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LSU BOARD OF SUPERVISORS MEETING
Brumfield Caffey Annex Ballroom
Louisiana State University of Alexandria
8100 Highway 71 S, Alexandria, LA 71302
Friday, January 10, 2020 | Time: 10:00 a.m. CT

Call to Order and Roll Call
Invocation and Pledge of Allegiance

Public Comment

Comments from Guests of the Chair

Committee Meetings

A. Academic & Research Committee

1.

Request from LSU A&M for Continued Approval of the National Center for Advanced

Manufacturing

Request from LSU A&M to Establish a Graduate Certificate in Educational Technology

Request from LSU A&M to Establish Three Stackable Graduate Certificates in

Environmental Sciences

Consent Agenda

a. Request from LSU Health Sciences Center - New Orleans to Establish the Isfana Alj,
MD & Juzar Ali, MD Endowed Professorship

b. Request from LSU Health Sciences Center - New Orleans to Establish the Henry A.
Gremillion, DDS Endowed Chair in Oral and Maxillofacial Pain

c. Request from LSU A&M to Establish the Ava & Cordell Haymon Chair in Music
Therapy

d. Request from LSU A&M to Approve the Patsy H. Perritt Chair in Youth Services

e. Request from LSU Agricultural Center to Approve the Establishment of the American
Sugar Cane League Chair in Sugarcane Production

f. Request from LSU A&M to Establish 11 Endowed Superior Graduate Student
Scholarships and Augment One Endowed Superior Graduate Student Scholarship

g. Request from LSU A&M to Establish Two, Annual City Year Scholarships and to
Provide a One-Time Tuition Waiver

B. Property & Facilities

1.

Request from LSU A&M to Authorize the President to Execute a Cooperative Endeavor
Agreement with LSU Research Foundation regarding the Louisiana Emerging Technology
Center, the Louisiana Digital Media Center and the Innovation Park

Request from LSU AgCenter to Approve a Property Exchange with State Department of
Corrections, Hunt Correction Facility at the Reproductive Biology Center Research Station,
Iberville Parish, St. Gabriel, LA

Request from LSU A&M to Enter into a Lease with Tiger Athletic Foundation for
Construction of Improvements to Rooms 103 and 203 of the Gym Armory Building
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



5. 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
6. 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
7. Request to Authorize the Executive Committee to Provisionally Approve Documents
Related to Development of a Center of Excellence for Bariatric/ Metabolic Surgery
8. Request from the LSU Museum of Art to Sell Deaccessioned Museum Property Which is
no Longer Consistent with the Museum Mission
C. Athletics Committee
1. Request from LSU Shreveport to Approve Employment Contract with Bradley Neffendorf,
Head Baseball Coach
VI.  Reconvene Board Meeting
VII.  Approval of Meeting Minutes
A. Approval of the Minutes for the December 5, 2019 Meeting of the Board
VIII.  Personnel Actions Requiring Board Approval
The Board may enter into Executive Session in accordance with the provisions of LA R.S. 42:17
IX.  Reports from Council of Staff Advisors and Council of Faculty Advisors
X.  President’s Report
XL Reports to the Board
XII. ~ Committee Reports
XII.  Chair’s Report
XIV.  Adjournment

January 2020 Meeting Agenda | 2



Request from LSU A&M for Continued Approval of the National
A Center for Advanced Manufacturing

To: Members of the Board of Supervisors
Date: January 10, 2020
1. Significant Board Matter

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

A. 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.

2. Summary of Matter

LSU A&M requests continued approval of the National Center for Advanced Manufacturing
(NCAM). The Board of Regents granted initial approval to the Center in 2001 when it was
administered by the University of New Orleans. Since 2012, NCAM has been administered by
LSU. LSU now seeks another five year approval from the Board of Regents.

NCAM is a state of the art research and production center focused on applying advanced
manufacturing technologies to lightweight composite and metallic materials in support of the
NASA space program and adjacent industries. The Center is located at the NASA Michoud
Assembly Facility (MAF) in New Orleans and is currently home to the partnership between
NASA, the State of Louisiana, Louisiana State University (LSU), and the University of New
Orleans (UNO). NCAM education outreach programs and STEM initiatives are established
resources in the region for helping to meet industry’s current demand for skilled labor and
energizing the workforce of tomorrow. The Center’s capabilities in friction stir welding and
automated composite fiber placement play an integral role in the development and verification
of manufacturing processes and in the full scale production of the NASA Space Launch System
core stage and the Orion crew and service module.

In August, 2012, with the conclusion of NASA's Space Shuttle External Tank Project at the
Michoud Assembly Facility (MAF) in New Orleans, MAF needed to be transformed from a
single project facility to a multi-tenant facility with a goal of increasing use of MAF by NASA,
other government agencies, and commercial entities. As a result of this transformation, LSU
was made managing partner of NCAM, charged with leading and managing NCAM activities
and acting as administrator for the NASA funds to be shared and utilized by State-affiliated
parties. The physical assets of NCAM were transferred to LSU, as were the employees of the
Center. UNO remains a participating partner in NCAM with responsibility for education and
outreach activities.



Activities and Accomplishments

The NCAM mission has three components: 1) Position NCAM as a service unit to NASA with
the NASA mission being the first and primary priority; 2) Identify and nurture new research
opportunities not previously available to the faculty at all institutions within Louisiana; and 3)
Establish NCAM as a premier resource for regional STEM and education outreach initiatives.

Ongoing and proposed activities for the next five years include: production support for the
Boeing Core Stage and Lockheed Martin Orion Crew Module; production support for the Sierra
Nevada/Lockheed Martin Dream Chaser space vehicle; sponsor STEM outreach initiatives to
local high school students concentrating on robotics and additive manufacturing technologies;
the continuation of course offerings in additive manufacturing to LSU and UNO students; and
the submission of two NSF grant proposals: Louisiana Materials Design Alliance and the Center
for Innovations in Structural Integrity Assurance.

3. Review of Business Plan

The NCAM Administration includes the following members:

NASA MAF Director, Robert Champion

NASA MSFC Materials Lab Manager, John Vickers

Dean of Engineering, LSU, Dr. Judy Wornat

Vice President for Research & Economic Development, LSU, Dr. Sam Bentley
President, University of New Orleans, Dr. John Nicklow

Vice President for Research & Development, University of New Orleans, Dr.
Matthew Tarr

e Secretary, Louisiana Economic Development, Don Pierson

The NCAM operating budget is funded by a federal grant. NASA, per the CEA, makes the
NCAM equipment available to NASA projects, NASA contractors, and other tenants for a fee to
recover costs for equipment maintenance and payments to LSU of no more than $600K/year.

The NCAM budget is primarily used to leverage additional external funding for research and
education outreach activities. The goal is to bring to NCAM researchers from across the state and
the nation to engage in advanced manufacturing research.

The NCAM budget does not account for any pending revenues. Should the NCAM seed funding
result in a grant award, the entire grant funding remains with the Louisiana institution or
collaborative team which submitted the winning proposal. However, all expenditures are covered
by NASA annual payments and a carryover budget of $1,800,000.

4. Review of Documents Related to Referenced Matter

A complete Board of Regents “Request for Continued Approval of Existing Center or Institute”
and budget are on file with the LSU Office of Academic Affairs.

RESOLUTION



NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors does hereby approve
the request from LSU A&M for continued, five year approval of the National Center for
Advanced Manufacturing, subject to approval by the Louisiana Board of Regents.



Request from LSU A&M to Establish a Graduate Certificate in
A Educational Technology

To: Members of the Board of Supervisors
Date: January 10, 2020
1. Significant Board Matter

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

L. Any new academic degree program
2. Summary of Matter

Description and Need

LSU A&M is requesting approval to establish a Graduate Certificate in Educational Technology.
The proposed graduate certificate will prepare students to effectively design, develop, integrate,
implement, and assess technology-based or technology-enabled learning and programs in
educational settings. Students completing the program will understand the rationale for
integrating technology in various educational settings; acquire knowledge, skills, and techniques
for developing multimedia instructional units; and be able to use educational technology to
deliver efficient, effective, and appealing instruction in the classroom or private sector. The
certificate would be available to traditional and non-traditional students that desire further
training in educational technologies to inform and augment their work in education settings,
community agencies, and corporate venues.

There is currently no graduate certificate program in educational technology available in
Louisiana, and there are limited certificate programs available online in the nation. While some
online master's degree programs in educational technology exist in the state (such as
Northwestern State University's M.Ed. program in Educational Technology Leadership), the
proposed certificate program is not a direct competitor. A certificate program would be attractive
to those looking for additional training, but who are not ready to commit to a master's program.
However, courses completed for the graduate certificate will be applicable and transferable for
use towards the School of Education’s already established Master of Arts in Education.

According to the Bureau of Labor Statistics, information technology occupations are projected to
grow 13% by 2026, and instructional coordinators are projected to experience a growth rate of
11% in the same period of time. This graduate certificate in Educational Technology will provide
recipients with versatility in seeking employment and also help meet workforce demands in both
education and corporate sectors. Furthermore, Educational Technology degrees conferred
nationwide have increased by 9% from 2013-2017, indicating an increasing trend for employers
demanding staff trained in educational technology.



Students

The School of Education already offers an online track in educational technology under the
Master’s program in Education, which is offered 100% online. The four courses that comprise
the graduate certificate are part of this existing program, providing instruction in technology
leadership in education, instructional design, design and development, and advanced strategies
for online learning. The student population for this proposed graduate certificate program will be
drawn from local education agencies, education agencies around the United States, various
departments and professional programs from universities and colleges, and corporations or
employers seeking professional development and certification for personnel responsible for
conducting corporate training sessions. Students interested in the Graduate Certificate in
Educational Technology would be those who desire further education and training in educational
technology, but do not necessarily have the time or funding to commit to pursuing a Master's
degree.

The Master of Arts in Education with a specialization in Educational Technology launched in fall
2019 with 20 students enrolled in the first online module. There is an expectation that this
Graduate Certificate in Educational Technology would garner the interest of at least half that
number. The School of Education has received inquiries about a certificate program from local
employers who seek professional development for their corporate trainers and Human Resources
personnel. Therefore, initial enrollment is projected at 10 increasing to 46 students within five
years due to the emergent need of this discipline and to the online nature of the program.

3. Review of Business Plan

The program will be administered by the School of Education within the College of Human
Sciences and Education. No additional faculty, facilities, equipment, or library resources are
required. Certificate program needs can be met with existing faculty and resources. An online
coordinator will oversee administration of the program and provide academic advising for
students. Faculty from the School of Education will comprise an admissions committee and
deliver curriculum and assessment. Courses offered for the M.A. in Education with a
Specialization in Educational Technology have the capacity to expand to allow for the admission
of students in the new certificate program.

4. Review of Documents Related to Referenced Matter
The following documents are on file with the LSU Office of Academic Affairs:
1. Board of Regents Certificate Proposal and budget forms

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors does hereby approve
the request to establish a Graduate Certificate in Educational Technology at LSU A&M, subject
to approval by the Louisiana Board of Regents.



Request from LSU A&M to Establish Three Stackable Graduate
A Certificates in Environmental Sciences

To: Members of the Board of Supervisors
Date: January 10, 2020
1. Significant Board Matter

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

L. Any new academic degree program
2. Summary of Matter

Description and Need

LSU A&M is requesting approval to establish three stackable graduate certificates offered by the
College of the Coast & Environment. The proposed certificates will be stackable and fully
transferable to the online Master’s in Environmental Sciences, which has been offered since
August 2019. Each of the certificates are comprised of 12 credit hours, which together tally 36
credit hours needed for the online, professional master’s program. The three certificates are:
Environmental Health Sciences, Environmental Modeling and Analysis, and Environmental and
Energy Policy. Along with the stackable nature of the certificates, the concentrated coursework
in core areas is beneficial to professionals and students who want to specialize in each area
without having to fully devote time towards a master’s program. The development of this 100%
online and 100% transferable program is a direct result of communications with employers in the
surrounding areas who are interested in professional development of their workforce. All courses
required for these three certificates will be offered yearly both in the traditional classroom and
online during each complete sequence of consecutive, eight-week online sessions.

There are currently no graduate certificate programs in environmental health sciences,
environmental modeling and analysis, and environmental and energy policy available in
Louisiana. The Certificate in Environmental Health Sciences will target professionals and
students interested in understanding the relationship between the environment and human health.
It will be directed to those planning careers in industrial environmental analyses, state and
federal regulatory agencies, and/or public health. The Certificate in Environmental and Energy
Policy is designed for students interested in local, state, national and international management
of major environmental issues including air and water pollution, energy, and climate. It is
targeted towards professionals and students planning in careers in government, regulatory affairs,
consulting, and/or environmental law. The Certificate in Environmental Modeling and Analysis
is designed to target professionals and students interested in advancing their knowledge and
developing their skills in environmental modelling, with special emphasis on geographic
information systems (GIS), water and soil contamination and related issues. LSU is surrounded
by chemical industry, oil and gas industry, state and federal agencies, and



numerous environmental and engineering firms requiring such specialized knowledge and skills.

Students

Over the last few years, the Department of Environmental Sciences has had inquiries regarding
selective courses and availability of graduate certificates in Environmental Policy, Toxicology,
Energy, and Analyses. Through the development of the online availability of the necessary
courses, these Graduate Certificates are anticipated to draw students from relevant and important
professional communities in Louisiana as well as from diverse contexts elsewhere. Enrollment is
expected to be 12 students for the first year and grow to 50 students within five years. This
projection is based on Eduventures research indicating a high level of competitiveness for online
programs in the field of Environmental Science. Eduventures uses proprietary market data and
advisory services to support higher education clients strategic decision-making.

3. Review of Business Plan

The program will be administered by the Department of Environmental Sciences within the
College of the Coast & Environment. No additional faculty, facilities, equipment, or library
resources are required. Certificate program needs can be met with existing faculty and resources.
Courses offered for the MS in Environmental Sciences have the capacity to expand to allow for
the admission of students in these new certificate programs.

4. Review of Documents Related to Referenced Matter

The following documents are on file with the LSU Office of Academic Affairs:
1. Three Board of Regents Certificate Proposals and budget forms

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors does hereby approve
the request to establish the Graduate Certificate in Environmental Health Sciences, the Graduate
Certificate in Environmental and Energy Policy, and the Graduate Certificate in Environmental
Modeling and Analysis at LSU A&M, subject to approval by the Louisiana Board of Regents.



Request from LSU Health Sciences Center — New Orleans to Establish
A the Isfana Ali, MD & Juzar Ali, MD Endowed Professorship

To: Members of the Board of Supervisors
Date: January 10, 2020
1. Significant Board Matter

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

L. Such other matters that are not expressly delegated herein or hereafter by the Board to the
President or a Chancellor and which reasonably should be considered to require Board
approval as generally defined above, or which the Board hereafter determines to require
Board approval.

2. Summary of Matter

The Board of Regents Support Fund (BoRSF) for Endowed Professorships Program provides
matching dollars to campuses to create endowed professorships that provide academic and
mission enhancement of the respective campus, as well as contribute to the economic
development of Louisiana. Non-State contributions combined with a BoRSF match produce
permanent endowments. Significant donations have been made to the LSU Health Foundation,
New Orleans to establish an Endowed Professorship that qualifies for BORSF matching funds.

a) Isfana Ali, MD & Juzar Ali, MD Endowed Professorship - $80,000. This professorship will
benefit the work of an LSU Health Sciences Center New Orleans faculty member with a
commitment to support education, patient care, and research for respiratory disease.

3. Review of Documents Related to Referenced Matter

A memo from the campus head requesting the establishment of the endowed professorship is on
file at the LSU Office of Academic Affairs, and the gift agreements are on file at the appropriate
foundation.

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College does hereby approve the request from LSU
Health Sciences Center — New Orleans to establish the Isfana Ali, MD & Juzar Ali, MD
Endowed Professorship.



BE IT FURTHER RESOLVED that the President, as may be appropriate, is hereby authorized
and directed to execute any documents required to obtain the matching gifts and otherwise
complete the establishment of the Isfana Ali, MD & Juzar Ali, MD Endowed Professorship.



Request from LSU Health Sciences Center — New Orleans to Establish
A the Henry A. Gremillion, DDS Endowed Chair in Oral and

Maxillofacial Pain

To:  Members of the Board of Supervisors
Date: January 10, 2020
1. Significant Board Matter

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

L. Such other matters that are not expressly delegated herein or hereafter by the Board to the
President or a Chancellor and which reasonably should be considered to require Board
approval as generally defined above, or which the Board hereafter determines to require
Board approval.

2. Summary of Matter

The Board of Regents Support Fund (BoRSF) Endowed Chair Program matches non-State contributions
of at least $600,000 with $400,000 from the BoRSF to create endowed chairs to support faculty.

Significant donations have been made to the LSU Health Foundation, New Orleans to establish an
Endowed Chair that qualifies for BORSF matching funds. LSU Health Sciences Center New Orleans
requests approval to establish the following Endowed Chair, based on the donations listed:

a) Henry A. Gremillion, DDS Chair in Oral and Maxillofacial Pain - $600,000. This chair will
benefit the work of an LSU Health, New Orleans School of Dentistry faculty member with a

commitment to support education, patient care, and research for orofacial pain.
3. Review of Documents Related to Referenced Matter

A memo from the campus head requesting the establishment of the endowed chair is on file at
the LSU Office of Academic Affairs, and the gift agreements are on file at the appropriate
foundation

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College does hereby approve the request from LSU
Health Sciences Center — New Orleans to establish the Henry A. Gremillion, DDS Chair in Oral
and Maxillofacial Pain; and



BE IT FURTHER RESOLVED that the President, as may be appropriate, is hereby authorized
and directed to execute any documents required to obtain the matching gift and otherwise

complete the establishment of the Henry A. Gremillion, DDS Chair in Oral and Maxillofacial
Pain.



Request from LSU A&M to Approve the Establishment of the Ava
& Cordell Haymon Chair in Music Therapy
®
To: Members of the Board of Supervisors
Date: January 10, 2020

1. Significant Board Matter

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

L. Such other matters that are not expressly delegated herein or hereafter by the Board to the
President or a Chancellor and which reasonably should be considered to require Board
approval as generally defined above, or which the Board hereafter determines to require
Board approval.

2. Summary of the Matter

The Louisiana Board of Regents approved Endowed Chairs Program matches non-State
contributions of at least $600,000 with $400,000 increments from the Board of Regents Support
Fund (BoRSF) to create endowed chairs to recruit outstanding faculty.

Significant donations have been made to the LSU Foundation to establish an endowed chair,
which qualifies for BoORSF matching funds.

a) Ava and Cordell Haymon Chair in Music Therapy - $1,200,000

The Ava and Cordell Haymon Chair in Music Therapy, to be established in the College of
Music and Dramatic Arts, may be used for salary supplements and other support of the
academic, scholarly and professional activities related to the Chair, including but not limited
to instruction, research, travel, equipment, materials, faculty improvement, and graduate
student support. The recipient of the Chair must have demonstrated excellence in the research
areas of music education and therapy.

3. Review of Documents Related to Referenced Matter

A memo from the campus head requesting establishment of the Ava and Cordell Haymon Chair
in Music Therapy is on file at the LSU Office of Academic Affairs, and the gift agreement is on
file at the appropriate foundation.

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College does hereby approve the request from LSU
to establish the Ava and Cordell Haymon Chair in Music Therapy; and



BE IT FURTHER RESOLVED that the President, as may be appropriate, is hereby authorized
and directed to execute any documents required to obtain the matching gift and otherwise
complete the establishment of the Ava and Cordell Haymon Chair in Music Therapy.



Request from LSU A&M to Approve the Establishment of the
Patsy H. Perritt Chair in Youth Services
®

To: Members of the Board of Supervisors
Date: January 10, 2020
1. Significant Board Matter

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

L. Such other matters that are not expressly delegated herein or hereafter by the Board to the
President or a Chancellor and which reasonably should be considered to require Board
approval as generally defined above, or which the Board hereafter determines to require
Board approval.

2. Summary of the Matter

The Louisiana Board of Regents approved Endowed Chairs Program matches non-State
contributions of at least $600,000 with $400,000 increments from the Board of Regents Support
Fund (BoRSF) to create endowed chairs to recruit outstanding faculty.

Significant donations have been made to the LSU Foundation to establish an endowed chair,
which qualifies for BORSF matching funds.

a) Patsy H. Perritt Chair in Youth Services - $600,000

The Patsy H. Perritt Chair in Youth Services will be established in the College of Human Sciences
and Education, School of Library and Information Science and may be used for salary
supplements and other support of the academic, scholarly and professional activities related
to the Chair, including but not limited to instruction, research, travel, equipment, materials,
faculty improvement, and graduate student support.

3. Review of Documents Related to Referenced Matter

A memo from the campus head requesting establishment of the Patsy H. Perritt Chair in Youth
Services is on file at the LSU Office of Academic Affairs, and the gift agreement is on file at the
appropriate foundation.

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College does hereby approve the request from LSU
to establish the Patsy H. Perritt Chair in Youth Services; and



BE IT FURTHER RESOLVED that the President, as may be appropriate, is hereby authorized
and directed to execute any documents required to obtain the matching gift and otherwise
complete the establishment of the Patsy H. Perritt Chair in Youth Services.



Request from LSU Agricultural Center to Approve the
Establishment of the American Sugar Cane League Chair in
® Sugarcane Production

To: Members of the Board of Supervisors
Date: January 10, 2020
1. Significant Board Matter

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

L. Such other matters that are not expressly delegated herein or hereafter by the Board to the
President or a Chancellor and which reasonably should be considered to require Board
approval as generally defined above, or which the Board hereafter determines to require
Board approval.

2. Summary of the Matter

The Louisiana Board of Regents approved Endowed Chairs Program matches non-State
contributions of at least $600,000 with $400,000 increments from the Board of Regents Support
Fund (BoRSF) to create endowed chairs to recruit outstanding faculty.

Significant donations have been made to the LSU Agricultural Center to establish an endowed
chair, which qualifies for BoRSF matching funds.

a) The American Sugar Cane League Chair in Sugarcane Production - $600,000

This chair, supporting agricultural research programs to develop new and/or improved
technologies associated with sugarcane production, may be used for salary supplements and
other support of the sugarcane research activities of the Chair position, including instruction
and research, equipment, materials, faculty improvement, graduate student support and
travel.

3. Review of Documents Related to Referenced Matter

A memo from the campus head requesting establishment of the American Sugar Cane League
Chair in Sugarcane Production is on file at the LSU Office of Academic Affairs, and the gift
agreement is on file at the appropriate foundation.

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College does hereby approve the request from the
LSU Agricultural Center to establish the American Sugar Cane League Chair in Sugarcane
Production; and



BE IT FURTHER RESOLVED that the President, as may be appropriate, is hereby authorized
and directed to execute any documents required to obtain the matching gift and otherwise
complete the establishment of the American Sugar Cane League Chair in Sugarcane Production.



Request from LSU A&M to Establish 11 Endowed Superior Graduate
A Student Scholarships and Augment One Endowed Superior Graduate

Student Scholarship

To: Members of the Board of Supervisors
Date: January 10, 2020
1. Significant Board Matter

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

L. Such other matters that are not expressly delegated herein or hereafter by the Board to the
President or a Chancellor and which reasonably should be considered to require Board
approval as generally defined above, or which the Board hereafter determines to require
Board approval.

2. Summary of Matter

The Board of Regents Support Fund (BoRSF) Endowed Superior Graduate Student Scholarships
Subprogram matches non-State contributions of at least $60,000 with $40,000 from the BoRSF to create
endowed scholarships to support graduate and first professional degree students as well as post-doctoral
fellows. Income above corpus may be used to benefit the student recipient in the form of scholarships,
fellowships, and experiential opportunities, including internships, externships, conference travel, and field
work.

Significant donations have been made to the LSU Foundation to establish Endowed Superior Graduate
Student Scholarships that qualify for BoORSF matching funds. LSU A&M is requesting approval to
establish 11 and augment one Endowed Superior Graduate Student Scholarship based on the donations
listed:

a) Robert R. and Melissa B. Rabalais Energy Law Endowment Fund - $360.,000
The Board of Supervisors previously approved the establishment of the Robert R. and Melissa B.
Rabalais Energy Law Endowment Fund based on donations totaling $300,000. Formal
establishment is now being sought for the augmented Robert R. and Melissa B. Rabalais Energy
Law Endowment Fund based on additional donations of $60,000, for combined total donations of
$360,000.

b) Class of 1978 Scholarship - $180,000
The Class of 1978 Scholarship shall benefit full-time students enrolled in the Law Center.
Financial need may be a consideration.

¢) Jeff and Ashley Raborn Scholarship - $60,000
The Jeff and Ashley Raborn Scholarship shall benefit full-time students enrolled in the Law
Center, pursuing a Juris Doctor degree and in good academic standing as defined by the Law
Center Dean, with preference given to residents of the parishes of Iberia, St. Helena, St.




d)

g)

h)

)

k)

Tammany or Tangipahoa. The recipient may be a current or entering full-time law student who
demonstrates strong academic performance as determined by the Dean or Dean’s designee. If the
recipient is an entering student, the recipient must be among the top 50% of his/her admissions
class.

William and Karen Guenther Brack Superior Graduate Scholarship - $60,000

The William and Karen Guenther Brack Superior Graduate Scholarship shall benefit full-time
graduate students, not on disciplinary probation, enrolled in the College of Engineering and
pursuing a degree in a field of study in the Division of Electrical and Computer Engineering
(“DECE”). Financial need is not a consideration in selecting recipients.

Carrigan Graduate Student Scholarship in History - $900,000

The Carrigan Graduate Student Scholarship in History shall benefit full-time graduate students at
LSU enrolled in the College of Humanities and Social Sciences and majoring in History, with a
grade point average of 3.0 or higher. Preference shall be given to students studying American
History. Financial need may be a consideration.

Jake L. Netterville Superior Graduate Scholarship in Accounting - $60.000

The Jake L. Netterville Superior Graduate Scholarship in Accounting shall benefit full-time
graduate students enrolled in the E. J. Ourso College of Business, majoring in Accounting, who
have and maintain a minimum cumulative grade point average of 3.0. Financial need may be a
consideration in selecting recipients. It is the donor’s preference that recipients intend to pursue a
career in public accounting.

Bev and Ray Mentzer Endowed Superior Graduate Student Scholarship - $60.000

The Bev and Ray Mentzer Endowed Superior Graduate Student Scholarship in the College of
Engineering, Cain Department of Chemical Engineering, shall benefit student recipients enrolled
on a full-time basis, and post-doctoral recipients who are fully-employed and affiliated with LSU.

Janice Silver Endowed Opera Scholarship - $60,000

The Janice Silver Endowed Opera Scholarship shall benefit full-time students enrolled in the
College of Music and Dramatic Arts, School of Music, majoring in voice, and participating in the
opera productions.

Edwards Superior Graduate Scholarship in French Studies #2 - $60,000

The Edwards Superior Graduate Scholarship in French Studies #2 shall benefit full-time graduate
students in the College of Humanities and Social Sciences, pursuing a degree in French Studies,
with a minimum cumulative grade point average of 3.5. Financial need may be a consideration.

Richard P. Sivicek Graduate Scholarship - $60.000

The Richard P. Sivicek Graduate Scholarship shall benefit full-time graduate students enrolled in
the College of Agriculture, majoring in a fisheries and aquaculture curriculum in the School of
Renewable Resources (“School”), who exhibit academic excellence and financial need as
determined by the School’s Director, with preferential consideration to students pursing a
master’s degree.

Pendley-Baudin Family Scholarship - $60.000

The Pendley-Baudin Family Scholarship shall benefit full-time students enrolled in the Law
Center, with preferential consideration for students from the parishes of Pointe Coupee, West
Baton Rouge and Iberville. Financial need may be a consideration in selecting recipients.



1) Debra and James Anderson Superior Graduate Scholarship in Geology and Geophysics - $60,000
The Debra and James Anderson Superior Graduate Scholarship in Geology and Geophysics shall
benefit full-time graduate students enrolled in the College of Science and pursuing a degree in the
Department of Geology and Geophysics.

3. Review of Documents Related to Referenced Matter

The donor agreements are on file at the LSU foundation.

RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College does hereby approve the request to establish
each of the following 11 endowed superior graduate student scholarships and augment the following one
endowed superior graduate student scholarship at LSU; and

a) Robert R. and Melissa B. Rabalais Energy Law Endowment Fund (augmented)

b) Class of 1978 Scholarship

c) Jeff and Ashley Raborn Scholarship

d) William and Karen Guenther Brack Superior Graduate Scholarship

e) Carrigan Graduate Student Scholarship in History

f) Jake L. Netterville Superior Graduate Scholarship in Accounting

g) Bev and Ray Mentzer Endowed Superior Graduate Student Scholarship

h) Janice Silver Endowed Opera Scholarship

1) Edwards Superior Graduate Scholarship in French Studies #2

j) Richard P. Sivicek Graduate Scholarship

k) Pendley-Baudin Family Scholarship

1) Debra and James Anderson Superior Graduate Scholarship in Geology and Geophysics

BE IT FURTHER RESOLVED that the President, as may be appropriate, is hereby authorized
and directed to execute any documents required to obtain the matching gift and otherwise
complete the establishment of each of the following 11 endowed superior graduate student scholarships
and augment the following one endowed superior graduate student scholarship at LSU:

a) Robert R. and Melissa B. Rabalais Energy Law Endowment Fund (augmented)

b) Class of 1978 Scholarship

c) Jeff and Ashley Raborn Scholarship

d) William and Karen Guenther Brack Superior Graduate Scholarship

e) Carrigan Graduate Student Scholarship in History

f) Jake L. Netterville Superior Graduate Scholarship in Accounting

g) Bev and Ray Mentzer Endowed Superior Graduate Student Scholarship

h) Janice Silver Endowed Opera Scholarship

i) Edwards Superior Graduate Scholarship in French Studies #2

j) Richard P. Sivicek Graduate Scholarship

k) Pendley-Baudin Family Scholarship

1) Debra and James Anderson Superior Graduate Scholarship in Geology and Geophysics






Request from LSU to Establish Two, Annual City Year
Scholarships and to Provide a One-Time Tuition Waiver
®
To: Members of the Board of Supervisors
Date: January 10, 2020

1. Significant Board Matter

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

L. Such other matters that are not expressly delegated herein or hereafter by the Board to the
President or a Chancellor and which reasonably should be considered to require Board
approval as generally defined above, or which the Board hereafter determines to require
Board approval.

2. Summary of the Matter

LSU requests both the establishment of two City Year tuition waivers and a one-time tuition
waiver for a graduate student in her final year of graduate school.

City Year is an education-focused nonprofit organization operating in more than 25 U.S. cities
and 1s affiliated with AmeriCorps. City Year partners with public schools in high-need
communities across the U.S., connecting AmeriCorps peer mentors with high school students to
address and alleviate high drop-out rates.

The establishment of annual scholarships for City Year will show LSU’s commitment to the
Baton Rouge and surrounding area for students who wish to make an impact in high-need areas.
However, these scholarships are only given to entering graduate students. Because of this caveat,
LSU is also requesting a one-time tuition waiver for a graduate student in her final year of
graduate study. She received a City Year scholarship when she entered graduate school;
however, she utilized a graduate assistantship made available to her in first year of study. Upon
improper advisement to forego the scholarship in pursuit of the assistantship and the student’s
wish to utilize the scholarship in her final year, this one-time waiver is needed to grant the
student’s request. This request is also backed by the Dean of the Graduate School and the
leadership in the Office of Academic Affairs.

3. Review of Documents Related to Referenced Matter
A memo from the Dean of the Graduate School is on file at the LSU Office of Academic Affairs.

RESOLUTION



NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College does hereby approve both requests to
establish two, annual City Year scholarships and a one-time tuition waiver.



Request from LSU A&M to Authorize the President to Execute a
Cooperative Endeavor Agreement with LSU Research Foundation
® regarding the Louisiana Emerging Technology Center, the Louisiana

Digital Media Center and the Innovation Park

To: Members of the Board of Supervisors
Date: January 10, 2020
This is a significant board matter pursuant to Article VII, Section 1 of the Board’s Bylaws:

C.3.  The lease of any immovable property.

E.1.  Any contract or series of related contracts for the construction, renovation or other capital
improvement of buildings or other immovable property of the Board where the
construction cost is projected to be greater than $1 million.

H.2.  Any contract or series of related contracts that is a Cooperative Endeavor Agreement for
which approval by the Joint Legislative Committee on the Budget is required pursuant to
applicable state law, including, but not limited to La. R.S. 39:366.11, and any joint
ventures, partnerships, and similar agreements.

1. Summary of the Matter
Benefits to LSU

The proposed Cooperative Endeavor Agreement (“Agreement”) will result in a number of tangible
benefits to LSU including:

1. Net annual savings/cost avoidance to LSU of approximately $300,000 compared with the
direct and related costs LSU would incur if the University had full responsibility for the
Louisiana Emerging Technology Center (LETC) and the Louisiana Digital Media Center
(LDMF), not counting avoided deferred maintenance accrual of $1.6 million annually for
both facilities.

2. Facilitating more modern and attractive space for the planned LSU Online programmatic
expansion, with the secondary benefit of freeing up needed swing space in Pleasant Hall
for the College of Human Sciences and Education once the Huey P. Long Fieldhouse
renovations commence.

3. Maintaining two key assets (i.e., LETC and LDMF) for LSU use thereby protecting LSU’s
long-term interests in those assets.

4. Providing a viable path forward to financial and operational sustainability for the LSU
Research Foundation, which mitigates LSU’s potential responsibility for outstanding
Foundation liabilities.

History and Process

In August 2003, the Board and the LSU Research Foundation (successor to LSU Research and
Technology Foundation) (the "LSURF") entered into a lease and agreement for the construction of the
Louisiana Emerging Technologies Center (the "LETC") on the campus of Louisiana State University and
Agricultural and Mechanical College ("LSU") at the northwest intersection of South Stadium and Parker
Drives (the "Original Lease"), pursuant to which the LSURF constructed the LETC, which is a 60,000
square foot wet-lab incubator, with funds provided by the State of Louisiana to house new and emerging
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companies dependent on university research and/or university technologies. Construction of the LETC,
which is owned by the LSURF, was performed in phases, with Phase I completed in November 2005 and
Phase IV completed in November 2009.

The foregoing agreement was amended and restated in May 2011 to provide for the lease and agreement
for the construction of the Louisiana Digital Media Center (the "LDMF" and, together with the LETC, the
"Facilities") adjacent to the LETC (the "Amended Lease") in order to further the goals of a July 2008
cooperative endeavor agreement between LSU, the State of Louisiana, the Louisiana Department of
Economic Development and the City of Baton Rouge/Parish of East Baton Rouge (the "2008 CEA") for
the stated purpose of promoting the development of the digital interactive media industry in the State and
encouraging technology transfer and research and development in the field of digital interactive media by
providing for relevant curricula, workforce and facilities in support thereof, including assistance from the
State to the LDMF in the form of support payments (for the tenancy of Electronic Arts, Inc. ("EA"))
averaging approximately $465,000 annually, which 2008 CEA terminated in June 2018. Construction of
the LDMF, which was initially owned by the LSURF and subsequently donated to LSU in September 2013,
was completed in January 2013. EA moved into space in the LDMF in February 2013, which space it still
currently occupies. Simultaneously with the donation of the LDMF to LSU, the LSURF assigned its lease
to EA of space therein to LSU, and LSU and the LSURF entered into a cooperative endeavor agreement
pursuant to which the LSURF operates and manages the Facilities (the "2013 CEA").

In July 2016, LSURF engaged TUFF LSU Management LLC, a subsidiary of The University Financing
Foundation, Inc., to operate and manage the Facilities on its behalf, as well as to provide business and
master planning services with respect to the Facilities and the LSU Innovation Park.

LSU and the Research Park Corporation ("RPC") jointly funded a study by Emergent Method, which
culminated in the Baton Rouge Entrepreneurship Ecosystem Assessment dated March 2019 (the
"Ecosystem Assessment"), reflecting a comprehensive assessment of possible synergies within the Baton
Rouge area entrepreneurship ecosystem, with a specific focus on the highest and best use of resources and
efforts involving the RPC, the LETC and LSU's Innovation Park.

On December 5, 2019, the LSU Board of Supervisors approved a five-year lease (with a five-year
renewal option) of approximately 21,500 sf in the LETC to accommodate the expansion of LSU Online.
LSU Online has outgrown its current location in Pleasant Hall and needs to relocate to accommodate its
continued growth. Because of its close integration with other LSU academic resources, it is essential that
LSU Online be housed on the LSU campus, preferably on the periphery of campus for ease of access by
students. Moving LSU Online from its current location will also make more space available closer to the
campus core for other academic uses, including providing “swing space” for academic units that will need
to vacate the Huey P. Long Fieldhouse during its renovation.

In light of the foregoing, including the termination of the support payments from the State under the
2008 CEA and the Ecosystem Assessment, LSU believes that it is in its own best interest and in the best
interests of the tenants of the Facilities to combine, modernize, streamline and amend and restate the
obligations of LSU and the LSURF under the Amended Lease and the 2013 CEA, as well as include
additional obligations relating to the Innovation Park in an effort to implement recommendations of the
Ecosystem Assessment regarding the LETC and the Innovation Park, into one comprehensive Agreement,
which provides for, among other things (i) the continuation of the existing ground lease to the LSURF of
the portion of the LSU campus on which the LETC is located, (ii) the management and operation (including
comprehensive leasing and tenant services) and maintenance and repair by the LSURF of the LETC and
the LDMF, (iii) the lease by the LSU Board to LSURF of space in the LDMF occupied by EA and certain
space not otherwise occupied by CCT or other LSU programs, with a simultaneous assignment to the
LSURF of the lease with EA, (iv) the continuation of collaborative efforts to use and occupy the LETC and
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LDMEF to encourage new and emerging companies dependent upon university research and/or university
technologies, to encourage technology transfer and research and development in the field of digital
interactive media by providing for relevant curricula, workforce and facilities in support thereof, to attract
faculty capable of obtaining research grant funding and to attract students in the disciplines of science,
technology, engineering and math, to promote the engagement between LSU students and private sector
business for research, assistantships, internships and talent acquisition/placement and to facilitate economic
development in the State, (v) development of an Operational Plan by the LSURF that ultimately enables
the LSURF and its programs to become financially self-sustainable, (vi) development of an Operating
Agreement which details the rights, responsibilities, allocation and other necessary provisions underlying
the ongoing financial and operational relationship between LSU and the LSURF, including disposition of
the LSURF’s net revenues, and (vii) new collaboration as to LSU's Innovation Park regarding scientific
investigation and startup business assistance though technology and business innovation to bring new
technologies and products to market, to promote the engagement between LSU students and private sector
business for research, assistantships, internships and talent acquisition/placement and to facilitate economic
development in the State. The proposed Agreement shall terminate on June 30, 2025, unless terminated
earlier in accordance with the terms of the Agreement. The termination date may also be extended for
successive five (5) year terms by written amendment, which must be signed by the LSU Board of
Supervisors and the LSURF after obtaining any necessary approvals; however, in no event shall the term
of the Agreement extend beyond August 21, 2053, inclusive of all extentions.

Pursuant to the Agreement, the LSURF will collect all rental and other revenues generated by the
Facilities and will use those revenues, together with a monthly use support payment from LSU not to exceed
$50,000, to operate, manage, maintain and repair the Facilities, including the establishment of a
maintenance reserve fund. LSU will be required to maintain property insurance on the Facilities under its
master property insurance program and the Foundation will be required to procure all other required general
commercial liability insurance coverages. LSU will, at its expense, provide all utilities necessary for the
operation of the Facilities, which utilities will be metered and the costs of which will be accounted for by
LSU as "in-kind" services provided by LSU to the Foundation in the annual accounting reconciliation
prepared in accordance with the provisions of LSU's Uniform Affiliation Agreement with the LSURF and
the requirements of La. R.S. 17:3390. Furthermore, at the request of the LSURF, LSU may, in the LSU
Representative's sole discretion, provide other "in-kind" services in connection with the repair and
maintenance of the Facilities, the costs of which will also be accounted for by LSU in the same manner as
the utilities.

LSU has determined that it meets the legal requirements for a cooperative endeavor agreement in that
(i) the obligations of LSU under the Agreement comport with its governmental purpose, (ii) the
expenditures and transfers by LSU under the Agreement are not gratuitous in light of the reciprocal
obligations of the Foundation thereunder and (iii) LSU will receive value under this Agreement at least
equivalent in value to the expenditure or transfer of public assets by LSU under the Agreement. In addition
to the quantifiable benefits LSU expects to enjoy, LSU and the Baton Rouge community and the State of
Louisiana as a whole will also receive immeasurable value from building our technology and digital media
resumes, providing educational and employment opportunities to Louisiana citizens, encouraging new and
emerging companies dependent upon university research and/or university technologies, encouraging
technology transfer and research and development in the field of digital interactive media by providing for
relevant curricula, workforce and facilities in support thereof, attracting faculty capable of obtaining
research grant funding and to attract students in the STEM disciplines, and promoting the engagement
between LSU students and private sector business for research, assistantships, internships and talent
acquisition/placement, all of which facilitates economic development in the State. In connection with all
of the foregoing, LSU will need to name and appoint the directors of the governing board of LSURF in
accordance with LSURF's Articles of Incorporation.
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2. Review of Business Plan

In light of various factors, including the Ecosystem Assessment, the termination of the support
payments from the State under the 2008 CEA and ease of administration, the Cooperative Endeavor
Agreement is being structured as an amendment and restatement of the existing Amended Lease and 2013
CEA to provide for better efficiencies in the management, operation, maintenance and repair of the
Facilities, provide for additional capital improvements to the LETC, and more specifically detail the
collaborative efforts for the use and occupancy of the Facilities, as well as add collaborative efforts for
further development, use and occupancy of the Innovation Park.

The intent of the parties is that the LSURF and the Facilities will ultimately be self-sustaining, although
it is expected to take a minimum of five years to achieve that goal. To facilitate that goal, the Agreement
includes a provision requiring the LSURF to develop and submit an Operational Plan to LSU for approval
on or before May 1, 2020 that details projected income and expenses of the LSURF from its operations that
ultimately enable it to become financially self-sustainable and minimizes financial and in-kind support from
LSU during the term of this Agreement. The Operational Plan will also include goals and associated
performance metrics and milestones. Additionally, there will be a representative or designee of the LSU
Board of Supervisors appointed to the LSURF Board of Directors to provide additional transparency and
visibility into LSURF operations on an ongoing basis. Additionally, LSU and the LSURF will work
collaboratively to develop an Operating Agreement that details the rights, responsibilities, and other
necessary provisions underlying the ongoing financial and operational relationship between LSU and the
LSUREF going forward, including disposition of the LSURF’s net revenues.

While the Agreement includes the provision of up to $50,000 monthly for the operation, management,
maintenance and repair of the Facilities and all utilities necessary to operate the Facilities, LSU projects
that this revamped Agreement will result in quantifiable savings/cost avoidance to the University and
increased lease-up/utilization of the Facilities in accordance with the stated purposes thereof and a
corresponding increase of the revenues derived from the Facilities due the ability of the LSURF to more
quickly identify and engage desired tenants and the necessary service providers and respond more
efficiently, both financially and operationally, to tenant and Facilities issues, all of which will enable the
LSUREF to both (i) provide the services required by the Agreement, and (ii) pay down its existing accrued
liabilities as identified in Exhibit D hereto.

3. Fiscal Impact

Under the 2013 CEA, LSU was obligated to provide to the LSURF up to $750,000 annually (until the
termination of the 2008 CEA, derived in part by LSU from the support payments by the State for the LDMF
for the benefit of EA) for the operation, management, maintenance and repair of the Facilities in the event
revenues derived by LSU and the LSURF from the Facilities were insufficient for such purposes. Under
the new Agreement, the LSURF will collect all rentals and other revenue derived from Tenant Leases or
otherwise from the use of the Facilities and use such revenues (projected to be $1.3 million annually once
the Facilities are fully leased at market rate), together with the up to $50,000 monthly use support payment
by LSU (a maximum of $600,000 annually), for expenses related to the operation and management of the
Facilities pursuant to an annual operating budget approved by the LSU Representative. After expenses, the
LSUREF is projected to generate approximately $700,000 in net revenues on average over the next few years
(see Exhibit E) which will be used initially to fund the Facilities’ maintenance reserve account per the
Agreement and pay down the outstanding liabilities identified in Exhibit D.

LSU is required to maintain property insurance coverage on the Facilities through its master property

insurance program. LSU will also provide as "in-kind" services all utilities required to operate the Facilities,
which will be considered part of the operational costs of the campus. LSU may, at its option, but is not
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obligated to, provide other "in-kind" services in connection with maintenance and repair of the Facilities as
requested by the LSURF. After accounting for the cost to LSU of the monthly use support payment and
utilities expense associated with the Facilities, it is projected that LSU will recognize a net annual
savings/cost avoidance of $300,000 (not counting avoided deferred maintenance accrual of $1.6 million
annually) as compared with the direct and related costs LSU would incur if the University had full
responsibility for the Facilities (see Exhibit F).

4.

Review of Legal Documents

Legal documents have been drafted by LSU outside counsel Tracy Morganti of Breazeale, Sachse &

Wilson, L.L.P., and reviewed by LSU Office of General Counsel and the LSU Executive Vice President
for Finance and Administration and CFO.

5. Parties of Interest
The following parties have an interest in and/or are involved with this transaction.
LSU Research Foundation
LSU Board of Supervisors
6. Related Transactions
None
7. Conflicts of Interest
None.
ATTACHMENTS
I.  EXHIBIT A - Draft Cooperative Endeavor Agreement
II. EXHIBIT B - Amended and Restated Agreement for Lease of Property for Construction of the
Louisiana Emerging Technologies Center and the Louisiana Digital Media Facility entered into
May 11, 2011 (but effective August 27, 2003) between the Board and the LSURF.”

III.  EXHIBIT C - Cooperative Endeavor Agreement dated as of September 27, 2013, and First
Amendment to Cooperative Endeavor Agreement dated June 27, 2016, between the Board and the
LSURF.”

IV.  EXHIBIT D - Outstanding Liabilities of LSURF in connection with the Facilities

V.  EXHIBIT E - Three-Year Pro Forma Summary of Revenues and Expenses
VI.  EXHIBIT F - Three-Year Net Operational Savings to LSU Associated with LSURF-Managed

Facilities

* Note that items 8.B. and 8.C. will be amended and restated by the proposed new Cooperative Endeavor
Agreement.
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RESOLUTION

NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College (the "LSU Board") does hereby authorize Thomas
Galligan, Interim President of Louisiana State University, or his designee, acting on behalf and in the name
of the LSU Board, and in consultation with general counsel, to execute and deliver a Cooperative Endeavor
Agreement with the LSU Research Foundation (the "LSURF"), to provide for, among other things (i) the
continuation of the existing ground lease to LSU Research Foundation (the "LSURF") of the portion of the
campus of Louisiana State University and Agricultural and Mechanical College ("LSU") on which the
Louisiana Emerging Technology Center (the "LETC"), which is owned by the LSUREF, is located, (ii) the
management (including comprehensive leasing and tenant services), operation, maintenance and repair by
the LSURF of the LETC and the Louisiana Digital Media Facility (the "LDMF"), which is owned by the
LSU Board, (iii) the lease by the LSU Board to LSURF of space in the LDMF occupied by EA and certain
space not otherwise occupied by CCT or other LSU programs, with a simultaneous assignment to the
LSUREF of the lease with Electronic Arts, Inc. (“EA”), (iv) the continuation of collaborative efforts to use
and occupy the LETC and LDMF to encourage new and emerging companies dependent upon university
research and/or university technologies, to encourage technology transfer and research and development in
the field of digital interactive media by providing for relevant curricula, workforce and facilities in support
thereof, to attract faculty capable of obtaining research grant funding and to attract students in the
disciplines of science, technology, engineering and math, to promote the engagement between LSU students
and private sector business for research, assistantships, internships and talent acquisition/placement and to
facilitate economic development in the State, (v) development of an Operational Plan by the LSURF that
ultimately enables the LSURF and its programs to become financially self-sustainable, (vi) development of
an Operating Agreement which details the rights, responsibilities,and other necessary provisions underlying
the ongoing financial and operational relationship between LSU and the LSURF, including disposition of
the LSURF’s net revenues, and (vii) collaboration as to LSU's Innovation Park regarding scientific
investigation and startup business assistance though technology and business innovation to bring new
technologies and products to market, to promote the engagement between LSU students and private sector
business for research, assistantships, internships and talent acquisition/placement and to facilitate economic
development in the State, with such agreements, as well as any subsequent amendments thereto, to contain
the terms and conditions that the President deems to be in the best interest of LSU;

BE IT FURTHER RESOLVED that the Board authorizes counsel to the Board to submit, on
behalf of the Board, the Cooperative Endeavor Agreement for consideration by the Joint Legislative
Committee on the Budget, in the event such submittal is so required; and

BE IT FURTHER RESOLVED that the Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College does hereby find an acceptable university purpose, pursuant to the
terms of the Uniform Affiliation Agreement between the Board and the LSURF, to execute and deliver the
Cooperative Endeavor Agreement, with the final terms and conditions of such Cooperative Endeavor
Agreement subject to the approval of Thomas Galligan, Interim President of LSU, or his designee; and

BE IT FURTHER RESOLVED that prior to final agreement execution, Mr. Thomas Galligan,
Interim President of Louisiana State University and Agricultural and Mechanical College, will notify the
Board Chair, Chair-Elect, Immediate Past Chair, and the chair of the appropriate Board Committee of the
final terms of the Cooperative Endeavor Agreement authorized by this Resolution; and

BE IT FURTHER RESOLVED that Ms. Mary Werner, Board Chair, acting on behalf and in the

name of the LSU Board, shall name and appoint one (1) director of the LSURF Board pursuant to the
Articles of Incorporation thereof.

Property & Facilities Committee 6



COOPERATIVE ENDEAVOR AGREEMENT

by and between

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY
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and

LSU RESEARCH FOUNDATION

Originally Effective August 21, 2003

AMENDED AND RESTATED AS OF , 2020
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COOPERATIVE ENDEAVOR AGREEMENT

THIS COOPERATIVE ENDEAVOR AGREEMENT (as amended, modified or
supplemented from time to time, the "Agreement™) is made and entered into as of
2020 (the "Delivery Date"), but shall be effective the Effective Date (defined herein), by and
between the Board of Supervisors of Louisiana State University and Agricultural and Mechanical
College, a public constitutional corporation of the State of Louisiana ("LSU"), represented herein
by Thomas Galligan, its duly authorized Interim President, and the LSU Research Foundation, a
Louisiana nonprofit corporation (the "Foundation™), represented herein by Lee Griffin, its duly
authorized Chair of the Board of Directors. Each of LSU and the Foundation are referred to,
individually, as a "Party" and, collectively, as the "Parties").

RECITALS

WHEREAS, the Foundation is organized exclusively for charitable, educational and
scientific purposes within the meaning of §501(c)(3) of the Internal Revenue Code of 1986, as
amended, and is affiliated with LSU in accordance with La. R.S. 17:3390 with a principal purpose
of supporting the programs, facilities and research and educational opportunities offered by
Louisiana State University and Agricultural and Mechanical College (the "University"), including,
without limitation, enhancing economic growth by encouraging, supporting, facilitating, fostering,
marketing and/or managing (i) research emanating from the University, (ii) start-up research, life
sciences and digital medical businesses emanating from the University, (iii) private life sciences
and digital media companies and (iv) facilities housing and or supporting the businesses and
companies identified in items (i), (ii) and (iii);

WHEREAS, La. Const. Art VI, 814(C) provides that, "[f]or 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 private association, corporation,
or individual;"

WHEREAS, furthermore, pursuant to La. R.S. 17:3361, et seq. (the "University Leasing
Act™), LSU is authorized to lease to a nonprofit corporation, such as the Foundation, any portion
of the grounds or campus of any college or university or other immovable property under its
supervisions and management, under the conditions set forth therein;

WHEREAS, the University Leasing Act expressly authorizes a lease to provide for
demolition, construction and renovations of buildings, other structures and improvements by a
nonprofit corporation, such as the Foundation, on that portion of the grounds or campus of the
University which is the subject of the lease;

WHEREAS, the University Leasing Act expressly authorizes, under certain circumstances,
a university to lease back all or any portion of the buildings, other structures and improvements
constructed by a nonprofit corporation on the leased property as more fully described therein;

WHEREAS, pursuant to the University Leasing Act, LSU and the Foundation (successor to
Louisiana State University System Research and Technology Foundation) previously entered into
that certain Amended and Restated Agreement and Lease of Property for Construction of the
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Louisiana Emerging Technology Center and the Louisiana Digital Media Facility dated as of May
11, 2011, which amended and restated that certain Agreement and Lease of Property for
Construction of the Louisiana Emerging Technologies Center dated effective August 21, 2003 (the
"Original Lease"), which provided for the lease of a parcel of property on the University's main
campus, as more particularly identified in the Original Lease (the "Original Leased Land"), and
the construction of (i) an approximately 60,000 square foot wet-lab incubator building known as
the Louisiana Emerging Technologies Center ("LETC™) which is owned and operated by the
Foundation in accordance with the Original Lease and was funded by the Louisiana Legislature
through the Department of Economic Development to house new and emerging companies
dependent on university research and/or university technologies and (ii) an approximately 100,855
square foot digital media building known as the Louisiana Digital Media Facility (together with
the LETC, the "Facilities") to house the University's Center for Computation and Technology
("CCT™) and the Anchor Tenant (defined herein);

WHEREAS, the State of Louisiana (the "State™), the Louisiana Department of Economic
Development (the "LED"), the City of Baton Rouge/Parish of East Baton Rouge (the "City-
Parish™) and LSU entered into that certain Cooperative Endeavor Agreement, effective July 1,
2008 (the "2008 CEA"), for the stated purpose of promoting the development of the digital
interactive media industry in the State and encouraging technology transfer and research and
development in the field of digital interactive media by providing for relevant curricula, workforce
and facilities in support thereof, including assistance by the State to the LDMF (for the benefit of
the Anchor Tenant) of an average of $465,000 annually, which 2008 CEA terminated as of June
30, 2018;

WHEREAS, construction of each of the LETC and the LDMF was fully completed and,
subsequently, the Foundation donated the LDMF to LSU on September 17, 2013 (the "Donation™);

WHEREAS, the Facilities serve as a critical catalyst in support of LSU’s missions of
research, technology transfer, and economic development;

WHEREAS, the Anchor Tenant occupies a portion of the LDMF (the "Anchor Tenant
Space™) as more particularly identified in that certain Lease Agreement dated effective as of
February 1, 2013, between the Anchor Tenant and the Foundation, as amended by that certain First
Amendment to Lease Agreement dated effective as of January 1, 2019, between LSU (as assignee
of the Foundation) and the Anchor Tenant, and acknowledged by the Foundation (collectively, the
"Original Anchor Tenant Lease");

WHEREAS, the Foundation operated and managed the LDMF (i) prior to the Donation,
since the Anchor Tenant initially occupied the Anchor Tenant Space on February 1, 2013, pursuant
to the Original Anchor Tenant Lease and (ii) subsequent to the Donation, pursuant to that certain
Cooperative Endeavor Agreement dated as of September 17, 2013, as amended by the First
Amendment to Cooperative Endeavor Agreement dated as of June 24, 2016 (collectively, the
"2013 CEA"), each between LSU and the Foundation;

WHEREAS, in light of the foregoing, including the termination of support payments from
the State under the 2008 CEA, the Parties believe it is in each of their best interests and the best
interests of the Anchor Tenant and other tenants of the Facilities and the State and its citizens to
combine, modernize, streamline and amend the obligations of LSU and the Foundation under the
Original Lease and the 2013 CEA and to include certain additional obligations relating to LSU's
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Innovation Park (located on LSU's South Campus) into this single, comprehensive Agreement
pursuant to La. Const. Art VI, §14(C), the University Leasing Act, and other constitutional and
statutory authority and, upon the Delivery Date, this Agreement shall amend and restate the
Original Lease and the 2013 CEA in their entirety;

WHEREAS, pursuant to this Agreement, among other things, LSU will (i) continue to lease
to the Foundation the portion of the Original Leased Land on which the LETC is located, as more
particularly described in Exhibit A hereto (the "Land" and, together with the LETC, the "LETC
Property" and, together with the LDMF, the "Property"), however the portion of the Original
Leased Land on which the LDMF is located will no longer be leased by LSU to the Foundation,
(i) the Foundation will continue to have all responsibility to operate, manage and maintain the
LETC Property, subject to the provisions of this Agreement, (iii) the Anchor Tenant Space and
certain other space in the LDMF not occupied by the CCT or other LSU programs more
particularly identified in Exhibit B hereto (collectively, the "LDMF Foundation Leased Space™)
will be leased by LSU to the Foundation (with a simultaneous assignment of the Original Anchor
Tenant Lease by LSU to the Foundation and the execution and delivery of a Second Amendment
to Lease Agreement dated of even date herewith (the "Second Amendment to Anchor Tenant
Lease" and, together with the Original Anchor Tenant Lease and as amended, modified or
supplemented from time to time, the "Anchor Tenant Lease™) by and between the Foundation and
the Anchor Tenant and acknowledged by LSU, (iv) the Foundation will sublease the Anchor
Tenant Space to the Anchor Tenant pursuant to the Anchor Tenant Lease and the other LDMF
Foundation Leased Space to other tenants pursuant to various sublease agreements, (V) the
Foundation will have all responsibility for the leasing, management, operation, maintenance and
repair of the LDMF Foundation Leased Space and provision of tenant services therein and for the
management, operation, maintenance and repair of the space in the LDMF occupied by LSU (the
"LDMF LSU Space"), subject to the provisions of this Agreement, (vi) the Foundation will perform
or cause to be performed improvements to shell space on the first and third floors of the LETC for
future tenants as more particularly described in Exhibit C hereto (the "LETC Shell Space
Improvements"), (vii) the Foundation will continue to work collaboratively with LSU and the
tenants and potential tenants of the Facilities to use and occupy the Facilities to encourage new
and emerging companies dependent upon university research and/or university technologies, to
encourage technology transfer and research and development in the field of digital interactive
media by providing for relevant curricula, workforce and facilities in support thereof, to attract
faculty capable of obtaining research grant funding and to attract students in the disciplines of
science, technology, engineering and math ("STEM"), to promote the engagement between LSU
students and private sector business for research, assistantships, internships and talent
acquisition/placement and to facilitate economic development in the State and (viii) the
Foundation will work collaboratively with LSU and the tenants and future tenants of LSU's
Innovation Park regarding scientific investigation and startup business assistance though
technology and business innovation to bring new technologies and products to market, to promote
the engagement between LSU students and private sector business for research, assistantships,
internships and talent acquisition/placement and to facilitate economic development in the State;
and

WHEREAS, LSU has determined that (i) the obligations of LSU under this Agreement
comport with its governmental purpose, (ii) the expenditures and transfers by LSU hereunder are
not gratuitous in light of the reciprocal obligations of the Foundation hereunder and (iii) LSU will
receive value under this Agreement at least equivalent in value to the expenditure or transfer of
public assets by LSU hereunder.
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NOW THEREFORE, in consideration of the mutual covenants herein contained and the
public purposes and benefits to be obtained hereby, the Parties agree as follows:
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ARTICLE I

AMENDMENT AND RESTATEMENT;
COOPERATIVE ENDEAVOR AGREEMENT DECLARATIONS

Section 1.01. Amendment and Restatement. The Parties acknowledge and agree that
this Agreement amends and restates in their entirety the Original Lease and the 2013 CEA. The
Parties also acknowledge and agree that any future amendments, agreements, or related documents
as contemplated by this Agreement or that are otherwise executed in compliance with this
Agreement will remain in effect for the term of this Agreement.

Section 1.02. Declarations for Cooperative Endeavor Agreement. The obligations of
LSU under this Agreement comport with its governmental purpose, (ii) the expenditures and
transfers by LSU hereunder are not gratuitous in light of the reciprocal obligations of the
Foundation hereunder and (iii) LSU will receive value under this Agreement at least equivalent in
value to the expenditure or transfer of public assets by LSU hereunder.

Section 1.03. LSU Representative and Point of Contact. For purposes of this
Agreement, the LSU Representative and point of contact is the Person(s) identified in the definition
of "LSU Representative™ in Article 11 hereof.

Section 1.04. Foundation Representative and Point of Contact. For purposes of this

Agreement, the Foundation Representative and point of contact is the Person(s) identified in the
definition of "Foundation Representative" in Article Il hereof.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE Il

DEFINITIONS

Section 2.01. Definitions. In addition to such other defined terms as may be set forth in
this Agreement, the following terms shall have the following meanings:

"Agent" means any agent of the Foundation which performs obligations on behalf of the
Foundation which obligations are required to be performed pursuant to this Agreement.

"Agreement” means this Cooperative Endeavor Agreement, as amended, modified or
supplemented from time to time.

"Anchor Tenant" means a company which is preeminent in the digital media industry,
capable of providing significant experienced advice and assistance to LSU's digital media
programs and support to the development of the digital medical industry in the State. As of
the Delivery Date, the Anchor Tenant is Electronic Arts Inc.

"Anchor Tenant Lease" shall have the meaning assigned thereto in the Recitals to this
Agreement.

"Anchor Tenant Space" shall have the meaning assigned thereto in the Recitals to this
Agreement.

"Applicable Laws" means any and all laws, statutes, codes, acts, ordinances,
resolutions, orders, judgments, case precedents, decrees, writs, injunctions, rules, regulations,
restrictions, permits, plans, authorizations, concessions, investigations, reports, guidelines and
requirements or accreditation standards of any Governmental Authority having jurisdiction
over LSU, the Foundation or the Property or affecting LSU, the Foundation or the Property,
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.

"Associate Vice President” means the Associate Vice President for Facility and Property
Oversight of the University (or any successor officer or office) or his or her designee appointed in
writing.

"Budget" shall have the meaning set forth in Section 7.04 hereof.

"Budget Process” shall mean the process for establishing the annual Budget for the
operation, management, maintenance and repair of the Facilities set forth in Section 7.04 hereof.

"Campus™ means the campus of the University, located in Baton Rouge, Louisiana,
including, without limitation, the main Campus and the South Campus.

"Collaborative Services" means the services provided by the Foundation pursuant to
Article VI hereof.
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"Delivery Date" means the date of execution and delivery of this Amended and Restated
Agreement by the Parties, , 2020.

"Diverse Suppliers” shall have the meaning assigned thereto in Article XV1II hereof.

"Effective Date" means the effective date of the Original Lease and this Agreement, June
21, 2003.

"Emergency Repair Funds" shall mean funds contributed by LSU to the Foundation
pursuant to Section 7.03(b) hereof for the purpose of making Emergency Repairs.

"Emergency Repairs" shall have the meaning assigned thereto in Section 7.03(b) hereof.

"Environmental Laws" means 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.

"Executive Vice President" means the Executive Vice President for Finance and
Administration and CFO of LSU and shall include any permanent or interim officer or any
successor office.

"Facilities" shall have the meaning assigned thereto in the Recitals to this Agreement.

"Facilities Account™ means the account established by the Foundation pursuant to Section
8.01 hereof.

"Facilities Revenues" shall have the meaning assigned thereto in Section 8.01 hereof.
"Facilities Services" shall have the meaning assigned thereto in Section 7.03 hereof.

"Fiscal Year" means (i) when used in reference to LSU, the twelve month period beginning
on July 1 of any year and ending on June 30 the following year and (ii) when used in reference to
the Foundation, the twelve month period beginning on January 1 and ending on December 31.

"Force Majeure" means any (a) act of God, lightning, hurricane, tornado, and other adverse
and inclement weather, fire, explosion, flood, act of a public enemy, war, insurrection, riot or civil
disturbance; (b) labor dispute, strike, work slowdown or work stoppage; or (c) any other similar
cause or similar event beyond the reasonable control of the Foundation or LSU, as applicable.

"Foundation™ means the LSU Research Foundation, a Louisiana nonprofit corporation, and
its successors and assigns.

"Foundation Representative” means one or more of the persons designated and authorized
in writing from time to time by the Foundation to represent the Foundation in exercising the
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Foundation's rights and performing the Foundation's obligations under this Agreement; initially
the Foundation Representative(s) shall be the Chair of the Foundation Board of Directors.

"Governmental Authority”™ means 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, county, parish, district, municipality,
city or otherwise) whether now or hereafter in existence.

"Ground Lease" means the lease of the Land by LSU to the Foundation pursuant to Section
3.01 of this Agreement.

"Ground Rent" means the amount of $5,000.00 ($100.00 per year for fifty (50) years)
previously paid by the Foundation to LSU in one lump sum pursuant to the Original Lease.

"Hazardous Materials” means 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.

"Improvements Account” shall have the meaning assigned thereto in Section 9.02(a)
hereof.

"Land" shall have the meaning assigned thereto in the Recitals of this Facilities Lease and
shall be as more particularly described in Exhibit A hereto.

"LDMF" shall have the meaning assigned thereto in the Recitals to this Agreement.

"LDMF Foundation Leased Space" shall have the meaning assigned thereto in the
Recitals to this Agreement and shall be as more particularly described in Exhibit B hereto.

"LDMF Foundation Leased Space Rent" means the amount of $1.00 paid by the
Foundation to LSU on the date hereof.

"LDMF LSU Space” shall have the meaning assigned thereto in the Recitals to this
Agreement and shall be as more particularly described in Exhibit B hereto.

"Leasing Services" shall have the meaning assigned thereto in Section 7.01(a) hereof.
"Legislature™ shall have the meaning assigned thereto in Section 12.01(b) hereof.

"LETC" shall have the meaning assigned thereto in the Recitals to this Agreement.
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"LETC Property" means, collectively, the Land and the LETC.

"LETC Shell Space Improvements"” means the improvements to the first and third floors
of the LETC as more particularly described in Exhibit C hereto.

"Lien" means 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.

"LSU" means the Board of Supervisors of Louisiana State University and Agricultural
and Mechanical College, a public constitutional corporation of the State, and its successors or
assigns.

"LSU Representative” means one or more of the persons designated and authorized in
writing from time to time by LSU to represent LSU in exercising LSU's rights and performing
LSU's obligations under this Agreement; initially the LSU Representative(s) shall be the Associate
Vice President.

"Maintenance Reserve Account” means the Maintenance Reserve Account established,
funded and maintained by the Foundation pursuant to Section 8.02 hereof.

"Maintenance Reserve Amount™ means $5,000.00 or such other amount as shall be
mutually agreed upon by the Foundation and LSU during the Budget Process.

"Monthly Use Support Payment” means a maximum of $50,000.00 or lesser amount per
month as shall be mutually agreed upon by the Foundation and LSU during the Budget Process.

"Net Condemnation Proceeds" means the proceeds received by the Foundation or LSU, as
applicable, in the event of a Taking of all or a portion of the Property 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” means the proceeds received by the Foundation or LSU, as
applicable, in the event of a casualty, damage or destruction to all or a portion of the Property
under and pursuant to the insurance policies maintained by or on behalf of the Foundation 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.

“Operating Agreement” means the agreement that LSU and the Foundation will
collaboratively develop and execute prior to December 31, 2020 which details the rights,
responsibilities, and other necessary provisions underlying the ongoing financial and operational
relationship between LSU and the Foundation, including the required disposition of the
Foundation’s net revenues to LSU.

"Operating Expenses” means the current expenses of operation, maintenance and current
repair of the Facilities, as calculated in accordance with generally accepted accounting principles,
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and includes, without limiting the generality of the foregoing, insurance premiums, reasonable
accounting and legal fees and other expenses, payments with respect to worker’s compensation
claims not otherwise covered by insurance, administrative expenses, the cost of materials and
supplies used for current operations, and other taxes and charges for the accumulation of
appropriate reserves for current expenses not annually recurrent, but which are such as may
reasonably be expected to be incurred in accordance with sound accounting practice.

"Original Anchor Tenant Lease" shall have the meaning assigned thereto in the Recitals
to this Agreement.

"Original Lease" shall have the meaning assigned thereto in the Recitals to this
Agreement.

"Original Leased Land" shall have the meaning assigned thereto in the Recitals to this
Agreement.

"Party(ies)" means, individually, the Foundation or LSU, as applicable, and, collectively,
the Foundation and LSU.

"Person™ means 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.

"President™ means the President of LSU and shall include any permanent or interim officer
or any successor office.

"Property" shall mean, collectively, the LETC, the LDMF and the Land.
"Restoration™ shall have the meaning assigned thereto in Section 7.09(a) hereof.
"Restoration Fund" shall have the meaning assigned thereto in Section 7.09(a) hereof.

"Second Amendment to Anchor Tenant Lease"” shall have the meaning assigned thereto
in the Recitals to this Agreement.

"Services" means, collectively, the Collaborative Services, the Leasing Services, the
Tenant Services, the Facilities Services and all other obligations of the Foundation under this
Agreement relating to the Facilities and the Innovation Park, other than the obligations contained
in Article VIII hereof relating to the LETC Shell Space Improvements.

"Shared Conference Space” means the space in the LDMF Foundation Leased Space
identified as Shared Conference Space in Exhibit B hereto.

"STEM" shall have the meaning assigned thereto in the Recitals to this Agreement.

"Taking" means the actual or constructive condemnation, expropriation or the actual or
constructive acquisition by condemnation, expropriation, eminent domain or similar proceeding
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by or at the direction of any Governmental Authority or other Person with the power of eminent
domain.

"Tenant Improvements” means all improvements permanently affixed to the LETC or the
LDMF Leased Space and made by or for a Tenant at any time during the Term.

"Tenant" means any tenant of the LETC or LDMF Foundation Leased Space approved in
writing by the LSU Representative, including, without limitation, the Anchor Tenant.

"Tenant Lease" means any agreement for the use of space in the LETC or the LDMF
Foundation Leased Space by a Tenant, including, without limitation, the Anchor Tenant Lease.

"Tenant Services" shall have the meaning set forth in Section 7.01(b) hereof.

"Transfer" shall have the meaning assigned thereto in Article X111 of this Agreement.

"Uniform Affiliation Agreement™ means the Uniform Affiliation Agreement dated July 1,
2009, between LSU and the Foundation or any amendment, modification or supplement thereto or

replacement thereof.

"University" means Louisiana State University and Agricultural and Mechanical College,
the flagship institution of the State under the management and supervision of the Board.

"University Leasing Act" shall have the meaning assigned thereto in the Recitals to this
Agreement.

"Work" shall have the meaning assigned thereto in Section 9.01 of this Agreement.

"2013 CEA" shall have the meaning assigned thereto in the Recitals to this Agreement.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE Il

GROUND LEASE

Section 3.01 Lease of Land. LSU covenants that, for and in consideration of the Ground
Rent and other good and valuable consideration, including, without limitation, the obligation of
the Foundation to perform or cause to be performed the Services and the LETC Shell Space
Improvements, 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 continue to lease unto the Foundation, and the Foundation does hereby continue to lease
from LSU, the Land described in Exhibit A hereto for the remainder of 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 (in accordance with LSU's parking policies
as such may exist from time to time), and passage during the Term to and from all streets, roads,
and parking areas now or hereafter adjoining the Land, including vehicular and pedestrian ingress
and egress. The Foundation, by execution of this Agreement, accepts the leasehold estate in the
Land herein demised. The Land is accepted by the Foundation 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 Land.

The Foundation agrees that it shall not, and it shall not permit any other person to, materially
and adversely interfere with LSU's use of the Campus with respect to the Foundation's use of the
Land.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE IV

LEASE OF LDMF LEASED SPACE

Section 4.01. Lease of LDMF Leased Space. LSU covenants that, for and in
consideration of the LDMF Foundation Leased Space Rent and other good and valuable
consideration, including, without limitation, the obligation of the Foundation to perform or cause
to be performed the Services and the LETC Shell Space Improvements, 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 LDMF Foundation Leased Space described in Exhibit B hereto
for the remainder of the duration of the Term under the terms and conditions hereinafter set forth,
together with the right of access, ingress, egress, parking (in accordance with LSU's parking
policies as such policies may exist from time to time), and passage during the Term to and from
all streets, roads, and parking areas now or hereafter adjoining the LDMF, including vehicular and
pedestrian ingress and egress. The Foundation, by execution of this Agreement, accepts the
leasehold estate in the LDMF Foundation Leased Space herein demised. The LDMF Foundation
Leased Space is accepted by the Foundation 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 LDMF Leased Space.

The Foundation agrees that it shall not, and it shall not permit any other person to, materially
and adversely interfere with LSU's use of the Campus with respect to the Foundation's use of the
LDMF Foundation Leased Space.

Section 4.02. Rights of Access. LSU shall grant to the Foundation, each Agent and each
Tenant, as applicable, (i) a temporary right of passage and use over such other areas, including
"lay down" and "staging" areas as may be reasonably required to build LETC Shell Space
Improvements and Tenant Improvements; and (ii) a nonexclusive right of access over, across, and
upon that portion of the Campus as is reasonably necessary to provide access to the LETC and the
LDMC Foundation Leased Space to each Tenant and its guests. Each such right of access and
right of passage and use described in clause (i) of the immediately preceding sentence shall
terminate upon completion of the related Tenant Improvements.

Section 4.03. Future Availability of LDMF LSU Space. The Parties acknowledge that
LSU may in the future determine that all or a portion of the LDMF which, as of the date of this
Agreement, constitutes LDMF LSU Space would be better suited to serve Tenants. In such event,
upon thirty days written notice to by the LSU Representative to the Foundation, such space shall
be deemed to constitute LDMF Foundation Leased Space and shall be subject to the obligations
of the Foundation with respect to LDMF Foundation Leased Space hereunder, including, without
limitation, the provision of Services. The Parties shall substitute a new Exhibit B to this
Agreement which properly reflects the new configuration of LDMF Foundation Leased Space by
written acknowledgment by each of the Foundation Representative and the LSU Representative.
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ARTICLE V

PURPOSE OF AGREEMENTS; USE OF LAND AND FACILITIES

Section 5.01. Purpose of Original Ground Lease. The Parties entered into the Original
Ground Lease for the purpose of constructing, using and occupying the Facilities in accordance
with the terms thereof. The Parties acknowledge and agree that the construction of the Facilities
has been completed as contemplated by the Original Ground Lease.

Section 5.02. Purpose of 2013 CEA. The Parties entered into the 2013 CEA for the
purpose of providing for the operation and management of the Facilities in accordance with the
terms thereof.

Section 5.03. Purpose of this Agreement. The Parties entered into this Agreement for
the purpose of combining, modernizing, amending and restating the Original Ground Lease and
the 2013 CEA, and pursuant to this Agreement, among other things, (i) LSU will continue to lease
to the Foundation the Land, (ii) the Foundation will continue to have all responsibility to operate,
manage, maintain and repair the Facilities, subject to the provisions of this Agreement, (iii) the
Anchor Tenant Space and the LDMF Foundation Leased Space will be leased by LSU to the
Foundation (with a simultaneous assignment of the Original Anchor Tenant Lease by LSU to the
Foundation and the execution and delivery of the Second Amendment to Anchor Tenant Lease,
(iv) the Foundation will sublease the Anchor Tenant Space to the Anchor Tenant pursuant to the
Anchor Tenant Lease and the other LDMF Foundation Leased Space to other tenants pursuant to
various sublease agreements, (v) the Foundation will have all responsibility for the leasing,
management, operation, maintenance and repair of the LDMF Foundation Leased Space and
provision of tenant services therein and for the management, operation, maintenance and repair of
the LDMF LSU Space, subject to the provisions of this Agreement, (vi) the Foundation will
perform or cause to be performed the LETC Shell Space Improvements, (vii) the Foundation will
continue to work collaboratively with LSU and the tenants and potential tenants of the Facilities
to use and occupy the Facilities to encourage new and emerging companies dependent upon
university research and/or university technologies, to encourage technology transfer and research
and development in the field of digital interactive media by providing for relevant curricula,
workforce and facilities in support thereof, to attract faculty capable of obtaining research grant
funding and to attract students in the disciplines of STEM, to promote the engagement between
LSU students and private sector business for research, assistantships, internships and talent
acquisition/placement and to facilitate economic development in the State, (viii) the Foundation
will work collaboratively with LSU and the tenants and future tenants of LSU's Innovation Park
to further develop the Innovation Park through scientific investigation and startup business
assistance though technology and business innovation to bring new technologies and products to
market, to promote the engagement between LSU students and private sector business for research,
assistantships, internships and talent acquisition/placement and to facilitate economic development
in the State, and (ix) the Foundation will establish the Maintenance Reserve Account to fund major
repairs of the Facilities. Except as otherwise provided herein or consented to in writing by the
LSU Representative, the Land and the Facilities shall be used for no other purpose.
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Section 5.04. Compliance with Statutory Requirements. The University Leasing Act
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 applicable statutory
requirements of such Title 17 including, without limitation, (a) the formulation and adoption of
such rules, regulations and requirements as it deems necessary or desirable relative to the erection,
construction and maintenance of the Facilities, which rules, regulations and requirements are
incorporated in this Agreement as though fully set forth herein, as required by La. R.S. 17:3362A
and (b) the waiver, by written consent, of its right to require removal of the LETC (i) in the event
the Foundation fails, neglects or refused to comply with such rules, regulations or requirements as
set forth in La. R.S. 17:3362B, except as otherwise set forth in this Agreement and (ii) upon failure
of the Foundation to conform to rules or regulations relative to the conduct and social activities of
people in the Facilities or on the Land as permitted by La. R.S. 17:3364, except as otherwise set
forth in this Agreement; provided, however, that LSU reserves the right to enforce any and all
other available remedies in the event of such failure, neglect or refusal.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE VI

COLLABORATIVE EFFORTS

Section 6.01. LETC and LDME. The Parties agree to continue, for the duration of the
Term, to work collaboratively with the Tenants and potential tenants of the Facilities to use and
occupy the Facilities to encourage new and emerging companies dependent upon LSU — generated
research and/or technologies, to encourage technology transfer and research and development in
the field of digital interactive media by providing for relevant curricula, workforce and facilities
in support thereof, to attract faculty capable of obtaining research grant funding and to attract
students in the disciplines of STEM, to promote the engagement between LSU students and private
sector business for research, assistantships, internships and talent acquisition/placement and to
facilitate economic development in the State.

Section 6.02. Innovation Park. The Parties shall collaborate, for the duration of the term,
with the tenants and future tenants of LSU's Innovation Park to further develop the Innovation
Park through scientific investigation and startup business assistance via technology and business
innovation to bring new technologies and products to market, to promote the engagement between
LSU students and private sector business for research, assistantships, internships and talent
acquisition/placement and to facilitate economic development in the State.

Section 6.03. Collaborative Services. The Collaborative Services to be provided by the
Foundation hereunder shall include, without limitation, collaboration with LSU with regard to the
following:

@) Development and execution of an Operating Agreement by December 31,
2020.

(b) Organization of the tenant/occupant communities at the Facilities and the
Innovation Park into an active social unit engaged around planned, produced, indigenous
and spontaneous events of varying scale.

(©) Integration of the tenant/occupant communities at the Facilities and the
Innovation Park with the greater LSU, Baton Rouge and State innovation communities
increasing the public profiles of the Facilities and the Innovation Park and enhancing their
desirability as business locations.

(d) Curation of relevant stakeholder interests and community calendar
information in an accessible digital format.

(e) With respect to the LETC and the Innovation Park, implementation, to the
extent feasible and to the extent desired by LSU, of the recommendations set forth in the
Baton Rouge Entrepreneurship Ecosystem Assessment dated March 2019 prepared by
Emergent Method.

()] With respect to the Innovation Park,
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M review and evaluate the current business plan and ascertain
objectives thereof;

(i) research and analyze the most efficient and effective ways of
operation and maintenance;

(iii)  ascertain the interests and wishes of prospective tenants as to
services, amenities and pricing;

(iv)  prepare various proposals for updating and refining the business
plan;

(v) review and evaluate the current master plan and ascertain
requirements and objectives, including the (A) desired design statement and image,
(B) access, traffic circulation and parking issues, (C) feasibility analysis for
different development densities based on market conditions and development costs
and (D) based on the foregoing, establish development program parameters;

(vi)  compile and review all existing information and source data (such
as topographic, boundary and as-built surveys, soil reports and geotechnical
studies, zoning and entitlement conditions and restrictions, environmental reports
and assessments and easements and title work) or, in the absence thereof, obtain
and prepare such information and source data;

(vii)  prepare a planning phase budget;

(viii) prepare a comprehensive schedule setting forth time frames for
various planning activities, including master planning, testing, conceptual cost
modeling and/or permitting activities and approvals required for additional
development;

(ix)  evaluate proposals for updating and refining the master plan, which
evaluation shall include the preparation of conceptual cost models and pro formas
for both the horizontal and vertical elements of proposed master plan revisions to
assess feasibility) and coordinate the preparation of any updates to the master plan
resulting therefrom; and

x) prepare various proposals for design of infrastructure and buildings.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE VII

FOUNDATION SERVICES

Section 7.01. Leasing of LETC and LDMF Foundation Leased Space; Tenant
Services.

@) The Foundation shall use, or cause an Agent to use, commercially
reasonable efforts to lease the LETC and LDMF Foundation Leased Space to Tenants (the
"Leasing Services"); provided, however, that each Tenant and the terms and provisions of
each Lease shall be subject to the prior written approval of the LSU Representative.
Leasing Services shall include, without limitation, the following:

Q) develop a set of leasing guidelines for use in connection with the
leasing of space in the Facilities;

(i) maintain current information through periodic surveys and research
as to the pricing, products and practices of competitors of the Facilities;

(iii)  establish plans, policies and strategies for attracting prospective
Tenants;

(iv)  maintain an ongoing program of promotion and advertising of the
Facilities;

(v) aggressively pursue prospective Tenants; and

(vi)  negotiating leases with prospective Tenants and renewals of leases
with existing Tenants on such terms and conditions as are consistent with the
leasing guidelines established pursuant to Section 7.01(a)(i).

(b) The Foundation shall, or shall cause an Agent to, furnish to the Tenants or
other occupants of the Facilities such services as are customarily furnished to Tenants or
otherwise rendered by landlords in connection with the rental of space in office and
research facilities similar to the Facilities or as otherwise required to be furnished under
any Tenant Lease (collectively, the "Tenant Services").

(c) Pursuant to the provisions of La. R.S. 17:3365, no leasing, subleasing or
other occupancy or use rights shall be granted in connection with leases granted by LSU
under the University Leasing Act without the consent and approval of LSU. Subject to the
provisions of Section 7.01(a), LSU's approval at a regularly scheduled meeting of LSU of
the form of this Agreement and the execution and delivery of hereof shall constitute the
consent and approval required by La. R.S. 17:3365 of the leasing, subleasing and
occupancy and other use rights currently granted or to be granted by the Foundation to the
Tenants in accordance with this Agreement.
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Section 7.02. Assignment of Anchor Tenant Lease. LSU shall assign its right, title and
interest in and to the Anchor Tenant Lease to the Foundation and the Foundation and the Anchor
Tenant shall execute and deliver the Second Amendment to Anchor Tenant Lease (acknowledged
by LSU) on the Delivery Date.

Section 7.03. Facilities Management Services.

(@) The Foundation shall, or shall cause an Agent to, operate, manage,
maintain and repair the Facilities (the "Facilities Services"). The Facilities Services shall
include, without limitation, the following:

0] obtain and keep in effect all approvals required by any
Governmental Authority and perform such acts as shall be necessary to maintain
compliance with Applicable Law as pertain to the Facilities;

(i) collect rental payments as they come due and pursue aggressively
and diligently the collection of overdue rental payments;

(ili)  maintain complete financial records, schedules, systems and files
as may be appropriate to safeguard, monitor and administer the Facilities;

(iv)  provide business and master planning services, including, without
limitation:

(A)  perform periodic review and evaluation of the current
business plan and objectives thereof;

(B)  perform research and analysis regarding the most efficient
and effective ways of managing, operating and maintaining and repairing
the Facilities;

(C)  ascertain the interests and wishes of prospective Tenants as
to services, amenities and pricing; and

(D)  prepare and submit to LSU for review and approval various
proposals/recommendations for updating and refining the business plan and
facilities for the Facilities;

(v) provide janitorial services, including, without limitation, emptying
trash cans, vacuuming the carpet, and cleaning the kitchen, break rooms, restrooms
and common areas on a daily basis (Saturdays, Sundays and holidays excepted),
removing trash from the parking lot on a weekly basis, polishing all hard floors and
tiled areas twice a month, and steam cleaning the carpet annually;

(vi)  maintain in good repair, ordinary wear and tear excepted, (A) the
roof, foundation, elevators, exterior walls, and exterior windows, (B) the electrical,
heating, air conditioning, ventilation, lighting, plumbing and fire alarm systems,
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utility lines, and sewer pipes forming a part of or serving the Facilities, and (C) the
parking lot, entrances, exits, stairways, common areas, and exterior landscaping;

(vii) respond to Tenant maintenance requests, such as replacing light
bulbs, cleaning windows, and making minor repairs, including repairs to the interior
and/or demising walls, interior windows, and interior doors;

(viii) respond to Tenant issues as may otherwise be required by the
individual Tenant Leases;

(ix)  coordinate and schedule the use of the Shared Conference Space;

(x) maintain the insurance coverages required by Section 8.02 hereof
and

(xi)  perform all other services which may be required in connection with
the Facilities, including, without limitation, major interior and exterior repairs.

(b) No unbudgeted expenditure in excess of $2,500 per item shall be made for
any purpose without prior written approval of the LSU Representative as set forth in
Section 7.04 hereof. However, emergency repairs involving manifest danger to life or
property or immediately necessary for the preservation or the safety of the Facilities or for
the safety of the Tenants or required to avoid the suspension of any necessary service to
the Facilities or required by any Governmental Authority ("Emergency Repairs™) may be
made by the Foundation without prior approval and regardless of the cost limitations
imposed by this Section 7.03(b). However, the Foundation shall give immediate telephone
or written notice to the LSU Representative of any such emergency repairs for which prior
approval shall not be required; provided, however, in the event funds on deposit in the
Facilities Account and the Maintenance Reserve Account are insufficient to pay for the
required emergency repairs, the Foundation may provide a written request to the Executive
Vice President and the LSU Representative for a contribution of Emergency Repair Funds
necessary to pay or reimburse the Foundation for such Emergency Repairs (at the
Foundation's cost without markup) and, with the prior written consent of the Executive
Vice President, LSU shall pay such Emergency Repair Funds to the Foundation, which
shall immediately apply such funds to the Emergency Repairs at issue. LSU shall, to the
extent it is able, make a claim under the insurance coverage maintained pursuant to Section
10.01 hereof to reimburse itself for any such expenditures for Emergency Repairs.

(©) Should a Tenant request an alteration, physical addition, modification or
improvement within the LDMF Foundation Leased Space, the Foundation shall authorize
the requested alteration, physical addition, modification or improvement to be made by or
on behalf of the Tenant, or make the requested alteration, physical addition, modification
or improvement for the Tenant, only after (i) notifying the LSU Representative as to the
identities of the source of funding for such work and the Person forming such work and (ii)
obtaining the prior written consent of the LSU Representative.

(d) If, in the opinion of the Foundation, it is necessary to incur expense to
provide Services hereunder as a result of the negligence or other fault of a Tenant or its
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employees or invitees, the Foundation shall use commercially reasonable efforts to recover
the amount of such expense from such Tenant.

Section 7.04. Annual Operating Budget. At least sixty (60) days prior to the beginning
of each calendar year, the Foundation shall prepare and submit to the LSU Representative for
approval an operating budget delineating the revenues the Foundation expects to derive from the
Facilities and the expenses that the Foundation anticipates it will incur to perform its obligations
under this Agreement for such year. In the event the LSU Representative, in his sole and unfettered
discretion, disapproves of any proposed budget submitted by the Foundation, the LSU
Representative shall give the Foundation written notice thereof, in which event the Foundation
shall make all revisions thereto which the LSU Representative shall direct and resubmit the
proposed budget to the LSU Representative for approval. In the absence of such written notice of
disapproval within twenty (25) days after delivery of the proposed budget to the LSU
Representative, the proposed budget shall be deemed to have been approved by the LSU
Representative as of the first day of the first month of the applicable calendar year until the date,
if any, that the LSU Representative delivers to the Foundation written notice of disapproval of the
budget. Each approved budget (a "Budget") shall constitute the control instrument under which the
Foundation shall operate for the calendar year covered thereby. Approval of the budget shall be
deemed to be approval by the LSU Representative of all items specified therein. The Foundation
shall not incur, or permit to be incurred, expenses in any approved Budget (excluding utility
expenses, general real estate taxes, insurance premiums, financing costs and emergency expenses)
in excess of the amount set forth in the Budget for any single expense classification (e.g., cleaning
expenses, H.V.A.C. expenses, etc.).

Except as set forth herein and in section 7.03(b), there shall be no variance, which variance
shall be the greater of ten (10%) percent or $2,500.00, from any approved Budget, without the
prior written consent of the LSU Representative. Within five (5) business days of receiving written
notice of any expense requiring LSU approval as described in Section 7.03(b) or this Section 7.04,
the LSU Representative shall provide the Foundation either (i) written approval of the expense or
(i) indicate in writing that it does not approve of the expense. Any such approval for a recurring
expense of which the LSU Representative has been notified is so recurring need be obtained only
at the time of the initial expenditure.

The Foundation reserves the right to modify and/or update, with the prior written consent
of the LSU Representative, the Budget periodically throughout the year. During each annual
Budget Process during the Term, the LSU Representative may amend the threshold amount of any
individual expense for the provision of Services that requires approval by the LSU Representative
as set forth in Section 7.03(b) or this Section 7.04.

Section 7.05. Operational Plan, Performance Metrics, and Reporting. The Foundation
shall, on or before May 1, 2020, submit to the LSU Representative for approval the Foundation’s
Operational Plan including all sources of funding and short- and long-term and projected expenses
in fulfillment of its mission, including goals with associated quantitative and qualitative
performance metrics. The Operational Plan should also detail projected income and expenses of
the Foundation from its operations that ultimately enable the Foundation to become financially
self-sustainable and minimizes financial and in-kind support from LSU during the term of this
Agreement.
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Section 7.06. Periodic Accounting and Audits.

@) The Foundation shall, within thirty (30) days of the end of the first three
fiscal quarters of each Foundation Fiscal Year provide to the LSU Representative and
Executive Vice President an accounting for such reporting period of all revenues received
and expenses incurred by the Foundation in connection with performing its obligations
hereunder for such reporting period and a comparison, on a year-to-date basis, of the
budgeted amount with the actual expenditures.

(b) The Foundation shall, within fifteen (15) days of the end of each calendar
month, provide to the LSU Representative an accounting of the debits and credits to the
Facilities Account, the Maintenance Reserve Account and, if any, the Restoration Fund
during such calendar month.

(© The Foundation shall, at its own expense, employ an independent external
auditor to audit the books, bank accounts, records and other accounts of the Foundation
pertaining to its obligations under this Agreement at the end of each Foundation Fiscal
Year during the Term to the extent necessary to verify compliance with this Agreement.
The completed audit report shall be provided to the LSU Representative and Executive
Vice President within ninety (90) days of the end of each Foundation Fiscal Year during
the Term. LSU covenants with the Foundation to keep the results of any such audits
confidential except as required by rules and regulations of LSU and by Applicable Law.

Section 7.07. Title to Improvements to LDMF. Any non-consumable movable or
immovable property purchased by the Foundation for permanent use in or incorporation into
the LDMF shall become, through an act of donation by the Foundation to LSU, the property of
LSU. The Foundation agrees to execute any formal documentation necessary to memorialize
such donation.

Section 7.08. Criminal History Checks. Any vendors, specialists, agents, consultants
and contractors engaged by the Foundation or the Agent in connection with the Facilities shall
provide to the LSU Representative a letter certifying that criminal history checks have been
conducted on all personnel providing a service on the Campus in connection with the Facilities,
which letter shall be (i) provided within fifteen (15) days of engagement (ii) updated as new
personnel are added, (iii) updated annually for all personnel, (iv) kept on file at the office of such
vendors, specialists, agents and consultants and (v) made available to LSU or the University 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 the Foundation or the Agent.

Section 7.09. Damage and Destruction.

@) Damage in Whole or in Part. In the event either Facility is damaged or
destroyed in whole or in part, the Foundation shall, to the extent Net Insurance Proceeds
are available, repair, replace, rebuild, restore, and/or re-equip the affected Facility
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 LSU Representative shall approve
in writing (if any) as will not impair the value or the character of the affected Facility
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(the "Restoration™). All Net Insurance Proceeds for damage to LETC hall be paid to the
Foundation and deposited and held in an account to be established by the Foundation
for such purpose (the "Restoration Fund") to be applied to the Restoration. After
completion of and payment for the Restoration, all remaining Net Insurance Proceeds
shall be transferred by the Foundation to the Facilities Account. All Net Insurance
Proceeds for damage to LDMF shall be paid to the University. The Foundation shall be
reimbursed by the University for the Restoration.

(b) Restoration Performed in Accordance with Applicable Law. Any and
all Restoration by the Foundation hereunder shall be performed in accordance with all
Applicable Law and the provisions of Section 9.03 hereof (provided that references in
such Section 9.03 to the "Work™" and the "LETC Shell Space Improvements" shall be
deemed to refer to the Restoration). If not theretofore delivered, the Foundation shall
deliver to the LSU Representative, within one hundred twenty (120) days of the
completion of such Restoration, a complete set of record "as built" exterior plans thereof,
together with a statement in writing from a registered architect or licensed professional
engineer that such plans are complete and correct.

Section 7.10. Condemnation.

(@) Event of Taking of All or Substantially All Property. In the event all or
substantially all of the Property shall be subject to a Taking, or if so much of the Property
or any component thereof shall be so Taken so that the remainder of the Property shall
not reasonably be capable of being used for its intended purpose, as reasonably
determined by the Foundation and LSU, shall promptly notify the Trustee and the LSU
Representative, and the Net Condemnation Proceeds shall be applied and paid first to
the payment of all of the Foundation's outstanding expenses incurred in performing the
Services and any balance shall be paid to LSU.

(b) Taking of Less than All Property. In the event less than all or
substantially all of the Property or any component thereof shall be subject to a Taking,
LSU and the Foundation shall cause the Net Condemnation Proceeds received by them
from any Award to be deposited and held in the Restoration Fund to be applied, as fully
as practicable, with the prior written consent of LSU to the Restoration of the Property.
The balance of Any Net Condemnation Proceeds remaining after completion and
payment for the Restoration shall be transferred by the Foundation to the Facilities
Account.

(c) Restoration Performed in Accordance with Applicable Law. Any and
all Restoration by the Foundation hereunder shall be performed in accordance with all
Applicable Law and the provisions of Section 9.03 hereof (provided that references in
such Section 9.03 to the "Work™ and the "LETC Shell Space Improvements"” shall be
deemed to refer to the Restoration). If not theretofore delivered, the Foundation shall
deliver to the LSU Representative, within one hundred twenty (120) days of the
completion of such Restoration, a complete set of record "as built" exterior plans thereof,
together with a statement in writing from a registered architect or licensed professional
engineer that such plans are complete and correct.
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ARTICLE VIII

FUNDS AND ACCOUNTS;
CONTRIBUTIONS BY LSU

Section 8.01. Facilities Account. The Foundation shall establish a separate checking
account for the administration of the Facilities (the "Facilities Account™). All revenues derived by
the Foundation from the operation and management of the Facilities, including, without limitation,
all rentals and other revenue derived from Tenant Leases or otherwise from the use of the Facilities
and all funds paid to the Foundation by LSU pursuant to this Agreement (except as otherwise
explicitly provided herein), including, without limitation, the Monthly Use Support Payment and
any Emergency Repair Funds (collectively, the "Facilities Revenues"), shall be deposited to the
Facilities Account. Subject to the provisions of Section 8.03 hereof, the Foundation shall use the
funds on deposit in the Facilities Account only for the purpose of performing the Services and to
fund the Maintenance Reserve Fund pursuant to Section 8.02 hereof. Upon the termination of this
Agreement, all funds remaining on deposit in the Facilities Account after payment of all amounts
payable therefrom shall be the property of, and shall be remitted to, LSU.

Section 8.02. Maintenance Reserve Account. The Foundation shall establish and
maintain during the Term a separate account for the Maintenance Reserve Account. The
Foundation shall, on or before the last day of each calendar month during the Term and subject to
the availability of funds, transfer the Maintenance Reserve Amount from the Facilities Account to
the Maintenance Reserve Account. The funds on deposit in the Maintenance Reserve Account
shall be invested at the direction of the LSU Representative. The Foundation shall, with the prior
written consent of the LSU Representative, use the funds on deposit in the Maintenance Reserve
Fund to fund the cost of major repairs to the Facilities. Upon the termination of this Agreement,
all funds remaining on deposit in the Maintenance Reserve Account after payment of all amounts
payable therefrom shall be the property of, and shall be remitted to, LSU.

Section 8.03. Order of Expenditures to Provide Services.

@ Each month during the Term, the Foundation shall apply the funds on
deposit in the Facilities Account in accordance with the Budget in the following order to
provide the Services hereunder:

(M first, for the provision of all Services to be provided by the
Foundation hereunder other than those Facilities Services set forth in Sections
7.03(a)(vi) and (x) hereof;

(i) second, for the provision of those Facilities Services set forth in
Sections 7.03(a)(vi) and (x) hereof and for the payment of Operating Expenses of
the Foundation;; and

(iii)  lastly, to fund the Maintenance Reserve Fund as required in Section
8.02 hereof.
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()  Under no circumstances shall the Foundation be obligated to provide for the
payment for the performance of the Services from funds other than those funds on deposit
in the Facilities Account, the Maintenance Reserve Account (with the prior written consent
of the LSU Representative) and, if any, the Restoration Fund.

Section 8.04. LSU's Payment and Other Obligations.

@) Monthly Use Support Payment. The Foundation shall, not less than ten
(10) days prior to the first day of each calendar month during the Term, provide to LSU an
invoice for the Monthly Use Support Payment, which amount LSU shall pay to the
Foundation by the first day of each ensuing calendar month.

(b) Utilities. LSU shall provide, at its expense, all utilities required for the
operation of the Facilities, as applicable, including, without limitation, gas, water,
electricity, sewerage, wi-fi and telephone, which utilities shall be individually metered and
the costs of which shall be accounted for by LSU as "in-kind services" provided by LSU
to the Foundation in the annual accounting reconciliation prepared in accordance with the
provisions of the Uniform Affiliation Agreement and the requirements of La. R.S. 17:3390.

(©) Other In-Kind Services. At the written request by the Foundation to the
LSU Representative, LSU may, in the LSU Representative's sole and unfettered discretion,
but shall in no way be obligated to, provide other "in-kind services" in connection with the
repair and maintenance of the Facilities in the event funds on deposit in the Facilities Fund
are insufficient for such purposes, the costs of which services shall be accounted for by
LSU as "in-kind services™ provided by LSU to the Foundation in the annual accounting
reconciliation prepared in accordance with the provisions of the Uniform Affiliation
Agreement and the requirements of La. R.S. 17:3390.
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ARTICLE IX

LETC SHELL SPACE IMPROVEMENTS

Section 9.01. Obligation to Perform LETC Shell Space Improvements. The
Foundation shall perform, or cause to be performed, the LETC Shell Space Improvements in
accordance with the provisions of this Agreement (the "Work™). The LETC Shell Space
Improvements shall be at the sole expense of the Foundation.

Section 9.02. Performance of the LETC Shell Space Improvements. The Foundation
shall perform the Work in a good and workmanlike manner, in accordance with the following
provisions:

@) Plans and Specifications/Change Orders. Plans and specifications for the
Work shall be delivered to the LSU Representative for review. The LSU Representative
shall approve or disapprove in writing such plans and specifications within fourteen (14)
days of receipt thereof. Any request for change orders to the plans and specifications or to
the construction contract should be made to the LSU Representative (unless the LSU
Representative and the Foundation agree in writing that certain classes or types of change
orders may proceed without the LSU Representative's approval). The LSU Representative
shall approve or disapprove such request within seven (7) days of having received the
request for the change order. No change order to the construction contract or to the plans
and specifications which increases the total contract amount by Fifty Thousand Dollars
($50,000.00) or more shall be implemented without the prior written consent of the LSU
Representative.

(b) Commencement and Completion of the Work. Unless delayed by Force
Majeure, the Foundation agrees to commence the Work upon receipt from LSU (through
the LSU Representative) of (i) written approval of the plans and specifications and (ii) a
notice to proceed to use commercially reasonable efforts to complete the Work in a timely
manner.

(© Construction Contract(s). The Work shall be performed on behalf of the
Foundation pursuant to one or more written contracts between the Foundation and one or
more contractors. The LSU Representative shall approve or disapprove any such contracts
within ten (10) days of receipt of a copy thereof from the Foundation. Where appropriate,
the contract(s) and bond(s) shall be recorded properly with the Clerk of Court of East Baton
Rouge Parish prior to commencement of the Work. The Foundation shall include a
liquidated damage clause acceptable to the LSU Representative in its construction
contract(s). LSU and the Foundation hereby acknowledge and, to the extent practically and
legally possible, any contract between the Foundation and any contractor or contractors
and all subcontracts entered into by the general contractor shall acknowledge expressly,
the following:

(i) The Work will be performed solely and exclusively for the
Foundation.
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(i) The Foundation is a separate legal entity from LSU. The Foundation
IS not acting as an agent for LSU, and the Foundation has no authority to obligate
LSU to any extent whatsoever.

(iii)  Neither LSU nor the State shall be liable, directly or indirectly, for
the payment under the contract of any sums whatsoever or for the performance of
any other obligation whatsoever arising out of the Work.

(iv)  The Foundation owns the property upon which the Work will be
performed and the LETC Shell Space Improvements will be owned by the
Foundation. The Work shall not give rise to any rights against any property of LSU.

(d) Performance Bond. The Foundation shall require that the contractor(s)
provide a performance and labor and materials payment bond with a corporate surety
authorized to do business in the State. Said bond shall be for the greater of the full amount
of the contract price or the amount of the guaranteed maximum price of the Work. Both
the Foundation and LSU shall be obligees or beneficiaries under the bond.

(e) Rights Concerning the Property During Performance of the Work and
Thereafter. The Foundation and its contractor(s) shall have the right to occupy and use
the LETC Property, with reasonable ingress to and egress therefrom, during the
performance of the Work, and, as applicable, during the term of this Agreement, and with
the prior written consent of the LSU Representative, shall fence that area of the Land
necessary to perform the Work in a safe and secure manner. Except for unknown and
unforeseen and/or unforeseeable defects, the Foundation assumes all responsibility for the
condition of the LETC Property and any portion of the Campus surrounding the LETC
Property used by it during the term of this Agreement. The Foundation and its contractor(s)
shall maintain the LETC Property and any improvement or construction thereon in a
reasonably prudent manner during the term of this Agreement. The LSU Representative
and any other LSU employees designated by him shall at all times have access to the LETC
Property and shall exercise all rights as owner, even those not specifically acknowledged
herein. The Foundation will take prudent care of the LETC Property and return same to
LSU at the termination or expiration of this Agreement, with the improvements thereon, in
as good a condition as when received, ordinary wear and tear excepted. The Foundation
accepts the Land for the purposes herein outlined without any warranty of title or recourse
whatsoever against LSU.

()] Access over Adjoining Property during Performance of the Work. LSU
hereby grants to the Foundation a servitude of access over and across such other portions
of the Campus as is necessary in order for the Foundation to fulfill its obligations under
this Article 1X, provided, however, that the Foundation will not unreasonably interfere with
LSU's use of such other property.

(9) LSU Rules and Regulations; Access during Performance of the Work.
The Foundation agrees that it will comply with all LSU regulations and policies with regard
to all contractors and personnel entering the Property for purposes of performing the Work
(including, without limitation, the criminal history checks required by Section 7.08 hereof,
and with all Applicable Law regulating its operations on the Property, and that it will
secure, at its own expense, all necessary permits and licenses from all regulatory agencies
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or bodies, which rules and regulations will be addressed at the pre-construction conference.
The Foundation shall make these same requirements of its contractor(s) for the Work. The
Work shall be subject to inspection by the LSU Representative, and the LSU
Representative shall have access at all times to the Work.

(h) Approvals. LSU may not unreasonably deny or delay any approval required
pursuant to this Article IX.

() Signage. Before erecting or placing any sign upon the LETC Property, the
Foundation shall submit the design specifications of such sign to the LSU Representative
for approval, which approval shall not be withheld if such signage is consistent with LSU's
current signage policy or such signage was included in the plans and specifications.

() Acceptance of the Work. The Foundation and LSU agree to work together
to complete all warranty and punch list items within the first year following acceptance of
the Work. The Foundation will not accept the Work without the written approval of the
LSU Representative. LSU reserves the right to refuse to approve the acceptance of the
Work unless monies equal to the value of the punch list deficiencies are held by the
Foundation in an escrow account for payment to the contractor(s) for completion of the
punch list items. Final payment shall not be made to the contractor(s) until LSU agrees in
writing that the punch list items have been completed.

(k) Clerk of the Works. If, in LSU's sole discretion, LSU shall determine that
a Clerk of the Works is necessary to oversee the Work, the Foundation, at LSU's expense,
shall hire a Clerk of the Works for full time supervision of the Work.

M Utilities. LSU shall provide, at its expense, all utilities necessary for the
performance by the Foundation of the LETC Shell Space Improvements, including, without
limitation, water, heat, gas, electricity, sewerage.

(m)  No Liens: Release of Recorded Lien. The Foundation shall not suffer or
permit any Liens to be enforced against the LETC Property or LSU by reason of a failure
to pay for any work, labor, services or materials supplied or claimed to have been supplied
to the Foundation or to anyone through the Foundation. If any such Liens shall be recorded
against the LETC Property, the Foundation shall cause the same to be released of record,
or in the alternative, if the Foundation in good faith desires to contest the same, the
Foundation shall be privileged to do so, but in such case, 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 said lien, cause the same to be discharged
and released prior to the execution of such judgment.

(n) Information. The Foundation shall provide to LSU, within fifteen (15)
days of the end of each calendar month, copies of all documentation generated by the
Foundation, or generated by third parties and in the possession of the Foundation, in
connection with the LETC Shell Space Improvements, including without limitation, all
draw requests and supporting documentation, statements reflecting debits and credits to the
Improvements Account, change orders and any other information reasonably requested by
LSU.
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(0) Insurance. During the performance of the Work, the Foundation shall
maintain or require its contractor(s) to maintain, the following:

() Builder's Risk Insurance. Contractor(s) shall provide an "All Risk™
builder's risk insurance policy, including but not limited to fire and extended
coverage, vandalism and malicious mischief insurance, for not less than one
hundred (100%) percent of the full replacement value of the Work to protect against
any damage or loss during the Work. This policy shall be taken out prior to
commencement of the Work and be discontinued upon final approval by LSU of
the Work. Coverage shall run in favor of the contractor(s), the subcontractor(s), the
Foundation and LSU, as their interests may appear. The coverage shall include the
architect's fee for work required and reconstruction following a loss during the
Work. Written evidence of such insurance shall be provided to LSU prior to
commencement of the Work.

(i) Other Insurance. The Foundation shall require its contractor(s),
before commencing the Work, to procure the coverages required pursuant to
Section 10.02(b) hereof. Written evidence of such insurance shall be provided to
LSU prior to commencement of the Work.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE X

INSURANCE

Section 10.01. Insurance to be Maintained by LSU. LSU shall maintain the property
insurance for the LDMF as part of a master property program throughout the Term. Such coverage
includes all risk property insurance, including named windstorm, earthquake, flood and Business
Interruption. Such insurance shall be on a replacement cost basis. In addition to the master
property program: terrorism coverage, boiler and machinery and fine arts (if applicable) coverage
will be provided in an amount adequate to cover the risk. As part of the master property program,
LSU will appoint the appropriate claims personnel to handle losses. Other losses shall be handled
by the carrier of record. Building personal property (contents) not in LSU’s care, custody, and
control will not be insured by LSU.

Section 10.02. Other Insurance Provisions.

@ The University requires the Foundation to procure the below minimum
insurance. The insurance must be maintained for the Term. The minimum insurance
requirements described herein do not in any way limit the Foundation’s financial
responsibilities as outlined in the Indemnification requirements. Therefore, the Foundation
may opt to have broader coverage and limits to satisfy its financial obligations.

() Workers’ Compensation insurance shall be in compliance with the
laws of the State of Louisiana. Employer’s Liability shall be included with a
minimum limit of $1,000,000 per accident/per disease/per employee. If the
Foundation is exempt from workers’ compensation or fails to provide appropriate
coverage, then the Foundation is or agrees to be solely responsible and hold
harmless the University for the injuries of any officers, agents, volunteers, or
employees during the course of the agreement.

(i) Commercial General Liability insurance shall be maintained on an
“occurrence” basis, including property damage, bodily injury, products &
completed operations, and personal & advertising injury with limits not less than
$1,000,000 per occurrence and $2,000,000 aggregate on Insurance Services Office
Form CG 00 01, ISO 2007 edition or equivalent.

(iii)  If the Foundation owns or operates automobiles, then Automobile
Liability Insurance shall be maintained with a minimum combined single limit per
accident of $1,000,000 on I1SO form number CA 00 01 or equivalent. This insurance
shall include third-party bodily injury and property damage liability for owned,
hired and non-owned vehicles.

(iv)  If the Foundation collects and stores personal protected information
then Cyber liability insurance shall be maintained that provides third party coverage
for privacy breach, including coverage for notification and assistance as required
by Louisiana law with a minimum limit of $1,000,000.
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(v) Umbrella or Excess insurance may be used to meet the minimum
limit requirements for liability insurance.

(b) LSU shall be listed as an Additional Insured on the Commercial General
Liability (must use an endorsement at least as broad as ISO Form CG 20 10 11 85 or both
CG 20 10 and CG 20 37 forms with edition date 2004 if later revisions used). See section
10.2 (b) (vi) on how the LSU should be listed as an Additional Insured.

(©) All insurances shall include a waiver of subrogation/recovery in favor of the
University.

(d) For any claims related to the Foundation’s operations or activities, the
Foundation’s insurance coverage shall be primary insurance as respects to the University.
Any applicable insurance or self-insurance maintained by the University shall be excess of
the Foundation’s insurance and shall not contribute with it.

(e) Any deductibles or self-insured retentions above $25,000 must be approved
by the University or reduced. The University may require the Foundation to provide proof
of ability to pay losses related investigations, claim administration, and defense expenses
within the retention.

()] Insurance is to be placed with insurers with a current A.M. Best’s rating of
no less than A- VII, unless otherwise approved by the University.

(9) For verification of coverage, the University shall be listed as Additional
Insured and Certificate Holder as follows:

Board of Supervisors of Louisiana State University
and Agricultural & Mechanical College

330 Thomas Boyd Hall

Baton Rouge, LA 70803

Certificates of Insurance shall be furnished to the University evidencing the
insurance required herein including amendatory endorsements. The University’s failure to
obtain the required documents or acceptance of a non-compliant certificate shall not waive
the Foundation’s obligation to have in place the required insurances or to provide the
certificate. The University reserves the right to require certified copies of all the insurance
policies, including endorsements.

(h) Unless otherwise required by the University, all contractors of the
Foundation performing services on University campuses shall be subject to all of the
insurance requirements stated herein. Foundation shall be responsible for verifying
insurance coverages and limits and maintaining Certificates of Insurance for each
contractor. The University reserves the right to receive from the Foundation copies of
contractor’s certificates.

() LSU reserves the right to consider alternate coverage or limits and to modify
these requirements, based on the nature of the risk, prior experience, insurer, coverage, or
other special circumstances.
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ARTICLE Xl

INDEMNITY

Section 11.01. Indemnity Obligations of the Foundation. The Foundation shall and will
indemnify, defend, and save harmless LSU and its board members, authorized agents, 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 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, which approval shall not
be unreasonably withheld, delayed or conditioned. 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 11.01 shall be limited to the extent of (i) its proportionate share of
fault and (ii) to Net Insurance Proceeds available for such purpose.

Section 11.02. Indemnity Obligations of LSU. To the extent permitted by Applicable
Law, LSU shall and will indemnify, defend, and save harmless the Foundation and its board
members, authorized agents, 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 Property and any
servitudes, rights of attachment and air rights by LSU, 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, which approval shall not be unreasonably withheld, delayed or conditioned. 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. LSU's obligation to
indemnify the Foundation in accordance with the terms of this Section 11.02 shall be limited to
the extent of (i) its proportionate share of fault and (ii) Net Insurance Proceeds available for such
purpose.
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ARTICLE XII

TERMINATION

Section 12.01. Termination by LSU.

@ Termination for Cause. Any other provision to the contrary contained
herein notwithstanding, LSU may terminate this Agreement for cause based upon the
failure of the Foundation to comply with the terms and/or conditions hereof; provided that
LSU shall give the Foundation written notice specifying the Foundation's failure. If within
forty-five (45) days after receipt of such notice, the Foundation shall not have either
corrected such failure or, in case of failure which cannot be corrected in thirty (30) days,
begun in good faith to correct said failure and thereafter proceeded diligently to complete
such correction, then LSU may, at its sole option, place the Foundation in default and the
Agreement shall terminate on the date specified in the notice.

(b) Event of Nonappropriation. The continuation of this Agreement is
contingent upon the appropriation of funds by the Louisiana Legislature (the "Legislature™)
to LSU to fulfill the requirements of this Agreement. If the Legislature fails to appropriate
sufficient monies to LSU to provide for the continuation of the contract, or if such
appropriation is reduced by the veto of the Governor or by any means provided in the
appropriations act to prevent the total appropriation for the year from exceeding revenues
for that year, or for any other lawful purpose, and the effect of such reduction is to provide
insufficient monies to LSU for the continuation of this Agreement, this Agreement shall
terminate on the date of the beginning of the first LSU Fiscal Year for which funds are not
appropriated unless terminated earlier as otherwise provided in this Agreement.

LSU, at its sole discretion, shall determine for each LSU Fiscal Year whether its
legislative appropriation for such Fiscal Year includes sufficient moneys to enable LSU to
fulfill the requirements of this Agreement. If Board determines that the Legislature did not
include sufficient moneys which would enable the LSU Board to fulfill the requirements
of this Agreement for that LSU Fiscal Year, such determination by LSU shall constitute an
event of nonappropriation for purposes of this Agreement and LSU shall, at the earliest
possible date, adopt a resolution at a regularly scheduled or special LSU meeting stating
that there has been an event of nonappropriation hereunder. LSU agrees to notify the
Foundation within ten (10) business days in the event that LSU has adopted a resolution
stating that there has been an event of nonappropriation hereunder.

Section 12.02. Termination by the Foundation. The Foundation may exercise any

rights available to it under Applicable Law to terminate this Agreement for cause upon the failure
of LSU to comply with the terms and conditions of this Agreement, provided that the Foundation
shall give LSU written notice specifying LSU's failure and a reasonable opportunity for LSU to
cure the defect.
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ARTICLE XIlI

NON-ASSIGNABILITY; TRANSFERS

The Foundation shall not (and shall not have the right to) assign, pledge, mortgage, grant
a security interest in, encumber or otherwise transfer or dispose of this Agreement or any interest
herein or in the Property or any right or privilege appurtenant hereto, or lease, ground lease or
sublease the Property or any portion thereof, or permit or suffer any of the same to occur (each, a
"Transfer"), unless, in each case, the prior written consent of the LSU Representative is first
obtained, which consent shall not be unreasonably delayed, conditioned or withheld. Any transfer
or assignment of its interest which is made without such written consent of the LSU Representative
shall be void ab initio.
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ARTICLE XIV

AUDIT AND AUDITORS

In addition to the audit requirement outlined in Section 7.06 of this Agreement, 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 other accounts of the Foundation pertaining to its
obligations under this Agreement to the extent necessary to verify compliance with this
Agreement. Audits may be made on either a continuous or a periodic basis or both, and may be
conducted by employees of LSU, or by independent auditors retained by LSU or by the Louisiana
Legislative Auditor or by the Office of the Governor, Division of Administration, but any and all
such audits shall be conducted without materially or unreasonably or unnecessarily interrupting or
interfering with the normal conduct of business affairs by the Foundation. LSU covenants with
the Foundation to keep the results of any such audits confidential except as required by rules and
regulations of LSU and by Applicable Law.

In addition, the Uniform Affiliation Agreement between LSU and the Foundation will
include a provision that the LSU Office of Internal Audit will, at LSU’s expense, serve as the
internal audit function for the Foundation, and will have full access to the books, bank accounts,
records and other accounts of the Foundation in fulfillment of that function.
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ARTICLE XV

RECORD RETENTION

The books, accounts and records of the Foundation which pertain to this Agreement shall
be maintained at the principal office of the Foundation. The Foundation agrees to retain all books,
records, and other documents relevant to this Agreement and the funds expended hereunder for at
least three years after final payment, or as required by applicable federal law if federal funds are
used to fund this Agreement.
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ARTICLE XVI

TERM

This Agreement began on the Effective Date and shall terminate on June 30, 2025, unless
terminated earlier in accordance with the terms hereof. The termination date may be extended for
successive five (5) year terms by written amendment to this Agreement, which must be signed by
each of the Parties after obtaining any necessary approvals; provided, however, in no event shall
the term of this Agreement extend beyond August 21, 2053, inclusive of all extensions. Extension
of the Agreement beyond June 30, 2025 is contingent on the development and successful execution
of the Operational Plan described in Section 7.05 herein.
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ARTICLE XVII

DISCRIMINATION CLAUSE

Section 17.01 Requirements. The Foundation shall, and shall cause the Agent and any
of its other contractors or subcontractors 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 1X 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 issued by the governor of
the State.

Section 17.02. Additional Requirements. The Foundation shall additionally require and
cause the Agent and each contractor and subcontractor to agree: (i) not to discriminate in its
employment practices; and (ii) to render services under this contract without regard to race, color,
religion, sex, national origin, veteran status, political affiliation, or disabilities.

Section 17.03. Cause for Termination. Any act of discrimination committed by the

Foundation or the Agent or failure to comply with these statutory obligations when applicable shall
be grounds for termination of this Agreement.
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ARTICLE XVIII

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 Suppliers™) by providing opportunities to participate in LSU agreements.
In support of this commitment, (a) the Foundation shall use good faith and commercially
reasonable efforts to provide opportunities to Diverse Suppliers that are either certified by the State
or another certifying entity in a diverse category as a subcontractor or supplier according to LSU
policies and procedures and (b) the Foundation shall provide to LSU a list of Diverse Suppliers
during each Foundation Fiscal Year, which list shall identify as to each Diverse Supplier contained
thereon (i) the legal name thereof, (ii) the principal office or address, (iii) ownership and (iv) 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 Applicable Law would require that this Article XVIII be
modified or voided, the Parties agree that such provision may be amended or severed from this
Agreement without affecting any of the other terms hereof.
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ARTICLE XIX

INDEPENDENT CONTRACTORS

Nothing contained in this Agreement is intended to, or shall be construed in any manner,
as creating or establishing the relationship of employer/employee between the Parties. The
Foundation shall at all times remain an “independent contractor” with respect to the Services to be
performed under this Agreement.
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ARTICLE XXI

TAX LIABILITY

The Foundation hereby agrees that the responsibility for payment of taxes due, if any, in
connection with the funds received by it under this Agreement shall be the obligation of the
Foundation.
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ARTICLE XXIlI

MISCELLANEOUS

Section 22.01. Severability. If any clause or provision of this Agreement is deemed to be
illegal, invalid or unenforceable under present or future Applicable Law 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 22.02. Governing Law; Venue. This Agreement shall be construed in
accordance with and governed by the laws of the State of Louisiana. The 19th Judicial District
Court in and for the Parish of East Baton Rouge, State of Louisiana, shall be the exclusive court
of jurisdiction and venue for any litigation, special proceeding or other proceeding by and among
the Parties in connection with, or by reason of, this Agreement.

Section 22.03. Notices. Any notice required or permitted to be given under or in
connection with this Agreement shall be in writing and shall be delivered by: (1) hand; (2) U.S.
Postal Service, postage prepaid, certified mail, return receipt requested; (3) by private, commercial
carrier; or (4) sent by telecopy or other form of rapid electronic transmission when the receipt is
confirmed in writing by the addressee. Notices must be addressed to the addressee at the addresses
shown below or to such other person or address as a Party may give notice to the other Parties:

If to LSU: President of LSU
Louisiana State University
3810 West Lakeshore Drive
Baton Rouge, Louisiana 70803
Facsimile: (225) 578-4749

With copies to (which copies shall not constitute notice):

General Counsel

LSU

3810 West Lakeshore Drive, Suite 124
Baton Rouge, Louisiana 70808
Facsimile: (225) 578-5524

and
Executive Vice President for Finance and Administration and CFO
Louisiana State University
330 Thomas Boyd Hall
Baton Rouge, Louisiana 70803
Facsimile: (225) 578-5403
and
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Associate Vice President for Facility and Property Oversight
Louisiana State University

212A Facilities Services Building

Engineering Lane

Baton Rouge, Louisiana 70803

Facsimile: (225) 578-5597

If to Foundation: LSU Research Foundation
Building 340, East Parker Boulevard
Baton Rouge, Louisiana 70803
Facsimile: (225) 615-8910
Attn: Chief Executive Officer

With a copy to (which copy shall not constitute notice):

Kantrow, Spaht, Weaver & Blitzer, APLC
445 North Boulevard

Baton Rouge, Louisiana 70802

Facsimile: (225) 343-0630

Attn:  W. Scott Keaty

Section 22.04. Entire Agreement. This Ground Lease, together with the exhibits 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 Ground Lease shall
be deemed to exist or to bind the Parties; it being the intent of the parties that neither shall be bound
by any term, condition, or representations not herein written.

Section 22.05. Amendments. 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 and all required approvals have been obtained.

Section 22.06. Construction. LSU and the Foundation and/or their respective counsel have
participated jointly in the negotiation and drafting of this Agreement. In the event that an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by
LSU and the Foundation, and no presumption or burden of proof shall arise favoring or disfavoring
either Party by virtue of the authorship of any of the provisions of this Agreement. In entering this
Agreement, the Parties represent that they have relied upon the advice of their attorneys, who are
attorneys of their own choice, and that the terms of this Agreement have been completely read and
explained to them by their attorneys, and that those terms are fully understood and voluntarily accepted
by them.

Section 22.07. Counterpart Execution. This Agreement may be executed in any number
of counterparts, each of which shall be an original, but all of which shall together constitute one
and the same instrument. For purposes hereof, facsimile and electronically scanned .pdf copies
hereof and facsimile and electronically scanned pdf signatures hereof shall be authorized and
deemed effective.
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Section 22.08. Interpretation. 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 22.09. Further Assurances. From time to time hereafter, each Party shall execute
and deliver such additional instruments, certificates or documents, and take all such actions as the
other Party may reasonably request, for the purpose of fulfilling its obligations hereunder.

Section 22.10. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be the covenant or agreement of any official, trustee, board member,
officer, agent or employee of any Party hereto in his individual capacity, and those persons
executing this Agreement on behalf of a Party to this Agreement shall not be liable personally with
respect to this Agreement or be subject to any personal liability or accountability by reason of the
execution and delivery of this Agreement except to the extent required by Applicable Law.

Section 22.11. Delay or Omission. No delay or omission in the exercise of any right or
remedy accruing to a Party upon any breach by the other Party under this Agreement shall impair
such right or remedy or be construed as a waiver of any breach theretofore or thereafter occurring.
The waiver of any condition or the breach of any term, covenant, or condition herein or therein
contained shall not be deemed to be a waiver of any other condition or of any subsequent breach
of the same or any other term, covenant or condition herein or therein contained.

Section 22.12. Compliance with Applicable Law. Each Party shall comply, and shall
cause all Persons using the Property (including the Agent, the Tenants and any contractors,
subcontractors, vendors and suppliers) to comply, with Applicable Law, including, without
limitation, all applicable Environmental Laws, in the performance of its obligations under this
Agreement.

Section 22.13. Memorandum of Lease. Neither LSU nor the Foundation shall file this
Agreement for recordation in East Baton Rouge Parish, Louisiana, or in any public place without
the written consent of the other. In lieu thereof LSU and the Foundation agree to execute in
recordable form a memorandum of this Agreement in the form of Exhibit E attached hereto. Such
memorandum shall be filed for record in East Baton Rouge Parish, Louisiana.
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Section 22.14. Applicable Law. The obligations of each party to this Agreement shall be
performed in accordance with all Applicable Law.
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[Signature Page to Cooperative Endeavor Agreement]

IN WITNESS WHEREOF, the undersigned duly authorized representative has signed this
Agreement on behalf of LSUonthe __ day of , 2020, to be effective on the Effective
Date, in the presence of the undersigned competent witnesses, who hereunto signed their names
with me, Notary, after due reading of the whole.

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

COLLEGE
Printed Name:
By:
Printed Name: Name: Thomas Galligan

Title: Interim President,
Louisiana State University

Notary Public

Printed Name
LSBA Roll No.
My Commission is for life.
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[Signature Page to Cooperative Endeavor Agreement]

IN WITNESS WHEREOF, the undersigned duly authorized representative has signed this
Agreement on behalf of the Foundation onthe _ day of , 2020, to be effective on
the Effective Date, in the presence of the undersigned competent witnesses, who hereunto signed
their names with me, Notary, after due reading of the whole.

WITNESSES LSU RESEARCH FOUNDATION

Printed Name: By:
Name: Lee Griffin
Title: Chair, Board of Directors

Printed Name:

Notary Public

Printed Name
LSBA Roll No.
My Commission is for life.
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EXHIBIT A

DESCRIPTION OF THE LAND

[metes and bounds description to come — survey in progress
and will include the footprint of the LETC building plus a 5 foot perimeter]
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EXHIBIT B

DESCRIPTION OF LDMF FOUNDATION LEASED SPACE
AND LDMF LSU SPACE
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EXHIBIT C

DESCRIPTION OF LETC SHELL SPACE IMPROVEMENTS
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EXHIBITD

COPY OF ANCHOR TENANT LEASE
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EXHIBIT E

MEMORANDUM OF LEASE

1723310.1



MEMORANDUM OF LEASE

STATE OF LOUISIANA *

*

PARISH OF EAST BATON ROUGE * KNOW ALL MEN BY THESE PRESENTS:

This Memorandum of Lease (this "Memorandum”) is entered into by and between the
Board of Supervisors of Louisiana State University and Agricultural and Mechanical College, as
lessor ("LSU™), and LSU Research Foundation ("Foundation™), as lessee.

RECITALS
A. LSU and Foundation have entered into a Cooperative Endeavor Agreement dated effective
August 21, 2003, but executed and delivered on , 2020 (the "CEA"), whereby LSU

leases to Foundation, and Foundation leases from LSU, the real property more particularly
described on Exhibit A attached hereto and incorporated herein (collectively, the "Property™). The
Cooperative Endeavor Agreement amends and restates (i) that certain Amended and Restated
Agreement and Lease of Property for Construction of the Louisiana Emerging Technologies
Center and the Louisiana Digital Media Facilities entered into as of May 11, 2011, but effective
August 21, 2003, and (ii) that certain Cooperative Endeavor Agreement dated as of September 13,
2013, each by and between LSU and the Foundation.

B. LSU and Foundation desire to enter into this Memorandum, which is to be recorded in
order that third parties may have notice of the parties' rights under the CEA.

LEASE TERMS
Specific reference is hereby made to the following terms and provisions of the CEA:

1. This Agreement began on the Effective Date and shall terminate on June 30, 2025,
unless terminated earlier in accordance with the terms hereof. The termination date may be
extended for successive five (5) year terms by written amendment to this Agreement, which must
be signed by each of the Parties after obtaining any necessary approvals; provided, however, in no
event shall the term of this Agreement extend beyond August 21, 2053, inclusive of all extensions.
Provided, however, the CEA may be earlier terminated (a) for cause by either party based upon
the failure of the other party to comply with the terms and/or conditions of the CEA or (b) by
LSU inthe event of failure by the Louisiana Legislature to appropriate the funds to LSU necessary
to provide for the continuation of the CEA (the "Expiration Date").

2. Additional information concerning the provisions of the CEA can be obtained from
the parties at the following addresses:

E-1
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LSU: Louisiana State University
330 Thomas Boyd Hall
Baton Rouge, Louisiana 70803
Attn: Executive Vice President for Finance and Administration and CFO

Foundation: LSU Research Foundation
Building 340, East Parker Boulevard
Baton Rouge, Louisiana 70803
Attn: Chief Executive Officer

This Memorandum is executed for the purpose of recordation in the public records of East
Baton Rouge Parish, Louisiana in order to give notice of certain terms and provisions of the CEA
and is not intended and shall not be construed to define, limit or modify the CEA. All of the terms,
conditions, provisions and covenants of the CEA are incorporated into this Memorandum by
reference as though fully set forth herein, and both the CEA and this Memorandum shall be deemed
to constitute a single instrument or document.

[remainder of this page intentionally left blank]
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[signature page to Memorandum of Lease]

IN WITNESS WHEREOQOF, the LSU has caused this Memorandum of Lease to be executed
and delivered before me, the undersigned Notary Public, duly commissioned and qualified in and
for East Baton Rouge Parish, Louisiana, and in the presence of the undersigned competent
witnesses, who hereunto set their names with LSU and me, Notary, after due reading of the whole,
on the day, month and year set forth below his signature, to be effective , 2020.

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

Printed Name:

By:

Name: Thomas Galligan

Title: Interim President
Louisiana State University

Date:

Printed Name:

NOTARY PUBLIC
Printed Name:
La. bar Roll Number:
My commission is for life.
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[signature page to Memorandum of Lease]

IN WITNESS WHEREOF, the Foundation has caused this Memorandum of Lease to be
executed and delivered before me, the undersigned Notary Public, duly commissioned and
qualified in and for East Baton Rouge Parish, Louisiana, and in the presence of the undersigned
competent witnesses, who hereunto set their names with the Foundation and me, Notary, after due
reading of the whole, on the day, month and year set forth below his signature, to be effective

, 2020.
WITNESSES: LSU RESEARCH FOUNDATION,
a Louisiana nonprofit corporation
By:
Printed Name: Name: Lee Griffin

Title: Chair, Board of Directors

Date:

Printed Name:

NOTARY PUBLIC
Printed Name:
La. bar Roll Number:
My commission is for life.
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ATTACHMENT II

AMENDED AND RESTATED
AGREEMENT AND LEASE OF PROPERTY
FOR CONSTRUCTION OF THE
LOUISIANA EMERGING TECHNOLOGIES CENTER
AND THE LOUISIANA DIGITAL MEDIA FACILITY

THIS AMENDED AND RESTATED AGREEMENT AND LEASE OF PROPERTY
FOR CONSTRUCTION OF THE LOUISIANA EMERGING TECHNOLOGIES CENTER

AND THE LOUISIANA DIGITAL MEDIA FACILITY (thc “Agreement”) is entered into as

of the / /J/L\day of f/l 0‘;/ , 2011, by and between:

7

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND
AGRICULTURAL AND MECHANICAL COLLEGE, a public constitutional
corporation organized and existing under the Constitution and laws of the State of
Louisiana, domiciled in the Parish of East Baton Rouge, appearing herein through
and represented by John V. Lombardi, President of the Louisiana State University
System, duly authorized and empowered by resolution of said Board of
Supervisors (hereinafier referred to as “LSU"),

and

LOUISIANA STATE UNIVERSITY SYSTEM RESEARCH AND
TECHNOLOGY FOUNDATION, a Louisiana nonprofit corporation organized

and existing under the laws of the State of Lonisiana, domiciled in the Parish of
East Baton Rouge, appearing herein through and representcd by Arthur R.
Cooper, its duly authorized Chief Executive Officer appointed by its Board of
Directors (hercinafier referred to as the “Foundation™),

RECITALS
WHEREAS, LSU and the Foundation entered into that certain Agreement and Lease

of Property for Construction of the Louisiana Emerging Tcchnologies Center (the “Prior

Agreement”) effective as of the 21* day of August, 2003 (thc “Effective Date™);



WHEREAS, LSU is the owner of a certain tract of immovable property described in
Subscction 0.3 of this Agreement as the “Property”;

WHEREAS, pursuant to the Prior Agrcement, the Foundation lcased the Property
from LSU as of the Effcctive Date for the purposc of constructing, using and occupying
thereon a wet lab incubator referred to as the Louisiana Emerging Tcchnologies Center (the
“Center”);

WHEREAS, the Center, which was funded by the Louisiana Legislature through the
Louisiana Department of Economic Development, has now been completed and houses new
and emerging companies dependent upon university research and/or university technologies at
the Foundation’s expense;

WHEREAS, LSU and the Foundation desire to amend and restate the Prior Agreement
to permit the Foundation to construct on the Property a digital media building to be referred to
as the Louisiana Digital Media Facility (the “LDMF™);

WHEREAS, construction of the LDMF will be funded by thc Louisiana Legislature
through the Louisiana Department of Economic Development as well as by a grant from the
U.S. Department of Commerce, Economic Development Administration and will house
LSU’s Center for Computation and Technology (the “CCT”) and is anticipated to house a
private digital media company meeting the definition of “Anchor Tenant” in the Cooperative
Endeavor Agrcement by and between the State of Louisiana, the Louisiana Department of
Economic Dcvelopment, the City of Baton Rouge/Parish of East Baton Rouge and LSU
approved by the Governor’s Office of Contract Review on December 29, 2008 (“Anchor

Tenant”);



WHEREAS, the Foundation is utilizing the Center in a manner that will benefit LSU,
as well as other public and private research-based entitics and intends to donate the LDMF
upon construction to LSU, all of which are expected to facilitate economic dcvelopment in the
community and State; and

WHEREAS, the Foundation is a nonprofit corporation whose tax exempt purposc is to
support the mission and programs of LSU and other coopcrating state universities, and the
Foundation will promote that mission by continuing the use and occupancy of the Center and
constructing the LDMF for the purposes described herein:

NOW THEREFORE, in consideration of the mutual covenants, conditions and
agreements which follow, the parties hereby agree as follows:

PROPERTY DESCRIPTION

0.1 The Recitals are incorporated herein as if copted in cxtenso.

0.2 This Agreement amends and restates the Prior Agreement in its entirety.

0.3 As of the Effective Date, LSU lcased and hereby continues to leasc to the
Foundation the following described immovable property, owned by LSU and located on the
LSU and A&M College of LSU (the “LSU Campus”), to-wit:

See Exhibit “A” attached hereto (the “Property”).
L.
AGREEMENT TO CONSTRUCT IMPROVEMENTS

I.1 The Foundation has constructed on the Property the Center, which includes

laboratories, offices, conference rooms, and restrooms, together with utility connections, all
in accordance with plans and specifications approved by LSU and pursuant to LSU’s decsi gn

standards applicable to the LSU Campus.



1.2 The Foundation hereby agrees to further construct on the Property the LDMF,
which shall not exceed one hundred thousand (100,000) square feet, shall include a minimum
of fifty thousand (50,000) square feet to house LSU’s CCT and shall include without
limitation a computer data room, offices, conference rooms, classrooms, restrooms, and
related facilities, together with utility connections and infrastructure improvements
(collectively, together with parking lot reconfiguration, if any, the “Improvements”), all in
accordance with the terms and provisions set forth in this Agreement. If and when the
Foundation and the Chancellor of LSU A&M certify to the President of the LSU System (the
“President”) in writing that funds are available for the purpose of constructing an extensive,
highly specialized audio-visual auditorium (the “AV Auditorium™), and the President
approves the use of su!:h funds for the specified-in-detail proposal for construction thercof,
the “Improvements” as defined in this Agreement will include the AV Auditorium, provided
that the Foundation will not enter into any binding obligation to construct the AV Auditorium
unless and until such certification and approval have been made in writing and provided to the
Foundation.

2.

RIGHT OF USE AND SERVITUDE

2.1 LSU hereby grants to the Foundation a right of use and a servitude of access
through, across, over and upon the Property for the purpose of constructing the Improvements

(said construction to be referred to herein as the “Work™).



LEASE

3.1 | As of the Effective Date, LSU leased and hereby continues to leasc the
Property to the Foundation to fulfill the purposes of thc Louisiana Legislature in allocating
funding for the construction, use and occupancy of the Center to house new and emcrging
life-sciences entities dependent upon university research and/or university technologies and
for the construction of the LDMF to house LSU’s CCT and an Anchor Tenant.

4,
TERM
4.1 This Agreement shall be for a term of fifly (50) years from the Effective Date

(the “Term”).

5.

CONSIDERATION

5.1 This Agreement is made for and in consideration of annual rental of $100 (the
“Annual Rental Payments”), which annual rental totals $5,000 (the “Total Rental
Payment”) for the Term. The Total Rental Payment is due and payable upon execution of
this Agreement less any Annual Rental Payments previously paid by the Foundation to LSU.
As further consideration, the Foundation and LSU acknowledge the advantages and benefits
accruing to the Louisiana State University System as a result of the activities of the
Foundation that will be conducted on and from the Property. Should this Agreement
terminate prior to the expiration of the Term, the Foundation will not seek reimbursement

from LSU of any portion of the Total Rental Payment.



5.2 Tt shall be a condition of this Agreement that the Foundation perform all of its
obligations and covenants contained herein, including use of the Center for the purposcs
specified in this Agreement. The Center and the LDMF shall be used for no other purposcs
without the prior written consent of the LSU Representative as defined in Section 6 of this
Agrcement. The Center has been established for the purposc of housing new and developing
rescarch-based businesses focused on biotechnology and life sciences industries in Louisiana
as specified by the Louisiana Legislature. The Center provides laboratory and office space, as
well as business and technical assistance to small and start up businesses developing and
commercializing LSU and other Louisiana university technologies. Upon its donation by the
Foundation to LSU upon completion of construction, the LDMF will be used by LSU for the
purpose of housing LSU’s CCT and an Anchor Tenant.

5.3 Pursuant to the provisions of La. R.S. 17:3365, no leasing, subleasing or other
occupancy or use rights shall be granted in connection with any building located on the
Property owned or operated by the Foundation or anyone acting on the Foundation’s behalf’
without the consent and approval of the LSU Board of Supervisors. To facilitate day-to-day
operations, LSU and the Foundation may, with the express approval of the LSU Board of
Supcrvisors by a resolution expressly addressing that single objcct, enter into a written
agreement that specifies, in greater detail, the specific types of occupancy and uses that may
be cngaged in, including leasing and subleasing in connection therewith, without the necessity
of obtaining the additional consent and approval of the LSU Board of Supervisors lor each
individual tenant. LSU and the Foundation hereby further agree that any lease, sublease or

other occupancy or use rights granted by the Foundation as lessor to any other person, party.



or cnlity as lessee pursuant to this Subsection 5.3 of this Agrecment, shall be assigned to LSU
upon the request of LSU.
6.
CONSTRUCTION
6.1 At its sole cost and expense, the Foundation shall perform the Work in a good
and workmanlike manner, in accordance with the following provisions:

A. Plans and Specifications/Change Orders

Plans and specifications for the Work shall be delivered to the LSU System
through the President of the LSU System or his or her designee specified in writing (the “LSU
Representative”) for review. The LSU Representative shall approve or disapprove in writing
such plans and specifications, which must comply with LSU’s design standards applicable to
the LSU Campus, within fourteen (14) days of receipt thereof. Any request for change orders
to the plans and specifications or to the construction contract should be made to the LSU
Representative (unless the LSU Representative and the Foundation agree in writing that
certain classes or types of change orders can proceed without LSU approval). The LSU
Representative shall approve or disapprove such request within seven (7) days of having
received the request for the change order from the Foundation. No change order to the
contract or to the plans and specifications which increases the total contract amount of the
contract Fifty Thousand ($50,000.00) Dollars or more, or which materially alters the exterior
appearance of the LDMF, shall be implemented without the prior written consent of the LSU

Representative.



B. Commencement and Completion of the Work

Unless delayed by Force Majeure, the Foundation, at its own expense, agrees
to commence the Work on or before July 15, 2011 and shall make best efforts to complete
same by January 15, 2013. The Work shall not commence until the LSU Representative has
given his written notice to commence and has approved in writing the plans and specifications
of the Work. The completion date set forth herein may be extended by a written change order
issucd by the Foundation and approved in writing by the LSU Representative.

“Force Majeure” for purposes of this Agreement shall mean any (a) act of God,
lightening, hurricane, tornado, and other adverse and inclement weather, fire, cxplosion,
flood, act of a public enemy, war, insurrection, riot or civil disturbance; (b) labor dispute,
strike, work slow down or work stoppage; or (c) any other similar cause or similar event
beyond the reasonable control of the Foundation.

C. Contract with Contractor

The Work shall be performed on behalf of the Foundation pursuant to a
written contract(s) between the Foundation and a contractor or contractors. The LSU
Representative shall approve or disapprove such contract(s) within ten (10) days of receipt of
a copy of the contract from the Foundation. Where appropriate, the contract(s) and bond(s)
shall be recorded properly with the Clerk of Court of East Baton Rouge Parish prior to
commencement of the Work. The Foundation shall include a liquidated damage clause
acceptable to the LSU Representative in its construction contract(s). LSU and thc
Foundation hereby acknowledge, and to the extent practically and legally possible, any
contract between the Foundation and any contractor or contractors and all subcontracts

entered into by the general contractor shall acknowledge expressly, the following;



(a) The Work will be performed solely and exclusively for the Foundation.

(b) The Foundation is a separate legal entity from LSU. It is not acting as an agent
for LSU, and the Foundation has no authority to obligate LSU to any cxtent
whatsoever.

(c) Neither LSU nor the State of Louisiana shall be liable, dircctly or indirectly,
for the payment of any sums whatsoever or for the performance of any other
obligation whatsoever arising out of the Work performed pursuant to this

Agreement.

(d)  The Foundation has no ownership interest in the Property upon which the
Work will be performed. The Work shall not give risc to any rights against
any property of LSU.

D. Perforrnance Bond

The Foundation shall require that the contractor(s) provide a performance and
labor and materials payment bond with a corporate surety authorized to do business in the
State of Louisiana. Said bond shall be for the greater of the full amount of the contract price
or the amount of the guaranteed maximum price of the Work. Both the Foundation and LSU
shall be obligees or beneficiaries under the bond.

E. Rights Concerning the Property During Performance of the Work and
Thereafter

The Foundation and its contractor(s) shall have the right to occupy and usc the
Property, with reasonable ingress to and egress therefrom, during the performance of the
Work, and, as applicaﬁ]e, during the term of this Agreement, and with the prior written
consent of the LSU Representative, shall fence that area of the Property necessary to perform
the Work in a safc and secure manner. Except for unknown and unforeseen and/or
unforeseeable defects, the Foundation assumes all responsibility for the condition of the
Property used by it during the term of this Agreement. The Foundation and its contractor(s)

shall maintain the Property and any improvement or construction thereon in a reasonably

Bl



prudent manner during the term of this Agreement. The LSU Representative and any other
LSU employees designated by him shall at all times have access to the Property and shall
exercise all rights as owner, even those not specifically acknowledged herein. The Foundation
will take prudent care of the Property and return same to LSU at the termination or cxpiration
of this Agreement, with the improvements thereon, in as good a condition as when received,
ordinary wear and tear excepted. The Foundation accepts the Property for the purposes herein
outlined without any warranty of title or recourse whatsoever against LSU.

F. Access over Adjoining Property during Performance of the Work

LSU hereby grants to the Foundation a servitude of access over and across
such other property owned by LSU as is necessary in order for the Foundation to fulfill its
obligations hereunder, provided, however, that the Foundation will not unreasonably interfere
with LSU’s use of such other property.

G. LSU Rules and Regulations: Access during Performance of the Work

The Foundation agrees that it will comply with all LSU regulations and
policics with regard to all contractors and personnel entering the Property for purposes of
performing the Work, and with all state and local laws and ordinances recgulating its
operations on the Property, and that it will sccure, at its own expense, all necessary permits
and licenses from all regulatory agencies or bodies, which rules and regulations will be
addressed at the pre-construction conference. The Foundation shall make thesc same
requirements of its contractor(s) for the Work. The Work shall be subject to inspection by the

LSU Representative, and the LSU Representative shall have access at all times to the Work.
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H.  Approvals

LSU may not unreasonably deny or delay any approval required pursuant to

this Agrcement.

L Signage

Before erecting or placing any sign upon the Property or the Improvements, the
Foundation shall submit the design specifications of such sign to the LSU Representative for
approval, which approval shall not be withheld if such signage is consistent with LSU’s
current signage policy or such signage was included in the plans and specifications.

J. Acceptance of the Work

The Foundation and LSU agree to work together to complete all warranty and
punch list items within the first year following acceptance of the Work. The Foundation will
not accept the Work without the written approval of the LSU Representative. LSU reserves
the right to refuse to approve the acceptance of the Work unless monies equal to the value of
the punch list deficiencies are held by the Foundation in an escrow account for payment to the
contractor(s) for completion of the punch list items. Upon acceptance of the Work by the
Foundation and provided the Improvements are donated to LSU pursuant to Section 8 of this
Agreement, the Foundation hereby agrees that, to the extent allowed by law, the Foundation
will transfer to LSU, upon LSU’s written request, its right to enforce actions against the
contractor(s) and/or the architect(s) arising out of the Work; provided, however, that the
Foundation shall continue to be obligated to complete the punch list items. Final payment
shall not be made to the contractor(s) until LSU agrees in writing that the punch list items

have been completed.
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K. Funds for the Work

Prior to the commencement of the Work, the Foundation shall satisfy the LSU
Representative that the total amount of money needed to complete the Work has been
collected or acquired by the Foundation and is dedicated to that use. At LSU’s option, the
Foundation may be required to provide a letter of credit, a performance bond, or a dedicated
escrow account to guarantee its performance.

L. Glerk of the Works

If in LSU’s sole discretion it becomes necessary, the Foundation at the
Foundation’s expense shall hire a Clerk of the Works for full time supervision of the Work.

M. Inspection and Survey

The Foundation shall inspect the Property and arrange for boundary surveys,
topographical surveys, soil borings and other site investigations at its expense. LSU does not
warrant that the Property is suitable for the Work. The Foundation accepts the Property in its
present condition excepting any unknown or unforeseen defect in the Property.

N. Utilities

LSU may have provided water, heat, gas, electricity. sewerage and other
utilities necessary for the construction of the Center to the boundary of the Property; however,
any financial obligation of LSU to provide such utilities was limited to expenditure not to
exceed Five Hundred Thousand (8500,000) Dollars (which amount was to be apportioned
between LSU Agricultural and Mechanical College and the LSU Agricultural Center). The
Foundation, and not LSU, shall be responsible for all such utility expenses in connection with
the Work provided LSU will cooperate in providing any necessary utilities to the boundary of

the Property, including access to the chilled water loop, in connection with the construction,
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use and occupancy of the Center and the construction of the LDMF. The Foundation
expressly acknowledges that all utility construction that was required in connection with the
Center and that will be required in connection with the LDMF will be available to LSU for
future developments of LSU, and such utility construction is not for the exclusive benefit of
the Center, the LDMF or the Foundation. The Foundation was and shall be responsible for
paying or causing to be paid any and all charges for all utilities used on the Property during
the Work and used thereafter by the Center, through the expiration of this Agreement.

0. No Liens; Release of Recorded Lien

The Foundation shall not suffer or permit any liens to be enforced against the
Property or LSU by reason of a failure to pay for any work, labor, services or materials
supplied or claimed to have been supplied to the Foundation or to anyone through the
Foundation. If any such liens shall be recorded against the Property. the Foundation shall
cause the same to be released of record, or in the alternative, if the Foundation in good faith
desires to contest the same, the Foundation shall be privileged to do so, but in such case, 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 said lien, cause the
same to be discharged and released prior to the execution of such judgment.

P. Site Improvements Prior to Commencement of the Work

The Foundation or its contractor(s) will not remove or trim any trees located on
or adjacent to the Propel'ty without prior written consent of the LSU Representative, which
consent shall not be unreasonably withheld. During performance of the Work, the Foundation
and its contractor(s) will protect and guard all trees standing within 100 yards of the

construction site for a distance of 10 feet from the drip line of each tree against vchicular
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traffic and other reasonably foreseeable hazards, and not store any construction materials
within the protected area. Any existing utility lines to surrounding buildings must be rerouted
by the Foundation in order that the Improvements not be placed over any existing utility lines.
7.
INSURANCE
7.1 During the performance of the Work, the Foundation shall maintain or require
its contractor(s) to maintain, the following:

A. Builder’s Risk Insurance

Contractor(s) shall provide an “All Risk” builder’s risk insurance policy,
including but not limited to fire and extended coverage, vandalism and malicious mischief
insurance, for not less than one hundred (100%) percent of the full replacement value of the
Work to protect against any damage or loss during the Work. This policy shall be taken out
prior to commencement of the Work and be discontinued upon final approval by LSU of the
Work. It shall run in favor of the contractor(s), the subcontractor(s), the Foundation and LSU,
as their interests may appear. The coverage shall include the architect’s fee for work required
and reconstruction following a loss during the Work. Written evidence of such insurance
shall be provided to LSU prior to commencement of the Work.

B. General Liability and Property Damage Insurance

The Foundation and its contractor(s), before commencing the Work, shatl
procure such comprehensive liability and property damage insurance, including insurance for
the operation of motor vehicles, which will cover the legal liability of the Foundation, LSU
and the architect arising out of the Work performed by the Foundation or any of its

contractors or subcontractors and by anyonc directly or indirectly employed by either of them,
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for claims for damages for personal injury, including accidental decath, as well as claims for
property damage, including but not limited to damage to surrounding buildings, which may
arise from operations in connection with the Work, with minimum limits of liability of One
Million ($1,000,000.00) Dollars. The Foundation shall also require its contractors and
subcontractors to have in full force and effect a policy of workers’ compensation and
employee’s liability insurance before proceeding with the Work under 'this Agreement.
Written evidence of such insurance shall be provided to LSU prior to commencement of the
Work.

7.2 Upon completion of the Center and prior to commencement of the Center’s
operations, the Foundation established and has maintained, and shall continue to establish and
maintain, the following:

A. General Liability and Property Damages Insurance

The Foundation shall procure such comprehensive liability and property
damage insurance, including insurance for the operation of motor vehicles, as necessary to
cover the legal liability of the Foundation and LSU arising out of the operation of any
building or other facility located on the Property which is owned or operated by the
Foundation or any of its agents, and by anyone directly or indirectly employed by them, for
claims for damages for personal injury, including accidental death, as well as claims for
property damage, including but not limited to damage to surrounding buildings which may
arisc from operations of any building or other facility located on the Property which is owned
or operated by the Foundation, with limits of liability of One Million ($1,000,000.00)
Dollars. The Foundation, and any building or other facility located on the Property which is

owncd or operated by the Foundation, shall aiso have in full force and cffect a policy of
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workers’ compensation and cmployer’s liability insurance. Written cvidence of such
insurance shall be provided to LSU prior to commencement of any such operations.

7.3 LSU Named as Insured

LSU shall be named as an additional insured on all policics required hereby.
Certificates of all policies of insurancc shall be delivered to LSU upon written request, and
said policies shall provide for a thirty (30) day written notification to LSU prior to the
cancellation thereof.
8.

OFFER TO DONATE IMPROVEMENTS AND TITLE TO IMPROVEMENTS

8.1 The Foundation agrees to offer to donate the Improvements to LSU after (a)
final acceptance of the Work by the Foundation and written approval by the LSU
Representative of said final acceptance and (b) the delivery to the LSU Representative of
either (i) a clear lien certificate as to the Work which certificate has been obtained from the
proper parish clerk's office or (ii) evidence that any liens against the Improvements have been
adequately bonded. Said Work shall not be considered donated to LSU until the events in (a)
and (b) of this Subsection 8.1 have occurred and LSU has agreed in writing to accept the
Foundation’s offer to donate the Improvements to LSU. If the architect for the Work
recommends final acceptance of the Work by the Foundation, LSU shall not unreasonably
refuse to approve final acceptance by the Foundation.

8.2 Upon fulfiliment of the conditions set forth in Subsection 8.1 (a) and 8.1 (b)
hereof and provided LSU has agreed in writing to accept the Foundation’s offer to donate the
Improvements to LSU, the Improvements shall be donated to and title and ownership to said

Improvements shall be transferred to and shall become owned by LSU. Said donation shall
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occur concurrently with final fulfillment of the conditions set forth in Subscction 8.1 (a) and
8.1 (b) and LSU’s agreement in writing to accept the Foundation's offer to donate the
Improvements to LSU, and, upon said donation, (1) the Foundation shall have no further
responsibilities, obligations or liabilities with regard to thc Improvements, the LDMF or the
Work except as otherwise specifically set forth herein, and (2) LSU will comply with all
conditions of the U.S. Department of Commerce, Economic Development Administration
grant jointly received by the Foundation and LSU for the purpose of construction of the
LDMEF, identified under EDA Investment No. 08-79-04623. The Foundation shall bear the
risk of loss with respect to the Improvements until acceptance of the donation by LSU;
provided, however, the Foundation’s risk shall be limited to availablc insurance proceeds.
Furthermore, the Foundation shall obtain guarantees and warranties from thc contractor or
contractors and suppliers of equipment, which guarantees and warranties shall run in the favor
of the Foundation if LSU does not agree in writing to accept the Foundation’s offer to donatc
the Improvements to LSU or, alternatively, shall be assigned to and shall run in favor of LSU
upon the donation of the Improvements, provided, however, the Foundation itself shall make
no warranty as to the condition of the Work. To the extent that such terms are available on
commercially reasonable terms, guarantees and warranties for the construction and
completion of the Improvements shall run from the later of (1) the fulfiliment of the
conditions sct forth in Subsection 8.1 (a) and (b) or (2) the recordation of the donation of the
Improvements from the Foundation to LSU or (3) occupancy for the purposes set forth hercin
(the “Warranty Commencement Date”), which warranties shall include but not be limited to

the following items and periods if available:



(a) For one year following the Warranty Commencement Date, all defects in matenials

and workmanship;

(b) For ten years following the Warranty Commencement Date, all plumbing,
electrical, heating, cooling and ventilating systems; and

(c) For the length of manufacturers’ warranties, all appliances and equipment.

83  Upon fulfillment of the conditions set forth in Subsection 8.1 hereof and
provided that LSU has agreed in writing to accept the Foundation’s offer to donate the
Improvements to LSU, the parties agree to execute any and all documents nccessary to
effectuate the donation and the acceptance by LSU thereof. The parties will record the
donation and acceptance in the records of the parish in which the Improvements and/or the
LDMF arc located.

8.4  Notwithstanding anything contained in this Lease, LSU at all times will have
the absolute right to terminate this Lease on thirty (30) days’ written notice to the Foundation.
Upon such termination either LSU shall take title to all buildings, facilities, or other
improvements made on or to the Property (including, but not limited to, the Center and
LDMF), or LSU, at its option, may require Foundation to transfer all of its right, title and
interest in this Agreement, in any such buildings, facilities, or other improvements constructcd
pursuant to this Agreement and in any funds Foundation has dedicated to complete the
construction of any such buildings, facilities, or other improvements to another non-profit
corporation or entity which meets the requirements of La. R.S. 17:3390, which is acceptable

to LSU, and which accepts the obligations of the Foundation hereunder
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9.

INDEMNIFICATION

9.1 The Foundation, for itself and for its successors, assigns, agents, contractors,
employees, invitees, customers and licensees, agrees to indemnify, defend and to hold LSU
harmless against any loss for damages or injuries that may be suffered LSU or by any person,
including but not limited to the Foundation’s agents, contractors, employees, invitees, and
licensees, to the extent such loss arises out of or is related to the Property, the Work, the
Improvements, any building or facility located on the Property which is owned or operated
by the Foundation, or any activity or operations of the Foundation on the Property, cxcept
with respect to the acts or omissions by LSU board members, officers and employees unless
said board members, officers or employees are acting at the direction or request of the
Foundation, and the Foundation agrees to defend LSU in any legal action against LSU and
pay in full and satisfy any claims, demands or judgments made or rendered against LSU, and
to reimburse LSU for any legal expenses, including attorney’s fees and court costs, which
may be incurred by LSU in defense of any claim or legal action arising out of any such loss
provided, however, that the Foundation’s costs and expenses incurred in fulfilling this
indemnity and defense obligation shall be limited to insurance proceeds which are available
for this purpose.

9.2 To the extent allowed by law, LSU, for itself and for its successors, assigns,
agents, contractors, employees, invitees, customers and licensees, agrees to indemnify,
defend and hold the Foundation harmless against any loss for damages or injuries that may
be suffered by the Foundation or by any person, including but not limited to LSU’s agents,

contractors, employees, invitees, and licensees, except if any such persons are acting at the
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direction or request of the Foundation, to the extent that such loss is caused by the
negligence or fault of LSU, its board members, officers or cmployees and ariscs out of or is
related to the Property, the Work, the Improvements, any building or facility located on the
Property which is owned or operated by the Foundation, or any activity or operations of the
Foundation on the Property, and LSU agrees to defend the Foundation in any legal actions
against the Foundation and, to the extent allowed by law, pay in full and satisfy any claims,
demands or judgments made or rendered against the Foundation, and to reimburse the
Foundation for any legal expenses, including attomeys’ fees and court costs, which may be
incurred by the Foundation in defensc of any claim or legal action arising out of any such
loss provided, however, that LSU’s costs and expenses incurred in fulfilling this indemnity
and defense obligation shall be limited to proceeds from the Office of Risk Management
which are available for this purpose.
10.

TERMINATION

10.1  This Agreement shall terminate upon expiration of this Agreement as set forth
in Subsection 4.1 herein, or upon such earlier termination as may occur pursuant to Scctions
8.4 or 12.2 of this Agreement, but all rights accrued thereunder shall survive such term for
purposes of enforcement.

11.
NOTICES

11.1  All notices, demands and correspondence made necessary by the provisions of

this Agreement shall be decmed to be properly given, served and addressed, if and when sent

by certified mail, return receipt requested, directed as follows:



LSU:

Board of Supervisors of

Louisiana State University and

Agricultural and Mechanical College
Attention: Executive Vice
President

3810 West Lakeshore Drive

Baton Rouge, LA 70808

With copy to:
Office of General Counsel, at the above address

LOUISIANA STATE UNIVERSITY SYSTEM
RESEARCH AND TECHNOLOGY FOUNDATION:

Board of Directors of

LSU System Research & Technology Foundation
Attention: Chief Executive Officer

P.O. Box 25128

Baton Rouge, LA 70894

12.

FOUNDATION DEFAULT

12.1 LSU may declare the Foundation in default upon the occurrence of one or
more of the following events:

A.  Failure of the Foundation to commence and/or complete the Work as set
forth in this Agreement, within the time frame allowed, unless such time period has been
mutually extended in writing by LSU and the Foundation, and which failure has continued
for a period of thirty (30) days after receipt of written notice from LSU specifying such
failure and requesting that it be remedied; or

B. A substantial deviation, unauthorized in writing by LSU, from the plans
and specifications for the Work approved by LSU, which deviation has continued for a
period of thirty (30) days after receipt of written notice from LSU specifying such failure

and requesting that it be remedied; or
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C. Failure of the Foundation to observe or perform any other covenant,
condition or agrecment upon its part to be observed or performed under this Agrecment for a
period of thirty (30) days after receipt of written notice specifying such failure and
requesting that it be remedied; or
D. The taking by exccution, for the benefit of any person or cntity other
than LSU, of any building, facility, or other improvement which is located on thc Property
and owned or operated by the Foundation (including, but not limited to, the Center, the
Improvements, and the LDMF); or
E. A court having jurisdiction entering an order for relief in any involuntary
case commenced against the Foundation, as debtor, under the Federal Bankruptcy Codc, 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, sequestration,
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 ninetv
(90) consecutive days; or
F.  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 such Code or to the appointment of or
taking possession by a custodian, receiver, liquidator, assignee, trustee, sequestration, or other
similar official of or for thc Foundation or any substantial part of the properties of the

Foundation; or
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G. The Foundation, after commencement of the Work but prior to
substantially completing the Work, abandoning (with no intent to continuc) the Work, for a
period of fifteen (15) consecutive days, cxcluding delays caused by Force Majeure.

12.2 Whenever any event of default rcferred to in this Section 12 shall have
occurred and continue and the Foundation refuses or fails to take the reasonable and neccssary
remedial action to cure such default in the time period specified therefore, in addition to any
other remedies herein or by law provided, LSU shall have the right but not the obligation,
without any further demand or notice, to declare this Agreement terminated, subject to the
following.

A. In the event of such termination of this Agreement, the Foundation
expressly waives any notice to vacate.

B. In the event of such termination of this Agreement during the Work due
to the default of any contractor(s), LSU may call on the surety under the performance bond to
completc the Work and LSU either accept title and ownership of all building, facilities, or
other improvements made on or to the Property (including, but not limited to, the Center, the
LDMF and the Improvements), or LSU, at its sole option, may require Foundation to transfer
all of its right, title, interest and obligations under this Agreement, in any buildings, facilities,
or other improvements constructed pursuant to this Agrecment or the Prior Agreement, and in
any funds the Foundation has dedicated to complete the Work to another nonprofit
corporation or entity which meets the requirements of La. RS. 17:3390 and which is
acceptable to LSU.

C. In the event of such termination of this Agreement at any other time,

cither LSU shall take title to and ownership of all buildings, facilities, or other improvements
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made on or to the Property (including, but not limited to, the Center, the Improvements, and
the LDMF), or LSU, at its sole option, may require Foundation to transfer all of its right, title
and interest in this Agreement, in any buildings, facilities, or other improvements constructed
pursuant to this Agreement or the Prior Agreement, and in any funds Foundation has
dedicated to complete the construction of any such buildings, facilities, or other
improvements to another non-profit corporation or entity which meets the requirements of La.
R.S. 17:3390, which is acceptable to LSU, and which accepts thc obligations of the
Foundation hereunder.
13.
LSUDEFAULT

13.1  Until acceptance of the Work, the Foundation may decclare LSU in default
upon the failure of LSU to observe or perform any covenant, condition or agreement upon its
part to be observed or performed under this Agreement for a period of thirty (30) days after
receipt of written notice specifying such failure and requesting that it be remedied. If the
default continues and LSU has not taken any action reasonably anticipated to cure such
default, in addition to any other remedies herein or by law provided. the Foundation shall
have the right, without any further demand or notice, to declare this Agrcement terminated
and shall have no further obligation to perform any of the obligations of the Foundation under
this Agreement. After acceptance of the Work, a default by LSU and notice and delay as
defined in this Section 13 shall give rise to a claim for judicial enforcement in accordance

with law.
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14.
MISCELLANEOQUS
14.1  Relationship of Parties
Nothing contained herein shall be deemed or construed by the parties hercto,
or by any third party, as creating the relationship of principal and agent, partners, joint
venturers, or any other similar such relationship, between the parties hereto.
142 Attorneys’ Fees
If either party is required to commence legal proceedings relating to this
Agreement, the prevailing party to the extent allowed by law shall be entitled to receive
reimbursement for its reasonable attorneys’ fees and costs of suit,
14.3 Louisiana Law to Apply
This Agreement shall be construed under and in accordance with the laws of
the State of Louisiana, and all obligations of the parties created hereunder are performable in
East Baton Rouge Parish, Louisiana.
14.4 Nonwaiver
No waiver by LSU or the Foundation of a breach of any of the covenants,
conditions or restrictions of this Agreement shall constitute a waiver of any subsequent breach
of any of the covenants, conditions, or restrictions of this Agreement. The failure of LSU or
the Foundation to insist in any one or more cases upon the strict performance of any of the
covenants, conditions or restrictions of this Agreement, or to exercise any option herein
contained, shall not be construed as a wavier or relinquishment for the futurc of such

covenant, condition, restriction or option. No waiver, change, modification, or discharge by
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LSU or the Foundation of any provision ofthis Agreement shall be deemed to have been
made or shall be effective unless expressed in writing and signed by the party to be charged.
14.5 Severability
If any clause or provision of this Agreement is illegal, invalid or uncenforccable
under present or future laws effective during the term of this Agrcement, then and in that
cvent, it is the intention of the parties hereto that the remainder of this Agreement shall not be
affected thereby.
14.6  Authorization
By execution of this Agreement, the Foundation and LSU each represent to
the other that it is an entity validly existing, duly constituted and in good standing under
the laws of the jurisdiction of which it was formed and in which it presently conducts
business; that all acts necessary to permit it to enter into and be bound by this Agrcement
have been taken and performed; and that the person signing this Agreement on its behalf
has due authorization to do so.
147 Use of Name
Neither party shall make use of the other party’s namc, logo or marks
without the other party’s prior written consent.
148 Amendment
No amendment, modification, or alteration of the terms of this Agreement
shall be binding unless the same be in writing, dated on or subsequent to the date hereof

and duly executed by the parties hereto.
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149  Assignment

The Foundation shall not assign or transfer any interest in this Agreement or
any part hereof without the prior written consent of LSU, and any attempt of assignment or
transfer without the prior written consent of LSU shall be null and void as to LSU.

14.10 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.

14.11 Disposition of the Center and the LDMF upon lapse of the Term

Unless LSU and the Foundation enter into a written agreement providing
otherwise, upon termination of this Agreement by lapse of the Term, any buildings, facilities,
or other improvements constructed on the Property pursuant to this Agreement (including, but
not limited to, the Center and the LDMF, if title to either has not previously been transferred
to LSU by donation or otherwise) shall be transferred to LSU by the Foundation or
demolished at the Foundation’s expense, in the sole discretion of LSU.

14.12 Entire Agreement

This Agreement, together with Exhibit A attached hereto, and the Cooperative
Endeavor Agreement between the Louisiana Department of Economic Development and
Louisiana State University System Research and Technology Foundation approved by the
Office of the Governor, Office of Contractual Review on August 18, 2001, including any
amendments theréto, the Cooperative Endeavor Agreement betwcen the Louisiana

Department of Economic Development and the Foundation executed in March, 2003,
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including any amendments thereto, and the Cooperative Endeavor Agrcement bctween the
State of Louisiana, the Louisiana Department of Economic Development, the City of Baton
Rouge/Parish of East Baton Rouge and the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College approved by the Officc of the Govemor,
Office of Contractual Review on December 29, 2008, including any amendments thereto,
contains the final and entire agreement between the parties hereto with respect to the Property
and contains all of the terms and conditions agreed upon with respect to the Property, and no
other agreements, oral or otherwise, regarding the subject matter of this Agreement shall be
decmed 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. Any ambiguity in this
agreement shall be interpreted by reference to the Resolution of the Board of Supervisors
adopted on April 15, 2011, and without reference to the principal drafter of any provision.

[The remainder of this page intentionally lcft blank]
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IN WITNESS WHEREOF, the parties hereto have exccuted this Agreement effective

as of the day, month and year hereinabove first written.

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

r
LOUISIANA STATE UNIVERSITY SYSTEM

m
/’h\\)‘ X
RESEARCH & TECHNOLOGY FOUNDATION

Cwintls izl %— S
Arthur R. Cooper, Chief Executive Officer

[Signature page for Amended and Restated Agreement and Lease
of Property for Construction of the Louisiana
Emerging Technologies Center and the Louisiana Digital Media Facility)
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STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE
ACKNOWLEDGMENT

F
BE 1T KNOWN that on this l/ day of /11? , 2011, before me, the

undersigned Notary Public, duly commissioned and qualified fn and for the abovc Parish and
State, and in the presence of the undersigned competent Witnesscs, personally came and
appeared John V. Lombardi, appearing herein in his capacity as the President of the Louisiana
State University System, and appearing on behalf of the Board of Supervisors of Louisiana
State University and Agricultural and Mechanical College, a public constitutional corporation
organized and existing under the laws of the State of Louisiana, who, being by me first duly
sworn, declared and acknowledged to me, Notary, that he executed the above and foregoing
instrument on behalf of said corporation with full authority of its Board of Supervisors and
that said instrument is the free act and deed of said corporation and was executed for the uses,
purposes and benefits therein expressed.

IN TESTIMONY WHEREOF, Appcarer has executed this acknowledgment in the

presence of the undersigned competent witnesses and me, Notary, afler due reading of the
whole.

WITNESSES:

i, President
te University System

TAy' PUBLIC

PATRICK HENRY MARTIN, V
NOTARY PUBLIC
NOTARY #22829

STATE OF LOUISIANA
My Commussion Expires
At Death
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STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

ACKNOWLEDGMENT
BE IT KNOWN that on this ;a‘“ day of N\M , 2011, belorc me,

the undersigned Notary Public, duly commissioned and qualified in and for the above Parish
and State, and in the presence of the undersigned competent witnesses, personally came and
appeared Arthur R. Cooper, appearing herein in his capacity as the Chief Executive Officer of
the LSU System Research and Technology Foundation, who, being by me first duly swom,
declared and acknowledged to me, Notary, that he executed the above and foregoing
instrument on behalf of said nonprofit corporation with full authority of its Board of Directors
and that said instrument is the free act and deed of the Foundation and was executed for the
uses, purposes and benefits therein expressed.

IN TESTIMONY WHEREOF, Appearer has executed this acknowledgment in thc
presence of the undersigned competent witnesses and me, Notary, after due reading of the
whole.

WITNESSES:

Arfhur R- Cooper, Chief Executive Officer,
Louisiana State University System Research and
Technology Foundation

ﬂ Néo:éAéRv :PUBLIC =

CHRISTIE C. RICHARDSON
\ Notary Public

5*" State of Louisiana
\;,‘" Notary ID Number 77480
LA.Bar 28738

s
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Exhibit A — The Property

A 6.69 acre tract situated on the Baton Rouge Campus of Louisiana State University in Section 67,
Township 8 South — Range 1 West, East Baton Rouge Parish and being more particularly described as

follows:

Commence at the intersection of the westerly edge of East Parker Boulevard and the southerly edge of
the tumout for South Coliseum Drive and the POINT OF BEGINNING;

Thence proceed along the westerly side of East Parker Boulevard the following courses: North 46
degrees 53 minutes 13 seconds East 92.98 feet, North 50 degrees 13 minutes 23 seconds East 29.01
feet, North 54 degrees 14 minutes 06 seconds East 94.35 fcet, North 45 degrees 35 minutes 37 seconds
East 122.21 feet, North 37 degrces 30 minutes 01 seconds East 150.45 feet; thence procecd along a
curve to the left having a radius of 34.49 feet, the long chord of which bears North 8 degrees 16
minutes 56 seconds West 44.24 feet, a distance of 48.03 feet; thence proceed along the southerly edge
of South Stadium Drive North 54 degrees 03 minutes 53 seconds West 52.73 fcet; thence proceed
along a curve to the left having a radius of 328.88 feet, the long chord of which bears North 66 degrees
02 minutes 42 seconds West 131.36 feet, a distance of 132.25 feet; thence proceed North 78 degrees
01 minute 37 seconds West 251.25 feet; thence proceed along a curve to the right having a radius of
1196.90 feet, the long chord of which bears North 72 degrees 40 minutes 52 seconds West 140.22 feet,
a distance of 140.29 feet; thence proceed North 67 degrees 15 minutes 23 seconds West 152.52 feet:
thence proceed South 6 degrees 44 minutes 44 seconds West 534.95 fect to the southerly edge of
Coliseurn Drive; thence proceed South 83 degrees 45 minutes 01 seconds Fast 206.86 feet: thence
proceed along a curve to the left having a radius of 384.46 feet, the long chord of which bears North
85 degrees 36 minutes 33 seconds East 95.61 feet, a distance of 95.86 feet; thence proceed North 74
degrees 58 minutes 07 seconds East 23.13 feet; thence proceed South 45 _degrees 12 minutes 39
seconds East 117.34 feet to the POINT OF BEGINNING.
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RESOLUTION BY THE BOARD OF DIRECTORS OF LOUISIANA STATE
UNIVERSITY SYSTEM RESEARCH AND TECHNOLOGY FOUNDATION
AT ITS SPECIAL MEETING TO BE HELD ON APRIL 28, 2011

BE IT RESOLVED, that (a) the Amended and Restated Agreement and Lease
of Property for Construction, Usc and Occupancy of the Louisiana Emerging
Technologies Center and the Louisiana Digital Media Facility by and between
the Louisiana State University System Research and Technology Foundation
(the “Foundation’™), as lessee, and the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College (“LSU”), as lessor (the
“Amended and Restated Agreement and Lease”), and (b) the Lease
Agreement for Demolition of Sheep/Swine Building and Construction of Surface
Parking on East Parker Land by and between the Foundation, as lessee, and
LSU, as lessor (the “East Parker Lease”) (collectively, the Amended and
Restated Agreement and Lease and the East Parker Lease are referred to herein
as the “Leases”), be, and the Leases are, hereby approved and authorized in
substantially the same form and content as presented at this meeting, and, in
connection therewith, Arthur R. Cooper, the Chief Executive Officer of the
Foundation (the *“Authorized Officer”), be, and hercby is, authorized,
empowered and directed in the name of and on behalf of the Foundation to
execute and deliver the Leases, and such other related agreements and
documents contemplated by the Leases, with such changes, additions and
modifications thereto, if any, as the Authorized Officer, in his discretion, deems
necessary or appropriate; and

BE IT FURTHER RESOLVED, that the Board of Directors of the Foundation
hereby approves the Louisiana Digital Media Facility General Contractor
Selection Criteria and Process presented at this meeting.

Rk ETF EEEEE N

CERTIFICATE

The undersigned, being the duly authorized Secretary of Louisiana State University
System Research and Technology Foundation (the “Foundation”), does hereby certify that the
above and foregoing is a true and accurate copy of a Resolution duly adopted by the Board of
Directors of the Foundation at its Special Meeting duly noticed and held on Thursday, April 28,
2011, at which a quorum was present throughout, which Resolution has not been amended or
rescinded and is in full force and effect as of the date hereof.

v
Executed as of the 2§ day of d/iy\»qf ,2011.

RS

Carolyn Hargrave, Secrétary
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COOPERATIVE ENDEAVOR AGREEMENT

THIS COOPERATIVE ENDEAVOR AGREEMENT (the “Agreement™) is
made and entered into as of September 17, 2013 (the “Effective Date™), by and between
the Board of Supervisors of Louisiana State University and Agricultural and Mechanical
College, a public constitutional corporation of the State of Louisiana, represented herein
by F. King Alexander, its duly authorized undersigned President & Chancellor
(hereinafter referred to as “LSU”), and the Louisiana State University System Research
and Technology Foundation, a nonprofit Louisiana corporation, represented herein by
Arthur R. Cooper, its duly authorized undersigned Chief Executive Officer (hereinafter
referred to as the “R&T Foundation™) (LSU and the R&T Foundation are each a
“Party” and collectively, the “Parties™).

RECITALS

WHEREAS, Article VII, Section 14(C) of the Constitution of the State of
Louisiana 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 private association, corporation, or
individual;”

WHEREAS, the State of Louisiana (the “State”), the Louisiana Department of
Economic Development (the “LED*”), the City of Baton Rouge/Parish of East Baton
Rouge and LSU entered into that certain Cooperative Endeavor Agreement, effective July
1, 2008 (the *2008 CEA,” attached hereto as Exhibit A), for the stated purpose of
promoting the development of the digital interactive media industry in the State, and
encouraging technology transfer and research and development in the field of digital
interactive media, by providing for relevant curricula, workforce and facilities in support
thereof, including assistance to the Louisiana Digital Media Facility (the “LDMF™).

WHEREAS, the 2008 CEA provides, among other things, that (1) LSU will work
collaboratively and negotiate in good faith with the anchor tenant of the proposed LDMF
(the “Anchor Tenant,” currently Electronic Arts, Inc.) regarding the location, design,
funding and construction of a space to house the proposed LDMF and the Anchor Tenant;
and (2) the LED will provide funds to LSU for lease or use support for the Anchor
Tenant at the LDMF subject to the terms of “a second Cooperative Endeavor
Agreement.”

WHEREAS, in conformance with the stated purpose of the 2008 CEA, LSU and
the R&T Foundation subsequently entered into that certain Amended and Restated
Agreement and Lease of Property for Construction of the Louisiana Emerging
Technology Center and the Louisiana Digital Media Facility, dated as of May 11, 2011
(the “Construction Agreement™), to permit the R&T Foundation to construct the LDMF



(together with parking lot reconfiguration, the “Improvements”) on the LSU main
campus;

WHEREAS, the Improvements have been completed and, in accordance with
Section 8 of the Construction Agreement, the R&T Foundation has offered to donate, and
LSU has agreed in writing to accept the donation of, the Improvements to LSU (the
“Donation™) pursuant to the terms of a donation agreement to be executed
contemporaneously with this Agreement;

WHEREAS, the R&T Foundation has operated and managed the Improvements
since the Anchor Tenant moved into the LDMF on February 1, 2013, and entered into a
Lease Agreement with the R&T Foundation (the “Anchor Tenant Lease Agreement,”
attached hereto as Exhibit B) on the same date;

WHEREAS, the Parties believe the R&T Foundation can react more quickly than
LSU to the needs of LDMF tenants, including the Anchor Tenant, and thus LSU has
requested that the R&T Foundation continue to operate and manage the Improvements
following the Donation subject to the terms and conditions set forth herein;

WHEREAS, the R&T Foundation has agreed to continue to operate and manage
the Improvements following the Donation subject to the terms and conditions set forth
herein; and

WHEREAS, the Anchor Tenant Lease Agreement provides that all of the
provisions thereof as to the rights and obligations of the R&T Foundation shall apply to
LSU upon the Donation;

NOW THEREFORE, in consideration of the mutual covenants herein contained
and the public purposes and benefits to be obtained hereby, the Parties agree as follows:

ARTICLE I
Section 1.01 Scope of Services
Contractor hereby agrees to render the following services:
(A)  Services.

(N Routine _Services. Subject to the terms and conditions of
Subsection (B) of this Section 1.01, the R&T Foundation will
operate and manage the Improvements and, in connection
therewith, will (a) provide routine janitorial services required by
the normal, prudent use of the Improvements, such as emptying
trash cans, vacuuming the carpet, and cleaning the kitchen, break
rooms, restrooms and common areas on a daily basis (Saturdays,
Sundays and holidays excepted), removing trash from the parking




(B)

©

(D)

lot on a weekly basis, polishing all hard floors and tiled areas twice
a month, and steam cleaning the carpet annually (the “Routine
Janitorial Services™); (b) maintain in good repair, ordinary wear
and tear excepted, (i) the roof, foundation, elevators, exterior walls,
and exterior windows, (ii) the electrical, heating, air conditioning,
ventilation, lighting, plumbing and fire alarm systems, utility lines,
and sewer pipes forming a part of or serving the LDMF, and (iii)
the parking lot, entrances, exits, stairways, common areas, and
exterior landscaping (the “Routine Maintenance Services™); and
(c) respond to tenant issues that arise in the normal, prudent use of
the Improvements, such as replacing light bulbs, cleaning
windows, and making minor repairs, including minor repairs to
interior and/or demising walls, interior windows, and interior doors
(the “Routine Tenant Services™) (collectively, the Routine
Janitorial Services, Routine Maintenance Services and Routine
Tenant Services are referred to herein as the “Routine Services™).

(2)  Non-Routine Services. Subject to the terms and conditions of
Subsection (B) of this Section 1.01, the R&T Foundation will also
provide services in connection with the operation and management
of the Improvements other than those Routine Services identified
in Subsection (A)(1) of this Section 1.01, including major interior
or exterior repairs (the “Non-Routine Services™), provided that the
R&T Foundation is capable of providing such services.

Services Requiring LSU Approval. Before incurring any individual

expense for the provision of Routine or Non-Routine Services that exceeds
$2,500, the R&T Foundation will first provide written notice to, and
obtain written approval to proceed from, a representative of LSU
designated hereunder to act on behalf of LSU (the “LSU Designated
Representative”.)

Extra Janitorial Services Provided Anchor Tenant. If requested by the
Anchor Tenant and consistent with the terms of the Participation and Use
Agreement (as defined in the 2008 CEA), the R&T Foundation will also
provide janitorial services for the Anchor Tenant on Saturdays, Sundays,
holidays and/or at night and invoice the Anchor Tenant directly for such
janitorial services.

Alterations. Should a Tenant request an alteration, physical addition,
modification or improvement of its leased space within the LDMF, the
R&T Foundation will only authorize the requested alteration, physical
addition, modification or improvement to be made by or on behalf of the
Tenant, or make the requested alteration, physical addition, modification
or improvement for the Tenant, after (1) providing written notice to the
LSU Designated Representative of, and obtaining written approval from
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(A)

(B)

the LSU Designated Representative authorizing, performance of the work
requested and (2) confirming with LSU who will perform and pay for the
work requested.

Annual Operating Budget. Within ten (10) days of the Effective Date of
this Agreement and on or before each annual anniversary of the Effective
Date of this Agreement through and including June 30, 2018, the R&T
Foundation will prepare an operating budget delineating the expenses that
the R&T Foundation anticipates it will incur to operate and manage the
Improvements for the upcoming year and forward this operating budget to
the LSU Designated Representative for approval by the appropriate Vice
Chancellor. During this budget process, the appropriate Vice Chancellor
may amend the threshold amount of any individual expense for the
provision of Routine or Non-Routine Services that requires LSU approval
as set forth in Subsection 1.01(B) of this Agreement.

Property.  Any non-consumable movable or immovable property
purchased by the Foundation for permanent use in or incorporation into
the LDMF shall become the property of LSU. Foundation agrees to
execute any formal documentation necessary to memorialize such
donation.

LSU Review, Payment, and Representatives.

Payment Obligations. Subject to the terms and conditions of this
Agreement, LSU will pay (1) the R&T Foundation Monthly Management
Fee described and defined in Subsection 2.01(B)(1) of this Agreement, (2)
the Monthly Use Support Payment described and defined in Subsection
2.01(B)(2) of this Agreement (less the Reserve Maintenance Fund Amount
described and defined in Subsection 2.01(C) of this Agreement), and (3) to
the extent that the LDMF Account and the Reserve Maintenance Fund as
described and defined in Subsections 2.01(A) and (C) of this Agreement,
respectively, do not contain sufficient funds to pay (a) all expenses
incurred by the R&T Foundation in connection with providing the
Services identified in Section 1.01 of this Agreement as described in
Subsection 2.01(D) of this Agreement and (b) the Insurance
Reimbursement Amount as described in Subsection 2.01(D) of this
Agreement, the full amount of such insufficiency; provided that, LSU will
not be obligated to pay in any one fiscal year greater than $750,000.00 in
connection with this Agreement. Under no circumstance will the R&T
Foundation be obligated to pay any of the amounts described in this
Subsection 1.02(A).

Written Response. Within five (5) business days of receiving written
notice of any expense requiring LSU approval as described in Subsections
1.01(B) and 1.01(D) of this Agreement, LSU, through its Designated
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Representative, will provide written approval of the expense or indicate in
writing that it does not approve of the expense.

LSU Designated Representative and Point of Contact.

Q)] For purposes of this Agreement, the LSU Designated
Representative is LSU’s Executive Director for Facilities Services
or his designee or such other individual as may in the future be
identified by LSU by written notice provided to the R&T
Foundation in the manner provided for in Section 12.03 of this
Agreement.

2) For purposes of the Anchor Tenant Lease Agreement, the R&T
Foundation and its Chief Executive Officer, Arthur R. Cooper, or
such other entity and/or individual as may in the future be
identified by LSU by written notice provided to the R&T
Foundation in the manner provided for in Section 12.03 of this
Agreement, will be the point of contact for issues arising under
Paragraphs 2 (Services), 7 (Care and Use of Facilities), 8
(Alterations or improvements), 10 (Maintenance), 22 (Right of
Entry or Inspection), 27 (Utilities and Other Services), and 29
(Improvements).

ARTICLE I1
PAYMENT TERMS

Payment Process.

LDMF Account. The R&T Foundation will establish a separate checking
account for the LDMF (the “LDMF Account™).

Payment for Services and Use Support. On and after the Effective Date of
this Agreement, the R&T Foundation will invoice LSU for the following

amounts ten (10) days prior to the first day of each ensuing calendar
month, and LSU will pay the R&T Foundation the following amounts by
the first day of each ensuing calendar month (less the Reserve
Maintenance Fund Amount described and defined in Subsection 2.01(C)
of this Agreement), through and including June 30, 2018: (1) $4,843.75,
representing the R&T Foundation’s monthly fee for providing the Services
identified in Section 1.01 of this Agreement (the “R&T Foundation
Monthly Management Fee™) and (2) $33,906.25, representing the
monthly use support payment for the LDMF (the “Monthly Use Support
Payment™) to be used to pay the expenses and insurance associated with
operating and managing the LDMF as further described herein.
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The Reserve Maintenance Fund. LSU will retain $5,000.00 of each

Monthly Use Support Payment (the “Reserve Maintenance Fund
Amount”) in a separate account maintained by LSU (the “Reserve
Maintenance Fund”) or such other amount as mutually agreed upon by
the R&T Foundation and LSU through the annual operating budget
process in Subsection 1.01(E).

Payment of Expenses and Insurance.

(D

@

3)

4)

Routine Services. On and after January 1, 2013, and subject to the
terms and conditions of Subsection 1.01(B) of this Agreement, all
expenses that were or are incurred by the R&T Foundation in
connection with providing the Routine Services identified in
Subsection 1.01(A)(1) will be paid out of the LDMF Account. In
the event that the LDMF Account does not have sufficient funds to
pay these expenses, the R&T Foundation will so advise the LSU
Designated Representative in writing and LSU will then remit to
the R&T Foundation sufficient funds from the Reserve
Maintenance Fund (or some other source) to cover the deficiency.

Non-Routine Services. On and after the Effective Date of this
Agreement, and subject to the terms and conditions of Subsection
1.01(B) of this Agreement, all expenses incurred by the R&T
Foundation in connection with providing the Non-Routine Services
identified in Subsection 1.01(A)(2) of this Agreement will be paid
to the R&T Foundation directly by LSU (solely on a
reimbursement basis without markup of any kind), or as otherwise
mutually agreed to between the R&T Foundation, LSU and any
affected Tenant. If, in the opinion of the R&T Foundation, the
expense is necessary as a result of the negligence or other fault of
any tenant of the LDMF (each a “Tenant”), its agents, employees,
or invitees (which damage will be documented by the R&T
Foundation by photographs and/or other means, with copies
provided to LSU), the R&T Foundation will first use best efforts to
collect the amount of any such individual expense from that Tenant
and, only if unsuccessful, will LSU pay such expense (solely on a
reimbursement basis without markup of any kind).

Alterations. On and after the Effective Date of this Agreement, all
expenses incurred by the R&T Foundation in connection with
making any alteration, physical addition, modification or
improvement pursuant to Subsection 1.01(D) of this Agreement
will be paid as determined in accordance with Subsection
1.01(D)(2) of this Agreement.

Insurance. The Insurance Reimbursement Amount described and
defined in Subsection 4.02 of this Agreement, will be paid out of
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the LDMF Account. In the event that the LDMF Account does not
have sufficient funds to pay this amount, the R&T Foundation will
so advise the LSU Designated Representative in writing and LSU
will then remit to the R&T Foundation sufficient funds from the
Reserve Maintenance Fund (or some other source) to cover the
deficiency.

%) Current or Overdue Payment Amounts. Any funds in the LDMF
Account can be used to pay the R&T Foundation any current or
overdue R&T Foundation Monthly Management Fees, any current
or overdue Monthly Use Support Payments (less the Reserve
Maintenance Fund Amount described and defined in Subsection
2.01(C) of this Agreement), and any current or overdue Insurance
Reimbursement Amounts.

Accounting. Each quarter and annually, the R&T Foundation will provide
the LSU Representative with an accounting of all expenses incurred in
connection with providing the Services identified in Section 1.01 of this
Agreement and paid by the R&T Foundation out of the LDMF Account as
well as a copy of the account statement for the LDMF Account and a
comparison, on a year-to-date basis, of the budgeted amount with the
actual expenditures.

Anticipated future payments and process.

Snack/Coffee Shop. In the future, a snack/coffee shop may be built in the
LDMF and operated by LSU, directly or through its dining services
contract or other contract. The Parties agree that the R&T Foundation will
neither operate nor manage the snack/coffee shop and will have no
responsibilities in connection therewith either pursuant to this Agreement
or otherwise.

Audio-Visual Auditorium, Classroom and Conference Rooms. LSU may
permit an individual or entity, on a daily or longer basis, to use the Audio-
Visual Auditorium, the Audio-Visual Classroom and/or certain Audio-
Visual Conference Rooms, shown as the cross-hatched portion of the first
floor site plan of the LDMF attached hereto as Exhibit C. If, and only if,
LSU charges and collects a facilities use fee in connection therewith, LSU
will remit to the R&T Foundation 12.5% of each such facilities use fee as
an additional management fee that will be deposited in the R&T
Foundation’s Operating Account.




ARTICLE III
TERMINATION

Section 3.01. Termination by LSU. If LSU does not receive sufficient funds from the
LED or some other source to pay the R&T Foundation the amounts due hereunder, LSU
will have the option to terminate this Agreement upon forty-five (45) days written notice
and, if exercised, the R&T Foundation will have no further responsibilities, obligations or
liabilities with regard to operating and managing the LDMF.

Section 3.02. Termination by the R&T Foundation.

(A)  If the R&T Foundation does not receive from LSU or some other source
either the R&T Foundation Monthly Management Fee described and
defined in Subsection 2.01(B)(1) of this Agreement or the Monthly Use
Support Payment described and defined in Subsection 2.01(B)(2) of this
Agreement (less the Reserve Maintenance Fund Amount described and
defined in Subsection 2.01(C) of this Agreement) on or before the first day
of any calendar month in connection with which such payments are due,
the R&T Foundation will have the option to terminate this Agreement if
the full delinquent payment is not received by the R&T Foundation within
forty-five (45) days of the R&T Foundation providing written notice of
such failure to pay to LSU (or to the Anchor Tenant pursuant to the terms
of the Anchor Tenant Lease) and, if exercised, the R&T Foundation will
have no further responsibilities, obligations or liabilities with regard to
operating and managing the LDMF.

(B) The R&T Foundation may also terminate this Agreement if the LDMF
Account does not contain sufficient funds to pay (a) all expenses incurred
by the R&T Foundation in connection with providing the Services
identified in Section 1.01 of this Agreement as described in Subsection
2.01(D) of this Agreement and (b) the Insurance Reimbursement Amount
as described in Subsection 2.01(D) of this Agreement, and LSU, or some
other person or entity, does not provide sufficient funds to pay such
amounts from the Reserve Maintenance Fund (or some other source)
within ten (10) days of the R&T Foundation providing written notice of
the insufficiency of funds.

Section 3.03. Balance of Reserve Maintenance Fund. Upon termination of this
Agreement, any funds remaining in the Reserve Maintenance Fund after payment of all
R&T Foundation Monthly Management Fees due hereunder, all expenses incurred by the
R&T Foundation in connection with providing the Services identified in Section 1.01 of
this Agreement as described in Subsection 2.01(D) of this Agreement, and all Insurance
Reimbursement Amounts as described in Subsection 2.01(D) of this Agreement, shall be
the property of LSU.



Section 3.04 State Termination Clause. Notwithstanding any other provision herein,
LSU may terminate this Agreement for cause based upon the failure of the R&T
Foundation to comply with the terms and/or conditions of the Agreement; provided that
LSU shall give the R&T Foundation written notice specifying the R&T Foundation’s
failure. If within forty-five (45) days after receipt of such notice, the R&T Foundation
shall not have either corrected such failure or, in case of failure which cannot be
corrected in thirty (30) days, begun in good faith to correct said failure and thereafter
proceeded diligently to complete such correction, then LSU may, at its option, place the
R&T Foundation in default and the Agreement shall terminate on the date specified in the
notice. In addition to its right to terminate this Agreement in accordance with Section
3.02 of this Agreement, the R&T Foundation may also exercise any rights available to it
under Louisiana law to terminate for cause upon the failure of LSU to comply with the
terms and conditions of this Agreement, provided that the R&T Foundation shall give
LSU written notice specifying LSU’s failure and a reasonable opportunity f or LSU to
cure the defect.

ARTICLE IV
INSURANCE

Section 4.01 Insurance. Subject to LSU’s reimbursement obligations set forth in
Section 4.02 of this Agreement, the R&T Foundation (A) has maintained, and will
through the date of the Donation maintain, a policy or policies of insurance with insurers
described in Subsections 4.03(A) and (K) of this Agreement in amounts mutually agreed
upon by the Parties covering all insurable risks of physical damage or injury to the
Improvements available under Louisiana insurance law and regulations, and sufficient in
amount to fully restore the Improvements to the greatest extent allowed by law, and (B)
has maintained, and will through the term of this Agreement or any earlier termination
date, subject to the cancellation provisions set forth in Subsection 4.03(M) of this
Agreement, continue to maintain, a policy or policies of insurance with insurers described
in Subsections 4.03(A) and (K) of this Agreement in amounts mutually agreed upon by
the Parties providing general liability coverage. Following the Donation, LSU, and not
the R&T Foundation, will be wholly responsible for obtaining and maintaining the
insurance described in Section 4.01(A) of this Agreement in amounts mutually agreed
upon by the Parties.

Section 4.02 Reimbursement. Both (A) the cost of the insurance maintained by the
R&T Foundation as described in Subsection 4.01(A) as well as (B) a proportionate share
(as mutually agreed by the R&T Foundation and LSU as part of the annual operating
budget process in subsection 1.01(E)) of the cost of the general liability coverage
described in section 4.01(B) shall be considered expenses related to the operations of the
LDMF and as such, the R&T Foundation shall reimburse itself for the cost of such
coverage (the “Insurance Reimbursement Amount”) out of the funds deposited into the
LDMF Account pursuant to this Agreement.



Section 4.03 Other Insurance Provisions.

(A)

Required Insurance. Through the term of this Agreement or any earlier
termination date, subject to the cancellation provisions set forth in
Subsection 4.03(M) of this Agreement, the R&T Foundation shall at all
times maintain or cause to be maintained, with respect to its operations of
the LDMF, insurance in the following types and amounts. Such insurance
shall be with insurance companies duly licensed to do business in the State
of Louisiana and, to the extent available on commercially reasonable
terms, bearing a rate of A-:VI in the latest Best Casualty Insurance
Reports.

TYPE AMOUNT

Commercial General Liability Insurance for the
following where the exposure exists:

(a) premises-operations

(b) broad form Lease liability

(c) products/completed operations

(d) use of Contractors and subcontractors
(e) personal injury (bodily injury and death)
(f)  broad form property damage

(g) explosion, collapse and underground
property damage

(h) independent Contractors

(i)  sprinkler leakage legal liability

Coverage in an amount not less than:
$1,000,000.00 per occurrence;
$2,000,000.00 General Aggregate; and

$2,000,000.00 Products & Completed
Operations Aggregate; less a
commercially reasonable deductible.

“Claims Made” form is not acceptable.

Business Automobile Liability insurance for
bodily injury and property damage, covering
owned, hired, rented, and leased automobiles.

Combined single limit of One Million Dollars
($1,000,000.00) per occurrence.

Worker’s Compensation & Employer’s Liability
Insurance.

Limits as required by the Labor Code of the State
of Louisiana and Employer’s Liability coverage.
The insurer shall agree to waive all rights of
subrogation against LSU, its officers, agents,
employees and volunteers for losses arising from
work performed by the Contractor for the Agency.

(B)

Additional Insurance Requirements. Unless otherwise approved in writing

by the LSU Designated Representative, the R&T Foundation shall
maintain or require all contractors and/or subcontractors to maintain the
insurance provided above. The R&T Foundation and its contractors and/or

10
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(F)

subcontractors, before commencing any activity pursuant to this
Agreement, shall procure such comprehensive liability and property
damage insurance, including, but not limited to Commercial General
Liability, Personal and Advertising Injury Liability, Products and
Completed Operations Liability and insurance for the operation of motor
vehicles, which will cover, to the extent allowed by law, improvements,
repairs, or other work performed by the R&T Foundation or any of its
contractors or subcontractors and by anyone directly or indirectly
employed by any of them, for claims for damages for personal injury,
including accidental death, as well as claims for property damage.
including but not limited to damage to surrounding structures and
buildings. Unless otherwise agreed to in writing by the LSU Designated
Representative, such policy or policies of insurance shall provide
minimum liability limits of One Million and 00/100 Dollars
($1,000,000.00) per occurrence and Two Million and 00/100 Dollars
(82,000,000.00) general aggregate. The R&T Foundation shall also either
(a) require its contractors and subcontractors to have in full force and
affect a policy of workers’ compensation and employer’s liability
insurance or (b) include such contractors and subcontractors under its own
policies for liability and workers’ compensation before proceeding with
any work under this Agreement, which insurance shall be in compliance
with the Louisiana Workers Compensation Act.

Required Insurance Shall Be Primary. All insurance required hereby shall
be primary as respects to LSU and its board members, employees, agents,
and volunteers. Any insurance or self-insurance maintained by LSU shall
be excess and noncontributory to the insurance maintained by the R&T
Foundation or any contractors hereunder.

Failure to Comply With Reporting Requirements. Any failure of the R&T

Foundation or its contractor(s) and/or subcontractor(s) to comply with
reporting requirements of a policy required hereby shall not affect
coverage provided to LSU and its board members, employees, agents, and
volunteers.

Application of Multiple Policies. The insurance maintained by the R&T
Foundation and/or any contractors and/or subcontractors hereunder shall
apply separately to each insured against whom a claim is made or suit is
brought, except with respect to the policy limits.

No Release. Neither the acceptance of completed work nor the payment
therefor shall release the R&T Foundation or any contractor from the
obligations of the insurance requirements or indemnification set forth
herein.

1



()

(H)

(M

&)

(K)

(L)

M)

No Recourse. The insurance companies issuing the required policies shall
have no recourse against LSU for payment of premiums or for
assessments under any form of the policies.

Excess Insurance. Excess umbrella insurance may be used to meet the
minimum requirements for general liability insurance and automobile
liability insurance only.

Deductibles and SIR’s. Any deductibles or self-insured retentions must be
declared to and accepted by the LSU Designated Representative. The
R&T Foundation and/or its contractors and/or subcontractors shall be
responsible for all deductibles and self-insured retentions.

No Special Limitations. The coverage required hereunder shall contain no
special limitations on the scope of protection afforded to LSU and its
board members, employees, agents, and volunteers.

Licensed Louisiana Insurers. All insurance shall be obtained through
insurance companies duly licensed and authorized to do business in the
State of Louisiana, which, to the extent available on commercially
reasonable terms unless waived in writing by the LSU Designated
Representative, bear a rating of A-:VI in the latest A. M. Best Co. ratings
guide. If at any time an insurer issuing a policy hereunder does not meet
the minimum A. M. Best Co. ratings, and such requirements has not been
waived in writing, the R&T Foundation and/or contractor and/or
subcontractor shall obtain a policy with an insurer that meets the A. M.
Best Co. rating required and shall submit another Certificate of Insurance
as required hereunder.

Occurrence Based Policies. All insurance required hereunder shall be per
occurrence coverage. Claims-made policies are not allowed.

Verification of Coverage. The R&T Foundation shall furnish the LSU
Designated Representative with Certificates of Insurance reflecting proof
of coverage required hereunder. The certificates for each insurance policy
are to be signed by a person authorized by that insurer to bind coverage on
its behalf. In addition to the certificates, the R& T Foundation shall submit
the declarations page and the cancellation provision endorsement for each
insurance policy. Said certificates and policies shall to the extent allowed
by law provide at least a thirty (30) day written notification to the LSU
Designated Representative prior to the cancellation thereof. Upon failure
of the R&T Foundation to furnish, deliver and maintain such insurance as
provided herein, this Agreement, at the election of the LSU System
President & Chancellor, may be suspended, discontinued or terminated;
alternatively, LSU may, but shall not shall be obligated to, obtain said
insurance on behalf of the R&T Foundation at the expense of the R&T
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Foundation unless the cost of such coverage is to be paid out of the funds
deposited into the LDMF Account pursuant to Section 4.02 of this
Agreement. Failure of the R&T Foundation to purchase and/or maintain,
either itself or through its contractor(s), any required insurance, shall not
relieve the R&T Foundation from any liability or indemnification
hereunder.

(N)  Additional Insureds. The Foundation, the Board, and their board
members, employees, and agents shall each be named as additional
insureds on all policies required hereby.

ARTICLE V
INDEMNITY

Section 5.01 Indemnity Obligations of the R&T Foundation. The R&T Foundation
agrees to protect, defend, indemnify, save, and hold harmless, LSU, 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 the R&T Foundation, its agents, servants, and employees, or any and all
costs, expenses and/or attorney fees incurred by the R&T Foundation 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 LSU, its officers, agents, servants, employees
and/or volunteers. The R&T Foundation 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. However, the
Parties further agree that the R&T Foundation’s costs and expenses incurred in fulfilling
its defense and indemnity obligations hereunder shall be limited to insurance proceeds
which are available for this purpose.

Section 5.02 Indemnity Obligations of LSU. LSU agrees to protect, defend,
indemnify, save, and hold harmless, the R&T Foundation, 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 LSU,
its agents, servants, and employees, or any and all costs, expenses and/or attorney fees
incurred by LSU 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 R&T
Foundation, its officers, agents, servants, employees and/or volunteers. LSU 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. However, the Parties further agree that LSU’s costs and
expenses incurred in fulfilling its defense and indemnity obligations hereunder shall be
limited to proceeds from the Office of Risk Management which are available for this

purpose.
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ARTICLE VI
NON-ASSIGNABILITY

Neither Party shall assign any interest in this Agreement by assignment, transfer, or
novation, without prior written consent of the other party. This provision shall not be
construed to prohibit the R&T Foundation from assigning its bank, trust company, or
other financial institution any money due or to become due from approved Agreements
without such prior written consent. Notice of such assignment or transfer shall be
furnished promptly to LSU and the Office of Contractual Review..

ARTICLE VI1
AUDIT AND AUDITORS

The Parties hereby agree that the Legislative Auditor of the State of Louisiana and/or the
Office of the Governor, Division of Administration, as well as LSU and its internal
auditors shall have the option of auditing all records and accounts of the R&T Foundation
that relate to this Agreement, as well as all contracts with outside consultants and service
providers relative to the performance of services under this Agreement.

ARTICLE VIII
RECORD RETENTION

R&T Foundation agrees to retain all books, records, and other documents relevant to this
Agreement and the funds expended hereunder for at least three years after final payment,
or as required by applicable Federal law if Federal funds are used to fund this Agreement.

ARTICLE IX
TERM

This Agreement shall begin on the Effective Date and shall terminate on June 30, 2018.
The termination date may be extended by written amendment to this Agreement, which
must be signed by each of the Parties after obtaining any necessary approvals.

ARTICLE X
FISCAL FUNDING

The continuation of this Agreement is contingent upon the appropriation of funds to
fulfill therequirements of the contract by the legislature. If the legislature fails to
appropriate sufficient monies to provide for the continuation of the contract, or if such
appropriation is reduced by the veto of the Governor or by any means provided in the
appropriations act to prevent the total appropriation for the year from exceeding revenues
for that year, or for any other lawful purpose, and the effect of such reduction is to
provide insufficient monies for the continuation of the contract, the contract shall
terminate on the date of the beginning of the first fiscal year for which funds are not
appropriated unless terminated earlier as otherwise provided in this Agreement.



ARTICLE XI
DISCRIMINATION CLAUSE

Section 9.01 Applicable Non-Discrimination Acts. The Parties agree to abide by 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 1X of the Education Amendments of 1972, the Age Discrimination Act of
1975, the Fair Housing Act of 1968 as amended, and contractor agrees to abide by the
requirements of the Americans with Disabilities Act of 1990.

Section 9.02 Non-Discrimination Policy. The Parties agree not to discriminate in
employment practices, and will render services under this Agreement without regard to
race, color, religion, sex, sexual orientation, national origin, veteran status, political
affiliation, or disability.

Section 9.03 Termination. Any failure to comply with these statutory obligations when
applicable, or any act of discrimination committed by any Party, shall be grounds for
termination of this Agreement.

ARTICLE XII
INDEPENDENT CONTRACTORS

Nothing contained in this Agreement is intended to, or shall be construed in any manner,
as creating or establishing the relationship of employer/employee between the Parties.
The R&T Foundation shall at all times remain an “independent contractor” with respect
to the Services to be performed under this Agreement.

ARTICLE XIII
TAX LIABILITY

The R&T Foundation hereby agrees that the responsibility for payment of taxes due, if
any, in connection with the funds received under this Agreement shall be the obligation
of the R&T Foundation.

ARTICLE XIV
MISCELLANEOUS

Section 14.01 Severability. 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 provisions 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.
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Section 14.02 Governing Law; Venue. This Agreement shall be construed in
accordance with and governed by the laws of the State of Louisiana. The 19th Judicial
District Court in and for the Parish of East Baton Rouge, State of Louisiana, shall be the
exclusive court of jurisdiction and venue for any litigation, special proceeding or other
proceeding by and among the Parties in connection with, or by reason of, this
Agreement.

Section 14.03 Notices. Any notice required or permitted to be given under or in
connection with this Agreement shall be in writing and shall be delivered by: (1) hand;
(2) U.S. Postal Service, postage prepaid, certified mail, return receipt requested; (3) by
private, commercial carrier; or (4) sent by telecopy or other form of rapid electronic
transmission when the receipt is confirmed in writing by the addressee. Notices must be
addressed to the addressee at the addresses shown below or to such other person or
address as a Party may give notice to the other Parties:

In the case of LSU:

Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College

104B System Building

3810 W. Lakeshore Drive

Baton Rouge, Louisiana 70808

Telecopy: (225) 578-5524

Attn: LSU President & Chancellor

With a copy to (which copy shall not constitute notice):

General Counsel

LSU System

3810 West Lakeshore Drive
Baton Rouge, LA 70808
Fax 225-578-5524

And another copy to (which copy shall not constitute notice):

Vice Chancellor for Finance & Administrative Services & CFO
330 Thomas Boyd Hall

Louisiana State University

Baton Rouge, LA 70803



In the case of the R&T Foundation:

Louisiana State University System Research and Technology
Foundation
Building 340, East Parker Boulevard
Baton Rouge, Louisiana 70803
Telecopy: (225) 615-8910
Attn:  Arthur R. Cooper
Chief Executive Officer

With a copy to (which copy shall not constitute notice):

Kantrow, Spaht, Weaver & Blitzer, APLC
445 North Boulevard

Baton Rouge, Louisiana 70802

Telecopy: (225) 343-0630

Attn:  W. Scott Keaty

Section 14.04 Entire Agreement; Supercedure. This Agreement sets forth the
entire agreement of the Parties with respect to the subject matter hereof and supercedes
any and all prior contracts, agreements and understandings between the Parties, whether
written or oral, concerning the subject matter hereof and is a complete statement of the
terms thereof.

Section 14.05 Amendments. The Parties agree that any amendment to this
Agreement must be in writing and executed by all Parties.

Section 14.06 Construction. LSU and the R&T Foundation and/or their respective
counsel have participated jointly in the negotiation and drafting of this Agreement. In the
event that an ambiguity or question of intent or interpretation arises, this Agreement shall
be construed as if drafted jointly by LSU and the R&T Foundation, and no presumption
or burden of proof shall arise favoring or disfavoring either Party by virtue of the
authorship of any of the provisions of this Agreement. In entering this Agreement, the
Parties represent that they have relied upon the advice of their attorneys, who are
attorneys of their own choice, and that the terms of this Agreement have been completely
read and explained to them by their attorneys, and that those terms are fully understood
and voluntarily accepted by them.

Section 14.07 Counterpart Execution. This Agreement may be executed in any
number of counterparts, each of which shall be an original, but all of which shall together
constitute one and the same instrument. For purposes hereof, facsimile and electronically
scanned pdf copies hereof and facsimile and electronically scanned pdf signatures hereof
shall be authorized and deemed effective.



Section 14.08 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 14.09 Further Assurances. From time to time hereafter, each Party shall
execute and deliver such additional instruments, certificates or documents, and take all
such actions as the other Parties may reasonably request, for the purpose of fulfilling its
obligations hereunder.

Section 14.10 No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be the covenant or agreement of any official, trustee,
board member, officer, agent or employee of any Party hereto in his individual capacity,
and those persons executing this Agreement on behalf of a Party to this Agreement shall
not be liable personally with respect to this Agreement or be subject to any personal
liability or accountability by reason of the execution and delivery of this Agreement
except to the extent required by law.

Section 14.11 Delay or Omission. No delay or omission in the exercise of any right
or remedy accruing to a Party upon any breach by the other Party under this Agreement
shall impair such right or remedy or be construed as a waiver of any breach theretofore or
thereafter occurring. The waiver of any condition or the breach of any term, covenant, or
condition herein or therein contained shall not be deemed to be a waiver of any other
condition or of any subsequent breach of the same or any other term, covenant or
condition herein or therein contained.

[Signature page follows]
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THUS DONE AND SIGNED at Baton Rouge, Louisiana, on the /4 day of
—septesatrer. 2013. to be effective as of the Effective Date.

Novem ber—
WITNESSES: BOARD OF SUPERVISORS OF
LOUISIANA STATE UNIVERSITY
AND AGRICULTURAL AND
MECHANICAL COLLEGE

Ka{z/mlﬂ*‘) By: %%M

Name: F. l(ing Afexander

ﬁ 9%/ Title: President & Chancellor

THUS DONE AND SIGNED at Baton Rouge, Louisiana, on the 'lb’(ﬂ day of
September, 2013, to be effective as of the Effective Date.

WITNESSES: LOUISIANA STATE UNIVERSITY
SYSTEM RESEARCH AND
TECHNOLOGY FOUNDATION

Name: Arthur R. CooBer

Title: Chief Executive Officer
S== ’77/? -

Exhibits

A - 2008 CEA

B — Anchor Tenant Lease Agreement

C - Cross-hatched portion of the first floor site plan of the LDMF showing the Audio-
Visual Auditorium, the Audio-Visual Classroom and the Audio-Visual Conference
Rooms

[Signature Page for Cooperative Endeavor Agreement]



JFFICT OF THE
PR. DENT

JAN 0 7 2009

STEPHEN MORET

r vSU SYSTEN SHCRETPARY

BOBRBY JINDAL

GOVERNOK . g
State of Louisiana
LLOUISIANA ECONOMIC DEVELOPMENT
DATE: December 30, 2008
TO: Elliott Adams

Contract Monitor

FROM: Chris Stewart‘%
Contracts/Grants Reviewer

SUBJECT: Approved Contract

Attached is the approved contract between Louisiana Economic Development and
Louisiana State University, and an original for you to forward to the contractor.

A contract compliance checklist which outlines the contract requirements, payment
schedule, and certification that the deliverables were met in accordance with the
terms of the contract is also attached. This form must be completed, signed and
submitted with any request for payment before checks will be processed. Any
questions about the completion of the form can be directed to Jennifer Williams at

342-5627.

As contract monitor, please be advised that if the contract services and deliverables
are not completed/provided by the contract end date, you must have an
amendment submitted for processing and approval at least thirty (30) days prior to
the contract end date.

If you have any questions, please call me at 342-5361.
Attachments

EXHIBIT

A

Post Office Box Y4185 Baton Rouge, Louisiana 70804-Y185  (225) 342-3000
LouisianaForward.com
An Equal Opportunity Employer



BOBBY JINDAL 2 ANGELE DAvis
GOVERNOR COMMISSIONER OF ADMINISTRATION

State of Louisiana

Division of Administration
Office of Contractual Review

December 29, 2008

Ms. Fran Gladden

Undersecretary

Department of Economic Development
Post Office Box 94185

Baton Rouge, LA 70804-9185

Dear Ms. Gladden:

Enclosed are approved copies of the following cooperative endeavor agreement, received in our
office on December 23, 2008. This agreement is being approved under the authority of Executive
Order BJ 2008-29, issued August 5, 2008.

Department of Economic Develo ment
OCR# 252-900893 CFMS# 673592 La. State University

The OCR and CFMS numbers preceding the cooperative party’'s name has been assigned by this
office and are used as identification for this cooperative endeavor. The CFMS number is the system
assigned number for the ISIS Contract Financial Management System. Please use these numbers
when referring to the cooperative endeavor in any future correspondence or amendment(s).

We appreciate your continued cooperation.

usan H.
Director

SHS/pl

Enclosure

DEC 3 0 2008

Post Office Box 94095 o Baton Rouge, Louisiana 70804-9095 (225) 342-7097 » 1-800-354-9548 e Fax (225) 342-8369
An Equal Opportunity Employer



COOPERATIVE ENDEAVOR AGREEMENT

THIS COOPERATIVE ENDEAVOR AGREEMENT ("Agreement"), effective July 1,
2008 (“Effective Date”) is made between:

the STATE OF LOUISIANA (the "State"), acting by and through the Commissioner of
Administration;

the LOUISIANA DEPARTMENT OF ECONOMIC DEVELOPMENT (“LED™), an
agency of the State of Louisiana, acting through the Secretary of Economic Development,

the CITY OF BATON ROUGE / PARISH OF EAST BATON ROUGE (“the City-Parish”)
acting through its Mayor-President, and

the BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND
AGRICULTURAL AND MECHANICAL COLLEGE ("LSU"), a public constitutional
corporation acting through the duly authorized President of the Louisiana State University
Systen.

WITNESSETH:

WHEREAS, the parties hereto are executing this Agreement to promote the development
of the digital interactive media industry in the State of Louisiana, and to encourage technology
transfer and research and development in the field, by providing for relevant curricula, workforce
and facilities in support thereof, including assistance to the Louisiana Digital Media Facility and
the LSU Avatar Program;

WHEREAS, the Louisiana Constitution of 1974, Article VII, Section 14(C), provides that
for a public purpose the State and its political subdivisions may engage in cooperative endeavors
with each other and with any public or private association, corporation or individuals, and in
Article VI, Section 21 authorizes assistance to local industry;

WHEREAS, La. R.S. 33:9029.2 authorizes the State through the Commissioner of
Administration to enter into cooperative endeavor agreements with political subdivisions and with
any private association, corporation or individual to achieve a public purpose, including but not
limited to enhancing or maintaining the economic well-being of the State, upon a showing of
reasonable expectations that such obligation of the State will result in economic development or
will achieve other economic goals that will equal or exceed the value of the obligations of the
State;

WHEREAS, Richard Clinch of the Jacob France Institute has prepared a projection, which
estimates that the Economic Benefit of the Louisiana Digital Media Facility (herein “LDMF”’) and
related companies for the term of this Agreement shall be $55,607,125 in the aggregate, exceeding
the value of the State’s obligations hereunder;

WHEREAS, in order to provide initial momentum and a rapid startup of the LDMF, and to
attract the Anchor Tenant for the LDMF, the parties desire to provide space for said tenant as

I
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quickly as possible, and the State agrees to provide funds to LSU of up to $505,000 for the
provision of space for the Anchor Tenant at the Interim Facilities, and additional funding of
operational expenses in the form of lease or use support;

WHEREAS, LSU intends to work collaboratively with the Anchor Tenant to determine the
location, design and feasible funding of the means of construction of the proposed Louisiana
Digital Media Facility on an LSU campus, subject to the approval of the LSU Board of
Supervisors, and the State agrees to provide funds to LSU of up to $1,000,000 for the provision of
space for the Anchor Tenant at that proposed Facility, and additional funding of operational
expenses in the form of lease or use support;

THEREFORE, it is agreed as follows:

ARTICLE 1.
DEFINITIONS

Section 1.01 Definitions
"Act" means, collectively, Section 14(C) of Article VII and La. R.S. 33:9029.2.

“Anchor Tenant” means a company which is preeminent in the digital media industry, capable of
providing significant experienced advice and assistance to LSU’s digital media programs and
support to the development of the digital media industry in the State, and has been specifically
approved in writing by LED to participate in the benefits of this Agreement, currently Electronic
Arts, Inc.

“Contract Monitor™ means the person or persons designated by LED charged with the
responsibility of reviewing compliance with this Agreement by the other parties hereto.

"Economic Benefit" means the estimated impact on the economy of the State of Louisiana of the
Louisiana Digital Media Facility and related companies, resulting from and supported by the
ongoing fulfillment of the contract obligations hereunder, as set forth in Article IV hereof,

"Executive Budget" means the budget submitted each year to the State Legislature by the
Govermor setting forth all proposed State expenditures.

"Facilities" mean the Anchor Tenant space within the Louisiana Digital Media Facility as
approved by the LSU Board of Supervisors.

"Goals and Objectives" means to renovate and make available the Interim Facilities, to attract a
major digital interactive media company as an Anchor Tenant, and thereby acquire expertise and
prestige in the industry which will support and enhance the Louisiana Digital Media Facility and
the LSU Avatar Program, and serve as a beachhead in the development of the digital interactive
media industry in the State.

“Interim Facilities” means the space located at 8000 GSRI Avenue, use of which is provided by
LSU to EA pursuant to the Participation and Use Agreement, being approximately 10,994 square
feet in Building 3110 on LSU A&M’s South Campus.
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“Louisiana Digital Media Facility” (“LDMF”’) means the location of the companies and the LSU
programs associated with the digital interactive media industry.

“Participation and Use Agreement” means the agreement entered in to between the Board of
Supervisors of Louisiana State University and Agricultural and Mechanical College and Electronic
Arts, Inc., effective the 12" day of September, 2008, and titled “Participation and Use Agreement”
providing for the use of the Interim Facilities to EA.

"Performance Measures" means:

Completion of the design for the Facilities.

Commencement of the renovation, furnishing and equipping of the Interim Facilities.
Completion of the renovation, furnishing and equipping of the Interim Facilities in a
timely manner

4. Providing the use of the Interim Facilities during the term of this Agreement to the
Anchor Tenant.

LI N —

"Plans and Specifications" means, collectively, the plans and specifications for the Facilities and
the Interim Facilities, to be developed by LSU with collaborative input from LED and the Anchor
Tenant, as the same may be amended from time to time.

“Project Budget” means the estimate of total Project Costs, as set forth in Exhibit A hereto.

"Project Costs" means (1) all costs incuired to design, renovate, construct, improve, fiumish and
equip the Facilities and the Interim Facilities, in accordance with the Plans and Specifications, and
(2) the operating costs including, but not limited to, the Participation Fee attributable to providing
space for the Anchor Tenant.

Section 1.02 Use of Defined Terms.

Terms defined in this Agreement shall have their defined meanings when used herein
unless the context requires otherwise. Except where the context otherwise requires, words
importing the singular number shall include the plural number and vice versa, words of the
masculine gender shall be deemed and construed to include correlative words of the feminine and
neuter genders and the words “hereof’ and ‘“‘herein” shall be construed to refer to the entirety of
this Agreement and shall not be restricted to the particular Article, Section, subsection or
paragraph in which they appear.

ARTICLE II.
AUTHORITY AND SCOPE OF THE AGREEMENT

Section 2.01 Authority of State.

The Act grants the parties the authority to enter into cooperative endeavor agreements with
public and private associations or corporations for a public purpose, including agreements which
may require the providing for and the use of state funds, personnecl or other resources, provided
legal guidelines are met. This Agreement is entered into pursuant to the Act, and with the
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expectation that the resulting economic development benefits will exceed the obligations of the
parties hereto.

Section 2.02 Scope of Agreement.

Part of the established mission of LED is to encourage development in Louisiana of a
strong capital base for the production of digital interactive media in order to achieve a more
independent, self-supporting industry. This objective is divided into immediate and long-term
objectives as follows:

(n Immediate objectives are to:
a) Attract private investment for the production of digital interactive media;
b) Develop an infrastructure which encourages private investment.

(2) Long-term objectives are to:

a) Encourage increased employment opportunities successful competition with
other states, and economic development in the digital interactive media
industry sector;

b) Encourage new education curricula in order to provide a labor force trained in
all aspects of digital interactive media;

¢) Encourage partnerships between digital interactive media developers and
Louisiana educational institutions.

Support for the LDMF fits within this mission, and its successful development will assist LED in
achieving the above objectives. In order to achieve success for the LDMF, it is important to (1)
attract a private sector “Anchor Tenant” to establish the validity of the LDMF and attract other
tenants, (2) provide for build out of the Interim Facilities so that appropriate space is timely
available, and (3) provide assistance in the form of an operations subsidy to the proposed LDMF to
ensure its operations.

ARTICLE III.
COOPERATIVE ENDEAVOR OBLIGATIONS

Section 3.01 Obligations of LSU.

(A) LSU hereby agrees that it will renovate or cause to be renovated the Interim Facilities (not
including any space referred to as “Future Space” in the Participation and Use Agreement)
in accordance with the Plans and Specifications, and LSU will provide occupancy in the
Interim Facilities to Electronic Arts, Inc. in accordance with the Participation and Use
Agreement. LSU hereby certifies that Electronic Arts, Inc. is currently occupying a
substantial portion of the Interim Facilities. Selection of design professionals and
construction contractors shall be the responsibility of LSU and shall be done at the
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(B)

(©)

discretion of LSU in accordance with LSU’s nommal procurement processes and any
applicable public bid laws.

Pending availability of the proposed LDMF, and conditioned on receiving from LED or
Anchor Tenant an amount equal to the Participation Fee described in the Participation and
Use Agreement, LSU will provide the Interim Facilities for the use of Electronic Arts, Inc.
at a location acceptable to both LSU and Electronic Arts, Inc.. In the event that either LED
or Electronic Arts, Inc. fails to pay to LSU the Participation Fee for a period of thirty days
after LSU has given written notice to LED and Electronic Arts, Inc. that payment was not
made in accordance with the requirements of the Participation and Use Agreement, LSU
may evict Electronic Arts, Inc. from the Interim Facilities and LSU shall have no further
obligation to provide the use of the Interim Facilitics to Electronic Arts, Inc.

LSU agrees to continue to work collaboratively and negotiate in good faith with EA and
LED regarding the location, design, funding and construction of a facility or other space to
house the proposed LDMF and the Anchor Tenant, subject to the approval of the LSU
Board of Supervisors.

Section 3.02 Obligations of LED.

(A) LED agrees to provide [unds to LSU for lease or use support for the Anchor Tenant at the

Interim Facilities in an amount equal to the lesser of the actual amount of the Participation
Fee provided for in Section 2.a)i. of the Participation and Use Agreement, or the following
annual payment amount:

Fiscal Year Ending June 30, 2009 S 113,000
Fiscal Year Ending June 30,2010 S 113,000
Fiscal Year Ending June 30,2011 S 114,000
Fiscal Year Ending June 30, 2012 S 465,000%*
Fiscal Year Ending June 30,2013 S 465,000
Fiscal Year Ending June 30, 2014 S 465,000
Fiscal Year Ending June 30, 2015  $ 465,000
Fiscal Year Ending June 30, 2016  $ 465,000
Fiscal Year Ending June 30, 2017  $ 465,000
Fiscal Year Ending June 30, 2018  $ 465,000

The payments shall be made by LED in accordance with the terms and dates provided for in
Section 2.a)ii. of the Participation and Use Agreement. (*Subject to LSU Board of Supervisor
approval, the parties intend to provide the Anchor Tenant with up to 30,000 sq. ft. of space in the
Facilities by FY2012, and contemplate entering into a second Cooperative Endeavor Agreement
for lease support at the Facilities in lieu of lease support at the Interim Facilities.)

(B)
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The State and/or LED shall provide funds to LSU, to be used for the renovation, furnishing
and equipping of the Interim Facilities in accordance with the Plans and Specifications in
an amount not to exceed Five Hundred Five Thousand and No/100 Dollars ($505,000.00),
to be paid on a reimbursement basis, based upon invoices submitted from LSU to LED and
sufficient documentation of expenses incurred. After final approval by the Division of



Administration of this Agreement, the State and/or LED shall make payment to LSU within
ten days of receipt of each invoice submitted by LSU to LED pursuant to this subsection.

(C) The State shall provide funds to LSU, to be used for the renovation, construction,
improvement, furnishing and equipping of the Facilities in accordance with the Plans and
Specifications, as may be approved by the LSU Board of Supervisors, in an amount not to
exceed One Million and No/100 Dollars (81,000,000.00), to be paid on a reimbursement
basis, based upon invoices submitted from LSU to LED with sufficient documentation of
expenses incuired.

(D) The State, LSU and LED hereby acknowledge that the State's obligation to fund the
requirements set forth in this Section is subject to Legislative discretion and that the source
of funding of the appropriation and the recipient agency of such appropriation could vary
during the term of this Agreement Nonctheless, the State hereby expressly agrees to request
such funding in LED's budget each year through the term hereof and if appropriated to an
agency other than LED, to facilitate the transfer of such funds as required hereby.

(E) LED acknowledges that Electronic Arts, Inc.(EA) is approved as the initial Anchor Tenant.
If EA’s participation in the LSU digital media program is terminated, LED shall provide
equivalent support for a LED-approved successor Anchor Tenant.

Section 3.03 Obligations of the State.

The Commissioner hereby agrees on behalf of the State to include in the Executive Budget and
request the Stale Legislature to provide funding as herein stipulated for-the accomplishment of this
Agreement by payment to LSU of the amounts set forth in Section 3.02., above.

Section 3.04 Obligations of the City-Parish.

The City-Parish shall provide funds to LSU to be used for the construction, furnishing and
equipping of the Interim Facilities in accordance with the Plans and Specifications, in an amount
not to exceed Seventy Five Thousand and No./100 (875,000.00), which shall be transferred to LED
to be paid to LSU on a reimbursement basis, based upon invoices submitted from LSU to LED and
sufficient document of expenses incurred. Said funds are in addition to LED’s obligation, which is
exclusive of any funds paid by the City-Parish.

ARTICLE IV,
APPROPRIATIONS

Section 4.01 State Appropriations.

All payment obligations of the State under this Agreement shall be subject to appropriation by the
Legislature of sufficient funds therefore and the availability of funds following Legislative
appropriation. The State, through the Commissioner of Administration and LED agree to request,
in the Executive Budget, the appropriation necessary to meet the requirements of Section 4.03
hereof but make no representations, warranties or covenants, express or implied, that the
Legislature will make such appropriations. A failure by the Legislature to appropriate sufficient
funds to satisfy the obligation of the State and LED under this Agreement shall not constitute a
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default under this Agreement, and this Agreement shall continue in full force and effect as if the
appropriation had been made; provided, however, that the obligation of the State shall not be
diminished and the obligation to make future payments shall not be delayed by virtue of a failure
to appropriate.

Section 4.02 LSU Appropriations.

The obligations of the LSU under this Agreement shall be subject in all respects to the
appropriation of funds to LSU by the Legislature sufficient to allow LSU to fulfill its obligations
hereunder and subject to the availability of funds to LSU following legislative appropriation. The
performance of LSU’s obligations is also subject to the performance by LED and the State of their
obligations hereunder, as well as the performance by Electronic Arts of its obligations pursuant to
the Participation and Use Agreement. A failure by the Legislature to appropriate sufficient funds
to satisfy the obligations of LSU under this Agreement shall not constitute a default under this
Agreement. Furthermore, LSU shall not be in default in any event in which LSU is unable to
perform its obligations because the obligations of the State or LED have not been performed. The
termination of the Participation and Use Agreement shall not constitute a fault by LSU hereunder,
and the loss of the Anchor Tenant as an occupant of the Interim Facilities shall not constitute a
default by LSU.

ARTICLE V.
AUDIT MATTERS AND REPORTING

Section 5.01 Audit.

Each year during this Agreement, LSU shall provide to State and LED a copy of the annual audit
performed by the Legislative Auditor of the State of Louisiana. LSU shall retain the books and
records related to this Agreement for three (3) years after the close of the year in which the books
and records were created or generated.

ARTICLE VI.
ASSIGNMENT

Section 6.01 Assignment.

The parties hereto shall not transfer or assign this Agreement or transfer or assign any or all of
their rights or delegate any or all of their duties hereunder, without the consent of each of the other
parties to this Agreement.

ARTICLE VIIL
TERM

Section 7.01 Term.

The term of this Agreement shall begin July 1, 2008 and shall terminate June 30, 2018. The
termination date may be extended by written amendment to this Agreement, which must be signed
by the parties and approved by the Director of the Office of Contractual Review or the
Commissioner of Administration.
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ARTICLE VIIIL.
MISCELLANEOUS

Section 8.01 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 provisions 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 8.02 Amendmeunts.
This Agreement may be amended only upon the written consent of all parties.
Section 8.03 No Personal Liability of LSU or State Officials.

No covenant or agreement contained in this Agreement shall be deemed to be the covenant or
agreement of any official, trustee, officer, agent or employee of any party hereto in his individual
capacity, and neither the officers of any party hereto nor any official executing this Agreement
shall be liable personally with respect to this Agreement or be subject to any personal liability or
accountability by reason of the execution and delivery of this Agreement except to the extent
required by law.

Section 8.04 Approvals.

Should approval be necessary for any purpose as required by this Agreement, such approval shall
be considered effective when received from the Commissioner of Administration for the State or
for LED by its Secretary for LSU by the President of the Louisiana State University System or his
designee.

Section 8.05 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 8.06 Counterparts.

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

Section 8.07 Governing Law.

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

4752972



Section 8.08 Further Assurances.

From time to time hereafter, LSU shall execute and deliver such additional instruments,
certificates or documents, and take all such actions as the State may reasonably request for the
purpose of fulfilling its obligations hereunder.

Section 8.09 Addresses for Notices.

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, retum 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 below, or as to each party at such other address or numbers as
shall be designated by such party in written notice (o the other party.

Il to the State:

(Post Office Address for U. S. Postal Service Delivery)
Ms. Angele Davis, Commissioner

Division of Administration

P. 0. Box 94095

Baton Rouge, LA 70804-9095

(Street Address for Courier or Express Mail Delivery)
Ms. Angele Davis , Commissioner

Division of Administration

Claibome Building

1201 N. Third St.

Baton Rouge, LA 70802

Telephone: (225) 342-7000

Telecopy: (225) 342-1057

Ifto LED:

(Post Office Address for U.S. Postal Service Delivery)
Mr. Stephen Moret., Secretary

Department of Economic Development

P. O. Box 94185

Baton Rouge, LA 70804-9185

(Street Address for Courier or Express Mail Delivery)

Mr. Stephen Moret., Secretary
Department of Economic Development

475297.2



1051 N. 3rd Street

Baton Rouge, LA 70802
Telephone: (225) 342-3000
Telecopy: (225) 342-5389

If to the City Parish of Baton Rouge

(Street Address for U. S. Postal Service Delivery, Courier or Express Mail Delivery)
Mayor-President

222 St. Louis Street, 3 Flr.

Baton Rouge, LA 70802

Copy to:

Parish Attomey

222 St. Louis Street, Room 902
Baton Rouge, LA 70802

[fto LSU:

(Street Address for U. S. Postal Service Delivery, Courier or Express Mail Delivery)
Office of the President

Louisiana State University

107 System Building

3810 W. Lakeshore Drive

Baton Rouge, LA 70808

Telephone: (225) 578-2111

Telecopy: (225) 578-5524

Office of the Chancellor
Louisiana State University
156 Thomas Boyd Hall
Baton Rouge, LA 70803
Telephone: (225) 578-6977
Telecopy: (225) 5785982

Section 8.10 Delay or Omission.

No delay or omission in the exercise of any right or remedy accruing to the State upon any breach
by LSU under this Agreement shall impair such right or remedy or be construed as a waiver of any
breach theretofore or thereafter occurring. The waiver of any condition or the breach of any term,
covenant, or condition herein or therein contained shall not be deemed to be a waiver of any other
condition or of any subsequent breach of the same or any other term, covenant or condition herein
or therein contained.
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Section 8.11 Venue.

The 19th Judicial District Court, East Baton Rouge Parish, State of Louisiana, shall be deemed to
be the exclusive court of Jurisdiction and venue for any litigation, special proceeding or other
proceeding as between the parties that may be brought, or arise out of, in connection with, or by
reason of this Agreement. LSU does not waive any sovereign immunity it may have by signing
this Agreement.

Section 8.12 Discrimination Clause.

LSU agrees to abide by the requirements of Title VI and VII of the Civil Rights Act of 1964, as
amended, by the Equal Opportunity Act of 1972, Federal Executive Order 11146, the Federal
Rehabilitation Act of 1973, as amended, and the Vietnam Era Veteran's Readjustment Assistance
Act of 1974, Title IX of the Education Amendments of 1972, and the Age Act of 1975. In addition,
LSU agrees to abide by the requirements of the Americans with Disabilities Act of 1990. LSU
agrees not to discriminate against participants due to race, color, religion, sex, disabililies or
national origin. LSU agrees to ensure that all services will be delivered without discrimination due
to race, color, religion, sex, national origin or disabilities. LSU shall not discriminate on the basis
of sexual orientation in any matter relating to employment.

Section 8.13 Contract Approval.

This contract shall not become a valid contract until all appropriate parties, including the Division
of Administration - Office of Contractual Review, have approved it.

IN WITNESS WHEREQOF, the parties hereto have caused these presents to be executed by
their respective duly authorized and undersigned officers, in the presence of the undersigned
competent witnesses, as of the day and year written below, after a due reading of the whole
document.

THUS DONE AND SIGNED, this %! day of December 2008 at Baton Rouge,
Louisiana.

WITNESSES: STATE OF LOUISIANA,

DIVISION OF ADMINISTRATION

i gnatur;?_/ Angele Davis, Commissioner
‘S Anet— Smeny

Prlnt Name
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[Signature Page for Cooperative Endeavor Agreement]

THUS DONE AND SIGNED, this g e day of December, 2008, at Baton Rouge,
Louisiana,

WITNESSES: STATE OF LOUISIANA,

/ 7 DEPARTMENT OF ECONOMIC DEVELOPMENT
)4%“47 /fjﬂ/ «m/ By: MantX

~Witness gnature Steph€n Moret, Secretary
Yy J))cm il (/‘
Print Namd

W/Ag:k o ¥
tn one
es,s’/ ljn ﬁ_?%)(t a/a/‘%

Pnnt Name

THUS DONE AND SIGNED, this é) day of December, 2008, at Baton Rouge,
Louisiana.

WITNESSES: CITY OF BATON ROUGE /
PARISH OF EAST BATON ROUGE

Witness Signatuy V[el\ n L “Klp”} lden

m_}e@dm—c
Print-Name APPROVED
s ( tiea e sgmne
st AU~
Wi fness ignature DE -
E/]ﬁ ) 74/( s Mﬂ%
Print Name
, DIRECTOR
THUS DONE AND SIGNED, this day of December, 2008, at Baton Rouge,
Louisiana.
WITNESSES: BOARD OF SUPERVISORS OF LOUISIANA
STATE UNIVERSITY AND A LTURAL

EC ICAL COLLE

Ka., Nl

Zess ngnature Dr '- : Lombard1 President
j é‘/ Lojuis State University System

P;tNaml‘:3 “ E “ /! f\/) AB“HROMED//
(B oS T

", § LT S
Print Name:

12
4752972



EXHIBIT A

Project Budget
STATE EXPENDITURES
Initial Build Qut at LSU Facility $ 505,000.00
Use Fees EA’s Operations years 1 through 3 340,000.00
Construction and Equipment at 1,000,000.00
t/b/d/ LSU Digital Media Facility
Use Fees EA’s Operations years 4 through 10 3.255,000.00

Total State Expenditures

CITY-PARISH EXPENDITURES
Initial build Out at LSU Facility $75,000.00
Total City-Parish Expenditures

TOTAL PROJECT BUDGET

5,100.000.00

$75,000.00

5,175.000.00



LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Agreement”) is entered into effective as of the Ist
day of February, 2013 (the “Effective Date™), by and between

LOUISIANA STATE UNIVERSITY SYSTEM RESEARCH AND
TECHNOLOGY FOUNDATION, a Louisiana nonprofit corporation organized
and existing under the laws of the State of Louisiana, domiciled in the Parish of East
Baton Rouge, appearing herein through and represented by Arthur R. Cooper, its
duly authorized Chief Executive Officer appointed by its Board of Directors
(hereinafter referred to as the “Foundation™),

and

ELECTRONIC ARTS INC., a Delaware corporation, TIN 94-2838567, appearing
herein through and represented by Curt Wilhelm, Vice President, Corp. Services &
Facilities, Electronic Arts, Inc. (hereinafter referred to as “EA™).

RECITALS

WHEREAS, EA is engaged in the business of testing interactive digital games:

WHEREAS, the Foundation desires to lease to EA, and EA desires to lease from the
Foundation, certain space in the Louisiana Digital Media Facility, a digital media building |
located on East Parker Boulevard, LSU Campus, in Baton Rouge, Louisiana (the “LDMF”); !

WHEREAS, EA and Louisiana Department of Economic Development (“LED™) have
entered into a Cooperative Endeavor Agreement dated August 20, 2008 (“CEA”) which provides
that the State of Louisiana will provide certain incentives to encourage the location of EA in
Baton Rouge;

WHEREAS, the parties agree and acknowledge that their intent is that this Agreement is
entered into contingent upon and in connection with the modification of the CEA with the State
of Louisiana and LED, to provide for, among other things, continuing financial incentives to be
provided for EA in connection with EA’s occupation of the Premises (as defined below) and full
payment of all Rent, utilities and other support hereunder on behalf of EA. The continuation of
the benefits to EA contained in the CEA are significant inducements for EA entering into this
Agreement;

WHEREAS, the parties agree that this Agreement shall not become effective until EA
has terminated the Participation and Use Agreement between EA and the Board of Supervisors
of LSU & Agricultural and Mechanical College, and amended the CEA to incorporate this
Agreement as a replacement Exhibit to the CEA;

NOW. THEREFORE. for the consideration hereinafter set forth, the parties agree as
follows:

EXHIBIT
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1. PREMISES

THE FOUNDATION HEREBY LEASES TO EA THE PREMISES CONTAINING A
TOTAL GROSS TENANT AREA OF 28,253 SQUARE FEET OF OFFICE SPACE,
INCLUDING THE ENTIRE THIRD FLOOR OF THE LOUISIANA DIGITAL MEDIA
CENTER DESCRIBED MORE FULLY ON EXHIBIT “A” ATTACHED HERETO (THE

“PREMISES™).

2. SERVICES

The Foundation hereby also agrees to provide EA the following services:

(a)

(b)

(©)

(d

()

®

g)

The Foundation shall provide EA access to, and use of, any common areas
related to the Premises (herein “Common Areas™).

The Foundation shall provide EA, at EA’s expense and at EA’s request, access to
local and long distance telecommunication services, which charges shall be
established by the Foundation and billed to EA. Such charges shall be at
standard rates charged to all Foundation tenants,

The Foundation shall provide EA with reasonably adequate parking for EA’s
staff, contractors and invitees to the Premises at no additional cost to EA in the
450 space parking lot adjacent to the Premises. Landlord shall exercise
commercially reasonable efforts to ensure that such spaces are EA' at all hours
including after hours, however during LSU home football games and other large
events on the LSU Campus, Landlord will provide EA with notice of the event
and work with EA to provide parking and or transportation to EA’s staff to allow
them access to the Premises

The Foundation shall provide EA, at EA’s expense and at EA's request,
reasonable use of a facsimile machine, word processing equipment, and
secretarial support and EA shall pay all charges for such use as established by
the Foundation.

The Foundation will allow EA to use furniture, fixtures and equipment when
available at no additional cost.

The Foundation shall provide EA with routine janitorial service (as described in
Exhibit “B™ hereto) at the Foundation’s cost. Extraordinary cleaning or
janitorial services may be provided by the Foundation, in its sole discretion, at
EA’s expense and at an agreed upon price, which shall not exceed $ 16.50 per
hour during the first year of this agreement with an annual increase on no more
that 5% per year each year thereafter.

The Foundation shall provide EA with utilities as set forth in Section 27 of this
Agreement at the Foundation’s cost.

3. RENT AND OTHER CHARGES
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EA shall pay the Foundation the following rent and other charges:

(a) RENT:

(i)

(i)

EA or the Louisiana Department of Economic Development (the “LED™)
shall pay the Foundation monthly rent in the amount of $38,750.00 (the
“Rent”). Except as set forth hereinbelow, the Rent shall be due and
payable in advance on the first day of each calendar month at the
Foundation’s address designated in Section 23 (or such other address as
the Foundation may designate in accordance with the provisions of
Section 23) (each a “Monthly Rent Installment™). The Monthly Rent
Installment shall be in payment of all services provided by the Foundation
to EA except use of those items set forth in Section 2(c) above,
extraordinary cleaning or janitorial services, extraordinary utility costs,
internet, phone charges. and other telecommunication services and
equipment, and any other amounts charged pursuant to Section 3(c)
hereof, all of which shall be the responsibility of EA. EA shall have no
obligation for payment of maintenance and area costs, operating expenses,
taxes, insurance or any other costs except as expressly set forth this
Agreement.

Notwithstanding anything to the contrary contained herein, payment of the
Monthly Rent Installment by the LED shall be considered payment by
EA.In the event that the Foundation has not received the Monthly Rent
Installment from LED, or another Louisiana state agency on EA’s behalf,
the Foundation shall provide EA with written notice of such failure to pay.
EA shall then have forty-five (45) days from the date it receives such
notice either to pay the Monthly Rent Installment or to vacate the
Premises, in which case no unpaid Rent shall be due from EA to the
Foundation and the Foundation shall look to LED for payment of any
unpaid Rent.

() TELECOMMUNICATION CHARGES: EA shall pay for telecommunication
services and equipment at rates established by the Foundation or by outside
providers that EA contracts with directly and outside of this Agreement.

© OTHER SERVICE CHARGES: Charges for other services as referenced
herein, and which have been specifically requested by EA, shall be paid by EA to
the Foundation upon receipt of invoices for same. Such service charges owed to
the Foundation over forty-five (45) days past due shall constitute a default under
this Agreement: and

(d) NSF CHARGES: A $75 NSF Fee will be assessed to EA for any checks
payable to the Foundation returned unpaid for any reason.
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4. TERM

The term of this Agreement is seventy-one (71) months, commencing February 1, 2013
and ending December 31, 2018 (the “Term™), unless extended as set forth herein. Any changes
to the Term of this Agreement must be agreed to in writing by both parties.

5. RENEWAL

EA may renew this Agreement at EA’s sole option for a period of five (5) years on the
same terms and conditions as set forth herein. If EA desires to renew this Agreement for a term
of five (5) years, it must provide the Foundation with a written request, at least thirty (30) days
prior to the expiration of the original Term of this Agreement, which renewal is conditioned
upon payment by EA of all sums then due and owing by EA to the Foundation pursuant to this
Agreement or otherwise. The Monthly Rent Installment for any additional term shall be
determined on the basis of $18.00 per square foot.

6. TERMINATION OF AGREEMENT

This Agreement may be terminated by either party upon an event of default of the other
and expiration of the applicable cure period as set forth herein without the cure of the default
having been accomplished.

In addition to any other right of EA to terminate this Agreement, this Agreement may be
terminated by EA upon thirty (30) days prior written notice to the Foundation for no reason or
for any reason whatsoever.

If this Agreement is terminated for any reason, the Foundation shall be entitled to recover
from EA or LED all sums due by EA to the Foundation up to and including the date of actual
surrender of the Premises to the Foundation.

7. CARE AND USE OF FACILITIES

EA shall occupy and use the Premises only for general office use, and for such other uses
as are reasonably associated with or necessary for the conduct of EA’s business therein,
including, specifically and without limitations, the operation of the WW QA North American
Test Center related to EA’s interactive digital games (herein “EA’s Use”) and for no other
purpose. During the Term of this Agreement, the Foundation shall not permit occupancy or use
of the Premises or any other part of the LDMF by any person or entity, other than EA, that is
engaged in the production of video or digital games and any directly related business without
EA’s prior written consent thereto.

Subject to EA’s right to use and occupy the Premises for EA’s Use, EA shall not permit
any conduct or condition which may endanger, materially disturb or otherwise unreasonably
interfere with the normal operations of any other LDMF occupant or with the management of the
LDMF. The Foundation shall not permit any conduct or condition arising out of occupancy by
any other LDMF occupant which endangers, materially disturbs or otherwise unreasonably
interferes with EA’s use of the Premises and its normal operations therein. EA may use all
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Common Areas only for their intended purposes. The Foundation shall have exclusive control of
all Common Areas at all times.

EA shall comply with all health, safety, environmental and other ordinances and laws
now existing or to be enacted, and the rules and regulations established or to be established by
the Foundation. EA shall maintain and keep the Premises in a neat, clean and orderly condition,
as a prudent administrator, during the Term of this Agreement, or any extension thereof, and
shall not cause damage to or defacement of same. At the termination of this Agreement, whether
by expiration or termination, EA shall, without further notice, deliver to the Foundation
management at the address set forth in Section 23 all of the keys to the Premises, all of the
parking access cards and permits issued to EA, and all of the fumniture and fixtures assigned to
EA; deliver possession of the Premises and appurtenances to the Foundation; and clean the
Premises such that it is free from trash and in the original condition as received (save and except
any alterations, additions and improvements consented to in writing by the Foundation as
provided herein), reasonable wear and tear accepted. EA shall not cause an increase in the fire or
hazard insurance premiums by EA’s use of the Premises. EA shall not conduct any unlawful
trade, occupation, or operation in the Premises or in the LDMF.

8. ALTERATIONS OR IMPROVEMENTS

The Foundation is providing hereunder a newly constructed tenant space making up the
Premises, including all furnishings, fixtures and equipment in accordance with the plan attached
hereto and made a part hereof. EA shall pay only for those items that shall be owned by EA,
including internal signage and logos, access and CCTV systems for the Premises, audio-visual
and other equipment not provided by the Foundation in the new construction, and all EA IT
owned equipment, including servers, switches and related equipment. EA shall install and own
the access system on the third floor which shall be separate from the Foundation’s building
access system. EA’s access system shall have the ability to open the main building entrance
door on the first floor. EA shall also install and own a CCTV system on the third floor to
monitor the Premises. EA shall not make or allow to be made any alterations, modifications or
improvements, other than minor cosmetic changes such as painting and floor coverings, in and to
the Premises or the LDMF without first obtaining the written consent of the Foundation which
consent shall not be unreasonably withheld. Such consent shall be obtained from the Chief
Executive Officer of the Foundation. Any and all such other alterations, modifications. or
improvements made by or through EA shall become the property of the Foundation and shall be
surrendered to the Foundation at the termination or expiration of this Agreement or any
extensions or renewals thereof without compensation. Any such alterations. modifications or
improvements shall not impair the safety or the appearance of the Premises or the LDMF and
shall be made according to all applicable laws, ordinances, regulations and policies, including
but not limited to those of the Foundation and LSU. At the termination of this Agreement, if the
Foundation directs by written notice to EA, EA, at its sole expense, shall promptly remove any
additions from the Premises and/or restore to the Premises any modifications or improvements
designated by the Foundation and repair any damage caused by such removal and restore the
Premises to its original condition.

Notwithstanding the foregoing, EA shall have the right to erect, maintain and operate on
the roof of the LDMF certain antenna and satellite communications facilities for its own use,
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including without limitation utility lines, transmission lines, electronic equipment, transmitting
and receiving antennas, and other supporting equipment and structures thereto (the
“Communications Facilities”). In connection therewith, EA shall have the right to perform all
work necessary to prepare, maintain and alter the Communications Facilities for EA’s business
operations and to install transmission lines in connection with the Communications Facilities.
The Foundation reserves the right to observe the erection, maintenance and installation of the
Communications Facilities, and reserves the right to approve the connection details to the
existing roof or building structure. The Foundation shall not be responsible to EA, and EA holds
the Foundation harmless, with respect to any interference by other antenna or rooftop structures
either now existing or to be erected in the future. Title to the Communications Facilities shall be
held by EA, and all of the Communications Facilities shall remain EA’s personal property and
are not fixtures. EA has the right to remove all Communications Facilities at its sole expense on
or before the expiration or earlier termination of this Agreement; provided, however, that EA
shall repair to the Foundation’s reasonable satisfaction any damage to the LDMF caused by such
removal and restore the LDMF to its original condition.

EA agrees to pay promptly all sums allegedly due and payable for any work, labor or
services performed or materials supplied to the Premises and to have canceled immediately, by
posting bond or otherwise, any lien or encumbrance placed on the property of the Foundation as
a result of any work authorized or allowed by EA. EA shall indemnify and hold the Foundation
harmless from any and all claims, liens, or costs (including attorney’s fees), which arise from any
work authorized or allowed by EA.

9. SIGNS

The general design, location, size and nature of EA’s signage (the “Signage Plan™), has
been approved by EA, the Foundation and the LSU System and is attached to this Agreement as
Exhibit “C” and made a part hereof. The Signage Plan specifies which interior signage shall be
furnished and maintained by the Foundation at its expense, and which signage shall be furnished
and maintained by EA at its expense. Except for EA’s Signage as described and included within
the Signage Plan, EA shall not place any signs in or on the Premises or the LDMF other than
signs that are located wholly within the interior of the Premises and not visible from the exterior
of the Premises. EA shall remove its signs at the termination of this Agreement, shall repair any
resulting damage, and shall restore the Premises and the LDMF to their condition existing prior
to the installation of EA’s signs. EA shall not otherwise mark, paint, drill into or in anyway alter
the windows, doors, walls, ceiling, partitions or floors of the Premises or the LDMF other than as
allowed by Section 8 above, without the prior written consent of the Foundation.

10. MAINTENANCE

The Foundation shall maintain the LDMF, including the Premises, the Common Areas,
the building systems and any other improvements owned by the Foundation located in the LDMF
or on the Common Areas in good order and repair at all times. If EA becomes aware of any
condition that is the Foundation’s responsibility to repair, EA shall promptly notify the
Foundation in writing of the condition. The Foundation shall not be obliged to make any repairs
caused by the fault, negligence, acts or omissions of EA or those of EA’s agents, directors,
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officers. employees, or visitors, and the Foundation shall not be liable for any damages caused
thereby, and any such repairs shall be made at the sole expense of EA.

EA shall keep the Premises in a neat and orderly condition. Except for those alterations,
repairs and replacements occasioned by normal wear and tear (which shall be the responsibility
of the Foundation), or unless caused by the negligence or willful misconduct of the Foundation,
alterations, repairs and replacements to the Premises, the LDMF or the Common Areas, made
necessary because of: (i) any EA alterations, modifications or improvements made in
accordance with the terms of this Agreement; (2) any use or circumnstances special or particular
to EA; or (iii) any act or omission of EA or its directors. officers. employees or visitors, shall be
made at the sole expense of EA.

11.  INSURANCE

EA shall, during the.entire term hereof, keep in full force and effect a policy or policies
of commercial general liability, property damage, and fire insurance, acceptable to the
Foundation, with respect to the Premises, and the business and operations of EA in or about the
Premises and the LDMF, with combined single limits of commercial general liability of not less
than two million ($2,000,000.00) dollars per occurrence and five million ($5,000,000.00) dollars
general aggregate issued by a solvent insurance company acceptable to the Foundation,
authorized to do business in the State of Louisiana, and bearing a rating of A+:XV. The
Foundation shall be named as an additional insured on said policies and will be provided a 30
day notification of any policy cancellations, nonpayment of premiums, or policy alterations by
the insurance company.

EA shall carry an Employer’s Liability and Worker’s Compensation Liability Insurance
policy for full coverage and protection against liability to employees.

Prior to the commencement of this Agreement, and at any other time demanded by the
Foundation, EA shall fumnish certificates of all insurance policies required pursuant to this
Agreement, which policies shall be issued to EA and/or the Foundation as their interests may
appear, together with a certification to the Foundation that all such insurance is in force and will
not be canceled or otherwise changed or modified during the term of this Agreement or any
extension and/or renewal thereof without notifying the Foundation in writing thirty (30) days in
advance of such contemplated cancellation or modification.

Any insurance carried by the Foundation shall be in addition to that required to be carried
by EA and in the event of dual coverage, the Foundation's insurance shall be considered as
excess coverage.

In addition to the insurance coverage to be provided by EA for the benefit of the
Foundation pursuant to this Section 11, the Foundation shall maintain insurance through the
Office of Risk Management against loss or damage to the Premises and the LDMF with coverage
for perils as set forth under the “Causes of Loss-Special Form™ or equivalent property insurance
policy in an amount equal to the full insurable replacement cost of the Premises and the LDMF
subject to a commercially reasonable deductible not less than $1,000.00 (excluding coverage of
EA’s personal property and any alterations by EA), for damage to property arising out of any one
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occurrence. The Foundation further agrees to carry, or cause to be carried, during the Term,
insurance for fire, extended coverage, vandalism and malicious mischief, insuring the
improvements located within the Premises, for the full insurable replacement value thereof, the
Foundation also agrees to carry, or cause to be carried. during the Term hereof, workmen’s
compensation insurance and public liability insurance on the Premises, providing coverage of not
less than $1,000,000 combined single limit with a $4,000,000 general aggregate limit (which
general aggregate limit may be satisfied by an umbrella liability policy), for bodily injury.
personal injury or death. Either EA or the Foundation shall be entitled to make reasonable
requests of the other party to furnish certificates of all insurance policies required pursuant to this
Agreement, which certificates shall be provided within a reasonable amount of time following
such limited and reasonable requests. Notwithstanding anything to the conirary set forth herein,
provision of insurance by the Office of Risk Management, is deemed to comply with the
Foundation’s requirements in this Section 11.

12.  LIABILITY AND INDEMNITY

Except to the extent caused by or contributed to by the negligence or willful misconduct
of the Foundation or its board members, officers, or employees (herein “Foundation
Indemnitees™), EA will protect, indemnify and hold harmless the Foundation Indemnitees from
and against any and all claims, actions, damages, liability and expense (including fees to
attorneys, investigators and experts) in connection with loss of life, personal injury or damage to
property in or about the Premises or the LDMF to the extent caused by the negligence or fault of
EA or its officers, directors, or employees. In case any action or proceeding is brought against
the Foundation Indemnitees by reason of the foregoing, EA, at its expense, shall resist and
defend such action or proceeding, or cause the same to be resisted and defended by counsel
(reasonably acceptable to the Foundation Indemnitees) designated by the insurer whose policy
covers such occurrence or by counsel designated by EA and approved by the Foundation
Indemnitees. EA’s obligations pursuant to this subsection shall survive the expiration or
termination of this Agreement.

Except to the extent caused by or contributed to by the negligence of willful misconduct
of EA or its officers, directors or employees (herein “EA Indemnitees™), and to the extent
allowed by law, the Foundation will protect, indemnify and hold harmless the EA Indemnitees
from and against any and all claims, actions, damages, liability, and expense (including fees of
attorneys. investigators and experts) in connection with loss of life, personal injury or damage to
property caused to any person in or about the Premises or the LDMF to the extent occasioned by
the negligence or fault of the Foundation or its board members, officers or employees. In case
any action or proceeding is brought against the EA Indemnitees by reason of the foregoing, the
Foundation, at its expense and to the extent allowed by law, shall resist and defend such action or
proceeding. or cause the same to be resisted and defended by counsel (reasonably acceptable to
the EA Indemnitees) designated by the insurer whose policy covers such occurrence or by
counsel designated by the Foundation and approved by the EA Indemnitees. The Foundation's
obligations pursuant to this subsection shall survive the expiration or termination of this
Agreement.

13.  SUCCESS OR FAILURE OF EA’S BUSINESS
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EA specifically recognizes and acknowledges that the business venture to be undertaken
by EA depends upon the ability of EA as an independent business person, as well as other
factors, such as market and economic conditions, all of which are beyond the control of the
Foundation. EA acknowledges that success or failure of EA’s business enterprise will be
dependent on the business acumen and diligence of EA. EA agrees that success or failure of
EA’s business will not depend on the Foundation’s performance under this Agreement or any
other agreement with the Foundation, and the Foundation makes no representations or warranties
as to the growth or success of EA’s business. The Foundation shall have no liability to EA
whatsoever for the success or failure of EA’s business including but not limited to any
consequential or incidental damages to EA or to any other person or entity.

14, SUBLEASE, ASSIGNMENT or TRANSFER BY EA

EA shall not enter into nor permit any sublease, assignment or transfer (herein
“Transfer”) of this Agreement or any rights hereunder voluntarily or by operation of law,
without the prior consent of the Foundation, which consent shall not be unreasonably withheld,
conditioned or delayed. Without limitation, EA agrees that the Foundation's consent shall not be
considered unreasonably withheld if (i) the proposed transferee is an existing tenant of the
LDMF or the Foundation, (ii) the business or business reputation of the proposed transferee is
unacceptable to the Foundation, in its commercially reasonable discretion, or (iii) EA is in
default, beyond any applicable cure period, under this Agreement, or any act or omission by EA
shall have occurred, which, with the giving of notice and/or the passage of time, would constitute
adefault. Consent to one Transfer shall not be deemed to be consent to any subsequent Transfer.
In no event shall any Transfer relieve EA from any obligation under this Agreement. The
Foundation’s acceptance of fees from any person shall not be deemed to be a wajver by the
Foundation of any provision of this Agreement or to be consent to any transfer. Any Transfer
not in conformity with this Section 14 shall be void at the option of the Foundation.

In connection with any request by EA for the Foundation’s consent to a Transfer, EA
shall provide the Foundation, at least fifteen (15) days prior to the proposed Transfer, current
financial statements of the transferee certified by an executive officer of the transferee, a
complete copy of the proposed Transfer documents, and any other information the Foundation
reasonably requests. Immediately following the Foundation approving any Transfer, EA shall
deliver to the Foundation an assumption agreement reasonably acceptable to the Foundation
executed by EA and the transferee, together with a certificate of insurance evidencing the
transferee’s compliance with the insurance requirements of EA under this Agreement. EA
agrees to reimburse the Foundation for reasonable administrative and attorney’s fees (not to
exceed $1,000) in connection with the processing and documentation of any Transfer for which
the Foundation®s consent is requested.

Notwithstanding any provision herein to the contrary, the Foundation’s consent shall not
be required for any Transfer by EA to an Affiliate provided that (i) EA provides the Foundation
notice of the Transfer at least fifteen (15) days prior to the effective date thereof, together with
current financial statements of the Affiliate certified by an executive officer of the Affiliate, and
(if) EA delivers to the Foundation an assumption agreement reasonably acceptable to the
Foundation executed by EA and the Affiliate, together with a certificate of insurance evidencing
the Affiliate’s compliance with the insurance requirements of EA under this Agreement. For
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purposes of this Agreement, “Affiliate” shall be defined to mean a company or other person
controlling, controlled by, or under common control with, EA, where “control” shall mean the
direct or indirect control by ownership or otherwise of more than fifty percent (50%) of the
outstanding voting shares, ownership or voting rights, or other similar measure of control.

Notwithstanding any provision herein, no prior consent from or notice to the Foundation
shall be required for any Transfer by EA pursuant to a merger, by operation of law or otherwise.

15. DEFAULT

The occurrence of any of the following at any time after the commencement of the Term
of this Agreement shall be an event of default under this Agreement:

(a) Subject to EA's right of termination of this Agreement upon providing the
Foundation written notice of same, as provided in Section 6 hereof, should EA abandon
or discontinue the use of the Premises for the purposes stated herein, or should EA fail to
pay any one of the Monthly Rent Installments timely or to make any other payments
required by this Agreement, except as otherwise set forth herein;

(b) In the event of the failure of LED or any other Louisiana state agency to
make payments under Section 3(a), the failure of EA to either pay Rent or to vacate the
Premises within forty-five (45) days of receiving written notice from the Foundation of
such LED’s failure;

() Should either party become insolvent, fail to pay any debt when due, file a
voluntary petition for relief under or pursuant to any Chapter within Title 11 United
States Code, in or with any court of the United States, or should proceedings be instituted
or a petition filed against either party looking to the appointment of a receiver or syndic
or seeking an order for relief pursuant to 11 USC Section 303, to place either party in
involuntary bankruptcy:;

(d) Should either party make an assignment for the benefit of creditors;

] Should either party suffer its interest in this Agreement or any portion of
the Premises or the LDMF to be seized, attached or otherwise taken or encumbered under
any writ, claim or lien;

H Should destruction, damage or defacement occur to the Premises, the

LDMTF or any other property of one of the parties hereto by the actions, omissions or fault
of the other party hereunder;

(2) Should either party fail to cure promptly any hazardous condition that has
occurred or is reasonably likely to occur which that party has created or allowed after
fifteen (15) days written notice from the other party; or

h) Should either party breach any of its obligations to the other pursuant to

this Agreement or otherwise, or fail to comply with any of the other terms, provisions,
covenants of stipulations of this Agreement.
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Upon the occurrence of any of the above described defaults, the non-defaulting party may
give notice of such occurrence in writing to the other party at the address set forth in Section 23
hereof. If the default shall not be cured within thirty (30) days of receipt of such notice (except
as to Section 15(f) which provides for a fifteen (15) day notice), the non-defaulting party may, at
its sole option, at any time thereafter:

(a) Declare and make, by written notice of to the defaulting party, all sums
due under this Agreement or any part of the unpaid sums immediately due and payable,
or proceed one or more times for past due Monthly Rent Installments without prejudicing
the non-defaulting party’s rights to proceed later for any sums for the unexpired term; and

(b) Terminate this Agreement by written notice to the defaulting party, collect
fees accrued to the date of surrender of the Premises, provided that no such termination of
this Agreement shall relieve the defaulting party of its liability and obligations under this
Agreement incurred prior to such termination. and, if the non-defaulting party is the
Foundation, reenter and relet the Premises; and

(c) Recover from the defaulting party all unpaid sums due under this
Agreement, as well as any additional sums provided for by law, including attorney’s fees
or as otherwise provided in this Agreement, to the extent allowed by law, for which the
defaulting party is liable or for which the defaulting party has agreed to indemnify the
other party under the provisions of this Agreement; and

(d) Exercise any other right or remedy provided to the non-defaulting party by
law and/or pursuant to this Agreement, including, but not limited to, an action for specific
performance of the terms of this Agreement and/or a claim for recovery of damages
suffered by the non-defaulting party as a result of the default by the other party.

Either party shall have the right to sue for accrued fees in the same proceeding with any
other demand it is entitled to make. Any default or delinquency on the part of one party or any
failure of the other party to exercise any option above given the non-defaulting party or the
exercise by the non-defaulting party of the right to sue for any accrued fees, shall not bar or
abridge the right of the non-defaulting party to exercise any of said options upon any subsequent
delinquency or default or to insist thereafter upon a strict compliance with said provisions, and
nothing herein shall impair any other or additional right or remedy not in conflict with the
foregoing provisions which the non-defaulting party may have by law or in equity.

In addition, as provided herein, the non-defaulting party shall have the right, at its sole
option, to correct any default by the defaulting party and charge the defaulting party for any and
all reasonable costs incurred by the non-defaulting party relative to same; and the defaulting
party agrees to reimburse the non-defaulting party for such charges, including, to the extent
allowed by law, its attorney’s fees, within ten (10) days from receipt of written demand from the
non-defaulting party.

16. SURRENDER OF PREMISES BACK TO THE FOUNDATION

Should the Agreement be declared terminated or upon expiration of its Term, EA shall
surrender the Premises to the Foundation immediately, hereby waiving any notice of eviction
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therefrom. If the Foundation terminates this Agreement, as provided above, the Foundation may
assign the Premises to another at its discretion or make any use of the Premises as the
Foundation so desires.

17. END OF TERM

EA shall surrender the facilities at the end of this Agreement in good order and condition
except for reasonable wear and tear.

18. HOLDING OVER

Should EA hold over after the Term of this Agreement expires, with the Foundation’s
written approval, this Agreement shall continue on a month-to-month basis for a Monthly Rent
Installment of one hundred twenty five percent of the prior month’s Monthly Rental Installment.
and for payment by EA of all other fees and charges set forth herein, and upon all of terms and
conditions specified in this Agreement.

19. RELATIONSHIP OF THE FOUNDATION AND EA

Neither party hereto shall use any trademark, service mark, trade name or other indicia of
the other party, nor shall either party hold itself out as having any business affiliation with the
other party without having specific written agreement from the other party and upon cause shall
issue public disclaimers to that effect. It is not the intent of this Agreement that either party shall
gain any advantage for soliciting and selling any goods or services to employees, students,
customers, or agents of the other party. Each party is specifically prohibited from direct
solicitation and sale of the other party’s owned or leased property. This Agreement does not
create a partnership, joint venture or any other implied or inadvertent relationship between the
parties.

20. WAIVER

No waiver by either party or its successors or assigns, of any breach of any of the
obligations or conditions herein contained to be performed by the other party, shall be construed
as a waiver of any succeeding breach of the same or any other obligation or condition of this
Agreement.

21. DONATION, ASSIGNMENT OR TRANSFER BY THE FOUNDATION

Subject to this Agreement, the Foundation may donate, assign or transfer the Premises,
the LDMF or this Agreement to the Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College (“LSU™), or to another non-profit corporation or entity
which meets the requirements of La. R.S. 17:3390 and which is acceptable to LSU, without prior
consent from or notice to EA. In the event of such donation, assignment or transfer by the
Foundation to LSU, all of the provisions of this Agreement as to the rights and obligations of the
Foundation shall thereupon apply to LSU, or such other non-profit corporation or entity and the
Foundation shall thereupon be divested of all rights and be released from all obligations to EA
hereunder occurring thereafter, but none of EA’s rights hereunder shall be terminated or
modified by any such donation, assignment or transfer.
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22 RIGHT OF ENTRY AND INSPECTION

EA shall permit the Foundation and its agents to enter the Premises at all reasonable
times following reasonable notice (except in an emergency) to inspect, maintain, or make
alterations to the Premises or the LDMF, to exhibit the Premises or the LDMF for the purpose of
sale or financing, and, during the last twelve (12) months of the Term, to exhibit the Premises or
the LDMF to any prospective tenant. Provided however, the Foundation shall not bypass the EA
access system more specifically described under Section 8 hereof in entering the Premises, but
will check in at the EA Security Desk and follow all EA access procedures except in case of an
emergency. The Foundation will make reasonable efforts not to inconvenience EA in exercising
such rights and shall respect and keep confidential EA’s proprietary and confidential information
that may be revealed to the Foundation in connection therewith. The Foundation reserves and
shall have the right and power to prescribe weight limits and position of objects located within
the Premises or the LDMF in order to distribute the weight properly so that no damage is done
from overloading.

23. NOTICES

All notices or other communications to the Foundation and EA shall be sent registered or
certified mail or hand delivered to each party’s address as follows:

The Foundation: Louisiana State University System Research &
Technology Foundation
Attention: Chief Executive Officer
101 Louisiana EmergingTechnology Center
East Parker Boulevard
LSU Campus
Baton Rouge, Louisiana 70803
EA: Electronic Arts, Inc.
Attention: Steve Berry, Sr. Manager, Facilities,
Electronic Arts-Tiburon
Louisiana Business andTechnology Center
Louisiana State University
South Stadium Drive
Baton Rouge, Louisiana 70803
With a copy to: Curt Wilhelm
209 Redwood Shores Parkway
Redwood City, CA 94065

With a copy to: Russell Evans

209 Redwood Shores Parkway
Redwood City, CA 94065

Notice to the above addresses shall be sufficient for any reason unless a change of
address has been sent by certified mail. All matters which must be approved by the Foundation
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and all items which must be delivered to the Foundation shall be processed through the
Foundation’s Chief Executive Officer, who shall be the Foundation’s Coordinator of this project.

24, QUIET ENJOYMENT

The Foundation covenants that EA. upon performing all of its covenants, agreements and
conditions of this Agreement, shall have quiet and peaceful occupation of the Premises as against
anyone claiming by or through the Foundation, subject, however, to the terms of this Agreement.

25.  COMPLIANCE WITH LAWS/BUILDING RULES AND REGULATIONS

EA will, at its expense, promptly comply with all laws now or subsequently adopted
pertaining to the Premises, the LDMF, parking areas for the LDMF or EA’s Use, but it is
expressly understood that the Foundation has constructed the Premises and the LDMF to be in
compliance with ADA requirements for EA’s Use. Unless the cost thereof is paid by EA, neither
EA nor its agents shall use the Premises in any manner that under any law or regulation would
require the Foundation to make any alteration to or in the LDMF or Common Areas. Without
limiting the foregoing, EA shall not change EA’s Use in any manner that would cause the
Premises or the LDMF to be deemed a “place of public accommodation” under the ADA if such
change in EA’s Use would require any such alteration. EA will comply, and will cause its agents
to comply, with the LDMF Rules and Regulations set forth on Exhibit “D” attached hereto. EA
acknowledges that the Foundation may from time to time reasonably amend, delete or modify
existing rules and regulations, or adopt reasonable new rules and regulations for the use, safety,
cleanliness and care of the Premises and the Building, and the comfort, quiet and convenience of
occupants of the Building. Modifications or additions to the Rules and Regulations will be
effective upon notice to EA from the Foundation.

26. CONDEMNATION/TAKING

If (a) all of the Premises is the subject of a condemnation or taking (“Taken”), or (b) any
part of the Premises is Taken, but the remainder is insufficient for the reasonable operation of
EA’s business. or (c) any part of the Premises is Taken, but it would be impractical or the
condemnation proceeds are insufficient to restore the remainder for the reasonable operation of
EA’s business, then this Agreement shall terminate as of the date the condemning authority takes
possession. If this Agreement is not terminated, the Foundation shall restore the LDMF and the
Premises to a condition as near as reasonably possible to the condition prior to such taking, the
Monthly Rental Installments and all other fees to be paid by EA hereunder shall be abated for the
period of time all or a part of the Premises is untenantable in proportion to the square foot area
untenantable, and this Agreement shall be amended appropriately. All condemnation awards and
similar payments shall be paid and belong to the Foundation, except any amounts awarded or
paid specifically to EA for removal and reinstallation of EA’s trade fixtures, personal property or
EA’s moving costs, or for EA’s business damages.

27.  UTILITIES AND OTHER SERVICES

Notwithstanding any provision in this Agreement to the contrary, the Foundation shall
furnish utility services for EA’s use of the Premises 24 hours per day, 7 days per week, which
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shall include, but not limited to: (1) electricity; (ii) chilled water/HVAC; (iii) trash removal and
janitorial services pursuant to the cleaning schedule and specifications attached as Exhibit “B;”
(iv) water; (v) elevator service; and (vi) such other services as reasonably appropriate or
necessary.

28. DAMAGE BY FIRE OR OTHER CASUALTY

If the Premises is made wholly or substantially untenantable by fire or other casualty, or
if EA’s use and occupancy of the Premises are wholly or substantially interfered with due to
damage to the Common Areas, then either the Foundation or EA may, by notice to the other
party within sixty (60) days after the casualty or damage, terminate this Agreement. Such
termination shall become effective as of the date of such casualty or damage.

If the Premises is made substantially or wholly untenantable by fire or other casualty and
this Agreement is not terminated as provided above, the Foundation shall restore the Premises to
the condition it was in on the Effective Date of this Agreement, not including any personal
property of EA or alterations performed by EA. If the Foundation does not terminate this
Agreement as provided above, and the Foundation fails within one hundred eighty ( 180) days
from the date of such casualty to restore the Premises as required hereinabove, EA may terminate
this Agreement upon notice to the Foundation delivered within thirty (30) days after the
expiration of the aforesaid one hundred eighty (180) day period.

In the event of termination of this Agreement pursuant to this Section 28, the Monthly
Rental Installment for the month at issue shall be prorated on a per diem basis and paid to the
date of the casualty. If the Premises is untenantable and this Agreement is not terminated, the
Monthly Rental Installment for the month(s) at issue shall abate on a per diem basis from the
date of the casualty until the Premises is ready for occupancy by EA. If part of the Premises is
untenantable, the Monthly Rental Instaliment for the month(s) at issue shall be prorated on a per
diem basis and apportioned in accordance with the part of the Premises which is usable by EA
until the damaged part is ready for EA’s occupancy. Notwithstanding the foregoing, if any
damage was proximately caused by an act or omission of EA or its agents, then in such event,
EA agrees that the Monthly Rental Installment for the month(s) at issue shall not abate or be
diminished during the Term of this Agreement.

29.  IMPROVEMENTS

As of the date of EA’s execution of this Agreement, EA has examined and knows the
present condition of the Premises, the LDMF, the zoning, streets, sidewalks, parking areas, curbs
and access ways adjoining it, and visible easements, and EA accepts them in the condition in
which they now are, without relying on any representation, covenant or warranty by the
Foundation, except as may be expressly set forth herein. EA and its agents shall have the right,
at EA’s and any such agent’s own risk, expense and responsibility, at all reasonable times prior
to the Effective Date hereof, to enter the Premises for purpose of taking measurements and
installing its furnishings and equipment, but only as otherwise allowed by this Agreement
provided that (i) EA does not unreasonably interfere with or delay the work to be performed by
the Foundation, (ii) EA uses contractors and workers previously approved by the Foundation as
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provided below, and (iii) EA obtains the Foundation’s prior written consent or oral consent
thereto (which consent shall not be unreasonably withheld, conditioned or delayed).

30.  CAPTIONS

The captions in this Agreement are for convenience only, are not a part of this Agreement
and do not in any way define, limit, describe or amplify the terms of this Agreement.

3il.  MISCELLANEOQUS

This Agreement shall not be modified in any manner except by an instrument in writing
signed by or on behalf of the parties hereto and no agreement or representation, verbal or
otherwise, made by the Foundation or EA, shall be binding on either party unless incorporated in
this Agreement, The covenants, warranties and obligations contained herein shal] inure to the
benefit of and be binding upon the heirs, administrators and assigns of the respective parties.
The obligations of all persons or entities referred to herein as EA shall be in solido. This
Agreement shall be interpreted under the laws of the State of Louisiana. If any revision of this
Agreement shall be invalid, the remainder of this Agreement shall not be affected thereby. This
Agreement supercedes and replaces all prior agreements between the parties whether written or
oral.

This Agreement is contingent upon the modification of the CEA with the State of
Louisiana and LED to provide for, among other things, continuing financial incentives to be
provided for EA in connection with EA’s occupation of the Premises and full payment of all
Rent, utilities and other support hereunder by LED on behalf of EA. The continuation of the
benefits to EA contained in the CEA are significant inducements for EA entering into this
Agreement. This Agreement shall also not become effective until EA has terminated the
Participation and Use Agreement between EA and the Board of Supervisors of LSU &
Agricultural and Mechanical College and the modification of the CEA has incorporated this
Agreement as a replacement exhibit to the CEA.

[The remainder of this page is intentionally left blank.]
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THUS DONE, READ AND SIGNED in duplicate originals, on the date first above
written, in the presence of the undersigned competent witnesses who have hereunto signed their
names with the parties hercunder.

WITNESSES: ‘ THE FOU :
LUUSSA A )T By:@ Eg
CXZ 0 Arthur R. Cooper
W Chief Executive Officer
/ Louisiana State University
Research & Technology Foundation

Date: 22 V5

WITNESSES: EA:@
O Yoo p gfa,g( By: \;A 5
~ Curt Wilhelm
/Mﬂ/ mv Vice President, Corp. Services & Facilities

W” i / Electronic Arts, Inc.

Date:J;z'/s_/QOI?

CONSENTED TO/APPROVED

PURSUANT TO LA. R.S. 17:3365:

WITNESSES: LSU:
By:

[inscrt name]

[insert title]

Board of Supervisors of

Louisiana State University and
Agricultural and Mechanical College
Date:

[Signature Page for Agreement]
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The following documents are exhibits to this Agreement:

Exhibit “A™
Exhibit “B™
Exhibit “C”
Exhibit “D”
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The Premises

Janitorial Service

Signage Plan

LDMF Rules and Regulations




EXHIBIT “A”
The Premises

EA’s lease space includes the entire third floor of the Louisiana Digital Media Center for a total
Bross tenant area of 28,253 square feet.

Space is designated accordin
9/7/2012.
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EXHIBIT “B”
Janitorial Service

LSU Research & Technology Foundation Janitorial Service

The LSU Research & Technology Foundation (LSURTF) will provide for basic tenant janitorial
services. This service includes daily emptying of trash cans in each unit, vacuuming of carpet,
and cleaning of the kitchen, break rooms, restrooms and common areas. It also includes twice
monthly polishing of hard floor and tiled areas and annual steam cleaning of carpet.

The regular janitorial staff is on site from 9:00 am =2:30 pm daily, Monday-Friday. They can
also be contacted during these hours to address specific needs during these hours. For those
activities that could be disruptive to EA staff, such as vacuuming and floor polishing, the
janitorial staff will try to accomplish them during “off hours” in the evening or at a time that is
convenient to EA.
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EXHIBIT «“C”»
SIGNAGE PLAN

Signage plan to be attached prior to February 1, 2013 Effective Date.
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EXHIBIT D
RULES AND REGULATIONS

A. The plumbing facilities shall not be used for any other purpose other than that for which they are
constructed, and no foreign substance of any kind shall be thrown therein, and the expense of any
breakage, stoppage or damage resulting from a violation of this provision shall be borne by
TENANT who shall, or whose employees, agents and invitees shall, have caused it.

B. Exceptasto TENANT’s customary improvements, TENANT shall not deface wall, ceilings,
glass, partitions. floors, doors, wood, paint, stone or metal work of the Premises or the Building
by marking, nailing, drilling or otherwise defacing.

C. TENANT shall not use, keep or permit to be used or kept, any foul or obnoxious gas or substance
in the Premises or permit or suffer the Premises to be used or occupied in any manner offensive
or objectionable to LANDLORD or other occupants of the Building or Program by reason of any
noise, odors and/or vibrations,

D. TENANT, or its agents, shall not play any musical instrument or make or permit any improper
noises in the Building.

E. TENANT, orits employees, shall not loiter in the entrance or corridors of the Building or
Program, or in any way obstruct the sidewalks, hallways and stairways and shall use the same
only as a means of access to and from the Premises.

F. LANDLORD may limit weight, size and position of al} safes, fixtures and other equipment used
in the Premises. In the event TENANT shall require extra heavy equipment, TENANT shall
notify LANDLORD of such fact and shall pay the cost of structural bracin g to accommodate
same. All damage done to the Premises or the Program by putting in, or taking out, or
maintaining extra heavy equipment shall be repaired at the expense of the TENANT.

G. TENANT shall not do anything in the Premises, or bring or keep anything therein, which will in
any way increase or tend to increase the risk of fire or the rate of fire insurance or which shall
conflict with the regulations of the Fire Department or the law or with any insurance policy on the
Premises or any part thereof, or with any rules or regulations established by any administrative
body or official having Jurisdiction, and it shall not use any machinery therein, even though its
installation may have been permitted, which may cause any unreasonable noise, or jar or tremor
to the floor or walls, or which by its weight might injure the floors of the Premises.

H. Keys for the Premises shall be provided to TENANT by LANDLORD and TENANT shall return
to LANDLORD any such keys upon termination of the Lease. TENANT shall not change locks
or install other locks on doors of the Premises without receiving prior written approval from
LANDLORD and providing LANDLORD with appropriate keys for such locks.

1. No personnel shall enter or remain in the Building or Program while intoxicated or under the
influence of liquor or drugs. LANDLORD shall have the right to exclude or expel any person
who, in the absolute discretion of LAN DLORD, is under the influence of liquor or drugs.
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TENANT and its agents and employees shall not bring into nor keep within the Premises any
animal or bird, however; this rule does not apply to dogs trained to assist individuals with a
disability. TENANT and its agents and employees shall not throw refuse or other substances or
litter of any kind in or about the Premises except in receptacles placed therein for such purposes
by LANDLORD or governmental authorities.

TENANT shall not install any form of window covering or ventilators or similar devices visible
from the outside of the Premises without the prior written consent of LANDLORD.

All freight must be moved into, within and out of the Premises only during such hours and
according to such regulations as may be posted from time to time by LANDLORD.

- No aerial, antenna or dish shall be erected on the roof or exterior walls of the Premises or on the

grounds, without in each instance the written consent of LANDLORD. Any aerial, antenna or
dish so installed without such written consent shall be subject to removal without notice at any
time.

TENANT shall not burn any trash or garbage at any time in or about the Building.

No waiver of any rule or regulation by LANDLORD shall be effective unless expressed in
writing and signed by LANDLORD or its authorized agent.

TENANT shall abide by any additional rules or regulations which are ordered or requested by
any governmental or military authority.

In the event of any conflict between these Rules and Regulations or any further or modified rules
and regulations from time to time issued by LANDLORD and the Lease. the Lease shall govern
and control.

All extension signs shall be in accordance with LANDLORD's sign plan. No other signage shall
be used by TENANT except that which is approved in writing by LANDLORD.

TENANT shall not clean, wash, repair, or otherwise perform any maintenance or service on any

vehicle owned or utilized by TENANT in any of the common areas of the Building or any other
area in plain view of the public.

D-2
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(D)

(£)

Section 2.02

(A)

(2) [i._ur_. :e. The Insurance Reimbursement Amount described and defined
in Subsection 4.02 of the original Agreement, will be paid out of the
PROPERTY Account. In the event that the PROPERTY Account does
not have sufficient funds to pay this amount, the R & T FOUNDATION
will so advise the LSU Designated Representative in writing and LSU will
then remit to the R & T FOUNDATION sufficient funds from the Reserve
Maintenance Fund {or some other source) to cover the deficiency.

! : ] t
does not have sutnicient runas e R & T FOUNDATION will so advise
the LSU Designated Representative in writing and LSU will then remit to
the R & T FOUNDATION sufficient funds to cover the deficiency
provided the deficiency has occurred from expenses that have t n
approved by LSU pursuant to Section 1.01 (D) of this agreement. If the
deficiency is the result of maintenance items, the LSU Designate

Representative will remit the funds from the Maintenance Fund

Accounting. Each quarter, the R & T FOUNDATION will provide the LSU
Representative with an accounting of all revenue received and expenses incurred
in connection with the PROPERTY, as well as a copy of the account statement *
the PROPERTY Account and a comparison, on a year-to-date basis. of the
budgeted amount with the actual expenditures. Any excess funds may be at t
request of LSU be distributed to LSU for payment of expenses of LSU identified
in Section 2.01(B) (less any amounts at current rental rates allocated to space
located in the PROPERTY occupied by LSU) or to additional funds owed to LSU
by the R & T FOUNDATION. Any funds remaining after reimbursement to LSU
may be distributed to the R & T FOUNDATION.

The Reserve Maintenance Fund. LSU will retain from the amount paid pursuant
to Section 2.01 (B) of this Agreement (the “Reserve Maintenance Fun
Amount™) and place it in a separate account maintained by L.SU (the “Reserve
Maintenance Fund”) in an amount as mutually agreed upon by the R&T
Foundation and LSU through the an 1al operating budget process in Subsection
1.01(E) of this amendment.

Amendment of PROPERTY

Existing Space. In the future, any space that is currently occupied by LSU in the
PROPERTY may be made available to 3™ party tenants at LSU’s request and
would be managed under this agreement.












ATTACHMENT IV
OUTSTANDING LIABILITIES OF LSURF

Name of Creditor Amount Owed
TUFF LSU Management LLC $1,700,000
LSU Ag Center 873,000
Technology Transfer Legal Fees 650,000
Accounts Payable 550,000

TOTAL $3,773,000




ATTACHMENT V

3 Year Pro Forma Summary of LSU RF Revenues & Expenses

FY 2020 FY 2021 FY 2022
Tenant Revenue 799,250 1,343,670 1,357,175
Monthly Use Support Payment 250,000 600,000 600,000
Total Operating Revenues 1,049,250 1,943,670 $ 1,957,175
O&M 819,190 818,490 854,700
TUFF Interest 44,725 44,725 44,725
Minimum MRA Funding 25,000 60,000 60,000

Total Operating Expenses (Less Ultilities) 888,915 § 923,215 $ 959,425

Projected Net Revenues 160,335 $ 1,020,455 $ 997,750



ATTACHMENT VI

Three-Year Net Operational Savings to LSU Associated with LSURF-Managed Facilities

FY 2020 - 2022 Annual Average

LSU Cost/Savings FY 2020 FY 2021 FY 2022 Total (Cost)/Savings
LSU Utilities Provided $ (255,000) $ (260,100) $ (265,302) $ (780,402) $ (260,134)
LSURF Management Fee $ (600,000) $ (600,000) $ (600,000) $  (1,800,000) $ (600,000)
LSU Saved O&M $ 1,141,300 $ 1,141,300 $ 1,141,300 $ 3,423,900 $ 1,141,300
Total $ 286,300 $ 281,200 $ 275,998 $ 843,498 $ 281,166

Note: In addition, LSU avoids approximately $1.6M annually in deferred maintenance accrual associated with the LETC
and DMC due to ownership and management by the LSURF.



Request from LSU AgCenter to Approve a Property Exchange with State
Department of Corrections, Hunt Correction Facility at the Reproductive
Biological Research Center, Iberville Parish, St. Gabriel, LA

Research - Extension - Teaching

To: Members of the Board of Supervisors
Date: January 10, 2020

Pursuant to Article VII, of the Bylaws of the Louisiana State University Board of Supervisors, this
matter is a "significant board matter':

Section 1.B. The transfer of title or ownership to any immovable property to or from the Board, whether
by sale, assignment, donation, or other mechanism.

1. Summary of Matter

The Dept of Corrections has requested a 52.5 acre property exchange at our RBC station in St
Gabriel which is adjacent to Hunt Correctional Facility. The reason for exchange is to allow for
construction of a new Women’s Prison that was destroyed and abandoned in the 2016 flood.

The property exchange is beneficial to LSU due to the property being received is more valuable for
the proposed Mitigation Bank at RBC than the property released to Hunt Correctional Facility.

The AgCenter is further requesting the Board of Supervisors to authorize and empower the President
at this time to sign any subsequent agreement(s) regarding the Reproductive Biological Center Property
Exchange which the President believes is in the best interest of LSU.

2. Review of Business Plan

N/A
3. Fiscal Impact

None
4. Description of Competitive Process

N/A

5. Review of Legal Documents

One or more Agreements between State Department of Corrections and the LSU Board of
Supervisors

6. Parties of Interest
e LSU Board of Supervisors

e LSU AgCenter
e State Department of Corrections

Property and Facilities Committee 1



7. Related Transactions
None

8. Conflicts of interests
None.

ATTACHMENTS

I.  Vice President Letter
II.  Draft Act of Exchange with Survey

RESOLUTION

"NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College does hereby authorize Thomas Galligan, Interim
President, Louisiana State University System, to execute agreement(s) necessary to effectuate property
exchange.

BE IT FURTHER RESOLVED that Thomas Galligan, Interim President, Louisiana State
University System, or his designee, be hereby authorized by and empowered for and on behalf of and in
the name of the Board of Supervisors, in consultation with General Counsel, to include in the agreement
any and all provisions and stipulations that he deems in the best interest of the Board of Supervisors."

Property and Facilities Committee



Research - Extension - Teaching

December 20, 2019
To: F. King Alexander, President
LSU
From: William B. Richardson, Vice President

LSU College of Agriculture and AgCenter IL/ >>/9

RE: Property Exchange
State Dept. of Corrections
Hunt Correctional Center
Iberville Parish
St. Gabriel, Louisiana

The Dept of Corrections has requested a 52.5 acre property exchange at our RBC station in

ATTACHMENT I

Office of Vice President for Agricuiture

101 ). Norman Efferson Hall
Baton Rouge, LA 70803-0106
(225) 578-4161

FAX:(225) 578-4143

Accounting Services

103 J. Norman Efferson Hall
Baton Rouge, LA 70803-0106
(225) 578-4648

FAX: (225) 578-0735

Ag Leadership
106 Knapp Hall
Baton Rouge, LA 70803-0106

(225) 578-3659
Mm /0.0__> FAX: (225) 578-5805

Communications

128 Knapp Hall

Baton Rouge, LA 70803-0106
(225-578-2263

FAX: (225) 578-4524

Development and

Corporate Relations

102 J. Norman Efferson Hall
Baton Rouge, LA 70803-0106
(225) 578-7360

FAX: (225) 578-4143

Facilities Planning
210 ). Norman Efferson Hall

St Gabriel which is adjacent to Hunt Correctional Facility. The reason for exchange is to allow  Baton Rouge, LA 70803-0106

for construction of a new Women’s Prison replacing one that was destroyed and abandoned e 8%3 pkglh
in the 2016 flood.

Global Network

. . . . ! South Stadium Road

The property exchange is beneficial to LSU due to the property being received is more :;:0: cﬁa:'::lr f.’,i.,

valuable for the proposed Mitigation Bank at RBC than the property released to Hunt LSU Box 16090

Correctional Facility and is adjacent to Mitigation Bank site.

The AgCenter is further requesting the Board of Supervisors to authorize and empower the

Baton Rouge, LA 70803-0106
(225) 578-6963
FAX: (225) 578-6775

Governmental Relations

President at this time to sign any subsequent agreement(s) regarding the Reproductive 101 J. Norman Efferson Hall

Biological Center Property Exchange which the President believes is in the best interest of

LSU.

Attachments

XC: Hampton Grunewald

Baton Rouge, LA 70803-0106
(225) 578-4967
FAX:(225) 578-4143

Human Resource Management
103 ). Norman Efferson Halt
Baton Rouge, LA 70803-0106
(225) 578-2258

FAX:(225) 578-8284

Information Technology
241A Knapp Hall

Baton Rouge, LA 70803-0106
(225) 578-7650

FAX: (225) 578-3629

Sponsored Programs and
Intellectual Property

104 ). Norman Efferson Hall
Baton Rouge, LA 70803-0106
(225) 578-6030

FAX: (225) 578-6032

For the latest research-based information on just about anything, visit our website: www.LSUAgCenter.com

The LSU AgCenter provides equal opportunities and employment.



ATTACHMENT II

ACT OF EXCHANGE
DRAFT 12/20/19

BE IT KNOWN that before the undersigned Notaries Public, duly commissioned and
qualified in and for their respective jurisdictions, and in the presence of the undersigned

competent witnesses, personally came and appeared:

THE BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY
AND AGRICULTURAL AND MECHANICAL COLLEGE (hereinafter
referred to as “LSU”), a public constitutional corporation organized and existing
under the Constitution and laws of the State of Louisiana, domiciled in the Parish
of East Baton Rouge, said State, appearing herein through XXXX, Interim
President of LSU, who is duly authorized to execute this document,

and
THE STATE OF LOUISIANA (hereinafter referred to as the “State”),
appearing herein by and through its Department of Public Safety and Corrections,
and further represented herein by its duly authorized Undersecretary, Thomas
Bickham, who is duly authorized to execute this document,
who declared that they did and do, by these presents, make an exchange of property on the

express terms and conditions herein set forth.

TRANSFER FROM LSU TO STATE

In consideration of and in exchange for the transfer of land by the State to LSU as
described below, LSU hereby conveys, transfers, sets over, and delivers unto the State the
following described property, to-wit:

A tract of land, consisting of 52.5 acres, more or less, situated in Section 29, Iberville

Parish, Louisiana, and being designated as EOP #1 on the survey prepared by Baton

Rouge Land Surveying, dated XXXXX and attached hereto as Exhibit A.

TRANSFER FROM STATE TO LSU

In consideration of and in exchange for the transfer of land by LSU to the State as
described above, the State hereby conveys, transfers, sets over, and delivers unto LSU the
following described property, to-wit:

A tract of land, consisting of 18.9 acres, more or less, situated in Sections 28 and 57,

Iberville Parish, Louisiana, and being designated as EOP #2 on the survey prepared by

Baton Rouge Land Surveying, dated XXXXX and attached hereto as Exhibit A,

and
A tract of land, consisting of 33.7 acres, more or less, situated in Sections 57 and 89,

Iberville Parish, Louisiana, and being designated as EOP #3 on the survey prepared by
Baton Rouge Land Surveying, dated XXXXX and attached hereto as Exhibit A,
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TO HAVE AND TO HOLD, the above described properties, the one to the other, their
heirs and assigns, in full property forever, free from any lien, mortgage or encumbrance
whatsoever, with full and general warranty of title, and with full subrogation to all rights and
warranty and other rights held by the predecessor-in-title.

The Parties acknowledge and agree that the properties exchanged herein are subject to:
all rights-of-way, servitudes, mineral servitudes, and easements recorded in the public records of
Iberville Parish, Louisiana; all unrecorded legal servitudes including those established through
use and/or maintenance; and those servitudes which may arise by virtue of the location of the
property, such as servitude for drains or the rights of others to use the banks of any navigable
streams (the beds of which are owned by the State of Louisiana) which meander through or are
adjacent to the subject property.

In accordance with La. R.S. 41:901, all oil, gas, minerals, and other mineral rights in, on,
under, or to be produced from the tract transferred herein by LSU to State shall vest with the
State and all oil, gas, minerals, and other mineral rights in, on, under, or to be produced from the
tract transferred herein by State to LSU shall vest with LSU.

Both Parties hereby disclaim any warranty, guaranty, or representation, oral or written,
past, present or future, of, as to, or concerning, (i) the nature and condition of the properties,
including the suitability thereof for any and all activities and uses which any party may elect to
conduct thereon; (ii) the existence of any environmental hazards or conditions thereon; and (iii)
the compliance of the Property or its operations with any laws, ordinances, building codes, or
regulations of any governmental or other body.

Both Parties also take the property exchanged “as is” and waive and release each other
from any and all claims and/or causes of action to which either may have or hereafter may be
otherwise entitled, based on vices or defects in the property exchanged, whether obvious or
latent, known or unknown, easily discoverable or hidden, and particularly for any claims or
causes of action for redhibition pursuant to Louisiana Civil Code Articles 2520, et seq. or for
fitness for ordinary use pursuant to Civil Code Article 2524, et seq. Both Parties further assume
the risk of all vices and defects in the property exchanged and all improvements and component

parts thereof, whether those vices or defects are latent or not discoverable upon simple
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inspection, and including those vices or defects, knowledge of which would deter either from
making this exchange.

Both Parties waive any and all resolutory conditions which may exist and neither Party
may rescind this transaction or exchange.

This exchange is made and mutually accepted by the parties hereto, it being agreed and
understood that the value of the property transferred to LSU meets or exceeds the value of the
property transferred to the State.

The parties acknowledge that no title examination has been conducted, no title opinion
has been rendered, no environmental analysis has been performed, and no title insurance has
been purchased. The Parties understand that they have the right to perform these activities, but
decline to do so. The parties further acknowledge that the property descriptions contained
herein, as well as the surveys referenced herein, were provided to the drafters of this document
by the parties. The Parties expressly release Notaries, as well as the drafters of this document,
from any claim arising out of the information supplied by the Parties or any claims related to
defects in the property.

All parties signing this instrument have declared themselves to be of full legal capacity.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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THUS DONE AND PASSED, before me, the undersigned Notary Public, in the Parish

of East Baton Rouge, State of Louisiana, on the day of , 2020, in the

presence of the undersigned competent witnesses, who hereunto subscribe their names, together

with said LSU, after due reading of the whole.

Louisiana State University and Agricultural and Mechanical College

By:

Name:

WITNESSES:
X

Print Name Signature
X

Print Name Signature

Notary Public
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THUS DONE AND PASSED, before me, the undersigned Notary Public, in the Parish of East

Baton Rouge, State of Louisiana, on the day of , 2020, in the

presence of the undersigned competent witnesses, who hereunto subscribe their names, together

with the State, after due reading of the whole.

State of Louisiana through the
Department of Public Safety and Corrections

By: Thomas Bickham

Undersecretary

WITNESSES:
X

Print Name Signature
X

Print Name Signature

Notary Public
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Request from LSU A&M to Enter into a Lease with Tiger Athletic
Foundation for Construction of Improvements to Rooms 103 and

203 of the Gym Armory Building
®

To: Members of the Board of Supervisors
Date: January 10, 2020

Pursuant to Article VII, of the Bylaws of the Louisiana State University Board of Supervisors, this
matter is a Significant Board Matter.

Section 1.C.5. The lease of any immovable property, as lessee or lessor, where the anticipated use of
the building or land by the lessee would fundamentally transform the building or land and alter the purposes
for which the University can use it.

Section 1.E.1. Any contract or series of related contracts for the construction, renovation, or other
capital improvement of buildings or other immovable property where construction costs are projected to be
greater than $1,000,000.

1. Summary of the Matter

Tiger Athletic Foundation ("TAF"), requests consideration and approval for the University to lease
portions of the Gym Armory Building, housing the Cox Communications Academic Center for Student
Athletes ("Building"), to TAF for the purpose of permitting TAF to renovate and improve Rooms 103 and
203 (the "Work") at TAF's cost and in strict accordance with plans and specifications approved by LSU and
applicable LSU policies and procedures. The planned renovations and improvements will create more
design of the Building by facilitating the relocation of the Computer Lab from Room 203 to Room 103 and
the relocation of learning specialists, currently housed in Room 103, to Room 203.

The proposed lease would be effective on or about May 1, 2020, and terminate on the earlier of March
31, 2021, or donation of the completed Work to LSU, whichever is earlier, unless extended upon written
consent by the President of LSU.

2. Review of Business Plan

TAF has sufficient private contributions and other funds that may be used for the purpose of paying
expenses incurred by TAF for design and construction of the Work and related expenses.

3. Fiscal Impact

The cost of constructing the Work, excluding design, is estimated at an amount not to exceed One
Million Two Hundred Fifty Thousand Dollars ($1,250,000). The estimated cost of the Work may be
increased only with the written consent of TAF and the LSU Representative. All costs and expenses shall
be paid by TAF from private funds.

4. Description of Competitive Process
Based on approved construction drawings, qualified contractors will be asked to submit proposals.
5. Review of Legal Documents

Before execution by the President, all legal documents will be reviewed by LSU for legal sufficiency
and compliance with LSU policies, procedures and practices. Pursuant to the terms of the attached Lease,
the Board will grant to TAF and its contractors rights of access and use of LSU property for the sole purpose
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of performing the Work. Lease provisions include requirements that: construction must be at TAF's
expense; contractors must be licensed in Louisiana and provide labor and materials payment bonds for the
full amount of the construction contract naming TAF and the Board as dual-obligees; unless waived by the
LSU Representative, contractors must provide specific insurance in certain minimum amounts naming the
Board and TAF as additional insureds; and, Plans and Specifications must be approved by the LSU
Representative prior to commencement of construction.

6. Parties of Interest
Board, LSU A&M and Tiger Athletic Foundation are the primary parties in interest.
7. Related Transactions

None

8. Conflicts of Interest

None
ATTACHMENTS
L Draft Lease for Construction of Improvements to Rooms 103 and 203 of the Gym

Armory Building.

RESOLUTION

“NOW, THEREFORE, BE IT RESOLVED that the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College authorizes Thomas Galligan, in his capacity as Interim
President of LSU, to execute a Lease to Tiger Athletic Foundation in order to permit construction of
Improvements to Rooms 103 and 203 of the Gym Armory Building, and to execute related agreements as
may be reasonably necessary to facilitate the project;

BE IT FURTHER RESOLVED that the Board, pursuant to the Uniform Affiliation Agreement
between it and the Tiger Athletic Foundation, finds an acceptable University purpose for Tiger Athletic
Foundation to enter into the proposed Lease, and any related or ancillary contracts and agreements
reasonably necessary for the project; and,

BE IT FURTHER RESOLVED that Thomas Galligan, in his capacity as Interim President of
LSU, or his designee, is hereby authorized by and empowered for and on behalf of and in the name of the
Board of Supervisors, to include in the Lease any and all provisions and stipulations that he deems in the
best interest of the Board of Supervisors.”
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ATTACHMENT I

LEASE AGREEMENT FOR CONSTRUCTION OF IMPROVEMENTS TO
ROOMS 103 AND 203 OF THE GYM ARMORY BUILDING

THIS LEASE AGREEMENT FOR CONSTRUCTION OF IMPROVEMENTS TO
ROOMS 103 AND 203 OF THE GYM ARMORY BUILDING (herein “Lease”) is entered into
as of the dates indicated on the attached Acknowledgments, by and between,

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND

AGRICULTURAL AND MECHANICAL COLLEGE, a public constitutional

corporation organized and existing under the Constitution and laws of the State of

Louisiana, domiciled in the Parish of East Baton Rouge, said State, appearing

herein through, F. King Alexander, in his capacity as President of LSU, duly

authorized and empowered by resolution of said Board of Supervisors (hereinafter

referred to as “Board”),

and

TIGER ATHLETIC FOUNDATION, a Louisiana non-profit corporation

organized and existing under the laws of the State of Louisiana, domiciled in the

Parish of East Baton Rouge, herein appearing through and represented by Richard

B. Perry, its duly authorized President and Chief Executive Officer (hereinafter

referred to as “Foundation”),
provides as follows:

WITNESSETH

WHEREAS, Foundation is a private non-profit Louisiana corporation described in Section
501(c)(3) of the Internal Revenue Code of 1986, as amended, whose tax exempt purpose is to
support the mission and programs of Louisiana State University and Agricultural and Mechanical

College (“University”), a higher education institution under the management and supervision of

Board;
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WHEREAS, Louisiana Revised Statutes 17:3361, et seq., expressly authorizes Board to
lease property to a nonprofit corporation such as Foundation for the purpose of constructing and
renovating buildings, other structures and improvements;

WHEREAS, Board is the owner of the immovable property including but not limited to
the Old Gym Armory Building housing the Cox Communications Academic Center for Student
Athletes and surrounding land as further described on Exhibit “A” (the improvements on the land
are sometimes referred to as the “Building,” and the land and the Building are sometimes
collectively referred to as the “Land”);

WHEREAS, Foundation desires to lease the Land for the purpose of constructing
improvements to Rooms 103 and 203 and making related improvements, all at Foundation’s
expense and in accordance with design standards established by the Board and/or University, and
Board desires to grant Foundation such a lease and limited rights of use and access in order to
facilitate construction of such improvements; and,

WHEREAS, the improvements to be constructed by Foundation pursuant to the terms of
this Lease will be donated by Foundation to Board upon completion of construction and acceptance
by Board in accordance with the terms of this Lease;

NOW THEREFORE, in consideration of the mutual covenants, conditions and
agreements which follow, the parties hereby agree as follows:

CERTAIN TERMS DEFINED

“Applicable Laws,” refers to all laws, statutes, rules, regulations, ordinances, building
codes, resolutions and orders of any Governmental Authority, including but not limited to
applicable rules, regulations and architectural standards of University and Board, applicable to the
parties and substantially affecting the ability of the parties to meet their obligations hereunder;
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 any
third parties.
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“Architect,” refers to any architect or other design professional, including their permitted
successors and assigns, engaged by Foundation to perform architectural or design services with
respect to any phase of the design and/or construction renovation of the Improvements or any
substitute or successor architect or other design professional engaged by Foundation.

“Construction Contract,” refers to one or more agreements for the construction of the
Improvements entered into by and between the Foundation and the Contractor, including all
amendments, modifications, exhibits, schedules, supplements and change orders to all such
agreements.

“Contractor,” refers to the contractor or contractors selected by Foundation to construct
the Improvements and their permitted successors and assigns.

“Effective Date,” refers to May 1, 2020, or the date upon which all of the following have
occurred, whichever is later: (a) this Lease is executed and delivered by the parties hereto; (b) all
necessary approvals of this Lease, as required by Applicable Laws, are obtained; and, (c) the final
Plans and Specifications have been approved and an Authorization to Proceed has been authorized
and issued in accordance with the terms of this Lease, including but not limited to Section 4.1B.

"Force Majeure," refers to any (a) act of God, lightning, hurricane, tornado, and other
extraordinarily adverse and inclement weather, fire, explosion, flood, act of a public enemy, war,
insurrection, riot or civil disturbance; (b) labor dispute, strike, work slow down or work stopped;
and, (c) any other similar cause or similar event beyond the reasonable control of the Foundation.

“Governmental Authorities,” refers to 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, county, parish, district, municipality,
city or otherwise) whether now or hereafter in existence.

“Improvements,” refers to repairs, renovations and other improvements to Rooms 103 and
203 of the Building that will permit the relocation of the Computer Lab from Room 203 to Room
103 and further permit the relocation of learning specialists housed in Room 103 to Room 203, all
of which will be made in accordance with the Plans and Specifications and the terms of this Lease.

“LSU” refers to the Board of Supervisors of Louisiana State University and Agricultural
and Mechanical College, including the campus of the Board at which the Work is to be performed.

“LSU Representative”, refers to the President of LSU or the Executive Vice President for
Finance and Administration and CFO of LSU acting as the President’s designee. With respect to
matters involving construction and design, including, without limitation, approvals of Plans and
Specifications, Change Orders, Authorizations to Proceed, Punch Lists, and Substantial
Completion, the term LSU Representative shall refer to the LSU Associate Vice President for
Facilities and Property Oversight.

“LSU Rules and Regulations” refers to all current and future rules, regulations,
procedures and directives promulgated by or pursuant to authority granted to LSU.

“LSU Construction Monitor,” one or more persons designated and authorized from time
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to time by the Associate Vice President for Facilities and Property Oversight to monitor
Foundation’s construction progress during the construction phase of the Improvements or any
other Work who shall be either a licensed architect or a licensed engineer. The initial LSU
Construction Monitor shall be LSU’s Director of Planning, Design and Construction.

“Payment and Performance Bonds,” refers to payment and performance bonds required
in connection with performance of the Work and described in Section 4D of this Lease.

“Plans and Specifications,” refers to one or more sets of final plans and specifications,
including any amendments thereto, for design of the Improvements, materials selection and
method of construction for the construction of the Improvements and for all Work related thereto,
which have been approved, in writing, by the LSU Representative.

“Punch List,” refers to a list prepared by the Architect and approved by the LSU
Construction Monitor and the LSU Representative, which sets forth those items of Work to be
completed following Substantial Completion, prior to final acceptance.

“Substantial Completion,” refers to the date or dates on which (a) the Architect has
certified to Foundation that the Work (or, if approved by the LSU Construction Monitor and the
LSU Representative, any portion of the Work) has been completed substantially in accordance
with the Plans and Specifications, subject to customary punch list items remaining to be completed,
(b) the LSU Construction Monitor and the LSU Representative have given written approval of the
Architect's certificate, which approval shall not be unreasonably delayed, withheld or conditioned,
and (c) governmental certificates and approvals required to allow beneficial use and occupancy of
the Improvements by the University have been obtained, including, but not limited to, a Certificate
of Occupancy (whether temporary or final if applicable) and State Fire Marshal approval.

“Work,” refers to all work and activities required to be undertaken by Foundation in order
to design and construct the Improvements including, without limitation, the transportation and
storage of materials, the securing of work sites and staging areas, the design, planning and
construction of Facilities and all necessary utility placements, relocations, tie-ins and upgrades.

1.

AGREEMENT TO LEASE

For and in consideration of One Hundred ($100) Dollars and other good and valuable
consideration, Board hereby leases the Land to Foundation, and hereby grants to Foundation such
rights of use and access as are necessary for Foundation to perform the Work. Unless otherwise
agreed to in writing by Foundation and Board, this Lease, including all rights of use and access for
construction purposes, shall terminate upon the earlier of; (a) termination of this Lease in

accordance with the provisions hereof; (b) donation of the Improvements to Board as provided for
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herein; or (¢c) March 31, 2021.
2.

AGREEMENT TO CONSTRUCT AND DONATE IMPROVEMENTS

Foundation agrees to construct the Improvements in accordance with the Plans and
Specifications and to donate the Improvements to Board after completion of the Work. It is
estimated that the total cost to construct the Improvements (excluding design), will not exceed
One Million Two Hundred Fifty Thousand and 00/100 Dollars ($1,250,000.00), all of which cost
and expense shall be paid by Foundation from private donations. The amount estimated for costs
and expense may be increased with the written consent of Foundation and the LSU Representative,
subject to the requirements of Subsections 4.1.A and 4.1.J hereof.

3.

USE OF PREMISES

Foundation may use the Land only for construction of the Improvements. Foundation shall
not use the Land for the sale, distribution, storage, transportation or handling of petroleum or other
similar synthetic products. Foundation shall not make any use of the Land in violation of any
Applicable Laws, and shall not permit any contamination or pollution on or about the Land or
increase the fire or insurance hazard by any use thereof. Before beginning any Work on the Land,
Foundation shall obtain any permits required by the State of Louisiana, the Parish of East Baton
Rouge and the United States of America or any of their subdivisions or departments. Foundation
shall not install or otherwise place storage tanks in or on the Land without the LSU
Representative’s prior written consent which, in addition to any other conditions required by the
LSU Representative, shall be subject to the condition that any such tanks shall be located on a
concrete slab and shall be surrounded by a retaining wall that will retain the products stored in the

tanks in the event of any spill, discharge, leak, overfill, or other release.
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4.

CONSTRUCTION

4.1 At its sole cost and expense, Foundation shall construct the Improvements in a good
and workmanlike manner, in accordance with the following provisions:

A. Plans and Specifications/Change Orders

At least thirty (30) days prior to commencement of any construction, proposed final
plans and specifications approved by the LSU Construction Monitor shall be delivered to the LSU
Representative for his review. The LSU Representative shall approve or disapprove such proposed
final plans and specifications in writing within thirty (30) days of receipt thereof. Any request for
change orders to the Plans and Specifications or to the Construction Contract shall be made to the
LSU Representative, who shall approve or disapprove such request in writing within ten (10)
working days of having received such request from the Foundation. Any change in work and
materials relating to construction of the Improvements which either (1) materially alters the
exterior appearance of the Improvements, or (2) materially alters the quality of materials or the
interior appearance of any buildings forming part of the Improvements and costs more than One
Hundred Thousand and 00/100 Dollars ($100,000.00), is subject to the prior review and approval
of the LSU Representative, which approval shall not be unreasonably withheld, delayed or
conditioned. Foundation shall notify the LSU Representative in writing of any such proposed
changes in work or materials, and provide to the LSU Representative copies of the proposed
changes, and the LSU Representative shall either approve or disapprove any such changes within
seven (7) Business Days after receipt of such notice from Foundation. If the LSU Representative
fails to respond within such seven (7) day period, it shall be deemed that LSU approves such
changes. Notification to the LSU Representative shall include copies of proposed change orders
approved by the Contractor, the Architect, the Foundation and the LSU Construction Monitor, and
shall further include sufficient information for the LSU Representative to make a determination
whether to approve or disapprove such changes in the Work or materials. Complete copies of all
final change orders shall be provided to the LSU Representative no later than the commencement
of the Work represented by the change order, even if approval of the LSU Representative is not
required. Changes in work or materials relating to construction of the Improvements not required

to be submitted to the LSU Representative by this section shall be submitted in writing (unless
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written submission is waived by the LSU Construction Monitor) to and received by the LSU
Construction Monitor who shall either approve or disapprove any such changes within two (2)
Business Days after receipt of such request and copies of the proposed changes from Foundation.
If the LSU Construction Monitor fails to respond within such two (2) Business Day period, it shall
be deemed that he approves such changes.

No change order to the Construction Contract which materially and substantially
deviates from the Plans and Specifications as originally approved shall be implemented without
the prior written consent of the LSU Representative.

B. Commencement and Completion of Work

Unless delayed by Force Majeure, at its own expense, Foundation agrees to: (1)
commence the Work on or before May 1, 2020, or within thirty (30) days after the LSU
Representative has issued a written Authorization to Proceed, whichever is later; and (2) make best
reasonable efforts to achieve Substantial Completion of all Work on or before January 15, 2021,
but in any event to complete all Work on or before March 31, 2021. No work shall commence
until the LSU Representative has issued a written Authorization to Proceed and written approval
to the final proposed plans and specifications. The commencement and completion dates set forth
herein may be extended by a written request issued by the Foundation and approved in writing by
the LSU Representative.

C. Construction Contract

The Work shall be performed on behalf of Foundation pursuant to the terms of the
Construction Contract. Where appropriate, the Construction Contract and Payment and
Performance Bonds shall be recorded properly with the Clerk of Court of East Baton Rouge Parish
prior to commencement of the Work. Foundation shall include a liquidated damages clause in the
proposed Construction Contract. Board and Foundation hereby acknowledge the following, and,

to the extent practically and legally possible, the Construction Contract and all subcontracts
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entered into by the Contractor shall acknowledge expressly that they have been informed of the

following:

(1) The Work will be performed solely and exclusively for Foundation.
(i1) Foundation is a separate legal entity from University and Board. It
is not acting as agent for University or Board, and Foundation has no
authority to obligate University or Board to any extent whatsoever.

(ii1))  Neither Board nor the State of Louisiana shall be liable, directly or
indirectly, for the payment of any sums whatsoever or for the performance
of any other obligation whatsoever arising out of the Work performed
pursuant to this Lease.

(iv)  Foundation has no ownership interest in the Land on which the
Work will be performed. Any improvements placed on the Land shall
become property of Board upon completion of the Work. The Work shall
not give rise to any rights against the Land or Board.

(v) It is understood and agreed that the Board, its members, employees
and agents including but not limited to the LSU Representative and the LSU
Construction Monitor, shall owe no legal duty to or assume any liability or
responsibility to any party as a result of or in connection with any consent,
approval or review given or undertaken in connection with the Work. No
party shall infer, based on any consent, approval or review given or
undertaken by the Board, its members, employees and agents including but
not limited to the LSU Representative and the LSU Construction Monitor,

agreement with or endorsement of the particular matter at issue; rather, such
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consent, approval or review shall only be deemed to indicate “no objection”
to the particular matter at issue.

D. Payment and Performance Bonds

Foundation shall require that the Contractor provide a performance and labor and
materials payment bond(s) with a corporate surety authorized to do business in the State of
Louisiana. Said bond(s) shall be for the greater of the full amount of the Contract Sum or the
Guaranteed Maximum Price as defined and established in the Construction Contract. Both
Foundation and Board shall be obligees under the bond(s).

E. Rights Concerning the Land During Construction

To the extent necessary, Foundation and the Contractor shall have the right to occupy and
use the Land, with reasonable ingress to and egress from the Land, during the term of this Lease
and, with the prior written consent of the LSU Construction Monitor, shall fence or block off that
area of the Land necessary to perform the Work in a safe and secure manner. Except for unknown
or unforeseen and unforeseeable defects, Foundation assumes all responsibility for the condition
of the Land during the term of this Lease. Foundation and the Contractor shall maintain Land and
any improvement or construction thereon in a reasonably prudent manner at all times until the
Work is accepted by the LSU Representative and donated to the Board. Board shall not be
responsible for any maintenance or repairs to the Land or the Work during the term of this Lease.
The LSU Construction Monitor and the LSU Representative and any other individuals authorized
by the LSU Representative shall at all times have access to the Land and the exercise of all rights
as owner except as otherwise provided herein, even those not specifically acknowledged herein.
Foundation accepts the Land for the purposes herein outlined without any warranty of title or
recourse whatsoever against Board.

F. Access over Adjoining Property during Construction
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Board hereby grants to Foundation a servitude of access over and across such other
property owned by Board only in so far as such is reasonably necessary in order for the Foundation
to fulfill its obligations hereunder, provided, however, that (1) such access routes are approved in
writing by the LSU Construction Monitor; and (2) Foundation shall not unreasonably interfere
with Board’s (or Board’s lessee’s) use of such other property.

G. LSU Rules and Regulations: Access During Construction

Foundation agrees that it will comply with all Board and University regulations,
policies and mandates with regard to all contractors and personnel entering the Land for purposes
of construction, which rules and regulations will be addressed at the pre-construction conference,
and that it will secure, at its own expense, all necessary permits and licenses from all regulatory
agencies or bodies. Foundation shall make these same requirements of the Contractor. At all times
during construction, the LSU Construction Monitor, the LSU Representative and any individuals
authorized by the LSU Representative shall have the right but not the obligation to enter the Land
and review the Work to determine that it is being performed in compliance with the Plans and
Specifications and in a good and workmanlike manner.

H. Signage

Before erecting or placing any sign upon the Land or the Improvements, Foundation
shall submit the design specifications of such sign to the LSU Construction Monitor for approval.
Foundation may only erect or place signage hereunder if it has obtained the prior written approval
of the University Construction Monitor.

1. Acceptance of Construction

Foundation and Board agree to work together to identify and facilitate completion
of all warranty and punch list items within the first year following acceptance of the Work.

Foundation will not accept any portion of the Work without the written approval of the LSU
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Representative. Board reserves the right to refuse to approve the acceptance of the Work unless
monies equal to the value of the punch list deficiencies are withheld by the Foundation and
designated for payment to the Contractor only upon completion of the punch list items. Upon
donation of the Work, by Foundation to Board, Foundation hereby agrees that, to the extent
allowed by law, Foundation will assign or transfer to Board its right to enforce actions against the
Contractor and/or the Architect arising out of the Work; provided, however, Foundation shall
continue to be obligated to complete the Punch List items. Final payment shall not be made to the
Contractor until the LSU Representative agrees in writing that the Punch List items have been
completed.

J. Funds for Construction

At the LSU Representative’s request, prior to the commencement of the Work,
Foundation shall satisfy the LSU Representative that the total amount of money needed to
complete the Work, has been collected or acquired by the Foundation and is dedicated to that use.
At the LSU Representative’s sole option, Foundation may be required to provide a letter of credit,
a performance bond, or a dedicated escrow account to guarantee its performance.

K. On Site Construction Inspector

If in the LSU Representative’s sole discretion it becomes necessary, Foundation at
Foundation's expense shall hire an on-site construction inspector or clerk of the works for full time
supervision of the Work.

L. Inspection and Survey

Foundation shall inspect the Land, and arrange for any necessary boundary surveys,
topographical surveys, soil borings and other site investigations at its expense. Foundation accepts
the Land in its present condition.

M. No Liens: Release of Recorded Liens
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Foundation shall not suffer or permit any liens to be enforced against the Land or
Board by reason of a failure to pay for any work, labor, services or materials supplied or claimed
to have been supplied to Foundation or to anyone through or under the Foundation. If any such
liens shall be recorded against the Land, Foundation shall cause the same to be released of record,
or in the alternative, if the Foundation in good faith desires to contest the same, Foundation shall
be privileged to do so, but in such case, Foundation shall promptly deposit with the Recorder of
Mortgages of East Baton Rouge Parish a bond guaranteeing payment of any such liens and hereby
agrees to indemnify, defend with an attorney of the LSU Representative’s choice, and save Board
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.
5.
INSURANCE
5.1 Unless otherwise approved in writing by the LSU Representative, during the Work
and prior to the donation of the Improvements to Board, Foundation shall maintain or require the
Contractor to maintain the following:

A. Builder's Risk Insurance

Contractor shall provide an "All Risk" builder's risk insurance policy, including but
not limited to fire and extended coverage insurance, vandalism and malicious mischief, for not less
than one hundred (100%) percent of the full replacement value of the Work or property destroyed
to protect against any damage or loss during the Work and until final donation of the Improvements
to Board and acceptance thereof. This policy shall be taken out prior to commencement of
construction and discontinue upon final acceptance by Board of the donation. It shall run in favor

of Contractor, Foundation and Board, as their interests may appear. The coverage shall include
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the Architect's fee for work required and reconstruction following a loss during construction.
Written evidence of such insurance shall be provided to the LSU Representative prior to
commencement of the Work.

B. General Liability and Property Damage Insurance

Foundation and its contractors, before commencing any construction, shall procure
such comprehensive liability and property damage insurance, including insurance for the operation
of motor vehicles, which will cover Foundation’s, Board's and the Architect's legal liability arising
out of the construction performed by Foundation or any of its contractors or subcontractors and by
anyone directly or indirectly employed by either of them, for claims for damages for personal
injury, including accidental death, as well as claims for property damage, including but not limited
to damage to surrounding buildings, which may arise from operations for the construction of the
Work, with minimum limits of liability of Two Million ($2,000,000.00) dollars per occurrence and
Five Million ($5,000,000.00) dollars general aggregate. Foundation shall also require its
contractors and subcontractors to have in full force and effect a policy of workmen's compensation
and employer's liability insurance before proceeding with the construction under this Lease.
Written evidence of such insurance shall be provided to the LSU Representative prior to
commencement of the Work.

C. Architect’s Design, Errors and Omissions

Upon execution of this Lease, Foundation shall provide the LSU Representative
with evidence that the Architect has procured architect’s design, errors and omissions insurance
coverage for the Work in an amount acceptable to the LSU Representative, and Board shall be
named as an additional insured on said policy.

5.2 Unless otherwise approved by the LSU Representative in writing, the following

requirements shall be applicable to insurance policies and coverages required pursuant to the terms
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of this Lease:

A. Required Insurance Shall Be Primary

All insurance required hereby shall be primary as respects Board, its members,
officers, employees and authorized agents. Any insurance or self-insurance maintained by the
Louisiana Office of Risk Management and Board shall be excess and noncontributory of
Foundation or any Contractors’ insurance.

B. Failure to Comply With Reporting Requirements

Any failure of the Foundation or Contractor to comply with reporting requirements
of a policy required hereby shall not affect coverage provided to Board, its members, officers,
employees and authorized agents.

C. Application of Multiple Policies

The Foundation’s and/or Contractor’s insurance shall apply separately to each
insured against whom a claim is made or suit is brought, except with respect to the policy limits.

D. No Release

Neither the acceptance of the completed Work nor the payment therefor shall
release the Foundation or Contractor or insurer from applicable obligations of the insurance

requirements or indemnification requirements set forth herein.

E. No Recourse
The insurance companies issuing the required policies shall have no recourse
against Board for payment of premiums or for assessments under any form of the policies.

F. Excess Insurance

Excess umbrella insurance may be used to meet the minimum requirements for the

general liability and automobile liability only.
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G. Deductibles and SIR’s

The Foundation and/or Contractor shall be responsible for all deductibles and self-
insured retentions.

H. No Special Limitations

The coverage required hereunder shall contain no special limitations (e.g.
limitations beyond those that are normal and customary based on the policy, coverage and activity
insured) on the scope of protection afforded to Board, its members, officers, employees and
authorized agents.

I. Licensed Louisiana Insurers

All insurance shall be obtained through insurance companies duly licensed and
authorized to do business in the State of Louisiana, which, to the extent available on commercially
reasonable terms, bear a rating of A+:X in the latest A. M. Best Co. ratings guide. If at any time
an insurer issuing a policy hereunder does not meet the minimum A. M. Best Co. ratings, and such
requirement has not been waived in writing by the LSU Representative, the Foundation and/or
Contractor shall obtain a policy with an insurer that meets the A. M. Best Co., rating required and

shall submit another Certificate of Insurance as required hereunder.

J.  Occurrence Based Policies

All insurance required hereunder, with the exception of Architect’s Design Errors
and Omissions policies, shall be occurrence coverage. Except as specifically permitted herein,
claims-made policies are not allowed.

K. Verification of Coverage

The Foundation shall furnish the LSU Representative with Certificates of Insurance

reflecting proof of coverage required hereunder. The certificates for each insurance policy are to
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be signed by a person authorized by that insurer to bind coverage on its behalf. 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 twenty (20) day written notification to the LSU
Representative prior to the cancellation thereof. Upon failure of the Foundation to furnish, deliver
and maintain such insurance as provided herein, and expiration of any applicable cure period, then
Board may, but shall not shall be obligated to, obtain said insurance on behalf of the Foundation
at the Foundation’s commercially reasonable cost and expense. Failure of the Foundation to
purchase and/or maintain, either itself or through its contractor(s), any required insurance, shall
not relieve the Foundation from any liability or indemnification hereunder.

L. Additional Insureds

The Foundation, Board and its members, officers, employees and authorized agents
shall each be named as additional insureds on all policies required hereby.

M. Additional Insurance

The LSU Representative may review Foundation’s required insurance as stated
herein at the time of renewal of the policies or at the time of a material change, and the LSU
Representative reserves the right to require reasonable additional limits or coverages to the extent
available at commercially reasonable rates. Foundation agrees to comply with any such reasonable
request by the LSU Representative or to allow reasonable changes or reductions in coverages.

N. Blanket Policies

If any blanket general insurance policy of Foundation complies with the
requirements of this Lease, such insurance shall fulfill the requirements set forth herein.

O. Limitation on Liability
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The insurance and other provisions of this Lease do not waive or abrogate, are not
intended to waive or abrogate, and shall not be interpreted to waive or abrogate the limitation on
liability established under La. R.S. 13:5106 for Board.

6.

DONATION OF IMPROVEMENTS AND TITLE TO IMPROVEMENTS

6.1 Foundation agrees to donate the Improvements to Board after (a) final acceptance
of all Work by Foundation and written approval by the LSU Representative of said final
acceptance, and (b) the delivery to the LSU Representative of either (i) a clear lien certificate as
to the Work, which certificate has been obtained from the proper parish clerk’s office or (ii)
evidence that any liens against the Improvements have been adequately bonded. Unless otherwise
agreed to in writing by the LSU Representative and Foundation, the Work shall not be donated to
Board until the events in both (a) and (b) of this paragraph have occurred; however, for good cause
as determined by the LSU Representative in his sole discretion, the Work may be donated to Board
following Substantial Completion subject to Foundation’s obligation to satisfactorily complete any
outstanding punch list items and satisfy any outstanding liens and payment obligations relating to
the Work. Ifthe Architect for the Work recommends final acceptance of the Work by Foundation,
the LSU Representative shall not unreasonably refuse to approve final acceptance by Foundation.
Unless otherwise agreed to in writing by the LSU Representative and Foundation, use and/or
occupancy of the Improvements shall be prohibited until the Improvements have been donated by
Foundation to Board.

6.2  Upon fulfillment of the conditions set forth in paragraph 6.1 (a) and 6.1 (b) hereof,
the Improvements shall be donated to and title and ownership to said Improvements shall be
transferred to and shall become owned by Board. Said donation shall occur concurrently with final

fulfillment of the conditions set forth in paragraph 6.1 (a) and 6.1 (b), and, upon said donation,
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Foundation shall have no further responsibilities, obligations or liabilities with regard to the
completed Improvements, Land or the Work except as otherwise specifically set forth herein.
Foundation shall bear the risk of loss with respect to the Improvements until acceptance of the
donation by the LSU Representative; provided, however, Foundation’s risk shall be limited to
available insurance proceeds. Furthermore, prior to such donation, Foundation shall obtain
guarantees and warranties from the contractor or contractors and suppliers of equipment, which
guarantees and warranties shall be assigned to and shall run in favor of Board upon the donation
of the Improvements, provided, however, Foundation itself shall make no warranty as to the
condition of the Work. To the extent that such terms are available on commercially reasonable
terms, guarantees and warranties for the construction and completion of the Improvements shall
run from the later of (1) the fulfillment of the conditions set forth in paragraph 6.1 or (2) the full
execution of the donation of the Improvements from the Foundation to Board or (3) occupancy for
the purposes set forth herein (the “Warranty Commencement Date’), which warranties shall
include but not be limited to the following items and periods if reasonably available:

(a) Forten (10) years following the Warranty Commencement Date, all defects in materials
and workmanship;

(b) For ten (10) years following the Warranty Commencement Date, all plumbing,
electrical, heating, cooling and ventilating systems; and

(c) For the length of manufacturers’ warranties, all appliances and equipment.

6.3 Upon fulfillment of the conditions set forth in Paragraph 6.1 hereof the parties agree
to execute any and all documents necessary to effectuate the donation and the acceptance thereof
on behalf of Board. The parties will record the donation and acceptance in the records of the parish
in which Land is located.

6.4  Notwithstanding anything contained in this Lease, at all times Board shall have the

absolute right to terminate this Lease on thirty (30) days’ written notice to Foundation. Upon such
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termination either Board shall take title to the Improvements, or Board, at its option, may require
Foundation to transfer all of its right, title and interest in this Lease, in any funds (subject to
applicable donor restrictions and the terms of any valid and perfected liens, pledges and security
interests) dedicated to complete the construction of the Improvements, and in the Improvements
already constructed, to another non-profit corporation or entity which meets the requirements of
La. R.S. 17:3390, which is acceptable to Board, and which accepts the obligations of the
Foundation hereunder.
7.

INDEMNIFICATION

7.1 Foundation, for itself and for its successors, assigns, agents, contractors,
employees, invitees, customers and licensees, agrees to indemnify, defend and to hold Board
harmless against any loss for damages or injuries that may be suffered by Board or by any person,
including but not limited to Foundation’s agents, contractors, employees, invitees and licensees,
to the extent such loss arises out of or is related to the Work, except with respect to acts or
omissions by Board’s members, officers and employees unless said members, officers and
employees are acting at the direction or request of the Foundation, and Foundation agrees to defend
Board with an attorney of Board’s choice in any legal action against it and pay in full and satisfy
any claims, demands or judgments made or rendered against Board, and to reimburse Board for
any legal expenses, including attorney’s fees and court costs, which may be incurred by it in
defense of any claim or legal action arising thereunder, but Foundation’s costs and expenses
incurred in fulfilling this indemnity and defense shall, to the extent allowed by Applicable Laws,
be limited to insurance proceeds which are available for this purpose.

7.2 To the extent allowed by Applicable Laws, Board, agrees to indemnify, defend and

hold Foundation harmless against any loss for damages or injuries that may be suffered by
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Foundation or by any person including but not limited to Board’s agents, contractors, employees,
invitees, and licensees, except if any of such persons are acting at the direction or request of the
Foundation, to the extent that such loss, damage or injuries arise out of or are related to the fault
or negligence of Board, its members, employees, or officers, and Board agrees to defend
Foundation in any legal actions against it and, to the extent allowed by law, pay in full and satisfy
any claims, demands or judgments made or rendered against Foundation, and to reimburse
Foundation for any legal expenses, including attorneys fees and court costs, which may be incurred
by it in defense of any claim or legal action arising thereunder; provided, however, that Board’s
costs and expenses incurred in fulfilling this indemnity and defense shall be limited to proceeds
from the Office of Risk Management which are available for this purpose.
8.

TERMINATION

This Lease shall terminate upon donation of the Improvements to Board and acceptance by
Board of said donation as set forth in paragraph 6.1(a), 6.1(b) and 6.2 hereof, or at the latest on
March 31, 2021. This Lease may be extended by written consent of both parties, which consent
may be granted by the LSU Representative.

9.
NOTICES

All notices, demands and correspondence made necessary by the provisions of this Lease
shall be deemed to be properly given, served and addressed, if and when sent by certified mail,
return receipt requested, directed as follows:

Board: Board of Supervisors of
Louisiana State University and

Agricultural and Mechanical College
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Attention: F. King Alexander
President of LSU

3810 West Lakeshore Drive
Baton Rouge, LA 70808

Foundation: Tiger Athletic Foundation
Attention: Richard B. Perry, President and CEO
Pete Maravich Assembly Center
North Stadium Drive
P.O. Box 711
Baton Rouge, LA 70821

10.

FOUNDATION DEFAULT

10.1  Board may declare Foundation in default upon one or more of the following events:

A. Failure to Timely Commence or Complete.

Failure of Foundation to commence and/or complete the Work as set forth in this
Lease, within the time frame allowed, unless such time period has been mutually extended in
writing by the LSU Representative and Foundation unless such failure was caused by a Force
Majeure, and which failure has continued for a period of thirty (30) days after receipt of written
notice from the LSU Representative specifying such failure and requesting that it be remedied; or

B. Deviation From Approved Plans and Specifications.

A substantial deviation, unauthorized in writing by the LSU Representative, from
the plans and specifications for the Work approved by the LSU Representative, which deviation
has continued for a period of thirty (30) days after receipt of written notice from the LSU
Representative specifying such failure and requesting that it be remedied; or

C. Breach of Lease Covenants.

Failure of Foundation to observe or perform any other covenant, condition or
obligation upon its part to be observed or performed under this Lease for a period of thirty (30)
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days after receipt of written notice specifying such failure and requesting that it be remedied; or

D. Taking of Improvements.

The taking by execution of the Improvements for the benefit of any person or entity
other than Board; or

E. Involuntary Bankruptcy.

A court having jurisdiction shall enter an order for relief in any involuntary case
commenced against 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, sequestration, or other similar
official of or for Foundation or any substantial part of the properties of Foundation or ordering the
winding up or liquidation of the affairs of Foundation, and the continuance of any such decree or
order unstayed and in effect for a period of 90 consecutive days; or

F. Voluntary Bankruptcy.

The commencement by Foundation of a voluntary case under the Federal
Bankruptcy Code, as now or hereafter constituted, or the consent or acquiescence by Foundation
to the commencement of a case under such Code or to the appointment of or taking possession by
a custodian, receiver, liquidator, assignee, trustee, sequestration, or other similar official of or for
Foundation or any substantial part of the properties of the Foundation; or

G. Abandonment of Project.

Foundation, after commencement of construction but prior to substantially
completing construction of the Improvements, abandons (with no intent to continue) construction
for a period of ninety (90) consecutive days, excluding delays caused by Force Majeure.

10.2  Whenever any event of default referred to in this section shall have occurred and
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be continuing and Foundation refuses or fails to take the reasonable and necessary remedial action
to cure such default in the time period specified therefor, in addition to any other remedies herein
or by law provided, Board shall have the right, without any further demand or notice, to declare
this Lease terminated. In the event of the termination of this Lease, Foundation expressly waives
any notice to vacate. Furthermore, in the event of the termination of this Lease during the Work,
Board shall be the owner of all improvements made on or to the Land, provided, however, at
Board’s sole option and direction, in the event of the termination of this Lease during the Work,
Foundation shall transfer any Improvements constructed pursuant to the Lease, its rights and
obligations under this Lease and any funds (subject to applicable donor restrictions and the terms
of any valid and perfected liens, pledges and security interests) Foundation has dedicated to
complete the construction of the Improvements to another non-profit corporation or entity which
meets the requirements of La. R.S. 17:3390 and which is acceptable to Board.
11.

BOARD DEFAULT

Foundation may declare Board in default upon the failure of Board to observe or perform
any covenant, condition or agreement upon its part to be observed or performed under this Lease
for a period of thirty (30) days after receipt of written notice specifying such failure and requesting
that it be remedied. If the default be continuing and Board has not taken any action reasonably
anticipated to cure such default, in addition to any other remedies herein or by law provided,
Foundation shall have the right, without any further demand or notice to declare this Lease
terminated and shall have no further obligation to perform any of the obligations of Foundation
under this Lease.

12.
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MISCELLANEOUS

12.1 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 venturers, or

any other similar such relationship, between the parties hereto.

12.2  Attorneys Fees.

The prevailing party to the extent allowed by law shall be entitled to receive
reimbursement for its reasonable attorneys’ fees and costs of suit.

12.3  Louisiana Law to Apply.

This Lease shall be construed under and in accordance with the laws of the State
of Louisiana, and all obligations of the parties created hereunder are performable in East Baton
Rouge Parish, Louisiana.

12.4  Nonwaiver.

No waiver by Board or Foundation of a breach of any of the covenants, conditions,
or restrictions of this Lease shall constitute a waiver of any subsequent breach of any of the
covenants, conditions, or restrictions of this Lease. The failure of Board or Foundation to insist in
any one or more cases upon the strict performance of any of the covenants of the Lease, or to
exercise any option herein contained, shall not be construed as a wavier or relinquishment for the
future of such covenant or option. No waiver, change, modification or discharge by Board or
Foundation of any provision of this Lease shall be deemed to have been made or shall be effective
unless expressed in writing and signed by the parties hereto.

12.5 Severability.
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If any clause or provision of this Lease is illegal, invalid or unenforceable under
present or future laws effective during the term of this Lease, then and in that event, it is the
intention of the parties hereto that the remainder of this Lease shall not be affected thereby.

12.6  Authorization.

By execution of this Lease, Foundation and Board 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 Lease have been taken and performed;
and that the persons signing this Lease on their behalf have due authorization to do so.

12.7 Use of Name, Logos or Marks.

Neither party shall make use of the other party’s name, logo or marks without its
prior written consent.
12.8 Amendment.
No amendment, modification, or alteration of the terms of this Lease shall be
binding unless made in writing, dated on or subsequent to the date hereof and duly executed by
the parties hereto.

12.9  Assignment and Mortgage.

Foundation shall not assign this Lease or any part hereof without the prior written
consent of the LSU Representative, and any attempt of assignment without the prior written
consent of the LSU Representative shall be null and void as to Board. Furthermore, Foundation
may not mortgage or encumber its rights in or arising out of this Lease or any rights it has or might
have in the Land, the Improvements or the Work without the prior written consent of the LSU
Representative, and any attempt to mortgage or encumber without the prior written consent of the
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LSU Representative shall be null and void as to Board.

12.10 Books, Records and Audit.

The books, accounts and records of Foundation which pertain directly to the Work
and construction of the Improvements shall be maintained at the principal office of Foundation.
Board 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 Foundation and its contractor(s) to the
extent necessary to verify compliance with this Lease or insofar as said books, bank accounts,
records and accounts directly relate to Foundation's performance of its obligations under this
Lease. Audits may be made on either a continuous or periodic basis or both and may be conducted
by employees of Board, by independent auditors retained by Board 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 the Foundation.

12.11 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 University or Board into another
educational institution or governing body.

12.12 Notice of Lease.

Foundation agrees not to record this Lease. At the Foundation’s request, the parties
will execute a Notice of Lease for recording in the records of East Baton Rouge Parish, and the
cost of recording will be borne by Foundation.

12.13 LSU Representative.
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In addition to any other individuals specifically authorized in writing by the
President of LSU System to act as the LSU Representative, the LSU Associate Vice President for
Facility and Property Oversight is hereby authorized to act as the LSU Representative. It is
understood and agreed that the Board, its members, employees and agents including but not
limited to the LSU Representative and the LSU Construction Monitor, shall owe no legal duty to
or assume any liability or responsibility to any party as a result of or in connection with any
consent, approval or review given or undertaken in connection with this Lease or the Work. No
party shall infer, based on any consent, approval or review given or undertaken by the Board, its
members, employees and agents including but not limited to the LSU Representative and the LSU
Construction Monitor, agreement with or endorsement of the particular matter at issue; rather,
such consent, approval or review shall only be deemed to indicate “no objection” to the particular
matter at issue.

12.14 Oversight By Division of Administration Office of Facility Planning and Control

(“OFPC”). Design and construction of the Improvements is subject to oversight by OFPC in
accordance with La. R. S. 17:3361 (A) (2), and such oversight includes, but is not limited to (a)
the right to review and approve plans and specifications prior to commencement of construction
and to require changes to conform to Applicable Laws, including space and quality standards, and
(b) the right to conduct periodic inspections during construction to ensure that all work is being
performed in compliance with the OFPC approved Plans and Specifications.

12.15 Entire Agreement.

This Lease, together with the exhibits attached hereto, contain the final and entire
agreement between the parties hereto with respect to the Land and contain all of the terms and
conditions agreed upon with respect to the Land, and no other agreements, oral or otherwise,
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regarding the subject matter of this Lease 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.

IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the
dates indicated on the attached Acknowledgments.

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

By:
F. King Alexander
President of LSU

TIGER ATHLETIC FOUNDATION

By:
Richard B. Perry, President and CEO
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STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

ACKNOWLEDGMENT

BE IT KNOWN that on this day of , 2020, before me,
the undersigned Notary Public, duly commissioned and qualified in and for the above Parish and
State, and in the presence of the undersigned competent witnesses, personally came and appeared
F. King Alexander, appearing herein in his capacity as President of LSU, and appearing on behalf
of the Board of Supervisors of Louisiana State University and Agricultural and Mechanical
College, a public constitutional corporation organized and existing under the laws of the State of
Louisiana, who, being by me first duly sworn, declared and acknowledged to me, Notary, that he
executed the above and foregoing instrument on behalf of said corporation with full authority of
its Board of Supervisors and that said instrument is the free act and deed of said corporation and
was executed for the uses, purposes and benefits therein expressed.

IN TESTIMONY WHEREOF, Appearer has executed this acknowledgment in
the presence of the undersigned competent witnesses and me, Notary, after due reading of the
whole.

WITNESSES:

F. King Alexander
President of LSU

NOTARY PUBLIC
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STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

ACKNOWLEDGMENT

BE IT KNOWN that on this __ day of , 2020, before me,
the undersigned Notary Public, duly commissioned and qualified in and for the above Parish and
State, and in the presence of the undersigned competent witnesses, personally came and appeared
Richard B. Perry, appearing herein in his capacity as President and Chief Executive Officer of
Tiger Athletic Foundation, a charitable organization, who, being by me and first duly sworn,
declared and acknowledged to me, Notary, that he executed the above and foregoing instrument
on behalf of said corporation with full authority of its Board of Directors and that said instrument
is the free act and deed of said Foundation and was executed for the uses, purposes and benefits
therein expressed.

IN TESTIMONY WHEREOF, Appearer has executed this acknowledgment in
the presence of the undersigned competent witnesses and me, Notary, after due reading of the
whole.

WITNESSES:

Richard B. Perry, President and CEO

NOTARY PUBLIC

EXHIBIT “A”
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PROPERTY DESCRIPTION

Rooms 103 and 203 of that certain building designated as the Gym Armory
Building, housing the Cox Communications Academic Center for Student
Athletes, located on the campus of Louisiana State University & Agricultural and
Mechanical College in East Baton Rouge Parish Louisiana.

STATE OF LOUISIANA
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PARISH OF EAST BATON ROUGE R.S. 9:2742

NOTICE OF LEASE

BE IT KNOWN, that as of the  , day of 2020, the undersigned
parties made and entered into a “Lease Agreement for Construction of Improvements to Rooms
103 and 203 of the Gym Armory Building,” pursuant to which Lessor, for good and valuable
consideration, leased the land and improvements described herein to Lessee.

LESSOR’S NAME: BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY
AND AGRICULTURAL AND MECHANICAL COLLEGE

LESSEE’S NAME: TIGER ATHLETIC FOUNDATION

LEASE TERM: Approximately May 1, 2020, and ending on approximately March 31, 2021,
unless terminated earlier or extended in accordance with applicable lease
terms.

DESCRIPTION OF LEASED PROPERTY: See, attached Exhibit “A”.

SIGNED, this day of ,2021.

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

BY:
Name:
Title:

WITNESSES: TIGER ATHLETIC FOUNDATION

BY:
Richard B. Perry, President & CEO
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Request from LSU Health Sciences Center- New Orleans for
LSU Authorization to Enter into a Multi-Year Cooperative Endeavor and
Lease Agreement with the LSU Health Foundation to Develop New
NEW ORLEANS 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
V).

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 $1,000 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 given their close
proximity to the LSUHSC-NO campus. 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 access to a new student
housing option 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:

L 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 Thomas Galligan, Interim
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 Thomas Galligan, Interim 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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ATTACHMENT |

Request from LSU Health Sciences Center-New Orleans
Lsu to Approve a Joint Agreement to develop residential
NEW ORLEANS., housingwith 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. VI, Section 9 of the Bylaws:

A.l  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
I1) 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 I11).

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 V1).

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 Projected New Revenue from Joint Agreement and other Supporting Agreements

FY 202021  FY2021-22 FY 2022-23 FY 2023-24 FY 2024-25 FY 2025-26
Parking $ 25000000|$  300000.00|$ 30000000 ($  30000000|$ 30000000 |$  300000.00
Trademark Licensing Fee 503448.80 781,053.60 974,286.40 1,173:316.00 1,378,316.00 1589,466.40

Projected Cash Flow $843448.80 | § 1,081,053.60 |$ 127428640 |$ 1473316.00 | $ 1,678316.00 ($ 1889,466.40

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 Existing Student Housing Financial Summary

Estimated
Facility FY 2017-18 FY2016-17 FY 2015-16 FY 2014-15
Staislaus/Residence Hall |Revenue $2191152 | § 2132219 | $ 2249234 | § 2,044,132
Staislaus/Residence Hall |Expenses 2121878 | 1997770 | 2144939 | 1,926,786

Net Income $ 632748 134449 |$ 104,295 | $ 117,346

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 1X).

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
l. Property to be Donated- Map
1. Downtown Housing Location- Map
I11.  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
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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.
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ATTACHMENT I
PROPERTY TO BE DONATED

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

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.
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ATTACHMENT I1
DOWNTOWN HOUSING LOCATION
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ATTACHMENT III
PROPOSED LEASED PARKING
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ATTACHMENT IV
DOWNTOWN HOUSING LOCATION

LSU HEALTH DOWNTOWN CAMPUS MAP
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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



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




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:




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.

v, 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 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




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



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-NQO’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




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.



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@Isuhsc.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




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-NQO’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

LSU HEALTH FOUNDATION, NEW
ORLEANS

By:
Name: Matthew Altier
Title: President and Chief Executive Officer

SIGNATURE PAGE TO JOINT AGREEMENT



Attachment V

LSU HEALTH SCIENCE CENTER NEW ORLEANS
REVENUE BONDS, SERIES 2013
DEBT SERVICE SCHEDULE

DATE OF ISSUE: SEPTEMBER 4, 2014

DATE
6/30/2014
6/30/2015
6/30/2016
6/30/2017
6/30/2018
6/30/2019
6/30/2020
6/30/2021
6/30/2022
6/30/2023
6/30/2024
6/30/2025
6/30/2026
6/30/2027
6/30/2028
6/30/2029
6/30/2030
6/30/2031

Total
Premium/(Discount)

Total Bonds Payable

BEGINNING PRINCIPAL COUPON INTEREST ENDING TOTAL P+l
12,830,000.00 - 0.00% 334,108.29 12,830,000.00 334,108.29
12,830,000.00 - 0.00% 507,506.26 12,830,000.00 507,506.26
12,830,000.00 50,000.00 2.00% 507,506.26 12,780,000.00 557,506.26
12,780,000.00 665,000.00 3.00% 506,506.26 12,115,000.00 1,171,506.26
12,115,000.00 680,000.00 3.00% 486,556.26 11,435,000.00 1,166,556.26
11,435,000.00 705,000.00 3.00% 466,156.26 10,730,000.00 1,171,156.26
10,730,000.00 720,000.00 3.00% 445,006.26 10,010,000.00 1,165,006.26
10,010,000.00 740,000.00 3.00% 423,406.26 9,270,000.00 1,163,406.26

9,270,000.00 770,000.00 4.00% 401,206.26 8,500,000.00 1,171,206.26
8,500,000.00 800,000.00 3.63% 370,406.26 7,700,000.00 1,170,406.26
7,700,000.00 830,000.00 4.00% 341,406.26 6,870,000.00 1,171,406.26
6,870,000.00 860,000.00 4.00% 308,206.26 6,010,000.00 1,168,206.26
6,010,000.00 890,000.00 4.25% 273,806.26 5,120,000.00 1,163,806.26
5,120,000.00 935,000.00 4.38% 235,981.26 4,185,000.00 1,170,981.26
4,185,000.00 975,000.00 4.50% 195,075.00 3,210,000.00 1,170,075.00
3,210,000.00 1,020,000.00 4.63% 151,200.00 2,190,000.00 1,171,200.00
2,190,000.00 1,070,000.00 4.75% 104,025.00 1,120,000.00 1,174,025.00
1,120,000.00 1,120,000.00 4.75% 53,200.00 - 1,173,200.00
12,830,000.00 4.267% 6,111,264.67 18,941,264.67

(52,413.85) - (52,413.85)

12,777,586.15 6,111,264.67 18,888,850.82




ATTACHMENT VI

ESTIMATED DEVELOPMENT COST SUMMARY - TAX EXEMPT BONDS

f‘ Michaels

W QRG&NI&ATIUH
LSU - Health Sciences

Estimated Development Cost Summary - Tax Exempt Bonds

S Galvez St & S Jonson St

LSU Medical Center Pro Forma 01 05 2018.xlsx Proprietary & Confidential

Total $ Percentage Per Unit Per Bed Per RSF Per Gross SQFT
Totals 619 918 354,782 425,670
Land Acquisition Cost 2,500,000.00 2.2% $4,039 $2,723 $7.05 $5.87
Total Building Hard Cost 72,000,000.00 62.3% 116,316.64 78,431.37 202.94 169.15
Developer Soft Costs
Total Municipal Costs: 2,520,000.00 2.2% 4,071.08 2,745.10 7.10 5.92
Total Land Carry Costs: - 0.0% - - - -
Total Architecture & Engineering: 2,880,000.00 2.5% 4,652.67 3,137.25 8.12 6.77
Total Testing / Surveys / Consultants: 315,000.00 0.3% 508.89 343.14 0.89 0.74
Total Inspection Fees: 44,000.00 0.0% 71.08 47.93 0.12 0.10
Total Insurance: 600,000.00 0.5% 969.31 653.59 1.69 1.41
Total Broker Fees: - 0.0% - - - -
Total Legal Costs: 591,000.00 0.5% 954.77 643.79 1.67 1.39
Total Furniture & Equipment: 2,194,260.00 1.9% 3,544.85 2,390.26 6.18 515
Total Marketing / Start-Up Costs: 804,000.00 0.7% 1,298.87 875.82 2127, 1.89
Total Miscellaneous: 375,000.00 0.3% 605.82 408.50 1.06 0.88
Total Contingency: 4,241,000.00 3.7% 6,851.37 4,619.83 11.95 9.96
Total Developer Soft Costs: 14,564,260.00 12.6% 23,528.69 15,865.21 41.05 34.21
Total Project Costs: 89,064,260.00 77.1% 143,884.10 97,019.89 251.04 209.23
Total Developer Fees: 5,173,000.00 4.5% 8,357.03 5,635.08 14.58 12.15
Debt Service Reserve 7,090,047.90 6.1% 11,454.04 7,723.36 19.98 16.66
Cost of Issuance 2,034,780.00 1.8% 3,287.21 2,216.54 5.74 4.78
Capitalized Interest 12,126,345.00 10.5% 19,590.22 13,209.53 34.18 28.49
Additional Proceeds - 0.0% - - - -
Total Financing Cost: 21,251,172.90 18.4% 34,331.46 23,149.43 59.90 49.92
Total Development Cost 115,488,432.90 100.0% 186,572.59 125,804.39 325.52 271.31
Total Development Cost - Rounded 115,489,000.00 186,573.51 125,805.01 325.52 271.31




ATTACHMENT VII
FINANCIAL PROFORMA

Uiy ORGANIZATION
LSU - Health Sciences
Operating Pro-forma - Tax Exempt Bonds S Galvez St & S Jonson St

Operations Year # 1 2 3 a 5 6 7 8 9 10

Per Bed | Per Unit |Percentage August-19 August-20 August-21 August-22 August-23 August-24 August-25 August-26 August-27 August-28
July-20 July-21 July-22 July-23 July-24 July-25 July-26 July-27 July-28 July-29
POTENTIAL GROSS REVENUE
Residential Gross Potential Rent (GPR) $ 13,057 | $ 19,365 100.00% | $ 11,986,728 | $ 12,346,330 | $ 12,716,720 | $ 13,098,221 | $ 13,491,168 | $ 13,895,903 | $ 14,312,780 | $ 14,742,163 | § 15,184,428 | $ 15,639,961
GPR Increase: 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00%
Residential Vacancy & Credit Loss $ (653)[.4 (968)| -5.00% $ (599,336)| $ (617,316)| $ (635,836)| $ (654,911)| $ (674,558)| $ (694,795)| $ (715,639)| $ (737,108)| $ (759,221)| $ (781,998)
Vacancy Percentage of GPR 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00%
|Resldential Net Rental Revenue (NRR) $ 12,405 | $ 18,396 98.52% $ 11,387,392 | $ 11,729,013 | $ 12,080,884 $ 12,443,310 $12,816,610 | $ 13,201,108 $13,597,141 $14,005,055 | $ 14,425,207 | $14,857,963
Other Income @ 1.5% $ 186 | $ 277 1.48% $ 171,154 | $ 176,289 | $ 181,578 | $ 187,025 | $ 192,636 | $ 198,415 | $ 204,367 | $ 210,498 | $ 216,813 | $ 223,318
Total Other Income $ 186 | $ 277, 1.48% $ 171,154 | $ 176,289 | $ 181,578 | $ 187,025 | $ 192,636 198,415 | $ 204,367 | $ 210,498 216,813 223,318
Residential Effective Gross Revenue 100.00% $ 11558546 | $§ 11,905,302 | $ 12,262,461 12,630,335 $13,009,245 | $ 13,399,523 $13,801,508 | $14,215,554 $ 14,642,020 | $15,081,281
Commercial Gross Rent $ -1$ -1$ -1 $ -l ¢ - $ W -1 -1 $ - 1% =
Vacancy Rate 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00%)|
Less: Vacancy (5% of PGR) $ -1s - 0.00% $ -1$ =13 -1 S -1$ -1$ -13 -1 13 =
Commercial Effective Gross Revenue $ -1 $ -1 $ = |'8§ -1 $ - $ -] $ - | $ -1$ - | $ =
Project Effective Gross Revenue (EGR) $12591 | $ 18,673 100.00% $ 11558546 | $ 11,905,302 | $ 12,262,461 $ 12,630,335 $13,009,245 | $ 13,399,523 $13,801,508 $14,215554 | $ 14,642,020 | $15,081,281
Administration / Residence Life $ 175 | $ 260 1.39% $ 160,650 | $ 165,470 | $ 170,434 | $ 175,547 | $ 180,813 | $ 186,237 | $ 191,825 | § 197,579 | $ 203,507 | $ 209,612
Leasing & Marketing $ 175 | $ 260 1.39% $ 160,650 | $ 165,470 | $ 170,434 | $ 175,547 | $ 180,813 | $ 186,237 | $ 191,825 | $ 197,579 | $ 203,507 | $ 209,612
Employee Expenses $ 966 | $ 1,432 7.67% $ 886,600 | $ 913,198 | $ 940,594 | $ 968,812 | $ 997,876 | $ 1,027,812 | $ 1,058,647 | $§ 1,090,406 | $ 1,123,118 | $ 1,156,812
Repairs & Maintenance $ 150 | $ 222 1.19% $ 137,700 | $ 141,831 | $ 146,086 | $ 150,469 | $ 154,983 | $ 159,632 | $ 164,421 | $ 169,354 | $ 174,434 | $ 179,667
Grounds & Landscape Expense $ 33|% 48 0.26% $ 30,000 | $ 30,900 | $ 31,827 | $ 32,782 | $ 33,765 | $ 34,778 | $ 35,822 | $ 36,89 | $ 38,003 | $ 39,143
Common Area Expense $ 120 | $ 178 0.95% $ 110,000 | $ 113,300 | $ 116,699 | $ 120,200 | $ 123,806 | $ 127,520 | $ 131,346 | $ 135,286 | $ 139,345 | $ 143,525
Turnover Expense $ 1751 % 260 1.39% $ 160,650 | $ 165,470 | $ 170,434 | $ 175547 | $ 180,813 | $ 186,237 | $ 191,825 | § 197,579 | $ 203,507 | $ 209,612
Controllable Residential Expenses 14.24% $1,646,250 $1,695,638 $1,746,507 $1,798,902 $1,852,869 $1,908,455 $1,965,709 $2,024,680 2,085,420 $2,147,983
Management Fee $ 441 | $ 654 3.50% $ 404,549 | $ 416,686 | $ 429,186 | $ 442,062 | $ 455,324 | $ 468,983 | $ 483,053 | $ 497,544 | $ 512,471 | $ 527,845
Utility Expense $ 1,141 | $ 1,692 9.06% $ 1,047,120 | $ 1,078,534 | $ 1,110,890 | $ 1,144,216 | $ 1,178,543 | $ 1,213,899 | $ 1,250,316 | $ 1,287,826 | $ 1,326,460 | $ 1,366,254
501c3 Ownership Fee $ 189 | $ 280 1.50% $ 173,378 | $ 178,580 | $ 183,937 | $ 189,455 | $ 195,139 | $ 200,993 | $ 207,023 | $ 213,233 | $ 219,630 | $ 226,219
Cable & Internet $ 322 | ¢ 478 2.56% $ 295,860 | $ 304,736 | $ 313,878 | $ 323,294 | $ 332993 | $ 342,983 | $ 353,272 | $ 363,870 | $ 374,787 | $ 386,030
Insurance $ 206 | $ 305 1.63% $ 188,828 | $ 194,493 | $ 200,328 | $ 206,337 | $ 212,527 | $ 218,903 | $ 225,470 | $ 232,234 | $ 239,202 | $ 246,378
Bond Related Expenses $ 35| % 53 0.28% $ 32,500 | $ 33,475 | $ 34,479 | $ 35,514 | $ 36,579 | $ 37,676 | $ 38,807 | $ 39,971 | $ 41,170 | $ 42,405
ISubordInate Operating Expenses $ (727)| $ (1,077)| -5.77% $ (666,940)| $ (666,940)| $ (431,706)| $ (189,416)| $ = $ o $ 2 $ =) $ =) $ Q
Non-Controllable Residential Expenses 12.76% $1,475,296 $1,539,563 $1,840,991 $2,151,463 $2,411,105 $2,483,438 $2,557,941 $2,634,679 $2,713,719 $2,795,131
0.00%
Total Operating Expenses $ 3400 |$ 5,043 27.01% $3,121,546 $3,235,200 $3,587,498 $3,950,364 $4,263,973 $4,391,893 $4,523,649 $4,659,359 $4,799,140 $4,943,114
Total Operating Expenses Per Unit $5,043 $5,226 $5,796 $6,382 $6,888 $7,095 $7,308 $7,527 $7,753 $7,986|
Operating Expenses Per Bed $3,400 $3,524 $3,908 $4,303 $4,645 $4,784 $4,928 $5,076 $5,228 $5,385
Operating Expenses Per GSF $7.33 $7.60 $8.43 $9.28 $10.02 $10.32 $10.63 $10.95 $11.27 $11.61
Controllable Expenses Per Bed $1,793 $1,847 $1,903 $1,960 $2,018 $2,079 $2,141 $2,206 $2,272 $2,340
Non-Controllable Expenses Per Bed $1,607 $1,677 $2,005 $2,344 $2,626 $2,705 $2,786 $2,870 $2,956 $3,045
Expense Ratlo 27.01% 27.17% 29.26% 31.28% 32.78% 32.78% 32.78% 32.78% 32.78% 32.78%
[NOI, Before Reserves . $ 9,191 | $ 13,630 $ 8,437,000 | $ 8,670,102 | $ 8,674,964 | $ 8,679,971 | $ 8,745,272 | $ 9,007,630 | $ 9,277,859 | $ 9,556,195 | $ 9,842,880 | $10,138,167
Less: Reserve For Replacement $ 175 | $ 254 $ 157,325 | $ 162,045 | $ 166,906 | $ 171,913 | $ 177,071 | $ 182,383 | $ 187,854 | $ 193,490 | § 199,295 | $ 205,273
Reserves Per Unit $254 $262 $270 $278 $286 $295 $303 $313 $322 $332
Reserves Per Bed 171 177 $182 $187 $193 199 $205 $211 $217 224
NOI After Reserves $ 9019 | $ 13,376 $ 8,279,675 | '$ 8508057 | $ 8,508,057 $ 8,508,057 | $ 8,568,201 | $§ 8,825,247 | $ 9,090,005 | $ 9,362,705 $ 9,643,586 | $ 9,932,893
-OPE NG I
Earnings DSRF $6,211 $15,005 $15,005 $15,005 $15,005 $15,005 $15,005 $15,005 $15,005 $15,005
Total Non-Operating Income $6,211 $15,005| $ 15,005 | $ 15,005 | $ 15,005 $ 15,005 | $ 15,005 | $ 15005 | $ 15,005 | $ 15,005
Cash Flow Before Debt Service $ 8,285,886 | $§ 8523063 | $ 8,523,063 |$ 8,523,063 | $ 8,583,206 | § 8,840,252 | $ 9,105,010 | $ 9,377,710 | $ 9,658,591 | $ 9,947,899
Interest (6 Mo. Capitalized interest offset in YR1) $ 2,598,503 | ¢ 5,197,005 | $ 5,111,818 | $ 5,022,798 | $ 4,929,771 | $ 4,832,559 | $§ 4,730,972 | $ 4,624,814 | $ 4,513,878 | $ 4,397,950
Principal $ -1 $ 1,893,043 | $ 1,978,230 | $ 2,067,250 | $ 2,160,276 | $ 2,257,489 | $ 2,359,076 | $ 2,465,234 | $ 2,576,170 | $ 2,692,097
Total Debt Service $ 2,598,503 | $ 7,090,048 | $ 7,090,048 | $ 7,090,048 | $ 7,090,048 | $ 7,090,048 | $ 7,090,048 | $ 7,090,048 | $ 7,090,048 | $ 7,090,048
DSCR w/ Subordinated Expenses 3.19x 1.20x 1.20: 1.20% 1.21x 1.25x 1.28x 1.32x .36x 1.40x
$ 115489000 | $ 113595957 | ¢ 111,617,727 | $ 109,550,477 | $ 107,390,201 | $ 105,132,712 | $ 102,773,636 | $ 100,308,402 | § 97,732,232 | $ 95,040,134
|NET CASH FLOW with NO Subordinate Expense $ 5,687,383 | $§ 1433015 | $ 1433015 | $ 1,433,015 | $ 1,493,158 | $ 1,750,205 | $ 2014962 | $ 2,287,662 | $ 2,568,543 | $§ 2,857,851
Subordinate Expenses - Operating Reserve $ 808,800 | $ 24,264 | $ 24,992 | $ 25,742 | $ 26,514 | $ 27,309 | $ 28,129 | $ 28,972 | $ 29,842 | $ 30,737
Subordinate Operating Expenses $ 666,940 | $ 666,940 | $ 431,706 | $ 189,416 | $ -1 $ -1$ -1% -1$ -1% -
Total Subordinate Expenses $ 1,475,740 | $ 691,204 | $ 456,698 | $ 215,157 | $ 26,51 $ 27,309 | $ 28,129 | $ 28,972 | $ 29,842 | $ 30,737
Surplus Cash Flow $ 4,211,644 | $ 741,811 | $ 976,317 | $ 1,217,858 1,466,645 | $ 1,722,895 | $ 1,986,833 | $ 2,258,690 | $ 2,538,702 | $ 2,827,114
DSCR 2.62%x 1.10x 1.14x 1.17x 1.21x 1.24x 1.28x 1.32x 1.36x 1.40x




ATTACHMENT VIII
LETTER FROM BOND COUNSEL

% BREAZEALE, SACHSE & WILSON, L.L.P.  ATTORNEYS AT LAW

C. STOKES MCCONNELL
Partner
csm@bswiip.com

pirecT DiaL; 225-381-8035

CORPORATE PHONE. 225-387-4000

rax; 225-376-5619

One American Place, 23rd Floor

Post Office Box 3197

June 18, 201 8 Baton Rouge, Louisiana 70821-3197

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:

(1) 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 a long-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 watranty.

Respectfully submitted,

AL

I SACHSE & WILSON, L.L.P.
/. / | Q—*/(

C. Stokes McConnell, Jr.
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DRAFT DATED

June 17,

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 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:




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.

jii. 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 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 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-NQO. 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.

€. 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 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.

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

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
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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 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
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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.
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