WHEREAS:

WHEREAS:

STATE OF LOUISIANA
EXF,ECUT.IVE DEPARTMENT
BATON ROUGE
EXECUTIVE ORDER NO. EWE 92 - 87

it is in the best interest of the State of
Louisiana to purchase Assets as defined in that
AGREEMENT FOR PURCHASE AND SALE OF ASSETS OF HOTEL
DIEU HOSPITAL to be executed, a copy of which is
attached hereto and which is substantially in the
form to be executed (hereinafter referred to as the
“Purchase Agreement), from Hotel Dieun Hospital, a
private Louisiana non-profit corporation; and

it is contemplated that the Louisiana Health Care
Authority will maenage and operate the Assets
principally as a charity hospital facility to serve
the needs of the uninsured and medically indigent
citizens of Louisiana and to provide opportunity
for clinical education to medical, nursing and
allied health students.

NOW THEREFOHE |, EDWIN W. EDWARDS, Governor of the State

SECTION 1:

SECTION 2:

of Louisiana, by virtue of the authority vested in
me by the Constitution and laws of the State of
Louisiana, do hereby order and direct as follows:

The Department of Health and Hospitals of the State
of Louisiana, acting by and through its Secretary,
J. Christopher Pilley, enter into the Purchase
Agreement in substantially the form as the
attachment hereto and any and all other documents,
contracts, agreements or instruments as necessary
to effect this transaction.

The terms and conditions of the Purchase Agreement,

and all transactions contemplated .thereunder, .are
hereby authorized, ratified and confirmed.

IN WITNESS WHEREOF, 1

have hereunto set my hand
officially and caused to be
affixed the Great Seal of the
State of Louisiana, at the
Capitol, in the City of Baton
Rouge, on this 18th day of
Novembey, 1992.
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AGREEMENT FOR PURCEASE AND SALE OF ASSETS

THIS AGREEMENT dated November 18, 1992 (the “Effective .
Date"), between:

HOTEL DIEU HOSPITAL, a private Louisiana nonprofit
corporation, domiciled in Orleans Parish, Louisijana,
herein represented by Kevin Conlin, its President, and
LOUISIANA PUBLIC FACILITIES AUTHORITY, a public trust za=n2z
public corporation established and created for the bens<3i<
of the State of Louisiana, domiciled in East Baton Roucse
Parish, Louisiana, herein represented by the Chair ané =h
Secretary Treasurer of its Board of Trustees, Victor Bu=s

and C.C. Dabadie, respectively,

B

=

=2 TTE
T

STATE OF LOUISIANA, acting through the DEPARTMENT OF =
AND HOSPITALS, its designee pursuant to Executive Order Nc.
EWE 92-87, herein represented by its Secretary, J.
Christopher Pilley, and

THE COMMISEIONER OF ADMINISTRATION, RAYHOND J. LABORDE,
appearing herein in accordance with LSA-R.S. 29:11.

all of whom declafed as follows:

Article 1.
Definitions

As used in this Agreement, the following termc have the
meaning herein set forth:

1.1 "Abbeville Action" means the suit styled, 2bbeviiie
General Hospital, et a2l. vs. David L. Pemcey,
Secretarv, Department of Health ang Hosnitals, et
al., 91-356, dismissed.by the United Stztee pDist= o=

o

Court for the Middle District of Louisizna: jpncicsimc
any appeal therefrom or any suit filef in any com-—
of the State of Louisiana.

1.2 "AcCcounting Expenses" means the reascizti: fees

and charges of accountants and of assisizrntg,

bookkeepers, and other persons useé by zo~suntarm—=
and under accountants znd other perscns zms ep—i--==,
supervision, 2nd all cosTs incurred o- zlvanced =77
any of them irrespective cf whether inc——og ip

or advanced prior to the initiaticn of 2~ legzl,
equitable, arbitration, ad&ministrative, SznkrurTTy .
trial or similar proceedings and any zzre:: fror zo
of same.

| b

1.3 "Agreement" means this 2green T Fircrzze arv
Sale 0f Arzssrc.
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“"Affiliation Agreements'- means agreements with
academic institutions to provide healthcare .. .=

professional education and training at the Faci].:l.ty.
"Assets" means the LPFA Assets and the DHH Assets,
provided that Assets does not include the Excluded

Assets.

"Books and Records® means all books, records,
documents, Medical Records, operational manuals,
policies and procedures, protocols, minutes, Facility
and medical staff peer review records, disciplinary
records, complaints, including complaints regarding
Facility employees, patient billing records and
invoices, employment- records, reviews, equipment
manuals, logs and other recordations of information,
whether written or computerized, directly prepared,
used or maintained by Seller in connection with

the operation and maintenance of the Assets and

the Facility including but not limited to those
maintained in accordance with state, local, and
federal laws, regulations, and guidelines and in
accordance with the Joint Commission on Accreditation
of Healthcare Organizations and other private
accreditation standards applicable to the Facility,
other than those books, records, documents, medical
records, and other recordations which comprise a
portion of, or relate to, the Excluded Assets.

"Bonds" means tax exempt revenue bonds, notes, or
other evidences of indebtedness, the interest on
which will be excluded from gross income for purposes
of federal income taxation to be issued by LPFA to
finance the purchase of the LPFA Assets.

“Business Days" means Monday through Friday
inclusive, excluding national holigdays.

"CERCLA" means the Comprehensive Environmental
Response, Compensation, and Liabilitv Act of 1920
(42 U.S.C. §§9601 et sedq.).

“Claim" means any claim, liability, demand, loss,
damage, deficiency, litigation, cause of action,
penalty, fine, judgment, defense, imposition, fee,
lien, bonding cost, settlement, disbursement,
penalty, cost or expenses of any and every kind =z
nature (including without limitaticn Litigation
Expenses), whether known or unknown, incurred or
potential, accrued, absolute, direct, indirect,
contingent or otherwise and whether inposed by =
liability, and consecguential, punitivs ang exens
damage claims.



L —

) AT
"Closing" means the closing of the purchase and sale
of the Assets.

“c1031ng Date" means the date on which the C1051ng
occurs.

"Closing Effective Date" shall be 12:01 a.m. central
standard time on the date immediately following the
Closing Date.

"Closing Documents* means the documents to be
executed by the Parties at Closing.

"Commissioner of Administration" means the -
Commissioner of Administration of the Division of
Administration, a division of the office of the
governor of the State of Louisiana appearing herein

in accordance with LSA-R.S. 39:11. :

“Commitments" means an owner title policy commitment
and a leasehold title policy commitment issued by the
Title Company dated no earlier than the Effective
Date. _

"Convent® means all of the Daughters rlght title and
interest in and to the land described in Schedule
1.17, together with all buildings, improvements, and
other real property located on such land, all rights,
ways, privileges belonglng or in anywise appertaining
to such land, buildings, improvements, other real
property, said property being owned by the Daughters.

"corporate -Documentation" means articles of
incorporation, bylaws, or other corporate
documentation.

"Cost Reports"™ means all Medicare and Medicaid
program cost reports, including any initial and
interim cost reports and any Third Party Payor
reports relating to the business and operations of
the Facility.

“Curative Allowance"” means the aggregzte cost of &1:Z
mandatory curative work to be performed by Seller
pursuant to Section 12.8 and Section 12.11 of tkis
Agreement not to exceed One Hundred Theousand dollzr=s

($100,000) in the aggregate.

Curative Period" means within thirry {30) days <Z

receipt by Seller of Purchasers’ Objections.

“"Data Center" means the Data Center operated by
DCNHS-WC.
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"Daughters" means the Daughters of Charity of St.

Vincent DePaul, St. Louis, Missouri, U.S.A.

"Dcnﬁs-wc:" means the Daughters of Charity National
Health System - West Central, Inc.

. "Days" refers to calendar days, except as used in
'"Business Days".

"Default" means a breach of any provision of this
Agreement by a Party. ‘

“DHH" means the Department of Health and Hospitals

or its Permitted Assignees and Designees. All
references herein to "DHH" shall mean DHH acting as
designee on behalf of the State.

"DHH Assets" means the Inventory, the Inventory
Warranties, the Seller‘s Contracts, the Seller‘s
Contracts Deposit and the Books and Records.

"DHH Consideration" means the consideration payable
by DHH for the DHH Assets.

"DHH Group" means the State, DHH, and their
respective representatives, agents, servants,
officers, attorneys and employees, individually and
collectively.

“Effective Date" is the date set forth on the first
page of this Agreement.

"Encumbrance" means any lien, charge, servitude,
easement, option, right of first refusal, conditional
sales contract, security interest or encumbrance,
including liens, charges, security interests, or
encumbrances securing payment of Claims or payment

of charges for labor, materials, supplies, equipment,
rent, or utilities.

"Engineering Objections" means Purchasers’ objecticns
Lo the condition of the Assets identified as a resui<
of Purchasers’ Engineering and Feasibility Inspecticn
which affect the merchantability of Seller’s titlie o©T

the use of the aAssets as presently utilized.

“Environmental Information" means all records and
information concerning a1l Hazardous Substances,
including Medical Waste, used, stored, gensrated,
treated, or disposed of by the Seller, all
environmental or safety studies conducted by or orn
behalf of Seller and all reports, Correspondence,

or filings to governmental agencies with jurisdic=i=o
over Environmental Reguirements concerning the

-4 -
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compliance of the Assets or the operation of the .

Assets with Environmental Requirements, all-'_pd’liéifés_fif“i'

and procedures manuals or guidelines utilized by = -
Seller to comply with Environmental Requirements,
and any other information in the possession of the
Seller Group, reasonably requested by the Purchasers
pertaining to environmental, health, and safety
issues.

"Environmental Objections® means Purchasers’
objections to the condition of the Assets identified
as a result of Purchasers’ Environmental Inspection
which affect the merchantability of Seller‘s title or
the use of the Assets as presently utilized, or is
otherwise unacceptable to the Purchasers, in their

sole discretion.

"Environmental Requirements" means all State,
federal, local, municipal, parish, and regional
laws, statutes, rules, regulations, ordinances,
codes, permits, approvals, plans, authorizations,
concessions, investigation results, guidance
documents; all legislative, judicial, and
administrative judgments, decrees, orders, rules,
rulings, and regulations; and all agreements and
other restrictions and reguirements in effect on
or prior to the Closing Date, of any Governmental
Authority, including, without limitation, federal,
state, and local authorities, relating to the :
regulation or protection of human health ang safety,

.natural resources, conservation, the enviromment,

or the storage, treatment, disposal, Processing,
release, discharge, emission, use, remediation,
transportation, handling, or other management of
industrial, gaseous, liguid or solid waste, hazardocus
waste, Medical Waste, hazardous or toxic substances
or chemicals, or pollutants. The term shall
specifically include, without limitation, the
regulations of the federal Public Health Service

and Department of Transportation concerning the
transport of eticlogic agents or similer zgents, t==
regulations of the Nuclear Regulatory Comuission
concerning radicactive materials and wastz, the
regulations of the Occupational Safety and Healtrk
Administration, and including without liziczrion ==
following environmental laws: The Clear 2ir act

(42 U.s.C.2. §1857); the Federal Water Pcilurion
Control Act (33 U.S.C. §1231): the Rescurce
Conservation and Recovery &<t of 1976, (<; v.5.c.
§6901): CERCLA, as amended by the Superfu-g
Amendments and Reauthorization Act of i1sz: {Pub.L.-

99-499, 100 Stat. 1613); the Toxic Substarres Cconmmr=l
Act (15 U.S.c. 82601, the Clean Water 2-- (3 U.E.7-
§1251): the Safe Drinking Water Act (42 U.c. -, §2G; ;
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‘the Occupational Safety and Health Act (29 U.s.cC
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§651); the Federal Insect:.ca.de, Fungicide, and-
‘Rodenticide Act (7 U.S:C. §135); the Louisiana“
Environmental Quality Act (La. R.S. 30:2001); and
the Louisiana Air Quality Regulations (La. C.
33:I11.2595) including any amendments or extensions
thereof and any rules, regulations, standards or
guidelines issued pursuant to or promulgated under
any of the foregoing.

"Equipment" means all of Seller’s corporeal movable
property, other than that included in the Excluded
Assets, now or hereafter located upon the Real Estate
or used in connection with the operation of the
Facility, and the Assets, including all medical
devices, machinery, vehicles, apparatus, appliances,
computer hardware, eguipment, fixtures, beds,
furniture, coverings, blinds, curtains, treatments,
including, without limitation, those movables
described in Schedule 1.37.

"Equipment Warranties"” meazns all warrarn:zies,

cperating manuals, and guarantees by Other Parties
with respect to the Eguipment which extend beyond the
Closing Date.

MERISAY" means the Employee Retirement Income Security
Act of 1974.

'Escrow Agent” means First National Bank of Commerce,
10 Baronne Street, New Orleans, Louisizna, or other
uch person as mutua.lly agreed to by thr= Parties azs
SCrow agent.

'Escrow Agreement"™ means any of the Hill-Burton

SCrow Agreement, the Indemnity Escrov igreement, tThe
nventory Escrow Agreement, and the Transaction

SCcrow Agreement.

'EScrow Deposit" means any of the Hill-zurton Escro-
Deposit, the Indemnity Escrow DEPOS-.-, The Invenu'_:»-
Escrow Deposit, and the Transaction Tsecroy Deposi<-

"Excluded 2ssets" means the Excluded Bezl EBetate, ==
the following assets of Seller:

~+

(a)  A&ll of seller‘s cask on hand cr ir nanks, cz=s=
equivalents, certificates of depscit and
securities, whether set forth cn sziler's

‘balance sheets or otherwise accounted for:

(b) 211 of seller’s accounts and notes re

(inciuding, without limitation, Mzficare,

Mediczig, and ocher Third Party TEYor accourLT”T®

——




receivable) for services rendered prior to the
Closing Date; - - : e

(c) All amounts owed Seller by Medicare, Medicaid,
or other Third Party Payors as a result of
adjustments to, or retroactive settlements of,
Seller’s Cost Reports, including the final cCost
Report, or receivables resulting from appeails,
administrative agency or judicial action, or as
an application of depreciation recapture for
the periods prior to the Closing Date;

(d) Seller’s investment funds and the accrued
interest receivable on such investments;:

(e) Seller’s accounts, investments and advances:

{(£) Seller’s endowment and similar funds, self-
insurance funds and pension trust funds, and
all beneficial interests owned by Seller in anv
charitable trust or similar legal entity:

{(g) Seller’s interest in the trademarks, service
marks, and trade names described in Schedule
1.43(g); provided that Seller hereby grants to
Purchasers a non—-exclusive perpetuzl license o
use such trademarks, service marks, and trade
names to the extent that (i) they are embouses,
imprinted, stamped, or otherwise indelibly
attached to the Assets and (ii) Seller, at its
option, fails to replace, prior to the Closinc
Date and at Seller‘s sole cost, such Ascetcs
with similar items acceptable to Perchasers
that lack such trademarks, service marks, amd
trade names, such items hereinafter referres =—o
as the Seller-labeled items; '

(h)  Those vehicles idemtified in Scheduie 1.43(E):

(1)  The movable properTy described in gchedule
1.43(1); and

(3) The Excluded Rezl ZstTate:! and

(k) Seller’s financial sTatements, zy rzryrne,
work papers and Rezl EIstate apprziz:ic anda
veluations and all Zocuments, bsarz znd re——-o=
related thereto.

1.44 “"Excluded Real Estate* mezns all 0f Seiisvrs pijoe~—,
title zng interest in and to the laps f’{é:_‘-:ibed‘f_:_
Schedule 1.44, together with all the Tziifings,
improvements and other rezi estate locs..s on
such land znd z11 the rigaTs, vays, Sriviieceg,

e
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servitudes, appurtenances and advantages belonging
improvements,l and other real property.

“"Expert Expenses" means the reasonable fees and
charges of experts and/or consultants and of their
staff and other persons and entities used by experts
and/or consultants and under their supervision,

and all costs incurred or advanced by any of them
irrespective of whether incurred in or advanced
Prior to the initiation of any legal, equitable,
arbitration, administrative, bankruptcy, trial or
similar proceedings and any appeal from any of same.

TFacility" means the- ownership, operation, management
ﬁr maintenance of the Assets and includes the
following:
a) a licensed hospital with 461 licensed beds,
all of which are certified under the Medicare
and Medicaid programs, and with Affiliation

Agreements, each such Affiliation Agreement
being listed in Schedule 1.46(a) including:

(P) 2 rehabilitation unit with 14 beds;
(c) a skilled nursing facility with 31 beds:

{d) a licensed home health agency;

&) a licensed community hospice:

(£) an independent clinical laboratory;
(g) 2 kidney transplant center with five stations:

{h) a 70,000 square foot medical office building:
and

(1) related buildings and parking facilitjes.

"Final Inventory" means the final written detailed
compilation and description of the Inventory prepared
and certified as correct by the Seller from the
results of the physical inspection and tally of ths

Inventory by the Seller.

"Governmental Authority" means any federal, state,
parish, regional, or local government, political
subdivision, any governmental agency, department,
authority, instrumentality, bureau, Commission,
board, official, or officer, any court, judge,
eéXaminer, or hearing officer, any legislative,
judicial, executive, administrative, or regulatory

AT

or in anywise appertaining to such land, buildings, . . -




body or committee or official thereof or private
- @accrediting body. . -

1.49 "Governmental Regulation" means laws, statutes,
codes, acts, ordinances, orders, judgments, decrees,
writs, injunctions, rules, regulations, restrictions,
permits, plans, authorizations, concessions,
investigation reports, guidelines, and requirements
or accreditation standards of any Governmental
Authority including without limitation, Environmencaz:

Regquirements.

1.50 "Hazardous Substance" means (a) any "hazardous

' substance" as defined in §101(14) of CERCIA or anv
regulations promulgated thereunder; (b} oetroleur
and petroleum by-products: (c) asbestos or asbestos-
containing material ("ACM"): (d) polychicrinated
biphenyls; (e) urea formaidehyde foam insulation:
(f) Medical Waste; or (g) any additionzi substance=
or materials which at any time are classified,
defined or considered to be explosives, carrosive,
flammable, infectious, radioactive, mutzzenic,

carcinogenic, pollutants, hazardous or toxic under
any of the Environmental Reguirements.

1.51 "Hill-Burton Escrow Agreerment' means the Escrow
. Agreement to be entered into among Seller,
[ Purchasers, and Escrow Agent pursuant to Section

(“ 15.3, the form of which is attached herers as
L Schedule 1.51. '
1.52 "Hill-Burton Escrow Deposit* means that zmount to D=

deposited with Escrow Agent at Clesing by Seller az=d
held in accordance with the provisions < the Hiil -
Burton Escrow Agreement.

1.53 "Hotel Dieu" peans a private Louisians nooprofit

corporation, domiciled in ©rleans Paris:, Tonician=.

1.54  "Hotel Dieu Bonds" means th= outstanding crincipal
amount of {ij iouisianz Puxlic Facilitiz: zpepori—-
Hospital Revenue Bonds (Demxzaters of Crzri—y Healrc=
Systems - Zotel Dieu) Series 1985 and (i: igiisiz—z
Public Facilities Authority Hospital Bever. nonse

(Daughters Sf Charity He=zltl Systems ~ zZ---7 njepn
Hospital) Series 19252.

\

)

1.55  "Incorporated Equipment” me=nsS the Seilz-r
equipment, zpzarsztus, engizes, motors, Z2tinery,
and appliznzez wnich hawve <=0 De REITLY zerachies
to and beccze corpponentc pzr=s ©0f the Re:- Izrzte
including, wizrger limitztion, the eCuizme

identifieZ cr gchedule 1-225-
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“Indenture® means that certain Indenture of Trust,
dated August 21, 1974, on file and of record with.
the Clerk and Recorder of East Baton Rouge Parish;~
‘Louisiana at Original 37, Bundle 8921. T

"Indemnified Party" means the Party entitled to
indemnification pursuant to this Agreement. ‘

“Indeinnifying Party" means the Party obligated to
provide indemnification pursuant to this Agreement.

"Indemnity Escrow Agreement® means the Escrow

Agreement to be entered into among Seller,

Purchasers, and Escrow Agent pursuant to Section -
15.3, the form of which is attached hereto as

Schedule 1.59.

"Indemnity Escrow Deposit" means that amount to be
deposited with Escrow Agent at Closing by the Seller

- and held in accordance with the provisions of the

Indemnity Escrow Agreement.

"Inventory" means all of Seller’s inventory of
medication, food, housekeeping and other supplies,
and other disposables and consumables now or at the
Closing Effective Date located upon the Real Estate
or used directly in the operation of the Facility, at
Closing Effective Date provided that Inventory skall
not include obsolete, -expired, or otherwise unusabie
items, discontinued and outdated drugs and containers
with worn, illegible, or missing labels or other
items otherwise spoiled or not fit for use in the
ordinary course of business.

“Inventory Appraiser"™ means Inventory Specialists,
Inc.

"Inventory Consideration" means the consideration +<
be paid by DHH utilizing funds held pursuant to the
Inventory Escrow Agreement for the accuisition of —==s
Inventory which shall be the lesser cf:

(a)  The Inventory Escrow Deposit plus any accrue<d
interest thereon: or

(b)  The Inventory Total Cost if the Invantory vaizs
exceeds the Inventory Total Cost, plus any
accrued interest attributable to that portio=:
or

(c) If the Inventory Total Cost exceed: the
Inventory Value then:




{i) If the Inventory Total Cost and the
Inventory Value differs by $50,000 or -
less, the portion of the Inventory Escrow
Deposit shall be equal to the Inventory
Total Cost, plus any accrued interest

attribut_able to that portion; or

(ii) If the Inventory Total Cost exceeds the
Inventory Value by more than $50,000, the
portion of the Inventory Escrow Deposit
shall be equal to the sum of the
Inventory Value, plus $50,000 together
with the accrued interest attributable to
the sum.

'Inventory Cost" means the acquisition cost to Selier
of each item of Inventory as set forth in the most
recent invoice by Seller for each item of Inventory.

‘Inventory Cost Report" means a written report
prepared and certified as correct by Seller setting
out:

(a) the Inventory Cost of each item of Inventory or
class of similar items of Inventery (as the
case may be) identified in the Final Inventory:
and,

() a tabulation of the total Inventory Cost for
the whole Inventory.

greement to be entered into among Seller, DHH, and
SCrow Agent pursuant to Section 15.3, the form cf
hich is attached hereto as Schedule 1 €E.

'%Inventory Escrow Agreement® means the EZscrow

Inventory Escrow Deposit® means that zmomnt to be
eposited with Escrow Zgent at Closing by DHH and
leld in accordance with the provisions the Invenctory
i SCTow Agrecment.

2

tr

T .

"YInventory Total Cost™ means the suzm ¢f the Inven——oT-
ost for all items of the Inventory.

(o]

Inventory vValue®" means the total value - the

Inventory as determined Dy Inventory kccrziger, rzz=<
gn the Final Inventory znd tThe Inventer CI¥ Cast Repor T
prepared by Seller as azdjusted by tze Irventory
Appraiser in the Inventcry value Resorr. whe
Inventory vclue may ncc "yc‘:‘Ed the Emon—- =zf rthe
Inventory Escrow Depo",_g_-

“IBVEIlto"’y Value Report™ means.thg TepTIT orenzress

by the Inventory Appraziser verifyinc tiz srcpracy

-11-—
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of the Final Inventory, containing (i) material ,
- dlscrepancn.es :.n the’ quantlty and (ii) the Inventory
| Value. ; ,

1.71 "Inventory Warranties% means all warranties,

: instruction manuals, and guarantees by Other Parties
with respect to the Inventory which extend beyond the
Closing Date.

1.72 "IRC" means the Internal Revenue Code of 1986, as
anmended, and any and all regulations and rulings
promulgated thereunder.

1.73 "Reys" means all keys, computerized entry cards, and -
electronic or computerized access codes and passwords
which provide entry to the Assets or any part thereof
or which are used in connection with the Real Estate,
the Equipment, the Incorporated Equipment, or the
Inventory, each such key, card, code, and password to
be properly identified by Seller.

1.74 "Legal Expenses" means the reasonable fees and
charges of attorneys and of legal assistants,
paralegals, law clerks and others persons and

- |lentities used by attorneys and under attorney
supervision and all costs incurred or advanced by
any of them irrespective of whether incurred in or
- , advanced prior to the initiation of any legal,
equitable, arbitration, administrative, bankiuptcy,

L

——

- trial or similar proceedings and any appeal from any
of same,
1.75 "Litigation Expenses" means all out-of-pocket costs

gnd expenses incurred as a result of a Default, or
in connection with an indemnification obligation,
including Legal Expenses, Accounting Expenses,
Expert Expenses, and all court costs and expenses.

1.76 "LPFAY means the Louisiana Public Facilities
: Authority.
1.77 'LPFA Affiliates" means:
{a) any corporation or partnership that is

controlled by, or is under common contreoi with,
the LPFa; or

(b) any corporation resulting from any merger o<
consclidation with the LPFA.

1.78 YLPFA Assets" means the Real Estate, the Real E=t=
Warranties, the Eguipment, the Equlpmem. Warran
the Service Contracts, the Keys, the Software, =
Permits, (except for Permits affecting the DHE 2=

o |
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nd the Excluded Assets) ‘ the Telephone Numbers, _and
e Other Ass ts. . AT R

I-PPA cOns:.derat:.on“ means the conszderat:l.on payable
y LPFA for the LPFA Assets.

LPFA Group" means LPFA, its ass:.gnees {(including
f.PFA Affiliates), and their respective
representatlves, agents, servants, officers,
shareholders, attorneys, employees, or any person
whe has served, is presently serving, or who will
serve in the future as a member of LPFA‘s Board of

Trustees, individually and collectively.

"!LPFA Obligations" means the agreements, covenants,
conditions, terms, and provisions to be performed by
1.PFA under this Agreement, and the representations
made by LPFA in this Agreement, all of which
terminate as of and do not survive the Closing.

“LPFA Violations" means any failure to comply with or
violation of, any LPFA Obligation.

"Medical Records"™ means all books, records,

documents, microfilm, and computer tapes of the
Facility pertaining to patient care services rendered
by the Facility, including patient histories, patient
medical charts, laboratory records, test results,
autopsy reports, studies, x-rays, electrocardiograms
and like graphic matter.

"Medical Waste' means without limitation, "infectious
waste," "medical waste," "etiologic agents",
contaminated “sharps" {e.g. scalpels, needles,
blades), "radicactive waste," or similar wastes or
agents as defined and regulated by Environmental
Requlrements .

“"New Leases" pmeans the new leases negotiated to
replace the Real Estate Leases pursuant to this
Adgreement.

“"OSther Assetst pmeans all of Seller’s rights, title
and interest, in and to all assets, rezl, personal
or mixed, corporeal or incorporeal, movable or
immovable, tangible or intangible, directly used an<
owned by Seller, including Books and Records and the
Permits to the extent transferable under applicable
law, in connection with the coperation c¢f the FacilitT¥
and the Assets which are not otherwise specifically
included in the DHH Assets or the Exclundesd Assets.
“other Inspections™ means Purchasers’ Inspections ==
forth in Section 12.9.

AL
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"Other Objections" means any and all of ?urchasers’

- objections to the condition of the Assets identified

as a result of any of Purchasers’ Other Inspections -
which affect the merchantability of Seller‘s title or

the use of the Assets as presently utilized.

'Other Parties" means any Person other than a Party.

"Party" or "Parties" means Hotel Dieu, LPFA and DHH,
%ndividually and collectively.

|

“PBGC" means the Pension Benefit Guaranty

Association.

'"Permits" means all of Seller’s right, title ang
interest in and to permits, licenses, certificates of
need, certificates of exemptions, authority and/or
grants affecting Assets or the Facility, including,
without limitation, all consents, approvals and
authorizations issued by any Governmental Authority
to conduct and maintain the Assets and Facility as it
is currently operated by Seller.

“"Permitted Assignees and Designees" means the
Louisiana Health Care Authority, or another agencyv,
department, division, political subdivision,
instrumentality or other entity of the State.
Permitted Assignees or Designees may also include
such other entity as may be reascnably approved in
writing by Seller, which approval shall not be
unreasonably withheld.

"Pemitted Exceptions’ maans all exceptions to titie
shown on the Commitments and approved by Purchasers
pursuant to Section 12.2.

"Person" means all juridical persons, whether

corporate or natural, including individuals, firms,
trusts, corporations, associations, join: ventures
and partnerships.

"Plan" means at any time any employse tznefit plzr
as defined in Section 3(3) of ERISZ (i} which i=
either (a) maintained by the Seller or zny of its
subsidiaries, or (b) maintained pursuzz: 1o a
collective bargaining agreement or znv c-her
arrangement under which more than one e-cioyer
makes contributions and (ii) to which thz geller
is then mzking or accruing an obligatics o pake
contributions or has within the precedin- five ¢=;
Plan years made contributions.

"Purchasers" means the LPFA and DHH, individualiy =7
collec:ively . '

| ~14-—
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1.98 'Purchasers’ Inspections" means the inspections, .
review, observations, studies, examinations,. probes: .- -
and research conducted by Purchasers in connection -~
with the Title Commitment, Survey, Envirommental

nspection, Engineering and Feasibility Inspection,
Soil Tests, Purchasers’ appraisal, and Other
Ilnspections, individually and collectively, all

of the foregoing as provided for in Article 12.

1.99 "Purchasers/ Objections™ means the Engineering
Objections, Environmental Objections, Other
Objections, Soil Objections, Survey Objections, and
Title Objections, individually and collectively.
|

1.100 “Real Estate™ means all of Seller’s righz, title and

:Llnterest in and to (a) the land located within the
area circumscribed by Poydras, South Gaivez, Tulans
and South Prieur Streets, New Orleans, Inuisiana, and
being more particularly described in Schedule i1.100,
and all the buildings, improvements and other real
property located on such land, (b) the Incorporated
Equipment, and (c) all tkhe rights, ways, privileges,
servitudes, appurtenances and advantages Selonging
or in anywise appertaining to such lang, buildings,
improvements, other real property and ths
Incorporated Equipment and immobilized movables
pursuant to Section 13.13.

1.101 "Real Estate Deposits” means all damage, escrow and
- sgcurity deposits made by tenants or other parties,
under the Real Estate Leases, whether refvndable o

not, without deduction or offset, and any interest
therein which under applicable law belonzs to tenants
or other parties, and being more parti lzriy

described in Schedule 1.101.

AN

1.102 "Real Estate Leases" mezans the written lzzsec of
portions of the Real Estate from Seller, z= landloz=.,
to other Persons, as tenz=nts, as describes i,
Sc¢hedule 1.102.

1.103 "Real Estate Taxes" mezns real propercy Tzxas,
impositions, and currentiv due installzer—s g+
assessments, general, sp=cial or otherviss
specifically izposed upcn the Real Estzve_
Estate Taxes exclude federzl, state or Iz-=7 ipcome
taxes; franchise, gift, tzansfer, exciss, ita
stock, estate, succession or inheritance -z.o :
penalties or interest for late payment <= z-:1 pstzv=
Taxes; and taxes assessed a2galnst trade fizwures or
personal property placed zy the Seller o —- peai
Estate.

)
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l.104

1.105

1.106

1.107

1.108

1.109

1.110

1.111

1.112

"Real Estate Warranties" means all warranties,

operating manuals,  andiguarantees by OtherParties e

with respect to the Real Estate which extend beyond -
the Closing Date. = %"« ool SR

"Remediation" means any and all costs incurred due to
any investigation of the Assets or any remediation,
response, cleanup, removal, or restoration required
by any Governmental Regulation, Governmental
Authority or by Environmental Requirements.

“Seller" means Hotel Dieu.

"S8eller’s contracts" means the rights and obligations
of Seller as evidenced by the written agreements
described in Schedule 1.107. -

“Seller’s Contracts Deposits" means all damage,

escrow and security deposits made by other parties tTo
Seller, pursuant to Seller’s Contracts other than
‘Real Estate Leases, whether refundable or not,

without deduction or offset, and any interest thersin
which under applicable law belongs to tenants or

Other Parties.

"Seller Group" means Seller, its contractors,
#epresentativ'es, licensees, agents, servants,
employees, customers, officers, shareholders, members
of the Seller’s Board of Directors and any other
Person for whom Seller is responsible, individually

and, collectively.

'i'Seller's Hill-Burton Obligations" means Seller’s
obligations under the provisions of the Hill-Burton
Ct (42 U.s.c. Sec. 291) and the regulations
promulgated thereunder. -

|

'Service Contracts" means all contracts, agreements
e?.nd documents existing as of the Effective Date

and as of the Closing Date and relatinc g the
construction of any improvements Comprizing a pars <
the Real Estate (includinc any and zll ssxvirgnmenczr
a;udits, soil tests, termite reports, &pprazisals,
construction specifications, drawings, zrchitectrur=z2l.
mechanical, electrical =né other engins = plans
and specifications and related data, sy

reports, bonds and governmental approv
maintenance of the Assets.

nt

"jSoftware" means, to the extent assicnitic geller” =

chputer software and prograns used in comnection ~
wilth the Facility as described in 8chedfuie :_ 312, 2.2
modifications, improvements and enhancsrms--: for oo
software, and all warranties, guarantess v grner




e

arties, and operating manuals related thereto;
rovided, however, “Software" does not include any of
e foregoing owned, licensed or leased by the’ Data

1.113 80il Objections" means Purchasers’ objections to
e condition of the Assets identified as a result
f Purchasers’ Soil Tests which affect the
erchantability of Seller’s title or the use of
e Assets as presently utilized.

1.114 ;Etate“ means the State of Louisiana or its Permitted
signees and Designees.

1.115 "L;urvey" means a current plat of survey of the Real
EFtate, prepared by a duly licensed louisiana landg ‘
surveyor.

1.116 "Survey Objections" means Purchasers’ cbjections

to the Survey which affect the merchantability of
Seller’s title or the use of the Assets as presentiy
utilized.

1.117 "“Tank Systems" means aboveground or underground
storage tank systems.

1.118 "Telephone Numbers"™ means, to the extent
[ transferable, all existing telephone numbers now
(- used in connection with the operation of the
Facility. C '

1.119 "Third Party Payor" means Medicare, Medicazid, Blue
Cross and Blue Shield plans, commercial insurance
campanies, self funded organizations, Taft-Hartley
funds, employers who establish or participate in
self-funded trusts or programs, CHAMPUS, health
maintenance organizations, preferred provider
organizations, alternative delivery systens, and
other Persons providing reimbursement to the FacilizTx
for patient care services.

1.120 "Title Agent" means Title Insurance Services, Inc.
1.121 “Title Company" means First Americar Title Ipsurznce
Company.
1.122 "Title Objections" mezns Purchasers’ oojections
to| the condition of title as set forth in - e

Commitments which affect the merchantabilicy of
Seller’s title or the use of the Assets 25 presentl
utilized.

1.123 *“Transaction Escrow agreement™ means the Tooyrou
e Agreement to be entered into among Selier

-17—
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1.124

1.125

2.1
to sell,

convey, transfer,

A

Purchasers, and Escrow Agent pursuant to Section
15.3, the form of which is attached hereto as
Schedule 1.123. ' - :

"“Transaction Escrow Deposit" means that amount to be
deposited with Escrow Agent on the Effective Date by

chasers and held in accordance with the provisions
f the Transaction Escrow Agreement.

'Warranties as to Condition" means any express,
implied, statutory or other warranty or
epresentation as to the condition, quantity,
ality, fitness for a particular purpose, freedom
rom redhibitory vices or defects, of any of the -
ssets or their fitness for any purpose.

Article 2.
Purchase and Sale

Bale of IPFA Assets.
assign,

At the Closing, Seller agrees
and deliver to LPFA, and LPra

agrees to purchase from Seller, the LPFA Assets in accordance
with the terms of this Agreement.

2.2
to sell,

Sale of DHH Assets. At the Closing, Seller agrees

convey, transfer, assign, and deliver to DHH, and DHH

agrees to purchase from Seller, the DHH Assets .in accordance with

the terms of

3.1 LPFA Assets.

this Agreement.

Article 3.
Consideration

The LPFA Consideration shall be Fifty—

Eight Mi;lio;, Five Hundred Thousand Dollars ($58,500,000.00)
payable in cash at the Closing.

3.2  DHH Assets.

follows:

The DHH Consideration shall be as

{a) An amount egual to the Inventcry Consideratic—.
in any event not to exceed the suz of
$2,000,000.00 plus any accrued interest

. thereon, consideration for the purchase of thne
Inventory by DHH: plus '

(b) An amount equal to the Seller‘s premium cost

for health insurance coverage (which coverace
shall be comparable to the health insurance
coverage maintained by Seller zs of the
Effective Date) for those employeses of Seller:




MZ:_

(i) who are employed by DHH as of the Clos:.ng
_Effectlve Da ‘ ,

(11) who enroll for health care coverage on the
Closing Effective Date; and,

(iii) who are determined to be eligible
employees for health insurance coverage under
the Louisiana State Employees Group Benefits
Program, for the period that begins on the
Cloging Effective Date and ends on the first
day of the month following one month after the
Closing Effective Date, provided, however, that
for an employee who 1is not at work on such -
ending date, the period that ends on the day
that employee returns to work for one full day
(Provided, however, that Seller‘s premium cost
to be reimbursed shall not include amounts, if
any, which Seller pays for insurance covering
pre-existing conditions for employees employed
by DHH as of the Closing, nor the cost to
Seller for any COBRA coverage which it is
required to pay for its employees terminating
at or prior to Closing who do not on Closing
become employees of DHH.).

(iv) DHH shall remit payment to Seller after
the Closing Effective Date within fifteen (15)
days of receipt of an itemized invoice from
Seller which itemizes the Seller‘s cost of
health care coverage and includes a list of <the
employees provided health care coverage in
accordance with Section 3.2(b). DHH or the
State Auditor shall have the rlgn‘. upon
reasonable advance notice and curing normal
business hours to inspect and copy the books
and records of Seller at DHH’s cost to verify
the amount to be remitted.

3.3 Appraisal of Inventory. Seller shall provide writrTe:

notice to the Inventory Appraiser witnin 48 hours cf Seller’s
commencing the tally of the Inventory in connecticn with the

C

1

i

[

preparation of the Final Inventory. The Inventecry 2opraiser
shall at all [times have the right to observe the =23 iy of the
Inventory. The Final Inventory =shall be commenced vithin twos 725

days prior to| the Closing Date.

On or before 10:00 a.m. on the Ciosing Date, t3e geller
shall deliver| the Finzl Inventory tc DHH, the Escrow Agent, ans

the Inventory Appraiser, which Finzl Inventory s::i: cgntain <=
following infprmation:

(g) a2 description of each item of Imrentory;
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(b} the quantity of each item of Inventory;

(c) the expiration date for perishable Inventory;:
and ) -

(d) a listing of shipments in transit.

Within thirty (30) days following the Closing Date, Seller
shall provide DHH and the Inventory Appraiser with the Inventory
Cost Report, together with (a) the manufacturer or vendor of
the items in the Inventory; and (b) the serial or other
identification numbers (if applicable) of Inventory Items.

Upon receipt of the Inventory Cost Report from Seller, the
Inventory Appraiser shall immediately commence an audit of the
Final Inventory and Inventory Cost Report. Seller shall grant
the Inventory Appraiser access to the physical location of the
Inventory, and to all relevant books, records, reports, work
papers, inventory count sheets, and other documents necessary for
the Inventory Appraiser to verify the Inventory Cost Report. The
Inventory Appraiser must complete his physical inspection of the
Inventory and audit of the Inventory Cost Report and prepare the
Inventory Value Report within thirty (30) days of. receipt by the
Inventory Appraiser of the Inventory Cost Report. The Inventory

' Value Report, when ‘completed, must be delivered to Seller, DEHH,

and Escrow Agent. The determination of the Inventory Value shall
be final, binding, and enforceable against all Parties.

Within twenty-four (24) hours of receiving the Inventory
Value Report, the Escrow Agent shall disburse an amount equal to
the Inventory Consideration from the Inventory Escrow Deposit to
Seller. Any funds remaining in the Inventory Escrow Deposit
after disbursement to Seller shall be remitted to DHH, and Seller
shall not have any claim or interest in such remaining funds.

Seller acknowledges that it is critical to the operation of -
the Facility by DHH after the Closing that a sufficient level of
Inventory be maintained and available to DHH on the Closing
Effective Date in order to operate the Facility in accordance
with Seller‘s past practices and applicable law.

3.4 Payment of Cash Congideration. The LPFa
Consideration and the DHH Consideration shall be due and payzbie
at Closing or thereafter as provided in 8ection 3.2(b) by wire
transfer of immediately available federal funds or as Seller
shall otherwise designate in writing.

3.5 Apportionment. The actual amount to be paid to
Seller at the Closing wili be subject to adjustment, based on
the apportionments and costs and expenses which the Seller amnd
Purchasers are required to pay at the Closing pursuant to thiz

Agreement.
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3.6 Allocation of Cash cConsideration. The Parties agree
to the allocation of purchase price.as: set forth on- S8chedule:3:¢,"
unless the Parties mutually agree to modify the allocation ‘o T
purchase price between the Effective Date and the Closing Date.

4.1 Real Estate Leases.

Article 4.

L g

Contracts and Hill-Burton obligations

I.éases L g

Seller has entered into the

Real Estate Leases with certain Other Parties. DHH believes
it is important to the orderly transfer and the subsequent
efficient operation of the Facility that the Real Estate Leases,

as set forth in 8chedule 1.102, be renegotiated to the extent

practicable or to the extent permitted by Governmental Regulation

and Governmental Authority. Accordingly, to the extent permitted

by Governmental Authority and Governmental Regulation, DHH shall,
with Seller’s cooperation, attempt prior to the Closing to enter
into substitute Real Estate Leases (individually, a "New Lease"
and collectively, the "New Leases") with the Other Parties.
Seller and LPFA hereby consent to such attempts if DHH elects, at
its sole option, to undertake them and to the execution of the
New Leases as long as the New Leases satisfy the following

.. reguirements:

(a)

(b)
(c}
(d)

(e)

The terms and conditions of each New Lease
shall be substantially the same as the terms

such New Lease replaces;

contained in the existing Real Estate Lease

DHH will be a party to each New lLease ihstead

of Seller:

The Closing Effective Date will be the
effective date of each New Lease;

Seller and LPFA will have no obligation with
respect to the New Lease; and

Each Real Estate Lease rep%ace.d by a New Leacse
shall be terminated effective the Closing

Effective Date.

4.2 Remaining Rea] Estate Leases.

enter into a New Lease for each of the Real Estate Leaseg, pricr
to Closing; Purchasers may elect to terminate this Asreement,

or alternatively, LPFA agrees to zssume and discharge, from

and after the Closing Effective Date such Real Estzte Leases.
Hotwithstanding the above, LPFA shall not assume any of Seller’s
liabilities accruing prior to the Closing Date.

4.3 Bellerss Contracts.

If DEH is unable to

DHEH agrees, To the extent

permitted by Governmental Authorities and Governmental
Regulations and to the extent Seller’s Contracts are assignable
in accordance with their respective terms and Seller has obtaires
& valid consent to assignment, to assume those Selierss contrac—=
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identified on Schedule 4.3 executed by the Other Party to each
such. Seller Contract, on and:after the Closing Effective Date -
pursuant: to. the’Seller’s ‘Contracts, including Seller’s Contracts
Deposits but specifically does not assume Seller’s liabilities or
obligations accruing prior to the Closing Effective Date. Aal1l
amounts received by Seller with respect to the Seller’s Contracts
that constitute prepaid sums shall be prorated at Closing so that
DHH receives an amount equal to that portion of such prepaid sum
attributable to that portion of the term of the Seller’s '
Contracts commencing on the Closing Effective Date, provided

that Seller shall deliver to DHH all Seller’s Contracts Deposits
and in no event shall they be prorated. Notwithstanding the
foregoing or anything else in this Agreement to the contrary,

DHH shall have the right to exercise at any time after the
Closing Effective Date any termination rights under the Seller-‘s

Contracts.

4.4 Hill-Burton. DHH agrees to provide and hereby
assumes as of the Closing Effective Date uncompensated services
obligations, if any, as defined in 42 C.F.R. §124.502(m) and
community service requirements, if any, as required by 42 C.F.R.
§124.601 et seg. with respect to Seller’s Hill-Burton Obligations
and to undertake Seller’s Hill-Burton Obligations but only and
limited to the extent necessary to satisfy the Seller’s
uncompensated services cobligation, if any, and community service
requirements, if any, in accordance with applicable law and .
regulations promulgated thereunder, including without limitation,
all record and document retention requirements related thereto.
The Parties shall cooperate to obtain in a timely manner, all

-necessary consents and approvals, and to file all necessary

notices to effectuate this Section 4.4. As between the Parties,
and except to the extent that Seller‘s Hill-Burton Obligations

-can be discharged by DHH providing uncompensated -services, if

any, and community service, if any, at the Facility following the
Closing as assumed above, Purchasers specifically do not assume
Seller‘s Hill-Burton Obligations prior to the Closing Effective
Date including but not limited to (i) any existing Hill-Burton
Deficits as defined in 42 C.F.R. §124.503; and (ii) any monetar¥
obligation arising under the provisions of 42 U.S.C.A. §291i a=s =
result of any failure on the part of Seller to comply with the
requirements of the Hill-Burton Act or, to the extent this
transaction or any other action is deemed to trigger the recover~
provisions of 42 U.S.C.A. §291i, or any liability arising under
such recovery provisions of 42 U.S.C.A. §291i. The rights,

duties and obligations under this Bection 4.4 shall expressly
survive the Closing. '

article 5.
Liabilities

5.1 LPFA Liabilities. Notwithstanding'an?thing in this
e

agreement to the contrary, or in any other agreerent or documer=™
executed by LPFA in connectijon with this Agreement cr the
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-Seller, oOr any Person claiming by or through Selier for any

transaction contemplated herein, except with respect to the Real

Estate Leases, if any, assumed by LPFA under Section 4.2 and 7.8:. ...}

(a) LPFA Group shall not incur any pecuniary,
financial or personal liability whatsocever
resulting from or arising out of the LPFA
Obligations or the LPFA Violations, it being
the intent of the parties to this Agreement
that the LPFA‘s liability for a LPFA Violation
under this Agreement, and recovery by any
Person for a LPFA Violation is and shall be
limited solely to the Transaction Escrow

Deposit;

(b) LPFA Group shall not incur any pecuniary,
financial or perscnal liability or obligation
whatscever, whether Known or unknown, accrued,
absolute, direct, indirect, contingent or
otherwise, for Claims accruing prior to the

Cleosing Date, or which arises after the Closing

Date but is based on facts, circumstances,
events, or actions of Seller prior to the
Ciosing Date, including but not limited to any
pecuniary, financial or personal liability or
obligations for Claims arising out of or
resulting from:

(i) The ownership, operation, and maintenance
by Seller of the Assets and the Facility
(including without limitation medical
malpractice and general liability claims

and damages) ;

(ii) The negotiation and execution of, and
subseqguent performance under the New Leases by
DHEH and the obligations and liabilities of DEH
and/or Seller with respect to this Agreement:

and

(iii) seller’s or DHH’s failure to complwy with
all applicable Governmental Regulations or =ith

2ll contract otligations with respect to the
purchase of serwvices by Third Party Payors-

LPFA shall have no further obligation to Seller under this

Agreement as of the Ciosing Date, and under nc circumstances il

LPFA Group incur any pecuniary charge or financizl liability T2
Seller or any Person claiming by ©r through Seller with respecT
(5

to LPFA‘s performance under this Agreenent, and any recovery <=

Pl

breach of this Agreerent by LPFZ shall be liniteg solely to To=
Transaction Escrow Deposit.

-22-
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Seller acknowledges the provisions of this Bection $.1, and
the limitations on LPFA‘s liability under this Agreement.:.: Se.ller
does hereby waive and release any and all Claims it may have = =
against LPFA arising out of or with respect to the provisions” of
this Bection 5.1, and LPFA’s acts or failure to act with respect
to the matters set forth in Section 5.1, including without
iimitation a LPFA Vioclation. Seller acknowledges that the
provisions of this Section were a negotiated function of this
Agreement, and without the provisions of this Section LPFA woul
not have entered into this Agreement.

5.2 DHH’s Liabilities. Except for DHH’s share of
obligations assumed under Sections 2.2(b), 4.3, 4.4, 6.43, 8.8,
0.1, 10.2, 10.4, 10.5, and 16.5(b) {v) hereof, subject to the
limitations therein contained and to the extent permitted by
Governmental Regulation and Governmental Authority, D=E shall:

(a) in no event be liable for any Clairs arising
ocut of a default by Seller under the Seller’s
Contracts; and

{(b) except as expressliy set forth in this Sectiocm,
DHH does not assume, and DHH Group skzall have
no liability for, Claims accruing prior to th=
Closing Effective Date, regardless whether such
Claims are asserted before or after the Closimg
Date. If DHH electss, whether before or afier
the Closing Date, to assign any of its rights
and obligations unda:‘ this Agreement to a
Permitted Assignee or Designee and if such
Permitted Assignee or Designee assumes such
obligations in writing, DHH shall thereupon L=
autcmatically and immediately released from aZi
liability under this 2greement withomr the neel
of any further documentation frow zny Person,
and thereafter Seller and LPFA shall ook
solely to such assignee or designee for
performance of DHE’s cbligations unger this
Agreenent and under any other docruemte
executed in connection wWith the trzmezction
contexmplated by this Agreement, inci<Zing
documents eyecuted =T The Clos:.ng, —Tovided,
however, that after =voch assignmers “== Grouzs
shall continue to be emstitled to ~ze zenefics
of the .Jc_mnlty of Seller set our iz zection
11.1. The provisicns ©f the precefi-r sentenc—=
shall survive Closines.

Seller acknowledges tze provisiones of this 8ectica c.2, ans
the limitations on DHH’s lizhility under this Agreemes~. geller
does hereby waive and relezce any and 212 Claims i+ T2y -zve
against DHH arising out of gor with resrect to the provizisne of
this Bection 5.2, and DEE‘:z acts or fzilmre L0 act vi—- vocre—v

to the matters set fortt iz gection £-2., including v
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limitation a DHH Violation. Seller acknowledges that the
provisions of this Section were a-: negot:.ated function of: this
Agreement, and without the provisions:of this Section DHH would
not have entered into this Agreement. -

5.3 Beller’s Liabilities.

(a) Notwithstanding anything to the contrary set
out in this Section, the termination of
liability pursuant to subsection (c) below
shall not be deemed to relieve Seller of
liabilities to LPFA Group or DHH Group, or to
deny LPFA Group or DHH Group of rights against
Seller that they would otherwise have under any -
Environmental Requirements, including without
limitation, CERCLA arising out of Seller‘s
ownership or use of the Assets,

{b) Seller shall be solely liable for all Claims
of Other Parties, whether known or unknown,
accrued, absolute, direct, indirect, contingent
or otherwise, accruing prior to the Closing
Effective Date, or which arise after the
Closing Effective Date but are based on facts,
circumstances, events, or actions of Selier
Group prior to the Closing Effective Date in
connection with the Assets or the Facility,
1nclud1ng without limitation, the following:

(i) Claims arising out of the business,
cperations of Seller, the Assets, the Real
Estate, the Facility, the Real Estate Leases,
or Seller’s Contracts accruing prior to the
Closing Effective Date:

(ii) claims arising from errors, omissions or
commissions (including professional liability}
in the operation of the Assets, Real Estate o©F
the Facility accruing prior tc the Closing
ffective Date:

{iii) Claims relzting to the Sverpayment
and repayment, recovery including recapture
of depreciation, under Third Fzrty Payor
agreements resulting from the Zusiness and
operations of the Seller accruing prior to
ta.e Closing Effective Date and from the
transactions contemplated by itzis Agreement.
including from the final Cost zeport;

(*v) Claims for taXes, assessuents, fees =72
benalties due or accrued pricr zp the Closirez

.--u'—*ctlve Date to Governmentzl 2uthoritiez=:

s
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(c)
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(v) Claims for workers’ compensatlon benefits
with respect: to events occurrxng pr:.or to the

 Closing Effect:.v_ Date, B o S -

{(vi) claims ar:.s:mg out of the failure of
Seller to pay or cause to be paid all expenses,
charges, bills or trade accounts, maintained or
incurred in connection with the management or
operation of the Assets, Real Estate, or the
Facility and attributable to the period prior
to the Closing Effective Date and not adjusted
or prorated at the Closing;

(vii) Claims arising out of the violation
by Seller of any contract, agreement, or
restriction affecting the Assets or the
Facility accruing prior to the Closing
Effective Date:;

(viii) Liabilities for employee benefit plans,
including any pension, retirement, disability,
medical, dental or other health plan, life
insurance or other death benefit plan, profit-
sharing, deferred compensation, stock option,
bonus or cother incentive plan, vacation benefit
plan, severance plan, or other employee benefit
plan or arrangement including accrued and
unpaid benefits incurred or accruing prior to

the Closing Effective Date;

(ix) Claims arising out of Seller’s Hill-
Burton Obligations, except for the obllgatlons
to provn.dn uncompensated services and community
service (and document and record retention
requirements related thereto) as assumed by DEH
pursuant to B8ection 4.4; andg,

(x) Claims arising from or in connection with
{1) the presence of Hazardous Substances in,

on, under, at, or emanating from, the Assets <=
the Closing Effective Date or the presence of
any Tank Systems or ACHM at the Assets on the
Closing Effective Date; (ii) any violation of
Environmental Regquirements by Selier or any
other Person in connection with the Assets or
the use of the Assets occurring prior to

Closing Effective Date, including without
limitation the handling, storage, treatment,
incineration, release, spill, or disposal of
Medical Waste.

In addition to Seller’s liabilities covered Zw

subsection (b) above, Seller shall be soleiy
liable for all claims of Purchasersg arising o=
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of breaches of Seller‘s representations, -
warranties, covenants or agreements,  provided - :
that in no event shall Seller’s liability ‘under .
this subsection exceed the amount deposited in
the Indemnity Escrow Account plus interest
accrued thereon pursuant to the Indemnity
Escrow Agreement. Seller’s liability under
this subsection shall terminate three (3) years
after the Closing Effective Date except for
Claims asserted prior to the expiration of

such three (3) vear period and Seller shall
thereafter have no further liability under

this subsection:; provided further that nothing
contained in this subsection shall be deemed

to create any liability for Seller for the
representations and warranties contained

in Section 6.7, which representations and
warranties do not survive Closing; provided
further that such termination of liability
hereunder gchall not be deemed to terminate
Seller’s liability under subsection (b), which
liability shall continue withou: termination.
In the event of a conflict in the provisions of
subsection (b) and (c), subsection (b) shall
control, :

5.4 Bonds. Seller hereby acknowledges its obligations

‘under the (i) Lcan and Guaranty Agreement dated as of January 1.

1985 as amended and reinstated as of September 1, 1987 and (1%i)
the Loan Agreement dated as of November 15, 1985 each relative Tto
the respective series of the Hotel Dieu Bonds. Seiler
acknowledges that it may be necessary for it to cause the Hotel
Dieu Bonés to be redeemed or defeased in connection with the
issuance by LPFA of the Bonds pursuant to Section 13.11 hereo<.
Seller agrees as a condition to Closing that Seller shzl] have
obtained an opinion, at the cost cf the Seller, of Orrick,
Herrington & Sutcliffe, 0ld Federal Reserve Bank Building, 400
Sansome Street, San Francisco, Califormia 94111, or an attornew
at law or firm of attorneys at law approved by LPFi, that is o<
nationally recognized standing in matters pertaininc ¢ the
issuance of bonds by states and their political susii-isions z=<
that is duly admittec to the practice of law befcrs tzc highe=<
court of any State of the United Staztes of Americz or -ne
District of Columbiz, ts the effect th=t the sale ¢ the Asge—=C .
the stated use by the Seller of the proceeds derives ceom the
purchase and sale of the Assets; and the purchase cf -tz acce—=
and the stated use ¢f the pssets by LFFA and/or D== yi:; not
subject the interest pzid on the Hotel Dieu Bonds t: foderal
income taxation. The Ssiier agrees mcT to do anyrrii-c gnich
would impair the abiliry of LpFa to obrain tax eXe=ct financire
through the issuance cf the Bonds. <The Irepresente=i-- conta im=2
in this Section shal: sxoressly surwive Closing.
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Article €.
Repregentations and Warranties of Seller

Seller represents and warrants to the Purchasers as follows:

6.1 Corporate Organization And Good Standing.

(a) Seller is a private, nonprofit corporation
duly organized, wvalidly existing, and in
good standing under the laws of the State,
authorized to conduct business under the
laws of the State, and licensed to operate =
hospital under the laws of the State. The
execution and delivery of this Agreement,
and the performance of Seller‘s cbligations
hereunder are within the corporate powers o
Seller.

(b) Seller is a tax-exempt organization as
described in Section 501(c) (3) of the IRC,
and is exempt from federal income taxes unde-
Section 501(a) ¢ the IRC.

{c) Seller has, under z2ll Governmental Requlaticn=,
ali requisite power and authority necessary t<o
own or to hold under lease its properties and
assets (including, without limitation, the
Assets), and to carxry on its business ag is
DPresently being conducted. :

6.2 Corporate Authorization. Seller is the sole owner

of the Assets except as described in Schedule 6.2, and has ful:
right, power, and corporate authority to execute thic igreemenc,
carry out the transactions contemplated by this Agresment, anc
perform its obligations under this 2Zgreement. Seller phag

taken or caused to be taken all necessary, proper zné requireé
corporate action in accordance with the Corporate Docuzentatioc=
to authorize the execution and delivery of this Agresment, and
the performance of its obligations under this Agressen~. fThe
individuals who have executed this Aoreement have tk: fvil and
legal right, power, and authority t<& 4o SO On behals -7 gellex.
and to otherwise act on benalf of Selli=r in connec=:-— with th=
consummation of the transactions contemplated by tr:is AcTreemenT -
Seller’s authorization (and the authorization of +=z individusi=
executing this Agreement on behalf of Seller) to €il=zr inco thi=
Agreement has not been repealed, modified, or ameniz-_

6.3 Biz}dinq Obligation. Tkis 2greement constircres the
valid and binding agreement of Seller, enforceable i- z-—nrdance
with 1ts terms (except as enforceabiiity BaY be rest-i~es or
delayed by bankruptcy, insolivency, morztorium or s ~2T laws
affecting or relating to the enforcem=nt of creditorz- Tights
in general and by general pripciples <f eguity).
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6.4 Agreement Not in Breach of Other Instruments. Except
delivery, or

. as set forth in.Schedule 6.4, neither the execution,

performance of this Agreement or . any other agreement contemplated
hereby, nor the compliance with the respective terms and
provisions hereof or thereof, nor the consummation of the
transactions contemplated hereby or thereby, will: (a) conflict
with or result in a breach of any of the terms, conditions, or
provisions of, or constitute a default under, any agreement or

instrument to which Seller is a party or is subject:; (b) to the
best of Seller’s knowledge, conflict with, or result in a bre=zch
of any agreement or instrument reflected in public records or,
to the best of Seller’s knowledge, to which any predecessor o=
Seller is a party, or to which the Assets are subject; (c)
violate any restriction to which Seller or, to the best of
Seller’s knowledge, to which any predecessor of Seller is a
party, or to which the Assets are subject; (d) to che best o=
Seller’s knowledge, constitute a wviolation of any &ovarnmentzl
Regulation; (e) result in the acceleration of any sencumbrance
pertaining to the Assets, or the cancellation of any agreement
pertaining to the Assets; (f) result in the creaticn cf any
encumbrance upon the Assets; or (g) violate any Corporate

Documentation.

6.5 Approval of Transaction. Aall approvals, consents,

and authorizations reguired by any Governmental Avthority or
by any Governmental Regulations, including those Covernmental
Authorities having jurisdiction over the operation of the AssecTs

(- and the Facility and those Governmental Regulations pertaininc <o
(' the operation of the Assets and the Facility, for the Seller T<o
enter into this Agreement have been ocbtained and/or complied

with, and as of the Closing Date, mno further authorization bv
any Governmental Authority shall be necessary or rsquired for
due performance by Seller of this Zgreement.

6.6 Health 2nd gsafety Reguirements. Excep: z: disclo===
on Schedule 6.6 and to the best of Seller’s knowleigs, the
condition of the Assets ig in compliance with the 7Fzir Laphor
Standards Act, the Occupational Safety and Health 2--
(particularly regulastions issued under that statuts vith respec=
to bloodborne pathogens), workers”’ coopensation lave, ~they

safety laws, and all cther Govermmental Regulatiors rzspect iz
the employees of Seller. ¥ith respect to the provizie-- of
Section 10.2 of this Acreement with respect to the rz-—intion =<
all employees of Seller, there exist no Claiums, WhETh=- aoger—T=—

or unasserted, or any cther contingent liabilities zrising

under any Governmentzl Requlations recmlating the szi-vment
relationship, or otherwise with re=pecT to Seller‘: relztionsnic
with independent contractors workimg 2T the Faciliwr. =g the

extent the Parties are reguired tc provwide notice i- z=—ardance
with the Worker Adjustmant ang Retrz=ining Notificzz: . ict, iz =
agreed that up to ang including the Ciosing Effectiy. zte, suE
notices shall be given by geller, aznd That Purchzsers —.ue no

obligation or responsibility to provide notice ff Erziznation
employment to any of Szijerrg empicwvees until afier —o_. date -

b
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If such notice is required, it shall be given by Seller, who
shall be wholly liable for the duties arising under said Act
and for any other wages and other payments which may be due
to employees in accordance with said Act. After the Closing-
Effective Date, pursuant to 29 U.S.C. §2101(b) (1), any such
obligations shall become the responsibility of DHH.

6.7 Condition of Assetgs. Except as disclosed on
S8chedule 6.7(a) and to the best of Seller’s knowledge, now and as
of the Closing Date there are no material structural defects in
the buildings and other improvements comprising a part of the
Real Estate, including but not limited to the roofs, walls,
foundations, sanitary sewers, storm sewers, air conditioning and
heating systems, and the plumbing, mechanical, electrical, and
elevator systems. All Assets (whether owned or held under lease)
are in good operating condition and repair, normal wear and tear
excepted, free from material defects, and usable in the ordinary
course of business. Except as described in Schedule 6.7 (b} and
to the best of Seller’s knowledge, Seller has received no
recommendation from any insurer to repair or replace its
buildings, equipment or fixtures (including the Facility or the
Assets) with which Seller has not complied or is in the process
of complying. The Parties hereby expressly acknowledge and agree
that the representations and warranties under this Section 6.7
shall nct survive the Closing.

6.8 The Pacility. The Facility is equipped and licensed
as a Medicare/Medicaid certified hospital approved under §1122 of
the Social Security Act with 461 beds, all of which are certified
under the Medicare and Medicaid programs; a rehabilitation unit
with 14 beds; a skilled nursing facility with 31 beds; a licensed
home health’ agency; 2 licensed community hospice; an independent
clinical laboratory; and a kidney transplant center with five
stations; and to the best of Seller’s knowledge, the Assets
inciude all property required under applicable Governmental
Regulations to operate the Facility.

6.9 IThe Equipment. Seller has good and merchantable
title to the Equipment and to 211 other properties and assets
whatsoever owned by Seller and Seiler will convey the Equipm=enT
and all other Assets, free and clear of any Encurbrances, and
except as set fortk on Schedule 6.9(a), to ths best of Selier
knowledge, in good working condition and suitzble for the
continued operation cof the Assets and the Facility; provice<,
however, that for purposes of this Section 6.5, to the bect ©f
Seller’s knowledge® shall mean that PTrior to Closing, Sellexr
shall direct a writcen communigue to each ©of its then cur—ens
employees soliciting information relevant to the working
condition of the Ecuipment and shazre all responsse thereto wiTto
Purchasers. There ars no existing leases or cther agreement=
affecting the Equipzent except a= set out on Schedule 6.9 (5) -
Nothing contained in this Section €-9 shall require seller T2
repair, replace, or tzke any other <orrective acsion as a re=
of information obtainszg from employees hereunder,

-—
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6.10 The Real Estate. Seller has goed and merchantable
title to the Real Estate subject. to no Encumbrances” other than
the Permitted Exceptions

Between ‘the date hereof and the
Closing Date, Seller will not create or permit to be created ‘any
Encumbrances on the Real Estate.

6.11 Iax Parcel. That portion of the Real Estate
described on Schedule 6.11(a) is taxed as separate and distinct
tax parcels, and described on Schedule 6.11(b) are real estate
tax bills for such portion of the Real Estate for the years 1991

and 1992.

6.12 Fork Performed. Except as set forth on Schedule 6€.12
and other than ordinary maintenance and repair, there is
no material construction, renovation, remodelling, or other work
that has been commenced with respect to the Assets but has not
been completed. No labor has been performed or material
furnished for the Assets for which the Seller has not heretofore
fully paid or for which an Encumbrance can be claimed by any

Person.

6.13 Licensure and Certification. Attached hereto as
Schedule 6.13(a) is a list of Permits held by Seller, listing
each Permit, the issuing Governmental Authority, and the
respective expiration dates of each, and also listing each
private or quasi-private association or Governmental Authority by
which Seller is accredited or otherwise recognized. The Facility
has received a Certificate of Accreditation from the Joint '
Commission on Accreditation of Healthcare. Organizations effective
through August 14, 1994. sSchedule 6.13(b) contains true and
correct copies of all reports, including attached listings
regarding deficiencies, if any, and Seller‘s response thereto
regarding surveys or inspections of the Facility conducted by azoy
Governmental Authority or by the Joint Commission on
Accreditation of Healthcare Organizations within the three (3)
years preceding the date of this Agreement. To the best of =
Seller’s Knowledge, Seller is not reguired by applicable law for
the continued conduct of the business of the Facility in
substantially its current form (2) to obtain any additional
permits, licenses, or sipmilar authorizations fron any
Governmental Authoriiy other than those it has currsntiy
obtained, or (b) to become a2 member of or accredited Y any
private or quasi private association or Governmenta?: ority
other than those listed in Schedule 6.13(c) heretc. The Facilizw
has a valid current provider agreement under Titles ¥VITT and »—%
of the Social Security zct as a hospital, rehabilitzricy unit,
independent clinical laboratory, kicdney transplan: Center, home
health agency, and hospice. Other than those pPubliciy announces
actions pertaining to hospitals in general, there is ng action
pending or, to the best knowledge of Seller, recozmendes by
Governmental Authorities having jurisdictiox.m over the w i
to terminate the participation of the Facility in t=e
or Title XIX programs, or to reduce the Facility’c iy
reimbursement under those programs, nor 1 Y Cecig

L
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to renew any Third Party Payor agreement relating to the Facility
except as disclosed on Schedule 6.13(d). Seller has no knowledge : =i
that the Facility is not in compliance with all standards ‘and : - N
conditions of participation in the Title XVIII and XIX programs. '
Prior to the Closing Effective Date, Seller shall maintain and

operate the Facility in full compliance with all applicable
Governmental Regulations, as well as in full compliance with the
representations and warranties set forth in this Agreement.

6.14 Patients. Except as set forth in Schedule 6.14,
there are no patient care agreements, accommodation agreements,
or pricing agreements with any Person which deviate in any
material respect from the standard customarily used by the
Facility. To the best of Seller‘s knowledge, all Medical Records -
at the Facility, including patient trust fund accounts, are true
and correct and have been maintained in accordance with law
and meet acceptable standards of the Joint Commission on
Accreditation of Healthcare Organizations.

6.15 Inspections. Schedule 6.15 contains true and correct
copies of all reports, including attached listings regarding
deficiencies and the most recent inspection report of the fire
marshall, and Seller’s responses thereto, regarding surveys
or inspections of the Facility conducted by any Governmental
Authority within the two (2) years preceding the Effective Date.

6.16 Contributions and pDedications. Seller has made
no commitments (either oral or written) to any association,
organization, or Governmental Authority to dedicate any portion
of the Real Estate for parklands, to make any other contribution
or dedication’ of land or money in connection with the Real
Estate, or to construct, install, or maintain any improvements

of a public or private nature on or off the Real Estate.

6.17 Medicare znd Medicaid =and Hill-Burton Reports.
Seller will furnish to Purchasers, upon execution of thig
Agreement, copies of the three (3) most recent Mediczre and
Medicaid survey reports, and Hill-purton reports, anv waivers c*
deficiencies, plans of correction =z2nd any other inveztigative
reports issued with respect to the Facility and copiez of all
correspondence relating to such reporte, waivers, - zlans.
Between the Effective Date and the Closing Effective ':Jate,
Seller will furnish Purchasers with any Medlicare, Medicaid and
Hill-Burton informational surveys, reports, waivers, -lans of
correction or investigcation reports wnich may be isspzd to or =
the Facility, and copiss of all correspondence relati-« tg cuce
surveys, reports, waivers, or plans. )

er shall in tinely faghion

6.18 Necessary action. Sell
ter into this Agresze-~ and tc

take all actions necessary to en
carry out the terms hereg<.

6.19 ~ Inventory. Tc¢ the best <f Seller’s knovizige, the
Inventory 15 1n sufficient conditiczn, guality, ans Guznticy to

S
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operate the Facility at normal capacity in the ordinary course of
business and to the best of Seller’s:knowledge, is in compliance e

with all applicable’ Gavernménta;]i?hééillatior;s' on the Effective - : :

‘Date and the Closing Effective Date.

6.20 No Regulatory Violation or Litigation. Except as

set forth and described in Schedule 6.20(a), and to the best of
Seller‘s knowledge, neither Seller nor the Facility is in
violation of any Governmental Regulation that will have a
material adverse effect on the future operation of the or use of
the Assets, nor has Seller received any notice of noncompliance
with any Governmental Regulations that will have a material
adverse effect on the Assets. Except as set forth in Schedule
6.20(b) hereto, no notice from any authority in respect to the
suspension, revocation, withdrawal, or termination of any Permit
has been issued or given, nor is Seller aware of the proposed or
threatened issuance of any such notice. There is no basis known
to Seller for any such action which would have a material adverse
effect upon the Assets or the Facility. Except as set forth and
described in Schedule 6.20(c), there are no lawsuits,
proceedings, Claims or governmental investigations pending or, to
the best of the knowledge of Seller, threatened against Seller or
against the Assets, nor is there any basis known to Seller for
any such action, and there is no action, suit or proceeding by
any Governmental Authority pending or, to the best of the
knowledge of Seller, threatened which questions the legality,
validity or propriety of the transactions contemplated by this
Agreement.

6.21 Utility Service. All water, sewer, gas, electric,
telephone, and drainage facilities and other utilities required
by law or in order to operate the Assets and the Facility (i) are
connected to the Facility and operational with valid permits:

(ii) either enter the Real Estate through adjoining public
streets, or if they are passed through adjoining private lands,
do so in accordance with valid public or private easements; and
(1ii) are, to the best of Seller‘s knowledge, adequate to service
the Assets and the Facility and to permit and normal usage of

the Assets and the Facility by Seller and to comply with all
Governmental Requlztions.

6.22 Condemnztion. Seller has no knowlsdge of any
pending, contemplated, or threatened condemnation or similar
proceeding or of any litigation affecting the issets, the Rezl
Estate or any part thereof. '

3 —

6.23 Access. Access to the Real Estate is fyop adjoinir=
dedicated public rcads and is not obtained by mtans of easemenz=s.
private servitudes or rights-of-use, rights-of--.-ay, or license=s
across lands or prezises not included within the Pez] Estate.

6.24 Employess, Contracted Services. tlazched heretc 2
chedule 6.24(a) ars (a) a copy of that certair Sistergs Services
dgreement, dated azs gof July 1, 1292 by and betivzen the Daughter=

E .
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and Seller which provides that members of Daughters will provide
- «-services at. the-Facility, (b) a;substantially accurate list of
“names ‘and annual rate of compensation payable to each salaried
- employee of Seller, (c) a list, including the rate of
compensation, and number of hours worked for the twelve (12)
month period preceding the Effective Date, of all employees
of the Facility who are paid on an hourly basis, and {(d) a
description of all severance and termination benefits, policies
and arrangements applicable to all employees of the Seller, (e)
a description of the workers compensation loss experience of the
Seller, all as of the Effective Date. Except as set forth in
SBchedule 6.24(b):

(a) Seller has no collective bargaining agreements, -
letters of understanding, or arrangements with
any labor union and Seller is not currentlyv

negotiating with any labor uniocns;

(b} Te the best of Seller’s knowledge, Seller has
not violated any applicable laws respecting
employment and employment practices, terms and
conditions of employment, and wages and hours,
and Seller is not engaged in any unfair labor
practice;

(c) To the knowledge of Seller, there is no unfair

: labor practice complaint against Seller pending
gf before the National Labor Relations Board:

Q- {d) To the best of Seller’s knowledge, there are
no lakor disputes, administrative cr court
pProceedings or orders, investications, or
Claims pending or threatened by zny present
or former emplovee ©0f Seller which would
materially and adversely affect the Assets, anc
Seller has no knowledge of any farts or events
which would give rise to such dispute, Cclai=m,
or investigation:; and

(&) There is no:
(i) labor strixe, slowdown cr sizonage
actuzlly occurring o©r, TO Seilisr’z ynowledse,
threatened against or affectin: saliersg
operation of the ?ECilitY? o
{ii} labor grievznoe which ziz== rzve 2
matsrial adverse £7I€CL Oh eitfzar- seijer or
the conduct of iIT= DMSINESS nor iz apy guck
aibliration procesding arlsizg o c: or undeT
Coliective bargzinirng adgreemsnts rexding zmE &
Ciziz therefor exiIsTS.



‘proceedings or investigations pending or threatened with

P el

(£}  To the best of Seller‘s knowledge, no._employee.
of Seller is actively. seeking to organiz
Seller’s employees. Except as listed”
8chedule 6.24(f), employees are "at will™
employees of Seller and Seller has entered
into no written or verbal agreement with any
employee that would render their employment
other than "at will" nor has Seller made any
representation to such employees that their
employment by Purchasers will be other than

"at will.™

6.25 Finder’s Fee. Except for the engagement of John
Ruveen & Co. Incorporated as investment banker (for whose fees
Seller is solely responsible), Seller has not employed and is nct
liable for the payment of any other fee to any other investmen<T
banker, finder, broker, government official, consultant or
similar person in connection with the transactions contemplatad

by this Agreement.

6.26 Medical gtaff. Seller has delivered to Purchasers =z
true, complete, and accurate copy of medical staff privilege anc
membership applications, documents which delineate medical st=<€<
membership and privileges for the medical staff, medical staf<
bylaws, rules and regulations and amendments thereto, and
employment records and those peer review records and
credentialling records for which Seller has received specific
written consent to release such information from individual
physicians or other practitioners credentialed by the Faciiity-
To the knowledge of Selier, with regard to the medical staff
of the Facility, there are no suits, actions, arbitration

—

applicants, staff members, or health prcfessional affiljates, t==
resolution of which would have a material adverse affect on the
business or operations of the Facility and Seller has compliecd
with all requirements of the Health Care Quality Izprovement Z2c—-
Teo the knowledge of the Facility‘s Chief Executive Officer and
except as set forth on Schedule €.26(&), none of the current
medical staff at the Facility listed in 8chedule €.2¢(b),
currently intends to retire, move, or otherwise szop practicir<
at the Facility within one year of the Closing Effzcrive pate.

6.27 Hill-Burton care. Except as set fort: in gechedule
€.27(a), Seller has not received zny loans, granis, or ioan
guarantees pursuant to the Hill-Burton Act (42 C.s.c. §291) ars
tne regulations promulgated thereunder. Furtherzare, to the De=—
of Seller‘s knowledge znd except as set forth on sciedpie
6.27(b), Seller has been in compliance with all tze chligation=
imposed by the Hill-Burton Act and applicable reguiazigns and
guidelines as of the Closing Effective Date.

-

6.28 Tax Btatus. seller and 21l persons Bolding
beneficial interests in the Assets are "United Stztez bergoncs” .
as defined by Section 1445(f) (3) and Section 7701 (£ 5f the T="-
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and the purchase of the Assets by Purchasers pursuant to thi
Agreement is not subject to the. :Withholding requirements of.:
Section 1445(a) of the IRC. . The .Internal Revenue Service has. -
determined that Seller is a tax-exempt organization under the
IRC, such determination is in full force and effect, such status
is not being contested by the Internal Revenue Service. All tax
or information returns, statements, certificates and reports of
Seller required by law to be filed to the date hereof in order to
establish and maintain such status under the IRC have been duly

filed.

6.29 Absence of Undisclosed Claims. Except as set
forth in Schedule 6.29 or any other Schedule annexed to this
Agreement, and except for Claims which are not material and which -
are incurred in the ordinary course of business accruing after
August €, 1992, Seller, as of the date hereof, has no Claims
which are not disclosed in this Agreement or in the Schedules
attached thereto, except Claims that are not raterial
individually or 1n the aggregate to completion of the
transactions under this Agreement or the Assets to be
transferred.

6.30 Absence of Certain Recent Changes. Except as
disclosed in Schedule 6.30¢ hereto, since August 6, 1992, Seller
has not: -

(a) suffered any damage, destruction or loss,
whether or not covered by J.nsuram,e, in excess

of $25,000.00;

- {(b) increased the regular rate of compensation
payable by it to any employee or independent
contractor, or any physician, other than normal
merit and cost of living increases granted in
the ordinary course of business; or, except in
the ordinary course of business, consistent
with past practice, increased such compensation
by bonus, percentage compensation, service
award, or similar arrangement not theretofore
in effect for the beneflt of any of its

enployees;
(c) established or agreed to establish any health
benefit, pension, severance, retirsment or :
welfare plan or other benefit plan or progre=
es

for the benefit of its employe
theretofore in effect;

“not

-
—

(d) withheld payment of employes bonusss etc. To
employees otherwise due, accrusd or payakble
the ordinary course of business;

N

(e)  withheld payment on payables othervise due 25
owing in normal course of businsss;:

-26-
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(f) written down the value of any of its assets
. eXcept for write-downs in the ordinary course
- of business and‘consistent with past pPractice,
none of which'are material to Seller’s =+ -
financial condition, or revalued any of
its assets by more than $50,000.00 in the

aggregate;

" (g) amended or terminated any contrac:t, agreemert
or license of material value to which Selier is

a party:

{(h) made any change in any method of accounting or
accounting practice;

(1) cancelled, had cancelled, or failsd to
continue, insurance coverages;

(3) suffered the termination of any szrmit issues
to Seller in the operation of the Facility o=~
received written notice of any such terminztiocn
with respect to znv employees or iedical s==Z=Z,
the termination of which would z2lerially and
adversely affect the business or sperations =f
the Facility: or

(k)  agreed, whether in writing or othsrwise, to
take any action described in this section.

6.31  Contiguous Tracts. To the best of Selier‘s

knowledge, each individual parcel of land comprisin: a part of
the Real Estate has an entire boundzary line which iz contiguous
to an entire boundary line of another parcel whict ic a part of
the Real Estate.

6.32  Zoming. To the best of Seiler’s knowledce, the Resl
Estate is zoned under a zoning classification of ths City of Bew
Orleans which will allow Purchasers to operate the Zzz] pFotate
for its intended use. Tc the best of Seller’s kn_a‘."-:_ﬁae’ the
Real Estate is in compliznce with, 2n£ is being czerzvzg in
compliance with all applicable zonizg, 1and use, z=f —ildine
codes and ordinances angs may contirmie O De SO Cofrzeas aftew
Closing without any Zoning change oz wariance.

6.33 Use of Assets. Seller Ez= no knowlec—z -= any faz==.
condition, or impediment which would zrevent Purczzcers: from
operating the Assets zg cuzrrently cp=r=ted for izz 2rizting wee
without any substantial madificaricms <o comply wizt zny
building, fire, health or safety cod=s ©OF &Ny other zorcjce —x
the police power.

6.34 Ho Flooding. Zxcept as =T LOTth on s=tesi, ¢. 24«
and to the best of Sellersg knowledge, =0 Porticz «f — . p..1
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Estate has flooded in the five (5) year perlod 1mmed1atel
preceding the Clos:.ng Date.-_: S R

6.35

Contracts and Leases.” -

(a)

(b)

(¢)

Attached hereto as Schedule 1.107 is a listing
of each contract, to which Seller is a party or
by which Seller is bound which relates to the
Facility and which is included in the Seller‘’s
Contracts to be assumed by DHH.

Attached hereto as Schedule 1.102 is a listing
of the leases which will constitute the Real
Estate Leases which DHH shall have the right to
renegotiate or which LPFA will assume with the
purchase of the LPFA Assets.

With respect to each of Seller’s Contracts, the
Real Estate Leases, excepit as noted in said
Schedule: .

(i) Each such contract and lease is a valid
and binding agreement of Seller in accordance
with its terms, and Seller does not have any
knowledge that any such contract or lease is
not a valid and binding agreement of any other
party thereto;

(ii) seller has made no verbal agreement which
would alter the terms of any contract or lease:

(1ii) Seller has fulfilled all material
obligations required pursuant to each such
contract or lease to have been performed by
Seller prior to the date hereof, aznd Seller Eb=s
no reason to believe that any obligation undex
any such contract or lease that rezzins to be
performed after the Effective Date cannot be
performed when due:

(iv) There has noz occurred a nateriz]l defaul=
under any such contract or lezse ¢ the parc cf
Seller; Seller aoﬁs not have any knswledge thzT
2 material defzult under such contrzzt or lezs==
on the part of an‘_v’ otner Party has cccurred:

and Seller does notT have any knovisige that ==
event has occurred which wWith the civing of
notice or the lapse of time, or bzwx, yguld
constitute a materizl default under zny such

contract or lease; and

(V) Consummatior =y Seller of the irzpsacticn=

Conteaplated by this Agreement wil: -5t (anc

-
-3z
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will not give any Other Party a right to)

terminate such contract or lease or modify

any rights of, or accelerate or augment any -
obligation of, such oOther Party thereunder. i

(vi) There are no agreements in effect that
would prohibit the hospital from providing
clinical laboratory services or billing
Medicare/Medicaid for those services under
42 U.S.C.A. §1395nn.

(vii) There are no "“side" agreements written or
oral, with any physicians relating to their
leases of space in the Real Estate or their
relationship with the Facility.

(viii) To the best of Seller’s knowledge, there
are no agreements in effect which would wviolate
any Governmental Regulation or be prohibited by
any Governmental Authority.

6.36 Hazard, Casualty and Liability Insurance. Attached

as hereto Schedule 6.36 is a list of all policies or binders

of fire, liability, product liability, workers’ compensation,
health, hospital professional, general liability and other forms
of insurance policies or binders currently in force insuring
against risks of Seller.

6.37 Cost Reports, Third-Party Receivables. Seller has

( . heretofore made availabie to Purchasers all cost reports, by
Seller since 1989. The Cost Reports required to be filed on or
prior to the date hereof or the Closing Effective Date have been
or will be timely filed by Seller, and to the Seller’s knowledge
(i) such reports do not or will not claim for (except for amounts
which are not material) repayment or overpayment or reflect =z
repayment and (ii) with respect to the Facility, Seller has

not received (except for amounts which are not material),
reimbursement in excess of the amount provided pursuzn: to
Governmental Regqulation of any Governmental Authority or, in the
case of Third-Party Payor programs, provided under irs Third-
Party Payor agreement. Notwithstanding any provisiern containes
herein to the contrary, Seller hereby agrees that it is solely
responsible for any retroactive adjustment of the Faclility‘’s
Medicare and/or Msdicaid rates or payments for services rende
prior to the Closing Effective Date and for any retrcactive
adjustment under Third-party Payor agreements.

=

—_
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6.38 Environmental Matters. Seller represents znd
warrants that, except as specifically described in Schedule 6.22.
to the best of Seller’s knowledge: (a) the ownership
and operations of the Assets and any use, sStorage, treztment,
disposal, or transportation of Hazardous Substances thzt has
occurred in or on the Assets prior to the date of tpic agreemert
have been in compliance with all applicable Environmeprai

_.‘)9_.
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Requirements; (b) during the ownership and operation of the
Assets by Seller, or, prior to its ownership or operation, . . -
no release, leak, discharge, spill, disposal, or omission of
Hazardous Substances has occurred in, on, or under the Assets
in a quantity or manner that violates or requires further
investigation or remediation under Environmental Requirements;
(c) the Assets are free of Hazardous Substances as of the date
of this Agreement, except for the presence of small quantities
of Hazardous Substances utilized by Seller or other tenants of
the Assets in the ordinary course of their business. Seller
represents and warrants that there is no pending or threatened
litigation or administrative investigation or proceeding
concerning the Assets involving Hazardous Substances or
Environmental Requirements. To the best of Seller’s knowledge, -
Seller represents and warrants that there are no asbestos-
containing material within the Assets and the Tank Systems,
except as disclosed on Schedule 6.38, whether friable or non-
friable, and that there are no Tank Systems located at the
Assets.

6.3% Requlatory Approvals. All notices, consents,

approvals, authorizations and other reguirements prescribed by
Governmental Regulation that must be obtained or satisfied by
Seller and that are necessary for the execution and delivery by
Seller of this Agreement and the documents to be executed and
delivered by Seller in connection herewith, or are necessary for
the consummation of the transactions contemplated hereby, have
been obtained or satisfied except for such notices, consents,
approvals, authorizations, or other reguirements that this
Agreement expressly Contemplates were to be obtained or satisfied
between the date of this Agreement and Closing or thereafter
(which Seller shall obtain or satisfy by Closing).

6.40 Other Rnowledge. Seller has no knowledge or
information of any facts, circumstances, or conditions which do
or would in any way materially adversely affect the Aissets or the
operation of the Facility.

6.41 Accounts Payable. Seller will promptly sztisfy
and pay all liabilities, including without limitation zccounts
payable, arising out of ang relating tc Seller’s owmership, use.
or operation of the Facility or the Zssets in the gdus course of
business in accordance with Seller’s normal business practices.

6.42 Deposits. schedule 6.42 is a true, Correcz, and
complete list of all Real Estate Deposits and Seller‘sz contracts

Deposits.

6.43 Abbeville 2ction. on or before the Clesing pate, a=
order shall have been entered in the Abbeville Acticn - any
appeal therefrom which dismisses Seller, without prejudice, to
the right of Seller to be rejnstated in the Abbevilie z2ovion or
any appeal therefrom if the Closing does not occur yizsig sivcy
(60) days of the order. If the cicsing shall occur the dicmicezo
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order shall be with prejudice. If DHH or DHH’s officials enter .
into an agreement of compromise  and/or settlement; or if:there’ is
a judgment, and which settlement or judgment grants plaintiffs—
relief with respect to Medicaid reimbursement rates or payment,
DHH will provide to Seller that same relief to the extent the
relief would grant reimbursement to Seller for the period before

the Closing Date.

6.44 Beller’s Knowledge. The Parties hereby acknowledge
and agree that, except per limitations contained in Section 6.9,
references in this Agreement to "Seller’s knowledge" or “to *he
best of Seller’s knowledge" shall be deemed to mean knowledge of
Seller, its respective agents, officers, directors, members,
servants, employees and attorneys after reasonable investigaticn. -

Article 7.
Representations of the LPFA

LPFA represents to Seller as follows:

7.1 Etatus, Location, and 2uthority of LPr:. LPFA 1s &
public trust and public corporation of the State, Guly organized,
validly existing, and in good standing under the laws of the
State, under and pursuant to the Indenture:;- and the provisions
of the Public Trust Act, La. R.S. £:2341-2247, inclesive, as
amencded, with full and legal right, power, and authority to enter
into this Agreement, and perform the obligations imposed upon it
under this Agreement. The principal business office of LPFA is
located in East Baton Rouge Parish, Louisiana, at 8355 United
Plaza Boulevard, Suite 100, Baton Rouge, Louisiana 708g9.

7.2 Execution and Delivery by LPFA. On the Closing D=te
LPFA shall have taken or caused to be taken all actions necessz=Ty
to authorize the execution and deliwvery of this Agreemant by
LPFA and the performance by LPFA of its obligations ander this
Agreement, all approvals, consents, =and authorizations require<s
by any Governmental Authority and the applicable izwz of the

State for LPFA to enter into, and perform its obliczriens unde—
this Agreement shall have been obtzined and/or cozpiies with, ===
no further auvthorization bv any Govermmental Authorizy cnalil ==

necessary oOr reguired for gue execu=—ion, delivery, - erformariTE
—

by LPFA of this Agreement, and LPF2“s azuthorizatizs - snter IT04<
this Agreement shali nst nave beer renezled, or TeTerizlly

L]

altered, modified, or azended.

7.3 LPFA Litication. Excent zs set forzn :i-

Schedule 7.3, there zre ng actions, =uits, hearinz= -
proceedings threatened or pending befcore any cours -~

Governmental Authority wherein an afverse decisicr, ziing, <©¥
finding would materiziiy and adversely impair (2) zra+< ;;owe::
and authority to enter inrs this rgogree=ent, or itz Zzility teo

perform its obligations under this Zgreement; or =, -



S

A

existence or organization of LPFA or the appointment and power’
of the members of its Board of Trustees. s R

7.4 LPFA Compliance with Applicable Law. LPFA’s

execution and delivery of the Agreement, and the performance of
its obligations hereunder will not violate any provisions of
the Louisiana Constitution, the Public Trust Act, the Indenture,
or any other State law, rule, regulation, decree, or order
applicable to LPFA.

7.5 Binding obligation of LPFA. This Agreement has been
duly executed by an authorized member of the Board of Trustees of
LPFA, and duly approved by the Board of Trustees of LPFA, and to
the extent permitted by Governmental Authority and Governmental
Regulation constitutes a legal, wvalid, and binding special
obligation of LPFA, enforceable against LPFA in accordance with
its terms (except as enforceability may be restricted or delayed
by bankruptcy, insolvency, moratorium or similar laws affecting
or relating to the enforcement of creditors’ rights in general
and by general principles of equity).

7.6 Necessary Action. Subject to Governmental
Authorities and Governmental Regulations, LPFA shall in timel
fashion take all actions necessary to enter into this Agreeme
and to carry out the terms hereof.

7.7 Limitation on Representations of LPFA. All

representations of LPFA under this Agreement are made in good
faith to the best of LPFA‘s knowledge, information, and belief,
and terminate as of and do not survive the Closing Date.

b4
nt

7.8  PBonds. LPFA shall not do anything which, nor omit toO
do anything the failure to do which, would subject the interest
paid on the Bonds to federal income taxation. The representation
contained in this Section shall expressly survive the Closingc-

Article 8.
Representations of DHE

DHH represents to Seller as £ollows:

8.1 Status 2né Authority of DHH. DHH is a body
corporate, as created by Act of the Louisiana State lLegislatTmre.
responsible for providing health znd medical services for the
citizens of Louisiana, with statutory authority o provide
such services to the insured and medically indigent citizens
of Louisiana directly through tne operation of teazlth care
facilities. The State, by Executive Order No. g2- £7 . hzs
designated DHH to act on the State’s behalf to enter into thi=
Agreement and, in DiEE‘s capacity &% such designse, to underczrse
and perform the obligations of DH¥ under this Zcreement. Ease=
on such statutory asuthority, DHE shall have on the Closing

—

Date the legal righi, power and zizrhority to entzr ipto thi=s

—&Z-
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Agreement, and to perform the obligations imposed upon it under

this Agreement.

8.2 = Execution and Delivery by DHH. On. the Closing Date -
DHH shall have taken or caused to be taken all actions necessary
to authorize the execution and delivery of this Agreement by
DHH and the performance by DHH of its obligations under this
Agreement, all approvals, consents, and authorizations required
by the applicable laws of the State for the DHH to enter into
and perform its obligations under this Agreement shall have been
obtained and/or complied with, and no further authorization
shall be necessary or required for due execution, delivery, or
performance by DHH of this Agreement, and DHH‘s authorization
to enter into this Agreement shall not have been repealed, or
materially altered, modified, or amended.

8.3 DEH lLitigation. Except as set forth in Schedule 8.3,
there are no actions, suits, hearings, or proceedings threatened
or pending before any court or Governmental Authority wherein
an adverse decision, ruling, or finding would materially and
adversely impair (a) DHH’s power and authority to enter into this
Agreement, or its ability to perform its obligations under this
Agreement; or (b) the existence or organization of DHH or the

appointment and power of its officizls.

8.4 DHE Compiiance with Applicable Law. DHH’s execution

and delivery of the Agreement, and the performance of its
obligatjons hereunder will not violate any provisions of
the Louisiana Constitution or of any other State law, rule,
regulation, decree, or order applicable to DHH.

B.5 Binding obligation of DHE.  This Agreement, to the

extent permitted by Governmental Authority and Governmental
Regulation, constitutes a legal, valid, and binding obligation
of DHH, enforceable against DHH in accordance with its terms.

8.6 Necessary Action. Subject to Governmental
Authorities and Governmental Regulations, DHH shall in timely
fashion take all actions necessary to enter into thic Agreeme=tT
and to carry out the terms hereof.

8.7 Limitation on DHH Represantations. 2311

representations of DHE under this Agreement are made inp good
faith to the best of DHH’s knowledge, informatiorn, zng belief,
and terminates as of and do not survive the Closing pate.

8.8 Bonds. DEH agrees shall not to do anything which,
nor omit to do anything the failure to do which, wvouig subjec=
the interest paid on the Bonds to federal income tzyzrion. T==
covenant contained in this Section shall expressly survive the
Closing.
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Article 9. -
Covenants of Seller:

Seller covenants and agrees with the Purchasers as follows

9.1 Access and Information. At all times prior to the

Closing Effective Date, Seller shall afford to the Purchasers and
their agents, employees and authorized representatives, access,
during normal business hours, to those properties, and books,
records and corporate documents pertaining toc the Assets , the
operation of the Facility, and the Seller’s Contracts to be
assumed by DHH, and to Seller’s employees and designated agents.
or representatives, as may be reasonably requested. Seller will
use its best efforts to cause its independent auditors to make
available copies of such documents and information with respect
to the Assets, the operation of the Facility, and the Seller’s
Contracts to be assumed by DHH, as are in possession of Seller’s
auditors and not otherwise available from Seller {excepting,
however, the auditor‘’s work papers and any Real Estate appraisals
or valuations). The information may be public pursuant to
applicable “public records act®, laws, subpoena, court order or
other applicable laws. If this Agreement is terminated prior to
Closing for any reason, all such information shall be returned to

Seller within five (5) Business Days.

9.2 . Preservation of Accuracy of Representations and
Warranties. Seller shall take all action necessary to prevent
any representation or warranty contained in Article 6 of this
Agreement from becoming inaccurate as of the Closing Effective
Date. Seller promptly will notify the Purchasers of anyv
lawsuits, Claims, administrative actions or other proceedings
asserted or commenced against Seller, its officers, trustees of
employees involving the Assets. Seller will promptly notify the
Purchasers of any facts or circumstances which come to Seller’s
or Daughters attention and which cause, or through the passage of
time may cause, any of Seller‘s representations and warranties to
be inaccurate, untrue or misleading at any time freom the date of
this Agreement to the Closing Effective Date.

9.3 Benior Management. To assist in an orderly
transition, Seller shall use its best efforts to induce the
Facility’s current senior management, each of whom is listed on
8chedule 9.3, to continue working at the Facility for a minimux
of six (6} weeks after the Closing Effective Date o5 the same
salary terms they are employed immediately prior to the Closing
Effective Date.

9.4 Medicare and Medicaid Reporting and other, Seller
shall be responsible for timely filing all Cost Repsrts and other
reports required by law or contract to be filed wits respect o
the purchase of servicesg by third party payors, inciuding put ncT
limited to Medicare and Medicaid prior to Closing or with respec=
to final Medicare, Medicaid Cost Reports, within forty-five (4Z;
days of the Closing Zffectjve Date.

-5 4 -
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9.5 Authorjzations and Contracts Involving Other Parties
Seller covenants to obtain all consents, approvals, and -
authorizations of Other Parties, including the regulatory ' = U-TU
approvals set forth in Section 6.39 necessary for the assignment
to DHH of all of Seller‘’s rights under the Seller’s Contracts,
or required in connection with the valid execution, delivery or
performance of the Agreement, and cooperate with DHH in the
substitution of New Leases, when applicable and to the extent

permitted by Governmental Authority and Governmental Regulation

and in accordance with the valid consent of assignment to be
obtained by Seller in the form set forth in Schedule 5.5.

9.6 Maintenance of Corporate Existence. During the
period between execution of this Agreement and the Closing
Effective Date, Seller shall continue its operations as a
Louisiana nonprofit corporation in good standing, and shall no=
dissolve or liquidate, or merge with or into another corparatico
or other legal entity,.

9.7 Conduct of Business. During the period between the
execution of this Agreement and the Closing Effective Date,
Seller shall conduct the business of the Facility in the ordinary
course thereof consistent with prior practice and with respect
to the Assets and the Facility in accordance with all applicable
Governmental Regulations and Environmental Reguirements
reasonably known to Seller. Seller will in the exercise of sound
business judgment in conducting the business of the Facility use
its best efforts to (a) preserve the business of the Facility
materially intact; (b) preserve the goodwill of the vhysicians,
providers, suppliers, employees, patients, and others having
business relationships with Seller: and (c) not enter into any
contract, amendment, lease, 'a'greement, plan, or commitment witz:
respect to the Assets unless the sames is entered ints in the
ordinary course of business and does not result in z breach
of Seller’s representations and warranties or materizlly
affect the economic benefit of this Zgreement to Purchasers.
Notwithstanding the provisions of this Section 9.7 or any othexr
provision of this Agreement to the contrary, any maierial adver==

A t——

change in the operating and financial performance of the FacilI—z
resulting, directly or indirectly, from the public Znnouncemerns
and community awareness of the transzction contemplz=zsd by this
Agreement or such other cause beyond the control o< seller, shz__
not relieve Purchasers of their obiigations under trig Agreeme™= .,
including the obligation to close on the purchase z= sale of <=2
Assets and shall not be deemed a Defzult by Seller Tader this
Agreement; provided that nothing contzined in this Ssevion shzl-

be deemed to limit the right of Purchasers to termi-z+e this
Agreement pursuant to Section 12.1Z.

9.8 Liability Insurance. Seller shall mainvzin, yntil
the Closing Effective Date, for its benefit at its c-et ang
expense its present insurance policies and self inszcvzrce
programs, 1n commercially reasonable =amounts, InCiusing coversoe
for general liability, medical malpracTice and Professignal

—455—
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liability and covering Claims which arise now or in the future

out of its operation of the Facility prior to. the Closing@siwdii.— -
Effective Date. Said insurance program is described in attached
8chedule 9.8. Such medical malpractice and professional - -
liabjlity coverage is on an "occurrence" basis so that Seller
does not require “tail coverage™ for Claims asserted against

" Seller and Seller’s employees including professional employees

after they have left the Facility‘’s employment for actions taken
or failed to be taken during their employment by Facility. The
amount of Seller’s current coverage shall be deemed commerciallyvy

reasonable.

9.9 Engineering Plans and Studies. Within five (5) days
of the execution of this Agreement, Seller shall make available
to Purchasers all engineering plans, blueprints, drawings,
surveys and artist’s renderings, which Seller has relating to

the Assets.

9.10 Acts Affecting the Assets. Seller will refrain
from (a) performing any grading or excavation, construction, or
removal of improvements to the Assets, or making any change or
improvements on or about the Assets; (b) creating any Encumbrancs
affecting the Assets: and (c) committing any waste or nuisance
upon the Assets. Seller will maintain the Assets in a good,
neat, and clean condition.

9.11 Notice of Changes in Laws and Requlations. Seller

will notify and advise Purchasers promptly of any changes in
applicable Govermmental Regulations affecting the Assets or the
operation thereof, or which might affect the value or use of the
Assets and the Facility, of which Seller obtains knowledge.

2-12  Payment of Assessments. Seller will promptly pay in

full all special and general assessments against the Assets to
the Closing Effective Date, whether any or all instzllments of
such assessments are matured or unmztured. .

9.13 New Leases. Seller shall reasonably assiet DHE in
ocbtaining the New Leasec.

9.14 Chapel. Prior to Closing, Seller shall reclace +xe
stain-glass windows in the Facility‘s chapel with cl-::z—._;-glass
windows and remove all other religic«s and historiczl arcjface—s
listed on 8chedule 9,14 from the Faciliity but Selier shall
not remove the pews from the Faciiity’s chapel. Seiier chaii
repair all damage arising from the removal of the religious ard

historical artifacts listed on Bchecule 9.14.

9.-15  Bigmage. Within thirty £39) days followinc tne
Closing Date, at Seller‘s sole expense, Seller stzll ringve =17
references to "Hotel Dijey Hospital™ oxr Daughters frgp 2ll sicr=z<
then situated on the Rezl Estate zm sha2ll repair ai7 damages
caused by such removal, provided thzt in removing su<+t refererces

Seller shall not remove rhe structure, SUDPPOrts, virip. ligr
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or other integral parts of the signs themselves and Seller shall

not unreasonably interfere with the normal operations of the '
Facility. - = = EEE ' S '

9.16 Additional Records. Except for such items contained
in the Excluded Assets, Seller shall make available to Purchasers
for examination and photocopying at Purchasers’ expense, books,
records and other material that are not part of the Assets but
which relate to the Facility in any way and are in Seller’s
possession or control if such material is reasonably required by

Purchasers after the Clesing.

Article 10.
Covenants of DHH

DHH covenants and agrees with Seller that after the Closing
Effective Date to the extent allowed by Governmental Regulation
and Governmental Authority, DHH shall do the following:

10.1 Medical gtaff Appointments. DHH shall extend

medical staff membership privileges to all physicians and other
applicable practitioners who are members in good standing of the
Seller’s medical staff on the Closing Effective Date and who have
~consented to the release to DHH of their respective peer review
and credentialling records. '

10.2 Employees. DHH shall offer émployment as

&_f' unclassified employees (as such term is defined in the
( Constitution of the State, Article X, Saction 2.B) to all of
P Seller’s employees as of the Closing Effective Date at such

employees’ then current base salary levels in accordance with
such employees’ then current full-time or part-tipe status
provided that pool employees will be employed on an as needed
basis at such employees’ then curremt rate. Such salary levels
of those employees who are employed by DHH as of the Closing
Effective Date shall be maintained for a period of one (1) vyear
from the Closing Effective Date, during which period those
employees who are employed by DHH as of the Closing Effective
Date and who are eligible for benefits under applicable benefit
program (“eligible employees"®) shall be offered the option to
participate in DHH’s Civil Service Program, State Employees Grouz
Benefits Program, and Louisiznz State Employees Retirement SysTex
where applicable., 1In addition, to the extent Seller‘s employ&es
are entitled under DHH‘s Ccjvil Service Program Governmental
Regulations to overtime or differential pay, the rate of overciz=e
pay and any applicable salary differential rate shall be paic =<
the employee’s then current rate. DHH agrees to employ all
Seller’s employees for a minimum of twelve (12) =zmonths from the
Closing Effective Date except for those employees terminated £oF
cause or in connection with the voluntary resignation or
retirement of such employees. From and after the Closing
Effective Date, all eligible employees who are exployed by DEE
{ . of the Closing Effective Date shall receive enployment benefits
' equivalent to those received by DEH’S employees ig correspondir<

=
—

Y
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job categories, regardless of the timing of any employee S .
election to participate in DHH’s Civil Service Program f-f'Sta_
Employees Group Benefits Program, and Louisiana State Employ
Retirement System where applicable, it being expressly — -
understood, however, that for purposes of calculating such
benefits only employme’nt on or after the Closing Effective Date
shall be taken into account for all purposes, including, but not
limited to, eligibility and vesting purposes. 2ll eligible -
employees who are employed by DHH as of the Closing Effective
Date shall be considered new employees of DHH for all purposes.
Notw:.thstandlng any provision hereof to the contrary, (a) Seller
shall continue to provide health insurance to those eligible
employees who are employed by DHH as of the Closing Effective
Date during the waiting period appllcable to eligibility for
health insurance under the DHH program [i.e., during the period
that begins on the Closing Effective Date and ends on the first
day of the month following one month after the Closing Effective
Date, provided however, that for an employee who is not at work
on such ending date, the period that ends on the day that
enployee returns to work for one full day], the Seller’s cost of
which shall be paid by DHH:; and (b) DHH shall not waive or cause
to be waived any pre-existing condition limitation impacting such
employees’ health insurance coverage and DHH shall not pay
Seller’s cost, if any, to cover any such employees for pre-
existing condltlons, prior to their employment by DHH, or the
cost to Seller to provide COBRA coverage to any of Seller s
employees terminating their employment with Seller at or prior to
Closing and not employed by DHH. Seller shall be responsible for
any and all retirement benefits accrued and payable to those
eligible employees who are employed by DHH as of the Closing
Effective Date with respect to their employment prior to the
Closing Effective Date. Nothing in this Section shall be
construed to require DHH to provide or pay for benefits,
including but not limited to health insurance or retirement
benefits, for employees who are not employed by DHH as of the
Closing Effective Date or to provide or pay for benefits,
including but not limited to health insurance or retlrement
benefits, for former employees or retirees of Seller. The
rights, duties, and obligations under this Section shall survive

the Closing.

10.3 Requlatory Approvals. DHH shall apply for and pursuzs

the regulatory approvals described in Section 13.4 hereof.

10.4 Beller’s Contracts. Except as set forth in Scheduie
1c.4, on the Closing Effective Date, DHH shall assuze the
Seller’s Contracts in accordance with 8ection 4.3, bLut subject
to the liabilities for which Seller remains liable under gectisz
5.3{(b). The rights, duties, and obligations under trig Secticn
shall survive the Closing.

10.5 Fucilit Name. Purchasers covenant not vo use or
reference the name "“Hotel Dieu Hospital", "Seton" or "laboure”™
any location or medium after the Closing Effective Dzre, excep=t

ir
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for those Assets referencing the name "Hotel Diesu Hospital®,

: “Seton" or "Laboure" not replaced by Seller under its Bection

( o 1.43(g) option. Seller warrants and represent that the Real -
. Estate Leases do not grant any rights to tenants with respect to

the use of the names "Seton" and/or "Laboure".

Article 11.
Indemnification

11.1 Indemnification of Hotel Dieu. Subject to the terms
and conditions of this Article 11, Seller hereby indemnifies and
holds harmless LPFA Group and DHH Group in respect of any and
all Claims (including Litigation Expenses for investigating or
defending any Claims or threatened Claims) incurred by or
asserted against LPFA Group or DHH Group arising out of any
or all of Seller’s liabilities set out in Bection 5.3(b) or (c)-
The indemnification contained in this Section shall be in
addition to, and not in place of, any other remedies, whether at
law or in equity, that LPFA Group and DHH Group may have against

Seller.

11.2 Claims for Indemnification. Whenever any Claim shall
arise for indemnification hereunder, the Indemnified Party shall
promptly notify the Indemnifying Party of the Claim and, when
known, the facts constituting the basis for such Claim. In the
event of any Claim for indemnification hereunder resulting from

[~ any Claim by any Other Party, the notice to the Indemnifying
Party shall specify, if known, the amount or an estimate of the
e amount of the liability arising therefrom. The Indemnified Party

shall not settle or compromise any Claim by an Other Party for
which the Indemnified Party is entitled to indemnification
hereunder without the prior written consent of the Indemnifyinc
Party (which consent shall not be unreasonably vithheld) unless
suit shall have been instituted against the Indemnified Party and
the Indemnifying Party shall have failed to take control of such
suit after notification thereof as provided in Section 11.3 of
this Agreement.

11.3 Defense by Indemnifying Party. In connection witt
any Claim giving rise to indemnification hereunder resulting £=c=
any Claim by any Other Party, the Indemnifying Party at its =cie
cost and expense may, upon written notice to the Indemnified
Party, assume the defense of any such Claim if the Indemnify sz
Party acknowledges to the Indemnified Party in vriting the
Indemnifying Party‘s obligation to indemnify the Indemnifie<d
Party with respect to all elements ©f such Claiz. The
Indemnified Party shall be entitled to participate in (but not
control} the defense of any such action with itz counse] and &=
its own expense. If the Indemnifying Party does nst assume Toe
defense of any such Claim (a). the Indemnified Parcy may defend
against such Clain in such manner a& it may deex appropriate .,
inClUdingf but not limited to, settling such Claiz, on such TeEm==
as the Indemnified Parvy may dees appropriate after giving T=<

—4£ 9~
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(2) Business Days’ notice of the terms of the proposed settlement
- to the Indemm.fymg Party, and (b):the Indemnifying Party shall
" 'be entitled to participate in (but not control) the defense of -
such Claim with its counsel and at its own expense. If the
Indemnifying Party thereafter seeks to question the manner in
which the Indemnified Party defended such Claim or the amount or
nature of any such settlement, the Indemnifying Party shall have
the burden to prove by a preponderance of the evidence that the
Indemnified Party, after taking into consideration the potenti
amount of an adverse judgment, did not defend or settie such
Claim in a reasonably prudent manner.

11.4 anner o nd ificatio

{a) All amounts indemnified hereunder shzll be pzid
in cash or by delivery of a check in the amountT
of the indemnified liability.

{b) As to Purchaser’s right to indemnification

under Section 5.3 (k) (i}-(viii) and Section
5.3(b) (¥}, such cash or check ghall, at
Purchasers’ optiocn, be delivered zither by
Escrow 2gent pursuant to the terms of the
Indemnity Escrow Agreement utilizing funds hei
in the Indemnity Escrow Deposit until such
funds have been fully disbursed or by Seller
from funds of Seller other than the Indemnity

(% Escrow Deposit. Seller’s liability with

( respect to amounts indemnified agzinst under

Section 5.3 (b) (i)—(viii) and Sectiom 5.3 (b) (x}
shall continue without limit as to term or
amount after such funds held in tie Indemnityv
Escrow Deposit have been fully distmrsed and
Seller thereafter shall satisfy spez liabilits
from other funds of Seller.

A

ﬂu

(<) As to Purchasers’ righit to indemnifi-ztion
under Section 5.2 (<}, Such cask o~ sheck gE=2>
be delivered by Escrow Agent pursce-- to the
terms of the Inde=mitTy ESCrov Zirse—er+
utilizing funds held i_n_the Infer=i—r rscrow
Deposiz. Upon the ezrlier of {I; ==z date z._
such funds are fuily <isbursed, - ::} thre=
(3) yezrs after the CTLOSIng Effe—c:g. Date,
Seller szall have nc Iurther i: 12237:ey yith
respect then unazsser=e3 Claime it s5.4
against ander Secrzioz 2.3(c).

(d) 4s to Purchaser’s rig=tT to 1mm_f"::1on
under 5"'"1'101'1 5.2({5} 12X}, SUCh 2= ~r check
shall e delivered BY EZSCrOW kosrr —ooiant ==
the terrs of the EiLZ-3BUrton Zscro icreemers =
utilizire funds meid Iz the Eili 5.0 poorer
D‘:‘_’cfs-— zntil st],—r ‘ﬁ‘m have ‘:"zﬁf_ z, ——:-Y
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disbursed. After such funds are fully
disbursed, Seller‘s liability with respect
amounts indemnified against under Section®
5.3(b) (ix) shall continue without limit as to
term or amount and Seller shall satisfy such
liability from other funds of Seller.

(e) Notwithstanding any other provision of this
Agreement to the contrary, Purchasers shall
not pursue any Claims for indemnification
under this Agreement unless and until the
aggregate amount of such Claims or Claims for
indemnification hereunder exceed Fifty Thousand

Dollars. ($50,000). -

Indemnification under this Article 11 shall apply only in the
event that the Closing occurs as provided herein.

Article 12.
rchasers-s e igence

12.1 Documentation to be Purnished by Beller. Within
ten (10) days after the Effective Date, Seller’s Group shall
furnish Purchasers with true and correct copies of the following
documentation to the extent such documentation or the information
necessary to prepare such documentation is in the possession of
Seller’s Group:

(a) A current certified rent roll stating with
respect to each Real Estate Lease: (i) the
Premises covered, (ii) the name of the present
tenant, (iii) the commencement date and
expiration date thereof and of any amendments
thereof, (iv) any renewal or extension rights
and whether any such rights have been
exercised, (v) the monthly rent ang any cther
amounts provided to be paid by the tenant or
landlord, (vi) any outstanding amounts owed jox
the tenant under the tenant’s lease, (vii) the
amounts and purposes of all tenant deposits and
(viii) a description of any concession that T==
tenant is entitled to under tenant’s lease or
other agreement.

(b) Equipment Warranties;
(c) Inventory Warranties;
{d) Real Estate Warranties;
(e) Real Estate lLezses:

(f) Seller’s Contractse:;



(h}) Plats of Survey in Seller’s possession 77
reflecting the legal descriptions of the Real
Estate and/or showing the location of all
improvements located thereon;

{g) Service Contracts;

- {4) All plans and specifications for any of the
improvements situated on the Real Estate.

(3) All Permits.
{k) Zoning evidence.

(1) The Books and Records.

cf
0

{m) Documents evidencing the_authority of Seller
enter into this transaction.

(n) Third Party Payor agreements and reports.

{o) All other documents reasonably reguested
by Purchasers which may affect Purchasers~’
ownership or operation of the Assets, the Re=:
Estate or the Facility; provided, however,
Seller’s Financial Statements and related
work papers, as well as all appraisals shall
specifically and without limitation, not be
requested by Purchasers.

Purchasers shall have thirty (30) days after the Effective Date
to notify Seller in writing of Purchasers’ objections to any of
the instruments or information set forth above in thic Section-
Provided, however, that if Purchasers fail to receive from Selie=
complete and correct copies of any such items within ten (10)

days from the date hereof, such thirty—day period skzlj be =
extended by one day for each day that elapses between the tent®™
day after the Effective Date and the date Purchaserz receive thme
last of such items. If Seller is unable Or unwillins to gatise~
Purchasers’ objections to Purchasers“ satisfaction «=2in ten
(10) days after Purchasers give written notice therz-= then
Purchasers may, at their option, term=inate this Agrsez--¢ by
giving written notice of terminaticn within seven (7. dzys

after the expiration of Seller’s aforementioned tez-:-

response period, whereupon the Transaction Escrov rﬁ_ﬁéit shai-
immediately be returned to the Purchzsers. If eithe- cc the
aforesaid written notices from purchzsers to Seller zrc pot gives
within the required time, the jinstruments and inforzm-:ion chall
be deemed to be acceptabie, any objection thereto zzz1; pe geems?
to have been waived for all purposes, 2nd this lgreere-- yi11
continue in full force and effect. .

12.2 Title Commitment. withiz £ive (5) dayz 26v.r the
Effective Date, Purchazsers, at pur—tzsers’ Sole coer expenz.
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shall order the Commitments.to.be issued by the Title Company
through: the Title Agent, accompanied by:copies of all recorded
documents relating to restrictions, easements, rights-of-way,
and other matters affecting the Real Estate. The Commitments
will commit the Title Company to issue at Closing an ALTA form
of Owner’s Title Insurance Policy to LPFA and an ALTA form of
Leasehold Title Insurance Policy to DHH, each such policy to be
in an amount as determined jointly by LPFA, DHH and the Title
Company. Purchasers shall have thirty (30) days after the
Effective Date to notify Seller in writing of Title Objections.
Provided, however, that if Purchasers fail to receive the
Commitments and complete, correct and legible copies of all
instruments listed on each Schedule of the Commitments
(including, but not limited to, any subdivision plat or map
affecting the Property) within ten (10) days after the Effective
Date, such thirty (30) day period shall be extended by one

day for each day that elapses between the tenth day zfter the
Effective Date and the date Purchasers receive the last of ths=s
Commitments and the Commitment Exceptions.

Notwithstanding any provision of this Agreement to the
contrary, the period for Purchasers to notify Seller of any TitTZe
Objections shall expire on November 30, 1992.

12.3 Burvey. Within five (5) days after the Bffective
Date, Purchasers, at Purchasers’ sole cost and experse, shall
request preparation of the Survey. The Survey shall be staked on
the ground, and shall show the location of all improvements (bo<ch
those completed and those under construction), higiways, streets,
roads, driveways, parking areas, railroads, rivers, creeks, or
other water courses, fences, easements, rights-of—f-ray, the
location of all utilities servicing the Real Estate and their
source and curb cuts on or adjacent to the Real Estate or
easements on the Real Estate, and 211 matters described in the
Commitments (or if any such matters do not affect ti: Real Estzte
or are not capable of being located on the ground, i=e Survey
shall so state). The Survey shall show all striped carking
spaces and shall contain a notation specifying the m=rer of
handicapped and non-handicapped parking Spaces oa thies Real
Estate. The Survey shall contain z =etes and bounis Zescriptio—
of the land comprising a2 portion of the Real Estzte. whe
beginning point of the netes and bounds descriptic: s2gyld be
established DY a monument or by reference to a nezrss ponumen=z.
and such description should refer to &1l streets, 277 =vs, and
other rights-of-way that abut the Ee=zl Estate and zzcil. ¢he
width thereof. The Survey shall comtain the survey—r-g

‘certification addressed te purchasers and the Tizi. Zczpany (2T

reciting the Title Company’s file nommer for this =Zrzaction}
stating, among other things, that there are No eicr—a—jante
across the boundary lines of the Re=2 Estate, ard vi:- cpo pezl
Estate has adequate access to a dedicated Street cr —qr.gr—wer
maintained by applicable governmentzl authority. :



Purchaser.c_s shall have. until November 30, 1892 to notify
Seller in writing of Survey Objections to the Survey and/or:ar
matters revealed by the Survey. - =% - 1 ¢ e

12.4 Environmental Inspection. Within five (5) days
of the Effective Date, Seller, at its own cost and expense,
shall provide to the Purchasers access to the Envirommental
Information. Seller agrees that the Purchasers shall have
the right until December 31, 1992 to inspect the Environmental
Information and the Assets and, at the discretion of the
Purchasers, perform subsurface or other invasive investigations,
subject to Seller’s prior written consent, including air
monitoring, at or near the Assets. Seller understands and
agrees that Purchasers and their respective employees, agents,
and representatives may find it appropriate to contact
governmental agencies in connection with their analysis of
the Environmental Information or the result of its other
investigations of the Assets.

Purchasers shall have until December 31, 1992 to notify
Seller in writing of Environmental Objections and/or any matters
revealed by the Environmental Inspection. '

12.5 Engineering and Feasibility Inspection. Purchasers,

at Purchasers’ sole cost and expense, may, until December 31,
1992, obtain a written opinion of an engineering firm selected
by Purchasers, that such firm has conducted an engineering
feasibility study of the Real Estate and that the Assets are
suitable for Purchasers’ intended development and use.

Purchasers shall have until December 31, 1992 to notify
Seller in writing of Engineering Objections. ‘ _

12.6 Boil Tests. Purchasers, at Purchasers’ sole costs
and expense, may obtain a written opinion of a duly licensed
soil engineer to the effect that there are no soil compaction
or expansion characteristics, rock, surface or subterranean,
water, or other conditions which will require soil treatment oTr
replacement, water diversion, or structural construcrion on ths

Assets.

Purchasers shall have until November 30, 1537 g notify
Seller in writing of soj) Objections.

12.7  Bhppraisal. Ppurchasers, at Purchasers’ scie cost =72
expense, may obtain anp appraisal of the Assets preczreq by arn
independent M.A.I appraiser selected by Purchasers; provided,
however, that Purchasers shall hawve until Noventer 36, 1992
to notify Seller in writing that they elect to terrinaste this
Agreement based upon the gection 12.7 appraisal, ars if po su==
notice is timely received, the rights of Purchaszsrz to terpipzcs
this Agreement based upon this 8ection 12.7 shall :. Geemed

waived.

in
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12.8 Termite Inspection. Within thirty (30) days of the

Effective Date, Seller shall order a termite inspection by:
licensed exterminator satisfactory to Purchasers and no later
than the Closing Date, Seller shall pay the cost of termite -
inspection and provide to Purchasers a written certification from
a licensed exterminator that, based on a visual inspection of
accessible areas of the improvements (other than improvements
used exclusively for storage), there is no evidence of
infestation of termites or woodboring insects and no evidence

of existing damage to the improvements from prior or active
infestation. If such infestation exists, Seller will exterminate
and, at Seller‘s own expense and prior to the Closing Date,

will repair any prior or current damage caused by termites or
woodboring insects; provided, however, that if the cost of
repairing such prior or current damage would exceed Twenty-Five
Thousand Dollars ($25,000.00) in the aggregate, Seller shall not
be required to repair such damage unless Purchasers agree to ray
the cost in excess of Twenty-Five Thousand Dollars ($25,000.00).
If such repair cost would exceed Twenty-Five Thousand Dollars
($25,000.00), Seller shall, no later than twenty (20) days prior
to the Closing Date, give written notice to Purchasers of the
extent to which the repair cost will exceed Twenty-Five Thousand
Dollars ($25,000.00), and Purchasers shall give written notice to
Seller, no later than five (5) days after receipt of such notice,
whether Purchasers will pay the costs in excess of Twenty-Five
Thousand Dollars ($25,000.00). If Purchasers do not agree to pay
such costs, Seller shall have the right to repair such damage or
to terminate this Agreement, whereupon the Transaction Escrow
Deposit shall be returned immediately to Purchasers. Any

such regquest by Purchasers to repair termite damage shall be
considered as a Purchaser Objection for the purpose of gection

12.11.

12.9 Other Ingpections. In additional to the reviews zns
inspections described in this Article 12 , Purchasers shall have

~the right to conduct and to cause their engineers, accountants,

attorneys, appraisers, and other agents to conduct such other
reviews, inquiries, examinations, and inspections of the Assets
as Purchasers deem necessary or appropriate. Purchzsers shall
have until November 30, 1992 to notify Seller in writing of OthieT
Objections and/or any matters revealed by the Other Inspection=s.
and if no such notice is timely received, the righrts of
Purchasers to terminate this Agreement based upon this Sectiorn
12.9 shall be deemed waived. ' '

12.10 Inspection Procedure. Purchasers shall! zake the

Purchasers’ Inspections in good fzith and with due Ziligence.
All title costs, survey fees, inspection fees, apprzisa} fees,
engineering fees and other expenses of any kind incorred by
Purchasers relating to the Purchasers’ Inspections vill pe soiel
Purchasers’ expense. Seller shall cooperate with Turchagers ir
all reascnable respects in making the Purchasers’ Icspectjons.-
Seller hereby reserves the right to have a represeztatrive
present at the time of making each ©f Purchasers’ 1

-
r'd
-~

‘iaspections.
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Purchasers shall notify Seller not less than one (1) business day

- in advance of making any of Purchasers’ Inspections. Purchasers
" agree to indemnify and hold Seller and its employees harmless, to

the extent permitted by Governmental Authority and Governmental
Regulation, from any and all Claims sustained by Seller which
arise out of the Purchasers’ Inspections and to pay the cost

of repair for any damage to the Facility and/or the Assets in
connection with any of Purchasers’ Inspection by or on behalf
of Purchasers.

12.11 curative Work. Seller shall, at its scle cost and
expense not to exceed the Curative Allowance, promptly undercake
to eliminate all of Purchasers’ Objections to the reazonable
satisfaction of the Purchasers within the Curative Period. In
the event of Purchasers’ Objections, the Closing Dace together
with all related notice provisions shall be extendsd for eack cay
of the Curative Period utilized by Seller in elirinsting the
Purchasers’ Objections. Seller agrees to use its best effores =o
satisfy promptly all of Purchasers’ Objections subject to the
expense and other limitations of this Agreement.

If Seller does not satisfv any such Purchasercs- OCbjectico
promptly, Purchasers shall, in their sole discreticn, elect +co:

(a)  Accept the Assets subject to the Purchasers~” .
Objection or cure the Purchasers’ Objection o=n
behalf of Seller, and, in either event, to
deduct from the LPFA Consideraticn or the D==
Consideration, as LPFA and DHH m2y direct, =2t
the Closing the actual cost of satisfying sach
Purchasers’ Objection, but in no svent grezTe=
than Curative Zllowance. In the event the
Purchasers accept title subject to the Titie
Objection raised by Purchasers, such Title
Objection shall be deemed to be wzived for
2ll purposes and shall be deemed 2 Derpittes
Exception; and/or

(b)  In the case of Title Objections, ttrain frox
Title Company an acceptable endsrsement
providing affirmative coverage ex——szgly
insuring againsT 1oSS OT damage risuiting £x==
the Title Objection whiCh endorsemer:(s) srz- -
be obtained at Seller’s sole cosr zxg experEe -
not to exceed the Curative Alloizoce. o

(¢)  If Seller elects not €O CUre 2my rorchacerz”
Objectjon in excess ©f the Coreziv: 11)ouarnc=
then Purchasers =2y declare thic Ereement
tercinated, in which event $10t.4: :t.1] pe
P2id to Seller by FPurchasers ac z- _.jon
fee for the InspecTiOn Period, viewa oy tie
Parties shall hzve Do further -z .. T
€dligztions herexzmder and the Tmz-o. —ion

Az
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- Escrow Deposit shall be returned by Escrow

" Agent immedia’t'_e’l_y‘:jl_:’o Purchasers.

12.12 Right to Terminate. Notwithstanding anything in this
Agreement to the contrary, in the event Purchasers determine as a
result of the Purchasers’ Inspections that any condition of the
Assets is deficient in any respect in Purchasers’ sole and
absolute discretion, Purchasers may elect to terminate this
Agreement by delivering written notice thereof to Seller prior
to the expiration of the period of time granted Purchasers to
conduct Purchasers’ Inspections, in which event $100.00 shall b=
paid to Seller by Purchasers as an option fee for the Inspecticn
Period, whereupon, subject to Section 12.10, the Parties shail
have no further rights or obligations hereunder and the )
Transaction Escrow Deposit shall be returned immediately to

Purchasers.

Article 13.
conditions Precedent to Oobligations of Purchasers

The obligations of the Purchasers under this Agreement are,
at the option of the Purchasers (which may be waived specifically
in writing by the Purchasers, in whole or in part), subject to
the satisfaction, on or prior to the Closing Date, of the
following conditions:

13.1  No Misrepresentation or Breach of Covensnts and
Warranties. There shall have been no material breach by Seller
in the performance of any of its covenants herein, each of the
representations and warranties of Seller contained or referred
to in this Agreement shall be true and correct in 21l materiali
respects on the Closing Effective Date as though made on the
Closing Effective Date, and there sh=zll have been delivered to
the Purchasers a certificate or certificates to that effect,
dated the Closing Effective Date and signed on behzif of Seller
by the appropriate officer of Seller.

13.2 No Changes or pDestructicn of Property. There shalil
have been, between the Effective Date =nd the Closing Tffectivse
Date, no material adverse change in +the condition c< <hs aesets
Or any casualty loss that cannot be repaired withir apn- hundre=
twenty (120) days of the date of sucn 10ss and the izzzts ghall
not have been materially damaged, by fire, flood, Czzzzlity, ac:T
of God or public enemy or other cause regardless c< irsunrance
coverage for such damzge, which canmwwt be repaires ¥7=in one
hundred twenty (120) days and there =&z1l1 have besr Zelivered
to the Purchasers a certificate or certificates ¢

: . : L% tZzT effect,
dated the Closing Effective Date, arxi =igned on beiz < of caller
by the appropriate ofﬁcer(s) of Sellier.

13.3  No Litigation. No litigztion, adminisrrsv:,.

proceeding, civil sanction, hearing, Teview, Or imvee-:_.tian
which restricts Seller’s ability to ow=m. OPerate, or s—insfer ==e



Y s

Assets or which seeks an equitable remedy relating to the Assets.
or the operations:thereof before' or after the Closing Effectiv
Date shall have been instituted'or threatened by any Person or
Governmental Authority and shall not have been finally resolved
within thirty (30) days after the Purchasers notify Seller of
such litigation, administrative proceeding, civil sanction,
hearing, review, or investigation. If such litigation,
administrative proceeding, civil sanction, hearing, review or
investigation materializes, the Closing Date shall be postponed
up to thirty (30) days in which time such litigation,
administrative proceeding, civil sanction, hearing, review,

or investigation shall have been finally resolved to the
satisfaction of the Purchasers, in their sole discretion.

13.4 Purchaserss Requlatory Approvals. Purchasers shall
have obtained (a) certification for participation in the Medicaid
Program of the State of Louisiana, (b) certification from the
appropriate agency of the federal govermment for participation in
the federal Medicare Program:; (c) licensure by the louisiana
State Department of Health and Hospitals to the use by the
Purchasers of the Facility for the purpose of operating the
Facility as it is currently operating; (d) the expiration of the
waiting periods and receipt of clearances required by all
applicable Louisiana statutes and other Governmental Authority
and Governmental Regulations: (e) all other requlatory consents
and approvals required to carry on the business conducted by
Seller immediately prior to Ciosing or to effect the terms of
this Agreement; and (f) Governmental Authority consent and
approval to operate as a multi-campus hospital facility without
the requirement of certification survey.

13.5 S8eller’s Requlatory Approvals. All consents,

approvals, authorizations and other reqguirements prescribed by
any law, rule or regulation that must be obtained or satisfied by
Seller and that are necessary for the execution and delivery by
Seller of the Agreement and the documents to be executed and
delivered by Seller in connection herewith, or are necessary for
the consummation of the transactions contemplated hereby, have
been obtained or satisfied.

13.6 Consents, Approvals and authorigations. Purchasers

shall have obtained at their expense, with Seller‘s cooperatiorn,
all consents, approvals and authorizations of third parties thz<T
are material and necessary (a) to the operation of the Facility:
(b) for the assignment to DHH of the contract righte listed

on Bchedule 4.3 hereto to the extent assignable and to the exten<
permitted by appliczble law: (c) to the renegotiaztion of the ke=zl
Estate Leases by DHE on the same terms and conditions as
currently set forth in the Real Estate Leases; (d) to the
assignment to LPFA of the Real Estate Lease not Tenegotiated tc
the extent such Real Estate Leases are assignable and to the
extent permitted by applicable law; and (e) in connection with
the valid execution, delivery or performance of this Agreement-

-58—
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13.7 Ecclegiagtical Approval. Seller shall have obtained

‘all necessary ecclesiastical approvals for the consummation of
‘the transaction contemplated hereby. .

13.8 Approval by Counsel. Gary, Field, Landry & Bradford,
a Law Corporation, counsel for LPFA, Locke Purnell Rain Harrell,

(A Professional Corporation), special counsel for DHH, and to the
extent required by law the Office of the Attorney General of the
State, counsel for DHH, must have approved all matters as to
legal form, proceedings, instruments, and documents relating to

- the transaction contemplated by this Agreement.

13.9 Oorder Prohibiting Transaction. No order shall have

been entered in any action or proceeding before any court or
Governmental Authority, and no temporary, preliminary or
permanent injunction by any court shall have been issued which
would have the effect of (a) making the transactions contemplated
by this Agreement unenforceable or illegal; (b) otherwise
preventing consummation of such transactions; (c) ixposing
material limitations on the ability of the Purchasers effectively
to acquire or hold the Assets or to exercise full rights of
ownership of the Assets.

13.10 Results of Ingspections. The results cf the
Purchasers’ Inspections shall be satisfactory to Purchasers
or the applicable periods of time to conduct the Purchasers~’
Inspections shall have expired without written notice of

‘Purchasers’ Objections or termination being received by

Seller from Purchasers.

13.11 . Tax-Exempt Financing »y LPFA. LPFA is a2ble to obtaizm

tax-exempt financing for the purchase of the LPFA issets throvs:
the issuance of the Bonds., The issuance of the Bonds shall clo==s
contemporaneously with the transaction contemplated by this
aAgreement and all costs and expenses in connection vith the
issuance of the Bonds shall be borne by Purchasers. Seller
agrees to furnish such documentation and information ag may be
reasonably requested by Purchasers, their counsel, 236 the Stz<—e=
Bond Commission and further agree to take all steps reasonably
regquired to effect the issuance of the Bonds.

13.12 Lease of Facility. CcntempOTaneous vits rhe Closizes
of the transaction conzemplated by thiis Agreement, :ra and DEZ=
must enter into a leas: agreement in fOYW acceptazlz -4 [PFA =1
DHH, pursuant to wvhich DHH will lezse the LPFA Rssa-c ¢rop LEFZ
or, if DHH elects its rermitted Assignee oOr Desigrne:z vil] lez==
all or a portion of the LPFA Assets <rom LPFA. Szi7.- agrees
that DHH, as lessee of the LPFA Zssets OF DHH'S Perzi-r.g
Assignee or Designee, irc applicable, =hall be entiriz: ¢4
exercise without the joinder of LPF2 all of the riz=-. .4
remedies arising out of seller’s representations, wrranties,
and covenants containel in this agreement Or in amy ioypent
executed at Closing rsizting to the IPFPA Assets.
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13.13 JImmovables by Declaration. At LPFA‘s option, Seller.%
shall declare. at the Closing in a foz ccéptable to LPFA that ™ -7 73
all machinery, appliances, and equipment placed on the Real -~
Estate for its service and improvement:are deemed to be its

component parts, and incorporated into the Real Estate.

13.14 Obstructive Proceedings. No suit, pleading, action,
or Claim shall have been alleged, filed or instituted by any
Person (excluding Purchasers)} seeking injunctive relief or
damages in a material amount, and no order, decree or judgment
shall have been rendered by any Governmental Authority, which
seeks to void or would prevent the consummation of, or affect the
rating, pricing or interest rate payable on the Bonds, or render
it unlawful for, LPFA and DHH to enter into this Agreement;
acquire the Assets; or for DHH to lease the LPFA Assets and

operate the Facility.

13.15 Execution and Delivery of Clesing Documents. Seller

shall have executed and delivered each.of the Clesing Documents
to which it is a party.

2rticle 13A.

Conditions Precedent to Obligations of gSeller

The obligatioris of the Seller under this Agreement are, at
the option of the Seller (which may be waived specifically in
writing by the Seller, in whole or in part), subject to the

satisfaction, on or prior to the Closing Date, of the following

conditions:

13A.1 No Misrepresentation or Breach of Covenants. There
shall have been no material breach by Purchasers, or either c=£
them, in the performance of any of their covenants herein, each
of the representations of Purchasers contained or referred to in
this Agreement shall be true and correct in all material respects
on the Closing Effective Date as though made on the Closing
Effective Date, and there shall have been delivered to the Seiler
a certificate or certificates to that effect, dated the Closinz
Effective Date and signed on behalf of Purchasers by the
appropriate officers of Purchasers.

-

13A.2 Approval by Counsel. armstrong, Teasdale, SchlzZfiy &
Davis and Liskow & Lewis, counsel for Seller, must have apprsves
all matters as to legal form, proceedings, instruzents, and
documents relating to the transaction contemplated by this
Agreement.

13A.3 Order Prohibiting Traznsaction. No order shall m=ve
been entered in any action or proceeding before any court or
Governmental Authoris , and no temporary, preli:j_nary or
permanent injunction by any court shall have besp issued whicz
would have the effect of (a) mz)ing the transactions contexp iz "5~
by this Agreement unenforceable or illegal; (b) otherwise
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preventing consummation of such transactions; (c) mpos:mg
material limitations on the. ah:Ll:Lty of the Purchasers effect:.vely
to acquire or hold the Assets ‘or to exerc:.se “full rights o .
ownership of the Assets. : ; '

13A.4 Ecclesiastical Approval. Seller shall have obtained
all necessary ecclesjiastical approvals for the consummation of
the transaction contemplated hereby.

13A.5 Execution and Delivery of Closing Documents.
Purchasers shall have executed and delivered each of the Closing
Documents to which Purchasers or either of them are a party.

13A.6 Payment of Cash Consideration. The LPFA

consideration and the DHH Consideration shall have been paid at
Closing by wire transfer of immediately available federal funds
or as Seller shall have otherwise designated in writing.

Article 14.
Transaction Escrow Deposit

In consideration of Seller entering into this Agreement,
Purchasers have delivered to Seller, and Seller acknowledges
receipt of, the Transaction Escrow Deposit. The Transaction
Escrow Deposit shall be held in a separate interest-bearing
account held by Escrow Agent. In the event the Closing occurs,
the Transaction Escrow Depesit shall be returned to the
Purchasers pursuant to the terms of the Transaction Escrow
Agreement. In the event of a Default by Seller or Purchasers, OT
in the event of a termination of this Agreement, the Transaction
Escrow Deposit shall be treated in accordance with the terms of
the Transaction Escrow Agreement.

The Transaction Escrow Depos:.t shall not constitute earnest
money. Subject to the provisions of Article 17, Purchasers
reserve the right to demand specific performance by Seller:
however, Seller waives any right that it may have to demand
specific performance of this Agreement by the Purchasers or any
one of themn.

Article 15.
Closing and Ciosing Date

15.1 Closing. Unless the Parties hereto othervise acres
in writing, the Closing shall cccur on or before Decesher 31,
1992. Anything herein tc the contrary notwithstandinc, thie
Agreement may be terminated and abandoned at any tize-

(a) on or prior to the Closing Date by the mutuaz
consent of the Partiesi O,

(b) subject to the terms ©of this Agresy. £n
Purchasers or Seller 1f the Clos Sirnc shall nce=



{c)

have taken place by December 31, 1992, ‘which
date may be extended by mutual:agreement:of:th

Party be entitled to terminate this Agreemen
pursuant to this subsection if such Party is in
default under this Agreement; or,

for a reason otherwise permitted in this
Agreement which does not constitute a default

by the terminating Party.

Upon any termination as above provided, written notice shall be
given to the other Parties and Escrow Agent, and thereupon this
Agreement shall become void and of no effect and there shall be -
no liability on the part of any Party to any other Party and the
Escrow Agent shall immediately deliver all funds held pursutant to
the Transaction Escrow Agreement to Purchasers.

15.2 Place,

The Closing shall be held at the offices

of LPFA, Suite 100, 8555 United Plaza Boulevard, Baton Rouge,
Louisiana, or such other place as the Parties may nmutually agree.

15.3  Escrew Deposits. At the Closing, the Parties shz1l
deposit in escrow with Escrow Agent the following Escrow Deposits
to be held by Escrow Agent as follows subject to the terms and
conditions of the form of Escrow Agreements attached hereto as

8chedules 1.51, 1.

(a)

$9, 1.66, 1.123:

Hill-Burton Escrow Deposit. Seller shall

deposit with Escrow Agent an amount ‘equal to
Six Million One Hundred Thousand Dollars
($6,100,000.00), subject to the terms of this
Agreement, against any of Seller‘s Hill- fon
Obligations that may result under the Hill-
Burton Act and which are not assumed by DHH
Pursuant to Section 4.4. Such amount shall be
retained by the Escrow Agent pursuant to the
terms of the Hill-Burton Escrow Agreement ir: an
interest- ring account until Seller obtazins
in writing 2 document or correspondence in forzs
reasonably satisfactory to Purchasers from thne
appropriate Governmental Authority that sinc=s
the purchase and sale of Assets under thiszs
Agreement occurred after the twenty (20) ye=T
Hill-Burton eligible use period, the
uncompensated services obligation is no iong=z
applicable to the Facility and the Facility =nes
been removed from the list maintained by the
éppropriate Governmental Authority of those
facilities obligated for such uncompensated
services. In addition, Seller shaj) .
acknowledge in writing to DHE that (i) DEE r=2s
ho further uncompensated serviceg obligatiomn.
and (ii) the transfer Of the Assetg dgid not

—H2Z=
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(b)

(c)

(d)

.of the Hill-Burton Act. _.Upon delJ.very

”

trigger llablllty under the recovery prov:.sums m

a written document or: correspondence ‘an
acknowledgement to Pi:rchasers or exp:.rat:.o
the five (5) year period following the Closing
Effective Date, whichever shall occur first,
Purchasers shall authorize Escrow Agent to
deliver such deposited amount, together with
all interest thereon to Seller. If prior to
payment under the preceding sentence, a Claim
is made arising under Seller’s Hill-Burton
Obligation not assumed by DHH pursuant to
Section 4.4, either or both of the Purchasers
may so notify Escrow Agent and thereafter the
matter will be governed by the terms and
conditions of the Hill-Burton Escrow Agreement.

Indemnity Fserow Deposit. Seller shall deposit

with Escrow Agent an amount equal to Three
Million Five Hundred Thousand Dollars
{$3,500,000.00) to indemnify Purchasers for a
breach of Seller‘s representations, warranties,
covenants or agreements or Claims of Other
Parties under this Agreement in accordance with
the provisions of B8ectiom 5.3(b) and 5.3(c).
Such amount shall be retained by Escrow Agent
pursuant tc the Indemnity Escrow Agreement in
an interest-bearing account for a period not to

. exceed three (3) years from the CJ.osz.ng

Effective Date. If a Claim is made arising
as a result of a breach of Seller’s
representations, warranties, covenants or
agreements or Claims of Other Parties under
this Agreement, either or both of the
Purchasers may so notify the Escrow Agent,

which shall act in accordance with the terms of

the Indemnity Escrow Agreement.

Inventory Bscrow Deposit. DHH shall deposit

with Escrow Agent an amount egual to Two

Million Dollars ($2,000,000. 00), to be
disbursed to Seller in accordance with Becticz

2.3 znd the Inventory Escrow &¢recsment .

Iransaction Escrow Deposit. Purchasers shall

deposit with Escrow Agent an amount equal tc
One Hundred Thousand Dollars ($100¢,000. 00} <
serve as a deposit and not earnest money, in
accordance with Zrticle 14 ané the Transactico

Escrov Agreement.
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The Parties agree to take such further actions and execute

..~ and deliver such additional documents and instruments, including
“ the Escrow Agreements, as may be reasonably required to satisfy

the requirements of this Bection 15.3 and the transactions
contemplated by this Agreement. In the event of a conflict
between the terms of the Escrow Agreement and this Agreement, the
terms of this Agreement shall control.

Article 1e€.
Obligations of Parties at Closgsing

16.1 Beller’s obligations to LPFPA at Closing. At the

Closing, Seller shall deliver or cause to be delivered to LPFA,
each of which must be in form satisfactory to LPFA:

{a) Act of cash gale. An Act of Cash Sale to the
Real Estate conveying to LPFA all of Seller‘s
right, title and interest in and to. the Rezl
Estate with full warranty as to title subject
to the Permitted Exceptions and the provisions
of Article 189.

{b) Assignments. Good and sufficient bills of
sale, assignments and other instruments of
transfer to LPFA of Seller’s right, title, and
interest in and to the LPFA Assets with full
warranty as to title subject to the provisions

of Article 19.

(c) Consents. Any consents of third Persons
(except those waived by LPFA) which are
necessary to effectively transfer the 1.PFA

Assets to LPFA.

{(4) Possession. Possession _of the LPFA Assets.

(e) Notices. Notices to tenants under Real Estate
Ieases, in the form prepared by Purchasers,
duly executed by Seller, advising of the szle
of the LPFA Assets to LPFA and the lease of T—=e
LPFA Assets by DHE.

(£) Estoppel certificates. Estoppel certificates

executed by each tenant under the Real Fstzce
leases, if any, assumed by LPFA under Bectiocz
4.2, such certificates to be dated not more

than ten (10) days prior to the Closing, irn

the form described in 8chedule 16.1(f) (1) -

Acts of Cancellation or Termination executed =¥
each tenant under the Real Estate leases, sLTT
acts to be dated not more than ten (10) day=s
prior to the Closing, in the forn describes o=
Schedule 16.1(f) (2). Acts of Cancellation <=




(9)

(h)

1)

(3)

(k)

(1)

(m)

(n)_

Termination executed by each tenant under a

lease covering any portion of the Real Estate, -
such acts to"be dated not more than ten (10)
days prior to the Closing, in the form
described in Schedule 16.1(f) (2).

Rent Roll. A current rent roll for covering
the operation of the Real Estate as of the

Closing Date.

Title Affidavit. An owner’s affidavit or
affidavits, and owner’s policy of title

insurance together with such other evidence as
may be required by the Title Company insuring -
LPFA’s full ownership title to the Real Estate,
which affidavits or other documentary evidence,
if required, shall be in form and substance
satisfactory to the Title Company and

sufficient tc cause the Title Company to issue
owner’s and leasehold title insurance policies

on the Real Estate without standard exceptions,
including matters of survey and mechanic’s

liens. .

Original Permits. The originals of all Permits
to the extent such are in the possession of
Seller’s Group.

Non Resident Certificate. A certificate made

under penalty of perjury by Seller stating that
Seller is not a foreign Person as defined by

the IRC.

1099 Information. Any information in
connection with the conveyance of the Re=z1
Estate by the Seller required by the IRC in
connection with the preparation and filing of
Treas. Form 1099.

Resolution. 2 certified copy of a resclution
of Seller’s Board of Directors authorizing tThe
execution, delivery and perforzmance of tris

Agreement and any other docuzents required T=
be executed by Seller.

Certificate of Good 8tanding. 2 certificazte

of good standing for Seller issued by the

Secretary of State of the State and gated

¥lthin five (35) da2ys Prilor to the Closing L=Te-
7

2dditional Documentation. 2311 docyments wo ==
provided by Seller to LPFA as required by =737
other provision of this Agreemept,
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(o) Beller’s Counsel‘’s OQiz_lion, An opinion_of
counsel for Seller.for the: benefit of LPFA,

DHH and their respective counsel in form and
substance reasonably satisfactory to Purchasers
opining that:

(1) Seller is a corporation duly organized
and existing and in good standing under the
laws of the State of Louisiana and is duly
gualified to transact business in the State:
and has all requisite corporate power and
authority to enter into and perform the
agreements executed by Seller pursuant to the
Closing Documents and to carry out the
transaction contemplated thereby:

(ii) All requisite and necessary corporate
actions on the part of Seller have been duly
taken and had as to fully authorize Seller to
enter into the Closing Documents and that

the Closing Documents are binding upon and
enforceable against the Seller in azccordance
with their respective terms (except to the
extent that enforcement may be lizited by
‘applicable bankruptcy, insolvency, or other
debtor relief laws in effect at the time of the

Closing):

(iii) No consent, approval, order or
authorization of, or qualification with any
governmental authority on the part of Seller i=
required in connection with the execution and
delivery of the Closing Documents or the sale
ard conveyance of the Assets; and

(iv) 211 ecclesiastical approvals necessary
for the sale and conveyance of the Assets h=ve
been obtained.

(p) Certificate. A certificate and osizion dated

the date of closing evidencing cocmmiiznce wie—=z
Bection 5.4 of this agreement.

16.2 Beller’s Obligations to D== at Closinc. :i: the
Closing, Seller shall Geliver or cause toO be deliver=: - pHE:

(a) Assigmments.
(i) 2n assignment Tto DHH 0Of the seiieprg
right, title, and Ii=TeTresSt In the ceiiersg
Contracts to the exTent assumed, wizr fy)3
warranty as to title only, togetzer yith the
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consents to assignment requlred by subsect:.on o
(b) subject to the provisions of Article 9.

(ii) Good and sufficient bills of sale,
assignments and other instruments of transfer
to DHH of Seller’s right, title and interest in
the other DHH Assets, with full warranty as to
title subject to the provisions of Article 19.

{b) Consents. Any consents of Other Parties,
including consents as set forth in S8chedule 9.5
from Other Parties under the Seller’s
Contracts, which are necessary to effectively
transfer the DHH Assets to DHH.

(c) Deposits. The Seller’s Contracts Deposits,
together with an effective assignment to DHH of
all the Seller’s Contracts Deposits and any
interest earned thereon, a schedule showing
the amount of each of the Seller’s Contracts
Deposits, and Seller’s affidavit that the
Seller’s Contracts Deposits represent all of
the deposits held by Seller in connection with
the Seller‘’s Contracts Deposits.

(d) Possession. Possession of the DHH Assets,
including the original Inventory Warranties,

( - the original Seller’s Contracts, the Seller’s
_ _ Contracts Deposits, and the orlgz.nal Books and
Records.

(e) Right of Pirgst Refusal. Seller shall deliver
to DHH a rlght of first refusal executed by
Daughters in favor of DHH with respect to the
Convent, in form and substance reasonably

satisfactory to DHH.

{f) Data Center Agreement. Seller shall cause

DCNHS-WC to deliver to DHH a contract, in form
and substance reasonably satisfactory to DEE,

to provide DHH with the Data Processing and i
other services described in 8chedyle 16.2(f) in
exchange for a monthly payment by DHH of One
Hundred Twenty Thousand Dollars ($120,000) Zor
a2 period of 12 months following the Closinc-

(gd) CEBO_Agreement. Seller shall cause DONHS—-WC TO
deliver to DHH an agreement, in form and
substance reasonably satisfactory to DHE,
pursuant to which DCNHS~WC agrees to provice
the services of Kevin Conlin to serve as czief
Executive Officer of the Facility as provided

in Section 20.21.
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Other Documentation. All of the documentat:l. n _

set f rth*‘J.n Sectx ‘--1(e) through (p)“ 5

dezt; nal Documentat:.on. .. All documents' to be

" provided by Seller to DHH as required by any

other provision of this Agreement.

16.3 LPFA’s oblig‘a;t'ions to Beller at Closing. On the

Closing Date, LPFA shall deliver to Seller:

(a)

(b)

(e)

Punds. A wire transfer to Escrow Agent of
immediately available funds payable to Seller
or its order in the amount of the LPFA

Consideration.-

LPFA Resolution. A certified copy of a
resolution of LPFA‘s Board of Trustees
authorizing the execution, delivery, and
performance of this Agreement, and any other
documents regquired to be executed by LPFA.

LPFA’s Counsel’s Opipion. An opinion of

counsel for LPFA for the benefit of Seller
and DHH in form and substance reascnably
satisfactory to Seller and DHH opining that:

(i) LPFA is a public trust duly organized and
existing and in good standing under the laws of

 the State and is duly qualified to transact

business in the State; and has all requz.s:.te
corporate pocwer and authority to enter into zndé
verform the agreements of LPFA set ocut in the
Closing Documents and to carry out the
transaction contemplated thereby:

(ii) a1l requisite and necessary actions on
the part of LPFA have been duly tzken and h=zd&
so as to fully authorize LPFA to enter into
those of the Closing Documents to which LPF2Z L=
a party and that the Closing Documents are
binding upon LPFA in accordance with their
respective terms (except as enforceability
may be restricted or delayed by tankruptcy,
insolvency, moratorium or similzr laws
affecting or relating to the enforcement of
creditor’s rights 1n general ang Sy general
principles of eguity): and

(iii) No consent, approval, ordzr or
authorization of, or qualificatic; with any
governmental authority on the pars of Lprz i=
required in connection With the eyecytion =5
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del:.very: of the Closing Documents to which LPFA
:|.s a party or the acqu:.s:.t:.on of LPFA Assets.

(Q) ndditional Doctmentatzon. “ All documents to be '
provided by LPFA to Seller as required by any
other provision of this Agreement.

(e) Assumption Agreement. An agreement assrzming

those real estate leases, if any, LPFA is
obligated to assume under this Agreement in a
form reasonably satisfactory to the Parties.

16.4 DHH’s Obligations to B8eller at Closing. On the

Closing Date, DHH shall deliver to Seller:

{(a) Funds. A wire transfer of immediately
available federal funds payable to Seller or
its order in the amount of the DHH
Consideration.

(b) DEH’s Counsel’s Opinion. An opinion of counsel
for DHH feor the benefit of Seller and LPFa
(vhich may be given in whole or in part by the
Attorney General of the State) in form and
substance reasonably satlsfactory to Seller znd

LPFA opining that:

,&_- (i) DHH is an agency of the State and has 211l
& requisite power and authority to enter into and
) perform the agreements executed by DHH pursuant

to the Closing Documents and to carry out the
transaction contemplated thereby;

(ii) All reguisite and necessary actions on
the part of DHH have been duly taken and had so
as to fully authorize DHH to enter intoc the
Closing Documents and that the Closing

Documents are binding upon and enforceable
against DHH in accordance vith their respectiv
terms (except to the extent that enforcemen<
may be limited by applicable Sanrruptcy,
insolvency, or other debtor relief laws in
effect at the time of the Clesing); and

(iii) No additional consent, zpproval, orger =T
authorization of, or qualificatign wlth 2ny
Governmental Authority on the part of DHE e
required in connection with the eyecution =<
delivery of the Closing Docuzsents or the s=zie
and conveyance of the DHH lsserg,

(c) issumption BAgreement. An aCreenmswr ascumires
that which DHH 1s obligated o EZssume uncer

—-65—



( ' (d)

this Agreement in a form reasonably
sat:.sfactory to the Parties.

Additional Documentation. All documents to be
provided by DHH to Seller as required by any
other provision of this Agreement.

16.5 Adjustments, Apportionments and Closing Expenses:

(a)

(b)

(>
; {

Closing ExXpenses. Seller and Purchasers shall
each bear their respective costs and expenses
incurred or to be incurred in negotiating and
preparing this Agreement. Purchasers shall
bear the cost of preparing and recording the
documents of transfer of the Assets.

Allocation of Income and Expenses. The

following income collected and expenses
incurred in connection with the ownership,
management and operation of the Assets shall be
apportioned between Seller and Purchasers as of
Closing Effective Date (except as otherwise

provided in this Agreement;):

(1) Rents and other charges to tenants
collected by Seller under the Real Estate

Leases.

(ii) Ad valorem taxes for the current year and
personal property taxes, if any, provided,
however, that if the current year‘’s assessment
is not available at the time of Closing, the
apportionment shall be based upon the most
recent assessment available and shall be
corrected so as to be accurate with monetary
adjustment made within thirty (30) days after
actual taxes are known.

(iii) Gas, water charges and sewer charges, if
any. If there is a water or gas meter located
on the Real Estate, Seller shall furnish =2
reading to LPFA at a date not more than three
(3) days prior to the Closing Date and any
unfixed gas, water or sewver charges or rent
based thereon for the intervening time shall be
apportioned on the basis of such last reading
at the time of Closing, the apportionment sh=zll
be based upon the most recent assessment
available and shall be corrected so as to be
accurate with monetary adjustment made within
thirty (30) days after actual taxes are known-

(iv) Permit and license fees if such permits
and llcenses are assignable.




(c)

(d)

=

(v) Patient care services revenues and
expenses. . The Parties agree that where-the
Third Party Payor permits, the Seller. shall”
bill for patient services provided through the
Closing Date and DHH shall bill for all patient
services rendered on or after the Closing
Effective Date. In the event the Third Party
Payor does not permit split billing, DHH shall
bill upon discharge and payment between the
Seller and DHH shall be prorated based on
patient days as of the Cleosing Effective Date.
DHH will remit to Seller or its designee
Seller’s prorated share of payments upon :
receipt in accordance with its normal course of
business. Selier shall have the right upon
reasonable notice to DHH and at Seller’s cost
and expense to audit said payments during
normal business hours. The rights, duties and
obligations under this Bection 16.5(b) (v) shall

survive the Closing.

(vi} Contract rights and obligations.
{(vii) Appraiséls.
Adjustments at Closing. Within the thirty (30)

days following the Closing Effective Date, the
Parties shall adjust the consideration due at

- Closing. for payments made on account of net

adjustments in either Party’s favor, if any,
and to the extent of any prepaid expenses,
Deposits, or other adjustment items, including

any interest thereon.

Beller’s Prior Obligations. Seller agrees to

pay or cause to be paid, in full, all expenses,
Ccharges, bills or trade accounts maintained or
incurred in connection with the management or
operation of the Assets, Real Estate and/or the
Facility or otherwise attributable to, the
period prior to the Closing Effective Date, ang
all sales taxes, excise taxes, payroll taxes,
withholding taxes or other taxes collected or
payable by Seller, or its agents, in connection
with the management or operation of the Assets,
Real Estate and the Facility for or during said
period. If the sale described herein closes,
Purchasers agree to pay or cause to be paid, in
full, all expenses, charges, bills or trade
accounts maintained or incurred by it in
connection with the management or operation of
the Assets, Real Estate and the Facility for,
or otherwise attributable to, the period after
the Closing Date, and all sales taxes, excise
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;other taxes:
‘or its agents‘-,

P gt

Jor:payable by: Purchasers,;,_i_;_@;;:: R

taxes, payroll taxes,. withholding taxes or.
1l
m connect:.an with the

Estate and the. Fac111ty for or during said
period. Purchasers shall have no cobligation to
collect any amounts owing to Seller arising out
of Seller’s ownership and operation of the
Assets prior to the Closing Date.

Article 17.
Default

17.1 Breach by Seller.

(a)

(b)

Prior to Closing, if Seller Defaults in the due
and timely performance of any of the terms to
be performed by Seller hereunder, makes any
misrepresentation or is unable or unwilling to
consummate the sale of the Assets, for any
reason except Purchasers’ Default or the
termination of this Agreement pursuant to any
of the termination provisions hereof, or if,.
subject to other provisions of this Agreement,
there is any material adverse change with
respect to the Assets, Purchasers may obtain a
refund of the Transaction Escrow Deposit from
the Escrow Agent pursuant to the terms of the
Transaction Escrow Agreement and then, at their
option, may terminate this Agreement by written
notice to Seller or may enforce specific
performance of this Agreement; provided,

however, Purchasers shall not have the right to
sue for damages under Section 5.3 or to submit
a claim for indemnification under Section 11.31
prior to Purchasers’ acquisition of the Assets.
If Purchasers successfully enforce spec:.f:l.c:
performance of this Agreement and acquire the
Assets, Purchasers shall be entitied to all
rights under this Agreement, inciuding the
right to indemnification from Seller under

‘Section 11.1.

After Closing, 1f Seller Defaults in the due
and timely performance of any of the terms
hereof to be performed by Seller which survive
Closing, Purchasers may seek:

(i} monetary remedy for damages as a result

of such Default subject to any
limitations as set forth in Article 1%
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(ii) indemnification as set forth in Article

any legal or equitable remedies, - :
including injunctive relief allowed by
law subject to any limitations in this
Agreement.

17.2 Braach by Purchaser.

(2)

{b)

Prior to Closing, if Purchasers Default in the
due and timely performance of any of
Purchasers’ obligations hereunder, the
conditions to Purchasers’ obligations set forth
in this Agreement having been satisfied and
Purchasers being in Default and Seller not
being in Default hereunder, Seller may
terminate this Agreement by written notice to
Purchasers and may obtain payment of the
Transaction Escrow Deposit in accordance with
the terms of the Transaction Escrow Agreement
and Seller must accept any such payment as
liguidated and stipulated damages, to the
extent permitted by law, for Purchasers’
Default, and as Seller‘s sole and exclusive
remedy, Seller hereby waiving any rights it
might otherwise have to sue for damages,
specific performance or any other remedy or
injunctive relief permitted by law. Seller and
Purchasers have made this provision for
liquidated and stipulated damages because it
would be difficult to calculate on the date
hereof the amount of damages or other relief

resulting from such breach.

After Closing, if DHH Defaults in the
performance of any of its obligations hereunder
which survive Closing, Seller not being in
default hereunder, Seller may seek any legal or
equitable remedies or injunctive relief
permitted by law including the right to enforce
the provisions of 10.2 on behalf of Seller’s
former employees to the extent rermitted by

law,

-73-
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17.3 Waiver. No delay or omission in the exercise of any

right or remedy accruing to one Party upon-any :breach by:another:. = @ %
Party under this Agreement shall. impair such right or remedy:or .- 5

be construed as a waiver of any such breach theretofore or
thereafter occurring. The waiver by a Party of any condition or
of any subsequent breach of the same or any other term, covenant,
or condition herein contained shall not be deemed to be a waiver
of any other condition or of any subseguent breach of the same or
any other term, covenant, or condition herein contained. Except
as specifically excepted in this Agreement, all rights, powers,
options, or remedies afforded to any Party either hereunder or by
law shall be cumulative and not alternative and the exercise of
one right, power, option or remedy shall not bar other rights,
powers, options, or remedies allowed herein or by law.

' Articlie 18.
¥Waiver of Liens and Resolutory Conditions

Notwithstanding anything in this Agreement to the contrary,
it is Seller’s intention that no vendor‘’s lien, and/or privilege,
mortgage, resolutory condition, right of recision nor stipulaticz
for the benefit of a third party, other than DHH’s and LPFA‘s
Permitted Assignees and Designees, shall be created by this
Agreement or the assumption of any obligation referred to in this
Agreement; and, should any be deemed to have been Created, they
are hereby expressly released, renounced, waived and abandoned.

Article -19- .
Warranties as to Condition

Purchasers waive Warranties as to Condition. Notwithstandincs
the foregoing, this waiver of Warranties as to Condition shall
not relieve or release Seller from any of Purchasers’ Claims
against Seller arising out of or in any way connected with
Seller’s representations, warranties, covenants or agreements,
that survive Closing as set forth in Article 6 and Seller’s
covenants set forth in Article 9 of this Agreement and Seller’s
Liabjilities set forth in Article 5 of this Agreement. In the
event of a conflict between the terms of this Articie 19 and t&=
terms of Articles 5, 6 and 2, the terms of Articles 5, § and ¢
shall control.

Article 20.
Miscellaneous

20.1 Delay or omission. No delay or omissicn in the
exercise of any right or remedy accruing to any Party woon any
breach by any other Party under this Agreement shali immair st==
right or remedy or be construed as a wziver of any trescn
theretofore or thereafter occurring. The waiver of zny condiric=
or the breach of any term, covenant, or condition persip



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. contained. - SRR

20.2  pestructiorn to Assets. If prior to the Closing Date
the Assets are damaged or destroyed by fire or other casualty or

if any portion of the Assets are damaged or destroyed by
condemnation or other governmental taking, Seller shall advise

Purchasers in writing within five (5) days of the date thereof,

specifying the cost to repair such damage and destruction.

(a)

(b)

If the estimated cost to repair such damage or
destruction or to restore the Assets is less
than Two Hundred Fifty Thousand Dollars
($250,000.00) , -Seller shall repair and restore
the same to a condition at least as good as
exists as of the Effective Date, in accordance
with plans and specifications approved by
Purchasers regardless whether the insurance or
condemnation proceeds are adequate for such
repairs and restoration. Purchasers and their
respactive agents shall have the right to
inspect such repairs and restoration from time

to time. The Closing Date shall be extended
" for a period equal to the estimated time

necessary for Seller to complete such repairs
and restoration, but in no event shall such
extension exceed January 31, 1993.

If the estimated cost to repair such damage or
destruction or to restore the Asset exceeds Two
Hundred Fifty Thousand Dollars $250,000.00,
Seller shall have no obligations to repair such
damage or destruction and Purchasers shall have
the right either to:

(i) purchase the Assets on the Closing Date,
without reduction in the LPFZ Consideration o=
the DHH Consideration, and to receive all
insurance proceeds or condemnation awards
payzble to Seller as a result of such dac=z=ce ST
destruction, or

{(ii) terminate this Agreement by written notice
to Seller given within fifteen days after
receipt of the Casualty Notice; provided

however, if Purchasers elect ts terminate t=is
Agreement, Seller shall have the option to
repair the Real Estate to its prior conditio=
and to extend the Closing Date for up to cne
bundred twenty (3120) day§ to complete same- —=
Purchasers elect to terml{late this Agreemerni™
2nd Seller does not exercise ieg option to
repair or, upon exercise of izz gprion, does
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not repair the Assets to their prior condition,
then this Agreement shall terminate and’ithe:
Transaction Escrow Deposit shall be returned 1
the Purchasers and the Parties shall have no
further obligations to each other under this
Agreement. If Purchasers elect to receive the
insurance proceeds or condemnation award, then
Seller shall assign to Purchasers at the
Closing all right, title and interest of

Seller in and to such insurance proceeds or
condemnation award. If Purchasers fail to
notify Seller in writing of Purchasers’

election of either (i)} or (ii) above, within
such fifteen (15) day period, Seller shall have
the right to terminate this Agreement, in wnich
event the Transaction Escrow Deposit shall be
refunded to the Purchasers and the Parties
shall have no further obligations to each other

under this Agreement..

20.3 Approval of Documents. Any document reguired to be

prepared, executed and delivered in connection with the Closing
shall be in form reasonably satisfactory to Seller and Purchasers
and their respective counsel. -

20.4 Risk of‘Loss. The risk of loss or damage to the
Assets or any part thereof by fire or other casuvalty shall from
the date hereof until the Closing Date be Lorne by Seller.

20.5 Medica) Records and Hill-Burton Records. For a
period of ten (10) years after the Closing Date, DEE shall
maintain in conformance with all applicable Govermmental
Regulations all Medical Records and Hill-Burton records deljivered
to DHH on the Closing Date that relate to services rendered by
Seller or Hill Burton Obligations prior to the Closing Date and
DHH shall make available to Seller all such medical records and
Hill-Burton records during regular business hours for reascnabie
inspection and photocopying at Seller‘s sole expense. Subsequent
to the expiration of such ten (10) year period, DHE chall make
available to Seller, at Seller‘s expense, all such medical
records and Hill-Burton records prior to DHH’s destriction or
disposal of those records.

20.6 Notices. All notices or other communics+ions
required or permitted hereunder shall be in writing, shall be
delivered personally or sent by certified mail or by zn gverniz==
delivery service that operates on a nationwide basie, and
routinely issues receipts, and shall be considered given upon
earlier of actual receipt or forty—-eight (48) hours zfter mailli=s
postage prepaid. 21l such notices shall be addresces as follocw=:

—— e
s T
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IF TO THE PURCHASERS:

Louisiana Public Facilities Authority
Suite 100 :

8555 United Plaza Boulevard

Baton Rouge, Louisiana 70809

Attn: vVictor Bussie

WITH A COPY TO:
Charles A. Landry
Gary+«Hicks-Pield-Landry & Bradford
Suite 500
8555 United Plaza Boulevard
Baton Rouge, Louisiana 70809
IF TO DHH:
State of Louisiana .
Department of Health and Hospitals
P. O. Box 629
Baton Rouge, Louisiana 70821
Attn: Secretary J. Chris Pilley
WITH A COPIES TO:

Richard J. Ieyoub

Louisiana Attorney General

P. O. Box 94005

Baton Rouge, Louisiana 70804-9005

and

Donna D. PFraiche

Locke Purnell Rain Harrell

(A Professional Corporation)
Suite 2440

601 Poydras Street ‘
New Orleans, Louisiana 70130-6036

IF TO SELLER:

Hotel Dieu Hospital

2021 Perdido

New Orleans, Louisiana 70112
Attn: Sister Bernice Coreil




WITH COPIES 'I‘O'

Bruce E. Woodruff : '
Armstrong, Teasdale, Schlafly & Davis
One Metropolitan Sguare

St. Louis, Missouri 63102-2740

and

Leon J. Reymond, Jr.

Liskow & lewis

One Shell Square

701 Poydras, 50th Fioor

New Orleans, Louisiana 70139

—
=

or to such other addresses as the parties may specify in writin

20.7 Further Agsurances. Following the Closing, each c¥
the Parties will take such further actions and execute and
deliver such additional documents and instruments as may be
reasonably requested by any other Party in order to perfect a_nc‘z
complete the purchase and sale of the Assets as set forth heresi
and the other transactions specifically contemplated herein.

20.8 Wziver of Terms. Any of the terms or cenditions of
this Agreement may be waived at any time by the Parties which are
entitled to the benefit thereof but only by a written notice
s:.gned by the Parties waiving such terms or conditions. The
waiver of any term or condition shail not be constrved as a
waiver of any other term or condition of this Agreement.

20.9 ' Amendment of Aqreement. This Agreement zmay be

amended, supplemented or modified only by a written instrument
duly executed by Seller and by the Purchasers.

20.10 Governing Law. This Agreement shall be governed by
and construed in accordance with the laws of the Stzre of
Louisiana.

20.11 Venue. The 1%th Judicial District Court, zzst Bate—
Rouge Parish, State of Louisiana shall be deemed tc zeo ‘he
exclusive court of jurisdiction and venue for any ;‘.:;catlon,
special proceeding or other proceeding as between t== Tartiec
that may be brought, or arise out of, in connectior wi+n or by
reason of this Agreement,

20.12 MLHLI_MJ._*;I If amy ON€ Or more =I the
provisions contained herein shall, for any reason, e neld to e
invalid, illegal, or unenforceable in any respect, g;-=
1nval:.d1ty, lllegallty or unenforceability shall - ac:—'ect a7
other provision of thisg Agreement, but this Agreemer- - shall be
construed as if such invalid, illegal or unenforceaz:. :zrovisi:/:-
or provisions had never been contained herein.



20.13 Buccessors and Assigns. This Agreement shall be
eto,:

binding. upon.and.inure to-the benefit of the parties heret -
their respective successors.and Permitted Assignees and - . s
Designees, provided, however, that except as permitted under the
terms hereof, none of the rights of obligations of a Party
hereunder may be assigned without the prior written consent of
the other Parties. Notwithstanding the foregoing, (a) LPFA shall
have the right to assign its interest in this Agreement to any
LPFA Affiliate without the consent of the other Parties, and (b)
DHH and the State each shall have the right to assign their
respective interests in this Agreement, in whole or in part, to
another agency, department, division, or political subdivision,
or state instrumentality or other State entity of the State.

20.14 Execution in Counterparts. This Agreement may be

executed simultanesusly in one or more counterparts, each of
which shall be deemed an original agreement, but all of which
together shall constitute one and the same instrument. :

20.15 Pitles and Headings. Titles and headings to secticns
herein are for purposes of reference only, and shall in no wey
limit, define, or otherwise affect the provisions herein.

20.16 Bchedules. The annexed Schedules shall be construes
as an integral part of this Agreement to the same extent ac i<
the same had been set forth verbatir herein. any fact discloses

. on one Schedule hereto shall be deemed to be disclosed on each

{_ other applicable Schedule. Each Party shall have the right to

- -
update each of their respective Schedules, except ac hereinbelos’

- described, not more than two (2) Business Days prior to Closing,
which updated Sched:le shall be subject to the other Parties”
approval. Upon receiving notice from the other Parties of the
disapproved Schedule (including an updated Schedule that contzine
different information than that approved originally by other
Parties), Party wishing to update a Schedule shail vse jts bes<t
efforts to remove or remedy any disapproved Schedule (and witk
respect to a disapproved updated Schedule delivered two or fewe—
Business Days prior to the Closing Date, the Closinc Date sh=13
be extended by three Business Days), but if the Pariy wishine =<
update a Schedule is unable to do so within five (3} pysines<
Days, the other Parties shall have the option of vaiving their
disapproval or terminzting this 2oreement withou: iiznility te
any Party, upon whict termination <the Transactiocr Zscroy Depc==
shall be returned to the Purchasers- Notwilthstardin: the
foregoing, the folloving schedules skzll not be sutSzot to
revision or amendment without the murual consent o< Tha partie=:
8chedules 1.17, 1.43(g), 1.43(h), 1-43(1), 1l.44, l.45(a), 1.5%,
1.59, 1.66, 1.100, 1.:02, 1.107, 2.132, 1.123, 3.6, (3, 6.3,
6.11(2), 6-11(b), 6.27(2), 9.5, 9.2, 9-14, 10.4 fwizz ¢
reservations stated therein), 16.2(Z) {31}, 16.1(f3(2} z2n3 16.24°3 -

20.17 Entire 2greement. This Zgreement, irciniing tpe-
Schedules annexed herstn, constitiztes the entire 2Crzezment ars
supersedes all other =ricr agreepents and understz;-c-;,_cst bor=
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written and oral, among the Parties or any of them, with respect / ,
to the subject matter hereof, including the letter dated August
6, 1992 from Office Facilities Corporation to Sister Bernice - .
Coreil and Sister Nannette Gentile. ‘

20.18 Public Records Act. The Parties acknowledge that
Purchasers are subject to the Public Records Act.

20.19 Expiration. Notwithstanding anything else in this
Agreement to the contrary, if the Closing has not occurred by
December 31, 1992, Seller or Purchaser shall have the right at
any time thereafter and prior to the Closing by delivery of ten
{10} days written notice to the other Party to terminate the
Agreement, provided, however, that the noticing party is not then
in material breach of any terms or provisions of this Agreement,
or if the noticing party is in material breach of any terms and
conditions of this Agreement, then the other parties also must be
in material breach of the terms or conditions of this Agreement
in order to terminate the Agreement.

20.20 Best Efforts. Seller covenants and agrees to use its
- best efforts to cause all of its covenants and agreements and ail
conditions precedent to the Purchasers’ cbligations to close
. hereunder to be performed, sdatisfied and fulfilled. LIPFA and
DHH, each covenant and agree to use their best efforts to cause
all their covenants and agreements. and all conditions precedent
to Seller’s obligations to close hereunder to be performed,
satisfied and fulfilled.

20.21 Data Center Agreement and Management C nsation.
Seller covenants to cause DCNHS-WC to deliver an agreement at
Closing to continue to provide through the Data Center the shares
information services currently provided for a period of one (1)
year from and after the Closing Effective Date at the rate of
$120,000 per month to be paid by DHH to DCNHS-WC. 1In addition,
DHH agrees to pay, following Closing, to DCNHS-WC cash, in an
amount equal to the salary and fringe benefit expense of the
Chief Executive Officer of the Facility, who shall remain an
employee of DCNHS-WC, in consideration of Kevin Conlin‘g
continued services to DHH at the FPacility for up to siy (6) weer=
of post-Closing service, or such longer period as ths parties ==
the Chief Executive Officer shall mutuzlly agree.

20.22 Beller’s Noncompetition. Seller agrees thzt for =

period of two (2) years azfter the Closing Date, Seller, any
successor to Seller, or azn organization in control of, contreoiie=
by or in common control with Seller, or their successors, wilZ
not (a) directly or indirectly, in any capacity, own, zanage,
operate, control, participate in the management or ceatrel of, ==
maintain or continue any interest whatsoever in any enterprise
engaged in operating an acute-care, general hospital, yithin t==
area circumscribed by the Esplanade, Broad and Earharé: Streecs
and the Mississippi River, orleans Parish, without . prior

b ]

written approval of DHH, (b) enter imto & MAJOr affiZizsjon



agreeinént or contract between any acute-care hospital which
be owned by Seller, or any successor;.or an.organization in
control of, controlled by or in common control with Seller

- or .
its successor within the area described in (a) above and the
entities currently under Affiliation Agreements with Seller, or
(c) employ any of Seller’s employees identified as vice-
presidents on Schedule 20.22 without the prior written approval
of DHH. In addition, Seller agrees to deliver to DHH at Closing
a noncompetition agreement from DCNHS-WC containing those
restrictions set forth in this Section 20.22 in a form reasonably
satisfactory to DHH. Seller agrees that if any restriction
contained in this Section is held by any Court to be
unenforceable or unreasonable, such restriction shall be severed
therefrom and a lesser restriction enforced in its place to the
fullest extent permitted by law, - and the remaining restrictions
contained herein shall be enforceable independently of each
other. The rights, duties and obligations under this Section
shall survive the Closing.

20.23 No Additional Bolicitations. Unless a Party
terminates this Agreement after the Effective Date. in accordznce
with its terms, Seller will not, without prior written approval
of the Purchasers offer for sale, =olicit offers for, initiate cr
advance discussions about or enter into any agreement with any
Person except the Purchasers with respect to the s2le or other
disposition of the Assets or any material portion thereof, except
for sales in the ordinary course of business.

20.24 Litigation Expemses. If a Party litigates (a) any
provision of this Agreement; (b) the subject matter of this
Agreement; or (c) to enforce any warranty, representation or
covenant of this Agreement, the Parties hereto agree that the
unsuccessful litigant shall pay to the successful iitigant 2131 of
its Litigation Expenses: provided, however, Litigztion Expenses
in connection with a claim for indemmification shaii be governeZ
by Article 11. A Party shall be considered the successful

litigant if such Party:

(a) obtains substantially (which shzi! include z==F
damage judgment in its favor althcugh in =
lesser amount than it sought) the r2ljef i+
Bought or successfully defends izs pogition, -=
either case, solely through = Juizzent:

(b) 1t did not initiate the litigatics ang the
other Party withdrews 1ts action vwithout
substantially comtaining the reliec :. soughk==
or

(c) 3:~t did not initizte the litigatj_:;_—_ znd judgz=esE——
1s entered for either Party, but vispgout
substantially granting the relies cougne,

20.25 Rules of Irterpretatiocz. The folloving wjes spzis
apply to the constructicn of this Zgreement Unlese ~i. contexs

_8‘1 —

—



LT

[

PN

requires otherwise: (a) the singular includes. j;l_z_é plural and th

plural, the singular; (b) words:importing any-gender includeithe: .~
other genders; (c¢) references to statutes are-to'be constriu s
including all statutory provisions consolidating, amending’ or '
replacing the statute to which reference is made and all
regulations promulgated pursuant to such statutes; (d) references
to “writing® include printing, photocopy, typing, lithography and
other means of reproducing words in a tangible visible form; (e)
the words "including®, "includes® and "include"™ shall be deemed
toc be followed by words “without limitation"; (f) references to
the introductory paragraph, preliminary statements, articles,
sections (or subdivision of sections), exhibits, appendices,
annexes or schedules are to those of this Agreement unless
otherwise indicated; (g) references to agreements and other
contractual instruments shall be deemed to include all subseguent
amendments and other modifications to such instruments: (h)
references to Persons include their respective successors and
assigns to the extent successors or assigns are permitted or not
prohibited by the terms of this Agreement; (i) "or" is not
exclusive; (j) provisions apply to successive events and
transactionS:‘ (k) references to documents or agreenents which
have been terminated or released or which have expired shall b=
of no force and effect after such termination, release, or
expiration; (1) references to mail shall be deemed to refer to
first-class mail, postage prepaid, unless another tvpe of mail is
specified; (m) all references to time shall be to Baton Rouge,
Louisiana time; (c) references to specific persons, positions, or
officers shall include those who or which succeed to or perforx
their respective functions, duties, or responsibilities; (c) th=s
terms “"herein", “hereunder", "hereby", "hereof," and any simil=x
terms refer to this Agreement as a whole and not to any
particular articles, section or subdivision hereof; and the terx—
"heretofore™ means before the Effective Date, the terpm “now"
means at the Effective Date, and the term “"hereafter® means afre-
the Effective Date; and (p) all Parties have been actively
involved in drafting this document and no provision hereof shai>
be construed in favor of or against any Party on the basis of
such Party’s role in drafting that particular provicion.

20.26 Cooperative Endeavor. This Agreerment s=21] pe des—e=
to be a cooperative endeavor between the Parties fe- = public
purpose pursuant to irticle 7, §14 of the Constitutiocs of the
State of Louisiana.

20.27 Time is of Pssence. Time is of the essznes of thi=
Agreement.




- IN WITNESS WHEREOF the Parties hereto .have executed?thzs
" Agreement as of the date first above wrltten--“-' e .

WITNESSES:

Mo fop
/)

LOUISIANA PUBLIC FACILITIES
AUTHORITY

By
ictor Bussie

Title: Chairman _ -

C. C. Dabadie
Title: Secretary Treasurer

STATE OF LOUISIANA
DEPARTMENT OF HEALTH AND HOSPITALS

oy ()0t P

/J. chriktopher Pilfley
Title: Secretary

COMMISSIONER OF ADMINISTRATICN
STATE OF LOUISIANA
DIVISION OF ADMINISTRATION

Title: Commissioner

HOTEL DIEU HOSPITAL

By //Z;%Wq /;:7 (. dﬁ}t//24__¥

Kevin P. Conlin
Title: President




ACKNOWLEDGMENT

STATE OF LOUISIANA )

)
PARISH OF EAST BATON ROUGE )

On this 18th day of November, 1992, before re varsonallw
appeared Kevin P. Conlin, to me personally known, who, beinc =¥
me duly sworn, did say that he is the President of Eotel Diex
Hospital, a Louisiana nonprofit corporation, and said appeare=
acknowledged to me, Notary, in the presence of the undersignes
competent witnesses, that the foregoing instrumen: was signe<
behalf of said corporation by authority of its Boaré of Trus—=
and said appearer acknowledged said instrument to be the fre=

and deed of said corporation.

w0
hwhn

z
-—

IN WITNESS WHEREOF, said appearer has executed these
presents together with me, Notary, and the undersigned compet=nz
witnesses, in the Parish and State aforesaid, on ths date £ivr=—

above written.

WITNESSES:

sl ffr

7V NOTARY TGSLIC

RS



. STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

BE IT KNOWN, that on this 18th day of December, 1992, before me, the
undersigned authority, duly commissioned, qualified and sworn within and for the
State and Parish aforesaid, personally came and appeared:

VICTOR BUSSIE

to me known to be the identical person who executed the above and foregoing
instrument, who declared and acknowledged to me, Notary, in the presence of the
undersigned competent witnesses, that he is the Chairman of the Board of Trustees
for the Louisiana Public Facilities Authority (the "Authority™), and that the aforeszid
instrument was signed by him, on this date, on behalf of the Authority and that the
above named person acknowledges the approval of said instrument 1o be the free act
and deed of the Authority.

ie
Chairman, Board of Trustees
Louisiana Public Facifiies Authority
WITNESSES:

flotms S

/

AN

gl L Ust g, ™
Wl -

Notzry Pubiic

oAb fay




STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE '

BE IT KNOWN, that on this 18th day of December, 1992, before me, the
undersigned authority, duly commissioned, qualified and swors within and for the
State and Parish aforesaid, personally came and appeared:

C. C. DABADIE

to me known to be the identical person who executed the zbove and foregoizmg
instrument, who declared and acknowledged to me, Notary, in the presence of th=
undersigned competent witnesses, that he is the Secretary-Treaszrer of the Boarc of
Trustees for the Louisiana Public Facilities Authority (the "Autm:m") and the: toe
aforesaid instrument was signed by him, on this date, on behalf of the Authorizy anc
that the above named person acknowledges the approval of said instrument to be the
free act and deed of the Authority.

C. C. Dabadie _

Secretary-Treasurer, Board of Trustees

Louisiana Public Faciisies Anthority
WITNESSES: :

Nobpnl fhe

(Yt L sty

Notary Pubic



ACKNOWI.EDGME’NT

STATE OF LOUISIANA )
)
PARISH OF EAST BATON ROUGE )

On this 18th day of November, 1992, before n= rersonalliy
appeared J. Christopher Pilley, to me personally known, who,
being by me duly sworn, did say that he is the Secretary of
Department of Health and Hospitals, a department within the
Executive Branch of State government of the State ¢¢ lLouisiana
acting on behalf of said State, and said appearer dcknowledges
me, Notary, in the presence of the undersigned corps:zent
witnesses, that the foregoing instrument was signei cn behais ==
said State by authority of EWE 92-87, and said appezrer
acknowledged said instrument to be the free act ani Zsed of sz2is
State.

(t

o

IN WITNESS WHEREOF, said appearer has executsz: rhoge
presents together with pe, Notary, and the undersicnzi compe—en<
witnesses, in the Parish and State aforesaid, on +ze date fir=c
above written. =

oAy, — L B
T ad Py (A
) & _

~—NOTARL-FEBZIC

=
!




STATE OF LOUISIANA .

CKNO

)':

PARISH OF EAST BATON ROUGE )

on this 18th day of November, 1992, before me personalliy
appeared Raymond J. Laborde, to me personally known, who, being
by me duly sworn, did say that he is the Commissicner of
Administration of the Division of Administration of the State of
Louisiana acting pursuant to LA - R.S. 39:11, and said appearer
acknowledged to me, Notary, in the presence of the undersigned
competent witnesses, that the foregoing instrument was signed c=o
behalf of said Commissioner, and said appearer acknowledged szig
instrument to be the free act and deed of said Commissioner.

IN WITNESS WHEREOF, said appearer has executed these
presents together with me, Notary, and the undersigned competent
witnesses, in the Parish and@ State aforesaid, on the date f:ire==—

above written.

WITNESSES:

~—NOTARY




