
JOINT LEGISLATIVE COMMITTEE ON THE BUDGET
            STATE CAPITOL

           P.O. BOX 44294, CAPITOL STATION
            BATON ROUGE, LOUISIANA  70804

                (225) 342-2062

      SENATOR BODI WHITE REPRESENTATIVE JEROME ZERINGUE
CHAIRMAN                VICE-CHAIRMAN               

NOTICE OF MEETING
Thursday

February 20, 2020
1:00 P.M.

House Committee Room 5

A G E N D A

I. CALL TO ORDER

II. ROLL CALL

III. BUSINESS

1. Fiscal Status Statement and Five Year Base Line Budget

2. Review and approval of the Fiscal Year 2020-2021 Operating Budget for the
Louisiana Lottery Corporation in accordance with R.S. 47:9010(A)(7)

3. Review of Tax Increment Financing utilizing 2% of the 4.5% state sales tax within
three Economic Development Districts (EDD) within the City of Lake Charles:  I-10
Corridor EDD, Lakefront EDD, and Enterprise Boulevard EDD as required by R.S
47:3204

4. Review and reporting of the related ground lease and cooperative endeavor
agreements between the  Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College and the LSU Health Foundation, New Orleans
for the acquisition, development, design, construction, demolition, and equipping of
additional student housing and related infrastructure adjacent to the LSUHSC-NO
campus in accordance with R.S. 39:366.11

 
5. Review of the Medicaid Forecast adopted by the Medicaid Subcommittee of the

Health and Social Services Estimating Conference pursuant to R.S. 39:21.3(E)(5)(e)

6. Discussion of the Medicaid managed care organizations' contracts procurement
process 

7.  Discussion of the racing conditions at the Louisiana racetracks



IV. CONSIDERATION OF ANY OTHER BUSINESS THAT MAY COME BEFORE THE
COMMITTEE

V. ADJOURNMENT

                           THIS NOTICE CONTAINS A TENTATIVE AGENDA AND MAY BE REVISED PRIOR TO THE MEETING.

BODI WHITE, CHAIRMAN

























































































LKCH TIF JLCB AGENDA ITEM REQUEST 
02/04/20 
 
The attached packet of information is being submitted by LED on behalf of the City of Lake Charles to 
request approval for Tax Increment Financing utilizing 2% of future increments of the 4.5% state sales 
tax within three Economic Development Districts (EDD) within the City of Lake Charles: the I-10 Corridor 
EDD, the Lakefront EDD, and the Enterprise Boulevard EDD. Specifically, the request is for JLCB to 
approve the State to enter into a CEA with each of the EDDs for said purpose. 
 



February 03, 2020 

Senator Mack "Bodi" White 
Chairman, Joint Legislative Committee on the Budget 
900 North Third Street 
Baton Rouge, Louisiana 70802 

Re:      Lakefront Economic Development District, Enterprise Boulevard ‐ Economic Development 
District and 1‐10 Corridor Economic Development District of the City of Lake Charles 

Dear Chairman White, 

I received the attached letter from Mayor Nic Hunter of the City of Lake Charles requesting that the 
State dedicate the incremental increases in two percent (2.0%) of the four and forty‐five hundredths 
of one percent  (4.45%) of State  sales  tax collected within  the boundaries of  the  three economic 
development districts named above. The City has informed us that the areas within the boundaries 
of the economic development districts are currently underdeveloped. The City has identified several 
types of projects it wishes to induce to locate within the boundaries of these districts in order to 
encourage   economic   development   in   the   area  within   the   districts  using    a  combination  of   
undedicated City sales tax revenue, sales tax revenue to be received from a sales tax levied by one 
of the districts and the incremental increase of a portion of the State sales tax collected within the 
districts. 

Louisiana Economic Development has commissioned an independent economic impact analysis and 
the study indicates that any new development within the Lakefront Economic Development District 
would  result  in  an  increase  in  collections  of  State  sales  taxes  above  the  amount  currently  being  
collected.  Further,  due  to  the  current  lack  of  economic  activity  along  the  I‐10  Corridor  and  the 
stagnation that has occurred within the Enterprise Boulevard Corridor, the City has determined that 
the public investments made possible with State sales tax increment financing support in these two 
EDDs would lead to increased private economic development. Our evaluation concurs with the City's 
determination that any economic activity within the districts will benefit the State economically, and 
that under the City's proposal the State will receive more funds from the increased sales tax revenue 
than the City would receive from the State sales tax increment dedicated to these projects. 

Please accept this letter as the written evaluation and determination of the Louisiana Department 
of Economic Development as required under La. R.S. 33:9038.34(A)(6). 

Thank you for your assistance and cooperation with this matter. Should you have any further questions, 
please do not hesitate to contact me or LED Assistant Secretary, Mandi Mitchell. 

Sincerely, 

Don Pierson, Secretary 

Attachments 



CITY OF LAKE CHARLES 

NIG-IOLAS E HUNTER 
MAYOR 

Secretary Don Pierson 
Louisiana Economic Development 
617 North Third Street 
Baton Rouge, Louisiana 70802 

326 Pujo Street • P.O. Box 900 
Lake Charles, LA 70€>02-0900 

(337) 491-1201 • FAX (337) -!91-1206 

July 2, 2019 

CFACEOF1HEMAYOR 

Re: Lakefront Economic Development District, Enterprise Boulevard Economic Development 

District and 1-10 Corridor Economic Development District of the City of Lake Charles 

Dear Secretary Pierson: 

The City Council of the City of Lake Charles recently created several economic development districts 

within the City limits as authorized by the provisions of Part II of Chapter 27 of Title 33 of the Louisiana 

Revised Statutes of 1950, as amended (the "EDD Laws"). The districts were named the Lakefront 

Economic Development District (the "Lakefront District"), the Enterprise Boulevard Economic 

Development District (the "Enterprise District") and the 1-10 Corridor Economic Development District 

(the "1-10 District") and the boundaries of such districts were generally drawn around underdeveloped 

areas of the City. 

Attached hereto is a map showing the three districts. Of significance to the State, each district's major 

roadway is a State (North Lakeshore Drive, Veteran's Memorial Boulevard and Enterprise Boulevard) or 

Federal (1-10) roadway. 

In the next sixty days, the City expects to (a) release an advertisement for a restaurant to be located in 

the Lakefront District, (b) receive bids and enter into cooperative endeavors for the construction of a 

$20 million science and education center/museum, and (c) further discussions with an outdoor outfitter 

to expand the use of the City's lake and beachfront. Daily, the City continues to seek out developers who 

can revitalize these once thriving but now depressed and blighted areas of the City. 

The City intends to offer certain economic incentives through the use of the districts in a manner that is 

intended to encourage economic development within the boundaries of the districts. The City receives 

revenue from an aggregate oftwo percent (2.0%) of undedicated sales taxes levied by the City that it 

expects to use to incentivize economic development in all three districts. In addition, the Lakefront 

District has levied a one percent {1.0%) sales tax within the boundaries of the Lakefront District that is 

expected to be used to support projects within its boundaries. The City also desires for the State of 

Louisiana (the "State") to authorize the incremental increases of two percent (2.0%) of the four and 

forty-five hundredths of one percent (4.45%) of State sales taxes collected within the boundaries of all 

three districts to be used to fund certain public infrastructure needs to support projects within the 

districts. 

United for Progress and Prosperity 



The EDD Laws, specifically Section 9038.34(A)(6) thereof, authorize State sales tax increments to be 

dedicated to pay the costs of a project within the boundaries of an economic development district, and 

to pay revenue bonds for a local economic development project provided that the amount dedicated 

will not exceed the aggregate portion of the local sales tax increment dedicated for such purposes. The 

proposed use of State sales tax increments must be submitted by the secretary of the Department of 

Economic Development to the Joint Legislative Committee on the Budget for approval. The submission 

by the Department is required to include an evaluation and determination by the Department of the 

anticipated increase in State sales tax revenues to be collected within the State over State sales tax 

revenues that were collected within the State in the year immediately prior to the year in which the 

project is submitted to the committee that would be a direct result of the project. 

The City has identified certain types of projects that it desires to induce to locate within the boundaries 

of the districts. These projects include restaurants, retail and other commercial establishments, places 

of entertainment, and any other projects that will add to the tax base of the City and the State. 

However, the City's incentives are intended to be used to induce a variety of development within the 

districts and not one specific project. Any State sales tax increments that would be available for use 

within the districts would result from an increase in State sales taxes above the amount currently being 

collected. In addition, because the City desires to use only two percent (2.0%) of the State sales taxes 

generated within the districts, the State will receive more funds from any increased sales tax revenue 

than the City would generate as a result of the State sales tax increment to be dedicated to these 

projects. 

While it may not be possible to include a determination of the anticipated increase in the State sales tax 

revenues as a result of the proposed use of State sales tax increment by the City, the City respectfully 

requests that the Department submit an evaluation of this request for consideration by the Joint 

Legislative Committee on the Budget. I have enclosed with this letter a draft of a Cooperative Endeavor 

Agreement between the City and the State, acting through the Louisiana Department of Revenue, which 

we would propose for consideration by the committee at the appropriate time. 

Please do not hesitate to contact me with any questions. 

Mayor 
City of Lake Charles 

Enclosures 
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December 5, 2019 
 
Secretary Don Pierson 
Louisiana Economic Development 
617 North Third Street 
Baton Rouge, Louisiana 70802 
 
 
Re: 1-10 Corridor Economic Development District of the City of Lake Charles 
 
Dear Secretary Pierson, 
 
I have reviewed your department's letter regarding the proposed dedication of the incremental 
increases in two percent (2.0%) of the four and forty-five hundredths of one percent (4.45%) of 
State sales tax collected within the boundaries of the 1-10 Corridor economic development 
district in the City of Lake Charles. 
 
I concur with your evaluation of the economic benefit to the State as a result of any economic 
activity within the district, as referred to in your letter. Please accept this letter as certification 
as to the correctness of your department's evaluation of the anticipated increase in State sales 
tax revenues to be collected, as required by La. R.S. 33:9038(A)(6).  The Louisiana Department 
Revenue’s sales tax analysis of the 1-10 Corridor economic development district is enclosed for 
your reference. 
 
Sincerely, 

 
Kimberly L. Robinson 
Secretary 
Department of Revenue 
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December 5, 2019 
 
Secretary Don Pierson 
Louisiana Economic Development 
617 North Third Street 
Baton Rouge, Louisiana 70802 
 
 
Re: Enterprise Boulevard Economic Development District of the City of Lake Charles 
 
Dear Secretary Pierson, 
 
I have reviewed your department's letter regarding the proposed dedication of the incremental 
increases in two percent (2.0%) of the four and forty-five hundredths of one percent (4.45%) of 
State sales tax collected within the boundaries of the Enterprise Boulevard economic 
development district in the City of Lake Charles. 
 
I concur with your evaluation of the economic benefit to the State as a result of any economic 
activity within the district, as referred to in your letter. Please accept this letter as certification 
as to the correctness of your department's evaluation of the anticipated increase in State sales 
tax revenues to be collected, as required by La. R.S. 33:9038(A)(6).  The Louisiana Department 
Revenue’s sales tax analysis of the Enterprise Boulevard economic development district is 
enclosed for your reference. 
 
Sincerely, 

 
Kimberly L. Robinson 
Secretary 
Louisiana Department of Revenue 
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December 5, 2019 
 
Secretary Don Pierson 
Louisiana Economic Development 
617 North Third Street 
Baton Rouge, Louisiana 70802 
 
 
Re: Lakefront Economic Development District of the City of Lake Charles 
 
Dear Secretary Pierson, 
 
I have reviewed your department's letter regarding the proposed dedication of the incremental 
increases in two percent (2.0%) of the four and forty-five hundredths of one percent (4.45%) of 
State sales tax collected within the boundaries of the Lakefront economic development district 
in the City of Lake Charles. 
 
I concur with your evaluation of the economic benefit to the State as a result of any economic 
activity within the district, as referred to in your letter. Please accept this letter as certification 
as to the correctness of your department's evaluation of the anticipated increase in State sales 
tax revenues to be collected, as required by La. R.S. 33:9038(A)(6).  The Louisiana Department 
Revenue’s sales tax analysis of the Lakefront economic development district is enclosed for your 
reference. 
 
Sincerely, 

 
Kimberly L. Robinson 
Secretary 
Department of Revenue 
 
 



TIF Districts Enterprise Blvd I-10 Business Corridor Lakefront

State Annual Base (Gross Tax Reported less V.C.) $240,333.00 $445,990.00 $38,964.00

Monthly State Base (Annual State Base divided by 12) $20,027.75 $37,165.83 $3,247.00

FYE June 30, 2018
Lake Charles TIF Cost Estimate
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EXECUTIVE SUMMARY 
 

This report summarizes the estimated economic impact of Port Wonder on the Louisiana 
economy. Two other economic districts are planned, but detailed economic data on new 
commitments in these developments is not available at this time. The impact study is conducted at 
the state level and it estimates the impact of the operations of the Lakefront District containing Port 
Wonder on output, earnings, jobs and tax revenues. The analysis includes construction and the 
operational impacts over a 30-year period. The results are limited to data provided on the Children’s 
Center, Science and Educational Complex and one proposed additional Lakeside private facility late 
in development. Because a number of retail, food services and entertainment facilities are planned 
but not yet at the stage of providing detailed data, estimates are likely to be conservative. 

 
Economic Impacts: 

 
• The initial phase of construction activities will involve $22.2 million in total spending. 

 
• Operations add $185.3 million of spending or $95.6 million in 2020$. 

 
• When indirect effects are included, Port Wonder and related developments should increase 

Louisiana output by approximately $370 million over 30 years. The net present value of the 
output stream implies that this is equivalent to $205 million in 2020 dollars. 

 
• This translates into $113 million of earnings ($63 million when converted to 2020$). 

 
• We consider a range from 20%-50% of net new spending attracted in tax computations. 

Direct sales & use cumulative tax projections range from $1,338,051-$3,345,127. In 2020$, 
this translates into a range of $742,310-$1,855,755. 

 
• Accounting for direct and indirect impacts on sales & use, this impact ranges from $1.8 

million to $4.6 million. 
 

• During the construction phase, the Lakefront District projects will create 223 jobs. 
Operations will ramp up over time to reach roughly 100 jobs at the peak. 

 
• Analysis from the Louisiana Department of Revenue shows that today the state is currently 

collecting $374,180.96 from the Lakefront, I-10, and Enterprise EDDs, collectively. 

 
• LDR analysis shows that collections in the Lakefront EDD were $42,653.00 in 2019. 

Taking into account existing and projected projects in the Lakefront District, the net 
effect of the proposed TIF district would likely be positive. 

 
• There are no currently proposed projects for the Enterprise and I-10 Corridor EDDs, hence 

we do not have enough information to estimate a net impact of those TIFs. 
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INTRODUCTION 
 

This report summarizes estimates of the economic impact on the state of the Port Wonder 

Lake Front Development project in Lake Charles. The business is expected to ramp up with 

construction of Port Wonder’s Children Center, a Science and Educational Complex, and some 

additional facilities immediately with more to follow. Our computations are based only on the two 

Port Wonder Museum facilities and one additional private business. 

 
METHODOLOGY 

 
Like a rock dropped into a pond, an injection of new dollars into an economy ripples 

throughout that economy. Spending by the firm and its employees directly creates new sales in the 

community. Area businesses that benefit from those expenditures in turn hire additional workers. 

Spending by those businesses and their employees then creates another round of sales for other 

businesses and the process continues. Economic impact analysis provides us with the tools to 

quantify the full impact of these ripple effects within an economy using jobs, earnings, and value 

added multipliers. 

Wassily Leontief was awarded the 1973 Nobel Prize in Economics “… for the development 

of the input-output method and for its application to important economic problems.”1 Not 

surprisingly, input-output models have advanced considerably over the five decades since Leontief’s 

award. However, the same fundamental principles apply. The methodology relies on the assumption 

of linear relationships (and technology) to capture commodity flows from producers to intermediate 

and final consumers. 

The model is attractive because it allows economists to quantify the spillovers from 

additional activity in one sector. For instance, an expansion in one industry leads to greater income 

 
 

1Miller, Ronald E. and Peter D. Blair (2009), Input-Output Analysis, New York: Cambridge University Press. 
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for workers in other industries. These groups in turn spend more in the economy, creating another 

round of activity. Input-Output analysis provides a method of estimating the sum total of these 

ripples through the economy. Miller and Blair (2009) provide a full overview of input-output 

analysis. This study uses BEA RIMS II multipliers for those computations. 

 
DATA AND ASSUMPTIONS 

 
 

The main source of input data for Port Wonder were reports obtained from Louisiana 

Economic Development. Another important assumption is the method by which nominal and real 

prices are calculated. All discounting in this report is based on the Parish cost of capital. At the time 

of this analysis, the most recent yield on Calcasieu Parish bonds was 4.00%.2 

ECONOMIC IMPACT 
 

Table 1 contains the total direct revenues estimated during the construction phase and over 

the first 30 years (29 years of operations allowing for a one-year construction period). Total 

construction costs are anticipated to be $22.2 million with $15.8 million of Louisiana spending.3 

Operations push total spending to $207.5 million with $157.5 million of estimated Louisiana 

taxable spending. The operations jobs figure in Table 1 is the average employment gain over the 

full 29- year operations period; thus, no sum is given. The total spending and impact on output 

earnings and jobs is computed at this stage as if there were no crowding out of current Louisiana 

businesses or attractions.  We address this issue with taxes. 

 
 
 
 
 
 
 

2 https://louisiana.municipalbonds.com/bonds/recent/ 
3 Some exhibits were not available in Louisiana and must be sourced out-of-State. 
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TABLE 1 
ECONOMIC IMPACT (NOMINAL $MILLIONS) 

 
  Nominal    
 

Item 
 

Spending 
Taxable 

Spending 
 

Output 
 

Earnings 
 

Jobs 
Construction $22.2 $15.8 $30.6 $10.8 223 
Operations $185.3 $141.7 $339.1 $102.0 93 
Total $207.5 $157.5 $369.6 $112.8  

Note: Jobs represent average annual employment. All other figures are the sum in millions of current period dollars and 
based on U.S. RIMS II multipliers and author’s computations. Totals may not sum due to rounding. 

 
 

TABLE 2 
ECONOMIC IMPACT (NOMINAL $) 

 
Net New 

Spend 
Net New 

Direct 
Sales & Use 

Tax 

Indirect 
Sales & Use Tax 

Total 
LA Sales & 

Use Tax 
Benefit 

20% $1,338,051 $501,622 $1,839,673 
25% $1,672,564 $627,028 $2,299,592 
30% $2,007,076 $752,433 $2,759,510 
35% $2,341,589 $877,839 $3,219,428 
40% $2,676,102 $1,003,244 $3,679,346 
45% $3,010,615 $1,128,650 $4,139,265 
50% $3,345,127 $1,254,056 $4,599,183 

 
 
 

Table 2 reports estimated direct sales taxes for a range of percentages of new Louisiana 

spending. Based on license plate counts and intercept surveys, prior studies have estimated that over 

60% of Lake Charles casino revenues are from outside Louisiana. We anticipate a lower portion for 

this development, though the proximity to Texas and visitors already attracted to the area’s casinos 

led to a range of 20% to 50% new spending (80% to 50% of spending cannibalizes existing 

Louisiana spending.)  The first column converts estimated taxable Louisiana sales to direct sales 

taxes using the current state tax rate.  Note that we assume the Museum facilities are non-profit and 
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thus not subject to sales taxes. Indirect sales & use taxes are computed based on the implicit tax rate 

implied by the ratio of taxes in the 2017 FY CAFR to BEA personal income. 

Table 3 discounts future operations revenues, Louisiana spending, and raw output and 

earnings to the first year using the current cost of capital for Calcasieu Parish. Table 4 provides 

similar discounted values for the estimated tax revenue flows. 

 
 

TABLE 3 
ECONOMIC IMPACT (2020$ MILLIONS) 

 
  Nominal    
 

Item 
 

Spending 
Taxable 

Spending 
 

Output 
 

Earnings 
 

Jobs 
Construction $22.2 $15.8 $30.6 $10.8 223 
Operations1 $95.6 $72.3 $174.8 $52.5 93 
Total $117.8 $88.1 $205.3 $63.3  

Note: Jobs represent average annual employment across all thirty years. All other figures are the sum in millions of 
current period dollars and based on U.S. RIMS II multipliers and author’s computations. Totals may not sum due to 
rounding. 1 Jobs total for operations is the average over 29 years of operations. 

 
TABLE 4 

STATE TAX IMPACT (2020$) 
Net New 

Spend 
Net New 

Direct 
Sales & Use 

Tax 

Indirect 
Sales & Use Tax 

Total 
LA Sales & 

Use Tax 
Benefit 

20% $742,310 $284,295 $1,026,605 
25% $927,888 $355,369 $1,283,257 
30% $1,113,465 $426,443 $1,539,908 
35% $1,299,043 $497,517 $1,796,559 
40% $1,484,620 $568,590 $2,053,211 
45% $1,670,198 $639,664 $2,309,862 
50% $1,855,775 $710,738 $2,566,513 

 
 

Conclusion 
 

This report examines the economic impact of proposed developments in three proposed economic 

Lake Charles economic development districts.  Because no detailed proposals were provided for the 

Enterprise Boulevard and I-10 Business Corridor, we focus on the Lakefront area.  Accounting for 50%-80% 
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“crowd-out,” we estimate $1.3-$3.3 million ($0.7-1.9 million in 2020$) in net new Louisiana sales & use taxes 

from construction and operations over the first thirty years based on current proposals. 
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COOPERATIVE ENDEAVOR AGREEMENT 

 

by and among 

 

 

I-10 CORRIDOR ECONOMIC DEVELOPMENT DISTRICT 

 

and 

 

CITY OF LAKE CHARLES 

 

and 
 
 

THE STATE OF LOUISIANA, 
through the Louisiana Department of Revenue 

 

 

Dated as of ____________, 2020 
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COOPERATIVE ENDEAVOR AGREEMENT 
 

This COOPERATIVE ENDEAVOR AGREEMENT (the “Agreement”), dated as of _______, 2020 
but effective upon execution by all parties hereto, is made by and among the I-10 CORRIDOR ECONOMIC 
DEVELOPMENT DISTRICT, City of Lake Charles (the “I-10 Corridor EDD” or the “District”), the CITY 
OF LAKE CHARLES, State of Louisiana (the “City”), and the STATE OF LOUISIANA, acting by and 
through the Louisiana Department of Revenue (“LDR”). 

 
W I T N E S S E T H: 

 
WHEREAS, the District is an economic development district duly created under and pursuant to 

the provisions of Part II of Chapter 27 of Title 33 of the Louisiana Revised Statutes of 1950, as amended 
(La. R.S. 33:9038.31 to 9038.42, inclusive) (the “Economic Development Act”) and Ordinance No. 18187 
adopted on June 20, 2018, by the City Council of the City of Lake Charles, and other constitutional and 
statutory authority;   

 
WHEREAS, Article VII, Section 14(C) of the Louisiana Constitution of 1974, as amended (the 

“Constitution”), provides that for a public purpose, the State may engage in cooperative endeavors with 
political subdivisions, private associations, corporations, or individuals;  
 

WHEREAS, pursuant to the Economic Development Act, a sales tax increment consists of that 
portion of sales tax revenues for any or all tax recipient entities collected each year on the sale at retail, the 
use, the lease or rental, the consumption and storage for use or consumption of tangible personal property 
and on sales of services, all as defined in La. R.S. 47:301 et seq., or any other appropriate provision of law, 
as amended, from taxpayers located within an economic development district, which exceeds the sales tax 
revenues that were collected for such taxing authority in the year immediately prior to the year in which 
such area was designated as an economic development district;   

 
WHEREAS, the District encompasses the land located in the City within the boundaries set forth 

in Exhibit A hereto;  
 

WHEREAS, pursuant to the Act, the District and the City have requested that LDR enter into this 
Agreement on behalf of the State to authorize the use by the District of two percent (2.0%) of the four and 
forty-five hundredths of one percent (4.45%) of the sales tax increment collected by LDR for the State 
within the boundaries of the District (the “State Sales Tax Revenues”) to finance the cost of additions, 
acquisitions, repairs and/or expansions needed to reduce blight and maintain works of public improvement 
within the boundaries of the District (the “Project”); 

 
WHEREAS, the construction of the Project is expected to result in significant economic benefits 

to the City, the District, and the State, including the improvement of certain public works and other 
infrastructure improvements, the creation of construction jobs and other new non-construction jobs, the 
reduction of blight, increases to the tax base for ad valorem taxation, significant increases in sales and use 
tax collections, mitigation of the condition of unemployment or underemployment in the surrounding 
geographical area, and the attraction of additional businesses, as well as other ancillary financial and 
economic development benefits, as well as further intangible benefits to the City, the District, the 
surrounding areas, and the State (collectively, the “Economic Benefits”); 

 
WHEREAS, pursuant to this Agreement the State has pledged and dedicated and will irrevocably 

pledge and dedicate an amount of Annual Pledged State Increment (as hereinafter defined) to pay the costs 
of the Project, including the debt service on Bonds (as hereinafter defined) issued to finance the Project; 
and 
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WHEREAS, the District and the City anticipate entering into a separate cooperative endeavor 
agreement (the “Local Cooperative Endeavor Agreement”) pursuant to which the City will agree to use 
incremental increases in its undedicated taxes collected within the boundaries of the District (the “City Tax 
Revenues”) to support economic development projects within the District. 

 
NOW, THEREFORE, in consideration of the mutual covenants herein contained, the parties hereto 

hereby covenant and agree as follows: 
 

ARTICLE 1 
DEFINITIONS 

Section 1.1 Definitions. The following terms shall, for purposes of this Agreement, have the 
following meanings: 

“Act” shall mean, collectively, Section 14(C) of Article VII of the Louisiana Constitution of 1974, 
as amended and the Economic Development Act, Chapter 27 of Title 33 of the Louisiana Revised Statutes 
of 1950, as amended, and other constitutional and statutory authority. 

 
 “Agreement” shall mean this Cooperative Endeavor Agreement, dated as of ___________, 2020 

by and among the City, the State through LDR, and the District, and any amendments or modifications 
hereto. 

 
“Annual Pledged State Increment” shall mean a sum of two percent (2.0%) of the four and forty-

five hundredths of one percent (4.45%) of the Annual State Increment collected from taxpayers within the 
geographic area comprising the District attributable to any Year during the Term. 
 

“Annual State Base” shall mean Four Hundred Forty-Five Thousand, Nine Hundred Ninety Dollars 
($445,990.00). 

 
“Annual State Increment” shall mean the amount by which the State Sales and Use Tax levied by 

the State and collected from taxpayers within the geographic area comprising the District attributable to 
any Year during the Term exceeds the Annual State Base. 
 

“Base Year” shall mean the Fiscal Year for the State ending June 30, 2018. 
 
“Bonds” shall mean the revenue bonds, if any, issued by the City or the District to finance all or a 

portion of the Project. 
 
“Business Day” shall mean a day which is not (a) a Saturday or Sunday, (b) a legal holiday, or (c) 

a day on which banking institutions are authorized by law to close in the State of Louisiana. 
 

“City” shall mean the City of Lake Charles, State of Louisiana.  
 
“City Tax Revenues” means the incremental increases in the City’s undedicated taxes collected 

within the boundaries of the District.  
 
“Commencement Date” shall mean [July 1, 2020]. 
 
“Constitution” means Article VII, Section 14(C) of the Louisiana Constitution of 1974, as 

amended. 
 
“Depository Bank” shall mean the bank into which LDR deposits State Sales and Use Tax receipts 

of the State. 
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“District” shall mean the I-10 Corridor EDD.  
 
“Economic Benefits” shall mean the impact on the economy of the City, the District, and the State 

as a result of the Project proposed pursuant to this Agreement and resulting from the ongoing fulfillment of 
the contract obligations hereunder, including the improvement of certain public works and other 
infrastructure improvements,  the creation of construction jobs and other new non-construction jobs, the 
reduction of blight, increases to the tax base for ad valorem taxation, significant increases in sales and use 
tax collections, mitigation of the condition of unemployment or underemployment in the surrounding 
geographical area, and the attraction of additional businesses, as well as other ancillary financial and 
economic development benefits. 
 

“Economic Development Act” shall mean Chapter 27 of Title 33 of the Louisiana Revised Statutes 
of 1950, as amended. 

 
“Fiscal Year” shall mean the twelve-month period beginning on July 1 and ending June 30 of each 

year. 
 
“I-10 Corridor EDD” shall mean that certain economic development district created pursuant to 

Ordinance No. 18187 on June 20, 2018, as the same may be amended from time to time, and within the 
boundaries of the area set forth in Exhibit A hereto. 

 
“I-10 Corridor EDD Trust Fund” shall mean that certain fund established under Ordinance No. 

18187 on June 20, 2018 by the City, as the same may be amended from time to time, for the purposes of 
receipt of the Monthly Pledged State Increment and paying costs in connection with economic development 
projects as defined in La. R.S. 33:9038.34(M) and La. R.S. 33:9038.36. 

 
“LDR” shall mean the Louisiana Department of Revenue, the Sales and Use Tax collection agent 

of the State. 
 
“Local Cooperative Endeavor Agreement” shall mean that cooperative endeavor agreement 

between the City and the District by which the City and the District will pledge the Local Tax Revenues to 
contribute to the funding of the Project to induce economic development within the boundaries of the 
District. 

 
“Local Tax Revenues” shall mean the City Tax Revenues.  
 
“Month” shall mean a calendar month. 
 
“Monthly Pledged State Increment” shall mean a sum equal to two percent (2%) of the four and 

forty-five hundredths of a percent (4.45%) of the Monthly State Increment collected from taxpayers within 
the geographic area comprising the I-10 Corridor EDD attributable to any Month during the Term. 

 
“Monthly State Base” shall mean one-twelfth of the Annual State Base. 

 
“Monthly State Collection” shall mean the total State Sales and Use Tax collected within the 

geographic area comprising the District attributable to any Month during the Term. 
 

“Monthly State Increment” shall mean the amount by which the State Sales and Use Tax levied by 
the State and collected from taxpayers within the geographic area comprising the District attributable to 
any Month during the Term exceeds the Monthly State Base. 

 
“Parish” shall mean the Parish of Calcasieu, State of Louisiana. 
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“Project” shall mean the cost of additions, acquisitions, repairs and/or expansions needed to 

maintain publicly owned works of public improvement and other public infrastructure improvements 
related thereto, including the Public Improvements. 

 
“Public Improvements” shall mean, collectively, (i) the construction, acquisition, extension, 

expansion, improvement, maintenance and operation of public roads, bridges and related road drainage 
within the District and the acquisition of equipment related thereto, (ii) financing the cost of additions, 
acquisitions, repairs and/or expansions needed to maintain publicly owned works and to reduce blight 
within the District, and (iii) the general public infrastructure improvements in the District, including but not 
limited to, water distribution and transmission, sewerage lines and facilities, publicly owned gas service 
lines and facilities and other public infrastructure improvements related thereto. 
 

“Sales and Use Tax” shall mean that net sales and use tax pledged hereunder and levied and 
collected in the District by the State, exclusive of rebates issued under contract through the Enterprise Zone 
Program administered by the Department of Economic Development, the .03% sales tax levied under La. 
R.S. 51:1286 by the Louisiana Tourism and Promotion District, and any dedicated hotel motel sales tax, on 
the sale at retail, the use, the lease or rental, the consumption and storage for use or consumption of tangible 
personal property, and on sales and services, all as defined in Section 301 et seq. of Title 47 of the Louisiana 
Revised Statutes of 1950, as amended, or any other appropriate provisions of law as amended. 
 

“State” shall mean, for the purposes of this Agreement, the State of Louisiana, acting through LDR. 
  
“Tax Collector” shall mean LDR. 
 
“Term” shall mean the term of this Agreement as set forth in Article VIII hereto. 
 
“Treasurer’s Office” shall mean the Louisiana Department of the Treasury. 

 
“Trust Fund” shall mean the I-10 Corridor EDD Trust Fund. 
 
“Year” shall mean any consecutive twelve (12) month period. 

 
Section 1.2 Use of Defined Terms. Terms defined in this Agreement shall have their defined 

meanings when used herein and in any document, certificate, report or agreement furnished from time to 
time in connection with this Agreement unless the context otherwise requires. 

Section 1.3 Rules of Interpretation. Unless the context clearly indicates to the contrary, the 
following rules shall apply to the interpretation and construction of this Agreement: 

(a) Words importing the singular number shall include the plural number and vice 
versa. 

(b) All references herein to particular articles or sections are references to articles or 
sections of this Agreement. 

(c) The captions and headings herein are solely for convenience of references and shall 
not constitute part of this Agreement, nor shall they affect its meaning, construction or effect. 

(d) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereinbelow,” “hereunder,” or 
any similar terms as used in this Agreement refer to the Agreement in its entirety and not the particular 
article or section of this Agreement in which they appear, and the term “hereafter” means after and the term 
“heretofore” means before the date of execution of this Agreement 
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ARTICLE 2 
STATE’S REPRESENTATIONS AND OBLIGATIONS 

Section 2.1 Authority of State. The State, through LDR, is granted the authority, pursuant to 
the Act, the Budget Committee Approval and approval of the Louisiana State Bond Commission, and other 
constitutional and statutory authority, to enter into this Agreement and makes the following representations 
and undertakes the following obligations. 

Section 2.2 Scope of Authorized Agreement. As provided by the Act, the State may enter into 
cooperative endeavor agreements with local government subdivisions that may provide for the use of State 
Sales and Use Tax receipts of the State for economic development projects, such as the Project, upon Budget 
Committee Approval, which approval was granted on _________, 2020, and upon approval of the Louisiana 
State Bond Commission, which approval was granted on _________, 2020, and to dedicate the Annual 
Pledged State Increment to the payment of debt service on the Bonds.  

Section 2.3 Collections. The State hereby represents that current law and the current internal 
collection processes and systems of LDR are adequate for the purpose of collecting, classifying, reconciling, 
calculating and remitting the Annual Pledged State Increment on a quarterly basis, provided that with the 
prior written consent of the District such systems may be changed by LDR as they pertain to their respective 
collection processes relative to this Agreement. Not later than the twentieth (20th) day of the second Month 
of each calendar quarter, LDR shall direct the State Treasurer’s Office to transfer to the Trust Funds, using 
wiring instructions provided by the District, the aggregate Monthly Pledged State Increment for the prior 
quarter. 

Section 2.4 Ownership of Monthly Pledged State Increment; Rebate to State. The State hereby 
represents and agrees that: (i) the Monthly Pledged State Increment, by virtue of the Act, does not constitute 
State funds and requires no appropriation by the Louisiana Legislature for the Depository Bank to forward 
such funds to the Trust Funds; and (ii) pending classification as Monthly Pledged State Increment, such 
funds, although collected by the State, are not part of the State treasury but are held in trust pending 
classification as Monthly Pledged State Increment and disbursement to the District. 

Section 2.5 Public Purpose. The District hereby represent that there is a reasonable expectation 
that the Project will serve a public purpose and result in economic development within the State that will 
exceed the value of the obligations of the State, as described herein.  

Section 2.6 No Litigation. Except as may be otherwise disclosed in writing to the parties to 
this Agreement, there is no action, suit, investigation or proceeding pending, or to its best knowledge, 
threatened, against the State, before any court, arbitrator, or administrative or governmental body, or 
insurance underwriting agency that might result in a material adverse change in the financial condition or 
operations of the State or that might adversely affect the ability of the State to comply with their obligations 
hereunder or in connection with the transactions contemplated hereby, relative to this Agreement.  

ARTICLE 3 
CITY’S AND DISTRICT’S REPRESENTATIONS AND OBLIGATIONS 

Section 3.1 Scope of Project. The Project is within the scope of the Act and the City and the 
District will use the Annual Pledged State Increment solely to pay for the costs of the Project, including the 
debt service on the Bonds, in order to induce economic development and reduce blight within the 
boundaries of the District. 

Section 3.2 Public Hearing. The formation of the District is valid and the approval and 
execution of this Agreement have been the subject of public meetings and hearings held in accordance with 
the Act. 



 6 
 

Section 3.3 District Authority. The City and the District have all requisite power pursuant to 
the Act to enter into this Agreement and the authorization, execution and delivery hereof and compliance 
with the provisions hereof do not conflict with or constitute on the part of the City or the District a violation 
of, breach of, or default under: (i) any provision of any indenture, mortgage, deed of trust, loan agreement 
or other contract or instrument to which the City or the District are a party or by which it is bound; (ii) any 
order, injunction or decree of any court or governmental authority; or (iii) the provisions of its charter, as 
amended, or by-laws, as amended. 

Section 3.4 Public Purpose. The City and the District anticipate that the Project will result in 
the creation of jobs, stimulate economic development, and increase sales and use tax receipts within the 
geographic area comprising the District, serving an integral public purpose.  

Section 3.5 Validity of District Obligation. The City and the District have taken or caused to 
be taken all necessary and proper action to authorize the execution, issuance, and delivery of and the 
performance of their respective obligations under this Agreement and any and all instruments and 
documents required to be executed or delivered pursuant hereto or in connection herewith. This Agreement 
constitutes a valid and legally binding obligation of the City and the District. 

Section 3.6 No Litigation. Except as may be otherwise disclosed in writing to the parties to 
this Agreement, there is no action, suit, investigation or proceeding pending, or to its best knowledge, 
threatened, against the City or the District, before any court, arbitrator, or administrative or governmental 
body, or insurance underwriting agency that might result in a material adverse change in the financial 
condition or operations of the City and the District or that might adversely affect the ability of the City and 
the District to comply with their obligations hereunder or in connection with the transactions contemplated 
hereby, relative to this Agreement.  

Section 3.7 Use of Local Resources. In connection with the Project, the City and the District 
hereby agree to use their reasonable best efforts to purchase materials and equipment from businesses and 
individuals located in the Parish, and to employ residents of the Parish, for construction jobs and permanent 
jobs. 

ARTICLE 4 
COLLECTION AND TRANSFER 

Section 4.1 Department. The State hereby agrees to act as agent of the District commencing 
the Commencement Date, for the sole purpose of collecting the Monthly Pledged State Increment. The 
District shall provide the State with the name, address and transfer information relative to the Trust Fund. 
Such agency shall continue from the Commencement Date until the last day of the Term of this Agreement, 
or as otherwise provided by amendment or addendum to this Agreement. The State hereby further agrees 
that it shall additionally take all reasonable and customary enforcement procedures necessary in connection 
with the collection of the Monthly Pledged State Increment. 

Section 4.2 Transfer of Funds. It is understood that the Monthly Pledged State Increment 
collected by LDR is the property of the District and thus the payment thereof to the District does not require 
legislative appropriation by the State Legislature. However, as a means of facilitating the collection of the 
Monthly Pledged State Increment, it shall be the continuing duty of LDR during the Term to send data to 
the Treasurer’s Office and request deposit by the Treasurer’s Office of the Monthly Pledged State Increment 
on a quarterly basis with the Depository Bank. LDR shall classify and reconcile State Sales and Use Tax 
receipts from within the geographic area comprising the District as promptly as practicable, and shall inform 
the Treasurer’s Office and the District, as soon as practicable, as to the amount of receipts on deposit with 
the Depository Bank that constitute the Monthly Pledged State Increment. LDR shall work with the 
Treasurer’s Office regarding which receipts must be transferred by the Depository Bank to the District for 
deposit to the Trust Fund, as defined herein, and the date for such transfer, which shall be no later than the 
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twentieth (20th) day of the second Month of each calendar quarter for transfer of the prior quarter’s 
aggregate Monthly Pledged State Increment. Each quarter LDR will inform the Treasurer’s Office as to the 
requirement for the Depository Bank to transfer the prior quarter’s aggregate Monthly Pledged State 
Increment to the District.  

Section 4.3 Calculations. (A)  LDR, the City and the District hereby agree that the Monthly 
Pledged State Increment shall be calculated at least quarterly for each Month during the term of this 
Agreement. Such calculations shall be made by LDR and the calculation shall be provided to the City and 
the District. A re-calculation of the Monthly Pledged State Increment for any Month or Months shall be 
made at any time upon reasonable notice upon the request of the City or the District. Collections of State 
Sales and Use Tax by LDR from within the geographic area comprising the District shall be attributed to 
the Month for which such collections are actually made and included in the corresponding Monthly Pledged 
State Increment, regardless of which such State Sales and Use Taxes are deemed due and owing; provided 
that collections of State Sales and Use Taxes paid under protest shall be set aside in accordance with LDR’s 
normal procedures and shall not be included in the Monthly Pledged State Increment unless and until a final 
judicial determination is made by a court of competent jurisdiction that such State Sales and Use Taxes 
have been legally collected. 

 (B) If it is determined that for any period of time fewer monies have been transferred to the 
District than were due, or more funds have been transferred than were due, for whatever reason, LDR shall 
direct an adjustment in the Monthly Pledged State Increment paid to the District in order that the shortfall 
or overcollection for any prior period is eliminated as soon as practicable and in any event no more than 
ninety (90) days subsequent to the recalculation giving rise to the need for the adjustment. 

Section 4.4 Effective Date of Monthly Pledged State Increment. The Monthly Pledged State 
Increment shall be pledged effective the Commencement Date. LDR shall direct the Treasurer’s Office and 
the Depository Bank to pay all Monthly Pledged State Increment collected on and after the Commencement 
Date to the District for deposit to the Trust Funds as provided herein.  

Section 4.5 Collection Process. To the extent it is not in conflict with the provisions of this 
Agreement, LDR is hereby authorized and directed and agrees to continue the collection processes currently 
utilized and is directed and agrees to audit, assess or take other action necessary to assure the enforcement 
and collection of State Sales and Use Tax in the geographic area comprising the District in the same manner 
as State Sales and Use Taxes are currently being collected or authorized to be collected as of the 
Commencement Date. 

Section 4.6 LDR Collection Fees. LDR is hereby authorized and directed to withhold from the 
State Sales and Use Tax collected by LDR each Month within the geographical boundaries of the District, 
as compensation for the performance of LDR’s obligations hereunder, an amount equal to one percent (1%) 
of such State Sales and Use Tax collected, not to exceed in the aggregate of ten thousand dollars ($10,000) 
within any Fiscal Year (the “LDR Collection Commission”). At such point in the Fiscal Year that the LDR 
Collection Commission reaches an aggregate total of ten thousand dollars collected for previous Months, 
LDR shall not withhold any further LDR Collection Commission for that Fiscal Year. 

Section 4.7 Rescission or Amendment. In no event shall any rescission or amendment to this 
Agreement be effective without the prior execution and delivery thereof by all parties hereto.  

Section 4.8 Accounting. Not later than March 1 of each Year LDR shall provide a written 
accounting to the District of all Annual Pledged State Increment collected on behalf of the State and the 
District in the previous Year. In addition, LDR shall provide current collection information to the District 
upon request thereby. It is not the intention of this Agreement to violate La. R.S. 47:1508 or R.S. 47:1508.1, 
and the parties hereto shall comply with such provisions. 
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Section 4.9 Indemnification.  The District agrees to indemnify and hold LDR and its members, 
officers, employees and agents harmless against any claim, loss, liability, damage or expense (including 
reasonable attorneys’ fees) whatsoever incurred by the LDR arising from or in connection with any claim 
relating to the performance of its obligations hereunder except to the extent such claim, loss, liability or 
expense is finally determined by a court of competent jurisdiction to have resulted from the gross negligence 
or willful misconduct of LDR. LDR shall be entitled to appear in any action or proceeding to defend itself 
against such claims, and all costs reasonably incurred by LDR in connection with such defense, including 
reasonable attorneys’ fees, shall by paid by the District to LDR except to the extent such claim, loss, 
liability, or expense is finally determined by a court of competent jurisdiction to have resulted from the 
gross negligence or willful misconduct of LDR. 
 

ARTICLE 5 
TERM 

Section 5.1 Term of this Agreement. This Agreement shall be effective upon execution by all 
parties hereto and shall terminate thirty (30) years following the Commencement Date. 

ARTICLE 6 
DEFAULT 

Section 6.1 Events of Default. The following occurrences or acts shall constitute “Events 
of Default” under this Agreement if not cured within the applicable cure period:(a) Any party 
hereunder shall fail to make payment when due of any sum payable by it hereunder; or 

(b) Any party hereunder shall fail to observe or perform any other obligation required 
hereunder; and 

if such event shall continue for ninety (90) days after the non-defaulting party shall have given the 
defaulting party notice specifying such failure and demanding that the same be cured. If, by reason of the 
nature thereof, such failure cannot with due diligence be wholly cured within such ninety (90) day period, 
such cure period may be extended for such period as may be necessary to complete the curing of the same 
with the agreement of the other party. 

 
Section 6.2 Remedies. Upon a default under Section 6.1 above, each party may proceed 

to protect and enforce its rights by suits in equity or at law, whether for the specific performance of any 
obligation, covenant or agreement contained in this Agreement or in aid of the execution of any power 
herein granted, or for the enforcement of any other appropriate legal or equitable remedy, as it shall deem 
most effectual to protect and enforce the obligations of the other hereunder, except for consequential 
damages, including, but not limited to, loss of sales, income or profit, which shall not be recoverable by a 
party from the others. 
 
ARTICLE 7 MISCELLANEOUS 

Section 7.1 Accuracy of Base Collections. LDR hereby covenants and represents that Sales 
and Use Taxes in the amount of Four Hundred Forty-Five Thousand, Nine Hundred Ninety Dollars 
($445,990.00) were collected in the geographic area comprising the I-10 Corridor EDD in the Base Year. 

Section 7.2 Audit. The Legislative Auditor of the State may audit any and all books and records 
of the District related to this Agreement and the District shall make such books and records available for 
such purpose upon reasonable notice during reasonable business hours. 

Section 7.3 Entire Agreement. This Agreement and the appendices hereto shall constitute the 
entire understanding between the parties with respect to the subject matter hereof, superseding all 
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negotiations, prior discussions, and preliminary agreements.  There is no representation or warranty of any 
kind made in connection with the transactions contemplated hereby that is not expressly contained in this 
Agreement. 

Section 7.4 Notices. All reports, statements or notices required or advisable to be given 
hereunder shall be deemed to be given if sent to the following parties at the following addresses: 

TO I-10 CORRIDOR ECONOMIC DEVELOPMENT DISTRICT: 
 
 I-10 Corridor Economic Development District 
 c/o City of Lake Charles 
 326 Pujo Street 
 Lake Charles, Louisiana 70601 
 Attention: Clerk of Council 

 
TO LDR:  
 
 Department of Revenue 
 P.O. Box 44098 
 Baton Rouge, Louisiana 70804 
 Attention: Director, Policy Services Division 
                               

Any notice required or permitted to be given under or in connection with this Agreement shall be in writing 
and shall be either hand-delivered or mailed, postage prepaid by first-class mail, registered or certified, 
return receipt requested, or by private, commercial carrier, express mail, such as Federal Express, or sent 
by telex, telegram, telecopy or other similar form of rapid transmission confirmed by written confirmation 
mailed (postage prepaid by first-class mail, registered or certified, return receipt requested or private, 
commercial carrier, express mail, such as Federal Express) at substantially the same time as such rapid 
transmission, or personally delivered to an officer of the receiving party. All such communications shall be 
mailed, sent or delivered to the address or numbers set forth above, or as to each party at such other address 
or numbers as shall be designated by such party in a written notice to the other party. 
 

Section 7.5 Further Assurances. From time to time hereafter, the parties hereto shall execute 
and deliver such additional instruments, certificates or documents, and take all such actions as each party 
hereto may reasonably request for the purpose of fulfilling its obligations hereunder. 

Section 7.6 Amendments, Supplements, and Modifications. This Agreement may not be 
amended, supplemented, or modified, except in writing and executed by the parties hereto. 

Section 7.7 Venue. Any suit brought by any party hereto arising out of or by reason of this 
Agreement shall be brought in the Fourteenth Judicial District Court, Calcasieu Parish, Louisiana or such 
federal court as may have jurisdiction over any matter.  However, if any suit brought is against LDR, venue 
shall be appropriate and suit shall be brought in the Nineteenth Judicial District Court, East Baton Rouge 
Parish, State of Louisiana.  

Section 7.8 Severance. To the fullest extent possible, each provision of this Agreement shall 
be interpreted in such manner as to be effective and valid under applicable law, but if any provision or a 
portion of any provision of this Agreement shall be prohibited or invalid under such law, such provision 
shall be ineffective to the extent of such prohibition or invalidity without invalidating the remainder of such 
provision or the remaining provisions of this Agreement. 

Section 7.9 No Personal Liability. No covenant or agreement contained in this Agreement shall 
be deemed to be the covenant or agreement of any member, official, trustee, officer, agent or employee of 
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the District or the State in his individual capacity, and neither the officers thereof nor any official executing 
this Agreement shall be liable personally with respect hereto or be subject to any personal liability or 
accountability by reason of the execution and delivery of this Agreement. 

 
Section 7.10 Rights and Remedies. All rights and remedies of the parties under this Agreement 

shall be exclusive and limited to those remedies set forth in Article 4 hereof.  In the event of a dispute 
hereunder, the party hereto who shall prevail in such dispute resolution shall be entitled to restitution for 
all reasonable fees and expenses, including legal fees,  incurred in such dispute resolution from the other 
adversarial party or parties. 

Section 7.11 Captions. The captions or headings in this Agreement are for convenience only 
and in no way define, limit or describe the scope or extent of any of the provisions of this Agreement. 

Section 7.12 Counterparts. This Agreement may be executed in several counterparts, each 
which shall be an original and all of which when taken together shall be deemed one and the same 
Agreement. 

Section 7.13 Governing Law. This Agreement shall be construed in accordance with and 
governed by the laws of the State of Louisiana. 

 
[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK 
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Thus done and signed this ___ day of ________, 2020, at ________________, Louisiana. 
 
 

CITY OF LAKE CHARLES 
 
 
By: _________________________________ 
       Nicholas E. Hunter, Mayor  
 
 
LOUISIANA DEPARTMENT OF REVENUE  
 
 
 
By: _________________________________ 

Kimberly Lewis Robinson 
     Secretary, Louisiana Department of Revenue      

State of Louisiana 

 
 

  
  
 
 
I-10 CORRIDOR ECONOMIC DEVELOPMENT DISTRICT 
 
 
 
By: _________________________________ 
      Mark Eckard, Chairman 

 

 



 

EXHIBIT A 
 

BOUNDARIES AND MAP OF 
I-10 CORRIDOR ECONOMIC DEVELOPMENT DISTRICT OF THE  

CITY OF LAKE CHARLES, STATE OF LOUISIANA 
 

The District shall consist of the area in the City bounded by the following: the intersection 
of the centerline of Enterprise Boulevard with the centerline of Pryce Street, thence easterly along 
the centerline of Pryce Street to the center of 1st Avenue; thence proceed northerly along the 
centerline of 1st Avenue to the intersection of the centerline of 1st Avenue with the centerline of 
Winterhalter Street; thence proceed easterly along the centerline of Winterhalter Street to the 
intersection of the centerline of Winterhalter Street with the centerline of Prater Street;  thence 
proceed northerly along the centerline of Prater Street to the intersection of the centerline of Prater 
Street with the centerline of Winterhalter Street; thence proceed easterly along the centerline of 
Winterhalter Street to the intersection of the centerline of Winterhalter Street with the centerline 
of Albert Street; thence proceed northerly along the centerline of Albert Street and continue along 
the northerly trajectory of Albert Street north of Fruge Street and continue along the centerline 
trajectory of Albert Street to the easterly trajectory of South Railroad Avenue; thence westerly 
along the eastern trajectory of South Railroad Avenue crossing Interstate 10 and following the 
centerline of South Railroad Avenue or its trajectory westerly to the intersection of the centerline 
of Ryan Street and continuing westerly 1350 feet, more or less; thence southerly to the centerline 
of Veteran’s Memorial Parkway and continuing southerly to the intersection of the centerline of 
Veteran’s Memorial Parkway with the centerline of West Pryce Street; thence easterly along the 
centerline of West Pryce Street to the point of commencement. 

 

 

 
  



 

EXHIBIT B 
 

I-10 CORRIDOR EDD BASE YEAR TAX COLLECTIONS 
 

EDD/TIF DISTRICT I-10 CORRIDOR 

State Annual Base 
(Gross Tax Reported less V.C.) 

$445,990.00 

State Monthly Base 
(Annual State Base divided by 12) 

$37,165.83 

 
 



Draft	02/13/2020	
 
 

COOPERATIVE ENDEAVOR AGREEMENT 

 

by and among 

 

 

ENTERPRISE BOULEVARD ECONOMIC DEVELOPMENT DISTRICT 

 

 

 

and 

 

CITY OF LAKE CHARLES 

 

and 
 
 

THE STATE OF LOUISIANA, 
through the Louisiana Department of Revenue 

 

 

Dated as of ____________, 2020 
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COOPERATIVE ENDEAVOR AGREEMENT 

 
This COOPERATIVE ENDEAVOR AGREEMENT (the “Agreement”), dated as of _______, 2020 

but effective upon execution by all parties hereto, is made by and among the ENTERPRISE BOULEVARD 
ECONOMIC DEVELOPMENT DISTRICT, City of Lake Charles (the “Enterprise Boulevard EDD” or the 
“District”), the CITY OF LAKE CHARLES, State of Louisiana (the “City”), and the STATE OF 
LOUISIANA, acting by and through the Louisiana Department of Revenue (“LDR”). 

 
W I T N E S S E T H: 

 
WHEREAS, the District is an economic development district duly created under and pursuant to 

the provisions of Part II of Chapter 27 of Title 33 of the Louisiana Revised Statutes of 1950, as amended 
(La. R.S. 33:9038.31 to 9038.42, inclusive) (the “Economic Development Act”) and Ordinance No. 18189 
adopted on June 20, 2018, by the City Council of the City of Lake Charles, and other constitutional and 
statutory authority;   

 
WHEREAS, Article VII, Section 14(C) of the Louisiana Constitution of 1974, as amended (the 

“Constitution”), provides that for a public purpose, the State may engage in cooperative endeavors with 
political subdivisions, private associations, corporations, or individuals;  
 

WHEREAS, pursuant to the Economic Development Act, a sales tax increment consists of that 
portion of sales tax revenues for any or all tax recipient entities collected each year on the sale at retail, the 
use, the lease or rental, the consumption and storage for use or consumption of tangible personal property 
and on sales of services, all as defined in La. R.S. 47:301 et seq., or any other appropriate provision of law, 
as amended, from taxpayers located within an economic development district, which exceeds the sales tax 
revenues that were collected for such taxing authority in the year immediately prior to the year in which 
such area was designated as an economic development district;   

 
WHEREAS, the District encompasses the land located in the City within the boundaries set forth 

in Exhibit A hereto;  
 

WHEREAS, pursuant to the Act, the District and the City have requested that LDR enter into this 
Agreement on behalf of the State to authorize the use by the District of two percent (2.0%) of the four and 
forty-five hundredths of one percent (4.45%) of the sales tax increment collected by LDR for the State 
within the boundaries of the District (the “State Sales Tax Revenues”) to finance the cost of additions, 
acquisitions, repairs and/or expansions needed to reduce blight and maintain works of public improvement 
within the boundaries of the District (the “Project”); 

 
WHEREAS, the construction of the Project is expected to result in significant economic benefits 

to the City, the District, and the State, including the improvement of certain public works and other 
infrastructure improvements, the creation of construction jobs and other new non-construction jobs, the 
reduction of blight, increases to the tax base for ad valorem taxation, significant increases in sales and use 
tax collections, mitigation of the condition of unemployment or underemployment in the surrounding 
geographical area, and the attraction of additional businesses, as well as other ancillary financial and 
economic development benefits, as well as further intangible benefits to the City, the District, the 
surrounding areas, and the State (collectively, the “Economic Benefits”); 

 
WHEREAS, pursuant to this Agreement the State has pledged and dedicated and will irrevocably 

pledge and dedicate an amount of Annual Pledged State Increment (as hereinafter defined) to pay the costs 
of the Project, including the debt service on Bonds (as hereinafter defined) issued to finance the Project; 
and 
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WHEREAS, the District and the City anticipate entering into a separate cooperative endeavor 
agreement (the “Local Cooperative Endeavor Agreement”) pursuant to which the City will agree to use 
incremental increases in its undedicated taxes collected within the boundaries of the District (the “City Tax 
Revenues”) to support economic development projects within the District. 

 
NOW, THEREFORE, in consideration of the mutual covenants herein contained, the parties hereto 

hereby covenant and agree as follows: 
 

ARTICLE 1 
DEFINITIONS 

Section 1.1 Definitions. The following terms shall, for purposes of this Agreement, have the 
following meanings: 

“Act” shall mean, collectively, Section 14(C) of Article VII of the Louisiana Constitution of 1974, 
as amended and the Economic Development Act, Chapter 27 of Title 33 of the Louisiana Revised Statutes 
of 1950, as amended, and other constitutional and statutory authority. 

 
 “Agreement” shall mean this Cooperative Endeavor Agreement, dated as of ___________, 2020 

by and among the City, the State through LDR, and the District, and any amendments or modifications 
hereto. 

 
“Annual Pledged State Increment” shall mean a sum of two percent (2.0%) of the four and forty-

five hundredths of one percent (4.45%) of the Annual State Increment collected from taxpayers within the 
geographic area comprising the District attributable to any Year during the Term. 

 
“Annual State Base” shall mean Two Hundred Forty Thousand, Three Hundred Thirty-Three 

Dollars ($240,333.00). 
 
“Annual State Increment” shall mean the amount by which the State Sales and Use Tax levied by 

the State and collected from taxpayers within the geographic area comprising the District attributable to 
any Year during the Term exceeds the Annual State Base. 
 

“Base Year” shall mean the Fiscal Year for the State ending June 30, 2018. 
 
“Bonds” shall mean the revenue bonds, if any, issued by the City or the District to finance all or a 

portion of the Project. 
 
“Business Day” shall mean a day which is not (a) a Saturday or Sunday, (b) a legal holiday, or (c) 

a day on which banking institutions are authorized by law to close in the State of Louisiana. 
 

“City” shall mean the City of Lake Charles, State of Louisiana.  
 
“City Tax Revenues” means the incremental increases in the City’s undedicated taxes collected 

within the boundaries of the District.  
 
“Commencement Date” shall mean [July 1, 2020]. 
 
“Constitution” means Article VII, Section 14(C) of the Louisiana Constitution of 1974, as 

amended. 
 
“Depository Bank” shall mean the bank into which LDR deposits State Sales and Use Tax receipts 

of the State. 
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“District” shall mean the Enterprise Boulevard EDD.  
 
“Economic Benefits” shall mean the impact on the economy of the City, the District, and the State 

as a result of the Project proposed pursuant to this Agreement and resulting from the ongoing fulfillment of 
the contract obligations hereunder, including the improvement of certain public works and other 
infrastructure improvements,  the creation of construction jobs and other new non-construction jobs, the 
reduction of blight, increases to the tax base for ad valorem taxation, significant increases in sales and use 
tax collections, mitigation of the condition of unemployment or underemployment in the surrounding 
geographical area, and the attraction of additional businesses, as well as other ancillary financial and 
economic development benefits. 
 

“Economic Development Act” shall mean Chapter 27 of Title 33 of the Louisiana Revised Statutes 
of 1950, as amended. 

 
“Enterprise Boulevard EDD” shall mean that certain economic development district created 

pursuant to Ordinance No. 18189 on June 20, 2018, as the same may be amended from time to time, within 
the boundaries of the area set forth in Exhibit A hereto. 

 
“Enterprise Boulevard EDD Trust Fund” shall mean that certain fund established under Ordinance 

No. 18189 on June 20, 2018 by the City, as the same may be amended from time to time, for the purposes 
of receipt of the Monthly Pledged State Increment and paying costs in connection with economic 
development projects as defined in La. R.S. 33:9038.34(M) and La. R.S. 33:9038.36. 

 
“Fiscal Year” shall mean the twelve-month period beginning on July 1 and ending June 30 of each 

year. 
 
“LDR” shall mean the Louisiana Department of Revenue, the State Sales and Use Tax collection 

agent of the State. 
 
“Local Cooperative Endeavor Agreement” shall mean that cooperative endeavor agreement 

between the City and the District by which the City and the District will pledge the Local Tax Revenues to 
contribute to the funding of the Project to induce economic development within the boundaries of the 
District. 

 
“Local Tax Revenues” shall mean the City Tax Revenues.  
 
“Month” shall mean a calendar month. 

 
“Monthly Pledged State Increment” shall mean a sum equal to two percent (2%) of the four and 

forty-five hundredths of a percent (4.45%) of the Monthly State Increment collected from taxpayers within 
the geographic area comprising the Enterprise Boulevard EDD attributable to any Month during the Term. 

  
“Monthly State Base” shall mean one-twelfth of the Annual State Base. 

 
“Monthly State Collection” shall mean the total State Sales and Use Tax collected within the 

geographic area comprising the District attributable to any Month during the Term. 
 

“Monthly State Increment” shall mean the amount by which the State Sales and Use Tax levied by 
the State and collected from taxpayers within the geographic area comprising the District attributable to 
any Month during the Term exceeds the Monthly State Base. 

 
“Parish” shall mean the Parish of Calcasieu, State of Louisiana. 
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“Project” shall mean the cost of additions, acquisitions, repairs and/or expansions needed to 

maintain publicly owned works of public improvement and other public infrastructure improvements 
related thereto, including the Public Improvements. 

 
“Public Improvements” shall mean, collectively, (i) the construction, acquisition, extension, 

expansion, improvement, maintenance and operation of public roads, bridges and related road drainage 
within the District and the acquisition of equipment related thereto, (ii) financing the cost of additions, 
acquisitions, repairs and/or expansions needed to maintain publicly owned works and to reduce blight 
within the District, and (iii) the general public infrastructure improvements in the District, including but not 
limited to, water distribution and transmission, sewerage lines and facilities, publicly owned gas service 
lines and facilities and other public infrastructure improvements related thereto. 

 
“State” shall mean, for the purposes of this Agreement, the State of Louisiana, acting through LDR. 
 
“Sales and Use Tax” shall mean that net sales and use tax pledged hereunder and levied and 

collected in the District by the State, exclusive of rebates issued under contract through the Enterprise Zone 
Program administered by the Department of Economic Development, the .03% sales tax levied under La. 
R.S. 51:1286 by the Louisiana Tourism and Promotion District, and any dedicated hotel motel sales tax, on 
the sale at retail, the use, the lease or rental, the consumption and storage for use or consumption of tangible 
personal property, and on sales and services, all as defined in Section 301 et seq. of Title 47 of the Louisiana 
Revised Statutes of 1950, as amended, or any other appropriate provisions of law as amended. 
 

“Tax Collector” shall mean LDR. 
 
“Term” shall mean the term of this Agreement as set forth in Article VIII hereto. 
 
“Treasurer’s Office” shall mean the Louisiana Department of the Treasury. 

 
“Trust Fund” shall mean the Enterprise Boulevard EDD Trust Fund. 
 
“Year” shall mean any consecutive twelve (12) month period. 

 
Section 1.2 Use of Defined Terms. Terms defined in this Agreement shall have their defined 

meanings when used herein and in any document, certificate, report or agreement furnished from time to 
time in connection with this Agreement unless the context otherwise requires. 

Section 1.3 Rules of Interpretation. Unless the context clearly indicates to the contrary, the 
following rules shall apply to the interpretation and construction of this Agreement: 

(a) Words importing the singular number shall include the plural number and vice 
versa. 

(b) All references herein to particular articles or sections are references to articles or 
sections of this Agreement. 

(c) The captions and headings herein are solely for convenience of references and shall 
not constitute part of this Agreement, nor shall they affect its meaning, construction or effect. 

(d) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereinbelow,” “hereunder,” or 
any similar terms as used in this Agreement refer to the Agreement in its entirety and not the particular 
article or section of this Agreement in which they appear, and the term “hereafter” means after and the term 
“heretofore” means before the date of execution of this Agreement 
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ARTICLE 2 
STATE’S REPRESENTATIONS AND OBLIGATIONS 

Section 2.1 Authority of State. The State, through LDR, is granted the authority, pursuant to 
the Act, the Budget Committee Approval and approval of the Louisiana State Bond Commission, and other 
constitutional and statutory authority, to enter into this Agreement and makes the following representations 
and undertakes the following obligations. 

Section 2.2 Scope of Authorized Agreement. As provided by the Act, the State may enter into 
cooperative endeavor agreements with local government subdivisions that may provide for the use of State 
Sales and Use Tax receipts of the State for economic development projects, such as the Project, upon Budget 
Committee Approval, which approval was granted on _________, 2020, and upon approval of the Louisiana 
State Bond Commission, which approval was granted on _________, 2020, and to dedicate the Annual 
Pledged State Increment to the payment of debt service on the Bonds.  

Section 2.3 Collections. The State hereby represents that current law and the current internal 
collection processes and systems of LDR are adequate for the purpose of collecting, classifying, reconciling, 
calculating and remitting the Annual Pledged State Increment on a quarterly basis, provided that with the 
prior written consent of the District such systems may be changed by LDR as they pertain to their respective 
collection processes relative to this Agreement. Not later than the twentieth (20th) day of the second Month 
of each calendar quarter, LDR shall direct the State Treasurer’s Office to transfer to the Trust Funds, using 
wiring instructions provided by the District, the aggregate Monthly Pledged State Increment for the prior 
quarter. 

Section 2.4 Ownership of Monthly Pledged State Increment; Rebate to State. The State hereby 
represents and agrees that: (i) the Monthly Pledged State Increment, by virtue of the Act, does not constitute 
State funds and requires no appropriation by the Louisiana Legislature for the Depository Bank to forward 
such funds to the Trust Funds; and (ii) pending classification as Monthly Pledged State Increment, such 
funds, although collected by the State, are not part of the State treasury but are held in trust pending 
classification as Monthly Pledged State Increment and disbursement to the District. 

Section 2.5 Public Purpose. The District hereby represent that there is a reasonable expectation 
that the Project will serve a public purpose and result in economic development within the State that will 
exceed the value of the obligations of the State, as described herein.  

Section 2.6 No Litigation. Except as may be otherwise disclosed in writing to the parties to 
this Agreement, there is no action, suit, investigation or proceeding pending, or to its best knowledge, 
threatened, against the State, before any court, arbitrator, or administrative or governmental body, or 
insurance underwriting agency that might result in a material adverse change in the financial condition or 
operations of the State or that might adversely affect the ability of the State to comply with their obligations 
hereunder or in connection with the transactions contemplated hereby, relative to this Agreement.  

ARTICLE 3 
CITY’S AND DISTRICT’S REPRESENTATIONS AND OBLIGATIONS 

Section 3.1 Scope of Project. The Project is within the scope of the Act and the City and the 
District will use the Annual Pledged State Increment solely to pay for the costs of the Project, including the 
debt service on the Bonds, in order to induce economic development and reduce blight within the 
boundaries of the District. 

Section 3.2 Public Hearing. The formation of the District is valid and the approval and 
execution of this Agreement have been the subject of public meetings and hearings held in accordance with 
the Act. 
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Section 3.3 District Authority. The City and the District have all requisite power pursuant to 
the Act to enter into this Agreement and the authorization, execution and delivery hereof and compliance 
with the provisions hereof do not conflict with or constitute on the part of the City or the District a violation 
of, breach of, or default under: (i) any provision of any indenture, mortgage, deed of trust, loan agreement 
or other contract or instrument to which the City or the District are a party or by which it is bound; (ii) any 
order, injunction or decree of any court or governmental authority; or (iii) the provisions of its charter, as 
amended, or by-laws, as amended. 

Section 3.4 Public Purpose. The City and the District anticipate that the Project will result in 
the creation of jobs, stimulate economic development, and increase sales and use tax receipts within the 
geographic area comprising the District, serving an integral public purpose.  

Section 3.5 Validity of District Obligation. The City and the District have taken or caused to 
be taken all necessary and proper action to authorize the execution, issuance, and delivery of and the 
performance of their respective obligations under this Agreement and any and all instruments and 
documents required to be executed or delivered pursuant hereto or in connection herewith. This Agreement 
constitutes a valid and legally binding obligation of the City and the District. 

Section 3.6 No Litigation. Except as may be otherwise disclosed in writing to the parties to 
this Agreement, there is no action, suit, investigation or proceeding pending, or to its best knowledge, 
threatened, against the City or the District, before any court, arbitrator, or administrative or governmental 
body, or insurance underwriting agency that might result in a material adverse change in the financial 
condition or operations of the City and the District or that might adversely affect the ability of the City and 
the District to comply with their obligations hereunder or in connection with the transactions contemplated 
hereby, relative to this Agreement.  

Section 3.7 Use of Local Resources. In connection with the Project, the City and the District 
hereby agree to use their reasonable best efforts to purchase materials and equipment from businesses and 
individuals located in the Parish, and to employ residents of the Parish, for construction jobs and permanent 
jobs. 

ARTICLE 4 
COLLECTION AND TRANSFER 

Section 4.1 Department. The State hereby agrees to act as agent of the District commencing 
the Commencement Date, for the sole purpose of collecting the Monthly Pledged State Increment. The 
District shall provide the State with the name, address and transfer information relative to the Trust Fund. 
Such agency shall continue from the Commencement Date until the last day of the Term of this Agreement,  
or as otherwise provided by amendment or addendum to this Agreement. The State hereby further agrees 
that it shall additionally take all reasonable and customary enforcement procedures necessary in connection 
with the collection of the Monthly Pledged State Increment. 

Section 4.2 Transfer of Funds. It is understood that the Monthly Pledged State Increment 
collected by LDR is the property of the District and thus the payment thereof to the District does not require 
legislative appropriation by the State Legislature. However, as a means of facilitating the collection of the 
Monthly Pledged State Increment, it shall be the continuing duty of LDR during the Term to send data to 
the Treasurer’s Office and request deposit by the Treasurer’s Office of the Monthly Pledged State Increment 
on a quarterly basis with the Depository Bank. LDR shall classify and reconcile State Sales and Use Tax 
receipts from within the geographic area comprising the District as promptly as practicable, and shall inform 
the Treasurer’s Office and the District, as soon as practicable, as to the amount of receipts on deposit with 
the Depository Bank that constitute the Monthly Pledged State Increment. LDR shall work with the 
Treasurer’s Office regarding which receipts must be transferred by the Depository Bank to the District for 
deposit to the Trust Fund, as defined herein, and the date for such transfer, which shall be no later than the 
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twentieth (20th) day of the second Month of each calendar quarter for transfer of the prior quarter’s 
aggregate Monthly Pledged State Increment. Each quarter LDR will inform the Treasurer’s Office as to the 
requirement for the Depository Bank to transfer the prior quarter’s aggregate Monthly Pledged State 
Increment to the District.  

Section 4.3 Calculations. (A)  LDR, the City and the District hereby agree that the Monthly 
Pledged State Increment shall be calculated at least quarterly for each Month during the term of this 
Agreement. Such calculations shall be made by LDR and the calculation shall be provided to the City and 
the District. A re-calculation of the Monthly Pledged State Increment for any Month or Months shall be 
made at any time upon reasonable notice upon the request of the City or the District. Collections of State 
Sales and Use Tax by LDR from within the geographic area comprising the District shall be attributed to 
the Month for which such collections are actually made and included in the corresponding Monthly Pledged 
State Increment, regardless of which such State Sales and Use Taxes are deemed due and owing; provided 
that collections of State Sales and Use Taxes paid under protest shall be set aside in accordance with LDR’s 
normal procedures and shall not be included in the Monthly Pledged State Increment unless and until a final 
judicial determination is made by a court of competent jurisdiction that such State Sales and Use Taxes 
have been legally collected. 

 (B) If it is determined that for any period of time fewer monies have been transferred to the 
District than were due, or more funds have been transferred than were due, for whatever reason, LDR shall 
direct an adjustment in the Monthly Pledged State Increment paid to the District in order that the shortfall 
or overcollection for any prior period is eliminated as soon as practicable and in any event no more than 
ninety (90) days subsequent to the recalculation giving rise to the need for the adjustment. 

Section 4.4 Effective Date of Monthly Pledged State Increment. The Monthly Pledged State 
Increment shall be pledged effective the Commencement Date. LDR shall direct the Treasurer’s Office and 
the Depository Bank to pay all Monthly Pledged State Increment collected on and after the Commencement 
Date to the District for deposit to the Trust Funds as provided herein.  

Section 4.5 Collection Process. To the extent it is not in conflict with the provisions of this 
Agreement, LDR is hereby authorized and directed and agrees to continue the collection processes currently 
utilized and is directed and agrees to audit, assess or take other action necessary to assure the enforcement 
and collection of State Sales and Use Tax in the geographic area comprising the District in the same manner 
as State Sales and Use Taxes are currently being collected or authorized to be collected as of the 
Commencement Date. 

Section 4.6 LDR Collection Fees. LDR is hereby authorized and directed to withhold from the 
State Sales and Use Tax collected by LDR each Month within the geographical boundaries of the District, 
as compensation for the performance of LDR’s obligations hereunder, an amount equal to one percent (1%) 
of such State Sales and Use Tax collected, not to exceed in the aggregate of ten thousand dollars ($10,000) 
within any Fiscal Year (the “LDR Collection Commission”). At such point in the Fiscal Year that the LDR 
Collection Commission reaches an aggregate total of ten thousand dollars collected for previous Months, 
LDR shall not withhold any further LDR Collection Commission for that Fiscal Year. 

Section 4.7 Rescission or Amendment. In no event shall any rescission or amendment to this 
Agreement be effective without the prior execution and delivery thereof by all parties hereto.  

Section 4.8 Accounting. Not later than March 1 of each Year LDR shall provide a written 
accounting to the District of all Annual Pledged State Increment collected on behalf of the State and the 
District in the previous Year. In addition, LDR shall provide current collection information to the District 
upon request thereby. It is not the intention of this Agreement to violate La. R.S. 47:1508 or R.S. 47:1508.1, 
and the parties hereto shall comply with such provisions. 
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Section 4.9 Indemnification.  The District agrees to indemnify and hold LDR and its members, 
officers, employees and agents harmless against any claim, loss, liability, damage or expense (including 
reasonable attorneys’ fees) whatsoever incurred by the LDR arising from or in connection with any claim 
relating to the performance of its obligations hereunder except to the extent such claim, loss, liability or 
expense is finally determined by a court of competent jurisdiction to have resulted from the gross negligence 
or willful misconduct of LDR. LDR shall be entitled to appear in any action or proceeding to defend itself 
against such claims, and all costs reasonably incurred by LDR in connection with such defense, including 
reasonable attorneys’ fees, shall by paid by the District to LDR except to the extent such claim, loss, 
liability, or expense is finally determined by a court of competent jurisdiction to have resulted from the 
gross negligence or willful misconduct of LDR. 

ARTICLE 5 
TERM 

Section 5.1 Term of this Agreement. This Agreement shall be effective upon execution by all 
parties hereto and shall terminate thirty (30) years following the Commencement Date. 

ARTICLE 6 
DEFAULT 

Section 6.1 Events of Default. The following occurrences or acts shall constitute “Events 
of Default” under this Agreement if not cured within the applicable cure period:                                                             

(a) Any party hereunder shall fail to make payment when due of any sum payable by it 
hereunder; or 

(b) Any party hereunder shall fail to observe or perform any other obligation required 
hereunder; and 

if such event shall continue for ninety (90) days after the non-defaulting party shall have given the 
defaulting party notice specifying such failure and demanding that the same be cured. If, by reason of the 
nature thereof, such failure cannot with due diligence be wholly cured within such ninety (90) day period, 
such cure period may be extended for such period as may be necessary to complete the curing of the same 
with the agreement of the other party. 
 

Section 6.2 Remedies. Upon a default under Section 6.1 above, each party may proceed 
to protect and enforce its rights by suits in equity or at law, whether for the specific performance of any 
obligation, covenant or agreement contained in this Agreement or in aid of the execution of any power 
herein granted, or for the enforcement of any other appropriate legal or equitable remedy, as it shall deem 
most effectual to protect and enforce the obligations of the other hereunder, except for consequential 
damages, including, but not limited to, loss of sales, income or profit, which shall not be recoverable by a 
party from the others. 

ARTICLE 7 
MISCELLANEOUS 

Section 7.1 Accuracy of Base Collections. LDR hereby covenants and represents that State 
Sales and Use Taxes in the amount of Two Hundred Forty Thousand, Three Hundred Thirty-Three Dollars 
($240,333.00) were collected in the geographic area comprising the Enterprise Boulevard EDD in the Base 
Year. 

Section 7.2 Audit. The Legislative Auditor of the State may audit any and all books and records 
of the District related to this Agreement and the District shall make such books and records available for 
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such purpose upon reasonable notice during reasonable business hours. 

Section 7.3 Entire Agreement. This Agreement and the appendices hereto shall constitute the 
entire understanding between the parties with respect to the subject matter hereof, superseding all 
negotiations, prior discussions, and preliminary agreements.  There is no representation or warranty of any 
kind made in connection with the transactions contemplated hereby that is not expressly contained in this 
Agreement. 

Section 7.4 Notices. All reports, statements or notices required or advisable to be given 
hereunder shall be deemed to be given if sent to the following parties at the following addresses: 

TO ENTERPRISE BOULEVARD ECONOMIC DEVELOPMENT DISTRICT:  
 
 Enterprise Boulevard Economic Development District 
 c/o City of Lake Charles 
 326 Pujo Street 
 Lake Charles, Louisiana 70601 
 Attention: Clerk of Council     

 
TO LDR:  
 
 Department of Revenue 
 P.O. Box 44098 
 Baton Rouge, Louisiana 70804 
 Attention: Director, Policy Services Division 
                               

Any notice required or permitted to be given under or in connection with this Agreement shall be in writing 
and shall be either hand-delivered or mailed, postage prepaid by first-class mail, registered or certified, 
return receipt requested, or by private, commercial carrier, express mail, such as Federal Express, or sent 
by telex, telegram, telecopy or other similar form of rapid transmission confirmed by written confirmation 
mailed (postage prepaid by first-class mail, registered or certified, return receipt requested or private, 
commercial carrier, express mail, such as Federal Express) at substantially the same time as such rapid 
transmission, or personally delivered to an officer of the receiving party. All such communications shall be 
mailed, sent or delivered to the address or numbers set forth above, or as to each party at such other address 
or numbers as shall be designated by such party in a written notice to the other party. 
 

Section 7.5 Further Assurances. From time to time hereafter, the parties hereto shall execute 
and deliver such additional instruments, certificates or documents, and take all such actions as each party 
hereto may reasonably request for the purpose of fulfilling its obligations hereunder. 

Section 7.6 Amendments, Supplements, and Modifications. This Agreement may not be 
amended, supplemented, or modified, except in writing and executed by the parties hereto. 

Section 7.7 Venue. Any suit brought by any party hereto arising out of or by reason of this 
Agreement shall be brought in the Fourteenth Judicial District Court, Calcasieu Parish, Louisiana or such 
federal court as may have jurisdiction over any matter.  However, if any suit brought is against LDR, venue 
shall be appropriate and suit shall be brought in the Nineteenth Judicial District Court, East Baton Rouge 
Parish, State of Louisiana.  

Section 7.8 Severance. To the fullest extent possible, each provision of this Agreement shall 
be interpreted in such manner as to be effective and valid under applicable law, but if any provision or a 
portion of any provision of this Agreement shall be prohibited or invalid under such law, such provision 
shall be ineffective to the extent of such prohibition or invalidity without invalidating the remainder of such 
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provision or the remaining provisions of this Agreement. 

Section 7.9 No Personal Liability. No covenant or agreement contained in this Agreement shall 
be deemed to be the covenant or agreement of any member, official, trustee, officer, agent or employee of 
the District or the State in his individual capacity, and neither the officers thereof nor any official executing 
this Agreement shall be liable personally with respect hereto or be subject to any personal liability or 
accountability by reason of the execution and delivery of this Agreement. 

Section 7.10 Rights and Remedies. All rights and remedies of the parties under this Agreement 
shall be exclusive and limited to those remedies set forth in Article 4 hereof.  In the event of a dispute 
hereunder, the party hereto who shall prevail in such dispute resolution shall be entitled to restitution for 
all reasonable fees and expenses, including legal fees,  incurred in such dispute resolution from the other 
adversarial party or parties. 

Section 7.11 Captions. The captions or headings in this Agreement are for convenience only 
and in no way define, limit or describe the scope or extent of any of the provisions of this Agreement. 

Section 7.12 Counterparts. This Agreement may be executed in several counterparts, each 
which shall be an original and all of which when taken together shall be deemed one and the same 
Agreement. 

Section 7.13 Governing Law. This Agreement shall be construed in accordance with and 
governed by the laws of the State of Louisiana. 

 
[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK 
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Thus done and signed this ___ day of ________, 2020, at ________________, Louisiana. 
 
 

CITY OF LAKE CHARLES 
 
 
By: _________________________________ 
       Nicholas E. Hunter, Mayor  
 
 
LOUISIANA DEPARTMENT OF REVENUE  
 
 
 
By: _________________________________ 

Kimberly Lewis Robinson 
     Secretary, Louisiana Department of Revenue      

State of Louisiana 

 
 

  
  
ENTERPRISE BOULEVARD ECONOMIC DEVELOPMENT DISTRICT 
 
 
By: _________________________________ 
       Mark Eckard, Chairman 
 
 
 

 

 
 
 
 



 

EXHIBIT A 
 

BOUNDARIES AND MAP OF 
ENTERPRISE BOULEVARD ECONOMIC DEVELOPMENT DISTRICT 

OF THE CITY OF LAKE CHARLES, STATE OF LOUISIANA 
 

 The District shall consist of the area in the City bounded by the centerlines of: Pryce St. 
on the north, 1st Ave. on the east, 2nd St. on the south, and Banks St. on the west, as shown on the 
following map:  

 
  



 

EXHIBIT B 
 

ENTERPRISE BOULEVARD EDD BASE YEAR TAX COLLECTIONS 
 

EDD/TIF DISTRICT ENTERPRISE BLVD 

State Annual Base 
(Gross Tax Reported less V.C.) 

$240,333.00 

State Monthly Base 
(Annual State Base divided by 12) 

$20,027.75 
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COOPERATIVE ENDEAVOR AGREEMENT 

 

by and among 

 

LAKEFRONT ECONOMIC DEVELOPMENT DISTRICT 
 

and 

 

CITY OF LAKE CHARLES 

 

and 
 
 

THE STATE OF LOUISIANA, 
through the Louisiana Department of Revenue 

 

 

Dated as of ____________, 2020 
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COOPERATIVE ENDEAVOR AGREEMENT 
 

This COOPERATIVE ENDEAVOR AGREEMENT (the “Agreement”), dated as of _______, 2020 
but effective upon execution by all parties hereto, is made by and among the LAKEFRONT ECONOMIC 
DEVELOPMENT DISTRICT, City of Lake Charles (the “Lakefront EDD” or the “District”), the CITY OF 
LAKE CHARLES, State of Louisiana (the “City”), and the STATE OF LOUISIANA, acting by and through 
the Louisiana Department of Revenue (“LDR”). 

 
W I T N E S S E T H: 

 
WHEREAS, the District is an economic development district duly created under and pursuant to 

the provisions of Part II of Chapter 27 of Title 33 of the Louisiana Revised Statutes of 1950, as amended 
(La. R.S. 33:9038.31 to 9038.42, inclusive) (the “Economic Development Act”) and Ordinance No. 18188 
adopted on June 20, 2018, by the City Council of the City of Lake Charles, and other constitutional and 
statutory authority;   

 
WHEREAS, Article VII, Section 14(C) of the Louisiana Constitution of 1974, as amended (the 

“Constitution”), provides that for a public purpose, the State may engage in cooperative endeavors with 
political subdivisions, private associations, corporations, or individuals;  
 

WHEREAS, pursuant to the Economic Development Act, a sales tax increment consists of that 
portion of sales tax revenues for any or all tax recipient entities collected each year on the sale at retail, the 
use, the lease or rental, the consumption and storage for use or consumption of tangible personal property 
and on sales of services, all as defined in La. R.S. 47:301 et seq., or any other appropriate provision of law, 
as amended, from taxpayers located within an economic development district, which exceeds the sales tax 
revenues that were collected for such taxing authority in the year immediately prior to the year in which 
such area was designated as an economic development district;   

 
WHEREAS, the District encompasses the land located in the City within the boundaries set forth 

in Exhibit A hereto;  
 

WHEREAS, pursuant to the Act, the District and the City have requested that LDR enter into this 
Agreement on behalf of the State to authorize the use by the District of two percent (2.0%) of the four and 
forty-five hundredths of one percent (4.45%) of the sales tax increment collected by LDR for the State 
within the boundaries of the District (the “State Sales Tax Revenues”) to finance the cost of additions, 
acquisitions, repairs and/or expansions needed to reduce blight and maintain works of public improvement 
within the boundaries of the District (the “Project”); 

 
WHEREAS, the construction of the Project is expected to result in significant economic benefits 

to the City, the District, and the State, including the improvement of certain public works and other 
infrastructure improvements, the creation of construction jobs and other new non-construction jobs, the 
reduction of blight, increases to the tax base for ad valorem taxation, significant increases in sales and use 
tax collections, mitigation of the condition of unemployment or underemployment in the surrounding 
geographical area, and the attraction of additional businesses, as well as other ancillary financial and 
economic development benefits, as well as further intangible benefits to the City, the District, the 
surrounding areas, and the State (collectively, the “Economic Benefits”); 

 
WHEREAS, pursuant to this Agreement the State has pledged and dedicated and will irrevocably 

pledge and dedicate an amount of Annual Pledged State Increment (as hereinafter defined) to pay the costs 
of the Project, including the debt service on Bonds (as hereinafter defined) issued to finance the Project;  

 
WHEREAS, the District and the City anticipate entering into a separate cooperative endeavor 

agreement (the “Local Cooperative Endeavor Agreement”) pursuant to which the City will agree to use 



  

incremental increases in its undedicated taxes collected within the boundaries of the District (the “City Tax 
Revenues”) to support economic development projects within the District; and 

 
WHEREAS, pursuant to the Local Cooperative Endeavor Agreement, the Lakefront EDD will 

agree to use the revenues generated by a one percent (1.0%) sales tax levied by the Lakefront EDD to induce 
economic development within the boundaries of the Lakefront EDD (the “Lakefront EDD Tax Revenues” 
and, together with the City Tax Revenues, the “Local Tax Revenues”).  

 
NOW, THEREFORE, in consideration of the mutual covenants herein contained, the parties hereto 

hereby covenant and agree as follows: 
 

ARTICLE 1 
DEFINITIONS 

Section 1.1 Definitions. The following terms shall, for purposes of this Agreement, have the following 
meanings: 

“Act” shall mean, collectively, Section 14(C) of Article VII of the Louisiana Constitution of 1974, 
as amended and the Economic Development Act, Chapter 27 of Title 33 of the Louisiana Revised Statutes 
of 1950, as amended, and other constitutional and statutory authority. 

 
 “Agreement” shall mean this Cooperative Endeavor Agreement, dated as of ___________, 2020 

by and among the City, the State through LDR, and the District, and any amendments or modifications 
hereto. 
 

“Annual Pledged State Increment” shall mean a sum of two percent (2.0%) of the four and forty-
five hundredths of one percent (4.45%) of the Annual State Increment collected from taxpayers within the 
geographic area comprising the District attributable to any Year during the Term. 

 
“Annual State Base” shall mean Thirty-Eight Thousand, Nine Hundred Sixty-Four Dollars 

($38,964.00). 
 
“Annual State Increment” shall mean the amount by which the State Sales and Use Tax levied by 

the State and collected from taxpayers within the geographic area comprising the District attributable to 
any Year during the Term exceeds the Annual State Base. 
 

“Base Year” shall mean the Fiscal Year for the State ending June 30, 2018. 
 
“Bonds” shall mean the revenue bonds, if any, issued by the City or the District to finance all or a 

portion of the Project. 
 
“Business Day” shall mean a day which is not (a) a Saturday or Sunday, (b) a legal holiday, or (c) 

a day on which banking institutions are authorized by law to close in the State of Louisiana. 
 

“City” shall mean the City of Lake Charles, State of Louisiana.  
 
“City Tax Revenues” means the incremental increases in the City’s undedicated taxes collected 

within the boundaries of the District.  
 
“Commencement Date” shall mean [July 1, 2020]. 
 
“Constitution” means Article VII, Section 14(C) of the Louisiana Constitution of 1974, as 

amended. 



  

 
“Depository Bank” shall mean the bank into which LDR deposits State Sales and Use Tax receipts 

of the State. 
 
“District” shall mean the Lakefront EDD.  
 
“Economic Benefits” shall mean the impact on the economy of the City, the District, and the State 

as a result of the Project proposed pursuant to this Agreement and resulting from the ongoing fulfillment of 
the contract obligations hereunder, including the improvement of certain public works and other 
infrastructure improvements,  the creation of construction jobs and other new non-construction jobs, the 
reduction of blight, increases to the tax base for ad valorem taxation, significant increases in sales and use 
tax collections, mitigation of the condition of unemployment or underemployment in the surrounding 
geographical area, and the attraction of additional businesses, as well as other ancillary financial and 
economic development benefits. 
 

“Economic Development Act” shall mean Chapter 27 of Title 33 of the Louisiana Revised Statutes 
of 1950, as amended. 

 
“Fiscal Year” shall mean the twelve-month period beginning on July 1 and ending June 30 of each 

year. 
 
“Lakefront EDD” shall mean that certain economic development district created pursuant to 

Ordinance No. 18188 on June 20, 2018, as the same may be amended from time to time, and within the 
boundaries of the area set forth in Exhibit A hereto. 

 
“Lakefront EDD Tax Revenues” means the revenues generated by a one percent (1.0%) sales tax 

levied by the Lakefront EDD. 
 
“Lakefront EDD Trust Fund” shall mean that certain fund established under Ordinance No. 18188 

on June 20, 2018 by the City, as the same may be amended from time to time, for the purposes of receipt 
of the Monthly Pledged State Increment and paying costs in connection with economic development 
projects as defined in La. R.S. 33:9038.34(M) and La. R.S. 33:9038.36. 

 
“LDR” shall mean the Louisiana Department of Revenue, the Sales and Use Tax collection agent 

of the State. 
 
“Local Cooperative Endeavor Agreement” shall mean that cooperative endeavor agreement 

between the City and the District by which the City and the District will pledge the Local Tax Revenues to 
contribute to the funding of the Project to induce economic development within the boundaries of the 
District. 

 
“Local Tax Revenues” shall mean, collectively, the City Tax Revenues and the Lakefront EDD Tax 

Revenues. 
 
“Month” shall mean a calendar month. 

 
“Monthly Pledged State Increment” shall mean a sum equal to two percent (2.0%) of the four and 

forty-five hundredths of one percent (4.45%) of the Monthly State Increment collected from taxpayers 
within the geographic area comprising the Lakefront EDD attributable to any Month during the Term. 
 

“Monthly State Base” shall mean one-twelfth of the Annual State Base. 
 



  

“Monthly State Collection” shall mean the total State Sales and Use Tax collected within the 
geographic area comprising the District attributable to any Month during the Term. 
 

“Monthly State Increment” shall mean the amount by which the State Sales and Use Tax levied by 
the State and collected from taxpayers within the geographic area comprising the District attributable to 
any Month during the Term exceeds the Monthly State Base. 

 
“Parish” shall mean the Parish of Calcasieu, State of Louisiana. 

 
“Project” shall mean the cost of additions, acquisitions, repairs and/or expansions needed to 

maintain publicly owned works of public improvement and other public infrastructure improvements 
related thereto, including the Public Improvements. 

 
“Public Improvements” shall mean, collectively, (i) the construction, acquisition, extension, 

expansion, improvement, maintenance and operation of public roads, bridges and related road drainage 
within the District and the acquisition of equipment related thereto, (ii) financing the cost of additions, 
acquisitions, repairs and/or expansions needed to maintain publicly owned works and to reduce blight 
within the District, and (iii) the general public infrastructure improvements in the District, including but not 
limited to, water distribution and transmission, sewerage lines and facilities, publicly owned gas service 
lines and facilities and other public infrastructure improvements related thereto. 
 

“Sales and Use Tax” shall mean that net sales and use tax pledged hereunder and levied and 
collected in the District by the State, exclusive of rebates issued under contract through the Enterprise Zone 
Program administered by the Department of Economic Development, the .03% sales tax levied under La. 
R.S. 51:1286 by the Louisiana Tourism and Promotion District, and any dedicated hotel motel sales tax, on 
the sale at retail, the use, the lease or rental, the consumption and storage for use or consumption of tangible 
personal property, and on sales and services, all as defined in Section 301 et seq. of Title 47 of the Louisiana 
Revised Statutes of 1950, as amended, or any other appropriate provisions of law as amended. 

 
“State” shall mean, for the purposes of this Agreement, the State of Louisiana, acting through LDR. 
  
“Tax Collector” shall mean LDR. 
 
“Term” shall mean the term of this Agreement as set forth in Article VIII hereto. 
 
“Treasurer’s Office” shall mean the Louisiana Department of the Treasury. 

 
“Trust Fund” shall mean the Lakefront EDD Trust Fund. 
 
“Year” shall mean any consecutive twelve (12) month period. 

 
Section 1.2 Use of Defined Terms. Terms defined in this Agreement shall have their defined 

meanings when used herein and in any document, certificate, report or agreement furnished from time to 
time in connection with this Agreement unless the context otherwise requires. 

Section 1.3 Rules of Interpretation. Unless the context clearly indicates to the contrary, 
the following rules shall apply to the interpretation and construction of this Agreement: 

(a) Words importing the singular number shall include the plural number and vice 
versa. 

(b) All references herein to particular articles or sections are references to articles or 
sections of this Agreement. 



  

(c) The captions and headings herein are solely for convenience of references and shall 
not constitute part of this Agreement, nor shall they affect its meaning, construction or effect. 

(d) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereinbelow,” “hereunder,” or 
any similar terms as used in this Agreement refer to the Agreement in its entirety and not the particular 
article or section of this Agreement in which they appear, and the term “hereafter” means after and the term 
“heretofore” means before the date of execution of this Agreement 

ARTICLE 2 
STATE’S REPRESENTATIONS AND OBLIGATIONS 

Section 2.1 Authority of State. The State, through LDR, is granted the authority, pursuant to 
the Act, the Budget Committee Approval and approval of the Louisiana State Bond Commission, and other 
constitutional and statutory authority, to enter into this Agreement and makes the following representations 
and undertakes the following obligations. 

Section 2.2 Scope of Authorized Agreement. As provided by the Act, the State may enter into 
cooperative endeavor agreements with local government subdivisions that may provide for the use of Sales 
and Use Tax receipts of the State for economic development projects, such as the Project, upon Budget 
Committee Approval, which approval was granted on _________, 2020, and upon approval of the Louisiana 
State Bond Commission, which approval was granted on _________, 2020, and to dedicate the Annual 
Pledged State Increment to the payment of debt service on the Bonds.  

Section 2.3 Collections. The State hereby represents that current law and the current internal 
collection processes and systems of LDR are adequate for the purpose of collecting, classifying, reconciling, 
calculating and remitting the Annual Pledged State Increment on a quarterly basis, provided that with the 
prior written consent of the District such systems may be changed by LDR as they pertain to their respective 
collection processes relative to this Agreement. Not later than the twentieth (20th) day of the second Month 
of each calendar quarter, LDR shall direct the State Treasurer’s Office to transfer to the Trust Funds, using 
wiring instructions provided by the District, the aggregate Monthly Pledged State Increment for the prior 
quarter. 

Section 2.4 Ownership of Monthly Pledged State Increment; Rebate to State. The State hereby 
represents and agrees that: (i) the Monthly Pledged State Increment, by virtue of the Act, does not constitute 
State funds and requires no appropriation by the Louisiana Legislature for the Depository Bank to forward 
such funds to the Trust Funds; and (ii) pending classification as Monthly Pledged State Increment, such 
funds, although collected by the State, are not part of the State treasury but are held in trust pending 
classification as Monthly Pledged State Increment and disbursement to the District. 

 
Section 2.5 Public Purpose. The District hereby represent that there is a reasonable expectation 

that the Project will serve a public purpose and result in economic development within the State that will 
exceed the value of the obligations of the State, as described herein.  

Section 2.6 No Litigation. Except as may be otherwise disclosed in writing to the parties to 
this Agreement, there is no action, suit, investigation or proceeding pending, or to its best knowledge, 
threatened, against the State, before any court, arbitrator, or administrative or governmental body, or 
insurance underwriting agency that might result in a material adverse change in the financial condition or 
operations of the State or that might adversely affect the ability of the State to comply with their obligations 
hereunder or in connection with the transactions contemplated hereby, relative to this Agreement.  



  

ARTICLE 3 
CITY’S AND DISTRICT’ REPRESENTATIONS AND OBLIGATIONS 

Section 3.1 Scope of Project. The Project is within the scope of the Act and the City and the 
District will use the Annual Pledged State Increment solely to pay for the costs of the Project, including the 
debt service on the Bonds, in order to induce economic development and reduce blight within the 
boundaries of the District. 

Section 3.2 Public Hearing. The formation of the District is valid and the approval and 
execution of this Agreement have been the subject of public meetings and hearings held in accordance with 
the Act. 

Section 3.3 District Authority. The City and the District have all requisite power pursuant to 
the Act to enter into this Agreement and the authorization, execution and delivery hereof and compliance 
with the provisions hereof do not conflict with or constitute on the part of the City or the District a violation 
of, breach of, or default under: (i) any provision of any indenture, mortgage, deed of trust, loan agreement 
or other contract or instrument to which the City or the District are a party or by which it is bound; (ii) any 
order, injunction or decree of any court or governmental authority; or (iii) the provisions of its charter, as 
amended, or by-laws, as amended. 

Section 3.4 Public Purpose. The City and the District anticipate that the Project will result in 
the creation of jobs, stimulate economic development, and increase sales and use tax receipts within the 
geographic area comprising the District, serving an integral public purpose.  

Section 3.5 Validity of District Obligation. The City and the District have taken or caused to 
be taken all necessary and proper action to authorize the execution, issuance, and delivery of and the 
performance of their respective obligations under this Agreement and any and all instruments and 
documents required to be executed or delivered pursuant hereto or in connection herewith. This Agreement 
constitutes a valid and legally binding obligation of the City and the District. 

Section 3.6 No Litigation. Except as may be otherwise disclosed in writing to the parties to 
this Agreement, there is no action, suit, investigation or proceeding pending, or to its best knowledge, 
threatened, against the City or the District, before any court, arbitrator, or administrative or governmental 
body, or insurance underwriting agency that might result in a material adverse change in the financial 
condition or operations of the City and the District or that might adversely affect the ability of the City and 
the District to comply with their obligations hereunder or in connection with the transactions contemplated 
hereby, relative to this Agreement.  

Section 3.7 Use of Local Resources. In connection with the Project, the City and the District 
hereby agree to use their reasonable best efforts to purchase materials and equipment from businesses and 
individuals located in the Parish, and to employ residents of the Parish, for construction jobs and permanent 
jobs. 

ARTICLE 4 
COLLECTION AND TRANSFER 

Section 4.1 Department. The State hereby agrees to act as agent of the District commencing 
the Commencement Date, for the sole purpose of collecting the Monthly Pledged State Increment. The 
District shall provide the State with the name, address and transfer information relative to the Trust Fund. 
Such agency shall continue from the Commencement Date until the last day of the Term of this Agreement, 
or as otherwise provided by amendment or addendum to this Agreement. The State hereby further agrees 
that it shall additionally take all reasonable and customary enforcement procedures necessary in connection 
with the collection of the Monthly Pledged State Increment. 



  

Section 4.2 Transfer of Funds. It is understood that the Monthly Pledged State Increment 
collected by LDR is the property of the District and thus the payment thereof to the District does not require 
legislative appropriation by the State Legislature. However, as a means of facilitating the collection of the 
Monthly Pledged State Increment, it shall be the continuing duty of LDR during the Term to send data to 
the Treasurer’s Office and request deposit by the Treasurer’s Office of the Monthly Pledged State Increment 
on a quarterly basis with the Depository Bank. LDR shall classify and reconcile State Sales and Use Tax 
receipts from within the geographic area comprising the District as promptly as practicable, and shall inform 
the Treasurer’s Office and the District, as soon as practicable, as to the amount of receipts on deposit with 
the Depository Bank that constitute the Monthly Pledged State Increment. LDR shall work with the 
Treasurer’s Office regarding which receipts must be transferred by the Depository Bank to the District for 
deposit to the Trust Fund, as defined herein, and the date for such transfer, which shall be no later than the 
twentieth (20th) day of the second Month of each calendar quarter for transfer of the prior quarter’s 
aggregate Monthly Pledged State Increment. Each quarter LDR will inform the Treasurer’s Office as to the 
requirement for the Depository Bank to transfer the prior quarter’s aggregate Monthly Pledged State 
Increment to the District.  

Section 4.3 Calculations. (A)  LDR, the City and the District hereby agree that the Monthly 
Pledged State Increment shall be calculated at least quarterly for each Month during the term of this 
Agreement. Such calculations shall be made by LDR and the calculation shall be provided to the City and 
the District. A re-calculation of the Monthly Pledged State Increment for any Month or Months shall be 
made at any time upon reasonable notice upon the request of the City or the District. Collections of State 
Sales and Use Tax by LDR from within the geographic area comprising the District shall be attributed to 
the Month for which such collections are actually made and included in the corresponding Monthly Pledged 
State Increment, regardless of which such State Sales and Use Taxes are deemed due and owing; provided 
that collections of State Sales and Use Taxes paid under protest shall be set aside in accordance with LDR’s 
normal procedures and shall not be included in the Monthly Pledged State Increment unless and until a final 
judicial determination is made by a court of competent jurisdiction that such State Sales and Use Taxes 
have been legally collected. 

(B) If it is determined that for any period of time fewer monies have been transferred to the 
District than were due, or more funds have been transferred than were due, for whatever reason, LDR shall 
direct an adjustment in the Monthly Pledged State Increment paid to the District in order that the shortfall 
or overcollection for any prior period is eliminated as soon as practicable and in any event no more than 
ninety (90) days subsequent to the recalculation giving rise to the need for the adjustment. 

Section 4.4 Effective Date of Monthly Pledged State Increment. The Monthly Pledged State 
Increment shall be pledged effective the Commencement Date. LDR shall direct the Treasurer’s Office and 
the Depository Bank to pay all Monthly Pledged State Increment collected on and after the Commencement 
Date to the District for deposit to the Trust Funds as provided herein.  

Section 4.5 Collection Process. To the extent it is not in conflict with the provisions of this 
Agreement, LDR is hereby authorized and directed and agrees to continue the collection processes currently 
utilized and is directed and agrees to audit, assess or take other action necessary to assure the enforcement 
and collection of State Sales and Use Tax in the geographic area comprising the District in the same manner 
as State Sales and Use Taxes are currently being collected or authorized to be collected as of the 
Commencement Date. 

Section 4.6 LDR Collection Fees. LDR is hereby authorized and directed to withhold from the 
State Sales and Use Tax collected by LDR each Month within the geographical boundaries of the District, 
as compensation for the performance of LDR’s obligations hereunder, an amount equal to one percent (1%) 
of such State Sales and Use Tax collected, not to exceed in the aggregate of ten thousand dollars ($10,000) 
within any Fiscal Year (the “LDR Collection Commission”). At such point in the Fiscal Year that the LDR 



  

Collection Commission reaches an aggregate total of ten thousand dollars collected for previous Months, 
LDR shall not withhold any further LDR Collection Commission for that Fiscal Year. 

Section 4.7 Rescission or Amendment. In no event shall any rescission or amendment to this 
Agreement be effective without the prior execution and delivery thereof by all parties hereto.  

Section 4.8 Accounting. Not later than March 1 of each Year LDR shall provide a written 
accounting to the District of all Annual Pledged State Increment collected on behalf of the State and the 
District in the previous Year. In addition, LDR shall provide current collection information to the District 
upon request thereby. It is not the intention of this Agreement to violate La. R.S. 47:1508 or R.S. 47:1508.1, 
and the parties hereto shall comply with such provisions. 

Section 4.9 Indemnification.  The District agrees to indemnify and hold LDR and its members, 
officers, employees and agents harmless against any claim, loss, liability, damage or expense (including 
reasonable attorneys’ fees) whatsoever incurred by the LDR arising from or in connection with any claim 
relating to the performance of its obligations hereunder except to the extent such claim, loss, liability or 
expense is finally determined by a court of competent jurisdiction to have resulted from the gross negligence 
or willful misconduct of LDR. LDR shall be entitled to appear in any action or proceeding to defend itself 
against such claims, and all costs reasonably incurred by LDR in connection with such defense, including 
reasonable attorneys’ fees, shall by paid by the District to LDR except to the extent such claim, loss, 
liability, or expense is finally determined by a court of competent jurisdiction to have resulted from the 
gross negligence or willful misconduct of LDR. 
 

ARTICLE 5 
TERM 

Section 5.1 Term of this Agreement. This Agreement shall be effective upon execution by all 
parties hereto and shall terminate thirty (30) years following the Commencement Date. 

ARTICLE 6 
DEFAULT 

Section 6.1 Events of Default. The following occurrences or acts shall constitute “Events of 
Default” under this Agreement if not cured within the applicable cure period:  

(a) Any party hereunder shall fail to make payment when due of any sum payable by it 
hereunder; or 

(b) Any party hereunder shall fail to observe or perform any other obligation required 
hereunder; and 

if such event shall continue for ninety (90) days after the non-defaulting party shall have given the 
defaulting party notice specifying such failure and demanding that the same be cured. If, by reason of the 
nature thereof, such failure cannot with due diligence be wholly cured within such ninety (90) day period, 
such cure period may be extended for such period as may be necessary to complete the curing of the same 
with the agreement of the other party. 
 

Section 6.2 Remedies. Upon a default under Section 6.1 above, each party may proceed 
to protect and enforce its rights by suits in equity or at law, whether for the specific performance of any 
obligation, covenant or agreement contained in this Agreement or in aid of the execution of any power 
herein granted, or for the enforcement of any other appropriate legal or equitable remedy, as it shall deem 
most effectual to protect and enforce the obligations of the other hereunder, except for consequential 



  

damages, including, but not limited to, loss of sales, income or profit, which shall not be recoverable by a 
party from the others. 

ARTICLE 7 
MISCELLANEOUS 

Section 7.1 Accuracy of Base Collections. LDR hereby covenants and represents that Sales 
and Use Taxes in the amount of Thirty-Eight Thousand, Nine Hundred Sixty-Four Dollars ($38,964.00) 
were collected in the geographic area comprising the Lakefront EDD in the Base Year. 

Section 7.2 Audit. The Legislative Auditor of the State may audit any and all books and records 
of the District related to this Agreement and the District shall make such books and records available for 
such purpose upon reasonable notice during reasonable business hours. 

Section 7.3 Entire Agreement. This Agreement and the appendices hereto shall constitute the 
entire understanding between the parties with respect to the subject matter hereof, superseding all 
negotiations, prior discussions, and preliminary agreements.  There is no representation or warranty of any 
kind made in connection with the transactions contemplated hereby that is not expressly contained in this 
Agreement. 

Section 7.4 Notices. All reports, statements or notices required or advisable to be given 
hereunder shall be deemed to be given if sent to the following parties at the following addresses: 

TO LAKEFRONT ECONOMIC DEVELOPMENT DISTRICT:  
 
 Lakefront Economic Development District 
 c/o City of Lake Charles 
 326 Pujo Street 
 Lake Charles, Louisiana 70601 
 Attention: Clerk of Council  

 
TO LDR:  
 
 Department of Revenue 
 P.O. Box 44098 
 Baton Rouge, Louisiana 70804 
 Attention: Director, Policy Services Division 
                               

Any notice required or permitted to be given under or in connection with this Agreement shall be in writing 
and shall be either hand-delivered or mailed, postage prepaid by first-class mail, registered or certified, 
return receipt requested, or by private, commercial carrier, express mail, such as Federal Express, or sent 
by telex, telegram, telecopy or other similar form of rapid transmission confirmed by written confirmation 
mailed (postage prepaid by first-class mail, registered or certified, return receipt requested or private, 
commercial carrier, express mail, such as Federal Express) at substantially the same time as such rapid 
transmission, or personally delivered to an officer of the receiving party. All such communications shall be 
mailed, sent or delivered to the address or numbers set forth above, or as to each party at such other address 
or numbers as shall be designated by such party in a written notice to the other party. 

 
Section 7.5 Further Assurances. From time to time hereafter, the parties hereto shall execute 

and deliver such additional instruments, certificates or documents, and take all such actions as each party 
hereto may reasonably request for the purpose of fulfilling its obligations hereunder. 



  

Section 7.6 Amendments, Supplements, and Modifications. This Agreement may not be 
amended, supplemented, or modified, except in writing and executed by the parties hereto. 

Section 7.7 Venue. Any suit brought by any party hereto arising out of or by reason of this 
Agreement shall be brought in the Fourteenth Judicial District Court, Calcasieu Parish, Louisiana or such 
federal court as may have jurisdiction over any matter.  However, if any suit brought is against LDR, venue 
shall be appropriate and suit shall be brought in the Nineteenth Judicial District Court, East Baton Rouge 
Parish, State of Louisiana.  

Section 7.8 Severance. To the fullest extent possible, each provision of this Agreement shall 
be interpreted in such manner as to be effective and valid under applicable law, but if any provision or a 
portion of any provision of this Agreement shall be prohibited or invalid under such law, such provision 
shall be ineffective to the extent of such prohibition or invalidity without invalidating the remainder of such 
provision or the remaining provisions of this Agreement. 

Section 7.9 No Personal Liability. No covenant or agreement contained in this Agreement shall 
be deemed to be the covenant or agreement of any member, official, trustee, officer, agent or employee of 
the District or the State in his individual capacity, and neither the officers thereof nor any official executing 
this Agreement shall be liable personally with respect hereto or be subject to any personal liability or 
accountability by reason of the execution and delivery of this Agreement. 

Section 7.10 Rights and Remedies. All rights and remedies of the parties under this Agreement 
shall be exclusive and limited to those remedies set forth in Article 4 hereof.  In the event of a dispute 
hereunder, the party hereto who shall prevail in such dispute resolution shall be entitled to restitution for 
all reasonable fees and expenses, including legal fees,  incurred in such dispute resolution from the other 
adversarial party or parties. 

Section 7.11 Captions. The captions or headings in this Agreement are for convenience only 
and in no way define, limit or describe the scope or extent of any of the provisions of this Agreement. 

 
Section 7.12 Counterparts. This Agreement may be executed in several counterparts, each 

which shall be an original and all of which when taken together shall be deemed one and the same 
Agreement. 

Section 7.13 Governing Law. This Agreement shall be construed in accordance with and 
governed by the laws of the State of Louisiana. 
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Thus done and signed this ___ day of ________, 2020, at ________________, Louisiana. 
 
 

CITY OF LAKE CHARLES 
 
 
By: _________________________________ 
       Nicholas E. Hunter, Mayor  
 
 
LOUISIANA DEPARTMENT OF REVENUE  
 
 
 
By: _________________________________ 

Kimberly Lewis Robinson 
     Secretary, Louisiana Department of Revenue      

State of Louisiana 

 
 

  
  
  

 
LAKEFRONT ECONOMIC DEVELOPMENT DISTRICT 
 
 
 
By: _________________________________ 
      Mark Eckard, Chairman  
 
 



 

EXHIBIT A 
 

BOUNDARY DESCRIPTION AND MAP OF THE LAKE CHARLES  
LAKEFRONT ECONOMIC DEVELOPMENT DISTRICT 

 
Commencing at the point where eastbound I-10 crosses the shoreline immediately north 

and east of the Lake Charles Yacht Club, proceed due east to the centerline of the I-10 Service Rd. 
and continuing (south of I-10) east along said centerline to the intersection of Veterans Memorial 
Blvd/N. Lakeshore Dr., then following the centerline of the southbound side of Veterans Memorial 
Blvd/N. Lakeshore Dr. to the intersection of Lakeshore Dr., then following the centerline of the 
southbound side of Lakeshore Dr. to the shoreline of the drainage canal/coulee immediately south 
of Clarence St., then following the shoreline of Lake Charles west and north around Millennium 
Park and the Lake Charles Civic Center, and continuing along said shoreline north and west to the 
Lake Charles Yacht Club, then following said shoreline around the west and north sides of the 
Lake Charles Yacht Club to the point of beginning. 

 

 
 

 
 
 
  



 

EXHIBIT B 
 

LAKEFRONT EDD BASE YEAR TAX COLLECTIONS 
 

EDD/TIF DISTRICT LAKEFRONT 

State Annual Base 
(Gross Tax Reported less V.C.) 

$38,964.00 

State Monthly Base 
(Annual State Base divided by 12) 

$3,247.00 

 
 



CITY OF LAKE CHARLES
Economic Development Corridor Projects

Project Name Estimated Cost EDD District Purpose

New Park in Nellie Lutcher Cultural District  $            500,000 Enterprise Blvd Parks
Enterprise Blvd Corridor improvements - streetscape 5,000,000 Enterprise Blvd Quality of Life
Fire Station Rehab and Expansion - Enterprise Blvd 1,200,000 Enterprise Blvd Public Safety
SEED Center Satellite Office 225,000 Enterprise Blvd Economics
Enterprise Blvd rebuild: Broad Street - 3rd Street 3,000,000 Enterprise Blvd Roadwork
Broad Street & Enterprise Blvd intersection improvements 1,500,000 Enterprise Blvd Roadwork
Parcel assembly for economic development 5,000,000 Enterprise Blvd Economics
Interstate Corridor improvements 6,000,000 Interstate Corridor Quality of Life
Ryan Street north of Interstate I-10 sewer line 1,500,000 Interstate Corridor Utilities
Plant A Wastewater Treatment Plant rebuild 45,000,000 Interstate Corridor Utilities
GW Water Treatment Plant improvements 3,000,000 Interstate Corridor Utilities
Technology Upgrades - Wi-Fi downtown areas 1,000,000 Interstate Corridor & 

Lakefront
Economics

Port Wonder 3,500,000 Lakefront Quality of Life
Parking Garage renovations 2,500,000 Lakefront Economics
Baseline flood elevation 1,500,000 Lakefront Site Infrastructure
Shoreline stabilization 3,000,000 Lakefront Site Infrastructure
Lakefront water & sewer line currently ongoing 455,000 Lakefront Utilities
Lakefront boardwalk & pedestrian access 6,000,000 Lakefront Quality of Life
North Beach improvements 2,000,000 Lakefront Parks
Veteran's Memorial Park 500,000 Lakefront Parks
Tract One A: South Civic Center Dr & Kirby Street connector 1,500,000 Lakefront Roadwork
Board du Lac Drive reconfigure 1,500,000 Lakefront Roadwork
Harbor / Marina 2,000,000 Lakefront Quality of Life

















































Economic Incentives
E N H A N C I N G  O U R  TO O L B O X

Mayor Nic Hunter  |  City of Lake Charles

Presenter
Presentation Notes
Click for Why Economic Incenctives?



 Entice more business and consumers to the area 

 Take advantage of our greatest pipeline of visitors: 
I-10 Traffic (80,000+ cars per day)

 Encourage additional investment, economic 
diversity, and redevelopment in the city

 Job creation and retention

 Create more revenue for infrastructure

 Focus on growing the tax base, 
not raising taxes

City Objectives:

Presenter
Presentation Notes
Click for each of the following: Entice business to the area. Take advantage of our greatest pipeline of visitors: I-10 Traffic (approx. 85,000 cars per day) Encourage additional investment and redevelopment in the city Job creation and retention Create more revenue for infrastructure Focus on growing the tax base, not raising taxesClick for The Big Picture.



The Big Picture 
Economic Incentives…

Highlighted Areas Represent Economic Development Districts

Presenter
Presentation Notes
Click to show zones.Click again for first talking point.



The Big Picture
Lake Charles Lakefront

 Lakefront inviting entrance into Lake Charles & “Welcome Sign” to 
the rest of the world 

 Only Lake on I-10 in between Houston and Baton Rouge
 80,000+ Vehicle per day on I-10

 Proximity to Downtown Lake Charles Business District
 3,000+ in CBD during business hours

 Walking distance from the Lake Charles Civic Center: 350,000+ 
visitors a year 

 The City of Lake Charles owns 120+ acres of lakefront property

Presenter
Presentation Notes
Walking Distance to Downtown Lake Charles Business District (…. People Downtown during Business Hours)



 Economic Development District (EDD)
 2% Sales Tax Available for Economic Development Purposes
 6 mills Property Tax Available for Economic Development Purposes

 One-Time Construction Fee Waivers

 City is investing $10+ Million in Lakefront Infrastructure 
over near future

 $20+ Million Port Wonder Slated for Lakefront

What are We Adding to the Toolbox?
The Lakefront…

Presenter
Presentation Notes
Click for each of the following: Tax Increment Financing (TIF) District Economic Development District (EDD) Property Tax Incentives for Economic Development One-Time Construction Fee WaiversNOTE: Goal is to Issue a New Lakefront RFP in 90 DaysClick for I-10 & Enterprise.



State of the Art Children’s Museum & Science/Nature Center

Port Wonder

Opening 
in Mid 

2021

Feasibility Study 
Estimates 125k+ 
visitors a Year

Presenter
Presentation Notes
Click for each of the following: Tax Increment Financing (TIF) District Economic Development District (EDD) Property Tax Incentives for Economic Development One-Time Construction Fee WaiversNOTE: Goal is to Issue a New Lakefront RFP in 90 DaysClick for I-10 & Enterprise.



Full Service Restaurant and Microbrewery

Crying Eagle

Opening 
in Mid 

2021

Presenter
Presentation Notes
Click for each of the following: Tax Increment Financing (TIF) District Economic Development District (EDD) Property Tax Incentives for Economic Development One-Time Construction Fee WaiversNOTE: Goal is to Issue a New Lakefront RFP in 90 DaysClick for I-10 & Enterprise.



I-10 & Enterprise Boulevard

 Enterprise Boulevard has a rich cultural 
history that can be showcased with 
business growth and new opportunities 
that will draw visitors off I-10 

 Other cities have developed more along 
their major interstate corridors

 Powered by a mix of community 
engagement and enhanced investment, 
Enterprise Boulevard can once again be a 
thriving economic & cultural corridor

 Honoring the legacy of Nellie Lutcher 
through the Cultural District, Enterprise 
Boulevard should be an anchor of unique 
history, attracting residents and visitors

Presenter
Presentation Notes
Click for each of the following: Enterprise Boulevard has a rich cultural history that can be showcased with business growth and new opportunities that will draw visitors off I-10  Other cities have developed more along their major interstate corridors Powered by a mix of community engagement and enhanced investment, Enterprise Boulevard can once again be a thriving economic & cultural corridor Honoring the legacy of Nellie Lutcher through the Cultural District, Enterprise Boulevard should be an anchor of unique history, attracting residents and visitorsNOTE: Possibility of a Community Incubator in these DistrictsClick for What Are We Adding to the Toolbox? First bullet will appear automatically.



 Economic Development District (EDD)
 1% Sales Tax Available for Economic Development 

Purposes

 6 mills Property Tax Available for Economic Development 
Purposes

 One-Time Construction Fee Waivers

 Area Lies within Opportunity Zones created by HB 1

 Historic Tax Credits Available through Nellie Lutcher 
Cultural District

 PROP Loan
 Low Interest Loan for Areas Affected by Hurricane 

Rita/Katrina

 CDBG Funds Available 

What are We Adding to the Toolbox?
I-10 & Enterprise…

Presenter
Presentation Notes
Click for each of the following: Tax Increment Financing (TIF) District Property Tax Incentives for Economic Development One-Time Construction Fee Waivers Opportunity Zones created by HB 1 Historic Tax Credits & Nellie Lutcher Tax IncentivesClick for TIFs & EDDs.



Layers of Incentives
I-10 & Enterprise EDD’s Within Opportunity Zones

I-10 EDD

Enterprise 
Blvd ED

D

Blue Shaded Area 
Represents Federally 
Certified Opportunity 
Zones in Lake Charles

Presenter
Presentation Notes
Click for each of the following: Tax Increment Financing (TIF) District Property Tax Incentives for Economic Development One-Time Construction Fee Waivers Opportunity Zones created by HB 1 Historic Tax Credits & Nellie Lutcher Tax IncentivesClick for TIFs & EDDs.
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Request from LSU Health Sciences Center- New Orleans for 
Authorization to Enter into a Multi-Year Cooperative Endeavor 

and Lease Agreement with the LSU Health Foundation to Develop 
New Student Housing 

 

To: Members of the Board of Supervisors 

Date: January 10, 2020 

Pursuant to Article VII, Section 1 of the Bylaws of the Louisiana State University Board of 
Supervisors, this matter is a significant board matter. 

General Rule.  Any matter having a significant or long term impact, directly or indirectly, on the 
finances or the academic, educational, research, and service missions of the University or any of 
its campuses. 

LSU Health Science Center-New Orleans (LSUHSC-NO) seeks approval by the Board of 
Supervisors of Louisiana State University and Agricultural and Mechanical College (LSU Board) to enter 
into a 50 year Cooperative Endeavor and Lease Agreement (CEA) with the LSU Health Foundation 
(Foundation) who will partner with Provident Group- HSC Properties (Provident), a not-for-profit 
corporation headquartered in Baton Rouge, Louisiana for construction of a new 579 bed student housing 
facility. The facility will be built on property donated to the LSU Board for the benefit of LSUHSC-NO by 
the Foundation. 

1. Summary of the Matter  

On June 29, 2018, LSUHSC-NO presented the attached Board Resolution and supporting 
documents to the LSU Board for consideration and approval (Attachment I).  The essence of the Resolution 
was to request approval for the Board to enter into a Joint Agreement along with the Foundation and 
Provident related to building new student housing adjacent to the downtown LSUHSC-NO campus and to 
authorize acceptable University purpose for the Foundation. The LSU Board approved the resolution. 

The parties worked to finalize the elements of the Joint Agreement, but changing market 
conditions including cost of capital, materials, labor and some difficulty in acquiring property prompted 
the parties to revise the scope of the project in order for it to remain financially viable. The project was 
reduced from 900 beds to approximately 600 beds. This reduction in scope was to allow the developer to 
keep student room rates competitive, while working within capital constraints, thus insuring the financial 
viability of the project. To further reduce operational costs, the Foundation agreed to develop an adjacent 
property for non-LSU students, faculty and staff parking and to use the Foundation logo. As a result, 
LSUHSC-NO would not need a role in the partnership.  

On February 27, 2019, LSUHSC-NO returned to the LSU Board and presented the attached Board 
resolution and supporting documentation requesting authorization to withdraw as a partner from the 
previously approved draft Joint Agreement, leaving only two partners, the Foundation and Provident 
(Attachment II). The Board approved the resolution.   

The Foundation and Provident continued to work together to optimize the student housing project 
and have recently finalized the building design and Provident is positioned to issue $98.2 million in tax 
exempt bonds to construct the student housing project on property to be donated by the Foundation to the 
LSU Board for the benefit of LSUHSC-NO (Attachment III).    
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The Foundation is an “Affiliate” of the LSU Board, pursuant to the terms and conditions of the 
Uniform Affiliation Agreement dated July 1, 2009 between the Foundation and the LSU Board, which 
describes the Affiliate’s purpose and status including the Foundation’s obligation to support one or more 
programs, facilities, research or educational opportunities offered by LSUHSC-NO.   

Once the CEA and lease of the ground are in place with LSUHSC-NO, the Foundation would then 
enter into a multi-year sub-lease with Provident of the parcels donated to LSUHSC-NO by the Foundation. 
Provident would construct the housing facility on the sub-leased land. The donated property is bounded by 
Johnson Street, Perdido Street, Poydras Street, and Galvez Street in New Orleans, Louisiana (Attachment 
IV).  

2. Review of Business Plan 

LSUHSC-NO will receive land donations with a cumulative estimated value of $2.7 million from 
the Foundation. It is proposed that the LSU Board and the Foundation enter into a 50 year CEA which 
includes the ground lease (see Attachment V) where a new student housing facility will be built. The 
Foundation will pay $1000 per year in ground lease payments to LSUHSC-NO in return for the 
Foundation’s partnering with Provident who will development and operate a 579 bed student housing 
facility at no expense to the LSU Board for the benefit of LSUHSC-NO.  

LSUHSC-NO will continue to operate its existing student housing facilities. It is anticipated that a 
number of students in these facilities will transfer to the new student housing, but it is expected that a greater 
number will relocate from various off-campus locations to the new housing facility. Project construction 
would begin in the spring of 2020 and would require 18- 24 months to complete. Total development costs 
are estimated at $99.3 million.  

3. Fiscal Impact 

LSUHSC-NO will not receive cash-flows from the CEA, but will receive new student housing at 
no cost to the University in addition to combined property donations valued at an estimated $2.7 million. 
Once the 40 year tax-exempt bonds are retired, and at the sole option of the LSU Board, the building will 
be either transferred to the LSU Board or demolished and disposed of by the Foundation and replaced with 
a green space at no expense to the LSU Board.  

Revenues from existing LSUHSC-NO student housing along with all additional auxiliary revenues 
are pledged to the debt service on the outstanding Series 2013 Revenue Bonds, set to be retired in 2031. 
The annual debt service on the bonds is $1.17 million in FY 2019-20. The remaining balance at FYE 2019 
was $10.7 million and the bonds will be retired in 2031. The LSUHSC-NO has no other outstanding bonds.  

As part of its due diligence, LSUHSC-NO sought the opinion of bond counsel Stokes McConnell 
of Breazeale, Sachse & Wilson, LLP, regarding whether the revised student housing model would be 
deemed a violation of the existing bond covenants. Mr. McConnell has provided a written opinion (see 
Attachment VI) that these changes, as described in the letter to him and contingent upon 
conditions outlined in the opinion, will not result in a violation of the covenants and agreements 
as set forth in the Bond Resolution. 

4. Description of Competitive Process 

Not applicable. 
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5. Review of Legal Documents  

A draft of the CEA is attached hereto, and the final CEA will be reviewed by the Office of 
General Counsel prior to execution.  

6. Parties of Interest 

Board of Supervisors of Louisiana State University and Agricultural and Mechanical College, 
LSU Health Foundation and Provident Group- HSC Properties. 

7. Related Transactions 

None. 

8. Conflicts of Interest 

None known. 

ATTACHMENTS 
I. Board Resolution and related documents approved June 29, 2018 
II. Board Resolution and related documents approved February 27, 2019 
III. Provident Student Housing Project Investor Presentation  
IV. Property to be Donated- Map 
V. Draft Cooperative Endeavor and Lease Agreement  
VI. Letter from Bond Counsel 
VII. Campus Map 
VIII. Letter from Chancellor Larry Hollier, MD 

 
RESOLUTION 

 
NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State 

University and Agricultural and Mechanical College does hereby authorize F. King Alexander, President 
of Louisiana State University, or his designee, to execute a Cooperative Endeavor and Lease Agreement 
with LSU Health Foundation, New Orleans.  

 
BE IT FURTHER RESOLVED that F. King Alexander, President of Louisiana State University, 

or his designee, is authorized to (1) execute such other consents, approvals, amendments and agreements 
as are necessary to effectuate said Cooperative Endeavor and Lease Agreement, (2) to include in said 
Agreement and in such other consents, approvals, amendments and agreements those terms and conditions 
as he deems to be in the best interest of the Board of Supervisors of LSU and (3) to participate in the 
submission of said Agreement for consideration by the Louisiana State Bond Commission. 

 
BE IT FURTHER RESOLVED that the Board of Supervisors of Louisiana State University and 

Agricultural and Mechanical College, pursuant to the Uniform Affiliation Agreement by and between the 
LSU Board of Supervisors and the LSU Health Foundation, New Orleans finds an Acceptable University 
Purpose for the LSU Health Foundation, New Orleans to be party to the Cooperative Endeavor and Lease 
Agreement with the Board of Supervisors of Louisiana State University and Agricultural and Mechanical 
College.  
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Request from LSU Health Sciences Center-New Orleans 
to Approve a Joint Agreement to develop residential 

housing with Provident Group-HSC Properties, Inc. and 
LSU Health Foundation-New Orleans and Approval of 

Acceptable University Purpose  

To: Members of the Board of Supervisors 

Date: June 29, 2018 

Pursuant to Article VII, Section 9 of the Bylaws of the Board of Supervisors of Louisiana State 
University and Agricultural and Mechanical College, this matter is a significant board matter.   

This matter is a “significant board matter” pursuant to Art. VII, Section 9 of the Bylaws: 

A.1 General Rule.  Any matter having a significant or long term impact, directly or 
indirectly, on the finances or the academic, educational, research, and service missions of 
the University or any of its campuses. 

LSU Health Science Center-New Orleans seeks the Board of Supervisors of Louisiana State 
University and Agricultural and Mechanical College approval for the Joint Agreement. 

In addition, in accordance with Section 6.3 of the Uniform Affiliation Agreement between the Board of 
Supervisors of Louisiana State University and Agricultural and Mechanical College Board and the LSU 
Health Foundation, New Orleans Foundation, this matter is presented to the Board to determine if the 
proposal by the Foundation to enter into the Joint Agreement and to accept an onerous donation of land 
from Provident Group- HSC Properties, Inc. constitute an Acceptable University Purpose. 

1. Summary of the Matter  

LSUHSC-NO has two residence halls, each constructed more than fifty years ago. Periodic 
renovations have been completed through the years, but due to the overall design and advanced age of 
these facilities, further renovations are not cost-effective. While students prefer housing on or adjacent to 
campus for convenience, increasingly they are opting for modern off-campus solutions. Competitive 
campus-based student housing is essential to a vibrant and engaging academic community and enriches 
the student experience. 

 The prospect for receiving capital outlay for new resident housing through the conventional state 
process is dismal and in recent years higher education institutions have gone away from conventional 
bond financing and have turned to private-public affiliations to provide convenient and affordable 
housing for students. This approach eliminates the need for institutions to incur debt in order to provide 
modern competitive student housing on or adjacent to campus.  

The LSU Health Sciences Center-New Orleans (LSUHSC-NO) was approached by Provident 
Resources Group, Inc. (“PRG”) with a proposal that PRG would create a non-profit Louisiana corporation 
named Provident Group- HSC Properties, Inc. (Provident), whose only member would be PRG. Provident 
would purchase property proximate to the Health Sciences Center-New Orleans Campus (see Attachment 
I) and through an interested developer will construct enhanced housing on the property consisting of a 
900-bed residential living-learning community and related amenities (the “Facility”) that would be 
available for  students registered in a professional academic health program at LSUHSC-NO, regular, full 
time and part time faculty and staff of LSUHSC-NO, visiting faculty serving at LSUHSC-NO on a 
temporary basis, persons participating in any LSUHSC-NO sponsored activity or program, and, to the 
extent beds are available after giving first choice to the above individuals, to physicians, medical residents 
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and the staff of University Medical Center and to full time students attending other accredited public 
institutions of higher education within the City of New Orleans. These resident standards will sustain a 
professional and educational campus environment. Provident expects to finance the acquisition of the land 
and the development and construction of the Facility through the issuance of tax-exempt bonds. 

It is anticipated that the Foundation would directly purchase two smaller parcels (see Attachment 
II) needed by Provident for the project.  Provident intends to purchase the bulk of the property needed for 
the construction, donate the property at closing to the Foundation, and then lease from the Foundation the 
donated property and the two parcels that the Foundation itself acquires for the construction of the Facility.  
The Foundation plans to finance its acquisition of those two smaller parcels and to utilize rental from 
Provident of those two parcels to satisfy the Foundation’s debt service.  In addition, Provident has asked 
for a license from LSUHSC-NO for a limited non-exclusive use of LSUHSC-NO’s name, marks and logo 
in conjunction with the promotion of the new residential facility and will also enter into a long term lease 
for parking (between 400 and 500 spaces) with LSUHSC-NO (see Attachment III). 

The Foundation is an “Affiliate” of the LSU Board of Supervisors, pursuant to the terms and 
conditions of the Uniform Affiliation Agreement dated July 1, 2009 between the Foundation and the LSU 
Board of Supervisors, which describes the Affiliate’s purpose and status including the Foundation’s 
obligation to support one or more programs, facilities, research or educational opportunities offered by 
LSUHSC-NO.  Pursuant to the Uniform Affiliation Agreement, Chancellor Hollier recommends approval 
to the LSU Board based on his determination that LSUHSC-NO would benefit from the development of 
enhanced housing proximate to the University and from the involvement of the Foundation as a party to 
that transaction.  Furthermore, upon the conclusion of the payment of the debt incurred by Provident, the 
facility constructed by Provident on the land would become owned by the Foundation.  Prior to closing, the 
Foundation will have purchased the two additional smaller parcels at an estimated combined cost of 
$450,000. The Foundation will become the owner of the land donated to it by Provident (estimated value 
between $2.0-2.5 million) at the initial closing of Provident’s financing, Foundation will then lease all of 
the parcels back to Provident and Provident will construct the housing facility on the leased land. The plan 
envisions that the housing will be constructed on property bounded by Johnson Street, Perdido Street, 
Poydras Street, and Galvez Street in New Orleans, Louisiana. This property is adjacent to the Health 
Sciences Center- New Orleans Campus. LSUHSC agrees not to build new competing housing on the main 
campus bounded by Claiborne, Galvez, Poydras and Canal Streets (see Attachment IV). This restriction 
however excludes the portion of campus east of Claiborne and the Dental School campus.  

On June 26, 2017, the Board of Directors of the Foundation approved the participation of the 
Foundation in this project subject to the approval of the LSU Board of Supervisors. 

2. Review of Business Plan 

It is proposed that Provident, the Foundation and the LSU Board of Supervisors enter into the Joint 
Agreement. The Joint Agreement will provide that LSU would receive an annual licensing royalty payment 
for the limited non-exclusive use of LSUHSC-NO’s name, marks and logo in connection with the 
promotion of the residential housing.  LSU would receive 80% of the net available annual surplus cash flow 
from the housing facility up to the amount each year currently due on the University’s previously issued 
and outstanding bonds. In 2000, the LSU Board of Supervisors issued auxiliary revenue bonds in the 
amount of $15,910,000 for the benefit of LSUHSC-NO.  Those bonds were refunded in 2013, and the 
outstanding balance, including unamortized interest, is $15.2 million as of June 30, 2018 (see Attachment 
V).  The proceeds from the 2000 issuance were used to construct/renovate housing on the Campus of 
LSUHSC-NO. Once the bonds are retired, LSUHSC-NO will receive 50% of the net available annual 
surplus thereafter. Under no circumstance will LSUHSC-NO be paid less than $200,000 in any one year. 
The Foundation’s portion is paid to Foundation as rent for the parcels of land owned by the Foundation 
including the land donated to the Foundation by Provident at closing. 
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LSUHSC-NO will continue to operate its existing student housing facilities. It is anticipated that a 
number of students in these facilities will transfer to the new housing, but it is expected that a greater 
number will relocate from various off-campus locations to the new residence hall. The revenues from 
existing LSUHSC-NO student housing along with all additional auxiliary revenues are pledged to the debt 
service on the LSU Board’s bonds. Auxiliary revenues totaled $9.4 million in FY 2016-17. The annual debt 
service is $1.17 million per year and will be retired in 2031.   

Project construction would begin in the fall of 2018 and would require about 18 months to 
complete. Total development costs are estimated at $115 million (see Attachment VI).  

3. Fiscal Impact 

LSUHSC-NO will receive net cash flows as royalty payments from the Joint Agreement related to 
its share of the annual operating surplus as well as from a long-term Lease Agreement with Provident for 
parking related to the facility as referenced above. Table-1 below shows new revenue projections over the 
first six years of the project based on the Project Financial Proforma (see Attachment VII). 

 

Revenues to LSUHSC-NO from the Parking Lease Agreement are expected to range between 
$250,000 and $300,000 annually, based on an estimated prevailing local monthly market rate of $50 per 
space and the need for up to 500 spaces.  

Existing LSUHSC-NO student housing generates just over $2 million in revenue annually and 
covers operating and allocated overhead expenses. Table-2 below shows the trend in revenue and 
expenditures during the past four years.  

 

LSUHSC-NO student housing has averaged 70% occupancy in recent years, see Table-3 below. 
On average monthly rental costs for a one bed unfurnished unit are just over $700, while the proposed 
student housing will average $1060 for a one bed unit, but will feature upgraded and modern 
accommodations. Multi-bed units have similar prorated pricing structures.  

Table-1
 FY 2020-21 FY 2021-22 FY 2022-23 FY 2023-24 FY 2024-25 FY 2025-26
Parking 250,000.00$    300,000.00$           300,000.00$            300,000.00$           300,000.00$           300,000.00$           
Trademark Licensing Fee 593,448.80      781,053.60             974,286.40             1,173,316.00          1,378,316.00          1,589,466.40           
Projected Cash Flow 843,448.80$  1,081,053.60$      1,274,286.40$      1,473,316.00$     1,678,316.00$     1,889,466.40$      

Projected New Revenue from Joint Agreement and other Supporting Agreements

Table-2 

Facility  
Estimated        

FY 2017-18 FY 2016-17 FY 2015-16 FY 2014-15
Staislaus/Residence Hall Revenue 2,191,152$  2,132,219$    2,249,234$  2,044,132$  
Staislaus/Residence Hall Expenses 2,127,878    1,997,770      2,144,939    1,926,786    

Net Income 63,274$     134,449$    104,295$   117,346$   

 Existing Student Housing Financial Summary 
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 While LSUHSC-NO stands to lose some revenue from existing students who decide to transfer to 
the newer student housing project, the additional revenue from trademark licensing and the parking lease 
are anticipated to offset any net loss in cash-flows. Bond counsel has affirmed his opinion that LSUHSC-
NO will not violate its existing covenants on outstanding bonds by entering into the Joint Agreement (see 
Attachment VIII).   

4. Description of Competitive Process 

Not applicable. 

5. Review of Legal Documents  

A draft of the Joint Agreement is attached hereto, and the final Joint Agreement will be reviewed 
by the Office of General Counsel prior to execution (see Attachment IX).  

6. Parties of Interest 

Board of Supervisors of Louisiana State University and Agricultural and Mechanical College, 
LSU Health Foundation, New Orleans, Provident Resources Group, Inc. and Provident Group- HSC 
Properties, Inc. 

7. Related Transactions 

None. 

8. Conflicts of Interest 

None known. 

ATTACHMENTS 
I. Property to be Donated- Map 
II. Downtown Housing Location- Map 
III. Proposed Leased Parking 
IV. Campus Map 
V.        Bond Debt Service Schedule 
VI. Estimated Development Cost Summary 
VII. Project Financial Proforma 
VIII. Letter from Bond Counsel  
IX. Draft Joint Agreement 
X. Letter from Chancellor Larry Hollier, MD 

Table- 3 Existing Student Housing Capacity vs. Occupancy
 Rented Rented Rented Rented

Facility Units FY 2017-18  FY 2016-17 FY 2015-16 FY 2014-15
Dorm Rooms (Stanislaus) 154 79 89 106 96
Dorm Rooms (Res Hall) 37 33 31 30 28

1 Bedroom Apt (Res Hall) 64 62 62 60 55
2 Bedroom Apt (Res Hall) 88 68 69 66 63
3 Bedroom Apt (Res Hall) 14 9 12 9 8

Total 357 251 263 271 250
Occupancy 70% 74% 76% 70%
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RESOLUTION 

 
NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State 

University and Agricultural and Mechanical College does hereby authorize F. King Alexander, President 
of Louisiana State University, or his designee, to execute a Joint Agreement among Board of Supervisors 
of LSU, LSU Health Foundation, New Orleans and Provident Group- HSC Properties, Inc.  

 
BE IT FURTHER RESOLVED that F. King Alexander, President of Louisiana State 

University, or his designee, is authorized to execute such other consents, approvals, amendments and 
agreements as are necessary to effectuate said Joint Agreement and to include in the Joint Agreement and 
in such other consents, approvals, amendments and agreements those terms and conditions as he deems to 
be in the best interest of the Board of Supervisors of LSU. 

 
BE IT FURTHER RESOLVED that the Board of Supervisors of Louisiana State University and 

Agricultural and Mechanical College, pursuant to the Uniform Affiliation Agreement by and between the 
LSU Board of Supervisors and the LSU Health Foundation, New Orleans finds an Acceptable University 
Purpose for the LSU Health Foundation, New Orleans to be party to the Joint Agreement and to accept a 
donation of immovable property as a part of the overall transaction with Provident Group- HSC 
Properties, Inc.  



ATTACHMENT I 
PROPERTY TO BE DONATED 

Figure 1. Properties to be Donated are Located on SQ 517 in New Orleans, Louisiana 

The property to be donated consists of 6 parcels on SQ 517 in City of New Orleans, Parish of Orleans, 
State of Louisiana.  Two of these parcels have been formed by combining 2 or more lots.  This legal 
description is composed of the legal descriptions of each parcel which are identified by the location 
address recognized by the City of New Orleans. 

1. Location Address: 2123 POYDRAS ST is located on SQ 517 and consists of LOT 6; 31’9” x 
120’; LOT 5; 34’5” x 149’; LOT 28; 132’ x 74’; in entirety.

2. Location Address: 632 S GALVEZ ST is located on SQ 517 LOT 23; 29’3” x 97’ in entirety.
3. Location Address: 635 S JOHNSON ST is located on SQ 517 LOT 5 and PT LOT 6; 52’3” 

x 132’3”; PT LOT 6 and LOT 7; 52’3” x 132’3”.
4. Location Address: 625 S JOHNSON ST is located on SQ 517 LOT 8; 29’3” x 123’3” in entirety.
5. Location Address: 621 S JOHNSON ST is located on SQ 517 LOT9; 29’3” x 132’3” in entirety.
6. Location Address: 617 S JOHNSON ST is located on SQ 517 LOT 10; 29’3” x 132’3” in 

entirety.



ATTACHMENT II 
DOWNTOWN HOUSING LOCATION  



ATTACHMENT III 
PROPOSED LEASED PARKING 



 

 

ATTACHMENT IV 
DOWNTOWN HOUSING LOCATION 
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JOINT AGREEMENT 

THIS JOINT AGREEMENT (this “Agreement”) is dated ____________, 2018 (the 

“Effective Date”), by and among [PROVIDENT GROUP – HSC PROPERTIES INC.] 

(“Provident”),] a Louisiana nonprofit corporation, the sole member of which is Provident 

Resources Group Inc., a Georgia nonprofit corporation (“PRG”), Board of Supervisors of 

Louisiana State University and Agricultural and Mechanical College herein acting for the benefit 

of LSU HEALTH SCIENCES CENTER NEW ORLEANS (“LSUHSC-NO”), and LSU 

HEALTH FOUNDATION, NEW ORLEANS, a Louisiana nonprofit corporation (the 

“Foundation”), acting by and through the undersigned duly authorized representatives.  

Provident, LSUHSC-NO and Foundation are referred to herein collectively as the “Parties” and 

individually as a “Party.” 

WHEREAS, the Board of Supervisors of Louisiana State University and Agricultural and 

Mechanical College is a public constitutional corporation created under the constitution and laws 

of the State of Louisiana with supervision and management over LSUHSC-NO, which is a public 

comprehensive academic health sciences center located in New Orleans, Louisiana, enrolling 

approximately Two Thousand Eight Hundred (2,800) students and employing more than Two 

Thousand Three Hundred (2,300) faculty and staff throughout its six (6) professional health 

schools;  

WHEREAS, Foundation is an organization exempt from federal income tax under Section 

501(c)(3) of the Internal Revenue Code of 1986 (as amended, the “Code”) as an affiliated 

supporting organization to LSUHSC-NO and its mission of education, patient care, research, and 

community outreach;  

WHEREAS, the Parties acknowledge that there is a desire for enhanced housing near or 

adjacent to the LSUHSC-NO campus for Eligible Tenants, as hereinafter defined; 

WHEREAS, Provident is a supporting organization of PRG, an organization exempt from 

federal income tax under Section 501(a) of the Code as an organization described in Section 

501(c)(3) of the Code; 

WHEREAS, Provident is organized exclusively for charitable purposes within the 

meaning of Section 501(c)(3) of the Code, including the advancement of education and lessening 

the burdens of government;  

WHEREAS, Provident desires to address the need for enhanced housing by developing, 

financing, constructing, furnishing, equipping and operating an approximately Nine Hundred 

(900) bed residential living-learning community and related amenities (the “Facility”) for  Eligible 

Tenants, which Facility will be located adjacent to the LSUHSC-NO campus on property owned 

by Foundation and situated within a parcel of real property bounded by Perdido Street, South 

Johnson Street, Poydras Street and South Galvez Street in New Orleans, Louisiana (the “Land,” 

and together with the Facility, the “Property” or the “Project”);  

WHEREAS, Provident expects to finance the acquisition of the Land and the 

development, construction, furnishing and equipping of the Facility through the issuance by the 
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Louisiana Public Facilities Authority (the “Authority”) of one or more series of its tax-exempt 

and, if necessary taxable, Revenue Bonds (the “Bonds” and such transaction referred to as the 

“Financing”), pursuant to one or more Trust Indentures (the “Trust Indenture”), by and between 

the Authority and a national banking association or state banking association, as Trustee, and such 

other documents, agreements and instruments executed by Provident in connection with the 

issuance of the Bonds (the “Bond Documents”);  

WHEREAS, LSUHSC-NO and Foundation will benefit from the development and 

operation of the Facility, as herein described, which Facility will contribute importantly to the 

overall educational and cultural function of LSUHSC-NO and the Foundation by fostering 

interaction among faculty, staff and students in various educational programs at LSUHSC-NO and 

meeting the desire for additional upgraded housing facilities for students, faculty and staff of 

LSUHSC-NO; and 

WHEREAS, as an inducement for Provident to undertake the development, financing and 

operation of the Facility LSUHSC-NO and Foundation are each willing to agree to the terms set 

forth in this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and 

subject only to the consummation of the Financing, the Parties agree as follows: 

1. Nonprofit Ownership Structure. 

a. Provident.  Provident has been formed as a Louisiana non-profit corporation of 

which PRG is the sole member in accordance with applicable federal tax regulations. Provident 

has been organized as a supporting organization for PRG, exclusively to further the stated 

charitable purposes of PRG and specifically for the purpose of planning, developing, financing, 

equipping, operating and maintaining the Facility in furtherance of the mission of LSUHSC-NO 

and Foundation, all in accordance with this Agreement. Provident’s principal roles in the Project 

will be as owner of the Facility and borrower under the Financing. 

b. Board of Directors.  The management of the business and affairs of Provident shall 

be vested in a Board of Directors (“Board of Directors”) which shall consist of up to seven (7) 

individuals (“Directors”) to be appointed by the Governing Board of PRG.  The Board of 

Directors shall include: two (2) Directors selected from a list of candidates submitted by LSUHSC-

NO; and one (1) Director selected from a list of candidates submitted by Foundation, each of which 

has demonstrated a high level of experience and competence in the area of university housing and 

governance of higher education institutions, and/or community involvement in the New Orleans 

community (“LSU Representatives”). LSUHSC-NO and Foundation agree to submit a list of 

candidates for these positions upon request of PRG. PRG shall not unreasonably withhold, delay 

or condition the appointment of the recommended LSU Representatives. The remaining four (4) 

Directors should have competency in university housing or similar facilities and shall be appointed 

at the discretion of PRG and may include board members and/or officers of PRG or other members 

from the New Orleans Community. Specific provisions relating to the terms, duties, 

responsibilities, meetings and actions of the Board of Directors shall be addressed in the By-laws 

of Provident, a copy of which shall be provided to LSUHSC-NO and Foundation, including 

without limitation, the requirement that the Board of Directors approve the annual operating and 
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capital budgets for the Facility and any material revisions to the annual operating and capital 

budgets for the Facility that may be submitted to the Board of Directors by the Operations 

Committee, provided such approval in either case includes the affirmative vote by at least one LSU 

Representative, such approval not to be unreasonably withheld, delayed or conditioned. 

2. Donation of Land; Ground Lease; Compensation. 

a. Commensurate with the closing of the Financing, Provident will acquire the Land 

with proceeds from the Financing and donate the Land to Foundation (the “Donation”), subject 

to approval of the Board of Supervisors of Louisiana State University and Agricultural and 

Mechanical College for “acceptable University purpose.” Prior to donation, Provident will provide 

good and merchantable title to the Land and will obtain and provide a Phase 1 environmental 

survey, both of which must be acceptable to LSUHSC-NO and the Foundation. Upon execution 

of this Agreement, the Parties agree to work in good faith and use their respective best efforts to 

negotiate and enter into definitive documents to carry out the Donation with customary terms and 

conditions for a transaction such as this. 

b. Immediately after consummation of the Donation, Foundation, as lessor, will enter 

into a long-term ground lease of the Land to Provident, as lessee (the “Ground Lease”).  Upon 

execution of this Agreement, the Foundation, and Provident agree to work in good faith and use 

their respective best efforts to negotiate a Ground Lease with terms consistent with this Agreement 

as well as additional customary terms and conditions for a transaction such as this, including the 

following: 

i. Provident will assume responsibility for developing, designing, financing, 

constructing, owning, managing and operating the Project on terms 

acceptable to LSUHSC-NO and Foundation. 

ii. The term of the Ground Lease shall be for a term consistent with the term 

of the Financing, not to exceed forty (40) years without the prior written 

approval of Foundation, and the Ground Lease shall terminate at the earlier 

of: (1) forty (40) years, or (2) when the Financing has been paid in full, or 

(3) the termination of this Agreement as provided in Section 8. 

iii. Upon termination of the Ground Lease and satisfaction of all obligations of 

Provident under the Financing, the title to the Facility shall automatically 

transfer to and be the property of the Foundation and Provident will execute 

any and all documents to effectuate the transfer. 

c. Royalty Payments to LSUHSC-NO and Rental Payments to Foundation.   In 

consideration of the respective promises and covenants made by LSUHSC-NO pursuant to the 

Trademark License Agreement, hereinafter defined, to be separately negotiated and entered into 

with Provident, and in consideration of the obligations of Foundation under the Ground Lease, as 

applicable, Provident shall make the following royalty payments to LSUHSC-NO and rental 

payments to Foundation commencing 180 days after the end of each calendar year beginning the 

first full calendar year following the year substantial completion of the Facility is obtained: 
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i. To LSUHSC-NO, an amount equal to eighty percent (80%) of the net 

available annual surplus cash flow from the Facility as an annual licensing royalty payment (“Cash 

Flow Payment”), but in no event will the annual Cash Flow Payment to LSUHSC-NO:  (i) be less 

than TWO HUNDRED THOUSAND ($200,000) DOLLARS, which amount shall increase each 

year by an annual escalator of one and one half (1.5%) percent (the annually increasing amount 

shall be referred to herein as, the “Annual Minimum”) or (ii) exceed an amount equal to one 

hundred percent (100%) of the annual escalating debt service on the $15,166,227 Board of 

Supervisors of Louisiana State University and Agricultural and Mechanical College Revenue 

Refunding Bonds, including unamortized bond interest (Louisiana State University Health 

Sciences Center Project), Series 2013 (the “LSUHSC-NO Bonds”), with any Cash Flow Payment 

in excess of such amount reverting to Foundation as a “Supplemental Payment”, until such time 

as the debt on the LSUHSC-NO Bonds is paid in full.  Following payment in full of the LSUHSC-

NO Bonds, the greater of:  the Annual Minimum (as such amount has increased annually to that 

point) or (ii) fifty percent (50%) of the net available annual surplus cash flow from the Facility 

shall be paid to LSUHSC-NO as the Annual Cash Flow Payment.  

ii. To Foundation, subject to the Annual Minimum, an amount equal to the 

remaining twenty percent (20%) of the net available annual surplus cash flow from the Facility as 

a ground lease rental payment under the Ground Lease plus the Supplemental Payment, if 

applicable, until such time as the LSUHSC-NO Bonds are paid-in-full, and thereafter fifty percent 

(50%) of the net available annual surplus cash flow from the Facility shall be paid to Foundation 

as a ground lease payment. 

iii. The calculation and payment of net available annual surplus cash flow from 

the Facility shall be determined in accordance with the Bond Documents and as approved by the 

Parties, with the general intent and understanding being that net available annual surplus cash flow  

means, for each annual period, the excess of gross revenues derived from the operation of the 

Facility over the sum of (i) all reasonable and customary expenses related to the Facility, (ii) debt 

service and administrative expenses on the Bonds, and (iii) reasonable and customary reserves. 

iv. The Trust Indenture shall establish a fund designated as the “Surplus Fund” 

to hold all amounts consisting of net available annual surplus cash flow.  Failure to pay the Annual 

Minimum due to insufficient funds being available in the Surplus Fund to make such payment or 

any portion thereof shall not be deemed a breach or default of this Agreement or the Trademark 

License Agreement, provided that any amount unpaid shall accrue and continue to be payable 

subject to the availability of funds in the Surplus Fund. 

3. Development and Construction of the Facility. 

a. Development of the Property.  Provident agrees to design, acquire, construct, 

furnish, and equip the Facility to provide affordable, high quality, housing only for Eligible 

Tenants consistent with the Plans and Specifications (defined below). For purposes of this 

Agreement, “Eligible Tenants” means, in order of priority, students registered in a professional 

academic health program at LSUHSC-NO; regular full-time and part-time faculty and staff of 

LSUHSC-NO, visiting faculty serving at LSUHSC-NO on a temporary basis; persons participating 

in any LSUHSC-NO sponsored activity or program; and lastly, but only to the extent Facility beds 

are available, first, to physicians, medical residents and staff of University Medical Center, and 
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second to full-time students attending other accredited public institutions of higher education 

within the City of New Orleans. Any use of the Facility by persons other than Eligible Tenants is 

subject to the prior written approval of Provident and the Operations Committee, hereinafter 

defined, and the receipt by Provident of an opinion of Bond Counsel (as defined in the Bond 

Documents) that such use will not adversely affect the tax-exempt status of the Financing. 

b. Development Parties.  Provident will use best practices to select and engage the 

services of a developer (“Developer”) pursuant to a Development Agreement (the “Development 

Agreement”) to oversee and supervise the design, development, construction and completion of 

the Facility in accordance with detailed building plans and specifications as approved by 

Provident, LSUHSC-NO and Foundation (“Plans and Specifications”). LSUHSC-NO will have 

no responsibility or liability with regard to plans or specifications. Pursuant to the Development 

Agreement, the Developer will engage Architects to design the Facility and a General Contractor 

to construct, furnish and equip the Facility in accordance with the Plans and Specifications (the 

“General Contractor”).  Prior to the closing of the Financing, Provident will cause the Developer 

to perform certain customary due diligence activities, including a student housing market analysis, 

environmental site analysis, title and survey reports, and financial feasibility analysis. Provident 

will share any such reports with LSUHSC-NO and Foundation.  Pre-development costs and 

expenses shall be paid by the Developer and reimbursed from the proceeds of the Financing.  

Neither Provident, LSUHSC-NO nor Foundation shall have any personal liability for the payment 

of pre-development costs and expenses. 

c. University and Foundation Participation.  LSUHSC-NO and Foundation shall have 

the right to review and approve the final Plans and Specifications and to have a representative 

present at weekly, or other periodic progress meetings of the Developer and General Contractor. 

Provident shall inform LSUHSC-NO and Foundation of any modifications to the Plans and 

Specifications that will materially affect the design of the Facility or any major building 

components of the Facility, and any such modifications shall be subject to the prior written 

approval of each of LSUHSC-NO and the Foundation 

4. Operation and Management of the Facility. 

a. Student Housing Facility.  Provident agrees to operate and maintain the Facility for 

the exclusive use and benefit of the Eligible Tenants. The Facility shall be operated consistent with 

standards adopted and published from time-to-time by Provident and approved by LSUHSC-NO 

and Foundation. 

b. Facility Manager. Provident agrees to engage the Developer and Provident 

Resources Management LLC, a wholly owned subsidiary of PRG, as the initial property managers 

(collectively referred to as the “Manager”) to undertake and be responsible for the management 

and operational activities of the Facility pursuant to the terms and conditions of a written 

management agreement subject to the prior written approval of LSUHSC-NO and Foundation (the 

“Management Agreement”).  The Management Agreement shall require the Manager to operate 

and maintain the Facility in accordance with the terms of this Agreement and in accordance with 

the standards adopted and published from time-to-time by Provident and approved by LSUHSC-

NO and Foundation.  Provident agrees that it will give prior written notice to LSUHSC-NO and 

Foundation in the event the appointment of any replacement or substitution of the Manager is 
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deemed necessary by Provident or is otherwise required under the terms of the Bond Documents, 

and any such replacement or substitution shall be subject to the prior written consent of each of 

LSUHSC-NO and Foundation. Such contract shall comply with IRS Regulations with respect to 

qualified management agreements relating to tax exempt bond financed facilities.   

c. Project Operations Committee.   In addition to the oversight provided by the Board 

of Directors, Provident shall cause to be established a project operations committee (the 

“Operations Committee”) to provide advice and consultation to Provident and the Manager with 

respect to the management and operations of the Facility. Specifically, the Operations Committee 

shall provide advice and consultation to Provident and the Manager on the setting of rental rates 

at the Facility and shall participate in the development of annual operating budgets and capital 

plans for the Facility, and any material revisions thereto, for submission to the Board of Directors 

for final approval as set forth in Section 1(b). The Operations Committee shall be composed of: 

(a) two members recommended by LSUHSC-NO, (b) one member recommended by Foundation, 

and (c) two members recommended by PRG. 

5. Facility Identification. 

a. Marketing.  LSUHSC-NO agrees to provide information concerning the Facility to 

the same extent that LSUHSC-NO provides information with respect to its own residence halls, as 

an associated housing option for students, faculty and staff of LSUHSC-NO.  In fulfillment of this 

obligation, LSUHSC-NO will identify the Facility as a residential housing option in any mail-outs, 

catalogues, informational brochures and other literature that LSUHSC-NO uses to identify student 

housing options, as well as on its official web site. In addition, LSUHSC-NO will include a web-

link to the Facility’s website on its web page. Provident shall cause Manager to advertise the 

Facility subject to any applicable requirements of the Trademark License Agreement hereinafter 

defined.  LSUHSC-NO also agrees to advise its students of available financial aid provided to 

students to pay eligible housing expenses in the same manner as LSUHSC-NO does for its own 

housing. 

b. Transportation.  LSUHSC-NO agrees to publicize available public transportation 

options between the Facility and LSUHSC-NO campus for the benefit of the Facility’s Eligible 

Tenants to the same extent as for its existing student housing facilities. 

c. Parking.  LSUHSC-NO agrees to enter into a long-term lease, at prevailing market 

rates, with Provident for parking in support of the Facility. To the extent reasonably available, 

leased parking will be adjacent or close to the Property. Provident may charge residences of the 

Facility as necessary and will be responsible for parking management, controlling and issuing 

related resident permits. LSUHSC-NO agrees to provide Provident with any information related 

to such parking as may be necessary for Provident to evidence its compliance with any zoning or 

land use requirements.  

d. Use of Name. LSUHSC-NO and Provident agree to the limited non-exclusive use 

of “Louisiana State University Health Sciences Center New Orleans” or “LSU Health Sciences 

Center New Orleans” or related LSU Health logo in association with promotional materials, 

signage and general marketing presence, for the sole purpose of appropriately identifying the 

Facility’s association with LSUHSC-NO. The exact wording and usage shall be determined 
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through good faith discussions between LSUHSC-NO and Provident and will be limited to those 

permitted expressly in writing.   

e. Data. Provident and LSUHSC-NO agree to cooperate to optimize access by 

LSUHSC-NO residents of the Facility to networks similarly accessed by LSUHSC-NO residents 

of facilities located on the campus of LSUHSC-NO. 

f. Additional Parcels. Subject to approval by Foundation’s Board of Directors, 

Foundation will use commercially reasonable efforts to acquire two parcels of property 

immediately adjacent to the property purchased by Provident in association with the Project. The 

municipal address of the parcels are 2127 Poydras Street and 2133 Poydras Street and are located 

at the corner of Poydras Street and South Galvez Street. Provident will enter into a long-term 

ground lease agreement with Foundation for these two additional parcels in order to amalgamate 

the properties and to support the development of the Project. 

6. Covenants of LSUHSC-NO and Foundation. 

a. Acknowledgment. LSUHSC-NO and Foundation acknowledge that each shall 

directly and substantially benefit from the development, operation and management of the Facility 

by Provident in accordance with this Agreement, and that the Facility will provide a much needed 

enhancement to the housing supply available to this segment of LSUHSC-NO student body, as 

well as further LSUHSC-NO’s educational purposes and objectives. Each of LSUHSC-NO and 

Foundation respectively agree that it shall exercise all reasonable efforts to uphold and preserve 

its cooperation with Provident and association with the Facility as described herein, subject to the 

terms and conditions of this Agreement.  

b. Competing Projects.  During the Term of this Agreement, neither LSUHSC-NO 

nor Foundation shall undertake to construct or operate any New Competing Student Housing 

Facilities until such time as the Facility has achieved and sustained residential occupancy of not 

less than Ninety-Five Percent (95%) and a debt service coverage ratio of not less than 1.20 to 1.00 

for two (2) consecutive years, as verified by an independent auditor acceptable to Provident, 

LSUHSC-NO and Foundation.   “New Competing Student Housing Facility” as used herein 

means new residential student housing the commencement of construction of which occurred 

subsequent to the closing of the Financing and located within the grid bordered by Claiborne, 

Galvez, Poydras and Canal Streets and marketed primarily to students of LSUHSC-NO, but 

excludes housing outside of said grid, including but not limited to LSUHSC-NO’s Dental School 

campus, and excludes the upkeep, maintenance, and renovation of any LSUHSC-NO residence 

halls existing as of the Effective Date of this Agreement, regardless of the location. 

c. Disclaimer of Endorsement. Nothing contained in this Agreement authorizes 

Provident or PRG to represent in any oral or written form or in any communication medium that 

any of products or services of Provident or PRG have been endorsed, selected or approved by LSU 

or LSUHSC-NO, or any officer, employee or agent of LSU, or LSUHSC-NO and Provident and 

PRG are hereby specifically prohibited from doing so without the prior written consent of 

LSU.  Any permission granted hereunder to use any name or other mark of LSU or LSUHSC-NO 

does not expressly, or by implication, connote that LSU or LSUHSC-NO, or any officer, employee 

or agent of LSU or LSUHSC-NO has made any inquiry to ascertain, by use of standards or other 
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criteria, the relative merits of any Provident or PRG products or services in comparison with 

competitive products or services. 

7. Covenants of Provident. 

a. Financing of the Facility.  Provident intends to obtain permanent financing required 

for acquiring the Land and paying the costs associated with the design, acquisition, development, 

construction, furnishing and equipping of the Facility, including reimbursement of pre-

development costs and expenses and the costs of obtaining such financing, through the issuance 

of the Financing. The proceeds of the Financing shall be used solely to pay for the costs of the 

Project and to pay for such other costs and the establishment of such reserve funds as may be 

contemplated under the Bond Documents and the costs of issuance of the Financing. The 

documents evidencing the Financing shall contain provisions for reserve accounts to be set up to 

fund capital improvements, repairs and maintenance of the Facility and the replacement of 

furniture and furnishings used in the operation of the Facility.     

b. No University Liability for Financing. None of LSUHSC-NO, Foundation or any 

of their affiliated entities shall have any obligation with respect to the payment of the Financing.  

The Trust Indenture and other Bond Documents shall provide for no recourse for the payment of 

the principal of, or premium, if any, or the interest on, the Financing, or for any claim based thereon 

or any agreement supplemental or collateral thereto, against LSUHSC-NO or Foundation, any 

affiliated entity, or any trustee, member, director, officer or employee, past, present or future, 

thereof, or of any predecessor or successor corporation.        

c. Transfer of Legal Ownership of the Property. Upon termination of the Ground 

Lease, the Facility shall be transferred to and be owned by Foundation, and Provident shall confirm 

and ratify that all right, title, and interest in and to the Facility has been conveyed from Provident 

to Foundation or at Foundation’s option, subject to approval of the Board of Supervisors of 

Louisiana State University and Agricultural and Mechanical College, to another similarly situated 

charitable organization or entity exempt from the payment of federal income tax under Section 

501(a) of the Code, as an entity organized under Section 501(c)(3) of the Code, organized and 

operated exclusively for charitable, educational, or scientific purposes, selected or designated by 

Foundation (a “Designated Transferee”). Nevertheless, if Provident fails to execute the above 

act of transfer, Foundation or its Designated Transferee, as applicable, shall be the sole and 

absolute owner of the Property, free of any right, title, interest or estate of Provident, without the 

execution of any further instrument and without payment of any money or other consideration 

therefor.   

d. Insurance.  Provident shall deliver to LSUHSC-NO and Foundation certificates 

evidencing Provident’s insurance, or those providing insurance on behalf of Provident, each with 

limits of liability as currently maintained by Provident in accordance with the requirements of the 

Bond Documents and naming LSUHSC-NO and Foundation as additional insureds. Said insurance 

coverage shall include but not be limited to extended property damage insurance for not less than 

full replacement value of the cost of the Facility, Commercial General Liability with limits of no 

less than $1 million each occurrence, $2 million general aggregate, and Umbrella Liability with 

limits of no less than $10 million, which insurance shall state that it is the primary insurance carried 

by any other party. 
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8. Term. 

The term of this Agreement (the “Term”) shall commence on the Effective Date and 

continue until and terminate upon the earlier of: (a) issuance of a written notice of termination by 

any Party if the Financing has not been consummated by the two (2) year anniversary of the 

Effective Date; or (b) the date the Property has been conveyed to Foundation or a Designated 

Transferee pursuant to Section 7 above, provided however, that notwithstanding anything to the 

contrary set forth herein, LSUHSC-NO at its sole option, may terminate this Agreement when the 

Project Bonds have been paid in full or when the Project Financing has been paid in full. 

9. Notices. 

All notices and other communications required hereunder shall be in writing.  Each such 

written communication shall be deemed to have been received: (i) upon personal delivery; (ii) on 

the second business day after its deposit for overnight delivery with a recognized overnight 

delivery service; (iii) if mailed, three (3) business days after such mailing, or upon actual receipt 

if sent by registered or certified or U.S. Express mail, with return receipt requested, addressed to 

the other Party’s address below, with a copy sent by email:   

a. If to Provident to: 

  Provident Resources Group Inc. 

  5565 Bankers Avenue 

  Baton Rouge, LA  70808 

  Attn:  President/Chief Executive Officer 

 If to LSU Board or LSUHSC-NO to: 

Board of Supervisors of Louisiana State University and Agricultural and 

Mechanical College  

   Louisiana State University 

   3810 West Lakeshore Drive 

   Baton Rouge, LA 70808 

   Email: ____________________ 

Attn: F. King Alexander, President  

With a copy to: 

LSU Health Sciences Center New Orleans  

433 Bolivar Street 

New Orleans, LA 70112 

Email: jharman@lsuhsc.edu 

Attn:  John Harman, Vice Chancellor 

b. If to Foundation to:  

LSU Health Foundation, New Orleans  

2000 Tulane Avenue, Fourth Floor 

New Orleans, LA 70112 

Email:________________________ 

Attn: Matthew Altier President/Chief Executive Officer 
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With a copy to: 

 ______________________________ 

 ______________________________ 

  ______________________________ 

Email:       

Attn: _________________________________ 

10. Trademarks. 

Provident acknowledges that the names, logos, service marks, trademarks and trade names, 

whether or not registered, owned by or licensed to LSUHSC-NO (collectively the “University 

Marks”) are proprietary to LSUHSC-NO, and Provident, PRG and the Manager shall not use 

University Marks for any purpose except as expressly permitted in writing by LSUHSC-NO and 

pursuant to a Trademark License Agreement (herein “Trademark License Agreement”) to be 

entered into among LSUHSC-NO, and Provident.  LSUHSC-NO acknowledges that the names, 

logos, service marks, trademarks and trade names, whether or not registered, owned by or licensed 

to Provident or PRG (collectively the “Provident Marks”) are proprietary to Provident or PRG, 

as applicable, and LSUHSC-NO shall not use the Provident Marks for any purpose except as 

expressly permitted in writing by Provident or PRG, as applicable. 

11. Relationship of Parties. 

Nothing herein shall be construed to characterize either Party as a partner, agent, affiliate, 

or joint venturer of the other.   

12. Preservation of Tax Exemption.  

No Party shall take any action with respect to the Property, and this Agreement shall not 

be construed nor amended, in either case in a manner that would adversely affect the tax-exempt 

status of Provident, PRG, or the Bonds or that would otherwise result in a breach of any 

representation, condition or covenant of Provident or PRG, as applicable, as set forth in the Bond 

Documents. 

13. Specific Performance.  

The Parties and Provident recognize that irreparable injury will result from a breach of any 

provision of this Agreement and that money damages will be inadequate to fully remedy the injury. 

Accordingly, in the event of a breach or threatened breach of one or more of the provisions of this 

Agreement, any Party who may be injured (in addition to any other remedies which may be 

available to that Party) shall be entitled to one or more preliminary or permanent orders (i) 

restraining and enjoining any act which would constitute a breach or (ii) compelling the 

performance of any obligation which, if not performed, would constitute a breach. 

Notwithstanding anything in this Agreement to the contrary, no Party shall have the right to 

terminate this Agreement, except as expressly provided in Section 8 above. 
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14. Indemnification and Hold Harmless. 

 

Provident agrees to protect, defend, indemnify, save, and hold harmless,  the State of Louisiana, 

all State Departments, Agencies, Boards and Commissions, its officers, agents, servants, 

employees, and volunteers, from and against any and all claims, damages, expenses, and liability 

arising out of injury or death to any person or the damage, loss or destruction of any property 

which may occur, or in any way grow out of, any act or omission of Provident, its agents, servants, 

and employees, or any and all costs, expenses and/or attorney fees incurred by Provident as a result 

of any claims, demands, suits or causes of action, except those claims, demands, suits, or causes 

of action arising out of the negligence of the State of Louisiana, all State Departments, Agencies, 

Boards, Commissions, its officers, agents, servants, employees and volunteers. 

 

Provident agrees to investigate, handle, respond to, provide defense for and defend any such 

claims, demands, suits, or causes of action at its sole expense and agrees to bear all other costs 

and expenses related thereto, even if the claims, demands, suits, or causes of action are 

groundless, false or fraudulent. 

 

Provided however, that Contractor and LSU may amend this provision if in the future Contractor 

provides appropriate and sufficient protection for LSU and acceptable to LSU by other means, 

persons, or assets.   

15. University Liability.  

Notwithstanding anything contained herein or in any agreement executed and delivered in 

connection with the issuance of the Bonds, neither LSUHSC-NO nor Foundation will have any 

obligation with respect to the payment of the Bonds or the Financing. None of Provident, PRG, 

the Managers, the owners of the Bonds, nor the Trustee, on behalf of the owners of the Bonds, will 

have any recourse against any revenues or other assets of the LSUHSC-NO or Foundation or 

against the Board of Supervisors of Louisiana State University and Agricultural and Mechanical 

College, the members of said LSU Board of Supervisors, or any officers, employees and/or agents 

of any of the above, and of LSUHSC-NO’s request, Provident shall cause  Manager to 

acknowledge same. 

16. Assignment. 

No party may transfer, assign, pledge or hypothecate this Agreement or its rights, duties 

and obligations under this Agreement without the prior written approval of all other Parties,. Any 

transfer, assignment, or pledge made in violation of the forgoing shall be null and void.  Subject 

to the foregoing, this Agreement shall be binding upon the Parties and their permitted successors 

and assigns. 

17. Headings.   

The headings used in this Agreement are for convenience only and are not to be considered 

in connection with the interpretation or construction of this Agreement. 

18. Severability. 
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If any provision of this Agreement or the application thereof to any person or circumstance 

shall, to any extent, be invalid or unenforceable, the remaining provisions hereof, or the application 

of such provision to persons or circumstance other than those as to which it is invalid or 

unenforceable, shall not be affected thereby, and each provision of this Agreement shall be valid 

and enforceable to the fullest extent permitted by law. 

19. Approvals. 

For any item or action requiring the consent or approval of a Party under this Agreement, 

each Party agrees that it will not unreasonably withhold, delay or condition such approval or 

consent. Any such consent or approval shall be in writing, signed manually or electronically by 

the party giving such consent or approval.  

20. Governing Law; Venue. 

This Agreement shall be governed by and construed, enforced and interpreted in 

accordance with the laws of the State of Louisiana. Any legal suit, action or proceeding against 

the Parties arising out of or relating to this Agreement shall be instituted in the state or federal 

courts located in Baton Rouge, Louisiana and each Party waives any objections which it may now 

or hereafter have based on venue and/or forum non conveniens of any such suit, action or 

proceeding, and the Parties hereby irrevocably submit to the exclusive jurisdiction of such court 

in any suit, action or proceeding. 

21. Exculpation. 

The officers, directors, members, managers, shareholders, governors, trustees and 

employees of each of Provident, LSU Board of Supervisors and Agricultural and Mechanical 

College, LSUHSC-NO Foundation, as applicable, shall have no personal liability for the 

performance of any of such respective Party’s obligations contained in this Agreement. 

22. Counterparts.   

This Agreement may be executed on any number of separate counterparts, and all of said 

counterparts taken together shall be deemed to constitute one and the same instrument. 

23. Right to Audit. 

The books, accounts and records of Provident, which pertain directly to this Agreement 

and operations of the Facilities shall be maintained at the principal office of Provident.  LSUHSC-

NO 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 Provident to the extent necessary to 

verify compliance with this Agreement or insofar as said books, bank accounts, records and 

accounts directly relate to Provident’s performance of its obligations under this Agreement and/or 

to verify the correctness of the royalty amounts payable to LSUHSC-NO and to Foundation, to 

verify the net available annual surplus cash flow.  Audits may be made on either a continuous or 

periodic basis or both and may be conducted by employees of LSUHSC-NO, by independent 

auditors retained by LSUHSC-NO to conduct such audit, or by the Louisiana Legislative Auditor, 
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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 Provident. 

24. LSUHSC-NO Outstanding Bonds. 

The Parties hereto recognize that the LSUHSC-NO Bonds are outstanding as of the 

Effective Date of this Agreement and that nothing in this Agreement is intended to violate 

LSUHSC-NO’s bond covenants or other obligations related to such LSUHSC-NO Bonds.   

[Remainder of page intentionally left blank.] 

[Signature Page Follows]



 

SIGNATURE PAGE TO JOINT AGREEMENT 
 

IN WITNESS WHEREOF, the Parties have each caused this Joint Agreement to be duly 

executed on its behalf and delivered to the other Parties as of the Effective Date. 

[PROVIDENT GROUP – HSC PROPERTIES 

INC.] 

 

 

By:      

Name: Steve E. Hicks  

Title: Chief Executive Officer  

 

 

BOARD OF SUPERVISORS OF LOUISIANA 

STATE UNIVERSITY AND AGRICULTURAL 

AND MECHANICAL COLLEGE 

 

 

By:      

Name: F. King Alexander  

Title: President of Louisiana State University 

 

 

LSU HEALTH FOUNDATION, NEW 

ORLEANS 

 

 

By:      

Name: Matthew Altier 

Title: President and Chief Executive Officer 

 



Attachment V

LSU HEALTH SCIENCE CENTER NEW ORLEANS

REVENUE BONDS, SERIES 2013

DEBT SERVICE SCHEDULE   

DATE OF ISSUE: SEPTEMBER 4, 2014

DATE BEGINNING PRINCIPAL COUPON INTEREST ENDING TOTAL P+I

6/30/2014 12,830,000.00       -                       0.00% 334,108.29              12,830,000.00       334,108.29          

6/30/2015 12,830,000.00       -                       0.00% 507,506.26              12,830,000.00       507,506.26          

6/30/2016 12,830,000.00       50,000.00            2.00% 507,506.26              12,780,000.00       557,506.26          

6/30/2017 12,780,000.00       665,000.00          3.00% 506,506.26              12,115,000.00       1,171,506.26       

6/30/2018 12,115,000.00       680,000.00          3.00% 486,556.26              11,435,000.00       1,166,556.26       

6/30/2019 11,435,000.00       705,000.00          3.00% 466,156.26              10,730,000.00       1,171,156.26       

6/30/2020 10,730,000.00       720,000.00          3.00% 445,006.26              10,010,000.00       1,165,006.26       

6/30/2021 10,010,000.00       740,000.00          3.00% 423,406.26              9,270,000.00         1,163,406.26       

6/30/2022 9,270,000.00         770,000.00          4.00% 401,206.26              8,500,000.00         1,171,206.26       

6/30/2023 8,500,000.00         800,000.00          3.63% 370,406.26              7,700,000.00         1,170,406.26       

6/30/2024 7,700,000.00         830,000.00          4.00% 341,406.26              6,870,000.00         1,171,406.26       

6/30/2025 6,870,000.00         860,000.00          4.00% 308,206.26              6,010,000.00         1,168,206.26       

6/30/2026 6,010,000.00         890,000.00          4.25% 273,806.26              5,120,000.00         1,163,806.26       

6/30/2027 5,120,000.00         935,000.00          4.38% 235,981.26              4,185,000.00         1,170,981.26       

6/30/2028 4,185,000.00         975,000.00          4.50% 195,075.00              3,210,000.00         1,170,075.00       

6/30/2029 3,210,000.00         1,020,000.00       4.63% 151,200.00              2,190,000.00         1,171,200.00       

6/30/2030 2,190,000.00         1,070,000.00       4.75% 104,025.00              1,120,000.00         1,174,025.00       

6/30/2031 1,120,000.00         1,120,000.00       4.75% 53,200.00                -                         1,173,200.00       

Total 12,830,000.00     4.267% 6,111,264.67           18,941,264.67     

Premium/(Discount) (52,413.85)           -                           (52,413.85)           

Total Bonds Payable 12,777,586.15     6,111,264.67           18,888,850.82     
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BREAZEALE, SACHSE &WILSON, L.L.P. ~ ATTORNEYS AT LAW

C. STOKES MCCONNELL
Partner

csm~bswllp. com

DIRECT DIAL. 2ZS-.3A~ -AO.3S

CORPORATE PHONE. 2LJ-.38~I-4000

vnx: 225-376-5619
One American Place, 23rd Floor

Post Office Box 3197

June 18, 2~ 1 g 
Baton Rouge, Louisiana 708213197

www.bswllp.com

Board of Supervisors of Louisiana State University
Agricultural and Mechanical College
204 Thomas Boyd Hall
Baton Rouge, Louisiana 70803

RE: $12,830,000 Board of Supervisors of Louisiana State University
Agricultural and Mechanical College Revenue Refunding Bonds
(Louisiana State University Health Sciences Center Projects) Series 2013
(the "Series 2013 Bonds")

Ladies and Gentlemen:

We have been requested to render certain advice to the Board of Supervisors of Louisiana
State University Agricultural and Mechanical College (the "Board") in connection with the
referenced Series 2013 Bonds issued by the Board on September 4, 2013. The Series 2013
Bonds were issued to refund the Board's $15,910,000 Revenue Bonds (Louisiana Health
Sciences Center Projects) Series 2000 (the "Series 2000 Bonds"). The Series 2000 Bonds were
issued primarily for the purposes of (a) financing the planning, renovating, constructing of the
old Charity Hospital School of Nursing Building for use as a daycare center, wellness center and
student dormitory facility and (b) the acquisition of land for use as parking (collectively, the
"2000 Project").

In connection with this matter we have reviewed:

(i) the General Bond Resolution of the Board adopted January 21, 2000 (the
"General Bond Resolution"), as supplemented by the First Supplemental Bond
Resolution adopted January 21, 2000 (the "First Supplemental Bond Resolution"),
and as further supplemented by the Second Supplemental Bond Resolution
adopted July 26, 2013 (the "Second Supplemental Resolution") pursuant to which
the Series 2013 Bonds were issued. The General Bond Resolution, the First
Supplemental Resolution and the Second Supplemental Resolution are
collectively referred to herein as the "Bond Resolution."
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(ii) a draft dated June 17, 2018 of a document entitled "The Joint Agreement", a copy
of which is attached hereto and made a part hereof as Exhibit A (herein the "Joint
Agreement") by and among Provident Group — HSC Properties Inc. ("Provident')
the Board, acting on behalf of LSU Health Sciences Center New Orleans
("LSUHSC-NO" or "University") and LSU Health Foundation, New Orleans (the
"Foundation"); and

(iii) such other documents, instruments and certificates we have deemed necessary for
the purpose of this opinion.

The Joint Agreement, as drafted, evidences the intention of the parties thereto to pursue
enhanced housing near the campus of the University by developing, financing, constructing,
furnishing, equipping and operating an approximately nine hundred (900) bed residential living-
learning community and related amenities on a site to be acquired by Provident (the "Project").
We are advised that the site of the Project is not on the campus of the University, but is near the
2000 Project and other facilities located on the campus of the University. It is expected that the
University and its students, faculty and staff, as well as the Foundation, will benefit from the
development and operation of the Project, which will provide upscale housing and amenities near
the University's campus. The Joint Agreement provides that Provident will purchase the site and
donate the site to the Foundation, which will then lease the site to Provident under along-term
ground lease. Provident is expected to then develop, design, construct, own, manage and operate
the Project with input from LSUHSC-NO and the Foundation as provided in the Joint
Agreement. The Project is expected to be financed through the issuance of revenue bonds (the
"Financing") by or on behalf of Provident, which will be solely responsible for the debt service
thereon. The Joint Agreement provides upon that termination of the Financing and payment in
full of the revenue bonds, title to the Project will revert to the Foundation.

The Joint Agreement also provides for, among other terms, (i) input by LSUHSC-NO and
the Foundation as to the makeup of the board of directors of Provident, (ii) royalty and/or rental
payments by Provident to the Foundation and/or LSUHSC-NO, (iii) input and assistance from
LSUHSC-NO and the Foundation with the development, marketing, operation and management
of the Project; (iv) LSUHSC-NO leasing certain existing surface parking areas to Provident to
support the Project; (v) LSUHSC-NO permitting the promotion of the Project to be identified
and associated with LSUHSC-NO; and (vi) LSUHSC-NO and the Foundation agreeing not to
undertake to construct or operate New Competing Student Housing Facilities, (as defined in the
Joint Agreement) until and unless certain occupancy levels and debt service ratios are maintained
with respect to the Project within certain designated grids described therein.

Based upon our review of the Bond Resolution and Joint Agreement, solely as it exists in
the draft form attached hereto as Exhibit A, we are of the opinion that the execution and delivery
of the Joint Agreement and compliance with the provisions thereof by LSUHSC-NO, will not
result in a violation of the covenants and agreements of LSUHSC-NO set forth in the Bond
Resolution.
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This opinion is strictly limited to the provisions of the draft Joint Agreement attached
hereto and cannot be relied upon with respect to the Joint Agreement as the same may be revised
in the future. No one other than the addressee hereof is entitled to rely on this opinion without
our express written consent. This opinion is not offered, and shall not be construed, as a
guaranty or warranty.

Respectfully submitted,

BREA L ~ CHSE &WILSON, L.L.P.

1 ;

~ ~ ~ Z ~ '`~

C. Stokes McConnell, Jr.
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DRAFT DATED
June 17, 2018

JOINT AGREEMENT

THIS JOINT AGREEMENT (this "Agreement") is dated , 2018 (the
"Effective Date"), by and among [PROVIDENT GROUP — HSC PROPERTIES INC.]
("Provident"),] a Louisiana nonprofit corporation, the sole member of which is Provident
Resources Group Inc., a Georgia nonprofit corporation ("PRG"), Board of Supervisors of
Louisiana State University and Agricultural and Mechanical College herein acting for the benefit
of LSU HEALTH SCIENCES CENTER NEW ORLEANS ("LSUHSC-NO"), and LSU
HEALTH FOUNDATION, NEW ORLEANS, a Louisiana nonprofit corporation (the
"Foundation"), acting by and through the undersigned duly authorized representatives.
Provident, LSUHSC-NO and Foundation are referred to herein collectively as the "Parties" and
individually as a "Party."

WHEREAS, the Board of Supervisors of Louisiana State University and Agricultural
and Mechanical College is a public constitutional corporation created under the constitution and
laws of the State of Louisiana with supervision and management over LSUHSC-NO, which is a
public comprehensive academic health sciences center located in New Orleans, Louisiana,
enrolling approximately Two Thousand Eight Hundred (2,800) students and employing more
than Two Thousand Three Hundred (2,300) faculty and staff throughout its six (6) professional
health schools;

WHEREAS, Foundation is an organization exempt from federal income tax under
Section 501(c)(3) of the Internal Revenue Code of 1986 (as amended, the "Code") as an
affiliated supporting organization to LSUHSC-NO and its mission of education, patient care,
research, and community outreach;

WHEREAS, the Parties acknowledge that there is a desire for enhanced housing near or
adjacent to the LSUHSC-NO campus for Eligible Tenants, as hereinafter defined;

WHEREAS, Provident is a supporting organization of PRG, an organization exempt
from federal income tax under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code;

WHEREAS, Provident is organized exclusively for charitable purposes within the
meaning of Section 501(c)(3) of the Code, including the advancement of education and lessening
the burdens of government;

WHEREAS, Provident desires to address the need for enhanced housing by developing,
financing, constructing, furnishing, equipping and operating an approximately Nine Hundred
(900) bed residential living-learning community and related amenities (the "Facility") for
Eligible Tenants, which Facility will be located adjacent to the LSUHSC-NO campus on
property owned by Foundation and situated within a parcel of real property bounded by Perdido
Street, South Johnson Street, Poydras Street and South Galvez Street in New Orleans, Louisiana
(the "Land," and together with the Facility, the "Property" or the "Project");

WHEREAS, Provident expects to finance the acquisition of the Land and the
development, construction, furnishing and equipping of the Facility through the issuance by the
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Louisiana Public Facilities Authority (the "Authority") of one or more series of its tom-exempt
and, if necessary taxable, Revenue Bonds (the "Bonds" and such transaction referred to as the
"Financing"), pursuant to one or more Trust Indentures (the "Trust Indenture"), by and
between the Authority and a national banking association or state banking association, as
Trustee, and such other documents, agreements and instruments executed by Provident in
connection with the issuance of the Bonds (the "Bond Documents");

WHEREAS, LSUHSC-NO and Foundation will benefit from the development and
operation of the Facility, as herein described, which Facility will contribute importantly to the
overall educational and cultural function of LSUHSC-NO and the Foundation by fostering
interaction among faculty, staff and students in various educational programs at LSUHSC-NO
and meeting the desire for additional upgraded housing facilities for students, faculty and staff of
LSUHSC-NO; and

WHEREAS, as an inducement for Provident to undertake the development, financing
and operation of the Facility LSUHSC-NO and Foundation are each willing to agree to the terms
set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
subject only to the consummation of the Financing, the Parties agree as follows:

1. Nonprofit Ownership Structure.

a. Provident. Provident has been formed as a Louisiana non-profit corparation of
which PRG is the sole member in accordance with applicable federal tax regulations. Provident
has been organized as a supporting organization for PRG, exclusively to further the stated
charitable purposes of PRG and specifically for the purpose of planning, developing, financing,
equipping, operating and maintaining the Facility in furtherance of the mission of LSUHSC-NO
and Foundation, all in accordance with this Agreement. Provident's principal roles in the Project
will be as owner of the Facility and borrower under the Financing.

b. Board of Directors. The management of the business and affairs of Provident
shall be vested in a Board of Directors ("Board of Directors") which shall consist of up to
seven (7) individuals ("Directors") to be appointed by the Governing Board of PRG. The Board
of Directors shall include: two (2) Directors selected from a list of candidates submitted by
LSUHSC-NO; and one (1) Director selected from a list of candidates submitted by Foundation,
each of which has demonstrated a high level of experience and competence in the area of
university housing and governance of higher education institutions, and/or community
involvement in the New Orleans community ("LSU Representatives"). LSUHSC-NO and
Foundation agree to submit a list of candidates for these positions upon request of PRG. PRG
shall not unreasonably withhold, delay or condition the appointment of the recommended LSU
Representatives. The remaining four (4) Directors should have competency in university housing
or similar facilities and shall be appointed at the discretion of PRG and may include board
members and/or officers of PRG or other members from the New Orleans Community. Specific
provisions relating to the terms, duties, responsibilities, meetings and actions of the Board of
Directors shall be addressed in the By-laws of Provident, a copy of which shall be provided to
LSUHSC-NO and Foundation, including without limitation, the requirement that the Board of
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Directors approve the annual operating and capital budgets for the Facility and any material
revisions to the annual operating and capital budgets for the Facility that may be submitted to the
Board of Directors by the Operations Committee, provided such approval in either case includes
the affirmative vote by at least one LSU Representative, such approval not to be unreasonably
withheld, delayed or conditioned.

2. Donation of Land; Ground Lease; Compensation.

a. Commensurate with the closing of the Financing, Provident will acquire the Land
with proceeds from the Financing and donate the Land to Foundation (the "Donation"), subject
to approval of the Board of Supervisors of Louisiana State University and Agricultural and
Mechanical College for "acceptable University purpose." Prior to donation, Provident will
provide good and merchantable title to the Land and will obtain and provide a Phase 1
environmental survey, both of which must be acceptable to LSUHSC-NO and the Foundation.
Upon execution of this Agreement, the Parties agree to work in good faith and use their
respective best efforts to negotiate and enter into definitive documents to carry out the Donation
with customary terms and conditions for a transaction such as this.

b. Immediately after consummation of the Donation, Foundation, as lessor, will
enter into along-term ground lease of the Land to Provident, as lessee (the "Ground Lease").
Upon execution of this Agreement, the Foundation, and Provident agree to work in good faith
and use their respective best efforts to negotiate a Ground Lease with terms consistent with this
Agreement as well as additional customary terms and conditions for a transaction such as this,
including the following:

i. Provident will assume responsibility for developing, designing, financing,
constructing, owning, managing and operating the Project on terms
acceptable to LSUHSC-NO and Foundation.

ii. The term of the Ground Lease shall be for a term consistent with the term
of the Financing, not to exceed forty (40) years without the prior written
approval of Foundation, and the Ground Lease shall terminate at the
earlier of: (1) forty (40) years, or (2) when the Financing has been paid in
full, or (3) the termination of this Agreement as provided in Section 8.

iii. Upon termination of the Ground Lease and satisfaction of all obligations
of Provident under the Financing, the title to the Facility shall
automatically transfer to and be the property of the Foundation and
Provident will execute any and all documents to effectuate the transfer.

c. Royalty Payments to LSUHSC-NO and Rental Payments to Foundation. In
consideration of the respective promises and covenants made by LSUHSC-NO pursuant to the
Trademark License Agreement, hereinafter defined, to be separately negotiated and entered into
with Provident, and in consideration of the obligations of Foundation under the Ground Lease, as
applicable, Provident shall make the following royalty payments to LSUHSC-NO and rental
payments to Foundation commencing 180 days after the end of each calendar year beginning the
first full calendar year following the year substantial completion of the Facility is obtained:
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i. To LSUHSC-NO, an amount equal to eighty percent (80%) of the net
available annual surplus cash flow from the Facility as an annual licensing royalty payment
("Cash Flow Payment"), but in no event will the annual Cash Flow Payment to LSUHSC-NO:
(i) be less than TWO HUNDRED THOUSAND ($200,000) DOLLARS, which amount shall
increase each year by an annual escalator of one and one half (1.5%) percent (the annually
increasing amount shall be referred to herein as, the "Annual Minimum") or (ii) exceed an
amount equal to one hundred percent (100%) of the annual escalating debt service on the
$15,166,227 Board of Supervisors of Louisiana State University and Agricultural and
Mechanical College Revenue Refunding Bonds, including unamortized bond interest (Louisiana
State University Health Sciences Center Project), Series 2013 (the "LSUHSC-NO Bonds"), with
any Cash Flow Payment in excess of such amount reverting to Foundation as a "Supplemental
Payment", until such time as the debt on the LSUHSC-NO Bonds is paid in full. Following
payment in full of the LSUHSC-NO Bonds, the greater of: the Annual Minimum (as such
amount has increased annually to that point) or (ii) fifty percent (50%) of the net available annual
surplus cash flow from the Facility shall be paid to LSUHSGNO as the Annual Cash Flow
Payment.

ii. To Foundation, subject to the Annual Minimum, an amount equal to the
remaining twenty percent (20%) of the net available annual surplus cash flow from the Facility
as a ground lease rental payment under the Ground Lease plus the Supplemental Payment, if
applicable, until such time as the LSUHSC-NO Bonds are paid-in-full, and thereafter fifty
percent (50%) of the net available annual surplus cash flow from the Facility shall be paid to
Foundation as a ground lease payment.

iii. The calculation and payment of net available annual surplus cash flow
from the Facility shall be determined in accordance with the Bond Documents and as approved
by the Parties, with the general intent and understanding being that net available annual surplus
cash flow means, for each annual period, the excess of gross revenues derived from the
operation of the Facility over the sum of (i) all reasonable and customary expenses related to the
Facility, (ii) debt service and administrative expenses on the Bonds, and (iii) reasonable and
customary reserves.

iv. The Trust Indenture shall establish a fund designated as the "Surplus
Fund" to hold all amounts consisting of net available annual surplus cash flow. Failure to pay
the Annual Minimum due to insufficient funds being available in the Surplus Fund to make such
payment or any portion thereof shall not be deemed a breach or default of this Agreement or the
Trademark License Agreement, provided that any amount unpaid shall accrue and continue to be
payable subject to the availability of funds in the Surplus Fund.

3. Development and Construction of the Facility.

a. Development of the Property Provident agrees to design, acquire, construct,
furnish, and equip the Facility to provide affordable, high quality, housing only for Eligible
Tenants consistent with the Plans and Specifications (defined below). For purposes of this
Agreement, "Eligible Tenants" means, in order of priority, students registered in a professional
academic health program at LSUHSC-NO; regular full-time and part-time faculty and staff of
LSUHSC-NO, visiting faculty serving at LSUHSC-NO on a temporary basis; persons



participating in any LSUHSC-NO sponsored activity or program; and lastly, but only to the
extent Facility beds are available, first, to physicians, medical residents and staff of University
Medical Center, and second to full-time students attending other accredited public institutions of
higher education within the City of New Orleans. Any use of the Facility by persons other than
Eligible Tenants is subject to the prior written approval of Provident and the Operations
Committee, hereinafter defined, and the receipt by Provident of an opinion of Bond Counsel (as
defined in the Bond Documents) that such use will not adversely affect the tax-exempt status of
the Financing.

b. Development Parties. Provident will use best practices to select and engage the
services of a developer ("Developer") pursuant to a Development Agreement (the
"Development Agreement") to oversee and supervise the design, development, construction
and completion of the Facility in accordance with detailed building plans and specifications as
approved by Provident, LSUHSC-NO and Foundation ("Plans and Specifications"). LSUHSC-
NO will have no responsibility or liability with regard to plans ar specifications. Pursuant to the
Development Agreement, the Developer will engage Architects to design the Facility and a
General Contractor to construct, furnish and equip the Facility in accordance with the Plans and
Specifications (the "General Contractor"). Prior to the closing of the Financing, Provident will
cause the Developer to perform certain customary due diligence activities, including a student
housing market analysis, environmental site analysis, title and survey reports, and financial
feasibility analysis. Provident will share any such reports with LSUHSC-NO and Foundation.
Pre-development costs and expenses shall be paid by the Developer and reimbursed from the
proceeds of the Financing. Neither Provident, LSUHSC-NO nor Foundation shall have any
personal liability for the payment ofpre-development costs and expenses.

c. University and Foundation Participation. LSUHSC-NO and Foundation shall
have the right to review and approve the final Plans and Specifications and to have a
representative present at weekly, or other periodic progress meetings of the Developer and
General Contractor. Provident shall inform LSUHSC-NO and Foundation of any modifications
to the Plans and Specifications that will materially affect the design of the Facility or any major
building components of the Facility, and any such modifications shall be subject to the prior
written approval of each of LSUHSC-NO and the Foundation

4. Operation and Management of the Facility.

a. Student Housin Facility Provident agrees to operate and maintain the Facility
for the exclusive use and benefit of the Eligible Tenants. The Facility shall be operated consistent
with standards adopted and published from time-to-time by Provident and approved by
LSUHSC-NO and Foundation.

b. Facility Manager. Provident agrees to engage the Developer and Provident
Resources Management LLC, a wholly owned subsidiary of PRG, as the initial property
managers (collectively referred to as the "Manager") to undertake and be responsible for the
management and operational activities of the Facility pursuant to the terms and conditions of a
written management agreement subject to the prior written approval of LSUHSC-NO and
Foundation (the "Management Agreement"). The Management Agreement shall require the
Manager to operate and maintain the Facility in accordance with the terms of this Agreement and
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in accordance with the standards adopted and published from time-to-time by Provident and
approved by LSUHSC-NO and Foundation. Provident agrees that it will give prior written
notice to LSUHSC-NO and Foundation in the event the appointment of any replacement or
substitution of the Manager is deemed necessary by Provident or is otherwise required under the
terms of the Bond Documents, and any such replacement or substitution shall be subject to the
prior written consent of each of LSUHSC-NO and Foundation. Such contract shall comply with
IRS Regulations with respect to qualified management agreements relating to tax exempt bond
financed facilities.

c. Project Operations Committee. In addition to the oversight provided by the
Board of Directors, Provident shall cause to be established a project operations committee (the
"Operations Committee") to provide advice and consultation to Provident and the Manager
with respect to the management and operations of the Facility. Specifically, the Operations
Committee shall provide advice and consultation to Provident and the Manager on the setting of
rental rates at the Facility and shall participate in the development of annual operating budgets
and capital plans for the Facility, and any material revisions thereto, for submission to the Board
of Directors for final approval as set forth in Section 1(b). The Operations Committee shall be
composed of: (a) two members recommended by LSUHSC-NO, (b) one member recommended
by Foundation, and (c) two members recommended by PRG.

5. Facility Identification.

a. Marketing. LSUHSC-NO agrees to provide information concerning the Facility
to the same extent that LSUHSC-NO provides information with respect to its own residence
halls, as an associated housing option for students, faculty and staff of LSUHSC-NO. In
fulfillment of this obligation, LSUHSC-NO will identify the Facility as a residential housing
option in any mail-outs, catalogues, informational brochures and other literature that LSUHSC-
NO uses to identify student housing options, as well as on its official web site. In addition,
LSUHSGNO will include aweb-link to the Facility's website on its web page. Provident shall
cause Manager to advertise the Facility subject to any applicable requirements of the Trademark
License Agreement hereinafter defined. LSUHSC-NO also agrees to advise its students of
available financial aid provided to students to pay eligible housing expenses in the same manner
as LSUHSC-NO does for its own housing.

b. Transportation. LSUHSC-NO agrees to publicize available public transportation
options between the Facility and LSUHSC-NO campus for the benefit of the Facility's Eligible
Tenants to the same extent as for its existing student housing facilities.

c. Parkin• LSUHSC-NO agrees to enter into along-term lease, at prevailing
market rates, with Provident for parking in support of the Facility. To the extent reasonably
available, leased parking will be adjacent or close to the Property. Provident may charge
residences of the Facility as necessary and will be responsible for parking management,
controlling and issuing related resident permits. LSUHSC-NO agrees to provide Provident with
any information related to such parking as may be necessary for Provident to evidence its
compliance with any zoning or land use requirements.



d. Use of Name. LSUHSC-NO and Provident agree to the limited non-exclusive use
of "Louisiana State University Health Sciences Center New Orleans" or "LSU Health Sciences
Center New Orleans" or related LSU Health logo in association with promotional materials,
signage and general marketing presence, for the sole purpose of appropriately identifying the
Facility's association with LSUHSC-NO. The exact wording and usage shall be determined
through good faith discussions between LSUHSC-NO and Provident and will be limited to those
permitted expressly in writing.

e. Data. Provident and LSUHSC-NO agree to cooperate to optimize access by
LSUHSC-NO residents of the Facility to networks similarly accessed by LSUHSC-NO residents
of facilities located on the campus of LSUHSC-NO.

f. Additional Parcels. Subject to approval by Foundation's Board of Directors,
Foundation will use commercially reasonable efforts to acquire two parcels of property
immediately adjacent to the property purchased by Provident in association with the Project. The
municipal address of the parcels are 2127 Poydras Street and 2133 Poydras Street and are located
at the corner of Poydras Street and South Galvez Street. Provident will enter into along-term
ground lease agreement with Foundation for these two additional parcels in order to amalgamate
the properties and to support the development of the Project.

6. Covenants of LSUHSC-NO and Foundation.

a. Acknowledgment• LSUHSC-NO and Foundation acknowledge that each shall
directly and substantially benefit from the development, operation and management of the
Facility by Provident in accordance with this Agreement, and that the Facility will provide a
much needed enhancement to the housing supply available to this segment of LSUHSGNO
student body, as well as further LSUHSC-NO's educational purposes and objectives. Each of
LSUHSC-NO and Foundation respectively agree that it shall exercise all reasonable efforts to
uphold and preserve its cooperation with Provident and association with the Facility as described
herein, subject to the terms and conditions of this Agreement.

b. Competing Projects. During the Term of this Agreement, neither LSUHSC-NO
nor Foundation shall undertake to construct or operate any New Competing Student Housing
Facilities until such time as the Facility has achieved and sustained residential occupancy of not
less than Ninety-Five Percent (95%) and a debt service coverage ratio of not less than 1.20 to
1.00 for two (2) consecutive years, as verified by an independent auditor acceptable to Provident,
LSUHSC-NO and Foundation. "New Competing Student Housing Facility" as used herein
means new residential student housing the commencement of construction of which occurred
subsequent to the closing of the Financing and located within the grid bordered by Claiborne,
Galvez, Poydras and Canal Streets and marketed primarily to students of LSUHSC-NO, but
excludes housing outside of said grid, including but not limited to LSUHSC-NO's Dental School
campus, and excludes the upkeep, maintenance, and renovation of any LSUHSC-NO residence
halls existing as of the Effective Date of this Agreement, regardless of the location.

c. Disclaimer of Endorsement. Nothing contained in this Agreement authorizes
Provident or PRG to represent in any oral or written form or in any communication medium that
any of products or services of Provident or PRG have been endorsed, selected or approved by
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LSU or LSUHSC-NO, or any officer, employee or agent of LSU, or LSUHSC-NO and Provident
and PRG are hereby specifically prohibited from doing so without the prior written consent of
LSU. Any permission granted hereunder to use any name or other mark of LSU or LSUHSC-
NO does not expressly, or by implication, connote that LSU or LSUHSC-NO, or any officer,
employee or agent of LSU or LSUHSC-NO has made any inquiry to ascertain, by use of
standards or other criteria, the relative merits of any Provident or PRG products or services in
comparison with competitive products or services.

7. Covenants of Provident.

a. Financing of the Facility Provident intends to obtain permanent financing
required for acquiring the Land and paying the costs associated with the design, acquisition,
development, construction, furnishing and equipping of the Facility, including reimbursement of
pre-development costs and expenses and the costs of obtaining such financing, through the
issuance of the Financing. The proceeds of the Financing shall be used solely to pay for the costs
of the Project and to pay for such other costs and the establishment of such reserve funds as may
be contemplated under the Bond Documents and the costs of issuance of the Financing. The
documents evidencing the Financing shall contain provisions for reserve accounts to be set up to
fund capital improvements, repairs and maintenance of the Facility and the replacement of
furniture and furnishings used in the operation of the Facility.

b. No University Liability for Financing. None of LSUHSC-NO, Foundation or any
of their affiliated entities shall have any obligation with respect to the payment of the Financing.
The Trust Indenture and other Bond Documents shall provide for no recourse for the payment of
the principal of, or premium, if any, or the interest on, the Financing, or for any claim based
thereon or any agreement supplemental or collateral thereto, against LSUHSC-NO or
Foundation, any affiliated entity, or any trustee, member, director, officer or employee, past,
present or future, thereof, or of any predecessor or successor corporation.

c. Transfer of Legal Ownership of the Property Upon termination of the Ground
Lease, the Facility shall be transferred to and be owned by Foundation, and Provident shall
confirm and ratify that all right, title, and interest in and to the Facility has been conveyed from
Provident to Foundation or at Foundation's option, subject to approval of the Board of
Supervisors of Louisiana State University and Agricultural and Mechanical College, to another
similarly situated charitable organization or entity exempt from the payment of federal income
tax under Section 501(a) of the Code, as an entity organized under Section 501(c)(3) of the Code,
organized and operated exclusively for charitable, educational, or scientific purposes, selected or
designated by Foundation (a "Designated Transferee"). Nevertheless, if Provident fails to
execute the above act of transfer, Foundation or its Designated Transferee, as applicable, shall be
the sole and absolute owner of the Property, free of any right, title, interest or estate of Provident,
without the execution of any further instrument and without payment of any money or other
consideration therefor.

d. Insurance. Provident shall deliver to LSUHSC-NO and Foundation certificates
evidencing Provident's insurance, or those providing insurance on behalf of Provident, each with
limits of liability as currently maintained by Provident in accordance with the requirements of
the Bond Documents and naming LSUHSC-NO and Foundation as additional insureds. Said
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insurance coverage shall include but not be limited to extended property damage insurance for
not less than full replacement value of the cost of the Facility, Commercial General Liability
with limits of no less than $1 million each occurrence, $2 million general aggregate, and
Umbrella Liability with limits of no less than $10 million, which insurance shall state that it is
the primary insurance carried by any other party.

8. Term.

The term of this Agreement (the "Term") shall commence on the Effective Date and
continue until and terminate upon the earlier of: (a) issuance of a written notice of termination by
any Party if the Financing has not been consummated by the two (2) year anniversary of the
Effective Date; or (b) the date the Property has been conveyed to Foundation or a Designated
Transferee pursuant to Section 7 above, provided however, that notwithstanding anything to the
contrary set forth herein, LSUHSC-NO at its sole option, may terminate this Agreement when
the Project Bonds have been paid in full or when the Project Financing has been paid in full.

9. Notices.

All notices and other communications required hereunder shall be in writing. Each such
written communication shall be deemed to have been received: (i) upon personal delivery; (ii) on
the second business day after its deposit for overnight delivery with a recognized overnight
delivery service; (iii) if mailed, three (3) business days after such mailing, or upon actual receipt
if sent by registered or certified or U.S. Express mail, with return receipt requested, addressed to
the other Party's address below, with a copy sent by email:

a. If to Provident to:
Provident Resources Group Inc.
5565 Bankers Avenue
Baton Rouge, LA 70808
Attn: President/Chief Executive Officer

If to LSU Board or LSUHSC-NO to:
Board of Supervisors of Louisiana State University and Agricultural and
Mechanical College
Louisiana State University
3810 West Lakeshore Drive
Baton Rouge, LA 70808
Email:
Attn: F. King Alexander, President

With a co~v to:
LSU Health Sciences Center New Orleans
433 Bolivar Street
New Orleans, LA 70112
Email: jharman@lsuhsc.edu
Attn: John Harman, Vice Chancellor

b. If to Foundation to:
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LSU Health Foundation, New Orleans
2000 Tulane Avenue, Fourth Floor
New Orleans, LA 70112
Email:
Attn: Matthew Altier President/Chief Executive Officer

With a co~~:

Email:
Attn:

10. Trademarks.

Provident acknowledges that the names, logos, service marks, trademarks and trade
names, whether or not registered, owned by or licensed to LSUHSC-NO (collectively the
"University Marks") are proprietary to LSUHSC-NO, and Provident, PRG and the Manager
shall not use University Marks for any purpose except as expressly permitted in writing by
LSUHSC-NO and pursuant to a Trademark License Agreement (herein "Trademark License
Agreement") to be entered into among LSUHSC-NO, and Provident. LSUHSC-NO
acknowledges that the names, logos, service marks, trademarks and trade names, whether or not
registered, owned by or licensed to Provident or PRG (collectively the "Provident Marks") are
proprietary to Provident or PRG, as applicable, and LSUHSC-NO shall not use the Provident
Marks for any purpose except as expressly permitted in writing by Provident or PRG, as
applicable.

11. Relationship of Parties.

Nothing herein shall be construed to characterize either Party as a partner, agent, affiliate,
or joint venturer of the other.

12. Preservation of Tax Exemption.

No Party shall take any action with respect to the Property, and this Agreement shall not
be construed nor amended, in either case in a manner that would adversely affect the tax-exempt
status of Provident, PRG, or the Bonds or that would otherwise result in a breach of any
representation, condition or covenant of Provident or PRG, as applicable, as set forth in the Bond
Documents.

13. Specific Performance.

The Parties and Provident recognize that irreparable injury will result from a breach of
any provision of this Agreement and that money damages will be inadequate to fully remedy the
injury. Accordingly, in the event of a breach or threatened breach of one or more of the
provisions of this Agreement, any Party who may be injured (in addition to any other remedies
which may be available to that Party) shall be entitled to one or more preliminary or permanent
orders (i) restraining and enjoining any act which would constitute a breach or (ii) compelling
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the performance of any obligation which, if not performed, would constitute a breach.
Notwithstanding anything in this Agreement to the contrary, no Party shall have the right to
terminate this Agreement, except as expressly provided in Section 8 above.

14. Indemnification and Hold Harmless.

Provident agrees to protect, defend, indemnify, save, and hold harmless, the State of Louisiana,
all State Departments, Agencies, Boards and Commissions, its officers, agents, servants,
employees, and volunteers, from and against any and all claims, damages, expenses, and liability
arising out of injury or death to any person or the damage, loss or destruction of any property
which may occur, or in any way grow out of, any act or omission of Provident, its agents,
servants, and employees, or any and all costs, expenses and/or attorney fees incurred by
Provident as a result of any claims, demands, suits or causes of action, except those claims,
demands, suits, or causes of action arising out of the negligence of the State of Louisiana, all
State Departments, Agencies, Boards, Commissions, its officers, agents, servants, employees and
volunteers.

Provident agrees to investigate, handle, respond to, provide defense for and defend any such
claims, demands, suits, or causes of action at its sole expense and agrees to bear all other costs
and expenses related thereto, even if the claims, demands, suits, or causes of action are
groundless, false or fraudulent.

Provided however, that Contractor and LSU may amend this provision if in the future Contractor
provides appropriate and sufficient protection for LSU and acceptable to LSU by other means,
persons, or assets.

15. University Liabili

Notwithstanding anything contained herein or in any agreement executed and delivered
in connection with the issuance of the Bonds, neither LSUHSC-NO nor Foundation will have
any obligation with respect to the payment of the Bonds or the Financing. None of Provident,
PRG, the Managers, the owners of the Bonds, nor the Trustee, on behalf of the owners of the
Bonds, will have any recourse against any revenues or other assets of the LSUHSC-NO or
Foundation or against the Board of Supervisors of Louisiana State University and Agricultural
and Mechanical College, the members of said LSU Board of Supervisors, or any officers,
employees and/or agents of any of the above, and of LSUHSC-NO's request, Provident shall
cause Manager to acknowledge same.

16. Assignment.

No party may transfer, assign, pledge or hypothecate this Agreement or its rights, duties
and obligations under this Agreement without the prior written approval of all other Parties,. Any
transfer, assignment, or pledge made in violation of the forgoing shall be null and void. Subject
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to the foregoing, this Agreement shall be binding upon the Parties and their permitted successors
and assigns.

17. Headings.

The headings used in this Agreement are for convenience only and are not to be
considered in connection with the interpretation or construction of this Agreement.

18. Severability.

If any provision of this Agreement or the application thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remaining provisions hereof,
or the application of such provision to persons or circumstance other than those as to which it is
invalid or unenforceable, shall not be affected thereby, and each provision of this Agreement
shall be valid and enforceable to the fullest extent permitted by law.

19. Approvals.

For any item or action requiring the consent or approval of a Party under this Agreement,
each Party agrees that it will not unreasonably withhold, delay or condition such approval or
consent. Any such consent or approval shall be in writing, signed manually or electronically by
the party giving such consent or approval.

20. Governing Law; Venue.

This Agreement shall be governed by and construed, enforced and interpreted in
accordance with the laws of the State of Louisiana. Any legal suit, action or proceeding against
the Parties arising out of or relating to this Agreement shall be instituted in the state or federal
courts located in Baton Rouge, Louisiana and each Party waives any objections which it may
now or hereafter have based on venue and/or forum non conveniens of any such suit, action or
proceeding, and the Parties hereby irrevocably submit to the exclusive jurisdiction of such court
in any suit, action or proceeding.

21. Exculpation.

The officers, directors, members, managers, shareholders, governors, trustees and
employees of each of Provident, LSU Board of Supervisors and Agricultural and Mechanical
College, LSUHSC-NO Foundation, as applicable, shall have no personal liability for the
performance of any of such respective Party's obligations contained in this Agreement.

22. Counterparts.

This Agreement may be executed on any number of separate counterparts, and all of said
counterparts taken together shall be deemed to constitute one and the same instrument.

23. Right to Audit.
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The books, accounts and records of Provident, which pertain directly to this Agreement
and operations of the Facilities shall be maintained at the principal office of Provident.
LSUHSC-NO 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 Provident to the extent
necessary to verify compliance with this Agreement or insofar as said books, bank accounts,
records and accounts directly relate to Provident's performance of its obligations under this
Agreement and/or to verify the correctness of the royalty amounts payable to LSUHSC-NO and
to Foundation, to verify the net available annual surplus cash flow. Audits may be made on
either a continuous or periodic basis or both and may be conducted by employees of LSUHSC-
NO, by independent auditors retained by LSUHSC-NO to conduct such audit, or by the
Louisiana Legislative Auditor, 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 Provident.

24. LSUHSC-NO Outstanding Bonds.

The Parties hereto recognize that the LSUHSC-NO Bonds are outstanding as of the
Effective Date of this Agreement and that nothing in this Agreement is intended to violate
LSUHSC-NO's bond covenants or other obligations related to such LSUHSC-NO Bonds.

[Remainder of page intentionally left blank.]

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have each caused this Joint Agreement to be
duly executed on its behalf and delivered to the other Parties as of the Effective Date.

[PROVIDENT GROUP — HSC PROPERTIES
INC.]

By:
Name: Steve E. Hicks
Title: Chief Executive Officer

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

By:
Name: F. King Alexander
Title: President of Louisiana State University

LSL1 HEALTH FOUNDATION, NEW
ORLEANS

By:
Name: Matthew Altier
Title: President and Chief Executive Officer

SIGNATURE PAGE TO JOINT AGREEMENT
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 Request from LSU Health Sciences Center-New Orleans 
to Revise Prior Approval of a Joint Agreement to Develop 
Residential Housing with Provident Group-HSC 
Properties, Inc. and LSU Health Foundation-New Orleans 
and Determination of Acceptable University Purpose 

To: Members of the Board of Supervisors 

Date:  February 27, 2019 

This matter is a significant board matter pursuant to the Board of Supervisors of Louisiana State University 
and Agricultural and Mechanical College (Board) Bylaws Art. VII, Section 1:  

A. General Rule.  Any matter having a significant or long term impact, directly or 
indirectly, on the finances or the academic, educational, research, and service 
missions of the University or any of its campuses; and 

Under the Uniform Affiliation Agreement between the Board and its affiliate, the LSU Health 
Foundation (Foundation), Article 6,  Disbursements and Other Transactions: 

6.3       In light of the purpose of the Affiliate to be in support of the University, and 
University’s responsibility to determine if a significant transactions of the Affiliate affecting or 
potentially affecting it are in support of  University… require a determination of acceptable 
University purpose by the Board of Supervisors (unless delegated to the President). 

LSU Health Science Center-New Orleans (LSUHSCNO) seeks approval to remove LSUHSC-NO as 
a party to the Joint Agreement previously approved by the Board of Supervisors of Louisiana State 
University and Agricultural and Mechanical College in its June 2018 meeting.  

1.  Summary of the Matter  

On June 29, 2018, LSUHSCNO presented the attached Board Resolution and supporting 
documents to the Board of Supervisors of Louisiana State University and Agricultural and Mechanical 
College (Board) for consideration and approval.  The essence of the Resolution was to request approval 
for Board to enter into a Joint Agreement along with LSU Health Foundation (Foundation) and Provident 
Group-HSC Properties related to building new student housing adjacent to the downtown LSUHSC-NO 
campus. The Board approved the resolution.  

Since June, the parties have continued to work in finalizing the elements of the Joint Agreement. 
Due to changing market conditions including cost of capital, materials, labor and some difficulty in 
acquiring property, the parties recognize that the scope of the project requires some revision to remain 
financially viable. In speaking with the President of the Foundation, the size and scope of the project is 
being reduced from 900 beds to 600 beds. This reduction in scope will allow the developer to keep student 
room rates competitive and work within the capital constraints, thus insuring the financial viability of the 
project. We have received a revised project financial proforma reflecting these changes.  

To further reduce operational costs, the Foundation has agreed to purchase a lot for non-LSU 
student, faculty and staff parking and pursue the usage of the Foundation logo. As a result of these 
proposed changes, LSUHSCNO does not need to have a role in the partnership and wishes to revise the 
draft Joint Agreement to withdraw LSUHSCNO as a partner, leaving only two partners, the Foundation 
and Provident Group-HSC Properties.  

Under this approach LSUHSCNO would not receive the projected $250,000-$300,000 in parking 
lease revenues or the 50-80% of annual net annual surplus cash-flow for Trademark licensing fees  
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estimated to be between $600,000 and $1.6 million under the original model.  
 

LSUHSCNO has pledged its annual gross Auxiliary Enterprise revenues, which in FY 2017-18 
totaled more than $8 million ($2.1 million from student housing fees), in support of the Series 2013 
Revenue Bonds set to be retired in 2031. The LSUHSCNO has no other outstanding bonds and the balance 
of the Series 2013 Revenue Bonds as of June 30, 2018, was $12.1 million. Since the bonds were refunded 
in 2013, LSUHSC-NO total revenues have grown by 38.3 percent to $612 million in FY 2017-18.  

 
The Foundation will receive revenue over the term of the developer’s financing during the 30 year 

term (Term) from surplus cash flow and will receive the building as a donation at the end of the Term. The 
Foundation projects $106 million in revenue during the 30 year Term and will receive the building with a 
projected value of $100 million at the end of 30 years. 

As part of the due diligence, LSUHSCNO sought the opinion of bond counsel Stokes McConnell 
of Breazeale, Sachse & Wilson, LLP, regarding whether the revised student housing model would be 
deemed a violation of the existing bond covenants pertaining to the LSUHSCNO outstanding Series 2013 
Revenue Bonds. Mr. McConnell has provided a written opinion (attached) that these changes as described 
in the letter to him, and contingent upon conditions outlined in the opinion, will not result in a violation of 
the covenants and agreements as set forth in the Bond Resolution. 

In view of this, we are requesting approval to move forward with the revised approach whereby 
only LSU Health Foundation and Provident Group-HSC Properties will enter into a revised Agreement to 
build and operate the student housing project adjacent to campus. The LSU Board of Supervisors will not 
be a party to the new Agreement.  

2.  Review of Business Plan  

Not applicable 

3.  Fiscal Impact  

Under this approach LSUHSC-NO would not receive the projected $250,000-$300,000 in parking 
lease revenues or the 50-80% of annual net annual surplus cash-flow for Trademark licensing fees 
estimated to be between $600,000 and $1.6 million under the original model.  
 

LSUHSC-NO has pledged its annual gross Auxiliary Enterprise revenues, which in FY 2017-18 
totaled more than $8 million ($2.1 million from student housing fees), in support of the Series 2013 
Revenue Bonds set to be retired in 2031. The LSUHSC-NO has no other outstanding bonds and the 
balance of the Series 2013 Revenue Bonds as of June 30, 2018, was $12.1 million. Since the bonds were 
refunded in 2013, LSUHSC-NO total revenues have grown by 38.3 percent to $612 million in FY 2017-18.  

4.  Description of Competitive Process  

Not applicable.  

5.  Review of Legal Documents  
 

Not applicable 
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6.  Parties of Interest  

Board of Supervisors of Louisiana State University and Agricultural and Mechanical College,  
LSU Health Foundation, New Orleans, Provident Resources Group, Inc. and Provident Group- HSC  
Properties, Inc.  

7.  Related Transactions  

None.  

8.  Conflicts of Interest  

None known.  

ATTACHMENTS  
 

I. Board Resolution of June 29, 2018 
II. Opinion of bond counsel Stokes McConnell of Breazeale, Sachse & Wilson, LLP 
III. Letter from Chancellor Larry Hollier, MD  

 
 
RESOLUTION  

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State  
University and Agricultural and Mechanical College does hereby authorize removal of the LSU Health 
Sciences Center – New Orleans from the previously approved Joint Agreement among the Board of 
Supervisors of LSU, LSU Health Foundation New Orleans, and Provident Group- HSC Properties, Inc.  
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Request from LSU Health Sciences Center-New Orleans 

to Approve a Joint Agreement to develop residential 

housing with Provident Group-HSC Properties, Inc. and 

LSU Health Foundation-New Orleans and Approval of 

Acceptable University Purpose 

To: Members of the Board of Supervisors

Date: June 29, 2018

This matter is a significant board matter pursuant to the Board’s Bylaws Art. VII, Section 9:

A.1 General Rule.  Any matter having a significant or long term impact, directly or 

indirectly, on the finances or the academic, educational, research, and service missions of 

the University or any of its campuses.

LSU Health Science Center-New Orleans seeks the Board of Supervisors of Louisiana State 

University and Agricultural and Mechanical College approval for the Joint Agreement.

In addition, in accordance with Section 6.3 of the Uniform Affiliation Agreement between the Board of 

Supervisors of Louisiana State University and Agricultural and Mechanical College Board and the LSU 

Health Foundation, New Orleans Foundation, this matter is presented to the Board to determine if the 

proposal by the Foundation to enter into the Joint Agreement and to accept an onerous donation of land 

from Provident Group- HSC Properties, Inc. constitute an Acceptable University Purpose.

1. Summary of the Matter 

LSUHSC-NO has two residence halls, each constructed more than fifty years ago. Periodic 

renovations have been completed through the years, but due to the overall design and advanced age of 

these facilities, further renovations are not cost-effective. While students prefer housing on or adjacent to 

campus for convenience, increasingly they are opting for modern off-campus solutions. Competitive 

campus-based student housing is essential to a vibrant and engaging academic community and enriches 

the student experience.

 The prospect for receiving capital outlay for new resident housing through the conventional state 

process is dismal and in recent years higher education institutions have gone away from conventional 

bond financing and have turned to private-public affiliations to provide convenient and affordable 

housing for students. This approach eliminates the need for institutions to incur debt in order to provide 

modern competitive student housing on or adjacent to campus. 

The LSU Health Sciences Center-New Orleans (LSUHSC-NO) was approached by Provident 

Resources Group, Inc. (“PRG”) with a proposal that PRG would create a non-profit Louisiana corporation 

named Provident Group- HSC Properties, Inc. (Provident), whose only member would be PRG. Provident 

would purchase property proximate to the Health Sciences Center-New Orleans Campus (see Attachment 

I) and through an interested developer will construct enhanced housing on the property consisting of a 

900-bed residential living-learning community and related amenities (the “Facility”) that would be 

available for  students registered in a professional academic health program at LSUHSC-NO, regular, full 

time and part time faculty and staff of LSUHSC-NO, visiting faculty serving at LSUHSC-NO on a 

temporary basis, persons participating in any LSUHSC-NO sponsored activity or program, and, to the 

extent beds are available after giving first choice to the above individuals, to physicians, medical residents 

and the staff of University Medical Center and to full time students attending other accredited public 

institutions of higher education within the City of New Orleans. These resident standards will sustain a 
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professional and educational campus environment. Provident expects to finance the acquisition of the land 

and the development and construction of the Facility through the issuance of tax-exempt bonds.

It is anticipated that the Foundation would directly purchase two smaller parcels (see Attachment 

II) needed by Provident for the project.  Provident intends to purchase the bulk of the property needed for 

the construction, donate the property at closing to the Foundation, and then lease from the Foundation the 

donated property and the two parcels that the Foundation itself acquires for the construction of the Facility.  

The Foundation plans to finance its acquisition of those two smaller parcels and to utilize rental from 

Provident of those two parcels to satisfy the Foundation’s debt service.  In addition, Provident has asked 

for a license from LSUHSC-NO for a limited non-exclusive use of LSUHSC-NO’s name, marks and logo 

in conjunction with the promotion of the new residential facility and will also enter into a long term lease 

for parking (between 400 and 500 spaces) with LSUHSC-NO (see Attachment III).

The Foundation is an “Affiliate” of the LSU Board of Supervisors, pursuant to the terms and 

conditions of the Uniform Affiliation Agreement dated July 1, 2009 between the Foundation and the LSU 

Board of Supervisors, which describes the Affiliate’s purpose and status including the Foundation’s 

obligation to support one or more programs, facilities, research or educational opportunities offered by 

LSUHSC-NO.  Pursuant to the Uniform Affiliation Agreement, Chancellor Hollier recommends approval 

to the LSU Board based on his determination that LSUHSC-NO would benefit from the development of 

enhanced housing proximate to the University and from the involvement of the Foundation as a party to 

that transaction.  Furthermore, upon the conclusion of the payment of the debt incurred by Provident, the 

facility constructed by Provident on the land would become owned by the Foundation.  Prior to closing, the 

Foundation will have purchased the two additional smaller parcels at an estimated combined cost of 

$450,000. The Foundation will become the owner of the land donated to it by Provident (estimated value 

between $2.0-2.5 million) at the initial closing of Provident’s financing, Foundation will then lease all of 

the parcels back to Provident and Provident will construct the housing facility on the leased land. The plan 

envisions that the housing will be constructed on property bounded by Johnson Street, Perdido Street, 

Poydras Street, and Galvez Street in New Orleans, Louisiana. This property is adjacent to the Health 

Sciences Center- New Orleans Campus. LSUHSC agrees not to build new competing housing on the main 

campus bounded by Claiborne, Galvez, Poydras and Canal Streets (see Attachment IV). This restriction 

however excludes the portion of campus east of Claiborne and the Dental School campus. 

On June 26, 2017, the Board of Directors of the Foundation approved the participation of the 

Foundation in this project subject to the approval of the LSU Board of Supervisors.

2. Review of Business Plan

It is proposed that Provident, the Foundation and the LSU Board of Supervisors enter into the Joint 

Agreement. The Joint Agreement will provide that LSU would receive an annual licensing royalty payment 

for the limited non-exclusive use of LSUHSC-NO’s name, marks and logo in connection with the 

promotion of the residential housing.  LSU would receive 80% of the net available annual surplus cash flow 

from the housing facility up to the amount each year currently due on the University’s previously issued 

and outstanding bonds. In 2000, the LSU Board of Supervisors issued auxiliary revenue bonds in the 

amount of $15,910,000 for the benefit of LSUHSC-NO.  Those bonds were refunded in 2013, and the 

outstanding balance, including unamortized interest, is $15.2 million as of June 30, 2018 (see Attachment 

V).  The proceeds from the 2000 issuance were used to construct/renovate housing on the Campus of 

LSUHSC-NO. Once the bonds are retired, LSUHSC-NO will receive 50% of the net available annual 

surplus thereafter. Under no circumstance will LSUHSC-NO be paid less than $200,000 in any one year. 

The Foundation’s portion is paid to Foundation as rent for the parcels of land owned by the Foundation 

including the land donated to the Foundation by Provident at closing.

LSUHSC-NO will continue to operate its existing student housing facilities. It is anticipated that a 

number of students in these facilities will transfer to the new housing, but it is expected that a greater 
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number will relocate from various off-campus locations to the new residence hall. The revenues from 

existing LSUHSC-NO student housing along with all additional auxiliary revenues are pledged to the debt 

service on the LSU Board’s bonds. Auxiliary revenues totaled $9.4 million in FY 2016-17. The annual debt 

service is $1.17 million per year and will be retired in 2031.  

Project construction would begin in the fall of 2018 and would require about 18 months to 

complete. Total development costs are estimated at $115 million (see Attachment VI). 

3. Fiscal Impact

LSUHSC-NO will receive net cash flows as royalty payments from the Joint Agreement related to 

its share of the annual operating surplus as well as from a long-term Lease Agreement with Provident for 

parking related to the facility as referenced above. Table-1 below shows new revenue projections over the 

first six years of the project based on the Project Financial Proforma (see Attachment VII).

Table-1

FY 2020-21 FY 2021-22 FY 2022-23 FY 2023-24 FY 2024-25 FY 2025-26

Parking 250,000.00$   300,000.00$          300,000.00$           300,000.00$          300,000.00$          300,000.00$          

Trademark Licensing Fee 593,448.80 781,053.60 974,286.40 1,173,316.00 1,378,316.00 1,589,466.40

Projected Cash Flow 843,448.80$ 1,081,053.60$     1,274,286.40$     1,473,316.00$    1,678,316.00$    1,889,466.40$     

Projected New Revenue from Joint Agreement and other Supporting Agreements

Revenues to LSUHSC-NO from the Parking Lease Agreement are expected to range between 

$250,000 and $300,000 annually, based on an estimated prevailing local monthly market rate of $50 per 

space and the need for up to 500 spaces. 

Existing LSUHSC-NO student housing generates just over $2 million in revenue annually and 

covers operating and allocated overhead expenses. Table-2 below shows the trend in revenue and 

expenditures during the past four years. 

Table-2 

Facility

Estimated   

FY 2017-18 FY 2016-17 FY 2015-16 FY 2014-15

Staislaus/Residence Hall Revenue 2,191,152$ 2,132,219$   2,249,234$ 2,044,132$ 

Staislaus/Residence Hall Expenses 2,127,878 1,997,770 2,144,939 1,926,786

Net Income 63,274$    134,449$   104,295$  117,346$  

 Existing Student Housing Financial Summary 

LSUHSC-NO student housing has averaged 70% occupancy in recent years, see Table-3 below. 

On average monthly rental costs for a one bed unfurnished unit are just over $700, while the proposed 

student housing will average $1060 for a one bed unit, but will feature upgraded and modern 

accommodations. Multi-bed units have similar prorated pricing structures. 
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Table- 3 Existing Student Housing Capacity vs. Occupancy

Rented Rented Rented Rented

Facility Units FY 2017-18  FY 2016-17 FY 2015-16 FY 2014-15

Dorm Rooms (Stanislaus) 154 79 89 106 96

Dorm Rooms (Res Hall) 37 33 31 30 28

1 Bedroom Apt (Res Hall) 64 62 62 60 55

2 Bedroom Apt (Res Hall) 88 68 69 66 63

3 Bedroom Apt (Res Hall) 14 9 12 9 8

Total 357 251 263 271 250

Occupancy 70% 74% 76% 70%

 While LSUHSC-NO stands to lose some revenue from existing students who decide to transfer to 

the newer student housing project, the additional revenue from trademark licensing and the parking lease 

are anticipated to offset any net loss in cash-flows. Bond counsel has affirmed his opinion that LSUHSC-

NO will not violate its existing covenants on outstanding bonds by entering into the Joint Agreement (see 

Attachment VIII).  

4. Description of Competitive Process

Not applicable.

5. Review of Legal Documents 

A draft of the Joint Agreement is attached hereto, and the final Joint Agreement will be reviewed 

by the Office of General Counsel prior to execution (see Attachment IX). 

6. Parties of Interest

Board of Supervisors of Louisiana State University and Agricultural and Mechanical College, 

LSU Health Foundation, New Orleans, Provident Resources Group, Inc. and Provident Group- HSC 

Properties, Inc.

7. Related Transactions

None.

8. Conflicts of Interest

None known.

ATTACHMENTS

I. Property to be Donated- Map

II. Downtown Housing Location – Map

III. Proposed Leased Parking

IV. Campus Map

V. Bond Debt Service Schedule

VI. Estimated Development Cost Summary

VII. Project Financial Proforma

VIII. Letter from Bond Counsel

IX. Draft Joint Agreement
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X. Letter from Chancellor Larry Hollier, MD

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State 

University and Agricultural and Mechanical College does hereby authorize F. King Alexander, President 

of Louisiana State University, or his designee, to execute a Joint Agreement among Board of Supervisors 

of LSU, LSU Health Foundation, New Orleans and Provident Group- HSC Properties, Inc. 

BE IT FURTHER RESOLVED that F. King Alexander, President of Louisiana State 

University, or his designee, is authorized to execute such other consents, approvals, amendments and 

agreements as are necessary to effectuate said Joint Agreement and to include in the Joint Agreement and 

in such other consents, approvals, amendments and agreements those terms and conditions as he deems to 

be in the best interest of the Board of Supervisors of LSU.

BE IT FURTHER RESOLVED that the Board of Supervisors of Louisiana State University and 

Agricultural and Mechanical College, pursuant to the Uniform Affiliation Agreement by and between the 

LSU Board of Supervisors and the LSU Health Foundation, New Orleans finds an Acceptable University 

Purpose for the LSU Health Foundation, New Orleans to be party to the Joint Agreement and to accept a 

donation of immovable property as a part of the overall transaction with Provident Group- HSC 

Properties, Inc. 
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DISCLAIMER

This Investor Presentation was prepared exclusively for the benefit of and internal use by the recipient for the purpose of considering the transaction or
transactions contemplated herein.

This Investor Presentation is not an offer to sell or a solicitation of an offer to buy the Bonds and does not purport to be a complete statement of all material
facts relating to the Bonds. The offering is made only by means of the Official Statement.

If you are viewing this Investor Presentation after December 10, 2019, there may be events that have occurred subsequent to such date that have had a
material adverse effect on the financial information that is presented herein. Please be advised that neither the Issuer nor the Underwriter or any of its
affiliates has undertaken nor assumed any duty to update any such information and are under no obligation to update any such information.

By accessing this Investor Presentation, you agree not to duplicate, copy, download, screen capture, electronically store or record, produce, publish or distribute
this Investor Presentation in any form whatsoever.

No assurance can be given that any transaction or transactions contemplated herein could in fact be executed.

The material contained herein is not a product of any research department of the Underwriter or any of its affiliates. Nothing herein constitutes a
recommendation of any security regarding any issuer, nor is it intended to provide information sufficient to make an investment decision.

The information contained in this communication has been compiled from sources believed to be reliable, but no representation or warranty, express or
implied, is made by the Underwriter, its affiliates or any other person as to its accuracy, completeness or correctness.

Nothing in this communication constitutes legal, accounting or tax advice or individually tailored investment advice. This material is prepared for general
circulation and may have been prepared without regard to the individual financial circumstances and objectives of persons who receive it. The investments or
services contained in this communication may not be suitable for you and it is recommended that you consult an independent attorney, investment advisor, or
tax advisor if you are in doubt about the suitability of such investments or services.

Past performance is not a guide to future performance, future returns are not guaranteed, and a loss of original capital may occur.

Every province in Canada, state in the United States of America, and most countries throughout the world have their own laws regulating the types of securities
and other investment products which may be offered to their residents, as well as the process for doing so. As a result, any specific securities discussed in this
communication may not be eligible for sale in some jurisdictions. This communication is not, and under no circumstances should be construed as, a solicitation
to act as securities broker or dealer in any jurisdiction by any person or company that is not legally permitted to carry on the business of a securities broker or
dealer in that jurisdiction.

To the fullest extent permitted by law, the Underwriters, any of their affiliates, or any other person, accept no liability whatsoever for any direct or
consequential loss arising from any use of this communication or the information contained herein.
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PARTICIPANTS

Matthew Altier – President & CEO
(504) 568-5721 | maltier@lsuhealthfoundation.org
Ben Caplan – Executive Director of Business Ventures
(504) 568-5728 | bcaplan@lsuhealthfoundation.org

Steve Hicks – Chairman & Chief Executive Officer 
(225) 766-3999 | hicks@provident.org
Donovan Hicks – Executive Vice President & Chief Legal Officer
(225) 766-3977 | dohicks@provident.org
Chris Hicks – Executive Vice President – Capital Markets & Corporate Development
(225) 236-0720 | cch@provident.org

Ned Williams 
(856) 355-4516 | ned.williams@tmo.com
Steve Hillebrand
(856) 355-1583 | shillebrand@tmo.com
Gary Huffman
(704) 608-2041 | ghuffman@tmo.com

Michael Baird
(410) 625-6103 | michael.baird@rbccm.com
Jayson Patel
(212) 301-1528 | jayson.patel@rbccm.com

John Malpiede
(617) 346-9252 | john.malpiede@citi.com
John Giammarino
(617) 346-9254 | john.giammarino@citi.com
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INTRODUCTION

 Pursuant to its mission to help meet the needs of the LSU Health Sciences Center - New Orleans (“LSU Health”), the LSU
Health Foundation (the “Foundation”) has entered into a public-private partnership to develop a new, 579-bed housing
facility (the “Project”) to serve students, faculty and staff of LSU Health and the Delgado Community College of Nursing
(“Delgado”), as well as nurses, residents and other staff of University Medical Center New Orleans (“UMC”) and Tulane
Medical Center (“Tulane Medical”) after giving priority to LSU Health and Delgado.

 Louisiana Public Facilities Authority (“LPFA”) plans to issue $97.5 million* of tax-exempt and taxable bonds, the proceeds
of which will be loaned to Provident Group – HSC Properties Inc. (the “Borrower”) to (i) finance the costs of acquiring a
parcel of land located in downtown New Orleans adjacent to LSU Health, (ii) finance the development costs of the Project,
(iii) fund capitalized interest (iv) fund working capital, start-up, and marketing costs, (v) fund a debt service reserve fund
and (vi) pay costs of issuance.

― The Bonds will be secured solely by Project revenues and assets.

 The Borrower, a supporting organization of Provident Resources Group Inc. (“PRG”), will lease the land for the Project
from the Foundation for a term extending beyond the term of the financing and will enter into contracts with the
Michaels Organization (the “Developer”) to design, development, construction, and operation of the facilities.

* Preliminary, subject to change

 LSU Health has provided a letter to the Foundation pledging
its support for the Project, including treating the Project as
an addition to its housing facilities by assisting with the
marketing efforts for the Project, providing Project
residents the same or similar services and access it provides
to those in its own housing facilities, and taking the Project
into consideration in planning for any future projects.

 Upon the repayment of all obligations related to the
Project, the ground lease will terminate and the facilities
will revert to the Foundation.
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Financing Structure

INTRODUCTION
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LSU HEALTH COMMUNITY

 The Foundation is governed by an elected Board of Directors comprised of members of the community representing
different professions. The mission of LSU Health is to provide education, research and public services through direct
patient care and community outreach. LSU Health educational programs prepare students for careers as health care
professionals and scientists.

 The Foundation transitioned to become a support organization for LSU Health and executed a uniform affiliation
agreement with the Board of Supervisors of Louisiana State University and Agricultural and Mechanical College (the "LSU
Board") which supervises and controls LSU Health, in 1999 defining its role as a recognized LSU affiliated organization.

The Foundation is an institutionally-related 501(c)(3) organization that supports LSU Health and
its mission of education, patient care, research, and community outreach. The Foundation was
formed in 1988 and organized as a nonprofit, tax-exempt, public charity to support and promote
the charitable, scientific and educational mission of LSU Health.

Source: Preliminary Official Statement and https://www.lsuhealthfoundation.org/

The Foundation

https://www.lsuhealthfoundation.org/


9

LSU HEALTH COMMUNITY

 LSU Health offers more than 40 degree and certificate programs ranging from associate through doctoral and
postdoctoral. The School of Nursing at LSU Health is the only nursing school in Louisiana with an academic health sciences
center. The LSU Health School of Dentistry is the only dental school in the nation offering degrees in dentistry, dental
hygiene and dental laboratory technology. In total, there are approximately 2,800 students enrolled at LSU Health among
its six professional health schools.

LSU Health was founded in 1931 and is a public university focused on the health sciences. LSU
Health is home to six schools (including one of two LSU medical schools), twelve (12) Centers of
Excellence, and patient care clinics. LSU Health is one of nine institutions managed and supervised
by the LSU Board. LSU Health includes educational institutions known as the Schools of Medicine,
Dentistry, Nursing, Allied Health Professions, Public Health and Graduate Studies each based in
New Orleans, Louisiana. LSU Health is accredited by the Commission of Colleges of the Southern
Association of Colleges and Schools.

LSU Health Sciences Center – New Orleans

Source: Preliminary Official Statement and https://www.lsuhsc.edu/

 LSU Health employs approximately 2,200 people in
full-time positions, with about 900 faculty currently
teaching in the LSU Health schools LSU Health faculty
are in the vanguard of biosciences research in a
number of areas including cancer, substance abuse,
neuroscience and neurodegenerative diseases, eye
disorders, genetics, diabetes, hypertension,
angiogenesis, cardiovascular disease, epilepsy, asthma
and respiratory diseases, infectious diseases, vaccine
technology, obesity and weight management, and
children's health.

https://www.lsuhsc.edu/
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LSU HEALTH COMMUNITY

Source: Preliminary Official Statement

 LSU Health’s total headcount enrollment for the fall of 2018 of 2,808 is comprised of 914 (33%) undergraduate students
and 1,894 (67%) graduate and professional students.

 For fall of 2019, LSU Health’s total headcount enrollment of 2,804 is comprised of 921 (33%) undergraduate students and
1,883 (67%) graduate and professional students.

 Provided in the chart below is a summary of LSU Health’s enrollment since fall 2014.

LSU Health Enrollment

LSU Health Sciences Center Enrollment by Level

Level Fall 2014 Fall 2015 Fall 2016 Fall 2017 Fall 2018

Undergraduate 916 879 874 921 914

Graduate/Profess ional 1,912 1,912 1,884 1,856 1,894

Total 2,828 2,791 2,758 2,777 2,808

LSU Health Sciences Center Enrollment by Classification

Classification Fall 2014 Fall 2015 Fall 2016 Fall 2017 Fall 2018

Freshman 0 0 0 0 0

Sophomore 268 266 284 293 299

Junior 336 293 264 296 284

Senior 307 318 325 332 331

Other Undergraduate 5 2 1 0 0

Profess ional 1,032 1,060 1,064 1,055 1,061

Masters 461 385 347 324 314

Doctora l 407 454 462 464 511

Specia l i s t 0 0 0 0 0

Other Graduate 12 13 11 13 8

Total 2,828 2,791 2,758 2,777 2,808
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LSU HEALTH COMMUNITY

Source: Preliminary Official Statement as wells as (1) Housing Market Study prepared by MGT Consulting Group dated May, 2019 and
(2) https://www.lsu.edu/bos/docs/agendas/2018/lsu-board-meeting-notice-2018-06-29.pdf & https://www.lsuhsc.edu/administration/ae/docs/Resident%20Life%20Housing%20Brochure%20June%202016%20WEB.pdf

 LSU Health owns two residence halls located near campus
that house LSU Health single students and married couples,
Perdido Place Residence Hall and Stanislaus Hall.

 Perdido Place Residence Hall has 208 apartment-style and
traditional-style units. One, two, and three-bedroom
apartments have full kitchens; single-occupancy traditional
rooms share a community kitchen, living room and bathroom.

 Stanislaus Hall has 154 single-bedroom semi-suites with
community kitchens and study lounges.

 The most recent LSU Health Master Plan does not indicate any
plan to refurbish the two residence halls.

 Provided in the adjacent chart is a summary of the fall 2018
housing rates per month. Additionally, provided below is a
summary of the existing student housing occupancy for LSU
Health.

Existing Housing

LSU Health Sciences Center Fall 2018 Housing Rates (1)

Unit Type Cost per Mo. Per Unit

Stanis laus  Hal l Furnished Single Room $622

Perdido Place Furnished Single Room $363

Perdido Place One BR Unfurnished Apt $706

Perdido Place Two BR Unfurnished Apt $968

Perdido Place Three BR Unfurnished Apt $1,053

LSU Health Sciences Center Existing Student Housing Capacity vs. Occupancy (2)

Units FY 2014-15 FY 2015-16 FY 2016-17 FY 2017-18 FY 2018-19

Stanis laus  Hal l 154 96 106 89 79 68

Perdido Place - Single 37 28 30 31 33 32

Perdido Place - One Bedroom 58 55 60 62 62 50

Perdido Place - Two Bedroom 82 63 66 69 68 70

Perdido Place - Three Bedroom 9 8 9 12 9 9

Total 340 250 271 263 251 229

Occupancy (%) 74% 80% 77% 74% 67%

https://www.lsu.edu/bos/docs/agendas/2018/lsu-board-meeting-notice-2018-06-29.pdf
https://www.lsuhsc.edu/administration/ae/docs/Resident Life Housing Brochure June 2016 WEB.pdf
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LSU HEALTH COMMUNITY

Other Supported Institutions

Delgado Community College is a community college in Louisiana with campuses throughout the
New Orleans, which includes the Charity School of Nursing, located adjacent to the LSU Health
campus. The mission of the Nursing School is to prepare students of varied backgrounds in a
learning centered environment through face-to-face and distance education to provide caring
and competent nursing in entry level positions to meet the healthcare needs of a diverse
community. The program enrolled over 800 students in the fall of 2019.

Source: Preliminary Official Statement, http://www.dcc.edu/academics/charity-school-nursing/, https://www.umcno.org/ and https://tulanehealthcare.com/

University Medical Center New Orleans a Level I trauma center and teaching hospital in New
Orleans, Louisiana that gives students a springboard to an ever-widening array of health-related
professions. UMC hosts learners from partner institutions, including LSU Health, who are
enrolled in a variety of medical training programs, including residencies, internships and
fellowships. Through a culture of integrity and academic excellence, trainees emerge with
world-class clinical knowledge and experience, prepared to provide exceptional patient-centric
care and pursue their professional mission.

Tulane Medical Center is an award-winning hospital and ER in New Orleans and offers advanced
medical care in the Jefferson and Orleans parishes. The New Orleans hospital provides expert
medical care for children and adults. Its doctors specialize in the routine care of infants,
children, adolescents, and adults, providing a wide range of family care services.

http://www.dcc.edu/academics/charity-school-nursing/
https://www.umcno.org/
https://tulanehealthcare.com/


Section III 
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THE BORROWER

 Provident Group – HSC Properties Inc. (“Borrower”) is a Louisiana
nonprofit corporation and supporting organization of Provident
Resources Group Inc. (“PRG”), a Georgia nonprofit corporation.

 The Borrower is exempt from Federal income taxation under
Section 501(a) of the Internal Revenue Code of 1986, as amended
(the “Code”), as an organization described in Section 501(c)(3) of
the Code.

 The Borrower is organized for the purpose of advancing and
supporting the education and health care mission and functions
of the Foundation and LSU Health through planning, developing,
financing, equipping, operating and maintaining the facilities for
the benefit of the Foundation and LSU Health.

 Organized in 1999, PRG is committed to making a positive impact
in communities across the country through the development,
ownership and operation of state-of-the-art educational, health
care, senior living, and multi-family housing facilities and
services.

 Over the past 19 years, PRG has served its missions in 20 states,
as well as the District of Columbia, and has accessed
approximately $4.3 billion in capital from the private and public
markets.

Source: Preliminary Official Statement and http://www.provident.org/

http://www.provident.org/


Section IV
Project Overview
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PROJECT OVERVIEW

 The Project includes approximately 473 apartment units (579 beds).

 The units will consist of a mix of studio, 1 bedroom, 2 bedroom, and 3 bedroom apartments.

Source: Preliminary Official Statement and the Developer

 Plans call for community spaces, lounge, fitness room,
study/meeting rooms throughout the building, outdoor
BBQ area, an in-ground pool and in-unit laundry.

 The units will be offered unfurnished; however, the
Manager will provide information to prospective
residents regarding furniture rental packages available
from unrelated providers.

 Pursuant to a Parking Support Letter, LSU Health has
offered to allocate existing parking spaces located
within 300 feet of the Project in excess of the number
of spaces expected to be required by City ordinances.

Proposed Unit Mix

# of # of Unit Size

Unit Type Units Beds (Sq Ft)* Monthly Annual

Studio 80 80 345 $1,180 $14,157 

Studio B/C 66 66 433 $1,311 $15,735 

1 BR / 1 BA 240 240 531 $1,421 $17,047 

2 BR / 2 BA 68 136 814 $1,159 $13,902 

3 BR / 3 BA 19 57 1,068 $890 $10,681 

Total Project Units/Beds 473 579

*Approximate square footages are shown. 

2021-22 Rent/Bed
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PROJECT OVERVIEW

 The Project will be located in downtown New Orleans, adjacent to LSU Health at Poydras and S. Johnson Streets.

Source: Preliminary Official Statement and the Developer

Project 
SiteProject 

Site
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PROJECT OVERVIEW

Studio Apartment One-Bedroom Apartment

Two-Bedroom Apartment Three-Bedroom Apartment

Source: the Developer
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The Michaels Organization (Developer and Manager)

 The Michaels Organization (“Michaels”) is a privately-held family of independent but
integrated companies dedicated to excellence in affordable, military, student and
conventional multifamily housing.

 Serving more than 140,000 residents in 380 communities across 35 states, the District of
Columbia, and the U.S. Virgin Islands, The Michaels Organization is a national leader in the
residential real estate industry, with full service capabilities in development, property and
asset management, construction, and mortgage finance and tax credit syndication.

 Michaels has completed student housing projects for institutions across the county,
including University of West Florida, Rowan University, and the University of California
Davis, among others.

Development Team

PROJECT OVERVIEW

Source: Preliminary Official Statement and https://tmo.com/

https://tmo.com/
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CORE Construction Group, Ltd. (General Contractor)

 CORE Construction Group, Ltd. (“Core”) was founded in 1937 and is based in Morton,
Illinois. Core operates as a commercial building contractor.

 The company offers pre-construction, construction, post-construction, safety, virtual
construction, and sustainability services, as well as delivery methods, such as design-bid-
build, design build, construction manager at-risk, and job order contracting services.

 The company serves renewable energy, civil, commercial, education, health care,
public/institutional, residential, and sports/special event industries in Arizona, Federal,
Florida, Illinois, Louisiana, Missouri, Nevada, and Texas.

 Core has completed student housing projects for institutions including Arizona State
University and University of Nevada-Reno, in addition to the LSU Human Development
Center on LSU Health’s New Orleans campus.

Development Team

PROJECT OVERVIEW

Source: Preliminary Official Statement and http://www.coreconstruction.com/

http://www.coreconstruction.com/
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Stantec Inc. (Architect)

 Stantec Inc. (“Stantec”) was founded in 1954 in Edmonton, Alberta and operates as an
international professional services company in the design and consulting industry.

 Stantec provides professional consulting services in planning, engineering, architecture,
interior design, landscape architecture, surveying, environmental sciences, project
management, and project economics for infrastructure and facilities projects.

 The Company provides services on projects around the world through over 22,000
employees in more than 400 locations in North America and across offices in 6 continents.

 The company’s multi-disciplinary education design team delivers on education buildings
that serve as creative places where students eat, meet, study, socialize, and continue their
learning outside of the classroom. Stantec has institutions across the globe including LSU
Health, Texas A&M University and the University of Florida, among others.

Development Team

PROJECT OVERVIEW

Source: Preliminary Official Statement and https://www.stantec.com/en

https://www.stantec.com/en
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Market Study
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THE MARKET STUDY

Demand Summary

 PRG retained MGT Consulting Group (“MGT”) to conduct a student housing market study for a proposed housing project
in partnership with the LSU Health Foundation. MGT’s engagement encompassed two separate phases:

― Phase I: MGT was contracted from August 2018 to February 2019 to conduct a student housing market study. MGT
interviewed key stakeholders, moderated a student focus group, conducted an off-campus market analysis,
administered a housing survey, and completed a demand analysis. The report for this initial phase was completed
in November 2018.

― Phase II: In May 2019, MGT administered three additional surveys to LSU Health’s School of Dentistry, Delgado
School of Nursing, and to Medical Center Staff to further support MGT’s initial demand analysis.

 The Market Study identified that the combined demand analyses show a total demand for the Project of 721 beds.

― Phase I: Sufficient demand from full-time students and medical residents to support the Project for LSU Health.

― Phase II: Additional demand for 147 beds from Delgado, UMC and LSU Health’s School of Dentistry

Source: Housing Market Study prepared by MGT Consulting Group dated May, 2019

Total Demand

Unit Type

Total 

Number 

of Units

Total 

Number 

of Beds

Total 

Number 

of Units

Total 

Number 

of Beds

Total 

Number 

of Units

Total 

Number 

of Beds

Studio 79 79 25 25 104 104

1 BR - Apartment 184 184 33 33 217 217

2 BR - Apartment 53 106 15 31 68 137

3 BR - Apartment 68 206 9 28 77 234

4 BR - Apartment 0 0 8 31 8 31

Total 385 574 65 147 450 721

Phase I Phase II Combined Total
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THE MARKET STUDY

Off-Campus Market

 The Market Study identified that New Orleans has a high percentage of renters.

― New Orleans was considered affordable before 2005 but has become more expensive, especially for renters. By
2007, rents had increased 45% and have been increasing 3% to 4% annually in recent years.

― Demand is high, with the apartment properties in the MGT sample reporting median occupancy of 99%.

 Student currently rent housing all over the metropolitan area.

― 82% of survey respondents live off campus, of which 53% are renters

― 90% rent an unfurnished unit

 MGT collected rent data from apartments in Orleans and Jefferson Parishes. (The Project is located in the Orleans Parish)

― Apartment rents range broadly with Orleans Parish commanding higher rents and Jefferson Parish offering more
affordable options. Median rents are $907 for a studio, $1,400 for a one-bedroom, $1,740 for a two-bedroom, and
$1,943 for a three-bedroom apartment.

― All properties offer a 12-month lease, but 16 offer other leases between three and 18 months. Half of the
properties include water/sewer in the rent, and only one includes electricity and gas. Two properties include
internet and one includes cable.

Off-Campus Rental Rates

Studio 1 BR 2 BR 3 BR Studio 1 BR 2 BR 3 BR

Low $825 $700 $895 $1,640 $670 $700 $925 $1,625

Median $1,079 $1,458 $1,893 $2,140 $688 $940 $1,245 $1,700

High $1,733 $2,400 $3,400 $2,560 $1,030 $2,345 $2,365 $1,755

Jefferson ParishOrleans Parish

Source: Housing Market Study prepared by MGT Consulting Group dated May, 2019

 Multifamily permits for 2018 are on the rise after a dip in previous years.

― MGT anticipates further development along the Canal Street corridor, which is a priority of the mayor.



Section VI
Financing Summary
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FINANCING SUMMARY

$97,455,000*Par Amount

Interest: Semi-annually on January and July 1st | Principal: Annually on January 1stPayment Dates

On or after July 1, 2029 at a redemption price of par, plus any accrued interestOptional Redemption

Security interest in Project revenues & assets, Leasehold mortgage, Capitalized interest during construction 
and stabilization, Debt Service Reserve Fund funded at maximum annual debt service

Security for the Bonds

Louisiana Public Facilities AuthorityIssuer

Long-term ground lease for a term extending beyond the final maturity of the bondsGround Lease

*Preliminary, subject to change.

Fully amortizing, tax-exempt and taxable revenue bonds with a 35-year termStructure

Provident Group – HSC Properties Inc.Borrower

1 The development budget is shown net of $1,000,000 of deferred development fee.
2 The Construction Fund and Capitalized Interest Account deposits are net of estimated interest earnings assumed at 1.50%.
3 Represents approximately 30 months of capitalized interest.

Source: Preliminary Official Statement

Total Sources and Uses*

Tax-Exempt 

Series 2019A

Taxable 

Series 2019B Total

Sources:

Par Amount $96,245,000.00 $1,210,000.00 $97,455,000.00

Net Original Issue Premium (Discount) 1,924,024.30 0.00 $1,924,024.30

Total Sources: $98,169,024.30 $1,210,000.00 $99,379,024.30

Uses:

Deposit to Construction Fund 1,2 $79,270,142.60 $0.00 $79,270,142.60

Deposit to the Capitalized Interest Account 2,3 11,326,766.61 138,702.09 $11,465,468.70

Deposit to Debt Service Reserve Fund 5,664,475.00 629,275.00 $6,293,750.00

Deposit to Issuance Cost Fund 1,907,640.09 442,022.91 $2,349,663.00

Total Uses: $98,169,024.30 $1,210,000.00 $99,379,024.30
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Cash Flow Forecast

FINANCING SUMMARY

Source: Preliminary Official Statement(1) Interest earnings assumed at 1.50% per year.

Fiscal Year Ending December 31, 2022 2023 2024 2025 2026

Gross Annual Rental Revenue $8,871,193 $9,137,329 $9,411,448 $9,693,792 $9,984,606

LESS: Vacancies (3,767,016)      (456,866)       (470,572)       (484,690)       (499,230)       

Net Annual Rental Revenue 5,104,177 8,680,462 8,940,876 9,209,102 9,485,375

Other Income 25,521 43,402 44,704 46,046 47,427

Debt Service Reserve Earnings (1) 47,203 94,406 94,406 94,406 94,406

Total Revenues $5,176,901 $8,818,271 $9,079,987 $9,349,554 $9,627,209

Administration $73,279 $75,478 $77,742 $80,074 $82,476

Leasing & Marketing 60,750 62,572 64,449 66,383 68,374

Employee Expenses 571,907 589,064 606,736 624,938 643,686

Repairs & Maintenance 87,935 90,573 93,290 96,089 98,972

Grounds & Landscape Expense 30,375 31,286 32,225 33,191 34,187

Common Area Expense 91,124 93,858 96,674 99,574 102,561

Turnover Expense 111,384 114,726 118,168 121,713 125,364

Utility Expense 601,336 619,376 637,957 657,096 676,809

Cable & Internet 228,090 234,933 241,981 249,241 256,718

Insurance 269,143 277,217 285,533 294,099 302,922

Senior Management Fee 89,770 152,668 157,248 161,965 166,824

Senior Asset Manager Fee 99,957 102,955 106,044 109,225 112,502

Bond Related Fees / Asset Manager Expenses 73,130 75,324 77,584 79,911 82,308

Total Operating Expenses $2,388,179 $2,520,030 $2,595,630 $2,673,499 $2,753,704

Net Operating Income $2,788,721 $6,298,241 $6,484,356 $6,676,055 $6,873,504

Annual Debt Service 2,015,833 5,243,000 5,400,725 5,553,550 5,714,450

Fixed Charges Coverage Ratio 1.38 1.20 1.20 1.20 1.20

Break-Even Occupancy 48.82% 83.45% 83.49% 83.42% 83.39%

Deposit to Repair and Replacement Fund 229,602 236,491 243,585 250,893 258,420

Retainage in Operations Contingency Fund 351,912 345,144 20,912 21,539 22,185

Transfer to the Surplus Fund 191,373 473,606 819,134 850,073 878,449

Deferred Development Fee 0 220,000 560,000 310,000 0

Subordinated Management Fee 89,770 152,668 157,248 161,965 166,824

Subordinated Asset Manager Fee 33,319 34,318 35,348 36,408 37,501

Ground Lease Payment $68,285 $66,620 $66,539 $341,699 $674,125
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General Revenues

Revenue Fund

Collected by the Manager and deposited with the Trustee in the Revenue Fund

Bond Related Fees: Trustee and Issuer fees, paid as and when amounts become due

Debt Service Reserve Fund: Amount of any replenishments necessary

Operations Contingency Fund: Amount remaining in the Revenue Fund on the last Business Day of each month
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The Trustee will make transfers or payments from the Revenue Fund as follows

Repair & Replacement Fund: Amount of any replenishment necessary plus 1/12th of the annual deposit

Rebate Fund:  Any amount required 

Bond Fund:  An amount equal to 1/6th and 1/12th of succeeding semi-annual interest and annual principal 
payments, respectively

Operating Account: Amount shown in Annual Budget for Expenses for the next succeeding month

FLOW OF FUNDS

On the 20th of each month…

Surplus Fund: Amounts remaining in the Operations Contingency Fund in excess of 25% of the aggregate
Expenses reflected in the Annual Budget for following year will transfer to the Surplus Fund

Ground Lease Payment: All amounts remaining in the Surplus Fund will be transferred to the Foundation

Within five Business Days after December 31 of each year…

Transfers from the Surplus Fund…

Source: Preliminary Official Statement

1. Deferred Developer Renumeration
2. Subordinated Management Fee
3. Subordinated Asset Manager Fee

Upon delivery of annual financial statements, an Audit Report, and an accompanying written certification 
of a Fixed Charges Coverage Ratio of at least 1.20…
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CONCLUSION

Highlights of the Transaction
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Financing Schedule

CONCLUSION

For additional information, please contact:

 February 4, 2020Bond Pricing

 February 12, 2020Bond Closing

February 2020

S M T W T F S

1

2 3 4 5 6 7 8

9 10 11 12 13 14 15

16 17 18 19 20 21 22

23 24 25 26 27 28 29

Michael Baird
(410) 625-6103 

michael.baird@rbccm.com

Sara Russell
(410) 625-6119 

sara.russell@rbccm.com

John Malpiede
(617) 346-9252 

john.malpiede@citi.com

John Giammarino
(617) 346-9254 

john.giammarino@citi.com

mailto:michael.baird@rbccm.com
mailto:sara.russell@rbccm.com
mailto:john.malpiede@citi.com
mailto:john.giammarino@citi.com


 

 

ATTACHMENT IV 

SITE PLAN 

PROPERTY TO BE DONATED 

Figure 1. SQ 517 is in the LSUHSC Master Plan Focus Area for Acquisitions 

 

Figure 2. Property to be donated includes Lot 25, Square 517  

	

The	property	to	be	donated	consists	of	a	single	parcel	on	SQ	517	in	the	First	Municipal	District	of	
the	City	of	New	Orleans,	Parish	of	Orleans,	State	of	Louisiana.		Lot	25	is	recognized	by	the	location	



 

 

address	of	2127	Poydras	Street	by	the	City	of	New	Orleans	and	measures	33’1”	by	120’0”	and	is	
seen	in	Figure	2	above.		

The	property	to	be	donated	consists	of	several	parcels	on	SQ	517	in	the	First	Municipal	District	of	
the	City	of	New	Orleans,	Parish	of	Orleans,	State	of	Louisiana.		The	total	area	is	46,297SF	or	1.06	
acres.		This	legal	description	is	composed	of	the	legal	descriptions	of	each	parcel	which	are	
identified	by	the	location	address	recognized	by	the	City	of	New	Orleans.	

Figure	3.	Adjacent	Property	to	be	Donated	

	

3.1 Location	Address:	2123	POYDRAS	ST	is	located	on	SQ	517	and	consists	of	LOT	6;	31’9”	x	
120’;	LOT	5;	34’5”	x	149’;	LOT	28;	132’	x	74’;	in	entirety.	

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
LOUISIANA, in SQUARE 517, bounded by Poydras, S Galvez, Perdido and S Johnson Streets, designated as Lot 
“A” on a survey by Adloe Orr, Surveyor, dated July 30, 1938 annexed to an act passed before William J Guste, 
Notary Public, dated September 19, 1938, according to which survey said portion of ground forms the corner 
of Poydras Street and South Johnson Street and measures as follows: Commencing at the corner of Poydras 
and South Johnson Streets, said property measures a distance of 74 feet front on South Johnson Street in 
the direction of Perdido Street; thence on a line parallel with Poydras Street in the direction of South Galvez 
Street a distance of 132 feet, 3 inches and 5 lines; thence on a line parallel with South Johnson Street in the 
direction of Perdido Street, a distance of 75 feet; thence on a line parallel with Poydras Street in the direction 
of South Galvez Street, a distance of 34 feet 5 inches; thence on a line parallel with South Johnson Street in 
the direction of Poydras Street, a distance of 29 feet along the rear line of Lot 9; thence on a line parallel 
with Poydras Street in the direction of South Galvez Street, a distance of 31 feet, 9 inches; thence on a line 
parallel with South Johnson Street in the direction of Poydras Street, a distance of 120 feet to the property 
line of Poydras Street, thence along the property line of Poydras Street, a distance of 198 feet, 5 inches, 5 
lines to the corner of South Johnson Street, which is the Point of Beginning. According to said survey by Adloe 
Orr, dated July 30, 1938, said Lot A is composed of original lots 26, 27 and 28.  



 

 

According to a plan of survey by Gilbert & Kelly, Surveyors dated September 25, 1945 a copy of which  is 
annexed to a sale by Thomas  J. Flanagan,  Jr  to Crescent Tractor Tractor &  Implement Company, passed 
before Alexis Brian, Notary Public, dated September 26, 1945, said Lot “A” bears the same dimensions and 
is similarly situated as aforesaid and according to said survey said Lot A is composed of the front portion of 
Lots 1,2,3 and 4 and the whole of Lots 5 and 6 of Square 517, First District New Orleans, La. 

3.2 Location	Address:	632	S	GALVEZ	ST	is	located	on	SQ	517	LOT	23;	29’3”	x	97’	in	entirety.	

THAT PORTION OF GROUND, situated in the FIRST DISTRICT OF NEW ORLEANS, LOUISIANA, in SQUARE 517, 
bounded by Poydras, S Galvez, Perdido and S. Johnson Streets, designated as Lot 9, which said lot, according 
to a survey by Gilbert & Kelly, Surveyors, dated February 24, 1945, a copy of which  is annexed to an act 
passed before Malcolm deLahoussaye, Notary Public, dated March 15, 1945, commences at a distance of 
120 feet from the corner of South Galvez and Poydras Streets and measures thence 29 feet, 3 inches 1 line 
front of South Galvez Street, same width in the rear, by a depth of 97 feet, 10 inches between equal and 
parallel lines.  

The above description is in accordance with the survey by Errol E. Kelly, Surveyor, dated June 9, 1966, a copy 
of which is annexed to an act passed before Curtis Allen Hennessy, Notary Public, dated June 14, 1976, with 
the exception of the particular measurement along the rear of Lot 9, on which survey measurements appears 
as 29 foot (title) and 29 feet, 3 inches, 1 line (actual) 

3.3 Location	Address:	635	S	JOHNSON	ST	is	located	on	SQ	517	LOT	5	and	PT	LOT	6;	52’3”	x	
132’3”;	PT	LOT	6	and	LOT	7;	52’3”	x	132’3”.	

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO. 517, bounded by Poydras, S Galvez, Perdido and S Johnson Streets, 
designated as Lot 26—B on the survey by Gilbert & Kelly, Surveyors, dated May 28, 1949, a copy of which is 
annexed to an act passed before Frank Moran, Notary Public, dated ,July 8, 1949, which is annexed to an 
act 1949, which lot measures 52 feet, 3 inch and 2 lines actual and plan measurement, feet, (52 feet 3 inches 
and 5 lines, title measurement) front of South Johnson Street; 52 feet 3 inches and 2 lines in width in the 
rear, by a depth between equal and parallel lines of 132 feet, 3 inches and 5 lines. Said portion of ground 
commences at a distance of 74 feet from the corner of South Johnson and Poydras Streets and is composed 
of the rear of Lots Nos 1, 2, 3, and 4 and the adjoining 6 feet, 3 inches and 2 lines of Lot No 26.  

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO 517, bounded by Poydras, S. Galvez, Perdido and S. Johnson Streets, 
designated as Lot 25‐A on the survey by Gilbert & Kelly, Surveyors, dated May 28, 1949, a copy of which is 
annexed to an act passed before Frank Moran, Notary Public, dated July 8, 1949, which lot measures 52 
feet, 3 inches and 2 lines actual and plan measurement (52 feet 3 inches and 5 lines, title measurement) 
front on South Johnson Street, same width in the rear, by 132 feet 3 inches and 5 lines in depth between 
equal and parallel lines, lying at a distance of 126 feet, 3 inches and 2 lines from the corner of Poydras and 
South  Johnson  Streets and 207  feet 9  inches and 3  lines  from  the  corner of  Perdido and South  Johnson 
Streets, and is composed of parts of Lot No 26 and the whole of Lot No 25 on a sketch annexed to an act 
passed before Fred Diebel, Notary Public, in this City on July 25, 1898. 

The above descriptions and measurements are also in accordance with the survey by Errol E. Kelly, Surveyor, 
dated June 9, 1966, a copy of which is annexed to an act passed before Curtis Allen Hennesy, Notary Public, 
dated June 14, 1976. 

3.4 Location	Address:	625	S	JOHNSON	ST	is	located	on	SQ	517	LOT	8;	29’3”	x	123’3”	in	entirety.	

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, designated by the NO. 24 in SQUARE NO. 517, bounded by Poydras, Galvez, Perdido 
and Johnson Streets, on a plan by L. Bringer, dated April 20, 1839, and deposited in the office of D.L. McCay, 



 

 

late notary, which said lot measures 29 feet, 3 inches, 1 line on South Johnson Street, by a depth between 
parallel lines of 132 feet, 3 inches 5 lines, according to survey of Gilbert & Kelly, Surveyors, dated July 29, 
1943, said property hereinabove described  in situated  in  the said District and Square, designated by the 
same lot number and is bounded by Poydras, South Galvez, Perdido and South Johnson Streets, and has the 
same measurements as hereinabove set  forth, said LOT No. 24 commencing at a distance of 178 feet, 6 
inches 2 lines from the corner of S. Johnson and Perdido Streets. 

3.5 Location	Address:	621	S	JOHNSON	ST	is	located	on	SQ	517	LOT9;	29’3”	x	132’3”	in	entirety.	

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO 517, bounded by Poydras, S. Galvez, Perdido and S Johnson Streets, 
designated as LOT NO. 23 on a plan of L. Bringer, dated April 20, 1839, and deposited in the office of D.L. 
McCay, late notary, which said lot measures 29 feet, 3 inches, 1 line on South Johnson Street, by 132 feet, 3 
inches, 5 lines in depth according to survey of Gilbert & Kelly, Surveyors, dated May 8, 1934, redated August 
5, 1944, wherein said property has the same measurements and designations and commences 149 feet, 3 
inches, 1 line from the corner of Perdido and South Johnson Streets. 

3.6 Location	Address:	617	S	JOHNSON	ST	is	located	on	SQ	517	LOT	10;	29’3”	x	132’3”	in	
entirety.	

That portion of ground, situated in the First Municipal District of the City of New Orleans, State of Louisiana, 
in  SQUARE 517, according  to which  said  lot  commences at a distance of 120  feet  from  the  corner of  S. 
Johnson and Perdido Streets, and measures thence 29 feet 3 inches 1 line front on S. Johnson Street, the 
same in width in the rear by a depth of 132 feet 3 inches 5 lines between equal and parallel lines. 
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COOPERATIVE ENDEAVOR AND LEASE AGREEMENT 

This Cooperative Endeavor and Lease Agreement (“Agreement”) is made and entered into 

as of the Effective Date (as defined herein) by and between 

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND 

AGRICULTURAL AND MECHANICAL COLLEGE (“LSU” or “Board”), herein represented 

by F. King Alexander, the duly authorized President of LSU, and 

LSU HEALTH FOUNDATION, NEW ORLEANS, a nonprofit corporation which is 

exempt from federal income tax under Section 501(a) of the Internal Revenue Code of 1986, as 

amended (the “Code”), as an organization described in Section 501(c)(3) of the Code organized 

and existing under the laws of the State of Louisiana (“Foundation”), herein represented by 

_________, the duly authorized _________ of the Foundation. 

The Board and the Foundation are sometimes referred to individually as a Party and 

collectively as the Parties. 

WITNESSETH 

WHEREAS, LSU is a public constitutional corporation organized and existing under the 

laws of the State of Louisiana (“State”); 

WHEREAS, the Louisiana State University Health Sciences Center – New Orleans 

(“LSUHSC-NO”) is a public institution of higher education under the supervision and 

management of LSU located in New Orleans, Louisiana; 

WHEREAS, the Foundation is a private Louisiana Tax-Exempt Organization (as defined 

herein) and an LSU-affiliated organization, the charitable purposes of which include: (i) improving 

and promoting the resources, services, development, and operation of LSUHSC-NO; and (ii) 

establishing and operating on or near the campus of LSUHSC-NO in downtown New Orleans, 

Louisiana (“Campus”), student and staff residential housing, retail, office, research, business and 

real estate services as would aid, assist or supplement the educational and community mission of 

LSUHSC-NO; 

WHEREAS, Article VII, § 14(c) of the Louisiana Constitution of 1974 (La. Const. Art. 

VII, §14(c)”) provides that, for a public purpose, the state and its political subdivisions or political 

corporations may engage in cooperative endeavors with each other, with the United States or its 

agencies, or with any public or provide association, corporation or individuals; 

WHEREAS, LSU is the owner of certain real property (“Property”), which is a part of its 

Campus, as more particularly described in Exhibit A attached hereto, incorporated in and by 

reference made a part hereof, which property was donated to LSU for the purposes set forth herein; 

WHEREAS, pursuant to Louisiana Revised Statutes 17:3361, et seq., and the above 
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referenced constitutional provision, LSU is authorized to enter into agreements with a nonprofit 

corporation such as the Foundation to lease any portion of the grounds or campus of any college 

or university or other immovable property under its supervision and management, under the 

conditions set forth herein; 

WHEREAS, Louisiana Revised Statutes 17:3361, et seq., expressly authorizes, under 

certain circumstances, agreements to allow for demolition, construction and renovation of 

buildings, other structures and improvements by a nonprofit corporation on that portion of the 

grounds or campus of LSUHSC-NO which is the subject of  a lease; 

WHEREAS, LSUHSC-NO’s current on-campus housing program consists solely of two 

facilities built in the 1960s; 

WHEREAS, in order to further the educational mission of LSUHSC-NO and to assist 

LSUHSC-NO in supplementing its existing housing program, the Foundation desires to lease the 

Property from LSU and sublease the Property to Provident Group – HSC Properties Inc. 

(“Provident Group-HSC”), a Louisiana nonprofit corporation and a Tax-Exempt Organization, for 

the purpose of allowing Provident Group-HSC to acquire, design, develop, construct, furnish, 

install and equip an approximately 579-bed housing facility and related infrastructure (“Facilities”) 

on the Property (“Series 2020 Project”) for the benefit of the Foundation and the students, staff 

and faculty of LSUHSC-NO and other Eligible Residents (as hereinafter defined), and will meet 

other academic needs of LSUHSC-NO; 

WHEREAS, such new Facilities will be of great benefit to LSUHSC-NO and to LSU 

because such Facilities will attract students to LSUHSC-NO, will provide students of LSUHSC-

NO and other Eligible Residents with up-to-date convenient residential housing on Campus, and 

will allow LSUHSC-NO to utilize the current resident halls for other purposes that will generate 

additional revenues for LSUHSC-NO; 

WHEREAS, LSUHSC-NO will treat the new Facilities as an important and exciting 

addition to its residential housing program made available to the Eligible Residents by including 

the Facilities in information and marketing materials regarding available housing that is provided 

to existing and prospective students of LSUHSC-NO.  LSUHSC-NO will also allow the Facilities 

to be advertised on its website; 

WHEREAS, to further facilitate and promote the Facilities, LSUHSC-NO will allow the 

members of the LSUHSC-NO community residing at the Facilities access to the same or similar 

services and access it provides to those in its own housing facilities, including, access to parking 

through its existing vehicle registration process as well as any current future student life programs. 

WHEREAS, the Foundation now desires to lease the Property from LSU and sublease the 

Property to Provident Group-HSC for the purpose of acquiring, designing, developing, 

constructing, furnishing, installing, equipping, and operating the Facilities thereon solely for the 
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use and benefit of the Eligible Residents (as defined herein) and in furtherance of the Foundation’s 

mission to support LSUHSC-NO, and will meet other academic needs of the Campus; and 

WHEREAS, the costs of the acquisition, design, development, construction, equipping, 

furnishing, and installing of the Series 2020 Project is to be financed with the proceeds of: (i) 

approximately $97.3 million aggregate principal amount of Louisiana Public Facilities Authority 

Revenue Bonds (Provident Group – HSC Properties Inc. – LSU Health Foundation, New Orleans 

Project) Series 2020A (“Series 2020A Bonds”) and the (ii) approximately $1.2 million aggregate 

principal amount of Louisiana Public Facilities Authority Taxable Revenue Bonds (Provident 

Group – HSC Properties Inc. – LSU Health Foundation, New Orleans Project) Series 2020B 

(“Series 2020B Bonds” and, together with the Series 2020A Bonds, the “Series 2020 Bonds”) 

pursuant to a Trust Indenture dated as of ________ 1, 2020 (“Indenture”) between the Louisiana 

Public Facilities Authority, as the issuer (“Authority”), and Hancock Whitney Bank, as trustee 

(“Trustee”), the proceeds of the sale of such Series 2020 Bonds to be loaned by the Authority to 

Provident Group-HSC pursuant to a Loan Agreement dated as of _______ 1, 2020 (“Loan 

Agreement”). 

NOW, THEREFORE, in consideration of the mutual covenants, conditions and 

agreements which follow, the parties hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1. DEFINITIONS.  In addition to such other defined terms as may be set forth 

in this Agreement, the following terms shall have the following meanings: 

“Additional Bonds” - as defined in the Indenture, to the extent the same are issued in 

accordance with the terms of the Indenture. 

“Annual Rent” - as defined in Section 4.1. 

“Architect” - the Facilities’ architect(s) of record selected by the Developer. 

“Architect’s Agreement” - the agreement(s) between the Architect and the Developer 

(pursuant to the Development Agreement) for the Design and Development of the Facilities, and 

any and all amendments, modifications and supplements thereto. 

“Authority” - the Louisiana Public Facilities Authority, a public trust and public 

corporation of the State of Louisiana, or any agency, board, commission, body, department or 

office succeeding to the purpose or functions of the Authority, or to whom the power conferred 

upon the Authority shall be given by Governmental Regulations. 

“Award” - payment or other compensation received or receivable as a consequence of a 

Taking from or on behalf of any Governmental Authority or any other Person vested with the 

power of eminent domain. 
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“Board” - the Board of Supervisors of Louisiana State University and Agricultural and 

Mechanical College and its successors and assigns. 

“Bond Counsel” – as defined in the Indenture. 

“Bond Documents” - collectively, the Bonds and the related Bond Purchase Agreement, 

Indenture, Loan Agreement, any and all promissory notes provided under or in connection with 

the Indenture or Loan Agreement, the Mortgage, the Collateral Assignment of Contract 

Documents, the Tax Regulatory Agreement (as each of such documents, to the extent not defined 

herein, are defined in the Indenture) and all other instruments or agreements executed by the 

Authority, Trustee and/or Provident Group-HSC in connection with the issuance, purchase and 

delivery of the Bonds, and evidencing, governing or securing payment of the Bonds, together with 

the collateral assignment of any Bond Document by the Authority to the Trustee, and all 

amendments, modifications and supplements to each such Bond Document in accordance with 

their terms and the Ground Sublease. 

“Bondholder” - as defined in the Indenture. 

“Bonds” - collectively, the Series 2020 Bonds and any Additional Bonds. 

“Budget” - as defined in the Management Agreement.  

“Business Day” or “business day” - a day excluding Saturday, Sunday, and any Holiday. 

“Campus” - means the LSUHSC-NO campus, located in New Orleans, Orleans Parish, 

Louisiana. 

“Change Order” - as defined in the Development Agreement. 

“Code” - the Internal Revenue Code of 1986, as amended, and the regulations and rulings 

promulgated thereunder. 

“Collateral Assignment of Contract Documents” - any collateral assignments, pledge or 

other instrument, dated on or about the date of the Agreement, given to the Authority, the Trustee 

or Provident Group-HSC, as applicable, for the benefit of the Bondholders, that collaterally assigns 

or pledges the right, title and interest of Provident Group-HSC, the Developer, the Manager or the 

Authority in and to any or all of the Contract Documents as security for the payment of the Bonds 

by Provident Group-HSC, the Developer or the Manager, including, without limitation, any such 

assignments or pledges set forth in the Mortgage. 

“Commencement Date” - the Effective Date. 

“Construct,” “Constructed,” or “Construction” - to Develop, improve, renovate, 

expand, install, construct, demolish, renew, restore, or perform any other work of similar nature in 
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connection with locating, relocating, placing, replacing, restoring, and installing the 

improvements, equipment, or furnishings comprising the Facilities. 

“Construction Contract” - as defined the Development Agreement. 

“Consultant” - as defined in the Development Agreement. 

“Contract Documents” - collectively, the Development Agreement, the Management 

Agreement, the Construction Contract, the Architect’s Agreement, the Construction Documents 

and any and all contracts entered into by the Developer or Provident Group-HSC for the 

engagement of contractors, materialmen, and laborers from time to time in connection with the 

performance of the Series 2020 Project or the provision of materials or labor in respect thereto, 

and all other contracts and/or agreements from any person or firm rendering services or supplying 

material in connection with the performance of the Series 2020 Project, as such Contract 

Documents may be amended, modified or supplemented from time to time.  All terms, conditions, 

and provisions of the Contract Documents require the prior written approval of LSU. 

“Construction Documents” - collectively, the Plans and Specifications, Construction 

drawings and Change Orders prepared by the Developer, the Architect or other Consultants for the 

performance of the Series 2020 Project and any changes, modifications, or supplements to them, 

all as approved by Provident Group-HSC, the Foundation and LSU.  The Construction Documents, 

as such may be amended, modified or supplemented from time to time, are attached as Exhibits to 

the Development Agreement and set forth the Developer’s exclusive Construction obligations 

relative to the performance of the Series 2020 Project. 

“Contractor” - as defined in the Development Agreement. 

“Default Rate” - a per annum rate of interest equal to the sum of the Prime Rate plus four 

(4%) percent. 

“Design” - any and all design, planning, architectural, or engineering activity required in 

connection with and for the performance of the Series 2020 Project. 

“Developer” - Michaels Student Living, LLC, Marlton, New Jersey, and its permitted 

successors and assigns under the Development Agreement or such other entity approved by the 

Foundation. 

“Development” or “Develop” - any acts necessary and appropriate to: (a) obtain any 

required land use, zoning, environmental, building, or other approvals and permits for the Design, 

acquisition, Construction, operation and use of the Facilities, (b) obtain any required extension of 

public and private Utility Services for the Facilities, (c) obtain any required vehicular or pedestrian 

rights of way and access from or to the Facilities (including such rights granted herein), and (d) 

satisfy the legal requirements and insurance requirements in connection with the performance of 

the Series 2020 Project. 
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“Development Agreement” - that certain Development Agreement dated as of 

__________ 1, 2020, between Provident Group-HSC and the Developer, with the Trustee, the 

Foundation, LSUHSC-NO, and LSU as intended third party beneficiaries, regarding the 

performance of the Series 2020 Project, and any amendments, modifications and supplements 

thereto.  LSU must consent to any and all provisions that are contained within the Development 

Agreement. 

“Development Costs” - as defined in and determined consistently with the Development 

Agreement. 

“Effective Date” - the date of issuance of the Series 2020 Bonds, which is January __, 

2020. 

“Eligible Residents” - in order of priority: (i) students registered in a professional 

academic health program at LSUHSC-NO, including the LSU School of Dentistry; (ii) full-time 

students registered at the Delgado Charity School of Nursing, (iii) visiting faculty serving at 

LSUHSC-NO on a temporary basis; (iv) persons participating in any LSUHSC-NO sponsored 

activity or program; (v) regular full-time faculty and staff of LSUHSC-NO; and (vi) lastly, but 

only to the extent beds are available: (A) first, to physicians and staff of University Medical Center 

New Orleans, and (B) second, to full-time students attending other accredited academic health 

institutions within the City of New Orleans, including Tulane Medical Center. 

“Environmental Laws” - all federal, State and local laws and ordinances and common 

law principles relating to the protection of the environment or the keeping, use, abatement, 

remediation, disposal, human health or natural resources or the generation, transportation, 

treatment, storage, disposal, recycling, keeping, use, or disposition of Hazardous Materials, 

substances, or wastes, presently in effect or adopted after the Effective Date, including, without 

limitation, all amendments to Environmental Laws and all rules and regulations under any 

Environmental Laws. 

“Equipment” – as defined in the Indenture. 

“Event of Default” - any matter identified as an Event of Default under Sections 12.1 or 

13.1. 

“Expense” - as defined in the Indenture and the Management Agreement. 

“Expiration Date” - the date on which this Agreement terminates in accordance with its 

terms. 

“Facilities” - as defined in the Recitals of this Agreement. 

“Federal Bankruptcy Code” - 11 U.S.C. §101, et seq., as the same may be amended from 

time to time. 
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“Final Completion”, “Finally Complete” or “Finally Completed” - as defined in the 

Development Agreement. 

“Final Completion Date” - as defined in the Development Agreement. 

“Fiscal Year” – the period commencing on July 1 of any calendar year and ending on June 

30 of the following calendar year, or such other period for twelve consecutive calendar months as 

shall be specified by LSU. 

“Force Majeure” – any (a) act of God, landslide, lightning, earthquake, named storm, 

flood, tornado, blizzard, fire, explosion, act of a public enemy, war, rebellion, terror, insurrection, 

acts of civil or military authorities, riot, or civil disturbance or disorders; (b) labor dispute or 

lockouts; or (c) order or final non-appealable judgment of any Governmental Authority other than 

LSU, if not the result of willful or negligence action of the Foundation. 

“Foundation” - the LSU Health Foundation, New Orleans, a Louisiana nonprofit 

corporation and a Tax-Exempt Organization, and its successors and assigns. 

“Foundation Representative” - the Person or Persons designated in writing by the 

Foundation to serve as the Foundation’s representative(s) in connection with this Agreement, 

initially ___________________, who is authorized to represent the Foundation, and any other 

person(s) designated in writing by the Foundation to LSU from time to time as person(s) who 

is(are) authorized to act on behalf of the Foundation under this Agreement. 

“General Contractor” – as defined in the Development Agreement. 

“Governmental Authority” - any and all jurisdictions, entities, courts, boards, agencies, 

commissions, offices, divisions, subdivisions, departments, bodies or authorities of any nature 

whatsoever of any governmental unit (federal, state, parish, district, municipality, city or 

otherwise) whether now or hereafter in existence. 

“Governmental Regulations” - any and all laws, statutes, codes, acts, ordinances, 

resolutions, orders, judgments, case precedents, decrees, writs, injunctions, rules, regulations, 

restrictions, permits, plans, approvals, authorizations, concessions, investigations, reports, 

guidelines and requirements or accreditation standards of any Governmental Authority having 

jurisdiction over LSU, the Foundation, the Property, the Facilities or affecting the Property, the 

Facilities, and any lease or sublease of the Property and/or the Facilities, including, without 

limitation, all applicable Environmental Laws, the Americans with Disabilities Act of 1990 and 

the Occupational Safety and Health Standards of the State and the United States, each as amended; 

provided, however, that this definition shall not be interpreted as waiving protections granted to 

any party against future laws impairing the obligations of contracts between the parties and/or third 

parties. 

 “Ground Rent” - as defined in Section 3(a) of the Ground Sublease. 
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“Ground Sublease” - the Ground Sublease Agreement dated as of _________ 1, 2020, by 

and between the Foundation and Provident Group-HSC, as amended, modified and supplemented 

from time to time. 

“Guaranteed Maximum Price” - as defined in the Development Agreement. 

“Hazardous Materials” - pollutants, contaminants, flammables, explosives, radioactive 

materials, hazardous wastes, substances, chemicals or materials, toxic wastes, substances, 

chemicals, or materials or other similar substances, petroleum products or derivatives, or any 

substance subject to regulation by or under Environmental Laws, including asbestos, asbestos-

containing materials, materials presumed by law to contain asbestos, polychlorinated biphenyls 

(“PCBs”), petroleum, petroleum byproducts (including but not limited to, crude oil, diesel, oil, fuel 

oil, gasoline, lubrication oil, oil refuse, oil mixed with other waste, oil sludge, and all other liquid 

hydrocarbons, regardless of specific gravity), natural or synthetic gas products, infectious wastes, 

radioactive materials, and/or any hazardous or toxic substance, chemical or material, or any other 

environmentally regulated substance or material, waste, pollutant or contaminant, defined as such 

or regulated by any Environmental Laws. 

“Holiday” - any day which shall be a legal holiday in the State of Louisiana or for the 

federal government, or a day on which banking institutions in the State of Louisiana are authorized 

or required by law to be closed, a day on which LSU or LSUHSC-NO is required by law to close, 

or a day on which LSU or LSUHSC-NO is authorized to close or is closed. 

 “Indenture” - as defined in the Recitals of this Agreement. 

“Independent Engineer” - a reputable civil engineering firm qualified to transact business 

in the State and experienced in facilities similar to the Facilities. 

“Lien” - as defined in Section 6.1(h). 

“Loan Agreement” - as defined in the Recitals of this Agreement. 

“LSU” - the Board of Supervisors of Louisiana State University and Agricultural and 

Mechanical College, and its successors or assigns. 

“LSU Construction Monitor” - one or more persons designated and authorized in writing 

from time to time by the LSU Representative or his or her designee to monitor the Developer’s 

Construction progress during the Construction phase of the Facilities, if any.  

“LSU Representative” - one or more of the persons designated and authorized in writing 

from time to time by LSU to represent LSU in exercising its rights and performing LSU’s 

obligations under this Agreement. From the Effective Date until the Final Completion Date, the 

LSU Representative shall be the President or the Vice President for Finance or their respective 

designee(s); thereafter the LSU Representative shall be the Vice President for Finance or his 

designee(s). 
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“LSU’s Interest” - the fee simple title to the Property, subject to the Foundation’s rights 

under this Agreement.  

“LSUHSC-NO” means the LSU Health Sciences Center – New Orleans, a campus and 

academic center of LSU located in New Orleans, Louisiana, focused on health sciences, and 

housing the LSU School of Medicine, LSU School of Allied Health Professionals, LSU School of 

Dentistry, the LSU School of Graduate Studies, the LSU School of Nursing, and the School of 

Public Health. 

 “Management Agreement” - the Property Management Agreement dated as of 

_________ 1, 2020 by and among Provident Group-HSC and the Manager regarding the 

management of the Facilities, and any and all modifications, amendments and supplements thereto.    

Any and all of the provisions contained within the Management Agreement require the prior 

written approval of LSU. 

“Manager” – a person designated by Provident Group-HSC (and not an employee of the 

Authority) that is a professional management company having a favorable national reputation for 

skill and experience in managing facilities similar to the Facilities to be retained by Provident 

Group-HSC for management of the Facilities. The initial Manager is Michaels Student Living 

Management, LLC, a company of The Michaels Organization, Camden, New Jersey. 

“Mortgage” - that certain Multiple Indebtedness Mortgage, Leasehold Mortgage, Pledge 

of Leases and Rents and Security Agreement dated the date of issuance of the Series 2020 Bonds 

by Provident Group-HSC in favor of the Mortgagee, for the benefit of the owners of the Bonds, as 

amended, modified and supplemented from time to time. 

“Mortgagee” - the Trustee, as mortgagee under the Mortgage. 

“Net Condemnation Proceeds” - the proceeds received by the Foundation, Provident 

Group-HSC or the Mortgagee, as applicable, in the event of a Taking of the Property, in whole or 

in part, from the condemning Governmental Authority, less all reasonable and necessary costs and 

expenses issued in the connection with the settlement of the claims arising out of the Taking and 

the Award granted by the condemning Governmental Authority, including reasonable fees and 

expenses of counsel. 

“Net Insurance Proceeds” - the proceeds received by the Foundation, Provident Group-

HSC or the Mortgagee, as applicable, in the event of a casualty, damage or destruction to the 

Property, or any portion thereof, under and pursuant to the insurance policies maintained by 

Provident Group-HSC with respect to the Property, less all reasonable and necessary costs and 

expenses insured in connection with the settlement of any insurance claim relative to such 

proceeds, and the deductible, including reasonable fees and expenses of counsel. 

“OFPC” - the Office of Facility Planning and Control, Division of Administration of the 

State of Louisiana. 
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“Performance Bond and Payment Bond” - the performance bond and payment bond 

required by the Development Agreement, the forms of which (AIA Documents A312) are attached 

thereto. 

“Permitted Encumbrances” - as of any particular time, (i) liens for ad valorem taxes, 

special assessments, and other charges not then delinquent or for taxes, assessments, and other 

charges being contested in accordance with the terms of this Agreement or the Ground Sublease, 

(ii) the Bond Documents, (iii) the memoranda of lease related to each of this Agreement and the 

Ground Sublease, (iv) utility, access, and other easements and rights of way, restrictions, and 

exceptions, (v) any mechanics’ and materialmen’s liens which have been bonded or insured over 

(to the Foundation’s benefit) in accordance with the provisions of this Agreement or the Ground 

Sublease, (vi) this Agreement, (vii) the Ground Sublease, (viii) statutory restrictions imposed on 

the improvement or use of the Property, (ix) the effects of any and all laws, ordinances, permits 

and Governmental Regulations, including zoning, land use, and Construction, with respect to 

which Foundation, Provident Groups HSC, and Developer, as applicable, have complied and/or 

will comply, (x) the Mortgage, (xi) those exceptions to title to the Property more fully described 

in the Title Insurance Policy, and (xii) any additional exceptions or encumbrances created or 

consented to in writing by LSU. 

“Person” - an individual, a trust, an estate or a Governmental Authority, or a partnership, 

joint venture, corporation, limited liability company, firm or any other legal entity. 

“Plans and Specifications” - the plans and specifications for the performance of the Series 

2020 Project as implemented and detailed from time to time and as the same may be revised from 

time to time prior to the completion of the Facilities, all in accordance with the Loan Agreement, 

the Development Agreement, the Ground Sublease and this Agreement, to be approved by the 

Foundation, Provident Group-HSC and the LSU Representative, as may be amended from time to 

time as permitted in the Ground Sublease and in the Development Agreement. 

“President” - the President of LSU and shall include any permanent or interim officer or 

any successor office. 

“Prime Rate” - the rate designated as the “prime rate” as published each business day in 

the Wall Street Journal, or, if at any time the Wall Street Journal shall cease to be published, the 

rate announced from time to time by the largest commercial bank with branches in New York City 

(as reasonably identified by LSU) as its “prime,” “base” or “reference” rate. 

“Project Advisory Committee” - that certain committee established by Provident Group-

HSC, which committee shall at all times be composed of six (6) members, with three (3) 

representatives appointed from names of candidates submitted by the Foundation, two of which 

must be representatives of LSUHSC-NO appointed by the Chancellor, and three (3) representatives 

appointed from names of candidates submitted by Provident Group-HSC. Any and all decisions 

and determinations of the Project Advisory Committee shall be by majority vote of the members, 

and any such representative may assign his right to vote to another representative by written proxy. 
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“Project Schedule” - the construction schedule(s) for Substantial Completion of the 

Facilities and defined as the “Project Schedule” and set forth in the Development Agreement. 

“Property” - as defined in the Recitals of this Agreement and more particularly described 

in Exhibit A hereto. 

“Provident Group-HSC” - Provident Group – HSC Properties Inc., a Louisiana nonprofit 

corporation and a Tax-Exempt Organization, whose sole member is Provident Resources, and its 

permitted successors and assigns. 

“Provident Resources” - Provident Resources Group Inc., a non-profit corporation duly 

organized and existing under the laws of the State of Georgia and a Tax-Exempt Organization, and 

its permitted successors and assigns.  

“Redemption Fund” - as defined in the Indenture.  

“Remediation” - includes, but is not limited, to any response, remedial, removal, or 

corrective action; any activity to cleanup, detoxify, decontaminate, contain or otherwise remediate 

any Hazardous Material; any actions to prevent, cure or mitigate any release of any Hazardous 

Material; any action to comply with any Environmental Laws or with any permits issued pursuant 

thereto; any inspection, investigation, study, monitoring, assessment, audit, sampling and testing, 

laboratory or other analysis, or evaluation relating to any Hazardous Materials. 

“Resident” - a tenant of the Facilities. 

“Series 2020 Bonds” - collectively, the Series 2020A Bonds and the Series 2020B Bonds. 

“Series 2020A Bonds” - the revenue bonds designated “Louisiana Public Facilities 

Authority Revenue Bonds (Provident Group-HSC Properties Inc. – LSU Health Foundation, New 

Orleans Project) Series 2020A” in the aggregate principal amount of $_________ to be issued 

pursuant to the Indenture. 

“Series 2020B Bonds” - the revenue bonds designated “Louisiana Public Facilities 

Authority Taxable Revenue Bonds (Provident Group-HSC Properties Inc. – LSU Health 

Foundation, New Orleans Project) Series 2020B” in the aggregate principal amount of $________ 

to be issued pursuant to the Indenture. 

“Series 2020 Project” - as defined in the Recitals of this Agreement. 

“State” - the State of Louisiana. 

“Subcontractor” - as defined in the Development Agreement. 
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“Subordinate Collateral Assignment of Contract Documents” - the Subordinate 

Assignment of Contract Documents, dated as of ________, 2020, by Provident Group-HSC, as 

assignor, in favor of the Foundation, as amended, modified or supplemented from time to time. 

“Substantial Completion,” “Substantially Complete,” and “Substantially Completed” 

- as defined in the Development Agreement. 

“Substantial Completion Date” - the date set forth in (and as so defined in) the 

Development Agreement, being the date by which the Developer is committed under the 

Development Agreement to deliver the Facilities to Provident Group-HSC, Substantially 

Complete and otherwise in the condition described in the Development Agreement, subject to 

extension of such date if and to the extent such extension becomes effective pursuant to the express 

terms of the Development Agreement.   

“Taking” - the actual or constructive condemnation, expropriation or the actual or 

constructive acquisition by condemnation, expropriation, eminent domain or similar proceeding 

by or at the direction of any Governmental Authority or other Person with the power of eminent 

domain. 

“Tax-Exempt Organization” - (a) a State or local governmental unit, including a public 

institution of higher learning organized under the laws of the State, or (b) an entity organized under 

the laws of the United States of America or any state thereof (i) that is an organization described 

in §501(c)(3) of the Code, (ii) that is exempt from federal income taxes under §501(a) of the Code, 

and (iii) that is not a “private foundation” within the meaning of §509(a) of the Code. 

“Term” - the time period during which this Agreement shall remain in full force and effect 

as set forth in Section 3.1 hereof. 

“Title Company” - First American Title Insurance Company of Louisiana, and its 

successors and assigns. 

“Title Insurance Policy” - an ALTA Loan Policy of Title Insurance in form and substance 

satisfactory to the Mortgagee issued by the Title Company in the amount of the title commitment 

insuring the Mortgage as a first priority lien on the Mortgaged Property and the Improvements 

(each as defined in the Mortgage), containing such endorsements and with such re-insurance as 

the Mortgagee may request, excepting only such items as shall be acceptable to Mortgagee. 

“Trustee” – Hancock Whitney Bank, a Mississippi state banking corporation, and its 

successors and assigns, as the trustee under the Indenture. 

“Vice Chancellor for Administration and Finance” - the Vice Chancellor for 

Administration and Finance and CFO of LSUHSC-NO and shall include any permanent or interim 

officer or any successor office. 
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ARTICLE II 

LEASE OF LAND AND STUDENT HOUSING 

Section 2.1. LEASE OF LAND.  LSU covenants that, for and in consideration of the 

Annual Rent to be paid by the Foundation hereunder and other good and valuable consideration, 

including, without limitation, the obligation of the Foundation to cause Provident Group-HSC to 

perform or cause to be performed the Series 2020 Project, and of the performance and observance 

by the Foundation of the covenants, obligations, conditions and stipulations herein expressed on 

the part of the Foundation to be performed and observed, the receipt and sufficiency of which is 

hereby acknowledged, LSU does hereby lease unto the Foundation, and the Foundation does 

hereby lease from LSU, the Property for the duration of the Term under the terms and conditions 

hereinafter set forth, together with the right of uninterrupted nonexclusive utilities, access, ingress, 

egress, parking, and passage during the Term to and from all streets, roads, and parking areas now 

or hereafter adjoining the Property, including vehicular and pedestrian ingress and egress.  The 

Foundation, by execution of this Agreement, accepts the leasehold estate in the Property herein 

demised.  The Foundation acknowledges that it has inspected the Property and agrees to accept the 

Property in its present condition without warranty, and no repairs, replacements, additions, 

alterations, improvements, reconstruction or remodeling of any kind or nature shall be due by LSU, 

on or with respect to the Property. 

Section 2.2. SERVITUDES.  LSU hereby grants to the Foundation the rights to perform 

or cause to be performed the Series 2020 Project on the Property and such other areas of Campus 

as shall be approved in writing by an LSU Representative, and hereby grants to the Foundation for 

the Term a nonexclusive servitude over, across, and upon that portion of the Campus as is 

necessary and as is set forth in this Agreement, the Development Agreement and Plans and 

Specifications, if approved by the LSU Representative, in order to perform the Series 2020 Project 

in accordance with this Agreement and the Development Agreement.  LSU shall grant to the 

Foundation, Provident Group-HSC and the Developer and its Consultants temporary rights of 

passage and use over such other areas including “lay down” and “staging” areas as may be 

reasonably required to perform the Series 2020 Project, the use of which by the Foundation, 

Provident Group-HSC and the Developer and its Consultants shall require the prior written consent 

of the LSU Representative.  Such rights of passage and use as to the Consultants shall terminate 

upon Final Completion.  None of the rights granted in this Section 2.2 shall be transferred, assigned 

or encumbered without the prior written consent of the LSU Representative. 

Section 2.3. SUBLEASE OF PROPERTY TO PROVIDENT GROUP-HSC.  

Subject to the requirements of this Agreement, LSU consents to the Foundation’s sublease of the 

Property to Provident Group-HSC. 

Section 2.4. RIGHT OF ACCESS.  During the Term, LSU hereby grants to the 

Foundation the right to access on, over, upon, and across that portion of the Campus as is 

reasonably necessary or required for the Foundation’s use of such areas.  LSU agrees it will not 

materially or unreasonably interfere with such access during the Term.  The Foundation agrees not 

to materially and adversely interfere with LSU's use of the Campus with respect to the 
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Foundation’s use of the Property or the Campus, where applicable.  LSU consents to the 

Foundation’s assignment of rights of access to Provident Group-HSC on, over, upon, and across 

that portion of the Campus as is necessary or required for Provident Group-HSC’s use of such 

areas, except as specifically set forth herein.  None of the rights granted in this Section 2.4 shall 

be transferred, assigned or encumbered without the prior written consent of the LSU 

Representative. 

ARTICLE III 

TERM 

Section 3.1. AGREEMENT TERM.  The Term shall commence on the Effective Date 

and shall continue and remain in full force and effect a total term of fifty (50) years. 

Section 3.2. RESERVED. 

Section 3.3. RESERVED.   

Section 3.4. EFFECTIVE DATE.  This Agreement shall not be effective until the 

Effective Date. 

Section 3.5. PAYMENT OR DEFEASANCE OF BONDS.  Notwithstanding anything 

herein to the contrary, the Parties agree not to terminate this Agreement prior to the time the Bonds 

are paid in full or legally defeased and all obligations under the Bond Documents are fully 

discharged, as applicable. 

ARTICLE IV 

RENT 

Section 4.1. FOUNDATION RENT.  Commencing on the Effective Date and 

continuing throughout the Term and in addition to other consideration set forth herein, the 

Foundation shall pay to LSU, at such place as LSU may designate from time to time in writing, as 

Annual Rent for the Property the sum of One Thousand and 00/100 Dollars ($1,000.00) (the 

“Annual Rent”).  Annual Rent shall be due and payable annually in advance, with the first such 

payment of Annual Rent being due on the Effective Date hereof and a like installment due on each 

anniversary of the Effective Date thereafter during the Term. 

ARTICLE V 

USE OF LAND AND HOUSING FACILITIES 

Section 5.1. PURPOSE OF COOPERATIVE ENDEAVOR AND LEASE 

AGREEMENT.  As further consideration for the lease of the Property by LSU to the Foundation, 

Foundation enters into this Cooperative Endeavor and Lease Agreement for the purpose, and shall 

have the continuing obligation, of causing Provident Group-HSC to perform (i) the Series 2020 

Project in accordance with the Plans and Specifications approved by LSU and as more specifically 

set forth in the Development Agreement and (ii) the maintenance, operation, management and 



 

15 

2221885v.6 

2234582v.3 

replacement of the Facilities, as more particularly set forth in the Management Agreement, both 

of which agreements require the prior written approval of LSU.  The Foundation shall use and 

operate, or cause the use and operation of (i) the Property for the sole and exclusive purpose of 

performing the Series 2020 Project and (ii) the Facilities for the sole and exclusive purpose of the 

maintenance, operation, management and replacement of the Facilities as required under this 

Agreement and the Management Agreement, with a sublease of the Property to Provident Group-

HSC for use by the Eligible Residents, all of which use and operation shall be for the support of 

the educational, research and public service missions of LSUHSC-NO and to support LSUHSC-

NO’s faculty and students primarily through the provision of quality housing conveniently located 

on the Campus. 

Section 5.2. TITLE TO FACILITIES.  During the Term, title to the Facilities shall be 

vested in Provident Group-HSC until the expiration date of the Ground Sublease at which time 

title will transfer to LSU as set forth in Sections 6.1(k) and 14.1(b) hereof.  Notwithstanding 

anything to the contrary contained in this Agreement, LSU does not waive and/or relinquish its 

lien or claim for lien, whether granted by constitution, statute, rule of law, contract, or otherwise 

relating to the Equipment, whether located in or about the Property or otherwise, for the purpose 

of securing the Foundation’s obligation to pay Annual Rent; provided, however, until the Bonds 

have been paid in full or legally defeased, as applicable, and all obligations under the Bond 

Documents are fully discharged, LSU agrees not to exercise its rights with respect to any such lien 

or claim. 

Section 5.3. COMPLIANCE WITH STATUTORY REQUIREMENTS.  Louisiana 

Revised Statutes 17:3361, et seq. prescribes rules and regulations for leases of any portion of the 

Campus by a college or university.  By execution of this Agreement, LSU represents that it has 

complied with the applicable statutory requirements of Louisiana Revised Statutes 17:3361, et seq. 

by effectuating hereby the following with respect to the Facilities, including, without limitation: 

(a) the waiver by written consent of the formulation and adoption of rules, 

regulations and requirements by LSU relative to the performance of the Series 2020 Project 

referenced in Louisiana Revised Statute 17:3362A, other than those set forth in this 

Agreement or specifically referenced in this Agreement; 

(b) the waiver by written consent of LSU’s right to require removal of the 

Facilities referenced in Louisiana Revised Statute 17:3362B, except as otherwise set forth 

in this Agreement, but LSU reserves the right to enforce any and all other remedies allowed 

by this Agreement in the event of the Foundation’s failure or refusal to comply with this 

Agreement or any rules, regulations or requirements set forth herein; and 

(c) the waiver by written consent of LSU’s right to immediately terminate this 

Agreement and cause removal of the Facilities for the Foundation’s failure to conform to 

rules and regulations as referenced in Louisiana Revised Statute 17:3364, except as 

otherwise set forth in this Agreement, but LSU reserves the right to enforce any and all 

other remedies allowed by this Agreement for such default. 
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Section 5.4. COMPLIANCE WITH GOVERNMENTAL REGULATIONS.   
Furthermore, Foundation shall comply with all Governmental Regulations and shall obtain any 

and all applicable approvals and consents as required in order for Foundation to fulfill its 

obligations as set forth in this Agreement.NO MERGER OF OBLIGATIONS  No obligation 

herein between LSU or the Foundation, as obligor, and the Foundation or LSU, as obligee, shall 

be deemed to be terminated by the doctrine of confusion. 

ARTICLE VI 

CONSTRUCTION 

Section 6.1. CONSTRUCTION AND RELATED OBLIGATIONS. 

(a) The Foundation’s and LSU’s Approval Required for All Construction.  
The Ground Sublease shall provide that: (i) Provident Group-HSC shall not make capital 

improvements upon the Property necessary to perform the Series 2020 Project, including, 

but not limited to, the Construction, alteration, repair, abatement, renovation or demolition 

of any future improvement upon the Property, without the prior written approval of the 

Foundation, which shall obtain the prior written approval of LSU; (ii) the Foundation shall 

cause Provident Group-HSC to submit complete Construction Documents, which shall 

include Plans and Specifications, regarding any work referenced in the preceding sentence 

to the Foundation and the LSU Representative for review and approval prior to 

commencement of Construction and in accordance with the Development Agreement; (iii) 

LSU’s approval of Construction Documents is for LSU’s own benefit, cannot be relied 

upon by any Person other than Provident Group-HSC and the Foundation, and does not 

change the standard of care as to the preparer of the Construction Documents and (iv) the 

Foundation shall cause Provident Group-HSC to acknowledge and agree in the Ground 

Sublease that the Construction Documents for the Facilities shall be approved by LSU in 

accordance with the Development Agreement. 

LSU hereby acknowledges that full performance by Provident Group-HSC of all 

its obligations and duties under the Development Agreement and delivery of the Facilities 

as Finally Complete pursuant to and in accordance with the terms and provisions of the 

Development Agreement shall be deemed the satisfaction of Provident Group-HSC’s 

obligations to perform the Series 2020 Project. 

(b) LSU’s Approval of Development Agreement.  The Ground Sublease shall 

provide that Provident Group-HSC shall cause (x) the Developer to achieve Substantial 

Completion of the Facilities no later than the Substantial Completion Date, and (y) the 

Final Completion of the Facilities no later than the Final Completion Date, in both cases 

(x) and (y) in compliance with the Construction Documents and all applicable 

Governmental Regulations and in accordance with and pursuant to the Development 

Agreement.  The Ground Sublease shall further provide that, in addition, and without 

limitation to the generality of the foregoing: 
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(i) Provident Group-HSC shall covenant to the Foundation that 

Provident Group-HSC shall fully and timely pay and perform, or cause to be paid 

and performed, all the covenants, indemnities, liabilities, and obligations of 

Provident Group-HSC under the Development Agreement and all other Contract 

Documents if any, in which Provident Group-HSC is a party. 

(ii) Provident Group-HSC shall represent, warrant and covenant, and 

Provident Group-HSC shall cause the Developer to represent, warrant and 

covenant, that all representations, warranties, and covenants made by Provident 

Group-HSC and the Developer, respectively, under the Development Agreement 

and the other Contract Documents are true, correct and complete in all material 

respects as of the respective dates thereof and shall remain true, correct and 

complete in all material respects to the extent (if any) required pursuant to the 

Development Agreement or such other Contract Documents. 

(iii) Provident Group-HSC shall timely and diligently exercise and 

enforce all of its rights and remedies under the Development Agreement and the 

other Contract Documents, and Provident Group-HSC shall cause the Developer to 

diligently exercise and enforce all its rights and remedies under the Development 

Agreement and the other Contract Documents (i) so as to require the Developer and 

all other parties thereto to fully and timely pay and perform all the covenants, 

indemnities, liabilities and obligations of the Developer or such other parties 

thereunder, or (ii) in connection with any breach by the Developer or any parties 

thereunder.  The Ground Sublease shall further provide that Provident Group-HSC 

shall not, without the prior written consent of the Foundation, which shall obtain 

the prior written consent of LSU, in each instance, (A) waive, forgive or agree to 

forbear, or allow the Developer to forgive or agree to forebear, from exercising or 

enforcing any such rights and remedies, (B) consent to the continuation of any such 

breach, or (C) release the Developer or any party to such Contract Documents from 

any of the Developer’s or such party’s obligations under the Development 

Agreement or any such other Contract Documents, as applicable. 

(iv) The Ground Sublease shall provide that Provident Group-HSC shall: 

(A) agree that it shall not, without the prior written consent of the Foundation, 

which shall obtain the prior written consent of LSU, in each instance: (1) assign, 

transfer, terminate or suspend the Development Agreement or any Contract 

Document or any of Provident Group-HSC’s rights thereunder, (2) extend any time 

periods or deadlines set forth therein (except only as required by the express terms 

thereof), (3) modify or permit the modification of the Development Agreement or 

any other Contract Document or (4) change the Guaranteed Maximum Price for 

performance of the Series 2020 Project or reduce the retainage held by Provident 

Group-HSC under the Development Agreement without prior written approval by 

the Foundation after having obtained the prior written consent of LSU; and (B) in 

addition, the Foundation shall cause Provident Group-HSC to agree that it shall not, 
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without the prior written consent of the Foundation, which shall obtain the prior 

written consent of LSU, in each instance, consent to any assignment or transfer by 

the Developer or any other party to the Contract Documents of all or any part of the 

Developer’s or such party’s right, title or interest in or to the Development 

Agreement or any Contract Document or the proceeds thereof (whether directly or 

indirectly via an assignment or transfer of any direct or indirect ownership or 

management interest in the Developer, the Manager or such party), to the extent 

Provident Group-HSC’s consent is required therefor. 

(v) Notwithstanding any provision of this Agreement to the contrary, 

nothing in this Agreement (including the provisions of this Section 6.1(b)) shall be 

deemed to require LSU to pay or perform any of the covenants, indemnities, 

liabilities and obligations of Provident Group-HSC under the Development 

Agreement or of Provident Group-HSC (if any) or the Developer under the 

Development Agreement or other Contract Documents or under any Bond 

Documents. 

(vi) The Ground Sublease shall provide that Provident Group-HSC shall 

agree to provide or cause other Persons to provide to the Foundation, and the 

Foundation shall in turn provide to LSU, copies of each notice, correspondence, 

report or other information received or given by Provident Group-HSC, or the 

Developer under each of the Contract Documents, Bond Documents or 

Governmental Regulations: (A) within three (3) Business Days after each receipt 

of same and (B) simultaneously with each giving of same. 

(vii) The Ground Sublease shall provide that: (A) if, before Final 

Completion of the Facilities, the Development Agreement is terminated or the 

Developer is dismissed or suspended or withdraws from its capacity as the 

developer under the Development Agreement, whether due to a default under the 

Development Agreement or otherwise, that Provident Group-HSC shall agree not 

to enter into any replacement development agreement and/or retain any 

replacement developer without the prior written consent of the Foundation, which 

shall obtain the prior written consent of LSU, in each instance; (B) if, before the 

Final Completion of the Facilities, any other Contract Document to which 

Provident Group-HSC or the Developer is party is terminated or a party to any such 

other Contract Document is dismissed or suspended or withdraws from such 

capacity, whether due to a default under such other Contract Document or otherwise 

under such Contract Document, Provident Group-HSC shall not enter into any 

replacement of such Contract Document and/or retain any replacement party to 

such other Contract Document without the prior written consent of the Foundation, 

which shall obtain the prior written consent of LSU, in each instance, such consent 

to be given in the Foundation’s and LSU’s sole and unfettered discretion (except to 

the extent, if any, required otherwise in the Development Agreement). 
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(viii) In addition to the foregoing and without limitation to any of the 

Foundation’s obligations in this Section 6.1(b) or elsewhere in this Agreement, the 

Foundation hereby agrees that, to the extent the Development Agreement and/or 

other Contract Documents are enforceable directly by the Foundation, and if an 

event of default or an event that, with the passage of time or giving notice, would 

constitute an event of default by Provident Group-HSC under the Development 

Agreement, the Foundation will provide in the Ground Sublease that Provident 

Group-HSC shall irrevocably consent to the Foundation’s full or partial 

enforcement or forbearance from enforcement thereof at any time and from time to 

time in accordance with the Development Agreement and Subordinated Collateral 

Assignment of Contract Documents, which rights are subordinate to the rights of 

the Trustee with respect thereto. 

(ix) For the avoidance of doubt and notwithstanding anything to the 

contrary herein, the Ground Sublease shall provide that any Design as to the 

Facilities shall be subject to the approval of the Foundation and LSU. 

(c) Default in Construction.  The Ground Sublease shall provide that: (i) if 

there shall be a default by the Developer, the General Contractor or the Architect in 

connection with the performance of the Series 2020 Project (after expiration of any 

applicable notice and cure periods contained therein), Provident Group-HSC shall exercise 

or cause to be exercised all of the rights and remedies available: (A) to Provident Group-

HSC under the Development Agreement, subject to the terms and conditions thereof, or 

(B) to Provident Group-HSC (if any) under the relevant Contract Documents; (ii) without 

limiting any other rights of the Foundation under this Agreement, if an Event of Default 

shall occur and be continuing, or if Provident Group-HSC shall be in default under the 

Development Agreement beyond any applicable grace or cure period, or if (for more than 

thirty (30) days after notice to Provident Group-HSC) Provident Group-HSC shall fail to 

exercise its rights and remedies under the Development Agreement in the event of a default 

by the Developer thereunder, subject to the terms and conditions thereof, the Foundation 

may, but shall not be obligated to, subject to the rights of the Trustee, exercise its rights 

under, or assert the rights of Provident Group-HSC pursuant to, the Subordinated 

Assignment of Contract Documents and the Development Agreement; and (iii) all such 

rights and remedies of the Foundation are in addition to and shall not be deemed to limit 

or restrict any rights or remedies of the Foundation under the Development Agreement. 

(d) Commencement of Construction.  The Ground Sublease shall provide that 

Provident Group-HSC shall commence and pursue to Final Completion the Facilities on 

the Property and associated site development within the boundaries of the Property in 

accordance with the Contract Documents and in accordance with the Project Schedule 

(subject to adjustment if and to the extent provided in the Development Agreement).  LSU 

hereby acknowledges receipt of a copy of the Construction Contract, including the Project 

Schedule, from the Foundation. 
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(e) Construction Approvals by LSU.  The Ground Sublease shall provide that: 

(i) prior to commencing any excavation, demolition, Construction, paving, or any other 

work associated with the Property or the Facilities, Provident Group-HSC shall deliver or 

cause to be delivered one (1) set of Construction Documents to the Foundation and two (2) 

sets of Construction Documents to the LSU Representative for approval, which 

Construction Documents shall be 100% complete, (ii) the right of approval of the 

Foundation and the LSU Representative with respect to the Construction Documents shall 

include, but not be limited to, the compatibility of the exterior appearance of any 

improvement with the adjacent portions of the Campus and LSUHSC-NO’s activities 

therein, (iii) the Foundation and LSU shall have such period of time as is allowed under 

the Development Agreement to approve or reject such submissions, but in no event less 

than 30 days from receipt of any such submission with any rejection being accompanied 

with a description of measures to be taken by Provident Group-HSC that will result in 

approval on resubmission (or why resubmission of any similar proposal would be rejected), 

(iv) failure to approve or reject any submissions within such time period shall be deemed 

approval by the Foundation and LSU, (v) approval of submissions by the Foundation shall 

not relieve Provident Group-HSC from the obligation to obtain all other necessary 

approvals and permits required by various Governmental Authorities or from complying 

in all material respects with the Contract Documents and all applicable Governmental 

Regulations, and (vi) notwithstanding the foregoing, Provident Group-HSC may request of 

the Foundation and, in turn, LSU, in writing, that Provident Group-HSC be permitted to 

commence excavation, demolition, Construction, paving, or any other work associated 

with the Property and the Facilities prior to delivery of complete Construction Documents 

and LSU’s and the Foundation’s approval thereof in accordance with the Ground Sublease.  

LSU agrees it will not unreasonably withhold or delay such consent set for in item (vi) 

above, provided that, such request for consent must include reasonable detail as to the work 

to be done as well as an explanation of the need to begin such work prior to approval of 

complete Construction Documents in accordance with the Development Agreement. LSU 

agrees not to unreasonably withhold the approval required by this Section 6.1(e). 

(f) Change Orders.  The Foundation shall provide in the Ground Sublease that 

Provident Group-HSC shall not order, authorize, permit, consent to, suffer or perform any 

Change Orders except as expressly permitted and on the terms and conditions provided in 

the Development Agreement, and except as approved by the LSU Representative. 

(g) Construction According to Approved Construction Documents.  The 

Ground Sublease shall provide that: (i) all building materials for the Facilities must be new 

and of good quality in accordance with the Construction Documents; (ii) that the 

Foundation and the LSU Representative reserve the right to monitor (through their 

respective employees, construction consultant or the LSU Construction Monitor) Provident 

Group-HSC’s performance of the Series 2020 Project from its inception to Final 

Completion thereof, including participation in all meetings contemplated by the 

Development Agreement and/or the Construction Contract; (ii) at a minimum, the 

following restrictions shall be placed upon Construction activities, and the Foundation shall 
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cause Provident Group-HSC to provide for the incorporation of all the following 

restrictions to be contained in the Development Agreement: 

(A) access to the Property as shall be necessary for the performance of 

the Series 2020 Project will be limited to those involved with the performance of 

the Series 2020 Project and the employees or agents of the Foundation, Provident 

Group-HSC and LSU employees or the LSU Construction Monitor monitoring 

same; 

(B) Provident Group-HSC must notify the Foundation and the LSU 

Representative in writing at least seventy-two (72) hours in advance of coordination 

meetings requiring the participation of the Foundation Representative and the LSU 

Representative; 

(C) Signage shall be in conformity with LSU’s rules and regulations and 

the Development Agreement; and 

(D) Construction activities will comply with all applicable 

Governmental Regulations. 

LSU hereby agrees to not interfere with the orderly progression of the Series 2020 

Project, shall conduct any inspections consistently with the provisions in the Development 

Agreement (if any) for such inspections, shall observe all safety procedures reasonably 

imposed by Provident Group-HSC or the Developer and shall provide reasonable notice of 

all site visits. 

(h) All Liens and Rights are Subordinate to LSU and the Foundation.  The 

Foundation shall provide in the Ground Sublease that: (i) the rights of the Architect, the 

General Contractor and each other architect, Contractor, assignee, sublessee, 

Subcontractor, supplier, prime or general contractor, mechanic, laborer, materialman, or 

other lien or claim holder, shall always be and remain subordinate, inferior, and junior to 

LSU’s and the Foundation’s title, interest, and estate in the Property, (ii) other than 

Permitted Encumbrances, Provident Group-HSC shall not create or permit to be created or 

to remain, and shall discharge, any lien, encumbrance, or charge levied on account of any 

mechanic’s, laborer’s, or materialman’s lien, or any security agreement, conditional bill of 

sale, title retention agreement, chattel mortgage, or otherwise (a “Lien”) arising from the 

performance of the Series 2020 Project that might or does constitute a Lien, encumbrance 

or charge upon the Property or the Facilities, or any part thereof, or the income therefrom, 

having a priority or preference over or ranking on a parity with the estate, rights, or interest 

of LSU or the Foundation in the Property or any part thereof, or the proceeds therefrom, 

(iii) Provident Group-HSC shall cause any Lien or to be discharged (including by bond) or 

insured over (to LSU’s and the Foundation’s benefit) within fifteen (15) Business Days 

after receiving notice or knowledge thereof from any source or any shorter period of time 

as may be imposed by Governmental Regulations for discharge by bond, and (iv) 
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notwithstanding the foregoing, Provident Group-HSC shall be entitled to contest any such 

Lien or encumbrance, in good faith and by appropriate proceedings, as long as Provident 

Group-HSC bonds or insures over in favor of LSU, the Foundation, the Authority and the 

Trustee such Lien in an amount not less than 125% of the amount of the Lien or 

encumbrance, and the execution of any such Lien is stayed such that the Property or the 

Facilities are not placed in imminent danger of being seized or forfeited, without being 

deemed to be in default hereunder.  The Ground Sublease shall further provide that nothing 

in the Ground Sublease shall be deemed or construed in any way as constituting the consent 

or request of LSU, express or implied, by inference or otherwise, to the filing of any Lien 

or other encumbrance (other than Permitted Encumbrances) against the Property or the 

Facilities, or LSU’s interest in any of the foregoing, by any contractor, subcontractor, 

laborer, materialman, architect, engineer, or other Person for the performance of any labor 

or the furnishing of any materials or services for or in connection with the Property or the 

Facilities or any part thereof. 

(i) Payment of Bills for Construction.  The Ground Sublease shall provide 

that: (i) Provident Group-HSC shall covenant and agree to pay or cause to be paid, currently 

as they become due and payable in accordance with the terms of the Contract Documents 

and the Bond Documents, but solely from the proceeds of the Bonds, all bills for labor, 

materials, insurance, and bonds, and all fees of architects, engineers, Contractors, and 

Subcontractors and all other costs and expenses incident to the performance of the Series 

2020 Project; provided, however, that Provident Group-HSC may, in good faith, in its own 

name, dispute and contest any such bill, fee, cost, or expense, in accordance with Section 

6.1(h), and on condition that such contest will not adversely affect Provident Group-HSC’s 

or the Developer’s ability to perform the Series 2020 Project for a cost not exceeding the 

Guaranteed Maximum Price or to achieve Final Completion by the Final Completion Date 

and, in such event, any such item need not be paid until adjudged to be valid; and (ii) unless 

so contested by Provident Group-HSC, all such items listed above shall be paid by 

Provident Group-HSC within the time provided by law, and if contested, any such item 

shall be paid before the issuance of an execution on a final judgment with respect thereto. 

(j) Completion of Construction by the Foundation.  The Ground Sublease 

shall provide that: (i) the Foundation acknowledges that Provident Group-HSC will assign 

(or cause the assignment of) all of Provident Group-HSC’s right, title, interest, and 

remedies in and to the Contract Documents: (A) to the Trustee pursuant to the Collateral 

Assignment of Contract Documents and (B) to the Foundation pursuant to the Subordinated 

Collateral Assignment of Contract Documents; (ii) Provident Group-HSC shall covenant 

and agree that, in the event Provident Group-HSC shall abandon or fail to commence, 

continue or complete the performance of the Series 2020 Project in accordance with the 

requirements of the Ground Sublease, the Foundation may, after providing written notice 

of such failure to Provident Group-HSC and Provident Group-HSC fails to cure the same 

within ten (10) Business Days thereof (provided that no such notice shall be required in the 

case of an Event of Default), at its option (but without any obligation to do so and without 

prejudice to any other rights the Foundation may have under the Ground Sublease) exercise 
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its rights under the Subordinated Assignment of Contract Documents to exercise Provident 

Group-HSC’s rights and remedies under the Contract Documents against the Developer, 

including the right to complete (or to cause to be completed) the performance of the Series 

2020 Project; (iii) if the Foundation shall not elect to exercise the option set forth above, 

the Trustee may elect to complete performance of the Series 2020 Project pursuant to the 

terms of the Collateral Assignment of Contract Documents; and (iv) the Foundation and 

Provident Group-HSC shall acknowledge that the Authority has no obligation, right or 

option to complete the performance of the Series 2020 Project or to assume any obligations 

under the Contract Documents. 

(k) Title to the Facilities.  The Ground Sublease shall provide that title to the 

Facilities and all other improvements hereafter Constructed on the Property in accordance 

with the Construction Documents and the Contract Documents shall be vested in Provident 

Group-HSC until the expiration date of the Ground Sublease, at which time all title to and 

ownership of the Facilities shall automatically and immediately vest (without the necessity 

of any further action being taken by Provident Group-HSC or the Foundation or any 

instrument being executed and delivered by Provident Group-HSC to the Foundation) in 

LSU.  

The Ground Sublease shall provide that: (i) Provident Group-HSC shall execute, 

acknowledge and deliver such deeds, bills of sale, termination statements, assignments and 

other instruments as may be reasonably requested by the Foundation and/or LSU: (A) to 

acknowledge the date of termination of the Ground Sublease, all in recordable form, or (B) 

to convey title to LSU, by limited warranty deed with covenants against grantor’s acts and 

an assignment of leases and licenses, but only to the extent owned by Provident Group-

HSC, to the Facilities and all other improvements to or upon the Property or related to the 

Facilities, provided, however, that such transfer shall be by deed with covenants against 

grantor’s acts (and equivalent assignment) only as to claims arising by, through or under 

Provident Group-HSC, free and clear of all Liens, subject only to Permitted Encumbrances 

and any Liens or encumbrances caused by the Foundation or its agents, contractors or 

employees or LSU; and (ii) if the Facilities are not free from all Liens or encumbrances 

other than Permitted Encumbrances and any liens or encumbrances caused by the 

Foundation or its agents, contractors or employees including LSU on the expiration date of 

the Ground Sublease, the Foundation and/or LSU may (A) direct Provident Group-HSC to 

correct or discharge such Liens or encumbrances within a reasonable time period; (B) elect 

to discharge such Liens or encumbrances and seek reimbursement from Provident Group-

HSC for the costs of same, along with interest at the Default Rate and reasonable attorneys’ 

fees; or (C) require Provident Group-HSC to remove such Liens or encumbrances before 

such title shall transfer to LSU.  

(l) Permits, Laws, and Ordinances.  The Ground Sublease shall provide that: 

(i) Provident Group-HSC shall comply and cause the Developer and its Contractors and 

Subcontractors to comply in all material respects with all building, zoning, life safety and 

other codes, ordinances, rules, regulations, orders, directives, and all Governmental 
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Regulations and LSU or LSUHSC-NO requirements which may now or hereafter, from 

time to time, be established and which are or shall be applicable to Provident Group-HSC 

as they relate to the Series 2020 Project and shall take, as otherwise provided herein, all 

action necessary to cause the Series 2020 Project to comply in all material respects with all 

provisions of the Contract Documents, the Bond Documents, the Ground Sublease and this 

Agreement applicable to Provident Group-HSC; and (ii) Provident Group-HSC shall cause 

all work to occur only at such times as are permitted by Governmental Regulations and in 

compliance with any restrictions in the Development Agreement. 

(m) Construction Site.  The Ground Sublease shall provide that: (i) Provident 

Group-HSC shall confine its operations and cause the Developer to confine the 

Developer’s operations to the Property and shall not store, or permit the Developer to store, 

any material or equipment or conduct any construction work, preparation or staging on 

property of LSU, the Foundation or other Persons outside the boundaries of the Property, 

except as approved in writing and subject to such conditions as may be reasonably specified 

and approved in writing by the Foundation, which shall obtain the prior written approval 

of LSU, provided that Provident Group-HSC shall be deemed to comply with the foregoing 

sentence as to materials stored offsite provided the offsite storage location is secure, 

bonded and insured and title to the stored materials has not passed to Provident Group-

HSC until installed on the Property, (ii) Provident Group-HSC shall protect all work and 

shall at all times keep and cause the Developer and all Contractors to keep the Property 

reasonably clean and free from waste materials and rubbish, (iii) to the extent reasonably 

possible, the Series 2020 Project shall be performed so as to minimize disruption of 

LSUHSC-NO operations, (iv) all construction activities shall be coordinated with the 

appropriate departments of LSUHSC-NO (such departments and representatives of those 

departments shall be identified in the pre-construction meeting) and (v) a mandatory pre-

construction meeting shall be conducted by Provident Group-HSC and/or the Developer 

prior to the start of any construction activities for the purpose of reviewing security 

procedures, utility coordination, access to the Property and Construction coordination 

issues, and (vi) the meeting shall be attended, at a minimum, by the LSU Representative, 

the Foundation Representative, the Provident Group-HSC Representative, the Developer 

Representative, the General Contractor and key Subcontractors through their respective 

project managers and superintendents. 

(n) Payment and Performance Bonds.  The Ground Sublease shall provide that 

Provident Group-HSC shall provide or cause to be provided to the Foundation the 

Performance Bond and Payment Bond, which shall name the General Contractor as 

principal and shall include a multiple rider naming LSU, the Foundation, the Developer, 

Provident Group-HSC and the Trustee as obligees. 

(o) Reports and Information.  The Ground Sublease shall require the 

following:  (i) that Provident Group-HSC shall: (A) provide the Foundation and LSU with 

copies of all documents and correspondence provided to or generated by or for Provident 

Group-HSC, either as described in the Development Agreement or in connection with the 
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performance of the Construction Contract, including those related to the satisfaction of the 

items in the Project Schedule, and (B) provide (or cause the Developer to provide) the 

Foundation with Monthly Progress Reports (as defined in the Development Agreement), 

in form and detail reasonably satisfactory to the Foundation, demonstrating compliance 

with the Contract Documents and the Ground Sublease for the previous month, (ii) that, in 

addition to the requirements set forth in Section 6.1(o)(i) above, Provident Group-HSC 

shall provide reports as to compliance or noncompliance with the Project Schedule, which 

shall be updated at least monthly to assure the Foundation that performance of the Series 

2020 Project will be Finally Complete in sufficient time to allow for occupancy by the 

Residents of the Facilities on or before the Final Completion Date, (iii) that Provident 

Group-HSC shall deliver or cause to be delivered to the Foundation, and the Foundation 

shall provide to LSU, copies of all soil reports, surveys, hazardous wastes or toxic materials 

reports, feasibility studies, and other similar written materials prepared for or delivered to 

Provident Group-HSC pursuant to the Contract Documents with respect to the Property 

and the Facilities within ten (10) days after receipt by Provident Group-HSC, (iv) that the 

Foundation, in turn, shall provide the LSU Representative with copies of all documents 

received by the Foundation pursuant to this Section 6.1(o), if same have not already been 

delivered as set forth above, and (v) all correspondence and documents related to the 

performance of the Series 2020 Project shall be available for review and inspection by the 

Foundation and LSU at the Developer’s construction office on or near the Campus. 

(p) Final Completion of Facilities.  The Ground Sublease shall provide that, 

as soon as practicable after Substantial Completion of the Facilities (but in all events no 

later than the deadline in the Development Agreement for Final Completion of the 

Facilities, which is the Final Completion Date), Provident Group-HSC shall furnish to the 

Foundation and the LSU Representative: 

(i) two (2) complete sets of final record Construction Documents of the 

completed improvements as required by the Development Agreement; 

(ii) a current, accurate, properly labeled and certified (by the hereafter 

stated surveyor or engineer) “as-built” plat of survey prepared by a registered land 

surveyor or professional engineer depicting to scale the location of the completed 

improvements, as the same have been Constructed; 

(iii) one complete set of operations and maintenance manuals for all 

systems, equipment, furniture, and fixtures relating to the completed Facilities; and 

(iv) copies of all other documents required in the Development 

Agreement for Final Completion. 

(q) Provident Group-HSC Access.  The Ground Sublease shall provide that, 

during performance of the Series 2020 Project, Provident Group-HSC shall have access to 
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the Property and the Facilities twenty-four (24) hours a day, seven (7) days a week, three 

hundred sixty-five (365) days a year. 

(r) Failure to Perform Series 2020 Project.  The Ground Sublease shall 

provide that: (i) Provident Group-HSC shall cause the performance of the Series 2020 

Project to be Finally Complete in accordance with the Development Agreement and all 

Governmental Regulations, with all costs thereof fully paid (including any and all costs in 

excess of the Bond proceeds), and all Liens fully paid or bonded, no later than the Final 

Completion Date or bonded, within the time period required by Section 6.1(b) of this 

Agreement, (ii) that if the Facilities have not achieved Final Completion on or before the 

Final Completion Date, then Provident Group-HSC, at its cost and expense, shall use its 

commercially reasonable efforts to enforce the provisions of Section XVI(D) set forth in 

the Development Agreement, and (iii) so long as Provident Group-HSC enforces the 

provisions of Section XVI(D) of the Development Agreement in accordance with the terms 

thereof, the Foundation shall not have the right to place Provident Group-HSC in default 

of its obligations under the Ground Sublease for failure to achieve Final Completion of the 

Facilities and, which respect to such event, Provident Group-HSC shall not be liable for 

any damages incurred by the Foundation. 

(s) Assignment by Provident Group-HSC and the Developer.  The Ground 

Sublease shall provide that, as security for Provident Group-HSC’s performance under the 

Ground Sublease as it relates to the performance of the Series 2020 Project and 

maintenance and operation of the Facilities, Provident Group-HSC, the Developer and 

Manager shall execute and deliver the Subordinate Collateral Assignment of Contract 

Documents as provided in the Ground Sublease. 

The Ground Sublease shall further provide that: (i) Provident Group-HSC and the 

Developer shall execute, simultaneously with the execution of the Ground Sublease, the 

Subordinate Assignment of Contract Documents, as well as any assignments and 

assurances as LSU and the Foundation may request to perfect the subordinate collateral 

assignment of the Contract Documents to the Foundation; (ii) to the extent the Developer 

receives funds from Provident Group-HSC or the Trustee to pay all costs of Construction 

Documents, the Ground Sublease shall require the Developer to indemnify, defend and 

hold harmless the Foundation and LSU from and against any and all costs, claims or 

liabilities, including mechanic’s and materialmen’s liens, caused by the failure of the 

Developer to fully pay for all Contract Documents and any adverse claim to or Lien upon 

the Contract Documents and (iii) Provident Group-HSC’s obligations set forth in Section 

10(r) of the Ground Sublease shall survive termination of the Ground Sublease.  

(t) Architects, Engineers, Contractors, Specialists and Consultants.  The 

Ground Sublease shall provide that  Provident Group-HSC shall require and cause the 

Developer to require: (i) any architects, engineers, Contractors, Subcontractors, specialists, 

and consultants engaged by the Developer or the General Contractor in connection with 

the performance of the Series 2020 Project to perform their respective obligations under 
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the terms of the Construction Documents and to be licensed in accordance with State law; 

(ii) any architects and engineers engaged by the Developer or the General Contractor to 

obtain and maintain errors and omissions insurance in accordance with the terms of the 

Ground Sublease and the Development Agreement; and (iii) the General Contractor to 

obtain and maintain commercial payment and performance bonds pursuant to Section 

6.1(n) of this Agreement and the Development Agreement. 

  (u) No Discriminatory Practices.  The Ground Sublease shall provide that:  

(i) Provident Group-HSC shall require and cause the General 

Contractor to agree to abide by: (A) the requirements of the following as applicable: 

Title VI of the Civil Rights Act of 1964 and Title VII of the Civil Rights Act of 

1964, as amended by the Equal Employment Opportunity Act of 1972, Federal 

Executive Order 11246 as amended, the Rehabilitation Act of 1973, as amended, 

the Vietnam Era Veteran’s Readjustment Assistance Act of 1974, Title IX of the 

Education Amendments of 1972, the Age Discrimination Act of 1975, the Fair 

Housing Act of 1968 as amended; (B) the requirements of the Americans with 

Disabilities Act of 1990; and (C) any executive order by the governor of the State;  

(ii) Provident Group-HSC shall additionally require and cause the 

General Contractor to agree: (A) not to discriminate in its employment practices; 

and (B) to render services under this contract without regard to race, color, religion, 

sex, national origin, veteran status, political affiliation, or disabilities; and 

(v) Any act of discrimination committed by General Contractor or 

failure to comply with these statutory obligations, when applicable, shall be 

grounds for termination of the Ground Sublease.  The Ground Sublease shall further 

provide, if the General Contractor does not comply with the applicable provisions 

of the Ground Sublease, Provident Group-HSC shall cause the Developer to 

terminate the General Contractor. 

(v) Selection of Construction Professionals.  Subject to LSU’s right to the 

prior review and approval of the Plans and Specifications, the Construction Contract and 

Change Orders, LSU agrees that the Developer shall have the right to control the selection 

of construction professionals (all of whom shall comply with all applicable licensing 

requirements of Governmental Regulations) as provided in the Development Agreement, 

provided that the Ground Sublease shall provide that Provident Group-HSC shall include 

the following provisions in the Development Agreement with the Developer and shall 

exercise its rights under these provisions where necessary, only after consultation with, and 

obtaining approval from, the Foundation and LSU:  (i) the Developer shall contract with 

qualified Consultants and Subcontractors (as defined in the Development Agreement) to 

perform any one or more of the Services set forth on Exhibit 4 of the Development 

Agreement, unless Provident Group-HSC reasonably objects in writing thereto, (ii) the 

Developer shall furnish to Provident Group-HSC and the LSU Representative a list of 
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Consultants and Subcontractors to be utilized in connection with the Facilities and the 

Developer shall be required to replace any Consultant or Subcontractor to which the LSU 

Representative may at any time reasonably object, (iii) the Developer shall supply qualified 

staff and employ qualified and appropriately licensed Consultants to perform the 

Developer’s responsibilities and obligations under the Development Agreement in a 

prompt and timely manner, and (iv) Provident Group-HSC may require removal of any 

individual whose conduct is reasonably deemed inappropriate or inconsistent with 

LSUHSC-NO policies or applicable law and regulations.  The Ground Sublease shall 

further provide that (x) Construction, alteration, renovation or additions to the Property and 

the Facilities undertaken or caused to be undertaken by Provident Group-HSC shall be in 

conformance with all Governmental Regulations; (y) the Plans and Specifications shall 

comply with all applicable LSUHSC-NO design standards; and (z) written approval by the 

LSU Representative of the Plans and Specifications shall be conclusive evidence that the 

applicable LSUHSC-NO design standards have been met. 

(w) Payment of Moneys Received under Development Agreement.  The 

Ground Sublease shall provide that, as soon as practicable after Final Completion of the 

Facilities, all moneys received by Provident Group-HSC pursuant to the Development 

Agreement, including, without limitation, any unused or unapplied funds held outside the 

Indenture, including without limitation, in the Developer’s Project Contingency and the 

Excess Contingency (as such terms are defined in the Development Agreement), shall be 

used in accordance with the provisions of the Indenture. 

(x) Reserved. 

(y) Draw Request Approvals.  The Ground Sublease shall provide that: (i) as 

more particularly set forth in Section IX of the Development Agreement, Provident Group-

HSC shall cause the Developer to submit each Draw Request to Provident Group-HSC, the 

Foundation and LSU within sufficient time to permit Provident Group-HSC, the 

Foundation and LSU to approve or disapprove each Draw Request within ten (10) Business 

Days after receipt thereof by Provident Group-HSC, the Foundation and LSU and, if such 

Draw Request is not approved or disapproved by any such party within ten business days 

after receipt by Provident Group-HSC, the Foundation and LSU, such Draw Request shall 

be deemed to be approved by such party, and (ii) promptly upon receipt of approval of 

Provident Group-HSC, the Foundation and LSU of any Draw Request, but in no event 

more than twenty-one (21) days after receipt by each of Provident Group-HSC, the 

Foundation and LSU of such Draw Request, Provident Group-HSC shall submit such Draw 

Request to the Trustee, together with a request for payment thereof to the extent of the 

approval of such Draw Request in accordance with the provisions of the Indenture. 

(z) Assignment of Instruments of Service.  The Ground Sublease shall provide 

that: (i) upon payment by Provident Group-HSC of the Developer’s first Draw Request, 

the Developer shall require all Design Professionals to grant to Provident Group-HSC and 

its affiliates and assigns an irrevocable license permitting Provident Group-HSC and its 
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affiliates and assigns to retain and use, in unencumbered fashion, paper and electronic 

copies, including reproducible copies and Portable Document Format or PDF, of all drafts 

of all construction plans, specifications and other design documents and Instruments of 

Service, for use in connection with constructing, monitoring, using, repairing, maintaining, 

expanding, and adding to the Facilities, whether or not such activities are performed 

pursuant to this Agreement or in the future and regardless of whether this Agreement is 

subsequently terminated before Final Completion of the Facilities; (ii) upon payment by 

Provident Group-HSC of the Developer’s first Draw Request, Provident Group-HSC shall 

cause the Developer to require all Design Professionals to grant to Provident Group-HSC 

and its affiliates and assigns (“Licensee”) an irrevocable license permitting Provident 

Group-HSC and its affiliates and assigns to retain and use, in unencumbered fashion, paper 

and electronic copies, including reproducible copies and Portable Document Format or 

PDF, of all drafts of all Instruments of Service, for use in connection with constructing, 

monitoring, using, repairing, maintaining, expanding, and adding to the Facilities, whether 

or not such activities are performed pursuant to this Agreement or in the future and 

regardless of whether this Agreement is subsequently terminated before Final Completion 

of the Facilities; and (iii) Provident Group-HSC shall cause the Developer to further require 

the Design Professionals to covenant with Licensee that the Design Professionals shall not 

utilize their Instruments of Service to create Facilities having similar exterior design 

elevations to those of the Facilities within the State of Louisiana without Licensee’s prior 

written consent, which consent shall not be unreasonably withheld. 

(aa) Cost Savings.  The Guaranteed Maximum Price is set forth in the 

Development Agreement.  Notwithstanding same, the Ground Sublease shall provide that 

Provident Group-HSC shall cause the Parties (as defined in the Development Agreement) 

to continue working together after the execution of the Development Agreement to reduce 

development expenses below the Guaranteed Maximum Price by cooperating in value 

engineering. 

 (bb) Diverse Suppliers.  The Foundation understands that LSU is committed to 

promoting the growth and development of minority- and women-owned and small and 

historically underutilized businesses (collectively, “Diverse Businesses”) by providing 

opportunities to participate in LSU agreements.  In support of this commitment, the 

Foundation shall cause the Ground Sublease to provide that: (i) Provident Group-HSC 

shall, and shall cause the Developer and its contractors to, use good faith and commercially 

reasonable efforts to provide opportunities to Diverse Businesses that are either certified 

by the State or another certifying entity in a diverse category as a subcontractor or supplier 

under the Development Agreement and (ii) Provident Group-HSC shall cause the 

Developer and its contractors to provide to LSU a list of Diverse Businesses during each 

Fiscal Year, which list shall identify as to each Diversity Business contained thereon: (A) 

the legal name thereof, (B) the principal office or address, (C) ownership and (D) the 

services or good that it may provide or supply and the value of the goods or services 

procured therefrom.  To the extent that any Governmental Regulations would require that 

this Section 6.1(bb) or comparable language in the Ground Sublease or the Development 
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Agreement be modified or voided, the parties agree that such provision can be amended or 

severed from any such agreement without affecting any of the other terms thereof. 

ARTICLE VII 

ENCUMBRANCES 

Section 7.1 ENCUMBRANCES.  The Foundation shall not, without the prior written 

consent of the LSU Representative, mortgage, lien or otherwise encumber, or allow any mortgage, 

Lien or encumbrance, on the Property, or on the Foundation’s interest in the Property, or on the 

Foundation’s rights acquired pursuant to the Ground Sublease other than Permitted Encumbrances. 

ARTICLE VIII 

UTILITIES AND MAINTENANCE AND REPAIR 

Section 8.1. UTILITIES; SEWER. 

(a) The Ground Sublease shall provide that Provident Group-HSC is to provide 

for the provision of all utilities to the Property and the Facilities in a timely manner as 

provided for in the Development Agreement for the performance of the Series 2020 Project 

and as needed for utilities to be available at the Property permanently after Final 

Completion of the Facilities.  The Ground Sublease shall further provide that Provident 

Group-HSC shall make or cause to be made application for, obtain and pay for, and be 

solely responsible for, all utilities required at the Facilities, as applicable, including, but 

not limited to, gas, water (including water for domestic uses and for fire protection), 

electricity, sewerage, garbage or trash removal, light cable, heat, telephone, power, 

computer data and other utilities (hereinafter sometimes collectively referred to as “Utility 

Services”) necessary for the operation of the Facilities.  After Final Completion of the 

Facilities, Provident Group-HSC shall pay for, and be solely responsible for, all Utility 

Services used or consumed at the Facilities; provided, however, the Ground Sublease shall 

provide that: (i) notwithstanding the foregoing, LSU, in its sole and unfettered discretion, 

may provide or cause to be provided some or all of the Utilities Services used or consumed 

at the Facilities during the term of the Ground Sublease, all as more particularly set forth 

and defined in the Management Agreement or the Ground Sublease, (ii) in accordance with 

the Contract Documents, Provident Group-HSC shall be solely responsible for installing 

or causing to be installed all infrastructure required to provide Utility Services to the 

Property or, prior to Final Completion of the Facilities, the Facilities, as applicable; (iii) 

after the infrastructure associated with Utility Services is completed or caused to be 

completed by Provident Group-HSC, the costs of Utility Services to the Facilities shall be 

paid as Expenses; (iv) in the event that any charge for any Utility Service supplied to the 

Facilities or, prior to Final Completion of the Facilities, the Facilities, as applicable, is not 

paid by Provident Group-HSC to the utility supplier when due (subject to Section 8.1(b)), 

then the Foundation may (but shall not be obligated to) provide Provident Group-HSC 

written notice of such failure and, if Provident Group-HSC fails to pay the same within 

thirty (30) days after receipt of such notice, the Foundation may pay such charge for and 
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on behalf of Provident Group-HSC, in which event Provident Group-HSC shall pay such 

amount, together with interest thereon at the Default Rate, to the Foundation as Additional 

Rent (as defined in the Ground Sublease) within thirty (30) days after demand by the 

Foundation, provided that the initial thirty (30) day period in this sentence shall be reduced 

to the period that ends three (3) business days before the day that the provider of the Utility 

Service shall be entitled to (or shall) terminate or suspend its provision of the Utility 

Service in question; and (v) Provident Group-HSC shall also install or, under the 

Development Agreement, cause the Developer to install, all connections and wiring for 

fully servicing the Property, the Property, and, prior to Final Completion of the Facilities, 

the Facilities, as applicable, in accordance with the Construction Documents as part of 

Substantial Completion.  

(b) The Ground Sublease shall provide that, if the amount billed for any Utility 

Service shall be deemed by Provident Group-HSC or the Foundation to be improper, illegal 

or excessive, Provident Group-HSC may, in its own name, dispute and contest the same 

and, in such event and to the extent permitted by law and the applicable contract for the 

Utility Service, any such bill need not be paid until adjudged to be valid; provided, 

however, Provident Group-HSC shall in writing first notify the Foundation of such dispute 

and contest, and then in good faith and by appropriate proceedings in accordance with 

Governmental Regulations and such contract contest the same; provided further that: (i) 

such contest does not place the Property in danger of being seized or forfeited, (ii) the 

Utility Service shall not be terminated or suspended, and (iii) Provident Group-HSC 

provides adequate reserves and/or security for the payment of such bill being contested.  

Unless so contested, any such bill shall be paid by Provident Group-HSC within the time 

provided by law and such contract, and if contested, any such bill shall be paid before the 

imposition of a lien on the Property with respect thereto, unless (within thirty (30) days 

after the imposition or occurrence of any such lien) such lien is bonded or insured over (to 

the Foundation) in accordance with Governmental Regulations and (if applicable) such 

contract. 

(c) The Ground Sublease shall provide that: (i) as part of the Facilities, 

Provident Group-HSC shall construct or install, or cause the construction or installation of, 

at Provident Group-HSC’s cost and expense, all sewer facilities within and outside the 

Property and the Facilities (and within and outside the Campus as designated by LSU) that 

are required or contemplated by the City of New Orleans/Orleans Parish in its approval of 

the sewer facilities for the Property, including all new and replacement sewer lines, 

expansions and connections within and outside the Property and/or the Campus; (ii) 

Provident Group-HSC shall dedicate and cause the Developer and all other parties to (x) 

dedicate (and the Foundation and LSU shall cooperate in the dedication of) ownership of 

such sewer facilities to the Foundation and/or LSU, respectively, to the extent such sewer 

facilities are located on the Campus or (y) to the City of New Orleans/Orleans Parish to the 

extent such sewer facilities are outside the Campus, provided however, that Provident 

Group-HSC shall confirm, and shall cause the Developer to confirm, that all warranties to 

the Foundation’s benefit related to performance of the Series 2020 Project also apply to 
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such sewer facilities (including the portions of such sewer facilities outside the Property 

but on the Campus) and shall continue for at least one (1) year (and such longer periods as 

may apply by law or any agreements) after the Final Completion Date.  The Ground 

Sublease shall further provide that, notwithstanding and without limiting the generality of 

the foregoing, with respect to any and all warranties as to any component or system in the 

sewer system on which punch list, repair or similar corrective work is being performed 

after Final Completion, such warranties as to such component or system shall commence 

upon completion of such corrective work. 

(e) The Ground Sublease shall provide that, without in any manner limiting the 

Foundation’s obligations under this Agreement or Provident Group-HSC’s obligations 

under the Ground Sublease, each of the Foundation and LSU shall reserve the right, 

easement and privilege (but has no obligation) to enter (and to have its agents and 

employees enter) on the Property or the Facilities in order to install, at its own cost and 

expense, any storm drains and sewers and/or utility lines in connection therewith as may 

be required or desired by the Foundation and LSU to service the Property or any other real 

property owned by the Foundation and affiliates or LSU or located on the Campus, 

provided LSU coordinates such work with the Developer so as not to interfere with or delay 

the performance of the Series 2020 Project; however, if any such delays occur, the Final 

Completion Date shall be extended one day for each day of such delays. 

(f) LSU acknowledges and agrees that, if all obligations as to Utility Services 

are fully performed by the Manager and the Developer pursuant to and accordance with 

agreements, reviewed and approved by the LSU Representative, between the Foundation 

and the Manager or Developer, the Foundation’s obligations in connection with any 

Utilities Services shall be deemed satisfied in accordance with the terms of this Agreement. 

Section 8.2. MAINTENANCE AND REPAIRS.  

(a) The Ground Sublease shall provide that Provident Group-HSC shall, at all 

times during the term of the Ground Sublease, keep and maintain, or cause to be kept and 

maintained, the Facilities in good and clean condition and repair and in working order in 

accordance with the Management Agreement in order to maintain the Facilities in 

condition and order at least equal to the condition and order maintained by the LSUHSC-

NO for its own facilities.  Pursuant to the Ground Sublease, the Foundation and LSU shall 

have the right to review and approve any material changes to the exterior landscaping and 

façade and interior of the Facilities and shall obtain the prior written consent of the LSU 

Representative thereto.  The Ground Sublease shall provide that: (i) the Foundation shall 

have the right to review and approve, after obtaining approval from LSUHSC-NO, any 

material changes to the exterior landscaping and façade and integrity of the Facilities, (ii) 

in the event Provident Group-HSC fails to perform any of its obligations as required under 

the Ground Sublease within thirty (30) days after receipt of written notice to Provident 

Group-HSC from the Foundation of such failure to comply (or without notice if such failure 

jeopardizes the health, safety or welfare of Residents or other Persons), the Foundation 
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may (but shall not be required to) perform and satisfy same, and Provident Group-HSC 

shall agree in the Ground Sublease to reimburse the Foundation, as an Expense, for the 

reasonable cost thereof, within ten (10) days of receiving an invoice therefor, together with 

interest at the Default Rate, which amounts shall constitute Additional Rent (as defined in 

the Ground Sublease), (iii) if Provident Group-HSC fails to so reimburse the Foundation, 

then such amounts, together with interest at the Default Rate, shall be due and owing to the 

Foundation by Provident Group-HSC as Additional Rent (as defined in the Ground 

Sublease) until paid, and (iv) that the parties shall agree that it shall be Provident Group-

HSC’s responsibility at all times during the term of the Ground Sublease to maintain or 

cause to be maintained the Facilities pursuant to the Management Agreement consistent 

with the maintenance standards for the other premises located on the Campus.  LSU 

acknowledges and agrees that if all obligations as to the operation and maintenance of the 

Facilities are fully performed by the Manager, pursuant to and accordance with the 

Management Agreement, Provident Group-HSC’s obligation to maintain the Property shall 

be deemed satisfied in accordance to the terms of the Ground Sublease. 

(b) The Ground Sublease shall provide the following:  (i) Provident Group-

HSC shall not commit or permit waste of the Facilities, (ii) except in the event of a casualty, 

condemnation or partial condemnation, Provident Group-HSC shall not raze or demolish 

any Facilities and (iii) Provident Group-HSC shall keep and maintain the Facilities in 

accordance with the terms of its contract(s) with the Foundation, including but not limited 

to, the Development Agreement and the Management Agreement. 

Section 8.3. DAMAGE TO PROPERTY. 

(a) The Ground Sublease shall provide that, after Final Completion of the 

Facilities: (i) in the event all or substantially all of the Property or any component thereof 

shall be damaged or destroyed, Provident Group-HSC shall promptly notify the Trustee, 

the Foundation, and LSU, and the Net Insurance Proceeds shall be applied and paid first 

pursuant to the terms of the Indenture and second, to the extent of any Net Insurance 

Proceeds remaining after such application, to the Foundation, (ii) immediately after such 

distribution of Net Insurance Proceeds, any funds remaining in the funds and accounts 

described in the Indenture shall be distributed as provided therein and, additionally, all 

funds remaining in any reserve accounts, being held pursuant to the Development 

Agreement and the Management Agreement, if any, shall be distributed as provided 

therein, upon which: (A) the Ground Sublease shall terminate and Provident Group-HSC 

shall be released from all of its obligations under the Bond Documents and Contract 

Documents, except for any such obligations of Provident Group-HSC which shall survive 

the Bond Documents and Contract Documents; and (B) this Agreement shall terminate. 

(b) The Ground Sublease shall provide that, after Final Completion of the 

Facilities, in the event the Property or any component thereof is only partially damaged or 

destroyed, the Net Insurance Proceeds shall first be applied to the redemption of the Bonds 

pursuant to the terms of the Indenture and any balance shall be applied in accordance with 
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Section 8.3(f) (or some combination of the above); provided, however, that if the Indenture 

and Trustee permit the Net Insurance Proceeds to be used for the reconstruction of the 

affected Property, the Ground Sublease may continue at the election of the Foundation, 

which shall obtain the prior written consent of LSU, pursuant to Section 8.3(d), and 

Provident Group-HSC shall repair, replace, rebuild, restore, and/or re-equip the affected 

Property promptly to substantially the same condition thereof as existed prior to the event 

causing such destruction or damage with such changes, alterations, and modifications 

(including the substitution and addition of other property) as the Foundation shall approve 

in writing (if any) as will not impair the value or the character of the affected Property (the 

“Restoration”) or the Net Insurance Proceeds shall be applied to the redemption of the 

Bonds pursuant to the terms of the Indenture and any balance shall be applied in accordance 

with Section 8.3(g) (or some combination of the above).  Notwithstanding the foregoing, 

in no event shall Provident Group-HSC be required to expend any funds beyond the Net 

Insurance Proceeds it actually receives following any payments due under the Indenture 

for the Restoration and, if such Net Insurance Proceeds are inadequate, the Foundation, 

after obtaining the prior written approvals of LSU, which approvals are in LSU’s sole and 

unfettered discretion, to contribute the additional funds necessary to complete the 

Restoration or its remedy shall be to terminate this Agreement.  

(c) The Ground Sublease shall provide that: (i) any and all Restoration by 

Provident Group-HSC under the Ground Sublease shall be performed in accordance with 

all Governmental Regulations, and (ii) if not theretofore delivered to the Foundation and 

LSU, Provident Group-HSC shall deliver to the Foundation and LSU, within one hundred 

twenty (120) days of the completion of such Restoration, a complete set of “as built” record 

exterior plans thereof, together with a statement in writing from a registered architect or 

licensed professional engineer that such plans are complete and correct. 

(d) The Ground Sublease shall provide that all Net Insurance Proceeds shall be 

paid to the Trustee and deposited and held in accordance with the terms of the Indenture to 

hold the proceeds of insurance or condemnation Awards (including the Replacement Fund 

if so used) (the “Restoration Fund”) to be applied, as fully as practicable, in one or more 

of the following ways as shall be directed in writing by the Foundation, which shall obtain 

the prior written approval of LSU, within sixty (60) days from the date of such deposit 

(subject to the consent of the Trustee, which consent shall not be unreasonably withheld): 

(i) subject to the requirements of Section 8.3(g), such Net Insurance 

Proceeds shall be applied to the Restoration; or 

(ii) such Net Insurance Proceeds shall be transferred to the Redemption 

Fund to be applied to the redemption of the Bonds; or 

(iii) such Net Insurance Proceeds shall be applied in some combination 

permitted by the foregoing clauses (i) and (ii); 
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provided that, if LSU does not, within such sixty (60) day period, direct the Foundation as 

to the application of the Net Insurance Proceeds pursuant to the preceding clauses (ii) or 

(iii), then the Net Insurance Proceeds shall be applied pursuant to the preceding clause (i). 

(e) The Ground Sublease shall provide that, after completion (and payment in 

full of the costs) of the Restoration (pursuant to Section 8.3(d)(i)), all remaining Net 

Insurance Proceeds (if any) shall be transferred to the Redemption Fund to be applied in 

redemption of the Bonds pursuant to the Indenture. 

(f) The Ground Sublease shall provide that, in the event of the termination of 

this Agreement before the expenditure of the full amount of such Net Insurance Proceeds 

in the Restoration of such damaged or destroyed buildings, other structures or 

improvements, any unapplied balance of the Net Insurance Proceeds, including any interest 

previously earned by such balance, shall, subject to Section 8.3(h), inure to and become 

the sole property of the Foundation. 

(g) The Ground Sublease shall provide that, before the Trustee may apply any 

Net Insurance Proceeds pursuant to Section 8.3(d)(i), Provident Group-HSC shall have 

furnished to the Foundation and the Trustee: (i) with respect to proposed Restorations in 

excess of $500,000, a certificate of an Independent Engineer: (A) to the effect that the 

affected Property can reasonably be expected to be restored, within a period of twenty-four 

(24) months from the receipt of such Net Insurance Proceeds, to substantially the condition 

thereof immediately preceding such damage or destruction and in a condition that 

constitutes Restoration, (B) setting forth the estimated cost of the proposed Restoration, 

including an allowance for contingencies, and the estimated date of completion of such 

Restoration and (C) to the effect that all amounts necessary to accomplish the proposed 

Restoration are on deposit in the Restoration Fund; and (ii) a certificate of Provident 

Group-HSC, the Foundation or, if applicable, the Independent Engineer to the effect that 

all permits, licenses, accreditations and other Governmental Authority approvals necessary 

for Restoration are in full force and effect.  The Ground Sublease shall provide that, if the 

Independent Engineer advises that he or she cannot give the certificate described in the 

preceding clause (i), then, before the Net Insurance Proceeds are applied pursuant to 

Section 8.3(d)(ii), the Foundation shall have sixty (60) days after such advice, at the 

Foundation’s option, after obtaining prior written approvals from LSU, to commit to 

contributing such additional funds to the costs of Restoration as shall be necessary for the 

Independent Engineer to give such certificate, in which case the Net Insurance Proceeds 

and such additional funds shall be applied pari passu to the costs of Restoration pursuant 

to Section 8.3(d)(i). 

(h) The Ground Sublease shall provide that Provident Group-HSC shall cause 

any balance of such Net Insurance Proceeds remaining after application pursuant to this 

Section 8.3 to be transferred to the Redemption Fund to be applied in redemption of the 

Bonds pursuant to the Indenture and then applied in accordance with Section 8.3(f). 
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(i) Except as otherwise expressly contemplated hereby, this Agreement shall 

not terminate or be forfeited by reason of damage to or total, substantial or partial 

destruction of the Property or any part thereof or by reason of the untenantability of the 

same or any part thereof resulting from fire or other casualty. The Foundation shall agree 

or cause Provident Group-HSC to agree that, except: (i) to the extent otherwise expressly 

provided in this Section 8.3, or (ii) with respect to any covenants or obligations which, 

given their nature, cannot be performed due to any damage or destruction, Provident 

Group-HSC’s obligations under the Ground Sublease, the Foundation’s obligations under 

this Agreement, including the payment of Base Rent thereunder, and any other sums of 

money and charges hereunder, shall continue as though said damage or destruction had not 

occurred and without abatement, suspension, diminution or reduction of any kind. 

ARTICLE IX 

CERTAIN LIENS PROHIBITED 

Section 9.1. RELEASE OF RECORDED LIENS.  If any mechanics’ liens or 

materialmen’s liens shall be recorded against the Property or, prior to Final Completion, the 

Facilities, the Foundation shall cause the same to be bonded over or released of record within thirty 

(30) days of filing, or, in the alternative, if Provident Group-HSC in good faith desires to contest 

the same, the Foundation shall agree to allowing Provident Group-HSC to do so, but in such case 

Provident Group-HSC must agree to indemnify and save the Foundation and LSU harmless from 

all liability for damages occasioned thereby and shall, in the event of a judgment of foreclosure on 

said lien, cause the same to be discharged and released prior to the execution of such judgment.  If 

LSU, in its sole and unfettered judgment, should consider LSU’s Interest endangered by any such 

liens and shall so notify the Foundation, and the Foundation shall fail to cause Provident Group-

HSC to provide adequate security for the payment of such liens in the form of a surety bond, cash 

deposit or cash equivalent or indemnity agreement reasonably satisfactory to LSU within thirty 

(30) days after such notice, then LSU, at LSU’s sole and unfettered discretion, may discharge such 

liens and the Foundation shall recover from Provident Group-HSC immediately as Additional Rent 

(as defined in the Ground Sublease) the amounts paid by LSU.  If such amounts remain unpaid by 

the Foundation to LSU within thirty (30) days of written demand by LSU to the Foundation, and 

the Foundation shall fail or fail to cause Provident Group-HSC to make such payment for said 

amount, interest, at the rate of ten percent (10%) per annum, shall be due and owing thereon by 

the Foundation to LSU from the date paid by LSU until repaid by the Foundation or if the 
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Foundation shall cause repayment by Provident Group-HSC at the rate set forth in the Ground 

Sublease. 

ARTICLE X 

OPERATION AND MANAGEMENT OF FACILITIES 

Section 10.1. OPERATIONS OF FACILITIES; PROVIDENT-GROUP HSC’S 

OBLIGATION TO OPERATE. 

(a) The Ground Sublease shall provide that: (i) upon Final Completion of the 

Facilities Provident Group-HSC shall procure and maintain, or cause to be procured and 

maintained, all services necessary or required to adequately operate, manage and maintain, 

or cause to be operated, managed and maintained, the Facilities in accordance with the 

Permitted Use, including, but not limited to, administrative support, all as more particularly 

set forth in the Management Agreement; and (ii) Provident Group-HSC shall continuously 

operate and maintain, or cause to be operated and maintained, the Facilities from the Final 

Completion Date and shall continue for the remainder of the term of the Ground Sublease, 

all in accordance with all Governmental Regulations and the terms of the Management 

Agreement.  LSU hereby acknowledges that full performance by the Manager of all its 

obligations and duties under the Management Agreement shall be deemed the satisfaction 

of all of Provident Group-HSC’s obligations to operate and maintain the Facilities. 

(b) The Project Advisory Committee shall be created by Provident Group-HSC 

pursuant to the Bylaws of Provident Group-HSC to advise Provident Group-HSC and 

Manager with respect to the management, maintenance and operations of the Facilities.  

The Project Advisory Committee shall render non-binding advice to Provident Group-HSC 

and the Manager so that Provident Group-HSC and Manager may fulfill their obligations 

under the Ground Sublease and the Management Agreement, as applicable.  Without 

limiting the generality of the foregoing, the Project Advisory Committee shall render 

advice to Provident Group-HSC and the Manager with respect to matters pertaining to the 

Ground Sublease and the Management Agreement and with respect to: (i) the approved 

Budget as same are created for each Fiscal Year in accordance with the Management 

Agreement; (ii) the Management Agreement and Manager; and (iii) any other matters 

agreed upon by the Foundation, LSU and Provident Group-HSC. 

The Project Advisory Committee shall be composed of six (6) members, with three 

(3) representatives appointed from names of candidates submitted by the Foundation, two 

(2) of which must be representatives of LSUHSC-NO appointed by the Chancellor, and 

three (3) representatives appointed from names of candidates submitted by Provident 

Group-HSC.  Any and all decisions and determinations of the Project Advisory Committee 

shall be by majority vote of the members, and any such representative may assign his right 

to vote to another representative by written proxy.  All actions of the Project Advisory 

Committee shall be by majority of vote.   
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Section 10.2. CRIMINAL HISTORY CHECKS.  The Ground Sublease shall require 

that any employees, personnel, architects, engineers, contractors, subcontractors, vendors, 

specialists, agents and consultants engaged by Provident Group-HSC, the Developer, the General 

Contractor or the Manager in connection with the performance of the Series 2020 Project or the 

management, maintenance and operations of the Facilities shall provide to the LSU Representative 

a letter certifying that criminal background checks (but no fingerprint checks required) have been 

conducted on all personnel providing a service on the Campus in connection with the Facilities or 

the management, maintenance and operations of the Facilities, which letter: (i) must be provided 

within fifteen (15) days of engagement (ii) must be updated as new personnel are added, (iii) must 

be updated annually for all personnel, (iv) kept on file at the office of such employees, personnel, 

architects, engineers, contractors, subcontractors, vendors, specialists, agents and consultants and 

(v) must be made available to LSU or LSUHSC-NO upon request thereby.  Any person who has 

been convicted of a criminal violation or offense described in La. R.S. 40:981.3 or in L.A.C. Title 

28, Chapter 9 shall not be employed in any capacity on the Campus by Provident Group-HSC and 

any such architects, engineers, contractors, subcontractors, vendors, specialists, agents and 

consultants. 

Section 10.3. BOOKS AND RECORDS.  The books, accounts and records of the 

Foundation which pertain to this Agreement, the Ground Sublease and the Facilities shall be 

maintained at the principal office of the Foundation. 

Section 10.4. LSUHSC-NO MARKS.  The Ground Sublease shall provide that Provident 

Group-HSC shall not use or allow any of its affiliates, agents, vendors, contractors or employees 

to use the name of LSUHSC-NO or any of its symbols, logos, trademarks or other representations 

of those of its affiliated organizations (“LSUHSC-NO Marks”) without the express prior written 

consent of the LSU Representative and the applicable affiliated organizations.  The LSU 

Representative’s consent may be granted or withheld in the LSU Representative’s sole and 

unfettered discretion. 

Section 10.5. AUDITS.  LSU may, at its option and at its own expense, and during 

customary business hours, conduct internal audits of the books, bank accounts, records and 

accounts of the Foundation directly relating to the Property, the Facilities or the Bonds, to the 

extent necessary to verify compliance with this Agreement, the Ground Sublease, or any other 

agreements it enters into pursuant to the authority of this Agreement.  Audits may be made on 

either a continuous or a periodic basis or both, and may be conducted by employees of LSU, by 

independent auditors retained by LSU, by the Louisiana Legislative Auditor or by the Office of 

the Governor or Division of Administration of the State of Louisiana, but any and all such audits 

shall be conducted without materially, unreasonably or unnecessarily interrupting or interfering 

with the normal conduct of business affairs of the Foundation.  LSU covenants with the Foundation 

to keep all work papers, including all books and records of the Foundation, its agents, employees, 

consultants, contractors, and vendors, confidential and to further keep the results of any such audits 

confidential except as required by rules and regulations of LSU and by Governmental Regulations.  

The Foundation shall cause the Ground Sublease to require Provident Group-HSC to grant LSU 

similar audit rights with respect to its books, bank accounts, records and accounts directly relating 
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to the Property, the Facilities or the Bonds to the extent necessary to verify compliance with this 

Agreement, the Ground Sublease or any other agreements it enters into pursuant to the authority 

of this Agreement or the Ground Sublease. 

The Foundation shall cause the Ground Sublease to require Provident Group-HSC, the 

Developer and the Manager to grant LSU similar audit rights with respect to their respective books, 

bank accounts, records and accounts directly relating to the Property, the Facilities or the Bonds 

to the extent necessary to verify compliance with this Agreement, the Ground Sublease or any 

other agreements it enters into pursuant to the authority of this Agreement or the Ground Sublease. 

Section 10.6. ANNUAL AUDITED FINANCIAL STATEMENTS.  The Ground 

Sublease shall require Provident Group-HSC to agree that annually, but no later than one hundred 

twenty (120) days following the close of Provident Group-HSC’s fiscal year, Provident Group-

HSC shall provide to the LSU Representative a copy of Provident Group-HSC’s  annual audited 

financial statement(s) prepared in accordance with generally accepted accounting principles 

consistently applied and audited by an independent certified public accountant and acceptable to 

LSU, which audit shall reflect all revenues credited to the immediately preceding year and all 

payments on any debt or obligations of the Foundation for the period. 

ARTICLE XI 

INDEMNITY AND INSURANCE 

Section 11.1 INDEMNITY. 

(a) Indemnification by the Foundation.  Subject to the limitations provided in 

Sections 11.2(f)(vi) and 11.6 of this Agreement, the Foundation shall and will indemnify, 

defend, and save harmless LSU and its board members, authorized agents, affiliates, 

officers and employees from and against any and all liability, claims, demands, damages, 

expenses, fees, fines, penalties, suits, proceedings, actions and causes of action of any and 

every kind and nature growing out of or in any way connected with the construction, use, 

occupancy, management, operation or control of the Facilities, the Property and any 

servitudes, rights of attachment and air rights by the Foundation, its officers, employees, 

agents, contractors, guests, members, or patrons.  This obligation to indemnify shall include 

fees of legal counsel and third-party investigation costs and all other reasonable costs, 

expenses, and liabilities incurred as a result thereof; however, the Foundation and LSU 

may use the same counsel if such counsel is approved by LSU.  It is expressly understood 

and agreed that the Foundation is and shall be deemed to be an independent contractor and 

operator responsible to all parties for its respective acts or omissions and that LSU shall in 

no way be responsible for the acts or omissions of the Foundation.  The Foundation’s 

obligation to indemnify LSU in accordance with the terms of this Section 11.1(a) shall be 

limited to the extent of its proportionate share of fault. 

 Section 11.2. REQUIRED INSURANCE. 
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(a) Insurance required of Provident Group-HSC and the Developer.  Unless 

otherwise approved in writing by the LSU Representative, the Foundation shall, for the 

duration of the Ground Sublease, require Provident Group-HSC to require the Developer 

to maintain the insurance coverage required by the Development Agreement and the 

Management Agreement. 

(b) General.  It is the intent of the Parties to this Agreement that risk of loss for 

the Property and/or the Facilities be shifted to insurance to the maximum extent practicable. 

(i) The Foundation shall be required to procure and maintain its own 

insurance coverage for the duration of this Agreement and the Ground Sublease in 

minimum limits as set forth below and with insurers financially acceptable and 

lawfully authorized to do business in Louisiana rated at least "A" by S&P or 

"Excellent (A/A )" by A.M. Best Company, Inc. 

(iii) Insurance required for the construction and operations phases of the 

Facilities are as set forth in the Development Agreement and in the Management 

Agreement, respectively. 

(c) Minimum Scope of Insurance.  The Foundation and Provident Group-HSC 

shall maintain insurance coverage written for the extent and policy limits of liability not 

less than the limits specified here or as required by law, whichever are greater: 

(i) Workers’ Compensation Insurance as is required by Louisiana law, 

or as may be available on a voluntary basis.  Statutory coverage must apply in the 

state in which the work is being performed.  Coverage shall extend to voluntary, 

temporary, or leased employees unless the insured party can provide evidence that 

such employee is covered under other applicable Workers’ Compensation 

Insurance.  If the Foundation or Provident Group-HSC exempts its officers and 

directors from such Workers’ Compensation insurance, such officers and directors 

shall not be allowed in those Facilities or Property areas to which Workers’ 

Compensation coverage would apply. 

(ii) Employers Liability Insurance which will include bodily injury by 

accident or bodily injury by disease.  Bodily injury includes resulting death. 

(iii) Automobile Liability Insurance covering liability arising from the 

use or operation of any auto, including those owned and non-owned (Symbol 1), 

operated or used by or on behalf of the insured Party under this Agreement. 

(iv) Commercial General Liability Insurance on an occurrence coverage 

basis against claims for bodily injury, death and property damage (including loss 

of use), products completed operations, personal injury and advertising injury, at 

least as broad as the 1993-Insurance Services Office Commercial General Liability 

Policy form CG 0001©, as respects Blanket Contractual Liability, XCU, and Broad 
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Form Property Damage or its equivalent.  Unacceptable exclusions include 

exclusions for damage to work performed by contractors (e.g., CG 22 94 or CG 22 

95); for equipment under their care, custody, and control; for contractual liability 

(e.g., CG 21 39); employee versus employee; explosion, collapse and underground; 

and for known loss.  In addition to procuring and maintaining this insurance during 

the duration of the Agreement, each Party to this Agreement agrees to continue to 

procure and maintain, or to cause its third-party consultants, contractors, vendors, 

and their respective subcontractors to procure and maintain, products and 

completed operations liability insurance coverage through the applicable statute of 

repose period. 

(v) Umbrella Liability Insurance, occurrence-based follow form, 

providing additional limits in excess of the Commercial General Liability, 

Automobile Liability and Employer’s Liability policy limits.  Endorsements shall 

include Pay on Behalf of Wording; Concurrency of Effective Dates with Primary; 

Aggregates; Follow Form Primary; and Drop-Down Feature. 

(d) Minimum Limits of Insurance.  The limits below constitute minimum 

limits.  Nothing in this Agreement shall be construed to limit a Party to this Agreement 

from maintaining insurance with higher limits. 

Type of Insurance 

Minimum 

Limits Required 

(Per Claim/Occurrence) 

Minimum 

Limits Required 

(Aggregate 

Policy Limits) 

   

1. Workers’ Compensation Statutory Limits Statutory Limits 

2. Employer Liability (bodily injury 

by accident) $1,000,000 N/A 

 a. By disease $1,000,000  

 b. Each accident $1,000,000  

 c. Each Employee $1,000,000  

3. Commercial Auto Liability 

(Symbol 1) (no deductible in 

Combined single 

limit/each accident N/A 
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excess of $25,000) 

4. Commercial General Liability $2,000,000 $5,000,000 

 

a. Bodily Injury/Property 

Damage $2,000,000 $5,000,000 

 

b. Products/Completed 

Operation $2,000,000 $5,000,000 

 

c. Personal and Advertising 

Injury $1,000,000 $2,000,000 

 

d. Medical Expense limit (any 

one person) $10,000  

 e. Loss of Use Insurance $1,000,000 $2,000,000 

5. Umbrella Liability Insurance (no 

deductible in excess of $25,000) $10,000,000 $10,000,000 

(e) Deductibles and Self-insured Retentions.  The funding of deductibles and 

self-insured retentions for insurance maintained pursuant to the requirements of this 

Agreements shall be the sole responsibility of the Foundation and Provident Group-HSC, 

including any amounts applicable to deductibles or self-insured retentions applicable to 

claims involving any additional insured entity.  Any self-insured retentions in excess of 

$25,000.00 must be declared to and approved in advance in writing by the other Party.  Any 

self-insured retention endorsement that would limit the right of LSU, the Foundation, 

Provident Group-HSC, the Trustee or their successors and assigns to make such payment 

shall be rejected.  The Party to this Agreement paying such deductible or self-insured 

retention shall be entitled to all rights and remedies under this Agreement and 

Governmental Regulations. 

(f) Additional Insurance Policy Requirements.  The required insurance shall 

contain the following additional provisions: 

(i) Additional Insured - Each policy shall name Provident Group-HSC, 

LSU, the Foundation, the Trustee, Provident Resources Group Inc., the State of 

Louisiana, the Authority and their respective officers and directors as additional 

insureds on the above-referenced Commercial General Liability and Automobile 

Liability policies.  The additional insured endorsements shall be at least as broad as 

the Insurance Services Office, Inc.’s forms CG 20 10 and CG 20 37, 07/04 edition 

forms. 

(ii) Loss Payee - All policies shall name the Trustee as a loss payee 
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under the Standard 438BFU Lender’s Loss Payable Endorsement for the Trustee to 

deposit such net proceeds in accordance with the Bond Documents for all property 

policies. 

(iii) Severability of Interest - Except with respect to the limits of 

insurance, insurance required to be procured and maintained by each Party to this 

Agreement pursuant to the requirements of this Agreement shall apply separately 

to each insured or additional insured. 

(iv) Primary Coverage - The insurance required in this Agreement to be 

maintained by the Foundation and Provident Group-HSC shall be primary 

insurance, and any insurance or self-insurance maintained by the other Party hereto. 

(v) Notice of Cancellation - All policies required herein shall provide 

for thirty (30) days’ written notice of cancellation or material change to be sent to 

the LSU Representative. 

(vi) Waiver of Subrogation - All insurance policies required of the 

Foundation, Provident Group-HSC and the Trustee, as well as any other insurance 

carried by the Foundation, Provident Group-HSC and/or the Trustee for its 

protection or the protection of its Facilities on the Property, shall provide that the 

insurers waive in favor of LSU any rights of subrogation. 

   (g) Verification of Contractor-Provided Insurance. 

(i) The Foundation, Provident Group HSC, and the Trustee shall 

furnish to LSU, a certificate of insurance on the most current version of the ACORD 

form evidencing the required coverage prior to the commencement of work or 

Manager Duties at or on the Facilities or the Property, as applicable.  The 

Foundation, Provident Group HSC and the Trustee shall provide renewal 

certificates to LSU.  The certificates are to be received and approved by the LSU 

Representative before Work commences and upon any contract renewal thereafter.  

The LSU Representative reserves the right to request complete certified copies of 

all required insurance policies at any time.  Said certificates and policies shall to 

the extent allowed by law provide at least a thirty (30) day written notification to 

the LSU Representative prior to the cancellation thereof.  Failure of the Foundation 

and/or Provident Group HSC and/or the Trustee to purchase and/or maintain either 

itself or through its contractor(s), any required insurance, shall not relieve the 

Foundation and/or Provident Group HSC from any liability or indemnification 

hereunder. 

 (ii) Certificates required herein shall be furnished in duplicate and shall 

specifically set forth evidence of all coverage required herein.  Each Party to this 

Agreement shall promptly deliver to the other party to this Agreement, Provident 
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Group-HSC, the Foundation and the Trustee copies of written endorsements that 

are subsequently issued amending coverage or limits upon receipt or upon written 

demand by the other. 

(iii) Failure of either party to this Ground Sublease, Provident Group-

HSC, the Foundation or the Trustee to request certificates or identify deficiencies 

shall in no way limit or relieve the other of its obligations to maintain such 

insurance.  Failure of a party to this Agreement to maintain the required insurance 

or to require its third party consultants, contractors, vendors, and their respective 

subcontractors to maintain the required insurance shall constitute a default under 

this Agreement and, at the option of the non-failing party, shall allow the non-

failing party to withhold payment and/or purchase the required insurance at the 

failing party’s expense. 

(h) No Representation of Coverage Adequacy.  LSU makes no representation or warranty that 

the insurance set forth in this Section will be sufficient to protect the Foundation’s or Provident-

Group-HSC’s interest. 

(i) Term.  All insurance required in this Section shall remain in effect during the Term of this 

Agreement. 

Section 11.3. NO RELEASE.  Neither the acceptance of the completed Facilities nor the 

payment therefor shall release the Foundation or Provident Group-HSC, the Developer 

Development, the Developer Tigers, or their third party-consultants, contractors, vendors, or their 

subcontractors or insurer from applicable obligations of the insurance requirements or 

indemnification requirements set forth herein, including as required under the Development 

Agreement and the Management Agreement, as applicable. 

Section 11.4. INTENTIONALLY LEFT BLANK.   

Section 11.5. CONTRIBUTORY ACTS.  Whenever in this Agreement any Party is 

obligated to pay an amount or perform an act because of its negligence, willful misconduct or other 

legal fault (or that of its agents, employees, contractors, guests, or invitees), such obligations shall 

be mitigated to the extent of any comparative fault or other willful misconduct of the other party 

(or that of its agents, employees, contractors, guests, or invitees) as determined by a court of law, 

and in any disputes damages shall be apportioned based on the relative amounts of such negligence, 

willful misconduct or other legal fault as determined by a court of law. 

Section 11.6. LIMITATION ON LIABILITY.  The provisions of this Agreement do 

not waive or abrogate, nor are they intended to waive or abrogate, the limitation on liability 

established under La. R.S. 13:5106 for LSU. 
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ARTICLE XII 

DEFAULT AND REMEDIES 

Section 12.1. EVENTS OF DEFAULT BY THE FOUNDATION.  Any one of the 

following events shall be deemed to be an “Event of Default” by the Foundation under this 

Agreement. 

(a) The Foundation shall fail to pay any sum required to be paid to LSU under 

the terms and provisions of this Agreement and such failure shall not be cured within thirty 

(30) days after the Foundation’s receipt of written notice from LSU of such failure, 

provided that on the third such failure, no notice of default shall be required. 

(b) The Taking by execution of the Foundation’s leasehold estate or the 

Property for the benefit of any Person. 

(c) The Foundation shall fail to perform or cause to be performed any term, 

covenant, condition or provision hereof, other than the payment of money, subject to Force 

Majeure, to be performed by the Foundation under the terms and provisions of this 

Agreement and such failure shall not be cured within thirty (30) days after receipt of written 

notice from LSU of such failure; provided that if, during such thirty (30)-day period, the 

Foundation takes action to cure such failure but is unable, by reason of the nature of the 

work involved, to cure such failure within such period and continues such work thereafter 

diligently and without unnecessary delays, such failure shall not constitute an Event of 

Default hereunder until the expiration of sixty (60) days after such thirty (30)-day period 

to cure such failure. 

(d) A court having jurisdiction shall enter an order for relief in any involuntary 

case commenced against the Foundation, as debtor, under the Federal Bankruptcy Code, 

as now or hereafter constituted, or the entry of a decree or order by a court having 

jurisdiction in the premises appointing a custodian, receiver, liquidator, assignee, trustee, 

sequestrator, or other similar official of or for the Foundation or any substantial part of the 

properties of the Foundation or ordering the winding up or liquidation of the affairs of the 

Foundation, and the continuance of any such decree or order unstayed and in effect for a 

period of 90 consecutive days. 

(c) The commencement by the Foundation of a voluntary case under the 

Federal Bankruptcy Code, as now or hereafter constituted, or the consent or acquiescence 

by the Foundation to the commencement of a case under the Federal Bankruptcy Code or 

to the appointment of or taking possession by a custodian, receiver, liquidator, assignee, 

trustee, sequestrator, or other similar official of or for the Foundation or any substantial 

part of the properties of the Foundation. 

(d) the Foundation, after commencement of Construction but prior to Final 

Completion of the Facilities, abandons (with no intent to continue) performance of the 
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Series 2020 Project for a period of forty-five (45) consecutive days, excluding delays 

caused by Force Majeure. 

Section 12.2. LSU’S RIGHTS UPON DEFAULT BY THE FOUNDATION.  Upon 

the occurrence and during the continuance of an Event of Default, LSU may seek any and all 

damages occasioned by the Event of Default, or may seek any other remedies available at law or 

in equity; provided, however, LSU may not terminate this Agreement due to the default of the 

Foundation unless the Bonds are paid in full or legally defeased, as applicable, and all obligations 

under the Bond Documents are discharged, except with the prior written consent of the Trustee, 

which may be granted or withheld in its sole discretion. 

Section 12.3. THE FOUNDATION’S OBLIGATIONS UPON DEFAULT.  Any 

termination of this Agreement as herein provided shall not relieve the Foundation from the 

payment of any sum or sums that shall then be due and payable to LSU hereunder, or any claim 

for damages then or theretofore accruing against the Foundation hereunder, and any such 

termination shall not prevent LSU from enforcing the payment of any such sum or sums or from 

claiming damages by any remedy provided for by law, or from recovering damages from the 

Foundation for any Event of Default. 

Section 12.4. RIGHTS OF LSU CUMULATIVE.  All rights and remedies of LSU 

provided for in this Agreement shall be construed and held to be cumulative, and no single right 

or remedy shall be exclusive of any other which is consistent with the former.  LSU shall have the 

right to pursue any or all of the rights or remedies set forth herein, as well as any other consistent 

remedy or relief which may be available at law or in equity, but which is not set forth herein.  No 

waiver by LSU of a breach of any of the covenants, conditions or restrictions of this Agreement 

shall be construed or held to be a waiver of any succeeding or preceding breach of the same or of 

any other covenant, condition or restriction herein contained.  The failure of LSU to insist in any 

one or more cases upon the strict performance of any of the covenants of this Agreement, or to 

exercise any option herein contained, shall not be construed as a waiver or relinquishment of future 

breaches of such covenant or option.  A receipt by LSU or acceptance of payment by LSU of 

Annual Rent with knowledge of the breach of any covenant hereof shall not be deemed a waiver 

of such breach.  No waiver, change, modification or discharge by LSU or the Foundation of any 

provision of this Agreement shall be deemed to have been made or shall be effective unless 

expressed in writing and signed by the parties. 

ARTICLE XIII 

DEFAULT BY LSU 

Section 13.1. LSU DEFAULTS.  LSU shall be in default under this Agreement if LSU 

shall breach any non-monetary terms, covenants or conditions herein, and shall fail to remedy any 

such breach with all reasonable dispatch within ninety (90) days or if unable to remedy such breach 

within said ninety (90) days, LSU fails to take actions necessary to remedy such breach within said 

ninety (90) days and is not diligently pursuing same, (or such longer period as the Trustee may 

approve) after written notice thereof from the Foundation, to LSU, then and in any such event LSU 
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shall be deemed to be in default hereunder.  Subject to the preceding sentence, the Foundation 

shall be entitled to enforce any one or more of the following rights and remedies in the event of a 

default by LSU under this Agreement: 

(i) Require LSU to specifically perform its obligations under this Agreement 

or restrain or enjoin LSU from continuing the activities that constitute the default; and 

(ii) Exercise all other rights and remedies available to the Foundation under this 

Agreement or otherwise available to the Foundation at law or in equity as a consequence 

of the default. 

Section 13.2. RIGHTS OF THE FOUNDATION CUMULATIVE.  All rights and 

remedies of the Foundation provided for in this Agreement shall be construed and held to be 

cumulative, and no single right or remedy shall be exclusive of any other which is consistent with 

the former.  The Foundation shall have the right to pursue any or all of the rights or remedies set 

forth herein, as well as any other consistent remedy or relief which may be available at law or in 

equity, but which is not set forth herein.  No waiver by the Foundation of a breach of any of the 

covenants, conditions or restrictions of this Agreement shall be construed or held to be a waiver 

of any succeeding or preceding breach of the same or of any other covenant, condition or restriction 

herein contained.  The failure of the Foundation to insist in any one or more cases upon the strict 

performance of any of the covenants of this Agreement, or to exercise any option herein contained, 

shall not be construed as a waiver or relinquishment of future breaches of such covenant or option.   

ARTICLE XIV 

IMPROVEMENTS; LSU’S OPTION 

Section 14.1. TITLE TO IMPROVEMENTS. 

(a) At all times during the term of the Ground Sublease, title to the Facilities 

and all other improvements hereafter Constructed in accordance with the Construction 

Documents and the Contract Documents shall be vested in Provident Group-HSC (or 

vested in the Foundation, if the Ground Sublease is terminated and this Agreement is not 

terminated). 

(b) Pursuant to and under the terms of the Ground Sublease, title to the 

Facilities shall automatically be transferred to LSU upon the termination of the Ground 

Sublease. 

(c) At such termination of this Agreement, the Foundation may be required by 

LSU at LSU’s sole option to remove any and all Improvements including any and all 

facilities, buildings or structures in place on the Property at the sole expense of the 

Foundation. 
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ARTICLE XV 

CONDEMNATION 

Section 15.1. CONDEMNATION.  

(a) In the event all or substantially all of the Property and the Facilities shall be 

subject to a Taking, or if so much of the Property and the Facilities or any component 

thereof shall be so taken so that the remainder of the affected Property and Facilities shall 

not reasonably be capable of being used for its intended purpose, as reasonably determined 

by LSU, the Foundation shall cause Provident Group-HSC to promptly notify the Trustee, 

LSU and the Foundation, and the Net Condemnation Proceeds shall be applied and paid 

first pursuant to the terms of the Indenture and second (to the extent of any Net 

Condemnation Proceeds remaining after such application) to the Foundation.  Immediately 

after such distribution of Net Condemnation Proceeds, any funds remaining in the funds 

and accounts described in the Indenture shall be distributed as provided therein, and 

additionally all funds remaining in any reserve accounts being held pursuant to the 

Development Agreement and the Management Agreement, if any, shall be distributed to 

the Foundation, or if the Bonds have been fully paid and all obligations under the Bond 

Documents have been discharged, to LSU, subject to the Ground Sublease, upon which, (i) 

the Ground Sublease shall terminate and Provident Group-HSC shall be released from all 

of its obligations under the Bond Documents and Contract Documents, except for any such 

obligations of Provident Group-HSC which shall survive the Bond Documents and 

Contract Documents; and (ii) this Agreement shall terminate.   

(b) The Ground Sublease shall provide that, in the event less than all or 

substantially all of the Property and the Facilities or any component thereof shall be subject 

to a Taking, Provident Group-HSC and the Trustee shall cause the Net Condemnation 

Proceeds received by them or any of them from any Award made in such eminent domain 

proceedings to be paid to the Trustee and deposited and held in the Condemnation Fund to 

be applied, as fully as practicable, in one or more of the following ways as shall be directed 

in writing by the Foundation, with the prior written consent of LSU, within sixty (60) days 

from the date of such deposit (subject to the consent of the Trustee, which consent shall 

not be unreasonably withheld): 

(i) subject to the requirements of Section 15.1(e), such Net 

Condemnation Proceeds shall be applied to the Restoration (provided that in this 

Section 15.1, the “value or character of the Property” in the definition of 

“Restoration” shall take into account the portion of the Property so taken); or 

(ii) such Net Condemnation Proceeds shall be transferred to the 

Redemption Fund to be applied to the redemption of the Bonds; or 

(iii) such Net Condemnation Proceeds shall be applied in some 

combination permitted by the foregoing clauses (i) and (ii); 
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provided that, if the Foundation does not, within such sixty (60) day period, direct the 

application of the Net Condemnation Proceeds pursuant to the preceding clauses (ii) or 

(iii), then the Net Condemnation Proceeds shall be applied pursuant to the preceding clause 

(i). 

(c) After completion (and payment in full of the costs) of the Restoration 

(pursuant to Section 15.1(b)(i)), all remaining Net Condemnation Proceeds (if any) shall 

be transferred to the Redemption Fund to be applied in redemption of the Bonds pursuant 

to the Indenture. 

(d) [Reserved.] 

(e) Before the Trustee may apply any Net Condemnation Proceeds pursuant to 

Section 15.1(b)(i), Provident Group-HSC shall have furnished to the Foundation and the 

Trustee (i) with respect to proposed Restorations in excess of $500,000, a certificate of an 

Independent Engineer (A) to the effect that the affected Property can reasonably be 

expected to be restored, within a period of twenty-four (24) months from the receipt of 

such Net Condemnation Proceeds, to substantially the condition thereof immediately 

preceding such damage or destruction and in a condition that constitutes Restoration, (B) 

setting forth the estimated cost of the Restoration, including an allowance for 

contingencies, and the estimated date of completion of such Restoration, and (C) to the 

effect that all amounts necessary to accomplish the Restoration are on deposit in the 

Restoration Fund and (ii) a certificate of Provident Group-HSC, the Foundation or, if 

applicable, the Independent Engineer to the effect that all permits, licenses, accreditations, 

and other governmental approvals necessary for Restoration are in full force and effect.  If 

the Independent Engineer advises that he or she cannot give the certificate described in the 

preceding clause (i), then, before the Net Condemnation Proceeds are applied pursuant to 

Section 15.1(b)(ii), LSU shall have sixty (60) days after such advice, at the LSU’s option, 

to commit to contributing such additional funds to the costs of Restoration as shall be 

necessary for the Independent Engineer to give such certificate, in which case the Net 

Condemnation Proceeds and such additional funds shall be applied pari passu to the costs 

of Restoration pursuant to Section 15.1(b)(i).  

(f) Any balance of such Net Condemnation Proceeds remaining after 

application pursuant to this Section 15.1 shall be transferred to the Redemption Fund to be 

applied in redemption of the Bonds pursuant to the Indenture.  

(g) Except as otherwise expressly contemplated hereby, the Ground Sublease 

shall not terminate or be forfeited by reason of a partial Taking of less than substantially 

all of the Property by reason of the untenantability of the same or any part thereof resulting 

from any such Taking. The Ground Sublease shall provide that Provident Group-HSC shall 

agree that, except (i) to the extent otherwise expressly provided in this Section 15.1, or (ii) 

with respect to any covenants or obligations which, given their nature, cannot be performed 

due to any damage or destruction, the Foundation’s obligations hereunder, including the 
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payment of Annual Rent, and any other sums of money and charges hereunder, shall 

continue as though said damage or destruction had not occurred and without abatement, 

suspension, diminution or reduction of any kind. 

ARTICLE XVI 

ASSIGNMENT, SUBLETTING, AND TRANSFERS OF 

THE FOUNDATION’S INTEREST 

Section 16.1. ASSIGNMENT OF LEASEHOLD INTEREST.  Except as specifically 

set forth herein, the Foundation shall not assign, transfer, convey, grant rights of use or otherwise 

sublet, nor shall it permit the assignment, transfer, conveyance, grants of rights of use or otherwise 

sublet, its leasehold estate or any rights therein, in its entirety or for any portion of the unexpired 

Term and may not assign any interest in this Agreement without the prior written consent of LSU, 

and any such assignment, transfer, conveyance or sublease made or given without first obtaining 

LSU’s prior written consent shall be null and void; provided, however, that the Foundation may, 

without LSU’s prior written consent, grant rights pursuant to and in accordance with the Ground 

Sublease.  Notice of any such assignment or transfer shall be furnished promptly to LSU. 

Section 16.2. REORGANIZATION BY THE FOUNDATION OR SUBLESSEE.  

The provisions of Section 16.1 shall not prevent the Foundation from changing its name or 

reorganizing its operations provided such change or reorganization does not adversely impact LSU 

or adversely impact the Foundation’s ability to fulfill its obligations under this Agreement. 

Section 16.3. TRANSFERS OF THE FOUNDATION’S INTEREST.  The obligation 

of the Foundation under this Agreement shall survive any conveyance, assignment or other transfer 

of the Foundation’s interest, and the Foundation shall not be relieved of such obligation as a 

consequence of such transfer.  Furthermore, any Person succeeding to the Foundation’s interest as 

a consequence of any such conveyance or other transfer shall succeed to all of the obligations of 

the Foundation hereunder and shall be subject to the terms and provisions of this Agreement and 

the Ground Sublease. 

Section 16.4. INCURRENCE OF DEBT.  The Ground Sublease shall provide that the 

Foundation shall not permit Provident Group-HSC to issue the Bonds (other than the Series 2020 

Bonds), increase the amount of the Bonds, refinance the Bonds or extend the due dates of payments 

on the Bonds without the prior written consent of LSU. 

ARTICLE XVII 

COMPLIANCE CERTIFICATES 

Section 17.1. FOUNDATION COMPLIANCE.  The Foundation agrees, at any time 

and from time to time, upon not less than thirty (30) days prior written notice by LSU, to execute, 

acknowledge and deliver to LSU or to such other party as LSU shall request, a statement in writing 

certifying (a) that this Agreement and the Ground Sublease are unmodified and in full force and 

effect (or if there have been modifications, that the same is in full force and effect as modified and 
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stating the modifications), (b) to the best of its knowledge, whether or not there are then existing 

any offsets or defenses against the enforcement of any of the terms, covenants or conditions hereof 

upon the part of LSU to be performed (and if so specifying the same), (c) the dates to which the 

Annual Rent and other charges have been paid, and (d) the dates of commencement and expiration 

of the Term and the term of the Ground Sublease, it being intended that any such statement 

delivered pursuant to this Section 17.1 may be relied upon by any Person. 

Section 17.2. LSU COMPLIANCE.  LSU agrees, at any time and from time to time, 

upon not less than thirty (30) days prior written notice by the Foundation, to execute, acknowledge 

and deliver to the Foundation a statement in writing, addressed to the Foundation or to such other 

party as the Foundation shall request, certifying, to the best of its knowledge, (a) that this 

Agreement is unmodified and in full force and effect (or if there have been modifications that the 

same is in full force and effect as modified and stating the modifications); (b) the dates to which 

the Annual Rent and other charges have been paid; (c) whether an Event of Default has occurred 

and is continuing hereunder (and stating the nature of any such Event of Default); and (d) the dates 

of commencement and expiration of the Term and the term of the Ground Sublease, it being 

intended that any such statement delivered pursuant to this may be relied upon by any assignee or 

sublessee pursuant to this Agreement. 

ARTICLE XVIII 

TAXES, FEES, AND LICENSES 

Section 18.1. PAYMENT OF TAXES.  The Foundation shall pay or cause to be paid, 

and, upon request by LSU, shall provide evidence of payment to the appropriate collecting 

authorities, all federal, State and local taxes and fees, which are now or may hereafter be levied 

upon the Foundation’s interest in the Facilities or the Property, or upon the Foundation, or upon 

the business conducted on the Facilities or the Property or imposed in connection with the 

construction, maintenance, alteration, or improvement of the Facilities or the Property, as 

applicable, or upon any of the Foundation’s property used in connection therewith; and shall 

maintain in current status all federal, State and local licenses and permits required for the operation 

of the business conducted by the Foundation.  LSU shall pay, and, upon request by the Foundation, 

shall provide evidence of payment to the appropriate collecting authorities, all federal, State and 

local taxes and fees, which are now or may hereafter be levied upon LSU or LSU’s Interest.  The 

Foundation and LSU may pay any of the above items in installments if payment may be so made 

without penalty other than the payment of interest.  The obligations of LSU and the Foundation to 

pay taxes and fees under this Section 18.1 shall apply only to the extent that LSU or the Foundation 

are not exempt from paying such taxes and fees and to the extent that such taxes and fees are not 

otherwise abated. The Foundation’s payment of taxes shall be identified under Federal Tax 

Identification Number _________. 

Section 18.2. CONTESTED TAX PAYMENTS.  The Foundation shall not be required 

to pay, discharge or remove any such taxes or assessments so long as the Foundation is contesting 

the amount or validity thereof by appropriate proceeding which shall operate to prevent or stay the 

collection of the amount so contested.  The Foundation hereby agrees to indemnify and save LSU 
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harmless from all liability for damages occasioned thereby and shall, in the event of a judgment of 

foreclosure on any lien arising in respect to such contested amounts, cause the same to be 

discharged and removed prior to the execution of such judgment.  Upon the termination of such 

proceeding, the Foundation shall deliver to LSU proof of the amount due as finally determined 

and proof of payment thereof.  LSU, at the Foundation’s expense, shall join in any such proceeding 

if any law shall so require. 

ARTICLE XIX 

FORCE MAJEURE 

Section 19.1. DISCONTINUANCE BY THE FOUNDATION DURING FORCE 

MAJEURE.  Whenever a period of time is herein prescribed for action to be taken by the 

Foundation, the Foundation shall not be liable or responsible for, and there shall be excluded from 

the computation for any such period of time, any delays due to Force Majeure.  However, LSU 

shall not be obligated to recognize any delay caused by Force Majeure unless the Foundation shall, 

within ten (10) Business Days after the Foundation is aware of the existence of an event of Force 

Majeure, notify LSU in writing thereof. 

Section 19.2. DISCONTINUANCE BY LSU DURING FORCE MAJEURE.  
Whenever a period of time is herein prescribed for action to be taken by LSU, LSU shall not be 

liable or responsible for, and there shall be excluded from the computation for any such period of 

time, any delays due to Force Majeure.  However, the Foundation shall not be obligated to 

recognize any delay caused by Force Majeure unless LSU shall, within ten (10) Business Days 

after LSU is aware of the existence of an event of Force Majeure, notify the Foundation thereof. 

ARTICLE XX 

ENVIRONMENTAL CONDITION OF THE PROPERTY 

Section 20.1. ENVIRONMENTAL CONDITION OF THE PROPERTY.  The 

Ground Sublease shall provide that: 

(a) Provident Group-HSC shall not: 

(i) Direct, suffer, or permit the Developer, the Manager, LSU, 

LSUHSC-NO or any of their respective employees or any other Person or entity 

under their respective control to handle, transport, use, manufacture or store any 

Hazardous Materials in or about the Property, except as provided in Section 20.1(b) 

below; or 

(ii) Suffer or permit (with or without negligence): 

(A) Any Hazardous Materials to be used by any employee, 

officers, agents, contractors or third party directed or controlled by 

Provident Group-HSC  in any manner not fully in compliance with all 

Environmental Laws; or 
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(B) The Property or adjoining areas and, prior to Final 

Completion only, the Facilities to become contaminated with any 

Hazardous Materials generated by Provident Group-HSC; or 

(C) The escape, disposal or release of any Hazardous Materials 

generated by Provident Group-HSC. 

(b) Provident Group-HSC may permit the Developer and the Manager to 

handle, store, use, or dispose of Hazardous Materials to the extent customary and necessary 

for the performance of the Developer’s and the Manager’s duties under the Development 

Agreement and the Management Agreement, respectively, provided same does not violate 

Environmental Laws and all disposal occurs offsite.  Provident Group-HSC shall cause the 

Developer to pay and perform the Developer’s obligations regarding Environmental Laws, 

Hazardous Materials and Remediation as set forth in the Development Agreement and the 

Management Agreement. 

(c) Provident Group-HSC shall promptly provide the Foundation with 

complete and accurate copies of all disposal tickets for materials (hazardous or not) from 

the Property and, prior to Final Completion only, the Facilities that are disposed of off the 

Property. 

(d) in the event that Provident Group-HSC, its affiliates, contractors, 

employees, officers or agents generate any Hazardous Materials that are required by any 

Environmental Law to be Remediated, and specifically excluding any Hazardous Materials 

that are generated by the Foundation, LSU, their affiliates, employees, officers or agents, 

Provident Group-HSC shall, at its sole cost and expense, promptly effectuate Remediation 

of any condition, including but not limited to a release of a Hazardous Material in, on, 

above, under or from the Property and, prior to Final Completion only, the Facilities, 

(“Hazardous Site Condition”) as necessary to comply with any Environmental Law or any 

breach of this Section 20.1.  In the event that any Hazardous Materials currently exist 

within the Property or the Facilities or any Hazardous Materials that are required by any 

Environmental Law to be Remediated and were generated by the Foundation, LSU their 

affiliates, employees, officers or agents or any third party, the Foundation shall, at its sole 

cost and expense, promptly effectuate Remediation of any condition in, on, above, under 

or from the Property and the Facilities as necessary.  In the event that Provident Group-

HSC fails to perform said work after notice from the Foundation or the State Department 

of Environmental Quality, the Foundation may, as agent of Provident Group-HSC, perform 

same, and Provident Group-HSC agrees to reimburse the Foundation for the entire cost of 

such Remediation, together with interest at the Default Rate, as Additional Rent (as defined 

in the Ground Sublease). 

(e) to the extent Provident Group-HSC has knowledge, Provident Group-HSC 

shall immediately notify the Foundation in writing of (A) any presence or releases of 

Hazardous Materials in, on, above, under, from or migrating towards the Property, (B) any 
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non-compliance with any Environmental Laws related in any way to the Property; (C) any 

actual or potential environmental lien; (D) any required or proposed Remediation of 

Hazardous Site Condition relating to the Property; and (E) any written or oral notice or 

other communication of which Provident Group-HSC becomes aware from any source 

whatsoever (including but not limited to a Governmental Authority) relating in any way to 

Hazardous Materials or Remediation thereof, or the possible liability of any person or 

entity pursuant to any Environmental Law in connection with the Property. 

(f) notwithstanding anything contained in Section 30 of the Ground Sublease 

or any other provision of the Ground Sublease to the contrary, Provident Group-HSC shall 

acknowledge and agree that the Developer or the Manager, as applicable, and not the 

Foundation, shall be responsible for Remediation of any and all Hazard Site Conditions, as 

necessary to comply with any Environmental Law or any breach of the Management 

Agreement or the Development Agreement.  To the extent set forth in the Development 

Agreement and the Management Agreement, Provident Group-HSC shall promptly 

effectuate or cause the Developer or the Manager, as applicable, to effectuate, Remediation 

of any Hazardous Site Condition as necessary to comply with any Environmental Law or 

any other Governmental Regulations, subject to the Development Agreement. 

(g) The foregoing provisions of this Section 20.1 notwithstanding, Provident 

Group-HSC shall have no responsibility for the environmental condition or the 

Remediation of the Facilities following Final Completion and, following Final Completion 

of the Facilities, the Foundation or LSU, as applicable, shall be responsible for the 

environmental condition or the Remediation of the Facilities. 

ARTICLE XXI 

MISCELLANEOUS 

Section 21.1. NONDISCRIMINATION, EMPLOYMENT AND WAGES.  Any 

discrimination by the Foundation or its agents or employees on account of race, color, sex, age, 

religion, national origin or handicap, in employment practices or in the performance of the terms, 

conditions, covenants and obligations of this Agreement, is prohibited. 

Section 21.2. NOTICES AND CONSENTS.  Notices or communications to LSU or the 

Foundation, and all necessary written consents required or appropriate under this Agreement shall 

be in writing, sent by (a) personal delivery, or (b) expedited delivery service with proof of delivery, 

or (c) registered or certified United States mail, postage prepaid, return receipt requested, or (d) 

sent via Facsimile, provided that acknowledgment of receipt thereof is received by the sending 

party from the receiving party, addressed as follows:   

if to LSU:   President of LSU  

     Louisiana State University  

     3810 West Lakeshore Drive 

     Baton Rouge, Louisiana 70803 
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Telephone:  (225) 578-____ 

 Facsimile: (225) 578-4749 

with copies to: Executive Vice President for Finance and Administration  

  and CFO 

Louisiana State University  

330 Thomas Boyd Hall 

Baton Rouge, Louisiana 70803 

Telephone:  (225) 933-3108 

Facsimile: (225) 578-5403 

 

if to the Foundation:  President/Chief Executive Officer 

LSU Health Foundation, New Orleans  

    2000 Tulane Avenue, 4th Floor 

    New Orleans, Louisiana 70112 

    Telephone: 504-568-3712 

    Facsimile: 504-568-3460 

or to such other address or to the attention of such other person as hereafter shall be designated in 

writing by such party.  Every notice, demand, request or other communication sent in the manner 

aforesaid shall be deemed to have been given, made or communicated, as the case may be, on the 

third business day after the same has been deposited, registered or certified, properly addressed as 

aforesaid, proper postage prepaid, in the United States mail, except that any notice, demand, 

request, or other communication, to the Foundation or LSU may be personally delivered, and in 

such event shall be deemed to have been given on the date the same shall have been personally 

delivered to the Party to whom such notice, demand, request or other communication is addressed, 

or to an officer of such Party, as provided by law. 

Section 21.3. RELATIONSHIP OF 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 ventures, or any other similar such relationship, between the 

Parties hereto.  It is understood and agreed that no provision contained herein nor any acts of the 

Parties hereto creates a relationship other than the relationship of LSU and the Foundation.  In no 

event shall the Foundation’s officers, directors, employees or agents be liable for any of the 

obligations of the Foundation hereunder.  Furthermore, LSU and the Foundation agree to execute 

any and all documents necessary upon the termination of this Agreement, including but not limited 

to any notices or consents required pursuant to the provisions of Louisiana Civil Code Article 493. 

Section 21.4. ATTORNEYS’ FEES.  To the extent allowed by law, if either party is 

required to commence legal proceedings relating to this Agreement, the prevailing party shall be 

entitled to receive reimbursement for its reasonable attorneys’ fees and costs of suit. 

Section 21.5. LOUISIANA LAW TO APPLY.  This is a Louisiana Agreement and shall 

be governed, interpreted and enforced in accordance with the laws of the State of Louisiana without 
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giving effect to any conflict of law provisions.  Venue of any action arising from this Agreement 

shall be exclusively in the Civil District Court, Parish of Orleans, State of Louisiana or the United 

States District Court for the Eastern District of Louisiana.  The Parties irrevocably waive any 

objection which they may have now or hereafter to the venue of any proceedings brought in such 

court, or that such proceedings have been brought in a non-convenient forum when brought in such 

court.  The Parties irrevocably agree that any final judgment (after appeal or expiration of time for 

appeal) entered by such court shall be conclusive and binding upon the Parties and may be enforced 

in the courts of any other jurisdiction to the fullest extent permitted by law. 

Section 21.6. WARRANTY OF PEACEABLE POSSESSION.  LSU covenants that 

the Foundation, on paying the Annual Rent and performing and observing all of the covenants and 

agreements herein contained and provided to be performed by the Foundation, shall and may 

peaceably and quietly have, hold, occupy, use, and enjoy the Property and the improvements 

existing thereon as of the Effective Date of this Agreement,  and may exercise all of its rights 

hereunder; and LSU agrees to forever defend the Foundation’s right to such occupancy, use, and 

enjoyment of the Property and the improvements existing thereon as of the Effective Date of this 

Agreement against the claims of any and all persons whomsoever lawfully claiming the same, or 

any part thereof, subject only to the provisions of this Agreement. 

Section 21.7. CURATIVE MATTERS.  Except for the express representations of LSU 

set forth in this Agreement, any additional matters necessary or desirable to make the Property and 

such other areas of Campus as shall be necessary for the performance of the Series 2020 Project 

useable for the Foundation’s purpose shall be undertaken, in the Foundation’s sole discretion, at 

no expense to LSU and only with LSU’s prior written consent, which consent shall not be 

unreasonably withheld, delayed or conditioned. 

Section 21.8. TERMINOLOGY.  Unless the context of this Agreement clearly requires 

otherwise, (a) pronouns, wherever used herein, and of whatever gender, shall include natural 

persons and corporations and associations of every kind and character; (b) the singular shall 

include the plural wherever and as often as may be appropriate; (c) the word “includes” or 

“including” shall mean “including without limitation”; (d) the word “or” shall have the inclusive 

meaning represented by the phrase “and/or”; (e) the words “hereof “herein,” “hereunder,” and 

similar terms in this Agreement shall refer to this Agreement as a whole and not to any particular 

section or article in which such words appear.  The section, article and other headings in this 

Agreement are for reference purposes, and shall not control or affect the construction of this 

Agreement or the interpretation hereof in any respect.  Article, section, subsection and exhibit 

references are to this Agreement unless otherwise specified.  All exhibits attached to this 

Agreement constitute a part of this Agreement and are incorporated herein.  All references to a 

specific time of day in this Agreement shall be based upon Central Time. 

Section 21.9. COUNTERPARTS.  This Agreement may be executed in multiple 

counterparts, each of which shall be declared an original, but all of which shall constitute one and 

the same document.  For purposes of this section, facsimile and PDF signatures are acceptable; 

however, the original signature pages shall be substituted as soon as practicable. 
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Section 21.10. SEVERABILITY.  If any clause or provision of this Agreement is illegal, 

invalid or unenforceable under present or future laws effective during the term of this Agreement, 

then and in that event, it is the intention of the Parties hereto that the remainder of this Agreement 

shall not be affected thereby. 

Section 21.11. AUTHORIZATION.  By execution of this Agreement, the Foundation and 

LSU each represent to the other that they are entities validly existing, duly constituted and in good 

standing under the laws of the jurisdiction in which they were formed and in which they presently 

conduct business; that all acts necessary to permit them to enter into and be bound by this 

Agreement have been taken and performed; and that the persons signing this Agreement on their 

behalf have due authorization to do so.  Each Party shall provide to the other evidence of proper 

authorization. 

Section 21.12. AMENDMENT.  No amendment, modification, or alteration of the terms 

of this Agreement shall be binding unless the same is in writing, dated on or subsequent to the date 

hereof and duly executed by the Parties hereto. 

Section 21.13. SUCCESSORS AND ASSIGNS.  All of the covenants, agreements, terms 

and conditions to be observed and performed by the Parties hereto shall be applicable to and 

binding upon their respective successors and assigns including any successor by merger or 

consolidation of LSU into another educational institution. 

Section 21.14. OWNERSHIP.  All records, reports, documents, and other material 

delivered or transmitted to the Foundation by LSU shall remain the property of LSU, and shall be 

returned by the Foundation to LSU, at the Foundation’s expense, at termination or expiration of 

this Agreement.  All records, reports, documents, or other material related to this Agreement and/or 

obtained or prepared by the Foundation in connection with the performance of the services 

contracted for herein shall become the property of LSU, and shall, upon request, be tendered by 

the Foundation to LSU, at the Foundation’s expense, at termination or expiration of this 

Agreement. 

Section 21.15. ABSENCE OF DEBT.  Notwithstanding anything to the contrary 

contained herein, during any time in which no Bonds are unpaid and outstanding and no debt is 

owed by the Foundation with respect to the Bonds, no party other than LSU and the Foundation 

shall have rights with respect to this Agreement. 

Section 21.16. DISCRIMINATION CLAUSE.  The Foundation shall agree to abide by 

and the Ground Sublease shall provide that Provident Group-HSC shall agree and abide by: (a) the 

requirements of the following as applicable: Title VI of the Civil Rights Act of 1964 and Title VII 

of the Civil Rights Act of 1964, as amended by the Equal Employment Opportunity Act of 1972, 

Federal Executive Order 11246 as amended, the Rehabilitation Act of 1973, as amended, the 

Vietnam Era Veteran’s Readjustment Assistance Act of 1974, Title IX of the Education 

Amendments of 1972, the Age Discrimination Act of 1975, the Fair Housing Act of 1968 as 
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amended; (b) the requirements of the Americans with Disabilities Act of 1990 and (c) any 

executive order by the governor of the State.  

(i) The Ground Sublease shall provide that: Provident Group-HSC shall 

additionally require and cause the General Contractor to agree: (A) not to discriminate in 

its employment practices; and (B) to render services under any contract without regard to 

race, color, religion, sex, national origin, veteran status, political affiliation, or disabilities 

and in compliance with any executive orders. 

(ii) Any act of discrimination committed by General Contractor, or failure to 

comply with these statutory or regulatory obligations when applicable shall be grounds for 

termination of the General Contractor. If the General Contractor does not comply with the 

provisions of Section 6.1(u) of this Agreement, the Foundation shall require Provident 

Group-HSC to cause the Developer to terminate the General Contractor. 

Section 21.17. ENTIRE AGREEMENT.  This Agreement, together with the exhibit 

attached hereto, contains the entire agreement between the Parties hereto with respect to the 

matters set forth herein and contains all of the terms and conditions agreed upon with respect to 

such matters, and no other agreements, oral or otherwise, regarding the subject matter of this 

Agreement shall be deemed to exist or to bind the Parties hereto; it being the intent of the Parties 

that neither shall be bound by any term, condition, or representations not herein written. 

Section 21.18. CONSENTS.  Any provision of this Agreement to the contrary 

notwithstanding, all provisions of the Agreement, the Ground Sublease, Contract Documents 

and/or the Bond Documents requiring the approval or prior written consent of the Foundation or 

Provident Group-HSC shall be deemed to also require the approval or prior written consent of 

LSU, through the LSU Representative. 

 Section 21.19. DRAFTING OF AGREEMENT.  The Parties agree that the terms and 

conditions of this Agreement are the result of arm’s length negotiations between the Parties and/or 

their counsel.  Neither Party shall be considered the drafter of the Agreement or any provision 

hereof for the purpose of any statute, jurisprudential rule, or rule of contractual interpretation or 

construction that might cause any provision to be construed against the drafter. 

 Section 21.20  NO EXPENDITURE OF PUBLIC FUNDS.  The parties hereto agree that 

this Agreement shall not require the expenditure of any public funds. 

  [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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[Signature page for Cooperative Endeavor and Lease Agreement] 

IN WITNESS WHEREOF, the undersigned duly authorized representative has signed this 

Cooperative Endeavor and Lease Agreement on behalf of LSU on the ____ day of __________, 

20__, to be effective on the ___ day of ___________, 20__, in the presence of the undersigned 

competent witnesses, who hereunto signed their names with me, Notary, after due reading of the 

whole.  

 

WITNESSES 

 

                                                                        

Printed Name:                                                 

 

 

                                                                        

Printed Name:                                                 

BOARD OF SUPERVISORS OF 

LOUISIANA STATE UNIVERSITY AND 

AGRICULTURAL AND MECHANICAL 

COLLEGE 

 

 

 

By:       

Name:  F. King Alexander  

Title:    President, Louisiana State University 

 

 

 

___________________________ 

Notary Public 

___________________________ 

Printed Name 

LSBA Roll No. _______________ 

My Commission is for life. 
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IN WITNESS WHEREOF, the undersigned duly authorized representative has signed this 

Cooperative Endeavor and Lease Agreement on behalf of the Foundation on the ____ day of 

_________, 20__, to be effective on the ___ day of _____________, 20__, in the presence of the 

undersigned competent witnesses, who hereunto signed their names with me, Notary, after due 

reading of the whole.  

WITNESSES 

 

 

                                                                        

Printed Name:                                                 

 

 

                                                                        

Printed Name:                                                 

LSU HEALTH FOUNDATION, NEW 

ORLEANS, a Louisiana nonprofit corporation,  

 

 

By:       

Name:   

Title:     

___________________________ 

Notary Public 

___________________________ 

Printed Name 

LSBA Roll No. _______________ 

My Commission is for life. 
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December 12, 2019 

Board of Supervisors of Louisiana State University     
and Agricultural and Mechanical College 

Baton Rouge, Louisiana 70803 

RE: $12,830,000 Board of Supervisors of Louisiana State University 
Agricultural and Mechanical College Revenue Refunding Bonds 
(Louisiana State University Health Sciences Center Projects) Series 2013 
(the "Series 2013 Bonds") 

Ladies and Gentlemen: 

We have been requested to render certain advice to the Board of Supervisors of Louisiana 
State University Agricultural and Mechanical College (the "Board") in connection with the 
referenced Series 2013 Bonds issued by the Board on September 4, 2013.  The Series 2013 
Bonds were issued to refund the Board’s outstanding Revenue Bonds (Louisiana State University 
Health Sciences Center Projects) Series 2000 (the "Series 2000 Bonds").  The Series 2000 Bonds 
were issued primarily for the purposes of (a) financing the planning, renovating, constructing of 
the old Charity Hospital School of Nursing Building for use as a daycare center, wellness center 
and student dormitory facility and (b) the acquisition of land for use as parking (collectively, the 
"2000 Project"). 

In connection with this matter we have reviewed: 

(i) The General Bond Resolution of the Board adopted January 21, 2000 (the 
"General Bond Resolution"), as supplemented by the First Supplemental Bond 
Resolution adopted January 21, 2000 (the "First Supplemental Bond Resolution"), 
and as further supplemented by the Second Supplemental Bond Resolution 
adopted July 26, 2013 (the "Second Supplemental Resolution" and, together with 
the General Bond Resolution and the First Supplemental Resolution, the "Bond 
Resolution") pursuant to which the Series 2013 Bonds were issued.   

(ii) A draft of a Cooperative Endeavor and Lease Agreement dated December 
10, 2019 (the “Cooperative Endeavor”), by and between Louisiana State 
University and Agricultural and Mechanical College ("LSU" or the "University") 
and LSU Health Foundation, New Orleans, a Louisiana nonprofit corporation (the 
"Foundation"), providing for the lease of the site by the University to the 
Foundation which will sublease the site to Provident (hereinafter defined).  The 
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Cooperative Endeavor also sets forth certain agreements of the parties thereto 
with respect to the construction, operation and management of the Project (as 
defined hereinbelow).  A copy of the Cooperative Endeavor is attached hereto as 
Exhibit A and made a part hereof.  

(iii) Such other documents, instruments and certificates we have deemed necessary for 
the purpose of this opinion. 

The University and the Foundation are aware that Provident Group-HSC Properties Inc. 
("Provident"), a Louisiana nonprofit corporation, is undertaking the development, financing, 
construction, furnishing, equipping and operation of an approximately 579-bed residential living-
learning community and related amenities (the "Project") on a site currently adjacent to the 
University's campus to be acquired by Provident (the "Site to be Acquired").  Since our advice 
letter to you of June 18, 2018, relating to this matter, we have been advised that Provident 
intends to purchase the Site to be Acquired and donate the Site to be Acquired to the Foundation, 
which will, in turn, donate the Site to be Acquired, together with an adjacent parcel currently 
owned by the Foundation (collectively, the "Project Site"), to the Board.  The Board will then 
lease the Project Site to the Foundation pursuant to the Cooperative Endeavor (the "Primary 
Ground Lease") and the Foundation will, in turn, sublease the Project Site to Provident under a 
long-term Ground Sublease Agreement (the "Ground Sublease").  Provident will be required by 
the Ground Sublease to develop, design, construct, own, manage and operate the Project with 
input from the University and the Foundation as provided in the Cooperative Endeavor.  The 
Project is expected to be financed through the issuance of revenue bonds (the "Financing") by or 
on behalf of Provident, which will be solely responsible for the debt service thereon.  It is 
expected that the University and its students, faculty and staff, as well as the Foundation, will 
benefit from the development and operation of the Project, which will provide upscale housing 
and amenities on the University’s campus.  The Cooperative Endeavor provides that, upon 
termination of the Financing and payment in full of the revenue bonds issued to finance the 
Project, title to the Project will devolve to the University. 

Based upon our review of the Bond Resolution and Cooperative Endeavor, solely as it 
exists in the draft form attached hereto as Exhibit A, we are of the opinion that the ownership of 
the Project Site by the Board and compliance with the provisions of the Cooperative Endeavor 
by the University, will not result in a violation of the covenants and agreements of the Board set 
forth in the Bond Resolution. 

This opinion is strictly limited to the provisions of the draft Cooperative Endeavor 
attached as Exhibit A hereto and may not be relied upon with respect to any subsequent material 
revisions thereto.  No one other than the addressee hereof is entitled to rely on this opinion 
without our express written consent.  This opinion is not offered, and shall not be construed, as a 
guaranty or warranty. 

Respectfully submitted, 

Breazeale, Sachse & Wilson, L.L.P. 
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DRAFT – 12/10/19 

 

 

COOPERATIVE ENDEAVOR AND LEASE AGREEMENT 

 

 

dated as of __________, 2020 

 

 

By and Between 

 

 

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY 

AND AGRICULTURAL AND MECHANICAL COLLEGE 

 

 

and 

 

 

LSU HEALTH FOUNDATION, NEW ORLEANS 
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COOPERATIVE ENDEAVOR AND LEASE AGREEMENT 

This Cooperative Endeavor and Lease Agreement (“Agreement”) is made and entered 
into as of the Effective Date (as defined herein) by and between 

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND 

AGRICULTURAL AND MECHANICAL COLLEGE (“LSU” or “Board”), herein 
represented by F. King Alexander, the duly authorized President of LSU, and 

LSU HEALTH FOUNDATION, NEW ORLEANS, a nonprofit corporation which is 
exempt from federal income tax under Section 501(a) of the Internal Revenue Code of 1986, as 
amended (the “Code”), as an organization described in Section 501(c)(3) of the Code organized 
and existing under the laws of the State of Louisiana (“Foundation”), herein represented by 
_________, the duly authorized _________ of the Foundation. 

The Board and the Foundation are sometimes referred to individually as a Party and 
collectively as the Parties. 

WITNESSETH 

WHEREAS, LSU is a public constitutional corporation organized and existing under the 
laws of the State of Louisiana (“State”); 

WHEREAS, the Louisiana State University Health Sciences Center – New Orleans 
(“LSUHSC-NO”) is a public institution of higher education under the supervision and 
management of LSU located in New Orleans, Louisiana; 

WHEREAS, the Foundation is a private Louisiana Tax-Exempt Organization (as defined 
herein) and an LSU-affiliated organization, the charitable purposes of which include: (i) 
improving and promoting the resources, services, development, and operation of LSUHSC-NO; 
and (ii) establishing and operating on or near the campus of LSUHSC-NO in downtown New 
Orleans, Louisiana (“Campus”), student and staff residential housing, retail, office, research, 
business and real estate services as would aid, assist or supplement the educational and 
community mission of LSUHSC-NO; 

WHEREAS, Article VII, § 14(c) of the Louisiana Constitution of 1974 (La. Const. Art. 
VII, §14(c)”) provides that, for a public purpose, the state and its political subdivisions or 
political corporations may engage in cooperative endeavors with each other, with the United 
States or its agencies, or with any public or provide association, corporation or individuals; 

WHEREAS, LSU is the owner of certain real property (“Property”), which is a part of its 
Campus, as more particularly described in Exhibit A attached hereto, incorporated in and by 
reference made a part hereof, which property was donated to LSU for the purposes set forth 
herein; 
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WHEREAS, pursuant to Louisiana Revised Statutes 17:3361, et seq., and the above 
referenced constitutional provision, LSU is authorized to enter into agreements with a nonprofit 
corporation such as the Foundation to lease any portion of the grounds or campus of any college 
or university or other immovable property under its supervision and management, under the 
conditions set forth herein; 

WHEREAS, Louisiana Revised Statutes 17:3361, et seq., expressly authorizes, under 
certain circumstances, agreements to allow for demolition, construction and renovation of 
buildings, other structures and improvements by a nonprofit corporation on that portion of the 
grounds or campus of LSUHSC-NO which is the subject of  a lease; 

WHEREAS, LSUHSC-NO’s current on-campus housing program consists solely of two 
facilities built in the 1960s; 

WHEREAS, in order to further the educational mission of LSUHSC-NO and to assist 
LSUHSC-NO in supplementing its existing housing program, the Foundation desires to lease the 
Property from LSU and sublease the Property to Provident Group – HSC Properties Inc. 
(“Provident Group-HSC”), a Louisiana nonprofit corporation and a Tax-Exempt Organization, 
for the purpose of allowing Provident Group-HSC to acquire, design, develop, construct, furnish, 
install and equip an approximately 579-bed housing facility and related infrastructure 
(“Facilities”) on the Property (“Series 2020 Project”) for the benefit of the Foundation and the 
students, staff and faculty of LSUHSC-NO and other Eligible Residents (as hereinafter defined), 
and will meet other academic needs of LSUHSC-NO; 

WHEREAS, such new Facilities will be of great benefit to LSUHSC-NO and to LSU 
because such Facilities will attract students to LSUHSC-NO, will provide students of LSUHSC-
NO and other Eligible Residents with up-to-date convenient residential housing on Campus, and 
will allow LSUHSC-NO to utilize the current resident halls for other purposes that will generate 
additional revenues for LSUHSC-NO; 

WHEREAS, LSUHSC-NO will treat the new Facilities as an important and exciting 
addition to its residential housing program made available to the Eligible Residents by including 
the Facilities in information and marketing materials regarding available housing that is provided 
to existing and prospective students of LSUHSC-NO.  LSUHSC-NO will also allow the 
Facilities to be advertised on its website; 

WHEREAS, to further facilitate and promote the Facilities, LSUHSC-NO will allow the 
members of the LSUHSC-NO community residing at the Facilities access to the same or similar 
services and access it provides to those in its own housing facilities, including, access to parking 
through its existing vehicle registration process as well as any current future student life 
programs. 

WHEREAS, the Foundation now desires to lease the Property from LSU and sublease 
the Property to Provident Group-HSC for the purpose of acquiring, designing, developing, 
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constructing, furnishing, installing, equipping, and operating the Facilities thereon solely for the 
use and benefit of the Eligible Residents (as defined herein) and in furtherance of the 
Foundation’s mission to support LSUHSC-NO, and will meet other academic needs of the 
Campus; and 

WHEREAS, the costs of the acquisition, design, development, construction, equipping, 
furnishing, and installing of the Series 2020 Project is to be financed with the proceeds of: (i) 
approximately $97.3 million aggregate principal amount of Louisiana Public Facilities Authority 
Revenue Bonds (Provident Group – HSC Properties Inc. – LSU Health Foundation, New Orleans 
Project) Series 2020A (“Series 2020A Bonds”) and the (ii) approximately $1.2 million aggregate 
principal amount of Louisiana Public Facilities Authority Taxable Revenue Bonds (Provident 
Group – HSC Properties Inc. – LSU Health Foundation, New Orleans Project) Series 2020B 
(“Series 2020B Bonds” and, together with the Series 2020A Bonds, the “Series 2020 Bonds”) 
pursuant to a Trust Indenture dated as of ________ 1, 2020 (“Indenture”) between the Louisiana 
Public Facilities Authority, as the issuer (“Authority”), and Hancock Whitney Bank, as trustee 
(“Trustee”), the proceeds of the sale of such Series 2020 Bonds to be loaned by the Authority to 
Provident Group-HSC pursuant to a Loan Agreement dated as of _______ 1, 2020 (“Loan 
Agreement”). 

NOW, THEREFORE, in consideration of the mutual covenants, conditions and 
agreements which follow, the parties hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1. DEFINITIONS.  In addition to such other defined terms as may be set 
forth in this Agreement, the following terms shall have the following meanings: 

“Additional Bonds” - as defined in the Indenture, to the extent the same are issued in 
accordance with the terms of the Indenture. 

“Annual Rent” - as defined in Section 4.1. 

“Architect” - the Facilities’ architect(s) of record selected by the Developer. 

“Architect’s Agreement” - the agreement(s) between the Architect and the Developer 
(pursuant to the Development Agreement) for the Design and Development of the Facilities, and 
any and all amendments, modifications and supplements thereto. 

“Authority” - the Louisiana Public Facilities Authority, a public trust and public 
corporation of the State of Louisiana, or any agency, board, commission, body, department or 
office succeeding to the purpose or functions of the Authority, or to whom the power conferred 
upon the Authority shall be given by Governmental Regulations. 
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“Award” - payment or other compensation received or receivable as a consequence of a 
Taking from or on behalf of any Governmental Authority or any other Person vested with the 
power of eminent domain. 

“Board” - the Board of Supervisors of Louisiana State University and Agricultural and 
Mechanical College and its successors and assigns. 

“Bond Counsel” – as defined in the Indenture. 

“Bond Documents” - collectively, the Bonds and the related Bond Purchase Agreement, 
Indenture, Loan Agreement, any and all promissory notes provided under or in connection with 
the Indenture or Loan Agreement, the Mortgage, the Collateral Assignment of Contract 
Documents, the Tax Regulatory Agreement (as each of such documents, to the extent not defined 
herein, are defined in the Indenture) and all other instruments or agreements executed by the 
Authority, Trustee and/or Provident Group-HSC in connection with the issuance, purchase and 
delivery of the Bonds, and evidencing, governing or securing payment of the Bonds, together 
with the collateral assignment of any Bond Document by the Authority to the Trustee, and all 
amendments, modifications and supplements to each such Bond Document in accordance with 
their terms and the Ground Sublease. 

“Bondholder” - as defined in the Indenture. 

“Bonds” - collectively, the Series 2020 Bonds and any Additional Bonds. 

“Budget” - as defined in the Management Agreement.  

“Business Day” or “business day” - a day excluding Saturday, Sunday, and any Holiday. 

“Campus” - means the LSUHSC-NO campus, located in New Orleans, Orleans Parish, 
Louisiana. 

“Change Order” - as defined in the Development Agreement. 

“Code” - the Internal Revenue Code of 1986, as amended, and the regulations and rulings 
promulgated thereunder. 

“Collateral Assignment of Contract Documents” - any collateral assignments, pledge 
or other instrument, dated on or about the date of the Agreement, given to the Authority, the 
Trustee or Provident Group-HSC, as applicable, for the benefit of the Bondholders, that 
collaterally assigns or pledges the right, title and interest of Provident Group-HSC, the 
Developer, the Manager or the Authority in and to any or all of the Contract Documents as 
security for the payment of the Bonds by Provident Group-HSC, the Developer or the Manager, 
including, without limitation, any such assignments or pledges set forth in the Mortgage. 

“Commencement Date” - the Effective Date. 



 

5 

2221885v.6 

2234582v.2 

“Construct,” “Constructed,” or “Construction” - to Develop, improve, renovate, 
expand, install, construct, demolish, renew, restore, or perform any other work of similar nature 
in connection with locating, relocating, placing, replacing, restoring, and installing the 
improvements, equipment, or furnishings comprising the Facilities. 

“Construction Contract” - as defined the Development Agreement. 

“Consultant” - as defined in the Development Agreement. 

“Contract Documents” - collectively, the Development Agreement, the Management 
Agreement, the Construction Contract, the Architect’s Agreement, the Construction Documents 
and any and all contracts entered into by the Developer or Provident Group-HSC for the 
engagement of contractors, materialmen, and laborers from time to time in connection with the 
performance of the Series 2020 Project or the provision of materials or labor in respect thereto, 
and all other contracts and/or agreements from any person or firm rendering services or 
supplying material in connection with the performance of the Series 2020 Project, as such 
Contract Documents may be amended, modified or supplemented from time to time.  All terms, 
conditions, and provisions of the Contract Documents require the prior written approval of LSU. 

“Construction Documents” - collectively, the Plans and Specifications, Construction 
drawings and Change Orders prepared by the Developer, the Architect or other Consultants for 
the performance of the Series 2020 Project and any changes, modifications, or supplements to 
them, all as approved by Provident Group-HSC, the Foundation and LSU.  The Construction 
Documents, as such may be amended, modified or supplemented from time to time, are attached 
as Exhibits to the Development Agreement and set forth the Developer’s exclusive Construction 
obligations relative to the performance of the Series 2020 Project. 

“Contractor” - as defined in the Development Agreement. 

“Default Rate” - a per annum rate of interest equal to the sum of the Prime Rate plus 
four (4%) percent. 

“Design” - any and all design, planning, architectural, or engineering activity required in 
connection with and for the performance of the Series 2020 Project. 

“Developer” - Michaels Student Living, LLC, Marlton, New Jersey, and its permitted 
successors and assigns under the Development Agreement or such other entity approved by the 
Foundation. 

“Development” or “Develop” - any acts necessary and appropriate to: (a) obtain any 
required land use, zoning, environmental, building, or other approvals and permits for the 
Design, acquisition, Construction, operation and use of the Facilities, (b) obtain any required 
extension of public and private Utility Services for the Facilities, (c) obtain any required 
vehicular or pedestrian rights of way and access from or to the Facilities (including such rights 
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granted herein), and (d) satisfy the legal requirements and insurance requirements in connection 
with the performance of the Series 2020 Project. 

“Development Agreement” - that certain Development Agreement dated as of 
__________ 1, 2020, between Provident Group-HSC and the Developer, with the Trustee, the 
Foundation, LSUHSC-NO, and LSU as intended third party beneficiaries, regarding the 
performance of the Series 2020 Project, and any amendments, modifications and supplements 
thereto.  LSU must consent to any and all provisions that are contained within the Development 
Agreement. 

“Development Costs” - as defined in and determined consistently with the Development 
Agreement. 

“Effective Date” - the date of issuance of the Series 2020 Bonds, which is January __, 
2020. 

“Eligible Residents” - in order of priority: (i) students registered in a professional 
academic health program at LSUHSC-NO, including the LSU School of Dentistry; (ii) full-time 
students registered at the Delgado Charity School of Nursing, (iii) visiting faculty serving at 
LSUHSC-NO on a temporary basis; (iv) persons participating in any LSUHSC-NO sponsored 
activity or program; (v) regular full-time faculty and staff of LSUHSC-NO; and (vi) lastly, but 
only to the extent beds are available: (A) first, to physicians and staff of University Medical 
Center New Orleans, and (B) second, to full-time students attending other accredited academic 
health institutions within the City of New Orleans, including Tulane Medical Center. 

“Environmental Laws” - all federal, State and local laws and ordinances and common 
law principles relating to the protection of the environment or the keeping, use, abatement, 
remediation, disposal, human health or natural resources or the generation, transportation, 
treatment, storage, disposal, recycling, keeping, use, or disposition of Hazardous Materials, 
substances, or wastes, presently in effect or adopted after the Effective Date, including, without 
limitation, all amendments to Environmental Laws and all rules and regulations under any 
Environmental Laws. 

“Equipment” – as defined in the Indenture. 

“Event of Default” - any matter identified as an Event of Default under Sections 12.1 or 
13.1. 

“Expense” - as defined in the Indenture and the Management Agreement. 

“Expiration Date” - the date on which this Agreement terminates in accordance with its 
terms. 

“Facilities” - as defined in the Recitals of this Agreement. 
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“Federal Bankruptcy Code” - 11 U.S.C. §101, et seq., as the same may be amended 
from time to time. 

“Final Completion”, “Finally Complete” or “Finally Completed” - as defined in the 
Development Agreement. 

“Final Completion Date” - as defined in the Development Agreement. 

“Fiscal Year” – the period commencing on July 1 of any calendar year and ending on 
June 30 of the following calendar year, or such other period for twelve consecutive calendar 
months as shall be specified by LSU. 

“Force Majeure” – any (a) act of God, landslide, lightning, earthquake, named storm, 
flood, tornado, blizzard, fire, explosion, act of a public enemy, war, rebellion, terror, 
insurrection, acts of civil or military authorities, riot, or civil disturbance or disorders; (b) labor 
dispute or lockouts; or (c) order or final non-appealable judgment of any Governmental 
Authority other than LSU, if not the result of willful or negligence action of the Foundation. 

“Foundation” - the LSU Health Foundation, New Orleans, a Louisiana nonprofit 
corporation and a Tax-Exempt Organization, and its successors and assigns. 

“Foundation Representative” - the Person or Persons designated in writing by the 
Foundation to serve as the Foundation’s representative(s) in connection with this Agreement, 
initially ___________________, who is authorized to represent the Foundation, and any other 
person(s) designated in writing by the Foundation to LSU from time to time as person(s) who 
is(are) authorized to act on behalf of the Foundation under this Agreement. 

“General Contractor” – as defined in the Development Agreement. 

“Governmental Authority” - any and all jurisdictions, entities, courts, boards, agencies, 
commissions, offices, divisions, subdivisions, departments, bodies or authorities of any nature 
whatsoever of any governmental unit (federal, state, parish, district, municipality, city or 
otherwise) whether now or hereafter in existence. 

“Governmental Regulations” - any and all laws, statutes, codes, acts, ordinances, 
resolutions, orders, judgments, case precedents, decrees, writs, injunctions, rules, regulations, 
restrictions, permits, plans, approvals, authorizations, concessions, investigations, reports, 
guidelines and requirements or accreditation standards of any Governmental Authority having 
jurisdiction over LSU, the Foundation, the Property, the Facilities or affecting the Property, the 
Facilities, and any lease or sublease of the Property and/or the Facilities, including, without 
limitation, all applicable Environmental Laws, the Americans with Disabilities Act of 1990 and 
the Occupational Safety and Health Standards of the State and the United States, each as 
amended; provided, however, that this definition shall not be interpreted as waiving protections 
granted to any party against future laws impairing the obligations of contracts between the 
parties and/or third parties. 
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 “Ground Rent” - as defined in Section 3(a) of the Ground Sublease. 

“Ground Sublease” - the Ground Sublease Agreement dated as of _________ 1, 2020, 
by and between the Foundation and Provident Group-HSC, as amended, modified and 
supplemented from time to time. 

“Guaranteed Maximum Price” - as defined in the Development Agreement. 

“Hazardous Materials” - pollutants, contaminants, flammables, explosives, radioactive 
materials, hazardous wastes, substances, chemicals or materials, toxic wastes, substances, 
chemicals, or materials or other similar substances, petroleum products or derivatives, or any 
substance subject to regulation by or under Environmental Laws, including asbestos, asbestos-
containing materials, materials presumed by law to contain asbestos, polychlorinated biphenyls 
(“PCBs”), petroleum, petroleum byproducts (including but not limited to, crude oil, diesel, oil, 
fuel oil, gasoline, lubrication oil, oil refuse, oil mixed with other waste, oil sludge, and all other 
liquid hydrocarbons, regardless of specific gravity), natural or synthetic gas products, infectious 
wastes, radioactive materials, and/or any hazardous or toxic substance, chemical or material, or 
any other environmentally regulated substance or material, waste, pollutant or contaminant, 
defined as such or regulated by any Environmental Laws. 

“Holiday” - any day which shall be a legal holiday in the State of Louisiana or for the 
federal government, or a day on which banking institutions in the State of Louisiana are 
authorized or required by law to be closed, a day on which LSU or LSUHSC-NO is required by 
law to close, or a day on which LSU or LSUHSC-NO is authorized to close or is closed. 

 “Indenture” - as defined in the Recitals of this Agreement. 

“Independent Engineer” - a reputable civil engineering firm qualified to transact 
business in the State and experienced in facilities similar to the Facilities. 

“Lien” - as defined in Section 6.1(h). 

“Loan Agreement” - as defined in the Recitals of this Agreement. 

“LSU” - the Board of Supervisors of Louisiana State University and Agricultural and 
Mechanical College, and its successors or assigns. 

“LSU Construction Monitor” - one or more persons designated and authorized in 
writing from time to time by the LSU Representative or his or her designee to monitor the 
Developer’s Construction progress during the Construction phase of the Facilities, if any.  

“LSU Representative” - one or more of the persons designated and authorized in writing 
from time to time by LSU to represent LSU in exercising its rights and performing LSU’s 
obligations under this Agreement. From the Effective Date until the Final Completion Date, the 
LSU Representative shall be the President or the Vice President for Finance or their respective 
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designee(s); thereafter the LSU Representative shall be the Vice President for Finance or his 
designee(s). 

“LSU’s Interest” - the fee simple title to the Property, subject to the Foundation’s rights 
under this Agreement.  

“LSUHSC-NO” means the LSU Health Sciences Center – New Orleans, a campus and 
academic center of LSU located in New Orleans, Louisiana, focused on health sciences, and 
housing the LSU School of Medicine, LSU School of Allied Health Professionals, LSU School 
of Dentistry, the LSU School of Graduate Studies, the LSU School of Nursing, and the School of 
Public Health. 

 “Management Agreement” - the Property Management Agreement dated as of 
_________ 1, 2020 by and among Provident Group-HSC and the Manager regarding the 
management of the Facilities, and any and all modifications, amendments and supplements 
thereto.    Any and all of the provisions contained within the Management Agreement require the 
prior written approval of LSU. 

“Manager” – a person designated by Provident Group-HSC (and not an employee of the 
Authority) that is a professional management company having a favorable national reputation for 
skill and experience in managing facilities similar to the Facilities to be retained by Provident 
Group-HSC for management of the Facilities. The initial Manager is Michaels Student Living 
Management, LLC, a company of The Michaels Organization, Camden, New Jersey. 

“Mortgage” - that certain Multiple Indebtedness Mortgage, Leasehold Mortgage, Pledge 
of Leases and Rents and Security Agreement dated the date of issuance of the Series 2020 Bonds 
by Provident Group-HSC in favor of the Mortgagee, for the benefit of the owners of the Bonds, 
as amended, modified and supplemented from time to time. 

“Mortgagee” - the Trustee, as mortgagee under the Mortgage. 

“Net Condemnation Proceeds” - the proceeds received by the Foundation, Provident 
Group-HSC or the Mortgagee, as applicable, in the event of a Taking of the Property, in whole or 
in part, from the condemning Governmental Authority, less all reasonable and necessary costs 
and expenses issued in the connection with the settlement of the claims arising out of the Taking 
and the Award granted by the condemning Governmental Authority, including reasonable fees 
and expenses of counsel. 

“Net Insurance Proceeds” - the proceeds received by the Foundation, Provident Group-
HSC or the Mortgagee, as applicable, in the event of a casualty, damage or destruction to the 
Property, or any portion thereof, under and pursuant to the insurance policies maintained by 
Provident Group-HSC with respect to the Property, less all reasonable and necessary costs and 
expenses insured in connection with the settlement of any insurance claim relative to such 
proceeds, and the deductible, including reasonable fees and expenses of counsel. 
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“OFPC” - the Office of Facility Planning and Control, Division of Administration of the 
State of Louisiana. 

“Performance Bond and Payment Bond” - the performance bond and payment bond 
required by the Development Agreement, the forms of which (AIA Documents A312) are 
attached thereto. 

“Permitted Encumbrances” - as of any particular time, (i) liens for ad valorem taxes, 
special assessments, and other charges not then delinquent or for taxes, assessments, and other 
charges being contested in accordance with the terms of this Agreement or the Ground Sublease, 
(ii) the Bond Documents, (iii) the memoranda of lease related to each of this Agreement and the 
Ground Sublease, (iv) utility, access, and other easements and rights of way, restrictions, and 
exceptions, (v) any mechanics’ and materialmen’s liens which have been bonded or insured over 
(to the Foundation’s benefit) in accordance with the provisions of this Agreement or the Ground 
Sublease, (vi) this Agreement, (vii) the Ground Sublease, (viii) statutory restrictions imposed on 
the improvement or use of the Property, (ix) the effects of any and all laws, ordinances, permits 
and Governmental Regulations, including zoning, land use, and Construction, with respect to 
which Foundation, Provident Groups HSC, and Developer, as applicable, have complied and/or 
will comply     , (x) the Mortgage, (xi) those exceptions to title to the Property more fully 
described in the Title Insurance Policy, and (xii) any additional exceptions or encumbrances 
created or consented to in writing by LSU. 

“Person” - an individual, a trust, an estate or a Governmental Authority, or a partnership, 
joint venture, corporation, limited liability company, firm or any other legal entity. 

“Plans and Specifications” - the plans and specifications for the performance of the 
Series 2020 Project as implemented and detailed from time to time and as the same may be 
revised from time to time prior to the completion of the Facilities, all in accordance with the 
Loan Agreement, the Development Agreement, the Ground Sublease and this Agreement, to be 
approved by the Foundation, Provident Group-HSC and the LSU Representative, as may be 
amended from time to time as permitted in the Ground Sublease and in the Development 
Agreement. 

“President” - the President of LSU and shall include any permanent or interim officer or 
any successor office. 

“Prime Rate” - the rate designated as the “prime rate” as published each business day in 
the Wall Street Journal, or, if at any time the Wall Street Journal shall cease to be published, the 
rate announced from time to time by the largest commercial bank with branches in New York 
City (as reasonably identified by LSU) as its “prime,” “base” or “reference” rate. 

“Project Advisory Committee” - that certain committee established by Provident 
Group-HSC, which committee shall at all times be composed of six (6) members, with three (3) 
representatives appointed from names of candidates submitted by the Foundation, two of which 
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must be representatives of LSUHSC-NO appointed by the Chancellor, and three (3) 
representatives appointed from names of candidates submitted by Provident Group-HSC. Any 
and all decisions and determinations of the Project Advisory Committee shall be by majority 
vote of the members, and any such representative may assign his right to vote to another 
representative by written proxy. 

“Project Schedule” - the construction schedule(s) for Substantial Completion of the 
Facilities and defined as the “Project Schedule” and set forth in the Development Agreement. 

“Property” - as defined in the Recitals of this Agreement and more particularly 
described in Exhibit A hereto. 

“Provident Group-HSC” - Provident Group – HSC Properties Inc., a Louisiana 
nonprofit corporation and a Tax-Exempt Organization, whose sole member is Provident 
Resources, and its permitted successors and assigns. 

“Provident Resources” - Provident Resources Group Inc., a non-profit corporation duly 
organized and existing under the laws of the State of Georgia and a Tax-Exempt Organization, 
and its permitted successors and assigns.  

“Redemption Fund” - as defined in the Indenture.  

“Remediation” - includes, but is not limited, to any response, remedial, removal, or 
corrective action; any activity to cleanup, detoxify, decontaminate, contain or otherwise 
remediate any Hazardous Material; any actions to prevent, cure or mitigate any release of any 
Hazardous Material; any action to comply with any Environmental Laws or with any permits 
issued pursuant thereto; any inspection, investigation, study, monitoring, assessment, audit, 
sampling and testing, laboratory or other analysis, or evaluation relating to any Hazardous 
Materials. 

“Resident” - a tenant of the Facilities. 

“Series 2020 Bonds” - collectively, the Series 2020A Bonds and the Series 2020B 
Bonds. 

“Series 2020A Bonds” - the revenue bonds designated “Louisiana Public Facilities 
Authority Revenue Bonds (Provident Group-HSC Properties Inc. – LSU Health Foundation, 
New Orleans Project) Series 2020A” in the aggregate principal amount of $_________ to be 
issued pursuant to the Indenture. 

“Series 2020B Bonds” - the revenue bonds designated “Louisiana Public Facilities 
Authority Taxable Revenue Bonds (Provident Group-HSC Properties Inc. – LSU Health 
Foundation, New Orleans Project) Series 2020B” in the aggregate principal amount of 
$________ to be issued pursuant to the Indenture. 
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“Series 2020 Project” - as defined in the Recitals of this Agreement. 

“State” - the State of Louisiana. 

“Subcontractor” - as defined in the Development Agreement. 

“Subordinate Collateral Assignment of Contract Documents” - the Subordinate 
Assignment of Contract Documents, dated as of ________, 2020, by Provident Group-HSC, as 
assignor, in favor of the Foundation, as amended, modified or supplemented from time to time. 

“Substantial Completion,” “Substantially Complete,” and “Substantially Completed” 
- as defined in the Development Agreement. 

“Substantial Completion Date” - the date set forth in (and as so defined in) the 
Development Agreement, being the date by which the Developer is committed under the 
Development Agreement to deliver the Facilities to Provident Group-HSC, Substantially 
Complete and otherwise in the condition described in the Development Agreement, subject to 
extension of such date if and to the extent such extension becomes effective pursuant to the 
express terms of the Development Agreement.   

“Taking” - the actual or constructive condemnation, expropriation or the actual or 
constructive acquisition by condemnation, expropriation, eminent domain or similar proceeding 
by or at the direction of any Governmental Authority or other Person with the power of eminent 
domain. 

“Tax-Exempt Organization” - (a) a State or local governmental unit, including a public 
institution of higher learning organized under the laws of the State, or (b) an entity organized 
under the laws of the United States of America or any state thereof (i) that is an organization 
described in §501(c)(3) of the Code, (ii) that is exempt from federal income taxes under §501(a) 
of the Code, and (iii) that is not a “private foundation” within the meaning of §509(a) of the 
Code. 

“Term” - the time period during which this Agreement shall remain in full force and 
effect as set forth in Section 3.1 hereof. 

“Title Company” - First American Title Insurance Company of Louisiana, and its 
successors and assigns. 

“Title Insurance Policy” - an ALTA Loan Policy of Title Insurance in form and 
substance satisfactory to the Mortgagee issued by the Title Company in the amount of the title 
commitment insuring the Mortgage as a first priority lien on the Mortgaged Property and the 
Improvements (each as defined in the Mortgage), containing such endorsements and with such 
re-insurance as the Mortgagee may request, excepting only such items as shall be acceptable to 
Mortgagee. 
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“Trustee” – Hancock Whitney Bank, a Mississippi state banking corporation, and its 
successors and assigns, as the trustee under the Indenture. 

“Vice Chancellor for Administration and Finance” - the Vice Chancellor for 
Administration and Finance and CFO of LSUHSC-NO and shall include any permanent or 
interim officer or any successor office. 

ARTICLE II 

LEASE OF LAND AND STUDENT HOUSING 

Section 2.1. LEASE OF LAND.  LSU covenants that, for and in consideration of the 
Annual Rent to be paid by the Foundation hereunder and other good and valuable consideration, 
including, without limitation, the obligation of the Foundation to cause Provident Group-HSC to 
perform or cause to be performed the Series 2020 Project, and of the performance and 
observance by the Foundation of the covenants, obligations, conditions and stipulations herein 
expressed on the part of the Foundation to be performed and observed, the receipt and 
sufficiency of which is hereby acknowledged, LSU does hereby lease unto the Foundation, and 
the Foundation does hereby lease from LSU, the Property for the duration of the Term under the 
terms and conditions hereinafter set forth, together with the right of uninterrupted nonexclusive 
utilities, access, ingress, egress, parking, and passage during the Term to and from all streets, 
roads, and parking areas now or hereafter adjoining the Property, including vehicular and 
pedestrian ingress and egress.  The Foundation, by execution of this Agreement, accepts the 
leasehold estate in the Property herein demised.  The Foundation acknowledges that it has 
inspected the Property and agrees to accept the Property in its present condition without 
warranty, and no repairs, replacements, additions, alterations, improvements, reconstruction or 
remodeling of any kind or nature shall be due by LSU, on or with respect to the Property. 

Section 2.2. SERVITUDES.  LSU hereby grants to the Foundation the rights to 
perform or cause to be performed the Series 2020 Project on the Property and such other areas of 
Campus as shall be approved in writing by an LSU Representative, and hereby grants to the 
Foundation for the Term a nonexclusive servitude over, across, and upon that portion of the 
Campus as is necessary and as is set forth in this Agreement, the Development Agreement and 
Plans and Specifications, if approved by the LSU Representative, in order to perform the Series 
2020 Project in accordance with this Agreement and the Development Agreement.  LSU shall 
grant to the Foundation, Provident Group-HSC and the Developer and its Consultants temporary 
rights of passage and use over such other areas including “lay down” and “staging” areas as may 
be reasonably required to perform the Series 2020 Project, the use of which by the Foundation, 
Provident Group-HSC and the Developer and its Consultants shall require the prior written 
consent of the LSU Representative.  Such rights of passage and use as to the Consultants shall 
terminate upon Final Completion.  None of the rights granted in this Section 2.2 shall be 
transferred, assigned or encumbered without the prior written consent of the LSU Representative. 
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Section 2.3. SUBLEASE OF PROPERTY TO PROVIDENT GROUP-HSC.  
Subject to the requirements of this Agreement, LSU consents to the Foundation’s sublease of the 
Property to Provident Group-HSC. 

Section 2.4. RIGHT OF ACCESS.  During the Term, LSU hereby grants to the 
Foundation the right to access on, over, upon, and across that portion of the Campus as is 
reasonably necessary or required for the Foundation’s use of such areas.  LSU agrees it will not 
materially or unreasonably interfere with such access during the Term.  The Foundation agrees 
not to materially and adversely interfere with LSU's use of the Campus with respect to the 
Foundation’s use of the Property or the Campus, where applicable.  LSU consents to the 
Foundation’s assignment of rights of access to Provident Group-HSC on, over, upon, and across 
that portion of the Campus as is necessary or required for Provident Group-HSC’s use of such 
areas, except as specifically set forth herein.  None of the rights granted in this Section 2.4 shall 
be transferred, assigned or encumbered without the prior written consent of the LSU 
Representative. 

ARTICLE III 

TERM 

Section 3.1. AGREEMENT TERM.  The Term shall commence on the Effective 
Date and shall continue and remain in full force and effect a total term of fifty (50) years. 

Section 3.2. RESERVED. 

Section 3.3. RESERVED.   

Section 3.4. EFFECTIVE DATE.  This Agreement shall not be effective until the 
Effective Date. 

Section 3.5. PAYMENT OR DEFEASANCE OF BONDS.  Notwithstanding 
anything herein to the contrary, the Parties agree not to terminate this Agreement prior to the 
time the Bonds are paid in full or legally defeased and all obligations under the Bond Documents 
are fully discharged, as applicable. 
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ARTICLE IV 

RENT 

Section 4.1. FOUNDATION RENT.  Commencing on the Effective Date and 
continuing throughout the Term and in addition to other consideration set forth herein, the 
Foundation shall pay to LSU, at such place as LSU may designate from time to time in writing, 
as Annual Rent for the Property the sum of One Thousand and 00/100 Dollars ($1,000.00) (the 
“Annual Rent”).  Annual Rent shall be due and payable annually in advance, with the first such 
payment of Annual Rent being due on the Effective Date hereof and a like installment due on 
each anniversary of the Effective Date thereafter during the Term. 

ARTICLE V 

USE OF LAND AND HOUSING FACILITIES 

Section 5.1. PURPOSE OF COOPERATIVE ENDEAVOR AND LEASE 

AGREEMENT.  As further consideration for the lease of the Property by LSU to the 
Foundation, Foundation enters into this Cooperative Endeavor and Lease Agreement for the 
purpose, and shall have the continuing obligation, of causing Provident Group-HSC to perform 
(i) the Series 2020 Project in accordance with the Plans and Specifications approved by LSU and 
as more specifically set forth in the Development Agreement and (ii) the maintenance, operation, 
management and replacement of the Facilities, as more particularly set forth in the Management 
Agreement, both of which agreements require the prior written approval ofLSU.  The Foundation 
shall use and operate, or cause the use and operation of (i) the Property for the sole and exclusive 
purpose of performing the Series 2020 Project and (ii) the Facilities for the sole and exclusive 
purpose of the maintenance, operation, management and replacement of the Facilities as required 
under this Agreement and the Management Agreement, with a sublease of the Property to 
Provident Group-HSC for use by the Eligible Residents, all of which use and operation shall be 
for the support of the educational, research and public service missions of LSUHSC-NO and to 
support LSUHSC-NO’s faculty and students primarily through the provision of quality housing 
conveniently located on the Campus. 

Section 5.2. TITLE TO FACILITIES.  During the Term, title to the Facilities shall 
be vested in Provident Group-HSC until the expiration date of the Ground Sublease at which 
time title will transfer to LSU as set forth in Sections 6.1(k) and 14.1(b) hereof.  Notwithstanding 
anything to the contrary contained in this Agreement, LSU does not waive and/or relinquish its 
lien or claim for lien, whether granted by constitution, statute, rule of law, contract, or otherwise 
relating to the Equipment, whether located in or about the Property or otherwise, for the purpose 
of securing the Foundation’s obligation to pay Annual Rent; provided, however, until the Bonds 
have been paid in full or legally defeased, as applicable, and all obligations under the Bond 
Documents are fully discharged, LSU agrees not to exercise its rights with respect to any such 
lien or claim. 

Section 5.3. COMPLIANCE WITH STATUTORY REQUIREMENTS.  Louisiana 
Revised Statutes 17:3361, et seq. prescribes rules and regulations for leases of any portion of the 
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Campus by a college or university.  By execution of this Agreement, LSU represents that it has 
complied with the applicable statutory requirements of Louisiana Revised Statutes 17:3361, et 

seq. by effectuating hereby the following with respect to the Facilities, including, without 
limitation: 

(a) the waiver by written consent of the formulation and adoption of rules, 
regulations and requirements by LSU relative to the performance of the Series 2020 
Project referenced in Louisiana Revised Statute 17:3362A, other than those set forth in 
this Agreement or specifically referenced in this Agreement; 

(b) the waiver by written consent of LSU’s right to require removal of the 
Facilities referenced in Louisiana Revised Statute 17:3362B, except as otherwise set forth 
in this Agreement, but LSU reserves the right to enforce any and all other remedies 
allowed by this Agreement in the event of the Foundation’s failure or refusal to comply 
with this Agreement or any rules, regulations or requirements set forth herein; and 

(c) the waiver by written consent of LSU’s right to immediately terminate this 
Agreement and cause removal of the Facilities for the Foundation’s failure to conform to 
rules and regulations as referenced in Louisiana Revised Statute 17:3364, except as 
otherwise set forth in this Agreement, but LSU reserves the right to enforce any and all 
other remedies allowed by this Agreement for such default. 

Section 5.4. COMPLIANCE WITH GOVERNMENTAL REGULATIONS.   
Furthermore, Foundation shall comply with all Governmental Regulations and shall obtain any 
and all applicable approvals and consents as required in order for Foundation to fulfill its 
obligations as set forth in this Agreement.NO MERGER OF OBLIGATIONS  No obligation 
herein between LSU or the Foundation, as obligor, and the Foundation or LSU, as obligee, shall 
be deemed to be terminated by the doctrine of confusion. 

ARTICLE VI 

CONSTRUCTION 

Section 6.1. CONSTRUCTION AND RELATED OBLIGATIONS. 

(a) The Foundation’s and LSU’s Approval Required for All Construction.  
The Ground Sublease shall provide that: (i) Provident Group-HSC shall not make capital 
improvements upon the Property necessary to perform the Series 2020 Project, including, 
but not limited to, the Construction, alteration, repair, abatement, renovation or 
demolition of any future improvement upon the Property, without the prior written 
approval of the Foundation, which shall obtain the prior written approval of LSU; (ii) the 
Foundation shall cause Provident Group-HSC to submit complete Construction 
Documents, which shall include Plans and Specifications, regarding any work referenced 
in the preceding sentence to the Foundation and the LSU Representative for review and 
approval prior to commencement of Construction and in accordance with the 
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Development Agreement; (iii) LSU’s approval of Construction Documents is for LSU’s 
own benefit, cannot be relied upon by any Person other than Provident Group-HSC and 
the Foundation, and does not change the standard of care as to the preparer of the 
Construction Documents and (iv) the Foundation shall cause Provident Group-HSC to 
acknowledge and agree in the Ground Sublease that the Construction Documents for the 
Facilities shall be approved by LSU in accordance with the Development Agreement. 

LSU hereby acknowledges that full performance by Provident Group-HSC of all 
its obligations and duties under the Development Agreement and delivery of the Facilities 
as Finally Complete pursuant to and in accordance with the terms and provisions of the 
Development Agreement shall be deemed the satisfaction of Provident Group-HSC’s 
obligations to perform the Series 2020 Project. 

(b) LSU’s Approval of Development Agreement.  The Ground Sublease shall 
provide that Provident Group-HSC shall cause (x) the Developer to achieve Substantial 
Completion of the Facilities no later than the Substantial Completion Date, and (y) the 
Final Completion of the Facilities no later than the Final Completion Date, in both cases 
(x) and (y) in compliance with the Construction Documents and all applicable 
Governmental Regulations and in accordance with and pursuant to the Development 
Agreement.  The Ground Sublease shall further provide that, in addition, and without 
limitation to the generality of the foregoing: 

(i) Provident Group-HSC shall covenant to the Foundation that 
Provident Group-HSC shall fully and timely pay and perform, or cause to be paid 
and performed, all the covenants, indemnities, liabilities, and obligations of 
Provident Group-HSC under the Development Agreement and all other Contract 
Documents if any, in which Provident Group-HSC is a party. 

(ii) Provident Group-HSC shall represent, warrant and covenant, and 
Provident Group-HSC shall cause the Developer to represent, warrant and 
covenant, that all representations, warranties, and covenants made by Provident 
Group-HSC and the Developer, respectively, under the Development Agreement 
and the other Contract Documents are true, correct and complete in all material 
respects as of the respective dates thereof and shall remain true, correct and 
complete in all material respects to the extent (if any) required pursuant to the 
Development Agreement or such other Contract Documents. 

(iii) Provident Group-HSC shall timely and diligently exercise and 
enforce all of its rights and remedies under the Development Agreement and the 
other Contract Documents, and Provident Group-HSC shall cause the Developer 
to diligently exercise and enforce all its rights and remedies under the 
Development Agreement and the other Contract Documents (i) so as to require 
the Developer and all other parties thereto to fully and timely pay and perform all 
the covenants, indemnities, liabilities and obligations of the Developer or such 
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other parties thereunder, or (ii) in connection with any breach by the Developer or 
any parties thereunder.  The Ground Sublease shall further provide that Provident 
Group-HSC shall not, without the prior written consent of the Foundation, which 
shall obtain the prior written consent of LSU, in each instance, (A) waive, forgive 
or agree to forbear, or allow the Developer to forgive or agree to forebear, from 
exercising or enforcing any such rights and remedies, (B) consent to the 
continuation of any such breach, or (C) release the Developer or any party to such 
Contract Documents from any of the Developer’s or such party’s obligations 
under the Development Agreement or any such other Contract Documents, as 
applicable. 

(iv) The Ground Sublease shall provide that Provident Group-HSC 
shall: (A) agree that it shall not, without the prior written consent of the 
Foundation, which shall obtain the prior written consent of LSU, in each instance: 
(1) assign, transfer, terminate or suspend the Development Agreement or any 
Contract Document or any of Provident Group-HSC’s rights thereunder, (2) 
extend any time periods or deadlines set forth therein (except only as required by 
the express terms thereof), (3) modify or permit the modification of the 
Development Agreement or any other Contract Document or (4) change the 
Guaranteed Maximum Price for performance of the Series 2020 Project or reduce 
the retainage held by Provident Group-HSC under the Development Agreement 
without prior written approval by the Foundation after having obtained the prior 
written consent of LSU; and (B) in addition, the Foundation shall cause Provident 
Group-HSC to agree that it shall not, without the prior written consent of the 
Foundation, which shall obtain the prior written consent of LSU, in each instance, 
consent to any assignment or transfer by the Developer or any other party to the 
Contract Documents of all or any part of the Developer’s or such party’s right, 
title or interest in or to the Development Agreement or any Contract Document or 
the proceeds thereof (whether directly or indirectly via an assignment or transfer 
of any direct or indirect ownership or management interest in the Developer, the 
Manager or such party), to the extent Provident Group-HSC’s consent is required 
therefor. 

(v) Notwithstanding any provision of this Agreement to the contrary, 
nothing in this Agreement (including the provisions of this Section 6.1(b)) shall 
be deemed to require LSU to pay or perform any of the covenants, indemnities, 
liabilities and obligations of Provident Group-HSC under the Development 
Agreement or of Provident Group-HSC (if any) or the Developer under the 
Development Agreement or other Contract Documents or under any Bond 
Documents. 

(vi) The Ground Sublease shall provide that Provident Group-HSC 
shall agree to provide or cause other Persons to provide to the Foundation, and the 
Foundation shall in turn provide to LSU, copies of each notice, correspondence, 
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report or other information received or given by Provident Group-HSC, or the 
Developer under each of the Contract Documents, Bond Documents or 
Governmental Regulations: (A) within three (3) Business Days after each receipt 
of same and (B) simultaneously with each giving of same. 

(vii) The Ground Sublease shall provide that: (A) if, before Final 
Completion of the Facilities, the Development Agreement is terminated or the 
Developer is dismissed or suspended or withdraws from its capacity as the 
developer under the Development Agreement, whether due to a default under the 
Development Agreement or otherwise, that Provident Group-HSC shall agree not 
to enter into any replacement development agreement and/or retain any 
replacement developer without the prior written consent of the Foundation, which 
shall obtain the prior written consent of LSU, in each instance; (B) if, before the 
Final Completion of the Facilities, any other Contract Document to which 
Provident Group-HSC or the Developer is party is terminated or a party to any 
such other Contract Document is dismissed or suspended or withdraws from such 
capacity, whether due to a default under such other Contract Document or 
otherwise under such Contract Document, Provident Group-HSC shall not enter 
into any replacement of such Contract Document and/or retain any replacement 
party to such other Contract Document without the prior written consent of the 
Foundation, which shall obtain the prior written consent of LSU, in each instance, 
such consent to be given in the Foundation’s and LSU’s sole and unfettered 
discretion (except to the extent, if any, required otherwise in the Development 
Agreement). 

(viii) In addition to the foregoing and without limitation to any of the 
Foundation’s obligations in this Section 6.1(b) or elsewhere in this Agreement, 
the Foundation hereby agrees that, to the extent the Development Agreement 
and/or other Contract Documents are enforceable directly by the Foundation, and 
if an event of default or an event that, with the passage of time or giving notice, 
would constitute an event of default by Provident Group-HSC under the 
Development Agreement, the Foundation will provide in the Ground Sublease 
that Provident Group-HSC shall irrevocably consent to the Foundation’s full or 
partial enforcement or forbearance from enforcement thereof at any time and from 
time to time in accordance with the Development Agreement and Subordinated 
Collateral Assignment of Contract Documents, which rights are subordinate to the 
rights of the Trustee with respect thereto. 

(ix) For the avoidance of doubt and notwithstanding anything to the 
contrary herein, the Ground Sublease shall provide that any Design as to the 
Facilities shall be subject to the approval of the Foundation and LSU. 

(c) Default in Construction.  The Ground Sublease shall provide that: (i) if 
there shall be a default by the Developer, the General Contractor or the Architect in 



 

20 

2221885v.6 

2234582v.2 

connection with the performance of the Series 2020 Project (after expiration of any 
applicable notice and cure periods contained therein), Provident Group-HSC shall 
exercise or cause to be exercised all of the rights and remedies available: (A) to Provident 
Group-HSC under the Development Agreement, subject to the terms and conditions 
thereof, or (B) to Provident Group-HSC (if any) under the relevant Contract Documents; 
(ii) without limiting any other rights of the Foundation under this Agreement, if an Event 
of Default shall occur and be continuing, or if Provident Group-HSC shall be in default 
under the Development Agreement beyond any applicable grace or cure period, or if (for 
more than thirty (30) days after notice to Provident Group-HSC) Provident Group-HSC 
shall fail to exercise its rights and remedies under the Development Agreement in the 
event of a default by the Developer thereunder, subject to the terms and conditions 
thereof, the Foundation may, but shall not be obligated to, subject to the rights of the 
Trustee, exercise its rights under, or assert the rights of Provident Group-HSC pursuant 
to, the Subordinated Assignment of Contract Documents and the Development 
Agreement; and (iii) all such rights and remedies of the Foundation are in addition to and 
shall not be deemed to limit or restrict any rights or remedies of the Foundation under the 
Development Agreement. 

(d) Commencement of Construction.  The Ground Sublease shall provide that 
Provident Group-HSC shall commence and pursue to Final Completion the Facilities on 
the Property and associated site development within the boundaries of the Property in 
accordance with the Contract Documents and in accordance with the Project Schedule 
(subject to adjustment if and to the extent provided in the Development Agreement).  
LSU hereby acknowledges receipt of a copy of the Construction Contract, including the 
Project Schedule, from the Foundation. 

(e) Construction Approvals by LSU.  The Ground Sublease shall provide 
that: (i) prior to commencing any excavation, demolition, Construction, paving, or any 
other work associated with the Property or the Facilities, Provident Group-HSC shall 
deliver or cause to be delivered one (1) set of Construction Documents to the Foundation 
and two (2) sets of Construction Documents to the LSU Representative for approval, 
which Construction Documents shall be 100% complete, (ii) the right of approval of the 
Foundation and the LSU Representative with respect to the Construction Documents 
shall include, but not be limited to, the compatibility of the exterior appearance of any 
improvement with the adjacent portions of the Campus and LSUHSC-NO’s activities 
therein, (iii) the Foundation and LSU shall have such period of time as is allowed under 
the Development Agreement to approve or reject such submissions, but in no event less 
than 30 days from receipt of any such submission with any rejection being accompanied 
with a description of measures to be taken by Provident Group-HSC that will result in 
approval on resubmission (or why resubmission of any similar proposal would be 
rejected), (iv) failure to approve or reject any submissions within such time period shall 
be deemed approval by the Foundation and LSU, (v) approval of submissions by the 
Foundation shall not relieve Provident Group-HSC from the obligation to obtain all other 
necessary approvals and permits required by various Governmental Authorities or from 
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complying in all material respects with the Contract Documents and all applicable 
Governmental Regulations, and (vi) notwithstanding the foregoing, Provident Group-
HSC may request of the Foundation and, in turn, LSU, in writing, that Provident Group-
HSC be permitted to commence excavation, demolition, Construction, paving, or any 
other work associated with the Property and the Facilities prior to delivery of complete 
Construction Documents and LSU’s and the Foundation’s approval thereof in accordance 
with the Ground Sublease.  LSU agrees it will not unreasonably withhold or delay such 
consent set for in item (vi) above, provided that, such request for consent must include 
reasonable detail as to the work to be done as well as an explanation of the need to begin 
such work prior to approval of complete Construction Documents in accordance with the 
Development Agreement. LSU agrees not to unreasonably withhold the approval 
required by this Section 6.1(e). 

(f) Change Orders.  The Foundation shall provide in the Ground Sublease 
that Provident Group-HSC shall not order, authorize, permit, consent to, suffer or 
perform any Change Orders except as expressly permitted and on the terms and 
conditions provided in the Development Agreement, and except as approved by the LSU 
Representative. 

(g) Construction According to Approved Construction Documents.  The 
Ground Sublease shall provide that: (i) all building materials for the Facilities must be 
new and of good quality in accordance with the Construction Documents; (ii) that the 
Foundation and the LSU Representative reserve the right to monitor (through their 
respective employees, construction consultant or the LSU Construction Monitor) 
Provident Group-HSC’s performance of the Series 2020 Project from its inception to 
Final Completion thereof, including participation in all meetings contemplated by the 
Development Agreement and/or the Construction Contract; (ii) at a minimum, the 
following restrictions shall be placed upon Construction activities, and the Foundation 
shall cause Provident Group-HSC to provide for the incorporation of all the following 
restrictions to be contained in the Development Agreement: 

(A) access to the Property as shall be necessary for the performance of 
the Series 2020 Project will be limited to those involved with the performance of 
the Series 2020 Project and the employees or agents of the Foundation, Provident 
Group-HSC and LSU employees or the LSU Construction Monitor monitoring 
same; 

(B) Provident Group-HSC must notify the Foundation and the LSU 
Representative in writing at least seventy-two (72) hours in advance of 
coordination meetings requiring the participation of the Foundation 
Representative and the LSU Representative; 

(C) Signage shall be in conformity with LSU’s rules and regulations 
and the Development Agreement; and 
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(D) Construction activities will comply with all applicable 
Governmental Regulations. 

LSU hereby agrees to not interfere with the orderly progression of the Series 2020 
Project, shall conduct any inspections consistently with the provisions in the 
Development Agreement (if any) for such inspections, shall observe all safety procedures 
reasonably imposed by Provident Group-HSC or the Developer and shall provide 
reasonable notice of all site visits. 

(h) All Liens and Rights are Subordinate to LSU and the Foundation.  The 
Foundation shall provide in the Ground Sublease that: (i) the rights of the Architect, the 
General Contractor and each other architect, Contractor, assignee, sublessee, 
Subcontractor, supplier, prime or general contractor, mechanic, laborer, materialman, or 
other lien or claim holder, shall always be and remain subordinate, inferior, and junior to 
LSU’s and the Foundation’s title, interest, and estate in the Property, (ii) other than 
Permitted Encumbrances, Provident Group-HSC shall not create or permit to be created 
or to remain, and shall discharge, any lien, encumbrance, or charge levied on account of 
any mechanic’s, laborer’s, or materialman’s lien, or any security agreement, conditional 
bill of sale, title retention agreement, chattel mortgage, or otherwise (a “Lien”) arising 
from the performance of the Series 2020 Project that might or does constitute a Lien, 
encumbrance or charge upon the Property or the Facilities, or any part thereof, or the 
income therefrom, having a priority or preference over or ranking on a parity with the 
estate, rights, or interest of LSU or the Foundation in the Property or any part thereof, or 
the proceeds therefrom, (iii) Provident Group-HSC shall cause any Lien or to be 
discharged (including by bond) or insured over (to LSU’s and the Foundation’s benefit) 
within fifteen (15) Business Days after receiving notice or knowledge thereof from any 
source or any shorter period of time as may be imposed by Governmental Regulations for 
discharge by bond, and (iv) notwithstanding the foregoing, Provident Group-HSC shall 
be entitled to contest any such Lien or encumbrance, in good faith and by appropriate 
proceedings, as long as Provident Group-HSC bonds or insures over in favor of LSU, the 
Foundation, the Authority and the Trustee such Lien in an amount not less than 125% of 
the amount of the Lien or encumbrance, and the execution of any such Lien is stayed 
such that the Property or the Facilities are not placed in imminent danger of being seized 
or forfeited, without being deemed to be in default hereunder.  The Ground Sublease shall 
further provide that nothing in the Ground Sublease shall be deemed or construed in any 
way as constituting the consent or request of LSU, express or implied, by inference or 
otherwise, to the filing of any Lien or other encumbrance (other than Permitted 
Encumbrances) against the Property or the Facilities, or LSU’s interest in any of the 
foregoing, by any contractor, subcontractor, laborer, materialman, architect, engineer, or 
other Person for the performance of any labor or the furnishing of any materials or 
services for or in connection with the Property or the Facilities or any part thereof. 

(i) Payment of Bills for Construction.  The Ground Sublease shall provide 
that: (i) Provident Group-HSC shall covenant and agree to pay or cause to be paid, 
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currently as they become due and payable in accordance with the terms of the Contract 
Documents and the Bond Documents, but solely from the proceeds of the Bonds, all bills 
for labor, materials, insurance, and bonds, and all fees of architects, engineers, 
Contractors, and Subcontractors and all other costs and expenses incident to the 
performance of the Series 2020 Project; provided, however, that Provident Group-HSC 
may, in good faith, in its own name, dispute and contest any such bill, fee, cost, or 
expense, in accordance with Section 6.1(h), and on condition that such contest will not 
adversely affect Provident Group-HSC’s or the Developer’s ability to perform the Series 
2020 Project for a cost not exceeding the Guaranteed Maximum Price or to achieve Final 
Completion by the Final Completion Date and, in such event, any such item need not be 
paid until adjudged to be valid; and (ii) unless so contested by Provident Group-HSC, all 
such items listed above shall be paid by Provident Group-HSC within the time provided 
by law, and if contested, any such item shall be paid before the issuance of an execution 
on a final judgment with respect thereto. 

(j) Completion of Construction by the Foundation.  The Ground Sublease 
shall provide that: (i) the Foundation acknowledges that Provident Group-HSC will 
assign (or cause the assignment of) all of Provident Group-HSC’s right, title, interest, and 
remedies in and to the Contract Documents: (A) to the Trustee pursuant to the Collateral 
Assignment of Contract Documents and (B) to the Foundation pursuant to the 
Subordinated Collateral Assignment of Contract Documents; (ii) Provident Group-HSC 
shall covenant and agree that, in the event Provident Group-HSC shall abandon or fail to 
commence, continue or complete the performance of the Series 2020 Project in 
accordance with the requirements of the Ground Sublease, the Foundation may, after 
providing written notice of such failure to Provident Group-HSC and Provident Group-
HSC fails to cure the same within ten (10) Business Days thereof (provided that no such 
notice shall be required in the case of an Event of Default), at its option (but without any 
obligation to do so and without prejudice to any other rights the Foundation may have 
under the Ground Sublease) exercise its rights under the Subordinated Assignment of 
Contract Documents to exercise Provident Group-HSC’s rights and remedies under the 
Contract Documents against the Developer, including the right to complete (or to cause to 
be completed) the performance of the Series 2020 Project; (iii) if the Foundation shall not 
elect to exercise the option set forth above, the Trustee may elect to complete 
performance of the Series 2020 Project pursuant to the terms of the Collateral 
Assignment of Contract Documents; and (iv) the Foundation and Provident Group-HSC 
shall acknowledge that the Authority has no obligation, right or option to complete the 
performance of the Series 2020 Project or to assume any obligations under the Contract 
Documents. 

(k) Title to the Facilities.  The Ground Sublease shall provide that title to the 
Facilities and all other improvements hereafter Constructed on the Property in accordance 
with the Construction Documents and the Contract Documents shall be vested in 
Provident Group-HSC until the expiration date of the Ground Sublease, at which time all 
title to and ownership of the Facilities shall automatically and immediately vest (without 
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the necessity of any further action being taken by Provident Group-HSC or the 
Foundation or any instrument being executed and delivered by Provident Group-HSC to 
the Foundation) in LSU.  

The Ground Sublease shall provide that: (i) Provident Group-HSC shall execute, 
acknowledge and deliver such deeds, bills of sale, termination statements, assignments 
and other instruments as may be reasonably requested by the Foundation and/or LSU: (A) 
to acknowledge the date of termination of the Ground Sublease, all in recordable form, or 
(B) to convey title to LSU, by limited warranty deed with covenants against grantor’s 
acts and an assignment of leases and licenses, but only to the extent owned by Provident 
Group-HSC, to the Facilities and all other improvements to or upon the Property or 
related to the Facilities, provided, however, that such transfer shall be by deed with 
covenants against grantor’s acts (and equivalent assignment) only as to claims arising by, 
through or under Provident Group-HSC, free and clear of all Liens, subject only to 
Permitted Encumbrances and any Liens or encumbrances caused by the Foundation or its 
agents, contractors or employees or LSU; and (ii) if the Facilities are not free from all 
Liens or encumbrances other than Permitted Encumbrances and any liens or 
encumbrances caused by the Foundation or its agents, contractors or employees including 
LSU on the expiration date of the Ground Sublease, the Foundation and/or LSU may (A) 
direct Provident Group-HSC to correct or discharge such Liens or encumbrances within a 
reasonable time period; (B) elect to discharge such Liens or encumbrances and seek 
reimbursement from Provident Group-HSC for the costs of same, along with interest at 
the Default Rate and reasonable attorneys’ fees; or (C) require Provident Group-HSC to 
remove such Liens or encumbrances before such title shall transfer to LSU.  

(l) Permits, Laws, and Ordinances.  The Ground Sublease shall provide that: 
(i) Provident Group-HSC shall comply and cause the Developer and its Contractors and 
Subcontractors to comply in all material respects with all building, zoning, life safety and 
other codes, ordinances, rules, regulations, orders, directives, and all Governmental 
Regulations and LSU or LSUHSC-NO requirements which may now or hereafter, from 
time to time, be established and which are or shall be applicable to Provident Group-HSC 
as they relate to the Series 2020 Project and shall take, as otherwise provided herein, all 
action necessary to cause the Series 2020 Project to comply in all material respects with 
all provisions of the Contract Documents, the Bond Documents, the Ground Sublease and 
this Agreement applicable to Provident Group-HSC; and (ii) Provident Group-HSC shall 
cause all work to occur only at such times as are permitted by Governmental Regulations 
and in compliance with any restrictions in the Development Agreement. 

(m) Construction Site.  The Ground Sublease shall provide that: (i) Provident 
Group-HSC shall confine its operations and cause the Developer to confine the 
Developer’s operations to the Property and shall not store, or permit the Developer to 
store, any material or equipment or conduct any construction work, preparation or staging 
on property of LSU, the Foundation or other Persons outside the boundaries of the 
Property, except as approved in writing and subject to such conditions as may be 
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reasonably specified and approved in writing by the Foundation, which shall obtain the 
prior written approval of LSU, provided that Provident Group-HSC shall be deemed to 
comply with the foregoing sentence as to materials stored offsite provided the offsite 
storage location is secure, bonded and insured and title to the stored materials has not 
passed to Provident Group-HSC until installed on the Property, (ii) Provident Group-HSC 
shall protect all work and shall at all times keep and cause the Developer and all 
Contractors to keep the Property reasonably clean and free from waste materials and 
rubbish, (iii) to the extent reasonably possible, the Series 2020 Project shall be performed 
so as to minimize disruption of LSUHSC-NO operations, (iv) all construction activities 
shall be coordinated with the appropriate departments of LSUHSC-NO (such departments 
and representatives of those departments shall be identified in the pre-construction 
meeting) and (v) a mandatory pre-construction meeting shall be conducted by Provident 
Group-HSC and/or the Developer prior to the start of any construction activities for the 
purpose of reviewing security procedures, utility coordination, access to the Property and 
Construction coordination issues, and (vi) the meeting shall be attended, at a minimum, 
by the LSU Representative, the Foundation Representative, the Provident Group-HSC 
Representative, the Developer Representative, the General Contractor and key 
Subcontractors through their respective project managers and superintendents. 

(n) Payment and Performance Bonds.  The Ground Sublease shall provide 
that Provident Group-HSC shall provide or cause to be provided to the Foundation the 
Performance Bond and Payment Bond, which shall name the General Contractor as 
principal and shall include a multiple rider naming LSU, the Foundation, the Developer, 
Provident Group-HSC and the Trustee as obligees. 

(o) Reports and Information.  The Ground Sublease shall require the 
following:  (i) that Provident Group-HSC shall: (A) provide the Foundation and LSU 
with copies of all documents and correspondence provided to or generated by or for 
Provident Group-HSC, either as described in the Development Agreement or in 
connection with the performance of the Construction Contract, including those related to 
the satisfaction of the items in the Project Schedule, and (B) provide (or cause the 
Developer to provide) the Foundation with Monthly Progress Reports (as defined in the 
Development Agreement), in form and detail reasonably satisfactory to the Foundation, 
demonstrating compliance with the Contract Documents and the Ground Sublease for the 
previous month, (ii) that, in addition to the requirements set forth in Section 6.1(o)(i) 
above, Provident Group-HSC shall provide reports as to compliance or noncompliance 
with the Project Schedule, which shall be updated at least monthly to assure the 
Foundation that performance of the Series 2020 Project will be Finally Complete in 
sufficient time to allow for occupancy by the Residents of the Facilities on or before the 
Final Completion Date, (iii) that Provident Group-HSC shall deliver or cause to be 
delivered to the Foundation, and the Foundation shall provide to LSU, copies of all soil 
reports, surveys, hazardous wastes or toxic materials reports, feasibility studies, and other 
similar written materials prepared for or delivered to Provident Group-HSC pursuant to 
the Contract Documents with respect to the Property and the Facilities within ten (10) 
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days after receipt by Provident Group-HSC, (iv) that the Foundation, in turn, shall 
provide the LSU Representative with copies of all documents received by the Foundation 
pursuant to this Section 6.1(o), if same have not already been delivered as set forth above, 
and (v) all correspondence and documents related to the performance of the Series 2020 
Project shall be available for review and inspection by the Foundation and LSU at the 
Developer’s construction office on or near the Campus. 

(p) Final Completion of Facilities.  The Ground Sublease shall provide that, 
as soon as practicable after Substantial Completion of the Facilities (but in all events no 
later than the deadline in the Development Agreement for Final Completion of the 
Facilities, which is the Final Completion Date), Provident Group-HSC shall furnish to the 
Foundation and the LSU Representative: 

(i) two (2) complete sets of final record Construction Documents of 
the completed improvements as required by the Development Agreement; 

(ii) a current, accurate, properly labeled and certified (by the hereafter 
stated surveyor or engineer) “as-built” plat of survey prepared by a registered land 
surveyor or professional engineer depicting to scale the location of the completed 
improvements, as the same have been Constructed; 

(iii) one complete set of operations and maintenance manuals for all 
systems, equipment, furniture, and fixtures relating to the completed Facilities; 
and 

(iv) copies of all other documents required in the Development 
Agreement for Final Completion. 

(q) Provident Group-HSC Access.  The Ground Sublease shall provide that, 
during performance of the Series 2020 Project, Provident Group-HSC shall have access 
to the Property and the Facilities twenty-four (24) hours a day, seven (7) days a week, 
three hundred sixty-five (365) days a year. 

(r) Failure to Perform Series 2020 Project.  The Ground Sublease shall 
provide that: (i) Provident Group-HSC shall cause the performance of the Series 2020 
Project to be Finally Complete in accordance with the Development Agreement and all 
Governmental Regulations, with all costs thereof fully paid (including any and all costs in 
excess of the Bond proceeds), and all Liens fully paid or bonded, no later than the Final 
Completion Date or bonded, within the time period required by Section 6.1(b) of this 
Agreement, (ii) that if the Facilities have not achieved Final Completion on or before the 
Final Completion Date, then Provident Group-HSC, at its cost and expense, shall use its 
commercially reasonable efforts to enforce the provisions of Section XVI(D) set forth in 
the Development Agreement, and (iii) so long as Provident Group-HSC enforces the 
provisions of Section XVI(D) of the Development Agreement in accordance with the 
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terms thereof, the Foundation shall not have the right to place Provident Group-HSC in 
default of its obligations under the Ground Sublease for failure to achieve Final 
Completion of the Facilities and, which respect to such event, Provident Group-HSC 
shall not be liable for any damages incurred by the Foundation. 

(s) Assignment by Provident Group-HSC and the Developer.  The Ground 
Sublease shall provide that, as security for Provident Group-HSC’s performance under 
the Ground Sublease as it relates to the performance of the Series 2020 Project and 
maintenance and operation of the Facilities, Provident Group-HSC, the Developer and 
Manager shall execute and deliver the Subordinate Collateral Assignment of Contract 
Documents as provided in the Ground Sublease. 

The Ground Sublease shall further provide that: (i) Provident Group-HSC and the 
Developer shall execute, simultaneously with the execution of the Ground Sublease, the 
Subordinate Assignment of Contract Documents, as well as any assignments and 
assurances as LSU and the Foundation may request to perfect the subordinate collateral 
assignment of the Contract Documents to the Foundation; (ii) to the extent the Developer 
receives funds from Provident Group-HSC or the Trustee to pay all costs of Construction 
Documents, the Ground Sublease shall require the Developer to indemnify, defend and 
hold harmless the Foundation and LSU from and against any and all costs, claims or 
liabilities, including mechanic’s and materialmen’s liens, caused by the failure of the 
Developer to fully pay for all Contract Documents and any adverse claim to or Lien upon 
the Contract Documents and (iii) Provident Group-HSC’s obligations set forth in Section 
10(r) of the Ground Sublease shall survive termination of the Ground Sublease.  

(t) Architects, Engineers, Contractors, Specialists and Consultants.  The 
Ground Sublease shall provide that  Provident Group-HSC shall require and cause the 
Developer to require: (i) any architects, engineers, Contractors, Subcontractors, 
specialists, and consultants engaged by the Developer or the General Contractor in 
connection with the performance of the Series 2020 Project to perform their respective 
obligations under the terms of the Construction Documents and to be licensed in 
accordance with State law; (ii) any architects and engineers engaged by the Developer or 
the General Contractor to obtain and maintain errors and omissions insurance in 
accordance with the terms of the Ground Sublease and the Development Agreement; and 
(iii) the General Contractor to obtain and maintain commercial payment and performance 
bonds pursuant to Section 6.1(n) of this Agreement and the Development Agreement. 

  (u) No Discriminatory Practices.  The Ground Sublease shall provide that:  

(i) Provident Group-HSC shall require and cause the General 
Contractor to agree to abide by: (A) the requirements of the following as 
applicable: Title VI of the Civil Rights Act of 1964 and Title VII of the Civil 
Rights Act of 1964, as amended by the Equal Employment Opportunity Act of 
1972, Federal Executive Order 11246 as amended, the Rehabilitation Act of 1973, 



 

28 

2221885v.6 

2234582v.2 

as amended, the Vietnam Era Veteran’s Readjustment Assistance Act of 1974, 
Title IX of the Education Amendments of 1972, the Age Discrimination Act of 
1975, the Fair Housing Act of 1968 as amended; (B) the requirements of the 
Americans with Disabilities Act of 1990; and (C) any executive order by the 
governor of the State;  

(ii) Provident Group-HSC shall additionally require and cause the 
General Contractor to agree: (A) not to discriminate in its employment practices; 
and (B) to render services under this contract without regard to race, color, 
religion, sex, national origin, veteran status, political affiliation, or disabilities; 
and 

(v) Any act of discrimination committed by General Contractor or 
failure to comply with these statutory obligations, when applicable, shall be 
grounds for termination of the Ground Sublease.  The Ground Sublease shall 
further provide, if the General Contractor does not comply with the applicable 
provisions of the Ground Sublease, Provident Group-HSC shall cause the 
Developer to terminate the General Contractor. 

(v) Selection of Construction Professionals.  Subject to LSU’s right to the 
prior review and approval of the Plans and Specifications, the Construction Contract and 
Change Orders, LSU agrees that the Developer shall have the right to control the 
selection of construction professionals (all of whom shall comply with all applicable 
licensing requirements of Governmental Regulations) as provided in the Development 
Agreement, provided that the Ground Sublease shall provide that Provident Group-HSC 
shall include the following provisions in the Development Agreement with the Developer 
and shall exercise its rights under these provisions where necessary, only after 
consultation with, and obtaining approval from, the Foundation and LSU:  (i) the 
Developer shall contract with qualified Consultants and Subcontractors (as defined in the 
Development Agreement) to perform any one or more of the Services set forth on Exhibit 
4 of the Development Agreement, unless Provident Group-HSC reasonably objects in 
writing thereto, (ii) the Developer shall furnish to Provident Group-HSC and the LSU 
Representative a list of Consultants and Subcontractors to be utilized in connection with 
the Facilities and the Developer shall be required to replace any Consultant or 
Subcontractor to which the LSU Representative may at any time reasonably object, (iii) 
the Developer shall supply qualified staff and employ qualified and appropriately 
licensed Consultants to perform the Developer’s responsibilities and obligations under 
the Development Agreement in a prompt and timely manner, and (iv) Provident Group-
HSC may require removal of any individual whose conduct is reasonably deemed 
inappropriate or inconsistent with LSUHSC-NO policies or applicable law and 
regulations.  The Ground Sublease shall further provide that (x) Construction, alteration, 
renovation or additions to the Property and the Facilities undertaken or caused to be 
undertaken by Provident Group-HSC shall be in conformance with all Governmental 
Regulations; (y) the Plans and Specifications shall comply with all applicable LSUHSC-
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NO design standards; and (z) written approval by the LSU Representative of the Plans 
and Specifications shall be conclusive evidence that the applicable LSUHSC-NO design 
standards have been met. 

(w) Payment of Moneys Received under Development Agreement.  The 
Ground Sublease shall provide that, as soon as practicable after Final Completion of the 
Facilities, all moneys received by Provident Group-HSC pursuant to the Development 
Agreement, including, without limitation, any unused or unapplied funds held outside the 
Indenture, including without limitation, in the Developer’s Project Contingency and the 
Excess Contingency (as such terms are defined in the Development Agreement), shall be 
used in accordance with the provisions of the Indenture. 

(x) Reserved. 

(y) Draw Request Approvals.  The Ground Sublease shall provide that: (i) as 
more particularly set forth in Section IX of the Development Agreement, Provident 
Group-HSC shall cause the Developer to submit each Draw Request to Provident Group-
HSC, the Foundation and LSU within sufficient time to permit Provident Group-HSC, the 
Foundation and LSU to approve or disapprove each Draw Request within ten (10) 
Business Days after receipt thereof by Provident Group-HSC, the Foundation and LSU 
and, if such Draw Request is not approved or disapproved by any such party within ten 
business days after receipt by Provident Group-HSC, the Foundation and LSU, such 
Draw Request shall be deemed to be approved by such party, and (ii) promptly upon 
receipt of approval of Provident Group-HSC, the Foundation and LSU of any Draw 
Request, but in no event more than twenty-one (21) days after receipt by each of 
Provident Group-HSC, the Foundation and LSU of such Draw Request, Provident Group-
HSC shall submit such Draw Request to the Trustee, together with a request for payment 
thereof to the extent of the approval of such Draw Request in accordance with the 
provisions of the Indenture. 

(z) Assignment of Instruments of Service.  The Ground Sublease shall 
provide that: (i) upon payment by Provident Group-HSC of the Developer’s first Draw 
Request, the Developer shall require all Design Professionals to grant to Provident 
Group-HSC and its affiliates and assigns an irrevocable license permitting Provident 
Group-HSC and its affiliates and assigns to retain and use, in unencumbered fashion, 
paper and electronic copies, including reproducible copies and Portable Document 
Format or PDF, of all drafts of all construction plans, specifications and other design 
documents and Instruments of Service, for use in connection with constructing, 
monitoring, using, repairing, maintaining, expanding, and adding to the Facilities, 
whether or not such activities are performed pursuant to this Agreement or in the future 
and regardless of whether this Agreement is subsequently terminated before Final 
Completion of the Facilities; (ii) upon payment by Provident Group-HSC of the 
Developer’s first Draw Request, Provident Group-HSC shall cause the Developer to 
require all Design Professionals to grant to Provident Group-HSC and its affiliates and 
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assigns (“Licensee”) an irrevocable license permitting Provident Group-HSC and its 
affiliates and assigns to retain and use, in unencumbered fashion, paper and electronic 
copies, including reproducible copies and Portable Document Format or PDF, of all 
drafts of all Instruments of Service, for use in connection with constructing, monitoring, 
using, repairing, maintaining, expanding, and adding to the Facilities, whether or not such 
activities are performed pursuant to this Agreement or in the future and regardless of 
whether this Agreement is subsequently terminated before Final Completion of the 
Facilities; and (iii) Provident Group-HSC shall cause the Developer to further require the 
Design Professionals to covenant with Licensee that the Design Professionals shall not 
utilize their Instruments of Service to create Facilities having similar exterior design 
elevations to those of the Facilities within the State of Louisiana without Licensee’s prior 
written consent, which consent shall not be unreasonably withheld. 

(aa) Cost Savings.  The Guaranteed Maximum Price is set forth in the 
Development Agreement.  Notwithstanding same, the Ground Sublease shall provide that 
Provident Group-HSC shall cause the Parties (as defined in the Development Agreement) 
to continue working together after the execution of the Development Agreement to 
reduce development expenses below the Guaranteed Maximum Price by cooperating in 
value engineering. 

 (bb) Diverse Suppliers.  The Foundation understands that LSU is committed to 
promoting the growth and development of minority- and women-owned and small and 
historically underutilized businesses (collectively, “Diverse Businesses”) by providing 
opportunities to participate in LSU agreements.  In support of this commitment, the 
Foundation shall cause the Ground Sublease to provide that: (i) Provident Group-HSC 
shall, and shall cause the Developer and its contractors to, use good faith and 
commercially reasonable efforts to provide opportunities to Diverse Businesses that are 
either certified by the State or another certifying entity in a diverse category as a 
subcontractor or supplier under the Development Agreement and (ii) Provident Group-
HSC shall cause the Developer and its contractors to provide to LSU a list of Diverse 
Businesses during each Fiscal Year, which list shall identify as to each Diversity 
Business contained thereon: (A) the legal name thereof, (B) the principal office or 
address, (C) ownership and (D) the services or good that it may provide or supply and the 
value of the goods or services procured therefrom.  To the extent that any Governmental 
Regulations would require that this Section 6.1(bb) or comparable language in the 
Ground Sublease or the Development Agreement be modified or voided, the parties agree 
that such provision can be amended or severed from any such agreement without 
affecting any of the other terms thereof. 

ARTICLE VII 

ENCUMBRANCES 

Section 7.1 ENCUMBRANCES.  The Foundation shall not, without the prior written 
consent of the LSU Representative, mortgage, lien or otherwise encumber, or allow any 
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mortgage, Lien or encumbrance, on the Property, or on the Foundation’s interest in the Property, 
or on the Foundation’s rights acquired pursuant to the Ground Sublease other than Permitted 
Encumbrances. 

ARTICLE VIII 

UTILITIES AND MAINTENANCE AND REPAIR 

Section 8.1. UTILITIES; SEWER. 

(a) The Ground Sublease shall provide that Provident Group-HSC is to 
provide for the provision of all utilities to the Property and the Facilities in a timely 
manner as provided for in the Development Agreement for the performance of the Series 
2020 Project and as needed for utilities to be available at the Property permanently after 
Final Completion of the Facilities.  The Ground Sublease shall further provide that 
Provident Group-HSC shall make or cause to be made application for, obtain and pay for, 
and be solely responsible for, all utilities required at the Facilities, as applicable, 
including, but not limited to, gas, water (including water for domestic uses and for fire 
protection), electricity, sewerage, garbage or trash removal, light cable, heat, telephone, 
power, computer data and other utilities (hereinafter sometimes collectively referred to as 
“Utility Services”) necessary for the operation of the Facilities.  After Final Completion 
of the Facilities, Provident Group-HSC shall pay for, and be solely responsible for, all 
Utility Services used or consumed at the Facilities; provided, however, the Ground 
Sublease shall provide that: (i) notwithstanding the foregoing, LSU, in its sole and 
unfettered discretion, may provide or cause to be provided some or all of the Utilities 
Services used or consumed at the Facilities during the term of the Ground Sublease, all as 
more particularly set forth and defined in the Management Agreement or the Ground 
Sublease, (ii) in accordance with the Contract Documents, Provident Group-HSC shall be 
solely responsible for installing or causing to be installed all infrastructure required to 
provide Utility Services to the Property or, prior to Final Completion of the Facilities, the 
Facilities, as applicable; (iii) after the infrastructure associated with Utility Services is 
completed or caused to be completed by Provident Group-HSC, the costs of Utility 
Services to the Facilities shall be paid as Expenses; (iv) in the event that any charge for 
any Utility Service supplied to the Facilities or, prior to Final Completion of the 
Facilities, the Facilities, as applicable, is not paid by Provident Group-HSC to the utility 
supplier when due (subject to Section 8.1(b)), then the Foundation may (but shall not be 
obligated to) provide Provident Group-HSC written notice of such failure and, if 
Provident Group-HSC fails to pay the same within thirty (30) days after receipt of such 
notice, the Foundation may pay such charge for and on behalf of Provident Group-HSC, 
in which event Provident Group-HSC shall pay such amount, together with interest 
thereon at the Default Rate, to the Foundation as Additional Rent (as defined in the 
Ground Sublease) within thirty (30) days after demand by the Foundation, provided that 
the initial thirty (30) day period in this sentence shall be reduced to the period that ends 
three (3) business days before the day that the provider of the Utility Service shall be 
entitled to (or shall) terminate or suspend its provision of the Utility Service in question; 
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and (v) Provident Group-HSC shall also install or, under the Development Agreement, 
cause the Developer to install, all connections and wiring for fully servicing the Property, 
the Property, and, prior to Final Completion of the Facilities, the Facilities, as applicable, 
in accordance with the Construction Documents as part of Substantial Completion.  

(b) The Ground Sublease shall provide that, if the amount billed for any 
Utility Service shall be deemed by Provident Group-HSC or the Foundation to be 
improper, illegal or excessive, Provident Group-HSC may, in its own name, dispute and 
contest the same and, in such event and to the extent permitted by law and the applicable 
contract for the Utility Service, any such bill need not be paid until adjudged to be valid; 
provided, however, Provident Group-HSC shall in writing first notify the Foundation of 
such dispute and contest, and then in good faith and by appropriate proceedings in 
accordance with Governmental Regulations and such contract contest the same; provided 
further that: (i) such contest does not place the Property in danger of being seized or 
forfeited, (ii) the Utility Service shall not be terminated or suspended, and (iii) Provident 
Group-HSC provides adequate reserves and/or security for the payment of such bill being 
contested.  Unless so contested, any such bill shall be paid by Provident Group-HSC 
within the time provided by law and such contract, and if contested, any such bill shall be 
paid before the imposition of a lien on the Property with respect thereto, unless (within 
thirty (30) days after the imposition or occurrence of any such lien) such lien is bonded or 
insured over (to the Foundation) in accordance with Governmental Regulations and (if 
applicable) such contract. 

(c) The Ground Sublease shall provide that: (i) as part of the Facilities, 
Provident Group-HSC shall construct or install, or cause the construction or installation 
of, at Provident Group-HSC’s cost and expense, all sewer facilities within and outside the 
Property and the Facilities (and within and outside the Campus as designated by LSU) 
that are required or contemplated by the City of New Orleans/Orleans Parish in its 
approval of the sewer facilities for the Property, including all new and replacement sewer 
lines, expansions and connections within and outside the Property and/or the Campus; (ii) 
Provident Group-HSC shall dedicate and cause the Developer and all other parties to (x) 
dedicate (and the Foundation and LSU shall cooperate in the dedication of) ownership of 
such sewer facilities to the Foundation and/or LSU, respectively, to the extent such sewer 
facilities are located on the Campus or (y) to the City of New Orleans/Orleans Parish to 
the extent such sewer facilities are outside the Campus, provided however, that Provident 
Group-HSC shall confirm, and shall cause the Developer to confirm, that all warranties to 
the Foundation’s benefit related to performance of the Series 2020 Project also apply to 
such sewer facilities (including the portions of such sewer facilities outside the Property 
but on the Campus) and shall continue for at least one (1) year (and such longer periods 
as may apply by law or any agreements) after the Final Completion Date.  The Ground 
Sublease shall further provide that, notwithstanding and without limiting the generality of 
the foregoing, with respect to any and all warranties as to any component or system in the 
sewer system on which punch list, repair or similar corrective work is being performed 
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after Final Completion, such warranties as to such component or system shall commence 
upon completion of such corrective work. 

(e) The Ground Sublease shall provide that, without in any manner limiting 
the Foundation’s obligations under this Agreement or Provident Group-HSC’s 
obligations under the Ground Sublease, each of the Foundation and LSU shall reserve the 
right, easement and privilege (but has no obligation) to enter (and to have its agents and 
employees enter) on the Property or the Facilities in order to install, at its own cost and 
expense, any storm drains and sewers and/or utility lines in connection therewith as may 
be required or desired by the Foundation and LSU to service the Property or any other 
real property owned by the Foundation and affiliates or LSU or located on the Campus, 
provided LSU coordinates such work with the Developer so as not to interfere with or 
delay the performance of the Series 2020 Project; however, if any such delays occur, the 
Final Completion Date shall be extended one day for each day of such delays. 

(f) LSU acknowledges and agrees that, if all obligations as to Utility Services 
are fully performed by the Manager and the Developer pursuant to and accordance with 
agreements, reviewed and approved by the LSU Representative, between the Foundation 
and the Manager or Developer, the Foundation’s obligations in connection with any 
Utilities Services shall be deemed satisfied in accordance with the terms of this 
Agreement. 

Section 8.2. MAINTENANCE AND REPAIRS.  

(a) The Ground Sublease shall provide that Provident Group-HSC shall, at all 
times during the term of the Ground Sublease, keep and maintain, or cause to be kept and 
maintained, the Facilities in good and clean condition and repair and in working order in 
accordance with the Management Agreement in order to maintain the Facilities in 
condition and order at least equal to the condition and order maintained by the LSUHSC-
NO for its own facilities.  Pursuant to the Ground Sublease, the Foundation and LSU 
shall have the right to review and approve any material changes to the exterior 
landscaping and façade and interior of the Facilities and shall obtain the prior written 
consent of the LSU Representative thereto.  The Ground Sublease shall provide that: (i) 
the Foundation shall have the right to review and approve, after obtaining approval from 
LSUHSC-NO, any material changes to the exterior landscaping and façade and integrity 
of the Facilities, (ii) in the event Provident Group-HSC fails to perform any of its 
obligations as required under the Ground Sublease within thirty (30) days after receipt of 
written notice to Provident Group-HSC from the Foundation of such failure to comply (or 
without notice if such failure jeopardizes the health, safety or welfare of Residents or 
other Persons), the Foundation may (but shall not be required to) perform and satisfy 
same, and Provident Group-HSC shall agree in the Ground Sublease to reimburse the 
Foundation, as an Expense, for the reasonable cost thereof, within ten (10) days of 
receiving an invoice therefor, together with interest at the Default Rate, which amounts 
shall constitute Additional Rent (as defined in the Ground Sublease), (iii) if Provident 
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Group-HSC fails to so reimburse the Foundation, then such amounts, together with 
interest at the Default Rate, shall be due and owing to the Foundation by Provident 
Group-HSC as Additional Rent (as defined in the Ground Sublease) until paid, and (iv) 
that the parties shall agree that it shall be Provident Group-HSC’s responsibility at all 
times during the term of the Ground Sublease to maintain or cause to be maintained the 
Facilities pursuant to the Management Agreement consistent with the maintenance 
standards for the other premises located on the Campus.  LSU acknowledges and agrees 
that if all obligations as to the operation and maintenance of the Facilities are fully 
performed by the Manager, pursuant to and accordance with the Management 
Agreement, Provident Group-HSC’s obligation to maintain the Property shall be deemed 
satisfied in accordance to the terms of the Ground Sublease. 

(b) The Ground Sublease shall provide the following:  (i) Provident Group-
HSC shall not commit or permit waste of the Facilities, (ii) except in the event of a 
casualty, condemnation or partial condemnation, Provident Group-HSC shall not raze or 
demolish any Facilities and (iii) Provident Group-HSC shall keep and maintain the 
Facilities in accordance with the terms of its contract(s) with the Foundation, including 
but not limited to, the Development Agreement and the Management Agreement. 

Section 8.3. DAMAGE TO PROPERTY. 

(a) The Ground Sublease shall provide that, after Final Completion of the 
Facilities: (i) in the event all or substantially all of the Property or any component thereof 
shall be damaged or destroyed, Provident Group-HSC shall promptly notify the Trustee, 
the Foundation, and LSU, and the Net Insurance Proceeds shall be applied and paid first 
pursuant to the terms of the Indenture and second, to the extent of any Net Insurance 
Proceeds remaining after such application, to the Foundation, (ii) immediately after such 
distribution of Net Insurance Proceeds, any funds remaining in the funds and accounts 
described in the Indenture shall be distributed as provided therein and, additionally, all 
funds remaining in any reserve accounts, being held pursuant to the Development 
Agreement and the Management Agreement, if any, shall be distributed as provided 
therein, upon which: (A) the Ground Sublease shall terminate and Provident Group-HSC 
shall be released from all of its obligations under the Bond Documents and Contract 
Documents, except for any such obligations of Provident Group-HSC which shall survive 
the Bond Documents and Contract Documents; and (B) this Agreement shall terminate. 

(b) The Ground Sublease shall provide that, after Final Completion of the 
Facilities, in the event the Property or any component thereof is only partially damaged 
or destroyed, the Net Insurance Proceeds shall first be applied to the redemption of the 
Bonds pursuant to the terms of the Indenture and any balance shall be applied in 
accordance with Section 8.3(f) (or some combination of the above); provided, however, 
that if the Indenture and Trustee permit the Net Insurance Proceeds to be used for the 
reconstruction of the affected Property, the Ground Sublease may continue at the election 
of the Foundation, which shall obtain the prior written consent of LSU, pursuant to 
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Section 8.3(d), and Provident Group-HSC shall repair, replace, rebuild, restore, and/or re-
equip the affected Property promptly to substantially the same condition thereof as 
existed prior to the event causing such destruction or damage with such changes, 
alterations, and modifications (including the substitution and addition of other property) 
as the Foundation shall approve in writing (if any) as will not impair the value or the 
character of the affected Property (the “Restoration”) or the Net Insurance Proceeds shall 
be applied to the redemption of the Bonds pursuant to the terms of the Indenture and any 
balance shall be applied in accordance with Section 8.3(g) (or some combination of the 
above).  Notwithstanding the foregoing, in no event shall Provident Group-HSC be 
required to expend any funds beyond the Net Insurance Proceeds it actually receives 
following any payments due under the Indenture for the Restoration and, if such Net 
Insurance Proceeds are inadequate, the Foundation, after obtaining the prior written 
approvals of LSU, which approvals are in LSU’s sole and unfettered discretion, to 
contribute the additional funds necessary to complete the Restoration or its remedy shall 
be to terminate this Agreement.  

(c) The Ground Sublease shall provide that: (i) any and all Restoration by 
Provident Group-HSC under the Ground Sublease shall be performed in accordance with 
all Governmental Regulations, and (ii) if not theretofore delivered to the Foundation and 
LSU, Provident Group-HSC shall deliver to the Foundation and LSU, within one hundred 
twenty (120) days of the completion of such Restoration, a complete set of “as built” 
record exterior plans thereof, together with a statement in writing from a registered 
architect or licensed professional engineer that such plans are complete and correct. 

(d) The Ground Sublease shall provide that all Net Insurance Proceeds shall 
be paid to the Trustee and deposited and held in accordance with the terms of the 
Indenture to hold the proceeds of insurance or condemnation Awards (including the 
Replacement Fund if so used) (the “Restoration Fund”) to be applied, as fully as 
practicable, in one or more of the following ways as shall be directed in writing by the 
Foundation, which shall obtain the prior written approval of LSU, within sixty (60) days 
from the date of such deposit (subject to the consent of the Trustee, which consent shall 
not be unreasonably withheld): 

(i) subject to the requirements of Section 8.3(g), such Net Insurance 
Proceeds shall be applied to the Restoration; or 

(ii) such Net Insurance Proceeds shall be transferred to the 
Redemption Fund to be applied to the redemption of the Bonds; or 

(iii) such Net Insurance Proceeds shall be applied in some combination 
permitted by the foregoing clauses (i) and (ii); 

provided that, if LSU does not, within such sixty (60) day period, direct the Foundation 
as to the application of the Net Insurance Proceeds pursuant to the preceding clauses (ii) 



 

36 

2221885v.6 

2234582v.2 

or (iii), then the Net Insurance Proceeds shall be applied pursuant to the preceding clause 
(i). 

(e) The Ground Sublease shall provide that, after completion (and payment in 
full of the costs) of the Restoration (pursuant to Section 8.3(d)(i)), all remaining Net 
Insurance Proceeds (if any) shall be transferred to the Redemption Fund to be applied in 
redemption of the Bonds pursuant to the Indenture. 

(f) The Ground Sublease shall provide that, in the event of the termination of 
this Agreement before the expenditure of the full amount of such Net Insurance Proceeds 
in the Restoration of such damaged or destroyed buildings, other structures or 
improvements, any unapplied balance of the Net Insurance Proceeds, including any 
interest previously earned by such balance, shall, subject to Section 8.3(h), inure to and 
become the sole property of the Foundation. 

(g) The Ground Sublease shall provide that, before the Trustee may apply any 
Net Insurance Proceeds pursuant to Section 8.3(d)(i), Provident Group-HSC shall have 
furnished to the Foundation and the Trustee: (i) with respect to proposed Restorations in 
excess of $500,000, a certificate of an Independent Engineer: (A) to the effect that the 
affected Property can reasonably be expected to be restored, within a period of twenty-
four (24) months from the receipt of such Net Insurance Proceeds, to substantially the 
condition thereof immediately preceding such damage or destruction and in a condition 
that constitutes Restoration, (B) setting forth the estimated cost of the proposed 
Restoration, including an allowance for contingencies, and the estimated date of 
completion of such Restoration and (C) to the effect that all amounts necessary to 
accomplish the proposed Restoration are on deposit in the Restoration Fund; and (ii) a 
certificate of Provident Group-HSC, the Foundation or, if applicable, the Independent 
Engineer to the effect that all permits, licenses, accreditations and other Governmental 
Authority approvals necessary for Restoration are in full force and effect.  The Ground 
Sublease shall provide that, if the Independent Engineer advises that he or she cannot 
give the certificate described in the preceding clause (i), then, before the Net Insurance 
Proceeds are applied pursuant to Section 8.3(d)(ii), the Foundation shall have sixty (60) 
days after such advice, at the Foundation’s option, after obtaining prior written approvals 
from LSU, to commit to contributing such additional funds to the costs of Restoration as 
shall be necessary for the Independent Engineer to give such certificate, in which case the 
Net Insurance Proceeds and such additional funds shall be applied pari passu to the costs 
of Restoration pursuant to Section 8.3(d)(i). 

(h) The Ground Sublease shall provide that Provident Group-HSC shall cause 
any balance of such Net Insurance Proceeds remaining after application pursuant to this 
Section 8.3 to be transferred to the Redemption Fund to be applied in redemption of the 
Bonds pursuant to the Indenture and then applied in accordance with Section 8.3(f). 

(i) Except as otherwise expressly contemplated hereby, this Agreement shall 
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not terminate or be forfeited by reason of damage to or total, substantial or partial 
destruction of the Property or any part thereof or by reason of the untenantability of the 
same or any part thereof resulting from fire or other casualty. The Foundation shall agree 
or cause Provident Group-HSC to agree that, except: (i) to the extent otherwise expressly 
provided in this Section 8.3, or (ii) with respect to any covenants or obligations which, 
given their nature, cannot be performed due to any damage or destruction, Provident 
Group-HSC’s obligations under the Ground Sublease, the Foundation’s obligations under 
this Agreement, including the payment of Base Rent thereunder, and any other sums of 
money and charges hereunder, shall continue as though said damage or destruction had 
not occurred and without abatement, suspension, diminution or reduction of any kind. 

ARTICLE IX 

CERTAIN LIENS PROHIBITED 

Section 9.1. RELEASE OF RECORDED LIENS.  If any mechanics’ liens or 
materialmen’s liens shall be recorded against the Property or, prior to Final Completion, the 
Facilities, the Foundation shall cause the same to be bonded over or released of record within 
thirty (30) days of filing, or, in the alternative, if Provident Group-HSC in good faith desires to 
contest the same, the Foundation shall agree to allowing Provident Group-HSC to do so, but in 
such case Provident Group-HSC must agree to indemnify and save the Foundation and LSU 
harmless from all liability for damages occasioned thereby and shall, in the event of a judgment 
of foreclosure on said lien, cause the same to be discharged and released prior to the execution of 
such judgment.  If LSU, in its sole and unfettered judgment, should consider LSU’s Interest 
endangered by any such liens and shall so notify the Foundation, and the Foundation shall fail to 
cause Provident Group-HSC to provide adequate security for the payment of such liens in the 
form of a surety bond, cash deposit or cash equivalent or indemnity agreement reasonably 
satisfactory to LSU within thirty (30) days after such notice, then LSU, at LSU’s sole and 
unfettered discretion, may discharge such liens and the Foundation shall recover from Provident 
Group-HSC immediately as Additional Rent (as defined in the Ground Sublease) the amounts 
paid by LSU.  If such amounts remain unpaid by the Foundation to LSU within thirty (30) days 
of written demand by LSU to the Foundation, and the Foundation shall fail or fail to cause 
Provident Group-HSC to make such payment for said amount, interest, at the rate of ten percent 
(10%) per annum, shall be due and owing thereon by the Foundation to LSU from the date paid 
by LSU until repaid by the Foundation or if the Foundation shall cause repayment by Provident 
Group-HSC at the rate set forth in the Ground Sublease. 

ARTICLE X 

OPERATION AND MANAGEMENT OF FACILITIES 

Section 10.1. OPERATIONS OF FACILITIES; PROVIDENT-GROUP HSC’S 

OBLIGATION TO OPERATE. 

(a) The Ground Sublease shall provide that: (i) upon Final Completion of the 
Facilities Provident Group-HSC shall procure and maintain, or cause to be procured and 
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maintained, all services necessary or required to adequately operate, manage and 
maintain, or cause to be operated, managed and maintained, the Facilities in accordance 
with the Permitted Use, including, but not limited to, administrative support, all as more 
particularly set forth in the Management Agreement; and (ii) Provident Group-HSC shall 
continuously operate and maintain, or cause to be operated and maintained, the Facilities 
from the Final Completion Date and shall continue for the remainder of the term of the 
Ground Sublease, all in accordance with all Governmental Regulations and the terms of 
the Management Agreement.  LSU hereby acknowledges that full performance by the 
Manager of all its obligations and duties under the Management Agreement shall be 
deemed the satisfaction of all of Provident Group-HSC’s obligations to operate and 
maintain the Facilities. 

(b) The Project Advisory Committee shall be created by Provident Group-
HSC pursuant to the Bylaws of Provident Group-HSC to advise Provident Group-HSC 
and Manager with respect to the management, maintenance and operations of the 
Facilities.  The Project Advisory Committee shall render non-binding advice to Provident 
Group-HSC and the Manager so that Provident Group-HSC and Manager may fulfill their 
obligations under the Ground Sublease and the Management Agreement, as applicable.  
Without limiting the generality of the foregoing, the Project Advisory Committee shall 
render advice to Provident Group-HSC and the Manager with respect to matters 
pertaining to the Ground Sublease and the Management Agreement and with respect to: 
(i) the approved Budget as same are created for each Fiscal Year in accordance with the 
Management Agreement; (ii) the Management Agreement and Manager; and (iii) any 
other matters agreed upon by the Foundation, LSU and Provident Group-HSC. 

The Project Advisory Committee shall be composed of six (6) members, with 
three (3) representatives appointed from names of candidates submitted by the 
Foundation, two (2) of which must be representatives of LSUHSC-NO appointed by the 
Chancellor, and three (3) representatives appointed from names of candidates submitted 
by Provident Group-HSC.  Any and all decisions and determinations of the Project 
Advisory Committee shall be by majority vote of the members, and any such 
representative may assign his right to vote to another representative by written proxy.  All 
actions of the Project Advisory Committee shall be by majority of vote.   

Section 10.2. CRIMINAL HISTORY CHECKS.  The Ground Sublease shall require 
that any employees, personnel, architects, engineers, contractors, subcontractors, vendors, 
specialists, agents and consultants engaged by Provident Group-HSC, the Developer, the General 
Contractor or the Manager in connection with the performance of the Series 2020 Project or the 
management, maintenance and operations of the Facilities shall provide to the LSU 
Representative a letter certifying that criminal background checks (but no fingerprint checks 
required) have been conducted on all personnel providing a service on the Campus in connection 
with the Facilities or the management, maintenance and operations of the Facilities, which letter: 
(i) must be provided within fifteen (15) days of engagement (ii) must be updated as new 
personnel are added, (iii) must be updated annually for all personnel, (iv) kept on file at the 
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office of such employees, personnel, architects, engineers, contractors, subcontractors, vendors, 
specialists, agents and consultants and (v) must be made available to LSU or LSUHSC-NO upon 
request thereby.  Any person who has been convicted of a criminal violation or offense described 
in La. R.S. 40:981.3 or in L.A.C. Title 28, Chapter 9 shall not be employed in any capacity on 
the Campus by Provident Group-HSC and any such architects, engineers, contractors, 
subcontractors, vendors, specialists, agents and consultants. 

Section 10.3. BOOKS AND RECORDS.  The books, accounts and records of the 
Foundation which pertain to this Agreement, the Ground Sublease and the Facilities shall be 
maintained at the principal office of the Foundation. 

Section 10.4. LSUHSC-NO MARKS.  The Ground Sublease shall provide that 
Provident Group-HSC shall not use or allow any of its affiliates, agents, vendors, contractors or 
employees to use the name of LSUHSC-NO or any of its symbols, logos, trademarks or other 
representations of those of its affiliated organizations (“LSUHSC-NO Marks”) without the 
express prior written consent of the LSU Representative and the applicable affiliated 
organizations.  The LSU Representative’s consent may be granted or withheld in the LSU 
Representative’s sole and unfettered discretion. 

Section 10.5. AUDITS.  LSU may, at its option and at its own expense, and during 
customary business hours, conduct internal audits of the books, bank accounts, records and 
accounts of the Foundation directly relating to the Property, the Facilities or the Bonds, to the 
extent necessary to verify compliance with this Agreement, the Ground Sublease, or any other 
agreements it enters into pursuant to the authority of this Agreement.  Audits may be made on 
either a continuous or a periodic basis or both, and may be conducted by employees of LSU, by 
independent auditors retained by LSU, by the Louisiana Legislative Auditor or by the Office of 
the Governor or Division of Administration of the State of Louisiana, but any and all such audits 
shall be conducted without materially, unreasonably or unnecessarily interrupting or interfering 
with the normal conduct of business affairs of the Foundation.  LSU covenants with the 
Foundation to keep all work papers, including all books and records of the Foundation, its 
agents, employees, consultants, contractors, and vendors, confidential and to further keep the 
results of any such audits confidential except as required by rules and regulations of LSU and by 
Governmental Regulations.  The Foundation shall cause the Ground Sublease to require 
Provident Group-HSC to grant LSU similar audit rights with respect to its books, bank accounts, 
records and accounts directly relating to the Property, the Facilities or the Bonds to the extent 
necessary to verify compliance with this Agreement, the Ground Sublease or any other 
agreements it enters into pursuant to the authority of this Agreement or the Ground Sublease. 

The Foundation shall cause the Ground Sublease to require Provident Group-HSC, the 
Developer and the Manager to grant LSU similar audit rights with respect to their respective 
books, bank accounts, records and accounts directly relating to the Property, the Facilities or the 
Bonds to the extent necessary to verify compliance with this Agreement, the Ground Sublease or 
any other agreements it enters into pursuant to the authority of this Agreement or the Ground 
Sublease. 
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Section 10.6. ANNUAL AUDITED FINANCIAL STATEMENTS.  The Ground 
Sublease shall require Provident Group-HSC to agree that annually, but no later than one 
hundred twenty (120) days following the close of Provident Group-HSC’s fiscal year, Provident 
Group-HSC shall provide to the LSU Representative a copy of Provident Group-HSC’s  annual 
audited financial statement(s) prepared in accordance with generally accepted accounting 
principles consistently applied and audited by an independent certified public accountant and 
acceptable to LSU, which audit shall reflect all revenues credited to the immediately preceding 
year and all payments on any debt or obligations of the Foundation for the period. 

ARTICLE XI 

INDEMNITY AND INSURANCE 

Section 11.1 INDEMNITY. 

(a) Indemnification by the Foundation.  Subject to the limitations provided 
in Sections 11.2(f)(vi) and 11.6 of this Agreement, the Foundation shall and will 
indemnify, defend, and save harmless LSU and its board members, authorized agents, 
affiliates, officers and employees from and against any and all liability, claims, demands, 
damages, expenses, fees, fines, penalties, suits, proceedings, actions and causes of action 
of any and every kind and nature growing out of or in any way connected with the 
construction, use, occupancy, management, operation or control of the Facilities, the 
Property and any servitudes, rights of attachment and air rights by the Foundation, its 
officers, employees, agents, contractors, guests, members, or patrons.  This obligation to 
indemnify shall include fees of legal counsel and third-party investigation costs and all 
other reasonable costs, expenses, and liabilities incurred as a result thereof; however, the 
Foundation and LSU may use the same counsel if such counsel is approved by LSU.  It is 
expressly understood and agreed that the Foundation is and shall be deemed to be an 
independent contractor and operator responsible to all parties for its respective acts or 
omissions and that LSU shall in no way be responsible for the acts or omissions of the 
Foundation.  The Foundation’s obligation to indemnify LSU in accordance with the terms 
of this Section 11.1(a) shall be limited to the extent of its proportionate share of fault. 

 Section 11.2. REQUIRED INSURANCE. 

(a) Insurance required of Provident Group-HSC and the Developer.  Unless 
otherwise approved in writing by the LSU Representative, the Foundation shall, for the 
duration of the Ground Sublease, require Provident Group-HSC to require the Developer 
to maintain the insurance coverage required by the Development Agreement and the 
Management Agreement. 

(b) General.  It is the intent of the Parties to this Agreement that risk of loss 
for the Property and/or the Facilities be shifted to insurance to the maximum extent 
practicable. 
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(i) The Foundation shall be required to procure and maintain its own 
insurance coverage for the duration of this Agreement and the Ground Sublease in 
minimum limits as set forth below and with insurers financially acceptable and 
lawfully authorized to do business in Louisiana rated at least "A" by S&P or 
"Excellent (A/A )" by A.M. Best Company, Inc. 

(iii) Insurance required for the construction and operations phases of 
the Facilities are as set forth in the Development Agreement and in the 
Management Agreement, respectively. 

(c) Minimum Scope of Insurance.  The Foundation and Provident Group-
HSC shall maintain insurance coverage written for the extent and policy limits of liability 
not less than the limits specified here or as required by law, whichever are greater: 

(i) Workers’ Compensation Insurance as is required by Louisiana law, 
or as may be available on a voluntary basis.  Statutory coverage must apply in the 
state in which the work is being performed.  Coverage shall extend to voluntary, 
temporary, or leased employees unless the insured party can provide evidence that 
such employee is covered under other applicable Workers’ Compensation 
Insurance.  If the Foundation or Provident Group-HSC exempts its officers and 
directors from such Workers’ Compensation insurance, such officers and directors 
shall not be allowed in those Facilities or Property areas to which Workers’ 
Compensation coverage would apply. 

(ii) Employers Liability Insurance which will include bodily injury by 
accident or bodily injury by disease.  Bodily injury includes resulting death. 

(iii) Automobile Liability Insurance covering liability arising from the 
use or operation of any auto, including those owned and non-owned (Symbol 1), 
operated or used by or on behalf of the insured Party under this Agreement. 

(iv) Commercial General Liability Insurance on an occurrence 
coverage basis against claims for bodily injury, death and property damage 
(including loss of use), products completed operations, personal injury and 
advertising injury, at least as broad as the 1993-Insurance Services Office 
Commercial General Liability Policy form CG 0001©, as respects Blanket 
Contractual Liability, XCU, and Broad Form Property Damage or its equivalent.  
Unacceptable exclusions include exclusions for damage to work performed by 
contractors (e.g., CG 22 94 or CG 22 95); for equipment under their care, custody, 
and control; for contractual liability (e.g., CG 21 39); employee versus employee; 
explosion, collapse and underground; and for known loss.  In addition to 
procuring and maintaining this insurance during the duration of the Agreement, 
each Party to this Agreement agrees to continue to procure and maintain, or to 
cause its third-party consultants, contractors, vendors, and their respective 
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subcontractors to procure and maintain, products and completed operations 
liability insurance coverage through the applicable statute of repose period. 

(v) Umbrella Liability Insurance, occurrence-based follow form, 
providing additional limits in excess of the Commercial General Liability, 
Automobile Liability and Employer’s Liability policy limits.  Endorsements shall 
include Pay on Behalf of Wording; Concurrency of Effective Dates with Primary; 
Aggregates; Follow Form Primary; and Drop-Down Feature. 

(d) Minimum Limits of Insurance.  The limits below constitute minimum 
limits.  Nothing in this Agreement shall be construed to limit a Party to this Agreement 
from maintaining insurance with higher limits. 

Type of Insurance 

Minimum 

Limits Required 

(Per Claim/Occurrence) 

Minimum 

Limits Required 

(Aggregate 

Policy Limits) 

   

1. Workers’ Compensation Statutory Limits Statutory Limits 

2. Employer Liability (bodily injury 
by accident) $1,000,000 N/A 

 a. By disease $1,000,000  

 b. Each accident $1,000,000  

 c. Each Employee $1,000,000  

3. Commercial Auto Liability 
(Symbol 1) (no deductible in 
excess of $25,000) 

Combined single 
limit/each accident N/A 

4. Commercial General Liability $2,000,000 $5,000,000 

 
a. Bodily Injury/Property 

Damage $2,000,000 $5,000,000 

 
b. Products/Completed 

Operation $2,000,000 $5,000,000 
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c. Personal and Advertising 

Injury $1,000,000 $2,000,000 

 
d. Medical Expense limit (any 

one person) $10,000  

 e. Loss of Use Insurance $1,000,000 $2,000,000 

5. Umbrella Liability Insurance (no 
deductible in excess of $25,000) $10,000,000 $10,000,000 

(e) Deductibles and Self-insured Retentions.  The funding of deductibles and 
self-insured retentions for insurance maintained pursuant to the requirements of this 
Agreements shall be the sole responsibility of the Foundation and Provident Group-HSC, 
including any amounts applicable to deductibles or self-insured retentions applicable to 
claims involving any additional insured entity.  Any self-insured retentions in excess of 
$25,000.00 must be declared to and approved in advance in writing by the other Party.  
Any self-insured retention endorsement that would limit the right of LSU, the 
Foundation, Provident Group-HSC, the Trustee or their successors and assigns to make 
such payment shall be rejected.  The Party to this Agreement paying such deductible or 
self-insured retention shall be entitled to all rights and remedies under this Agreement 
and Governmental Regulations. 

(f) Additional Insurance Policy Requirements.  The required insurance shall 
contain the following additional provisions: 

(i) Additional Insured - Each policy shall name Provident Group-
HSC, LSU, the Foundation, the Trustee, Provident Resources Group Inc., the 
State of Louisiana, the Authority and their respective officers and directors as 
additional insureds on the above-referenced Commercial General Liability and 
Automobile Liability policies.  The additional insured endorsements shall be at 
least as broad as the Insurance Services Office, Inc.’s forms CG 20 10 and CG 20 
37, 07/04 edition forms. 

(ii) Loss Payee - All policies shall name the Trustee as a loss payee 
under the Standard 438BFU Lender’s Loss Payable Endorsement for the Trustee 
to deposit such net proceeds in accordance with the Bond Documents for all 
property policies. 

(iii) Severability of Interest - Except with respect to the limits of 
insurance, insurance required to be procured and maintained by each Party to this 
Agreement pursuant to the requirements of this Agreement shall apply separately 
to each insured or additional insured. 
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(iv) Primary Coverage - The insurance required in this Agreement to be 
maintained by the Foundation and Provident Group-HSC shall be primary 
insurance, and any insurance or self-insurance maintained by the other Party 
hereto. 

(v) Notice of Cancellation - All policies required herein shall provide 
for thirty (30) days’ written notice of cancellation or material change to be sent to 
the LSU Representative. 

(vi) Waiver of Subrogation - All insurance policies required of the 
Foundation, Provident Group-HSC and the Trustee, as well as any other insurance 
carried by the Foundation, Provident Group-HSC and/or the Trustee for its 
protection or the protection of its Facilities on the Property, shall provide that the 
insurers waive in favor of LSU any rights of subrogation. 

   (g) Verification of Contractor-Provided Insurance. 

(i) The Foundation, Provident Group HSC, and the Trustee shall 
furnish to LSU, a certificate of insurance on the most current version of the 
ACORD form evidencing the required coverage prior to the commencement of 
work or Manager Duties at or on the Facilities or the Property, as applicable.  The 
Foundation, Provident Group HSC and the Trustee shall provide renewal 
certificates to LSU.  The certificates are to be received and approved by the LSU 
Representative before Work commences and upon any contract renewal 
thereafter.  The LSU Representative reserves the right to request complete 
certified copies of all required insurance policies at any time.  Said certificates 
and policies shall to the extent allowed by law provide at least a thirty (30) day 
written notification to the LSU Representative prior to the cancellation thereof.  
Failure of the Foundation and/or Provident Group HSC and/or the Trustee to 
purchase and/or maintain either itself or through its contractor(s), any required 
insurance, shall not relieve the Foundation and/or Provident Group HSC from any 
liability or indemnification hereunder. 

 (ii) Certificates required herein shall be furnished in duplicate and 
shall specifically set forth evidence of all coverage required herein.  Each Party to 
this Agreement shall promptly deliver to the other party to this Agreement, 
Provident Group-HSC, the Foundation and the Trustee copies of written 
endorsements that are subsequently issued amending coverage or limits upon 
receipt or upon written demand by the other. 

(iii) Failure of either party to this Ground Sublease, Provident Group-
HSC, the Foundation or the Trustee to request certificates or identify deficiencies 
shall in no way limit or relieve the other of its obligations to maintain such 
insurance.  Failure of a party to this Agreement to maintain the required insurance 
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or to require its third party consultants, contractors, vendors, and their respective 
subcontractors to maintain the required insurance shall constitute a default under 
this Agreement and, at the option of the non-failing party, shall allow the non-
failing party to withhold payment and/or purchase the required insurance at the 
failing party’s expense. 

(h) No Representation of Coverage Adequacy.  LSU makes no representation or warranty 
that the insurance set forth in this Section will be sufficient to protect the Foundation’s or 
Provident-Group-HSC’s interest. 

(i) Term.  All insurance required in this Section shall remain in effect during the Term of 
this Agreement. 

Section 11.3. NO RELEASE.  Neither the acceptance of the completed Facilities nor 
the payment therefor shall release the Foundation or Provident Group-HSC, the Developer 
Development, the Developer Tigers, or their third party-consultants, contractors, vendors, or 
their subcontractors or insurer from applicable obligations of the insurance requirements or 
indemnification requirements set forth herein, including as required under the Development 
Agreement and the Management Agreement, as applicable. 

Section 11.4. INTENTIONALLY LEFT BLANK.   

Section 11.5. CONTRIBUTORY ACTS.  Whenever in this Agreement any Party is 
obligated to pay an amount or perform an act because of its negligence, willful misconduct or 
other legal fault (or that of its agents, employees, contractors, guests, or invitees), such 
obligations shall be mitigated to the extent of any comparative fault or other willful misconduct 
of the other party (or that of its agents, employees, contractors, guests, or invitees) as determined 
by a court of law, and in any disputes damages shall be apportioned based on the relative 
amounts of such negligence, willful misconduct or other legal fault as determined by a court of 
law. 

Section 11.6. LIMITATION ON LIABILITY.  The provisions of this Agreement do 
not waive or abrogate, nor are they intended to waive or abrogate, the limitation on liability 
established under La. R.S. 13:5106 for LSU. 

ARTICLE XII 

DEFAULT AND REMEDIES 

Section 12.1. EVENTS OF DEFAULT BY THE FOUNDATION.  Any one of the 
following events shall be deemed to be an “Event of Default” by the Foundation under this 
Agreement. 

(a) The Foundation shall fail to pay any sum required to be paid to LSU under 
the terms and provisions of this Agreement and such failure shall not be cured within 
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thirty (30) days after the Foundation’s receipt of written notice from LSU of such failure, 
provided that on the third such failure, no notice of default shall be required. 

(b) The Taking by execution of the Foundation’s leasehold estate or the 
Property for the benefit of any Person. 

(c) The Foundation shall fail to perform or cause to be performed any term, 
covenant, condition or provision hereof, other than the payment of money, subject to 
Force Majeure, to be performed by the Foundation under the terms and provisions of this 
Agreement and such failure shall not be cured within thirty (30) days after receipt of 
written notice from LSU of such failure; provided that if, during such thirty (30)-day 
period, the Foundation takes action to cure such failure but is unable, by reason of the 
nature of the work involved, to cure such failure within such period and continues such 
work thereafter diligently and without unnecessary delays, such failure shall not 
constitute an Event of Default hereunder until the expiration of sixty (60) days after such 
thirty (30)-day period to cure such failure. 

(d) A court having jurisdiction shall enter an order for relief in any 
involuntary case commenced against the Foundation, as debtor, under the Federal 
Bankruptcy Code, as now or hereafter constituted, or the entry of a decree or order by a 
court having jurisdiction in the premises appointing a custodian, receiver, liquidator, 
assignee, trustee, sequestrator, or other similar official of or for the Foundation or any 
substantial part of the properties of the Foundation or ordering the winding up or 
liquidation of the affairs of the Foundation, and the continuance of any such decree or 
order unstayed and in effect for a period of 90 consecutive days. 

(c) The commencement by the Foundation of a voluntary case under the 
Federal Bankruptcy Code, as now or hereafter constituted, or the consent or acquiescence 
by the Foundation to the commencement of a case under the Federal Bankruptcy Code or 
to the appointment of or taking possession by a custodian, receiver, liquidator, assignee, 
trustee, sequestrator, or other similar official of or for the Foundation or any substantial 
part of the properties of the Foundation. 

(d) the Foundation, after commencement of Construction but prior to Final 
Completion of the Facilities, abandons (with no intent to continue) performance of the 
Series 2020 Project for a period of forty-five (45) consecutive days, excluding delays 
caused by Force Majeure. 

Section 12.2. LSU’S RIGHTS UPON DEFAULT BY THE FOUNDATION.  Upon 
the occurrence and during the continuance of an Event of Default, LSU may seek any and all 
damages occasioned by the Event of Default, or may seek any other remedies available at law or 
in equity; provided, however, LSU may not terminate this Agreement due to the default of the 
Foundation unless the Bonds are paid in full or legally defeased, as applicable, and all 
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obligations under the Bond Documents are discharged, except with the prior written consent of 
the Trustee, which may be granted or withheld in its sole discretion. 

Section 12.3. THE FOUNDATION’S OBLIGATIONS UPON DEFAULT.  Any 
termination of this Agreement as herein provided shall not relieve the Foundation from the 
payment of any sum or sums that shall then be due and payable to LSU hereunder, or any claim 
for damages then or theretofore accruing against the Foundation hereunder, and any such 
termination shall not prevent LSU from enforcing the payment of any such sum or sums or from 
claiming damages by any remedy provided for by law, or from recovering damages from the 
Foundation for any Event of Default. 

Section 12.4. RIGHTS OF LSU CUMULATIVE.  All rights and remedies of LSU 
provided for in this Agreement shall be construed and held to be cumulative, and no single right 
or remedy shall be exclusive of any other which is consistent with the former.  LSU shall have 
the right to pursue any or all of the rights or remedies set forth herein, as well as any other 
consistent remedy or relief which may be available at law or in equity, but which is not set forth 
herein.  No waiver by LSU of a breach of any of the covenants, conditions or restrictions of this 
Agreement shall be construed or held to be a waiver of any succeeding or preceding breach of 
the same or of any other covenant, condition or restriction herein contained.  The failure of LSU 
to insist in any one or more cases upon the strict performance of any of the covenants of this 
Agreement, or to exercise any option herein contained, shall not be construed as a waiver or 
relinquishment of future breaches of such covenant or option.  A receipt by LSU or acceptance 
of payment by LSU of Annual Rent with knowledge of the breach of any covenant hereof shall 
not be deemed a waiver of such breach.  No waiver, change, modification or discharge by LSU 
or the Foundation of any provision of this Agreement shall be deemed to have been made or 
shall be effective unless expressed in writing and signed by the parties. 

ARTICLE XIII 

DEFAULT BY LSU 

Section 13.1. LSU DEFAULTS.  LSU shall be in default under this Agreement if LSU 
shall breach any non-monetary terms, covenants or conditions herein, and shall fail to remedy 
any such breach with all reasonable dispatch within ninety (90) days or if unable to remedy such 
breach within said ninety (90) days, LSU fails to take actions necessary to remedy such breach 
within said ninety (90) days and is not diligently pursuing same, (or such longer period as the 
Trustee may approve) after written notice thereof from the Foundation, to LSU, then and in any 
such event LSU shall be deemed to be in default hereunder.  Subject to the preceding sentence, 
the Foundation shall be entitled to enforce any one or more of the following rights and remedies 
in the event of a default by LSU under this Agreement: 

(i) Require LSU to specifically perform its obligations under this Agreement 
or restrain or enjoin LSU from continuing the activities that constitute the default; and 
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(ii) Exercise all other rights and remedies available to the Foundation under 
this Agreement or otherwise available to the Foundation at law or in equity as a 
consequence of the default. 

Section 13.2. RIGHTS OF THE FOUNDATION CUMULATIVE.  All rights and 
remedies of the Foundation provided for in this Agreement shall be construed and held to be 
cumulative, and no single right or remedy shall be exclusive of any other which is consistent 
with the former.  The Foundation shall have the right to pursue any or all of the rights or 
remedies set forth herein, as well as any other consistent remedy or relief which may be available 
at law or in equity, but which is not set forth herein.  No waiver by the Foundation of a breach of 
any of the covenants, conditions or restrictions of this Agreement shall be construed or held to be 
a waiver of any succeeding or preceding breach of the same or of any other covenant, condition 
or restriction herein contained.  The failure of the Foundation to insist in any one or more cases 
upon the strict performance of any of the covenants of this Agreement, or to exercise any option 
herein contained, shall not be construed as a waiver or relinquishment of future breaches of such 
covenant or option.   

ARTICLE XIV 

IMPROVEMENTS; LSU’S OPTION 

Section 14.1. TITLE TO IMPROVEMENTS. 

(a) At all times during the term of the Ground Sublease, title to the Facilities 
and all other improvements hereafter Constructed in accordance with the Construction 
Documents and the Contract Documents shall be vested in Provident Group-HSC (or 
vested in the Foundation, if the Ground Sublease is terminated and this Agreement is not 
terminated). 

(b) Pursuant to and under the terms of the Ground Sublease, title to the 
Facilities shall automatically be transferred to LSU upon the termination of the Ground 
Sublease. 

(c) At such termination of this Agreement, the Foundation may be required by 
LSU at LSU’s sole option to remove any and all Improvements including any and all 
facilities, buildings or structures in place on the Property at the sole expense of the 
Foundation. 

ARTICLE XV 

CONDEMNATION 

Section 15.1. CONDEMNATION.  

(a) In the event all or substantially all of the Property and the Facilities shall 
be subject to a Taking, or if so much of the Property and the Facilities or any component 
thereof shall be so taken so that the remainder of the affected Property and Facilities shall 
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not reasonably be capable of being used for its intended purpose, as reasonably 
determined by LSU, the Foundation shall cause Provident Group-HSC to promptly notify 
the Trustee, LSU and the Foundation, and the Net Condemnation Proceeds shall be 
applied and paid first pursuant to the terms of the Indenture and second (to the extent of 
any Net Condemnation Proceeds remaining after such application) to the Foundation.  
Immediately after such distribution of Net Condemnation Proceeds, any funds remaining 
in the funds and accounts described in the Indenture shall be distributed as provided 
therein, and additionally all funds remaining in any reserve accounts being held pursuant 
to the Development Agreement and the Management Agreement, if any, shall be 
distributed to the Foundation, or if the Bonds have been fully paid and all obligations 
under the Bond Documents have been discharged, to LSU, subject to the Ground 
Sublease, upon which, (i) the Ground Sublease shall terminate and Provident Group-HSC 
shall be released from all of its obligations under the Bond Documents and Contract 
Documents, except for any such obligations of Provident Group-HSC which shall survive 
the Bond Documents and Contract Documents; and (ii) this Agreement shall terminate.   

(b) The Ground Sublease shall provide that, in the event less than all or 
substantially all of the Property and the Facilities or any component thereof shall be 
subject to a Taking, Provident Group-HSC and the Trustee shall cause the Net 
Condemnation Proceeds received by them or any of them from any Award made in such 
eminent domain proceedings to be paid to the Trustee and deposited and held in the 
Condemnation Fund to be applied, as fully as practicable, in one or more of the following 
ways as shall be directed in writing by the Foundation, with the prior written consent of 
LSU, within sixty (60) days from the date of such deposit (subject to the consent of the 
Trustee, which consent shall not be unreasonably withheld): 

(i) subject to the requirements of Section 15.1(e), such Net 
Condemnation Proceeds shall be applied to the Restoration (provided that in this 
Section 15.1, the “value or character of the Property” in the definition of 
“Restoration” shall take into account the portion of the Property so taken); or 

(ii) such Net Condemnation Proceeds shall be transferred to the 
Redemption Fund to be applied to the redemption of the Bonds; or 

(iii) such Net Condemnation Proceeds shall be applied in some 
combination permitted by the foregoing clauses (i) and (ii); 

provided that, if the Foundation does not, within such sixty (60) day period, direct the 
application of the Net Condemnation Proceeds pursuant to the preceding clauses (ii) or 
(iii), then the Net Condemnation Proceeds shall be applied pursuant to the preceding 
clause (i). 

(c) After completion (and payment in full of the costs) of the Restoration 
(pursuant to Section 15.1(b)(i)), all remaining Net Condemnation Proceeds (if any) shall 
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be transferred to the Redemption Fund to be applied in redemption of the Bonds pursuant 
to the Indenture. 

(d) [Reserved.] 

(e) Before the Trustee may apply any Net Condemnation Proceeds pursuant to 
Section 15.1(b)(i), Provident Group-HSC shall have furnished to the Foundation and the 
Trustee (i) with respect to proposed Restorations in excess of $500,000, a certificate of an 
Independent Engineer (A) to the effect that the affected Property can reasonably be 
expected to be restored, within a period of twenty-four (24) months from the receipt of 
such Net Condemnation Proceeds, to substantially the condition thereof immediately 
preceding such damage or destruction and in a condition that constitutes Restoration, (B) 
setting forth the estimated cost of the Restoration, including an allowance for 
contingencies, and the estimated date of completion of such Restoration, and (C) to the 
effect that all amounts necessary to accomplish the Restoration are on deposit in the 
Restoration Fund and (ii) a certificate of Provident Group-HSC, the Foundation or, if 
applicable, the Independent Engineer to the effect that all permits, licenses, 
accreditations, and other governmental approvals necessary for Restoration are in full 
force and effect.  If the Independent Engineer advises that he or she cannot give the 
certificate described in the preceding clause (i), then, before the Net Condemnation 
Proceeds are applied pursuant to Section 15.1(b)(ii), LSU shall have sixty (60) days after 
such advice, at the LSU’s option, to commit to contributing such additional funds to the 
costs of Restoration as shall be necessary for the Independent Engineer to give such 
certificate, in which case the Net Condemnation Proceeds and such additional funds shall 
be applied pari passu to the costs of Restoration pursuant to Section 15.1(b)(i).  

(f) Any balance of such Net Condemnation Proceeds remaining after 
application pursuant to this Section 15.1 shall be transferred to the Redemption Fund to 
be applied in redemption of the Bonds pursuant to the Indenture.  

(g) Except as otherwise expressly contemplated hereby, the Ground Sublease 
shall not terminate or be forfeited by reason of a partial Taking of less than substantially 
all of the Property by reason of the untenantability of the same or any part thereof 
resulting from any such Taking. The Ground Sublease shall provide that Provident 
Group-HSC shall agree that, except (i) to the extent otherwise expressly provided in this 
Section 15.1, or (ii) with respect to any covenants or obligations which, given their 
nature, cannot be performed due to any damage or destruction, the Foundation’s 
obligations hereunder, including the payment of Annual Rent, and any other sums of 
money and charges hereunder, shall continue as though said damage or destruction had 
not occurred and without abatement, suspension, diminution or reduction of any kind. 
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ARTICLE XVI 

ASSIGNMENT, SUBLETTING, AND TRANSFERS OF 

THE FOUNDATION’S INTEREST 

Section 16.1. ASSIGNMENT OF LEASEHOLD INTEREST.  Except as specifically 
set forth herein, the Foundation shall not assign, transfer, convey, grant rights of use or otherwise 
sublet, nor shall it permit the assignment, transfer, conveyance, grants of rights of use or 
otherwise sublet, its leasehold estate or any rights therein, in its entirety or for any portion of the 
unexpired Term and may not assign any interest in this Agreement without the prior written 
consent of LSU, and any such assignment, transfer, conveyance or sublease made or given 
without first obtaining LSU’s prior written consent shall be null and void; provided, however, 
that the Foundation may, without LSU’s prior written consent, grant rights pursuant to and in 
accordance with the Ground Sublease.  Notice of any such assignment or transfer shall be 
furnished promptly to LSU. 

Section 16.2. REORGANIZATION BY THE FOUNDATION OR SUBLESSEE.  
The provisions of Section 16.1 shall not prevent the Foundation from changing its name or 
reorganizing its operations provided such change or reorganization does not adversely impact 
LSU or adversely impact the Foundation’s ability to fulfill its obligations under this Agreement. 

Section 16.3. TRANSFERS OF THE FOUNDATION’S INTEREST.  The obligation 
of the Foundation under this Agreement shall survive any conveyance, assignment or other 
transfer of the Foundation’s interest, and the Foundation shall not be relieved of such obligation 
as a consequence of such transfer.  Furthermore, any Person succeeding to the Foundation’s 
interest as a consequence of any such conveyance or other transfer shall succeed to all of the 
obligations of the Foundation hereunder and shall be subject to the terms and provisions of this 
Agreement and the Ground Sublease. 

Section 16.4. INCURRENCE OF DEBT.  The Ground Sublease shall provide that the 
Foundation shall not permit Provident Group-HSC to issue the Bonds (other than the Series 2020 
Bonds), increase the amount of the Bonds, refinance the Bonds or extend the due dates of 
payments on the Bonds without the prior written consent of LSU. 

ARTICLE XVII 

COMPLIANCE CERTIFICATES 

Section 17.1. FOUNDATION COMPLIANCE.  The Foundation agrees, at any time 
and from time to time, upon not less than thirty (30) days prior written notice by LSU, to 
execute, acknowledge and deliver to LSU or to such other party as LSU shall request, a 
statement in writing certifying (a) that this Agreement and the Ground Sublease are unmodified 
and in full force and effect (or if there have been modifications, that the same is in full force and 
effect as modified and stating the modifications), (b) to the best of its knowledge, whether or not 
there are then existing any offsets or defenses against the enforcement of any of the terms, 
covenants or conditions hereof upon the part of LSU to be performed (and if so specifying the 



 

52 

2221885v.6 

2234582v.2 

same), (c) the dates to which the Annual Rent and other charges have been paid, and (d) the dates 
of commencement and expiration of the Term and the term of the Ground Sublease, it being 
intended that any such statement delivered pursuant to this Section 17.1 may be relied upon by 
any Person. 

Section 17.2. LSU COMPLIANCE.  LSU agrees, at any time and from time to time, 
upon not less than thirty (30) days prior written notice by the Foundation, to execute, 
acknowledge and deliver to the Foundation a statement in writing, addressed to the Foundation 
or to such other party as the Foundation shall request, certifying, to the best of its knowledge, (a) 
that this Agreement is unmodified and in full force and effect (or if there have been 
modifications that the same is in full force and effect as modified and stating the modifications); 
(b) the dates to which the Annual Rent and other charges have been paid; (c) whether an Event of 
Default has occurred and is continuing hereunder (and stating the nature of any such Event of 
Default); and (d) the dates of commencement and expiration of the Term and the term of the 
Ground Sublease, it being intended that any such statement delivered pursuant to this may be 
relied upon by any assignee or sublessee pursuant to this Agreement. 

ARTICLE XVIII 

TAXES, FEES, AND LICENSES 

Section 18.1. PAYMENT OF TAXES.  The Foundation shall pay or cause to be paid, 
and, upon request by LSU, shall provide evidence of payment to the appropriate collecting 
authorities, all federal, State and local taxes and fees, which are now or may hereafter be levied 
upon the Foundation’s interest in the Facilities or the Property, or upon the Foundation, or upon 
the business conducted on the Facilities or the Property or imposed in connection with the 
construction, maintenance, alteration, or improvement of the Facilities or the Property, as 
applicable, or upon any of the Foundation’s property used in connection therewith; and shall 
maintain in current status all federal, State and local licenses and permits required for the 
operation of the business conducted by the Foundation.  LSU shall pay, and, upon request by the 
Foundation, shall provide evidence of payment to the appropriate collecting authorities, all 
federal, State and local taxes and fees, which are now or may hereafter be levied upon LSU or 
LSU’s Interest.  The Foundation and LSU may pay any of the above items in installments if 
payment may be so made without penalty other than the payment of interest.  The obligations of 
LSU and the Foundation to pay taxes and fees under this Section 18.1 shall apply only to the 
extent that LSU or the Foundation are not exempt from paying such taxes and fees and to the 
extent that such taxes and fees are not otherwise abated. The Foundation’s payment of taxes shall 
be identified under Federal Tax Identification Number _________. 

Section 18.2. CONTESTED TAX PAYMENTS.  The Foundation shall not be required 
to pay, discharge or remove any such taxes or assessments so long as the Foundation is 
contesting the amount or validity thereof by appropriate proceeding which shall operate to 
prevent or stay the collection of the amount so contested.  The Foundation hereby agrees to 
indemnify and save LSU harmless from all liability for damages occasioned thereby and shall, in 
the event of a judgment of foreclosure on any lien arising in respect to such contested amounts, 
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cause the same to be discharged and removed prior to the execution of such judgment.  Upon the 
termination of such proceeding, the Foundation shall deliver to LSU proof of the amount due as 
finally determined and proof of payment thereof.  LSU, at the Foundation’s expense, shall join in 
any such proceeding if any law shall so require. 

ARTICLE XIX 

FORCE MAJEURE 

Section 19.1. DISCONTINUANCE BY THE FOUNDATION DURING FORCE 

MAJEURE.  Whenever a period of time is herein prescribed for action to be taken by the 
Foundation, the Foundation shall not be liable or responsible for, and there shall be excluded 
from the computation for any such period of time, any delays due to Force Majeure.  However, 
LSU shall not be obligated to recognize any delay caused by Force Majeure unless the 
Foundation shall, within ten (10) Business Days after the Foundation is aware of the existence of 
an event of Force Majeure, notify LSU in writing thereof. 

Section 19.2. DISCONTINUANCE BY LSU DURING FORCE MAJEURE.  
Whenever a period of time is herein prescribed for action to be taken by LSU, LSU shall not be 
liable or responsible for, and there shall be excluded from the computation for any such period of 
time, any delays due to Force Majeure.  However, the Foundation shall not be obligated to 
recognize any delay caused by Force Majeure unless LSU shall, within ten (10) Business Days 
after LSU is aware of the existence of an event of Force Majeure, notify the Foundation thereof. 

ARTICLE XX 

ENVIRONMENTAL CONDITION OF THE PROPERTY 

Section 20.1. ENVIRONMENTAL CONDITION OF THE PROPERTY.  The 
Ground Sublease shall provide that: 

(a) Provident Group-HSC shall not: 

(i) Direct, suffer, or permit the Developer, the Manager, LSU, 
LSUHSC-NO or any of their respective employees or any other Person or entity 
under their respective control to handle, transport, use, manufacture or store any 
Hazardous Materials in or about the Property, except as provided in Section 
20.1(b) below; or 

(ii) Suffer or permit (with or without negligence): 

(A) Any Hazardous Materials to be used by any employee, 
officers, agents, contractors or third party directed or controlled by 
Provident Group-HSC  in any manner not fully in compliance with all 
Environmental Laws; or 
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(B) The Property or adjoining areas and, prior to Final 
Completion only, the Facilities to become contaminated with any 
Hazardous Materials generated by Provident Group-HSC; or 

(C) The escape, disposal or release of any Hazardous Materials 
generated by Provident Group-HSC. 

(b) Provident Group-HSC may permit the Developer and the Manager to 
handle, store, use, or dispose of Hazardous Materials to the extent customary and 
necessary for the performance of the Developer’s and the Manager’s duties under the 
Development Agreement and the Management Agreement, respectively, provided same 
does not violate Environmental Laws and all disposal occurs offsite.  Provident Group-
HSC shall cause the Developer to pay and perform the Developer’s obligations regarding 
Environmental Laws, Hazardous Materials and Remediation as set forth in the 
Development Agreement and the Management Agreement. 

(c) Provident Group-HSC shall promptly provide the Foundation with 
complete and accurate copies of all disposal tickets for materials (hazardous or not) from 
the Property and, prior to Final Completion only, the Facilities that are disposed of off the 
Property. 

(d) in the event that Provident Group-HSC, its affiliates, contractors, 
employees, officers or agents generate any Hazardous Materials that are required by any 
Environmental Law to be Remediated, and specifically excluding any Hazardous 
Materials that are generated by the Foundation, LSU, their affiliates, employees, officers 
or agents, Provident Group-HSC shall, at its sole cost and expense, promptly effectuate 
Remediation of any condition, including but not limited to a release of a Hazardous 
Material in, on, above, under or from the Property and, prior to Final Completion only, 
the Facilities, (“Hazardous Site Condition”) as necessary to comply with any 
Environmental Law or any breach of this Section 20.1.  In the event that any Hazardous 
Materials currently exist within the Property or the Facilities or any Hazardous Materials 
that are required by any Environmental Law to be Remediated and were generated by the 
Foundation, LSU their affiliates, employees, officers or agents or any third party, the 
Foundation shall, at its sole cost and expense, promptly effectuate Remediation of any 
condition in, on, above, under or from the Property and the Facilities as necessary.  In the 
event that Provident Group-HSC fails to perform said work after notice from the 
Foundation or the State Department of Environmental Quality, the Foundation may, as 
agent of Provident Group-HSC, perform same, and Provident Group-HSC agrees to 
reimburse the Foundation for the entire cost of such Remediation, together with interest 
at the Default Rate, as Additional Rent (as defined in the Ground Sublease). 

(e) to the extent Provident Group-HSC has knowledge, Provident Group-HSC 
shall immediately notify the Foundation in writing of (A) any presence or releases of 
Hazardous Materials in, on, above, under, from or migrating towards the Property, (B) 
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any non-compliance with any Environmental Laws related in any way to the Property; 
(C) any actual or potential environmental lien; (D) any required or proposed Remediation 
of Hazardous Site Condition relating to the Property; and (E) any written or oral notice or 
other communication of which Provident Group-HSC becomes aware from any source 
whatsoever (including but not limited to a Governmental Authority) relating in any way 
to Hazardous Materials or Remediation thereof, or the possible liability of any person or 
entity pursuant to any Environmental Law in connection with the Property. 

(f) notwithstanding anything contained in Section 30 of the Ground Sublease 
or any other provision of the Ground Sublease to the contrary, Provident Group-HSC 
shall acknowledge and agree that the Developer or the Manager, as applicable, and not 
the Foundation, shall be responsible for Remediation of any and all Hazard Site 
Conditions, as necessary to comply with any Environmental Law or any breach of the 
Management Agreement or the Development Agreement.  To the extent set forth in the 
Development Agreement and the Management Agreement, Provident Group-HSC shall 
promptly effectuate or cause the Developer or the Manager, as applicable, to effectuate, 
Remediation of any Hazardous Site Condition as necessary to comply with any 
Environmental Law or any other Governmental Regulations, subject to the Development 
Agreement. 

(g) The foregoing provisions of this Section 20.1 notwithstanding, Provident 
Group-HSC shall have no responsibility for the environmental condition or the 
Remediation of the Facilities following Final Completion and, following Final 
Completion of the Facilities, the Foundation or LSU, as applicable, shall be responsible 
for the environmental condition or the Remediation of the Facilities. 

ARTICLE XXI 

MISCELLANEOUS 

Section 21.1. NONDISCRIMINATION, EMPLOYMENT AND WAGES.  Any 
discrimination by the Foundation or its agents or employees on account of race, color, sex, age, 
religion, national origin or handicap, in employment practices or in the performance of the terms, 
conditions, covenants and obligations of this Agreement, is prohibited. 

Section 21.2. NOTICES AND CONSENTS.  Notices or communications to LSU or 
the Foundation, and all necessary written consents required or appropriate under this Agreement 
shall be in writing, sent by (a) personal delivery, or (b) expedited delivery service with proof of 
delivery, or (c) registered or certified United States mail, postage prepaid, return receipt 
requested, or (d) sent via Facsimile, provided that acknowledgment of receipt thereof is received 
by the sending party from the receiving party, addressed as follows:   

if to LSU:   President of LSU  
     Louisiana State University  
     3810 West Lakeshore Drive 
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     Baton Rouge, Louisiana 70803 
Telephone:  (225) 578-____ 

 Facsimile: (225) 578-4749 

with copies to: Executive Vice President for Finance and Administration  
  and CFO 
Louisiana State University  
330 Thomas Boyd Hall 
Baton Rouge, Louisiana 70803 
Telephone:  (225) 933-3108 
Facsimile: (225) 578-5403 
 

if to the Foundation:  President/Chief Executive Officer 
LSU Health Foundation, New Orleans  

    2000 Tulane Avenue, 4th Floor 
    New Orleans, Louisiana 70112 
    Telephone: 504-568-3712 

    Facsimile: 504-568-3460 

or to such other address or to the attention of such other person as hereafter shall be designated in 
writing by such party.  Every notice, demand, request or other communication sent in the manner 
aforesaid shall be deemed to have been given, made or communicated, as the case may be, on the 
third business day after the same has been deposited, registered or certified, properly addressed 
as aforesaid, proper postage prepaid, in the United States mail, except that any notice, demand, 
request, or other communication, to the Foundation or LSU may be personally delivered, and in 
such event shall be deemed to have been given on the date the same shall have been personally 
delivered to the Party to whom such notice, demand, request or other communication is 
addressed, or to an officer of such Party, as provided by law. 

Section 21.3. RELATIONSHIP OF 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 ventures, or any other similar such relationship, between the 
Parties hereto.  It is understood and agreed that no provision contained herein nor any acts of the 
Parties hereto creates a relationship other than the relationship of LSU and the Foundation.  In no 
event shall the Foundation’s officers, directors, employees or agents be liable for any of the 
obligations of the Foundation hereunder.  Furthermore, LSU and the Foundation agree to execute 
any and all documents necessary upon the termination of this Agreement, including but not 
limited to any notices or consents required pursuant to the provisions of Louisiana Civil Code 
Article 493. 

Section 21.4. ATTORNEYS’ FEES.  To the extent allowed by law, if either party is 
required to commence legal proceedings relating to this Agreement, the prevailing party shall be 
entitled to receive reimbursement for its reasonable attorneys’ fees and costs of suit. 
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Section 21.5. LOUISIANA LAW TO APPLY.  This is a Louisiana Agreement and 
shall be governed, interpreted and enforced in accordance with the laws of the State of Louisiana 
without giving effect to any conflict of law provisions.  Venue of any action arising from this 
Agreement shall be exclusively in the Civil District Court, Parish of Orleans, State of Louisiana 
or the United States District Court for the Eastern District of Louisiana.  The Parties irrevocably 
waive any objection which they may have now or hereafter to the venue of any proceedings 
brought in such court, or that such proceedings have been brought in a non-convenient forum 
when brought in such court.  The Parties irrevocably agree that any final judgment (after appeal 
or expiration of time for appeal) entered by such court shall be conclusive and binding upon the 
Parties and may be enforced in the courts of any other jurisdiction to the fullest extent permitted 
by law. 

Section 21.6. WARRANTY OF PEACEABLE POSSESSION.  LSU covenants that 
the Foundation, on paying the Annual Rent and performing and observing all of the covenants 
and agreements herein contained and provided to be performed by the Foundation, shall and may 
peaceably and quietly have, hold, occupy, use, and enjoy the Property and the improvements 
existing thereon as of the Effective Date of this Agreement,  and may exercise all of its rights 
hereunder; and LSU agrees to forever defend the Foundation’s right to such occupancy, use, and 
enjoyment of the Property and the improvements existing thereon as of the Effective Date of this 
Agreement against the claims of any and all persons whomsoever lawfully claiming the same, or 
any part thereof, subject only to the provisions of this Agreement. 

Section 21.7. CURATIVE MATTERS.  Except for the express representations of LSU 
set forth in this Agreement, any additional matters necessary or desirable to make the Property 
and such other areas of Campus as shall be necessary for the performance of the Series 2020 
Project useable for the Foundation’s purpose shall be undertaken, in the Foundation’s sole 
discretion, at no expense to LSU and only with LSU’s prior written consent, which consent shall 
not be unreasonably withheld, delayed or conditioned. 

Section 21.8. TERMINOLOGY.  Unless the context of this Agreement clearly requires 
otherwise, (a) pronouns, wherever used herein, and of whatever gender, shall include natural 
persons and corporations and associations of every kind and character; (b) the singular shall 
include the plural wherever and as often as may be appropriate; (c) the word “includes” or 
“including” shall mean “including without limitation”; (d) the word “or” shall have the inclusive 
meaning represented by the phrase “and/or”; (e) the words “hereof “herein,” “hereunder,” and 
similar terms in this Agreement shall refer to this Agreement as a whole and not to any particular 
section or article in which such words appear.  The section, article and other headings in this 
Agreement are for reference purposes, and shall not control or affect the construction of this 
Agreement or the interpretation hereof in any respect.  Article, section, subsection and exhibit 
references are to this Agreement unless otherwise specified.  All exhibits attached to this 
Agreement constitute a part of this Agreement and are incorporated herein.  All references to a 
specific time of day in this Agreement shall be based upon Central Time. 
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Section 21.9. COUNTERPARTS.  This Agreement may be executed in multiple 
counterparts, each of which shall be declared an original, but all of which shall constitute one 
and the same document.  For purposes of this section, facsimile and PDF signatures are 
acceptable; however, the original signature pages shall be substituted as soon as practicable. 

Section 21.10. SEVERABILITY.  If any clause or provision of this Agreement is illegal, 
invalid or unenforceable under present or future laws effective during the term of this 
Agreement, then and in that event, it is the intention of the Parties hereto that the remainder of 
this Agreement shall not be affected thereby. 

Section 21.11. AUTHORIZATION.  By execution of this Agreement, the Foundation 
and LSU each represent to the other that they are entities validly existing, duly constituted and in 
good standing under the laws of the jurisdiction in which they were formed and in which they 
presently conduct business; that all acts necessary to permit them to enter into and be bound by 
this Agreement have been taken and performed; and that the persons signing this Agreement on 
their behalf have due authorization to do so.  Each Party shall provide to the other evidence of 
proper authorization. 

Section 21.12. AMENDMENT.  No amendment, modification, or alteration of the terms 
of this Agreement shall be binding unless the same is in writing, dated on or subsequent to the 
date hereof and duly executed by the Parties hereto. 

Section 21.13. SUCCESSORS AND ASSIGNS.  All of the covenants, agreements, 
terms and conditions to be observed and performed by the Parties hereto shall be applicable to 
and binding upon their respective successors and assigns including any successor by merger or 
consolidation of LSU into another educational institution. 

Section 21.14. OWNERSHIP.  All records, reports, documents, and other material 
delivered or transmitted to the Foundation by LSU shall remain the property of LSU, and shall 
be returned by the Foundation to LSU, at the Foundation’s expense, at termination or expiration 
of this Agreement.  All records, reports, documents, or other material related to this Agreement 
and/or obtained or prepared by the Foundation in connection with the performance of the 
services contracted for herein shall become the property of LSU, and shall, upon request, be 
tendered by the Foundation to LSU, at the Foundation’s expense, at termination or expiration of 
this Agreement. 

Section 21.15. ABSENCE OF DEBT.  Notwithstanding anything to the contrary 
contained herein, during any time in which no Bonds are unpaid and outstanding and no debt is 
owed by the Foundation with respect to the Bonds, no party other than LSU and the Foundation 
shall have rights with respect to this Agreement. 

Section 21.16. DISCRIMINATION CLAUSE.  The Foundation shall agree to abide by 
and the Ground Sublease shall provide that Provident Group-HSC shall agree and abide by: (a) 
the requirements of the following as applicable: Title VI of the Civil Rights Act of 1964 and 
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Title VII of the Civil Rights Act of 1964, as amended by the Equal Employment Opportunity Act 
of 1972, Federal Executive Order 11246 as amended, the Rehabilitation Act of 1973, as 
amended, the Vietnam Era Veteran’s Readjustment Assistance Act of 1974, Title IX of the 
Education Amendments of 1972, the Age Discrimination Act of 1975, the Fair Housing Act of 
1968 as amended; (b) the requirements of the Americans with Disabilities Act of 1990 and (c) 
any executive order by the governor of the State.  

(i) The Ground Sublease shall provide that: Provident Group-HSC shall 
additionally require and cause the General Contractor to agree: (A) not to discriminate in 
its employment practices; and (B) to render services under any contract without regard to 
race, color, religion, sex, national origin, veteran status, political affiliation, or disabilities 
and in compliance with any executive orders. 

(ii) Any act of discrimination committed by General Contractor, or failure to 
comply with these statutory or regulatory obligations when applicable shall be grounds 
for termination of the General Contractor. If the General Contractor does not comply with 
the provisions of Section 6.1(u) of this Agreement, the Foundation shall require Provident 
Group-HSC to cause the Developer to terminate the General Contractor. 

Section 21.17. ENTIRE AGREEMENT.  This Agreement, together with the exhibit 
attached hereto, contains the entire agreement between the Parties hereto with respect to the 
matters set forth herein and contains all of the terms and conditions agreed upon with respect to 
such matters, and no other agreements, oral or otherwise, regarding the subject matter of this 
Agreement shall be deemed to exist or to bind the Parties hereto; it being the intent of the Parties 
that neither shall be bound by any term, condition, or representations not herein written. 

Section 21.18. CONSENTS.  Any provision of this Agreement to the contrary 
notwithstanding, all provisions of the Agreement, the Ground Sublease, Contract Documents 
and/or the Bond Documents requiring the approval or prior written consent of the Foundation or 
Provident Group-HSC shall be deemed to also require the approval or prior written consent of 
LSU, through the LSU Representative. 

 Section 21.19. DRAFTING OF AGREEMENT.  The Parties agree that the terms and 
conditions of this Agreement are the result of arm’s length negotiations between the Parties 
and/or their counsel.  Neither Party shall be considered the drafter of the Agreement or any 
provision hereof for the purpose of any statute, jurisprudential rule, or rule of contractual 
interpretation or construction that might cause any provision to be construed against the drafter. 

 Section 21.20  NO EXPENDITURE OF PUBLIC FUNDS.  The parties hereto agree 
that this Agreement shall not require the expenditure of any public funds. 

  [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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[Signature page for Cooperative Endeavor and Lease Agreement] 

IN WITNESS WHEREOF, the undersigned duly authorized representative has signed this 
Cooperative Endeavor and Lease Agreement on behalf of LSU on the ____ day of __________, 
20__, to be effective on the ___ day of ___________, 20__, in the presence of the undersigned 
competent witnesses, who hereunto signed their names with me, Notary, after due reading of the 
whole.  

 

WITNESSES 

 

                                                                        
Printed Name:                                                 

 

 

                                                                        
Printed Name:                                                 

BOARD OF SUPERVISORS OF 

LOUISIANA STATE UNIVERSITY AND 

AGRICULTURAL AND MECHANICAL 

COLLEGE 

 

 

 

By:       
Name:  F. King Alexander  
Title:    President, Louisiana State University 

 

 

 

___________________________ 
Notary Public 

___________________________ 
Printed Name 

LSBA Roll No. _______________ 
My Commission is for life. 
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[Signature page for Cooperative Endeavor and Lease Agreement] 

IN WITNESS WHEREOF, the undersigned duly authorized representative has signed this 
Cooperative Endeavor and Lease Agreement on behalf of the Foundation on the ____ day of 
_________, 20__, to be effective on the ___ day of _____________, 20__, in the presence of the 
undersigned competent witnesses, who hereunto signed their names with me, Notary, after due 
reading of the whole.  

WITNESSES 

 

 

                                                                        

Printed Name:                                                 

 

 

                                                                        

Printed Name:                                                 

LSU HEALTH FOUNDATION, NEW 

ORLEANS, a Louisiana nonprofit corporation,  

 

 

By:       

Name:   

Title:     

___________________________ 
Notary Public 

___________________________ 
Printed Name 

LSBA Roll No. _______________ 
My Commission is for life. 
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EXHIBIT A 

PROPERTY 

 

 

LEGAL DESCRIPTION OF PROPERTY 
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Property and Facilities Committee                                          1 

Request from the LSU Health Foundation New Orleans to 
Authorize  the President to Determine an Acceptable 

University Purpose for the Donation to the LSU Health 
Foundation New Orleans of Property within One-Half Mile of 

the Campus Boundaries            
 
To: Members of the Board of Supervisors 
 
Date: January 10, 2020 

 
This is a significant board matter pursuant to the Uniform Affiliation Agreement between the LSU Board 
of Supervisors (Board) and its Affiliate, The LSU Health Foundation New Orleans (“LSUHF-NO”), Article  

 
6.31:  Acceptance of an “onerous donation”; and  
6.3.5:  Entering into any cooperative endeavor or similar agreement with any public or quasi-public entity 
  
1. Summary of the Matter  

 
Provident Group – HSC Properties, Inc., (Provident) a Louisiana nonprofit corporations, would 

like to donate three parcels of property to LSU Health Foundation, New Orleans . The properties are 
located in New Orleans, within one-half mile of the boundaries of the campus of the LSU Health 
Sciences Center-New Orleans (LSUHSC-NO).  The property is valued at approximately $2.5 million.   

Although LSUHF-NO has not finalized plans for utilization of the property at this time, its intent is 
to enter into an agreement with Provident to develop housing for the use of LSUHSC-NO students.  It is 
the intent of LSUHF-NO to donate the developed property to the Board. 

2. Review of Business Plan 
 
Not Applicable. 

 
3. Fiscal Impact 
 

No significant fiscal impact is expected for LSU based on acceptance of this donation.  The donation 
is being made free and clear of all encumbrances.   

 
4. Description of Competitive Process 
 

Not Applicable. 
 
5. Review of Legal Documents  
 

The Act of Donation, legal survey and Phase I environmental study are underway.  The donation 
will not be formally accepted until these documents have been prepared and/or reviewed by LSU’s 
outside counsel. Additionally, the University’s Office of General Counsel will review the final act of 
donation.   

 
6. Parties of Interest 



Property and Facilities Committee                                          2 

 
     Board of Supervisors of Louisiana State University and Agricultural and Mechanical College  
     LSU Health Sciences Center – New Orleans  
     The LSU Health Foundation New Orleans 
     Provident Group – HSC Properties, Inc. 

 
 
7. Related Transactions 
 

None 
 
8. Conflicts of Interest 
 

None.  

 
ATTACHMENTS 

I. Site Map of Location with description of property 
II. Draft Act of Donation 

III. Cover Letter 
 

 
 

RESOLUTION 

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State 
University and Agricultural and Mechanical College hereby authorizes Dr. F. King Alexander, in his 
capacity as President of Louisiana State University, or his designee, to determine if an Acceptable 
University Purpose exists, for purposes of the Uniform Affiliation Agreement, for the LSU Health 
Foundation, New Orleans to Accept the donation of three parcels of immovable property located in In 
Block 517, First District, Orleans Parish.   

 



 
 

SITE PLAN 
PROPERTY TO BE DONATED 

Figure 1. SQ 517 is in the LSUHSC Master Plan Focus Area for Acquisitions 

 
Figure 2. Property to be donated includes Lot 25, Square 517  
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The property to be donated consists of several parcels on SQ 517 in the First Municipal District of 
the City of New Orleans, Parish of Orleans, State of Louisiana.  The total area is 46,297SF or 1.06 
acres.  This legal description is composed of the legal descriptions of each parcel which are 
identified by the location address recognized by the City of New Orleans. 

1. Location Address: 2123 POYDRAS ST is located on SQ 517 and consists of LOT 6; 31’9” x 
120’; LOT 5; 34’5” x 149’; LOT 28; 132’ x 74’; in entirety. 

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
LOUISIANA, in SQUARE 517, bounded by Poydras, S Galvez, Perdido and S Johnson Streets, designated as Lot 
“A” on a survey by Adloe Orr, Surveyor, dated July 30, 1938 annexed to an act passed before William J Guste, 
Notary Public, dated September 19, 1938, according to which survey said portion of ground forms the corner 
of Poydras Street and South Johnson Street and measures as follows: Commencing at the corner of Poydras 
and South Johnson Streets, said property measures a distance of 74 feet front on South Johnson Street in 
the direction of Perdido Street; thence on a line parallel with Poydras Street in the direction of South Galvez 
Street a distance of 132 feet, 3 inches and 5 lines; thence on a line parallel with South Johnson Street in the 
direction of Perdido Street, a distance of 75 feet; thence on a line parallel with Poydras Street in the direction 
of South Galvez Street, a distance of 34 feet 5 inches; thence on a line parallel with South Johnson Street in 
the direction of Poydras Street, a distance of 29 feet along the rear line of Lot 9; thence on a line parallel 
with Poydras Street in the direction of South Galvez Street, a distance of 31 feet, 9 inches; thence on a line 
parallel with South Johnson Street in the direction of Poydras Street, a distance of 120 feet to the property 
line of Poydras Street, thence along the property line of Poydras Street, a distance of 198 feet, 5 inches, 5 
lines to the corner of South Johnson Street, which is the Point of Beginning. According to said survey by Adloe 
Orr, dated July 30, 1938, said Lot A is composed of original lots 26, 27 and 28.  

According to a plan of survey by Gilbert & Kelly, Surveyors dated September 25, 1945 a copy of which is 
annexed to a sale by Thomas J. Flanagan, Jr to Crescent Tractor Tractor & Implement Company, passed 
before Alexis Brian, Notary Public, dated September 26, 1945, said Lot “A” bears the same dimensions and 
is similarly situated as aforesaid and according to said survey said Lot A is composed of the front portion of 
Lots 1,2,3 and 4 and the whole of Lots 5 and 6 of Square 517, First District New Orleans, La. 

2. Location Address: 632 S GALVEZ ST is located on SQ 517 LOT 23; 29’3” x 97’ in entirety. 

THAT PORTION OF GROUND, situated in the FIRST DISTRICT OF NEW ORLEANS, LOUISIANA, in SQUARE 517, 
bounded by Poydras, S Galvez, Perdido and S. Johnson Streets, designated as Lot 9, which said lot, according 
to a survey by Gilbert & Kelly, Surveyors, dated February 24, 1945, a copy of which is annexed to an act 
passed before Malcolm deLahoussaye, Notary Public, dated March 15, 1945, commences at a distance of 
120 feet from the corner of South Galvez and Poydras Streets and measures thence 29 feet, 3 inches 1 line 
front of South Galvez Street, same width in the rear, by a depth of 97 feet, 10 inches between equal and 
parallel lines.  

The above description is in accordance with the survey by Errol E. Kelly, Surveyor, dated June 9, 1966, a copy 
of which is annexed to an act passed before Curtis Allen Hennessy, Notary Public, dated June 14, 1976, with 
the exception of the particular measurement along the rear of Lot 9, on which survey measurements appears 
as 29 foot (title) and 29 feet, 3 inches, 1 line (actual) 

3. Location Address: 635 S JOHNSON ST is located on SQ 517 LOT 5 and PT LOT 6; 52’3” x 
132’3”; PT LOT 6 and LOT 7; 52’3” x 132’3”. 

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO. 517, bounded by Poydras, S Galvez, Perdido and S Johnson Streets, 
designated as Lot 26—B on the survey by Gilbert & Kelly, Surveyors, dated May 28, 1949, a copy of which is 
annexed to an act passed before Frank Moran, Notary Public, dated ,July 8, 1949, which is annexed to an 
act 1949, which lot measures 52 feet, 3 inch and 2 lines actual and plan measurement, feet, (52 feet 3 inches 



 
 

and 5 lines, title measurement) front of South Johnson Street; 52 feet 3 inches and 2 lines in width in the 
rear, by a depth between equal and parallel lines of 132 feet, 3 inches and 5 lines. Said portion of ground 
commences at a distance of 74 feet from the corner of South Johnson and Poydras Streets and is composed 
of the rear of Lots Nos 1, 2, 3, and 4 and the adjoining 6 feet, 3 inches and 2 lines of Lot No 26.  

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO 517, bounded by Poydras, S. Galvez, Perdido and S. Johnson Streets, 
designated as Lot 25-A on the survey by Gilbert & Kelly, Surveyors, dated May 28, 1949, a copy of which is 
annexed to an act passed before Frank Moran, Notary Public, dated July 8, 1949, which lot measures 52 
feet, 3 inches and 2 lines actual and plan measurement (52 feet 3 inches and 5 lines, title measurement) 
front on South Johnson Street, same width in the rear, by 132 feet 3 inches and 5 lines in depth between 
equal and parallel lines, lying at a distance of 126 feet, 3 inches and 2 lines from the corner of Poydras and 
South Johnson Streets and 207 feet 9 inches and 3 lines from the corner of Perdido and South Johnson 
Streets, and is composed of parts of Lot No 26 and the whole of Lot No 25 on a sketch annexed to an act 
passed before Fred Diebel, Notary Public, in this City on July 25, 1898. 

The above descriptions and measurements are also in accordance with the survey by Errol E. Kelly, Surveyor, 
dated June 9, 1966, a copy of which is annexed to an act passed before Curtis Allen Hennesy, Notary Public, 
dated June 14, 1976. 

4. Location Address: 625 S JOHNSON ST is located on SQ 517 LOT 8; 29’3” x 123’3” in entirety. 

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, designated by the NO. 24 in SQUARE NO. 517, bounded by Poydras, Galvez, Perdido 
and Johnson Streets, on a plan by L. Bringer, dated April 20, 1839, and deposited in the office of D.L. McCay, 
late notary, which said lot measures 29 feet, 3 inches, 1 line on South Johnson Street, by a depth between 
parallel lines of 132 feet, 3 inches 5 lines, according to survey of Gilbert & Kelly, Surveyors, dated July 29, 
1943, said property hereinabove described in situated in the said District and Square, designated by the 
same lot number and is bounded by Poydras, South Galvez, Perdido and South Johnson Streets, and has the 
same measurements as hereinabove set forth, said LOT No. 24 commencing at a distance of 178 feet, 6 
inches 2 lines from the corner of S. Johnson and Perdido Streets. 

5. Location Address: 621 S JOHNSON ST is located on SQ 517 LOT9; 29’3” x 132’3” in entirety. 

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO 517, bounded by Poydras, S. Galvez, Perdido and S Johnson Streets, 
designated as LOT NO. 23 on a plan of L. Bringer, dated April 20, 1839, and deposited in the office of D.L. 
McCay, late notary, which said lot measures 29 feet, 3 inches, 1 line on South Johnson Street, by 132 feet, 3 
inches, 5 lines in depth according to survey of Gilbert & Kelly, Surveyors, dated May 8, 1934, redated August 
5, 1944, wherein said property has the same measurements and designations and commences 149 feet, 3 
inches, 1 line from the corner of Perdido and South Johnson Streets. 

6. Location Address: 617 S JOHNSON ST is located on SQ 517 LOT 10; 29’3” x 132’3” in 
entirety. 

That portion of ground, situated in the First Municipal District of the City of New Orleans, State of Louisiana, 
in SQUARE 517, according to which said lot commences at a distance of 120 feet from the corner of S. 
Johnson and Perdido Streets, and measures thence 29 feet 3 inches 1 line front on S. Johnson Street, the 
same in width in the rear by a depth of 132 feet 3 inches 5 lines between equal and parallel lines. 
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Request from LSU Health Sciences Center- New Orleans to Authorize 
the President to Accept a Donation of Property by the LSU Health 

Foundation- New Orleans in Square 517, First District, New Orleans 
 

 
To: Members of the Board of Supervisors 
 
Date: January 10, 2020 
 
Pursuant to Article VI, Section 1 (d) of the Bylaws of the Louisiana State University Board of 
Supervisors (Board), this matter is a significant board matter.   
 
Conditions of Acceptance:  Other gifts for special purposes (e.g. library) which will enrich the life of the 
University and its students. 
 
Summary of the Matter  
 

The LSU Health Sciences Center – New Orleans wishes, in support of its mission, to accept 
donation of property being offered by the LSU Health Foundation (Foundation).  This transaction is part 
of LSUHSC-NO’s effort to construct future student housing. 

 
The property is adjacent to the LSU Health New Orleans campus, within the area of its Master 

Plan, and is located in Square 517, First District, New Orleans,, with street addresses of 2127 Poydras 
Street, 621-23 S. Johnson Street; 617-619 S. Johnson Street; 625 S. Johnson Street; and certain lots 
or portions of ground within Square 517 designated as Lot A, Lot 9, Lot 26-B, and Lot 25-A. 

The Foundation is the current owner of the portion of the property at 2127 Poydras.  The 
remainder of the above properties are currently owned by Provident Group – HSC Properties, Inc. 
(Provident), a Louisiana non-profit corporation.  Provident wishes to donate said properties to the 
Foundation, pending approval by the Board of a separately submitted Determination of Acceptable 
University Purpose.   Should the Board approve, the Foundation will accept donation of the property and, 
in turn, donate it to the Board. 

  

1. Review of Business Plan 
N/A 

 
2. Fiscal Impact 

 
The acceptance of this donation will increase the property holdings of the Board of Supervisors in 
the LSUHSC-NO downtown campus area at no cost to the State.  The property is appraised at Two 
Million Six Hundred Seventy-Five Thousand Dollars ($2,675,000). 

 
3. Description of Competitive Process 
 

N/A 
 
4. Review of Legal Documents  
 

Appropriate legal documents are attached and have been presented for review by the Office of the 
General Counsel. 
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5. Parties of Interest 
 

Board of Supervisors of Louisiana State University and Agricultural and Mechanical College, LSU 
Health Sciences Center – New Orleans, the LSU Health Foundation – New Orleans, and Provident 
Group – HSC Properties, Inc. 
 

 
6. Related Transactions 
 

Attached are copies of the Document Recordation Information for the purchase of the 2127 Poydras 
Street by property by the LSU Health Foundation – New Orleans; and Document Recordation 
Information for the purchase of the remainder of the properties by Provident Group – HSC Properties, 
Inc. 
 

 
7. Conflicts of Interest 
 

None 
 

ATTACHMENTS 
I. Act of Donation and Acceptance 
II. Document Recordation Information with Parish of Orleans Clerk of Court of Sale of Property 

from previous owner to the LSU Health Foundation-New Orleans 
III. Site Plan and Description 
IV. Plat of Square 517 and area 
V. Cover Letter 

 
RESOLUTION 

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State 
University and Agricultural and Mechanical College does hereby authorize F. King Alexander, President 
of Louisiana State University, or his designee, to execute an Act of Donation and Acceptance between the 
Board of Supervisors of LSU and the LSU Health Foundation – New Orleans for property located at 
Square 517, First District, New Orleans, LA 70112. 

 
BE IT FURTHER RESOLVED that F. King Alexander, President of Louisiana State 

University, or his designee, is authorized to include in said Act of Donation and Acceptance such terms 
and conditions as he deems in the best interest of the Board of Supervisors of LSU. 
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Attachment I 
 
 

ACT OF DONATION AND ACCEPTANCE 
 
 
STATE OF LOUISIANA  
PARISH OF ORLEANS  
 
Before me, the undersigned Notary Public, personally came and appeared:  

LSU   HEALTH   FOUNDATION,   NEW   ORLEANS,   a   Louisiana   non-profit 
corporation organized and existing under the laws of the State of Louisiana, domiciled in the 
Parish of Orleans, herein appearing through and represented by Matt Altier, President (hereinafer 
referred to as "Foundation"), who declared that:  

WHEREAS, pursuant to the mission of the Foundation to support the six Professional  
Schools and eight Centers of Excellence comprising the LSU Board of Supervisors, on behalf of  
the LSU Health Sciences Center - New Orleans (LSUHSCNO), Foundation wishes to donate to  
LSUHSCNO A CERTAIN LOT OF GROUND, together with all the buildings and improvements,  
appurtenances, and advantages thereto belonging or in anywise appertaining, situated in the FIRST  
DISTRICT of the CITY OF NEW ORLEANS in SQUARE NO. 517, as further described in Exhibit A, 
attached.  

NOW THEREFORE, Foundation does hereby donate and transfer to LSU all of its right, title  
and interest in and to the Certain Lot of Ground in Exhibit A, including, without limitation, all  
rights, ways, privileges, servitudes, appurtenances, and advantages, whether legal or contractual,  
express or implied relating to the Certain Lot of Ground, to have and to hold unto LSU, its successors  
and assigns forever.  
 

Foundation declares that the value of the donated property is approximately TWO 
MILLION SIX HUNDRED SEVENTY FIVE THOUSAND DOLLARS ($2,675,000.00).  
 

AND NOW INTO THESE PRESENTS, comes Dr. F. King Alexander, President of the  
Louisiana State University and A & M College, who with gratitude accepts this donation on behalf of  
LSU.  

 
 

Signature page follows
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THUS DONE AND PASSED, in the presence of the undersigned witnesses, who have hereto signed 
their names, with DONOR, LSU HEALTH FOUNDATION, NEW ORLEANS, and me, Notary Public, on the  
____ day of___, 2019.  
 
 
 
WITNESSES: LSU HEALTH FOUNDATION, NEW ORLEANS 

 

By:  

Matt Altier, President and CEO 
 
 

Notary Public  
 

Print Name and Notary/Bar Number  
 
THUS DONE AND PASSED, in the presence of the undersigned witnesses, who have hereto signed their names,  
with DONEE, LOUISIANA STATE UNIVERSITY AND A & M COLLEGE, and me, Notary Public, on the  
____ day of___, 2019.  
 
 
WITNESSES: LOUISIANA STATE UIVERSITY AND A & M COLLEGE 

 
 

By: ____________________________________ 
F. King Alexander, President  

 
 

Notary Public  
 
 

Print Name and Notary No./Bar Number 

 

 

 

 

 

 

 

 

 

 

 



 

Page 3 of 5 
 

Exhibit A 

 

Tract I 

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, designated by the NO. 24 in SQUARE NO. 517, bounded by Poydras, Galvez, Perdido 
and Johnson Streets, on a plan by L. Bringer, dated April 20, 1839, and deposited in the office of D.L. 
McCay, late notary, which said lot measures 29 feet, 3 inches, 1 line on South Johnson Street, by a depth 
between parallel lines of 132 feet, 3 inches 5 lines, according to survey of Gilbert & Kelly, Surveyors, dated 
July 29, 1943, said property hereinabove described in situated in the said District and Square, designated 
by the same lot number and is bounded by Poydras, South Galvez, Perdido and South Johnson Streets, 
and has the same measurements as hereinabove set forth, said LOT No. 24 commencing at a distance of 
178 feet, 6 inches 2 lines from the corner of S. Johnson and Perdido Streets. 

Improvements bear the Municipal No. 625 S. Johnson Street (for informational purposes only). 

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO 517, bounded by Poydras, S. Galvez, Perdido and S Johnson Streets, 
designated as LOT NO. 23 on a plan of L. Bringer, dated April 20, 1839, and deposited in the office of D.L. 
McCay, late notary, which said lot measures 29 feet, 3 inches, 1 line on South Johnson Street, by 132 feet, 
3 inches, 5 lines in depth according to survey of Gilbert & Kelly, Surveyors, dated May 8, 1934, redated 
August 5, 1944, wherein said property has the same measurements and designations and commences 149 
feet, 3 inches, 1 line from the corner of Perdido and South Johnson Streets. 

Improvements bear the Municipal No 621-23 S. Johnson Street (for informational purposes only). 

Tract II 

That portion of ground, situated in the First Municipal District of the City of New Orleans, State of 
Louisiana, in SQUARE 517, according to which said lot commences at a distance of 120 feet from the 
corner of S. Johnson and Perdido Streets, and measures thence 29 feet 3 inches 1 line front on S. Johnson 
Street, the same in width in the rear by a depth of 132 feet 3 inches 5 lines between equal and parallel 
lines. 

The improvements thereon bear Municipal Numbers 617-619 South Johnson Street, New Orleans, 
Louisiana (for informational purposes only). 

Tract III 

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
LOUISIANA, in SQUARE 517, bounded by Poydras, S Galvez, Perdido and S Johnson Streets, designated as 
Lot “A” on a survey by Adloe Orr, Surveyor, dated July 30, 1938 annexed to an act passed before William 
J Guste, Notary Public, dated September 19, 1938, according to which survey said  
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portion of ground forms the corner of Poydras Street and South Johnson Street and measures as follows: 
Commencing at the corner of Poydras and South Johnson Streets, said property measures a distance of 
74 feet front on South Johnson Street in the direction of Perdido Street; thence on a line parallel with 
Poydras Street in the direction of South Galvez Street a distance of 132 feet, 3 inches and 5 lines; thence 
on a line parallel with South Johnson Street in the direction of Perdido Street, a distance of 75 feet; thence 
on a line parallel with Poydras Street in the direction of South Galvez Street, a distance of 34 feet 5 inches; 
thence on a line parallel with South Johnson Street in the direction of Poydras Street, a distance of 29 feet 
along the rear line of Lot 9; thence on a line parallel with Poydras Street in the direction of South Galvez 
Street, a distance of 31 feet, 9 inches; thence on a line parallel with South Johnson Street in the direction 
of Poydras Street, a distance of 120 feet to the property line of Poydras Street, thence along the property 
line of Poydras Street, a distance of 198 feet, 5 inches, 5 lines to the corner of South Johnson Street, which 
is the Point of Beginning. According to said survey by Adloe Orr, dated July 30, 1938, said Lot A is composed 
of original lots 26, 27 and 28.  

According to a plan of survey by Gilbert & Kelly, Surveyors dated September 25, 1945 a copy of which is 
annexed to a sale by Thomas J. Flanagan, Jr to Crescent Tractor & Implement Company, passed before 
Alexis Brian, Notary Public, dated September 26, 1945, said Lot “A” bears the same dimensions and is 
similarly situated as aforesaid and according to said survey said Lot A is composed of the front portion of 
Lots 1,2,3 and 4 and the whole of Lots 5 and 6 of Square 517, First District New Orleans, La. 

THAT PORTION OF GROUND, situated in the FIRST DISTRICT OF NEW ORLEANS, LOUISIANA, in SQUARE 
517, bounded by Poydras, S Galvez, Perdido and S. Johnson Streets, designated as Lot 9, which said lot, 
according to a survey by Gilbert & Kelly, Surveyors, dated February 24, 1945, a copy of which is annexed 
to an act passed before Malcolm deLahoussaye, Notary Public, dated March 15, 1945, commences at a 
distance of 120 feet from the corner of South Galvez and Poydras Streets and measures thence 29 feet, 3 
inches 1 line front of South Galvez Street, same width in the rear, by a depth of 97 feet, 10 inches between 
equal and parallel lines.  

The above description is in accordance with the survey by Errol E. Kelly, Surveyor, dated June 9, 1966, a 
copy of which is annexed to an act passed before Curtis Allen Hennessy, Notary Public, dated June 14, 
1976, with the exception of the particular measurement along the rear of Lot 9, on which survey 
measurements appears as 29 foot (title) and 29 feet, 3 inches, 1 line (actual) 

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO. 517, bounded by Poydras, S Galvez, Perdido and S Johnson Streets, 
designated as Lot 26—B on the survey by Gilbert & Kelly, Surveyors, dated May 28, 1949, a copy of which 
is annexed to an act passed before Frank Moran, Notary Public, dated ,July 8, 1949, which is annexed to 
an act 1949, which lot measures 52 feet, 3 inch and 2 lines actual and plan measurement, feet, (52 feet 3 
inches and 5 lines, title measurement) front of South Johnson Street; 52 feet 3 inches and 2 lines in width 
in the rear, by a depth between equal and parallel lines of 132 feet, 3 inches and 5 lines. Said portion of 
ground commences at a distance of 74 feet from the corner of South Johnson and Poydras Streets and is 
composed of the rear of Lots Nos 1, 2, 3, and 4 and the adjoining 6 feet, 3 inches and 2 lines of Lot No 26.  

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO 517, bounded by Poydras, S. Galvez, Perdido and S. Johnson Streets,  
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designated as Lot 25-A on the survey by Gilbert & Kelly, Surveyors, dated May 28, 1949, a copy of which 
is annexed to an act passed before Frank Moran, Notary Public, dated July 8, 1949, which lot measures 52 
feet, 3 inches and 2 lines actual and plan measurement (52 feet 3 inches and 5 lines, title measurement) 
front on South Johnson Street, same width in the rear, by 132 feet 3 inches and 5 lines in depth between 
equal and parallel lines, lying at a distance of 126 feet, 3 inches and 2 lines from the corner of Poydras and 
South Johnson Streets and 207 feet 9 inches and 3 lines from the corner of Perdido and South Johnson 
Streets, and is composed of parts of Lot No 26 and the whole of Lot No 25 on a sketch annexed to an act 
passed before Fred Diebel, Notary Public, in this City on July 25, 1898. 

The above descriptions and measurements are also in accordance with the survey by Errol E. Kelly, 
Surveyor, dated June 9, 1966, a copy of which is annexed to an act passed before Curtis Allen Hennesy, 
Notary Public, dated June 14, 1976. 

According to a plan of survey by Coleman Kuhn, Surveyor, dated December 12, 1985, said property 
commences at the corner of Poydras Street and South Johnson Street and measures 178’6”5’” front on 
South Johnson Street; thence on a line toward South Galvez Street a distance of 132’3”5’”, thence on a 
line toward Poydras Street a distance of 29’3”4’”, thence on a line towards South Galvez Street a distance 
of 132’3”, thence with a front on South Galvez Street of 29’3”1’”, thence on a line toward South Johnson 
Street, a distance of 66’1”, thence on a line toward Poydras Street 120’ and thence along Poydras Street 
a distance of 198’5”5’” to the point of beginning. 

Tract IV 

A LOT OF GROUND, together with all the buildings and improvements thereon, and all the rights, ways, 
servitudes privileges, appurtenances and advantages thereunto belonging or in anywise appertaining 
situated in the First District of the City of New Orleans, Square 517, bounded by Poydras, South Galvez, 
Perdido and South Johnson Streets, designated as Lot No. 7, as per title, and designated as Lot No. 25 on 
City assessment roll, and measures 33 feet, 1 inch front on Poydras Street by a depth of 120 feet according 
to a plan deposited in the office of A.J. Villere, Notary Public, as plan No. One, a sketch of which is annexed 
to an act in the office of O. Morel, Notary Public, dated May 1, 1878, R. Gardner. 

Improvements thereon bear the Municipal No. 2127-29 Poydras Street. 

Being the same property acquired by Daniel Jackson by act dated 6/23/95, registered as CIN 106562 and 
act dated 2/23/05, registered at CIN 309624, Parish of Orleans, State of Louisiana. 
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ATTACHMENT III 

SITE PLAN 

PROPERTY TO BE DONATED 

Figure 1. SQ 517 is in the LSUHSC Master Plan Focus Area for Acquisitions 

Figure 2. Property to be donated includes Lot 25, Square 517  

The	property	to	be	donated	consists	of	a	single	parcel	on	SQ	517	in	the	First	Municipal	District	of	
the	City	of	New	Orleans,	Parish	of	Orleans,	State	of	Louisiana.		Lot	25	is	recognized	by	the	location	



address	of	2127	Poydras	Street	by	the	City	of	New	Orleans	and	measures	33’1”	by	120’0”	and	is	
seen	in	Figure	2	above.		

The	property	to	be	donated	consists	of	several	parcels	on	SQ	517	in	the	First	Municipal	District	of	
the	City	of	New	Orleans,	Parish	of	Orleans,	State	of	Louisiana.		The	total	area	is	46,297SF	or	1.06	
acres.		This	legal	description	is	composed	of	the	legal	descriptions	of	each	parcel	which	are	
identified	by	the	location	address	recognized	by	the	City	of	New	Orleans.	

Figure	3.	Adjacent	Property	to	be	Donated	

3.1 Location	Address:	2123	POYDRAS	ST	is	located	on	SQ	517	and	consists	of	LOT	6;	31’9”	x	
120’;	LOT	5;	34’5”	x	149’;	LOT	28;	132’	x	74’;	in	entirety.	

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
LOUISIANA, in SQUARE 517, bounded by Poydras, S Galvez, Perdido and S Johnson Streets, designated as Lot 
“A” on a survey by Adloe Orr, Surveyor, dated July 30, 1938 annexed to an act passed before William J Guste, 
Notary Public, dated September 19, 1938, according to which survey said portion of ground forms the corner 
of Poydras Street and South Johnson Street and measures as follows: Commencing at the corner of Poydras 
and South Johnson Streets, said property measures a distance of 74 feet front on South Johnson Street in 
the direction of Perdido Street; thence on a line parallel with Poydras Street in the direction of South Galvez 
Street a distance of 132 feet, 3 inches and 5 lines; thence on a line parallel with South Johnson Street in the 
direction of Perdido Street, a distance of 75 feet; thence on a line parallel with Poydras Street in the direction 
of South Galvez Street, a distance of 34 feet 5 inches; thence on a line parallel with South Johnson Street in 
the direction of Poydras Street, a distance of 29 feet along the rear line of Lot 9; thence on a line parallel 
with Poydras Street in the direction of South Galvez Street, a distance of 31 feet, 9 inches; thence on a line 
parallel with South Johnson Street in the direction of Poydras Street, a distance of 120 feet to the property 
line of Poydras Street, thence along the property line of Poydras Street, a distance of 198 feet, 5 inches, 5 
lines to the corner of South Johnson Street, which is the Point of Beginning. According to said survey by Adloe 
Orr, dated July 30, 1938, said Lot A is composed of original lots 26, 27 and 28.  



According to a plan of survey by Gilbert & Kelly, Surveyors dated September 25, 1945 a copy of which  is 
annexed to a sale by Thomas  J. Flanagan,  Jr  to Crescent Tractor Tractor &  Implement Company, passed 
before Alexis Brian, Notary Public, dated September 26, 1945, said Lot “A” bears the same dimensions and 
is similarly situated as aforesaid and according to said survey said Lot A is composed of the front portion of 
Lots 1,2,3 and 4 and the whole of Lots 5 and 6 of Square 517, First District New Orleans, La. 

3.2 Location	Address:	632	S	GALVEZ	ST	is	located	on	SQ	517	LOT	23;	29’3”	x	97’	in	entirety.	

THAT PORTION OF GROUND, situated in the FIRST DISTRICT OF NEW ORLEANS, LOUISIANA, in SQUARE 517, 
bounded by Poydras, S Galvez, Perdido and S. Johnson Streets, designated as Lot 9, which said lot, according 
to a survey by Gilbert & Kelly, Surveyors, dated February 24, 1945, a copy of which  is annexed to an act 
passed before Malcolm deLahoussaye, Notary Public, dated March 15, 1945, commences at a distance of 
120 feet from the corner of South Galvez and Poydras Streets and measures thence 29 feet, 3 inches 1 line 
front of South Galvez Street, same width in the rear, by a depth of 97 feet, 10 inches between equal and 
parallel lines.  

The above description is in accordance with the survey by Errol E. Kelly, Surveyor, dated June 9, 1966, a copy 
of which is annexed to an act passed before Curtis Allen Hennessy, Notary Public, dated June 14, 1976, with 
the exception of the particular measurement along the rear of Lot 9, on which survey measurements appears 
as 29 foot (title) and 29 feet, 3 inches, 1 line (actual) 

3.3 Location	Address:	635	S	JOHNSON	ST	is	located	on	SQ	517	LOT	5	and	PT	LOT	6;	52’3”	x	
132’3”;	PT	LOT	6	and	LOT	7;	52’3”	x	132’3”.	

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO. 517, bounded by Poydras, S Galvez, Perdido and S Johnson Streets, 
designated as Lot 26—B on the survey by Gilbert & Kelly, Surveyors, dated May 28, 1949, a copy of which is 
annexed to an act passed before Frank Moran, Notary Public, dated ,July 8, 1949, which is annexed to an 
act 1949, which lot measures 52 feet, 3 inch and 2 lines actual and plan measurement, feet, (52 feet 3 inches 
and 5 lines, title measurement) front of South Johnson Street; 52 feet 3 inches and 2 lines in width in the 
rear, by a depth between equal and parallel lines of 132 feet, 3 inches and 5 lines. Said portion of ground 
commences at a distance of 74 feet from the corner of South Johnson and Poydras Streets and is composed 
of the rear of Lots Nos 1, 2, 3, and 4 and the adjoining 6 feet, 3 inches and 2 lines of Lot No 26.  

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO 517, bounded by Poydras, S. Galvez, Perdido and S. Johnson Streets, 
designated as Lot 25‐A on the survey by Gilbert & Kelly, Surveyors, dated May 28, 1949, a copy of which is 
annexed to an act passed before Frank Moran, Notary Public, dated July 8, 1949, which lot measures 52 
feet, 3 inches and 2 lines actual and plan measurement (52 feet 3 inches and 5 lines, title measurement) 
front on South Johnson Street, same width in the rear, by 132 feet 3 inches and 5 lines in depth between 
equal and parallel lines, lying at a distance of 126 feet, 3 inches and 2 lines from the corner of Poydras and 
South  Johnson  Streets and 207  feet 9  inches and 3  lines  from  the  corner of  Perdido and South  Johnson 
Streets, and is composed of parts of Lot No 26 and the whole of Lot No 25 on a sketch annexed to an act 
passed before Fred Diebel, Notary Public, in this City on July 25, 1898. 

The above descriptions and measurements are also in accordance with the survey by Errol E. Kelly, Surveyor, 
dated June 9, 1966, a copy of which is annexed to an act passed before Curtis Allen Hennesy, Notary Public, 
dated June 14, 1976. 

3.4 Location	Address:	625	S	JOHNSON	ST	is	located	on	SQ	517	LOT	8;	29’3”	x	123’3”	in	entirety.	

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, designated by the NO. 24 in SQUARE NO. 517, bounded by Poydras, Galvez, Perdido 
and Johnson Streets, on a plan by L. Bringer, dated April 20, 1839, and deposited in the office of D.L. McCay, 



late notary, which said lot measures 29 feet, 3 inches, 1 line on South Johnson Street, by a depth between 
parallel lines of 132 feet, 3 inches 5 lines, according to survey of Gilbert & Kelly, Surveyors, dated July 29, 
1943, said property hereinabove described  in situated  in  the said District and Square, designated by the 
same lot number and is bounded by Poydras, South Galvez, Perdido and South Johnson Streets, and has the 
same measurements as hereinabove set  forth, said LOT No. 24 commencing at a distance of 178 feet, 6 
inches 2 lines from the corner of S. Johnson and Perdido Streets. 

3.5 Location	Address:	621	S	JOHNSON	ST	is	located	on	SQ	517	LOT9;	29’3”	x	132’3”	in	entirety.	

ONE CERTAIN LOT OR PORTION OF GROUND, situated in the FIRST DISTRICT of the CITY OF NEW ORLEANS, 
STATE OF LOUISIANA, in SQUARE NO 517, bounded by Poydras, S. Galvez, Perdido and S Johnson Streets, 
designated as LOT NO. 23 on a plan of L. Bringer, dated April 20, 1839, and deposited in the office of D.L. 
McCay, late notary, which said lot measures 29 feet, 3 inches, 1 line on South Johnson Street, by 132 feet, 3 
inches, 5 lines in depth according to survey of Gilbert & Kelly, Surveyors, dated May 8, 1934, redated August 
5, 1944, wherein said property has the same measurements and designations and commences 149 feet, 3 
inches, 1 line from the corner of Perdido and South Johnson Streets. 

3.6 Location	Address:	617	S	JOHNSON	ST	is	located	on	SQ	517	LOT	10;	29’3”	x	132’3”	in	
entirety.	

That portion of ground, situated in the First Municipal District of the City of New Orleans, State of Louisiana, 
in  SQUARE 517, according  to which  said  lot  commences at a distance of 120  feet  from  the  corner of  S. 
Johnson and Perdido Streets, and measures thence 29 feet 3 inches 1 line front on S. Johnson Street, the 
same in width in the rear by a depth of 132 feet 3 inches 5 lines between equal and parallel lines. 
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