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Memorandum
Date: December 21, 2005
RECEIVE™
To: vDr. Ray Authement
- Mr. Rusty Cloutier DEC 2 1 .700R
From: Julie Bolton Falggut ’\( Office ot the Presiden:
Executive Direc

RE: Final draft for amended joint operating agreement

Per our conversations, please review the attached final draft of the joint operating
agreement for the University and Foundation. If at all possible, I would like to have all
authorized signatures by year-end. I can make arrangements for all parties to meet at
Jody Zaunbrecher’s office for signing and notarizing. Please call me to discuss at your
earliest convenience. Thank you.

Nop
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December 16, 2005 RECEIVED

Ms. Julie Bolton Falgout, DEC 2 1 2005
Executive Director o iy
University of Louisiana at Lafayette Foundation Oflice of the President

P. O. Box 44290
Lafayette, LA 70504

Re:  Amended and Restated Joint Operating Agreement - ULL and ULLF

Dear Julie:

Enclosed please find a Memorandum which Carol has prepared which outlines the status of
the Amended and Restated Joint Operating Agreement, the Lease Agreement and the Governing
Provisions, as same could be determined from the information in our files.

In addition, please find a new binder containing the following updated documents:

Amended and Restated Joint Operating Agreement;

Exhibit “A” Fund Raising Policies and Guidelines dated May 30, 1997;
Exhibit “B” Lease Agreement;

Exhibit “C” Governing Provisions of the University Art Museum,;

Annex “A” - Policy on Acquisition and Disposal of Art for the University Art
Museum; and

6. Lease Agreement.

A b ol e

For your convenience in noting the changes made to the Amended and Restated Joint

Operating Agreement, Lease Agreement and Governing Provisions, Ihave enclosed redlined verions
which highlight the changes made.

I ask that you review the enclosed very carefully to insure that the terms and provisions are
in accordance with the wishes of the Foundation and the University.

In addition, with regard to the Governing Provisions which you furnished from Joel Gooch,
[ have retyped same and enclose a redline of his version with our current version. His version had
several comments and questions that need to be addressed if they are to be used.



Ms. Julie Bolton Falgout
December 16, 2005
Page 2

Please contact me next week to schedule a meeting so we can finalize these matters.

Y@ﬁours%tm;w@dya—\
Lester JN aunbrecher

Enclosure
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MEMORANDUM

TO: LJZ

FROM: CAS

DATE: December 15, 2005 (1:31PM)

RE: AMENDED AND RESTATED JOINT OPERATING AGREEMENT

Attached is a new binder containing updated versions of the following:

1. Amended and Restated Joint Operating Agreement and Exhibits; and

2. Lease Agreement (NOTE: Still need to confirm legal description to be attached -
Check with Julie re: any survey that may have been prepared).

After reviewing the file, | found the following:

AMENDED AND RESTATED JOINT OPERATING AGREEMENT:

The last version of the Amended and Restated Joint Operating Agreement was in
December 2003. The binder containing this version has handwritten notes on it by you, but those
changes were never made because there is no version on the computer with them in it. [ have
added the changes noted to the current version 12/15/05. I have prepared a Redlined Copy from
the last version so you can see the changes I have made.

Governing Provisions:

The last version of the Governing Provisions was revised in September, 2004; however, 1
found that one of your handwritten changes was not made - why I do not know. It was in Section
4 and your handwritten notes reflect “monthly” to be changed to “quarterly. I made that change
and it is in the current version 12/15/05, but might want to check that they did intend this change
to be made. Maybe there was a reason why they didn’t want to change it.

Governing Provisions PREPARED BY JOEL GOOCH:

As requested, [ scanned Gooch’s revised Governing provisions and the scanned version is
attached. IT IS NOT FINAL BECAUSE HE IS NOTING QUESTIONS TO BE ASKED.
Accordingly, I did not include this version in our current version 12/15/05. Thave prepared a
Redlined Copy of ours to Gooch’s and it is attached.



LEASE AGREEMENT:

It was sent by Dr. Authement to Sally Clausen to be signed on behalf of the University of
Louisiana Board of Supervisors on 12/15/03 and approved on 01/09/04, BUT WE DO NOT
HAVE A COPY SIGNED BY the University of Louisiana Board of Supervisors. (See attached
letter and resolution). I have revised the Lease to provide for the rental and term as per Julie’s
email today and left all dates blank, as well as the name of the President of ULLF. See attached
Redlined Copy of last version of Lease with revised version in Binder.

ALSO NOTE:

All of these documents - the last version and the current versions prepared todav
12/15/05 have been moved to a file under “Jt. Op. Aomt” on the computer entitled “FINAL
VERSIONS” so that there will be no further confusion with where things stand.
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February 17, 2004

BAND DELIVERED

Ms. Julie Bolton Falgout

University of Louisiana at Lafayette Foundation
P. G. Box 44290
Lafayette, LA 70504

Re:  Lease Agreement with ULLF - New Art Museum

Dear Julie:

I have reviewed the signed copy of the referenced Lease which you furnished to me and have
confirmed that it is the last version that we prepared and can now be signed on behalf of ULLF. I

ask that once the Lease is signed completely by all parties, that you please forward a copy to me for
our records.

Should you have any questions or require anything further, please advise.

Yours truly,

LESTER J. ZAUNBRECHER
Enclosures
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UL LAFAYETTE
FOUNDATION
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University of Louisiana at Lafayette

P. O. Drawer 41008
Office of the President Lafayette, LA 70504-1008
(337) 482-6203
Fax: (3537) 482-3914
e-mail: president@joussiana.edu

December 15, 2003 Université des Acadiens
3

Dr. Sally Clausen

President.

University of Louisiana System
1201 North Third Street

Suite 7-300

Baton Rouge, LA 70802

Dear Dr. Clausen:

The University of Louisiana at Lafayette requests approval by the Board of
Supervisors to enter into a lease agreement with the UL Lafayette Foundation for the

new University Art Museum, which i Is now substantially complete (proposed lease
documents are attached).

The lease is similar to a lease on the old University Art Museum, which has

been in effect since the 1960's (the old museum is now a part of the museum
complex).

[ respectfully request that this request be pIaced on the agenda for the
January 9, 2004 meeting of the Board.

Sincerely,
5 ’
— Tz (Femrms
Ray Authement
President
i
oo Approved by the Board of Supervisors
RN ol B DR . . .
Attachments ;{ oo s e for theJpiversity of Louisiana System
on_/lg4
By: P>
1L _AFAYETIE = . Doug'as Lee.
Jr’-’f U aTION Assi§tant Vice Presicent for Faciities Flanning
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Subject: G.3 ULL Univ Art Museum.doc

. . : VED
From: "Renee Lorio" <rlorio@uls.state.la.us> RECED
Date: Wed, 4 Feb 2004 15:13:47 -0600 FEB 04 2004
To: <president@louisiana.edu> .
CC: "Douglas Lee" <dlee@uls.state.la.us> Office of fue Presiden
Sherry Young,

Per our conversation please find attached executive summary for ULL's January 9,
2004 agenda item regarding the University Art Museum.

Please let me know if you have any questions.

Renee/Doug

Daonnd A

-

DN
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BOARD OF SUPERVISORS FOR THE Offics of The Presidem
UNIVERSITY OF LOUISIANA SYSTEM

REPORT OF THE FACILITIES PLANNING COMMITTEE
January 9, 2004
Item G.3. University of Louisiana at Lafayette’s request to enter into a Lease Agreement with
University of Louisiana at Lafayette Foundation for the new University Art Museum.
EXECUTIVE SUMMARY
The University is requesting Board approval to lease the recently completed University Art
Museum that was financed and constructed by the University of Louisiana at Lafayette Foundation.

The new 34,173-square-foot facility cost $8 million and is to be used exclusively as an art museun
including exhibitions. Please see the attached article in L4 LOUISIANE, Fall 2003 publication.

Term and Conditions of the Agreement

Term: 99 years

Annual Rent: Equal to the liability and property insurance required on the facility.

University’s responsibilities: Operations, maintenance, repair.

Source of Funds: Funds to pay operations, maintenance, and repair costs will come from a
student self-assessed fee and foundation contributions.

RECOMMENDATION
It 1s recommended that the following resolution be adopted:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Supervisors for the University
of Louisiana System does hereby approve University of Louisiana at Lafayette s request to enter into

a Lease Agreement with University of Louisiana at Lafayette Foundation for the new University Art
Museum.

BE IT FURTHER RESOLVED, that Dr. Ray Authement, President of University of

Louisiana at Lafayette, is hereby designated and authorized to sign any and all documents related to
the Lease Agreement.

AND FURTHER, that ULS staff and legal counsel ensure that all documents conform to
statutory and administrative requirements.



LEASE AGREEMENT BETWEEN
UNIVERSITY OF LOUISIANA AT LAFAYETIE FOUNDATION
AND UNIVERSITY OF LOUISIANA AT LAFAYETTE
(ART MUSEUM)

THIS LEASE AGREEMENT is executed on the dates noted below by and between:

UNIVERSITY  OF LOUISIANA AT LAFAYETTE
FOUNDATION, (TI572-6023836), a non-profit corporation
organized and existing under the laws of the State of Louisiana,
appearing and acting herein by and through its undersigned duly
authorized representatives. whose permanent mailing address is Post
Oftice Box 44290, Lafayerte. LA 70504 (hereinafter “Lessor™);

and

UNIVERSITY OF LOUISIANA BOARD OF SUPERVISORS,
(T1#72:0768389), the management board of the University of
Louisiana System, represented herein by

,
, duly authorized by Resolution of
said Board of Supervisors and acting for the benefit of the University
of Louisiana at Lafayette, a university under the management of said
Board, and Dr. Ray Authement, President of the University of
Louisiana at Lafayette, hereinafter referred to as “UL Latayertte”,
whose permanent mailing address is 104 Universicy Circle, Lafayerre,
LA 70503, and sometimes hereinafter referred to as “Lessee”.

For and in consideration of the mutual covenants and promises hercinafter set forth, the
parties hereto agree as follows:

1. LEASED PROPERTY

il

Lessor hereby leases unro Lessce and Lessee hereby leases from Lessor, upon and
subjeer 1

vthie terms of this Lease Aarcement (this “Agreement’) the properry described on Exhibir *A”
attached herero and made a part hereof (the “Leased Properny?).

2. TERM

2 Primary Term. This Acrcement shall have a primary rerm (the “Primary Term™ or
b vears,commencine onthe _davot 0

o Oprion. Lessor herebw eranes to Lessee, as additional consideration for this Acrcemoent.
the meps cnd cpoon o exrend the rermy of this Aereement tor (Y additional wcars
dher b T ivrension Derod ™M By e Tossorevritnon norice of such intent ro exrend the o
GOt T easT one Aundres saborenmy cisOY sy Borore she exriranion o the oo
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Term or any extension thereof. The same terms and provisions applicable to the relationship between
Lessor and Lessee during the Primary Term shall govern the relationship hereunder during any
Extension Period, except for the rental which shall be renegotiated by the parties.

3. RENT

3.1 Lessee agrees to pay Lessor rent on the Leased Property during the Primary Term in the
amount of per month. The rent for each month shall
be due and payable on the first day of cach month at Lessor’s address shown above. Thereafter, the
rental payments shall be due and payable on the same day of each succeeding month. If the firstand
last days of the term of this Agreement are on dates other than the first day of a month, then the rent
due for the months in which the first and last days of the term of this Agreement fall shall be prorated

with the prorated rent for the first month being due and payable on the first day of the Primary Term
of this Agreement.

4. IMPROVEMENTS

4.1 At the terminartion of this Agreement, all new constructions, buildings, alterations,
improvements or fixtures which have been made by Lessee shall be and remain the property of Lessee
and those which may be removed without damage to the Leased Property may be removed by Lessee so
long as such fixtures are removed prior to rermination of this Agreement; all other improvements
constructed on or added to the Leased Properry shall remain and become the property of Lessor.

5. USE OF LEASED PROPERTY

-

5.1 Lessce shall operate and maintain the Leased Property exclusively as an art museum,

and for no other use or purpose.

5.2 Lessee shall operate and maintain the Leased Property in a careful and prudent manner
and shall not commit or allow any waste or damage to be committed on any portion of the Leased
Properny; at the termination of this Agreement, by lapse of rime or otherwise, Lessce shall deliver the
Leased Property to Lessor in the same condition as at date of possession by Lessee, ordinary wear and
rear excepred. Upon rermination of this Aereement, Lessor shall have the righr to reenter and resume
possession of the Leased Property.

53 Lessee shall comply wich all valid laws, ordinances, rules and reeulations made by any

covernmental authoriny applicable ro the occupancy or use of the Leased Properry, including, withour
lmiration therero all Taws, rules and reculations respecting zoning, safery, fire, and fire hazards.

6. MAINTENANCE AND REPAIR

o Lossee agrees, at Lessec’s <ole costand expense, to keep in cood order and repair, the

ennirery o the Leased Properny includine, without limicanen therero, the root, loor, foundanon, and

strucnirad portions of the buildine, b compomenes o she aircondirioning and hearine svsrem. coolers,

I Cerieviad N S . e o N PR RPN .
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6.2 Any and all costs and expenses of maintenance, upkeep and clean up associated with
the operation of the Leased property, including without limitation any events or activities held on the
Leased Property, shall be the sole responsibility of Lessee.

7. INDEMNITY AND PUBLIC LIABILITY INSURANCE

7.1 Lessor agrees to defend, indemnify and save harmless Lessee from and against all
claims, of any nature, arising from any defect in the Leased Property or from any act, omission or
negligence, whether sole or concurrent, of Lessor or Lessor’s contractors, agents, employees, invitees,
licensees or servants, or arising from any accident or injury (including death) caused to person or
property occurring during the term hereof, whether upon or in the Leased Property including, without
limitation thereto, the building constituting part of the Leased Property. Lessor’s indemnity
obligations set forth in this Section 7.1 shall also apply to any situation in which Lessee’s liability is
based on any theory of strict liability under law. This indemnity shall include costs incurred in
proceedings brought upon the basis of such claims and the defense thereof, specifically including, but
without limitation thereto, attorney’s fees. Lessee shall have no responsibility for the condition of the

Leased Property and is not liable for injury, death and/or damage caused by any defect therein to
Lessor or anyone else.

7.2 Lessee agrees to defend, indemnify and save harmless Lessor from and against all
claims, of any nature, arising from any act, omission or negligence, whether sole or concurrent, of
Lessee or Lessee’s contractors, agents, employees, invitees, licensees or servants, or arising from any
accident or injury (including death) caused to person or property occurring during the term hereof,
whether upon or in the Leased Property including, without limitation thereto, the building
constituting part of the Leased Property. This indemnity shall include costs incurred in proceedings

brought upon the basis of such claims and the defense thereof, specifically including, but without
limitation thereto, attorney’s fees.

- 2

7.3 Lessee shall maintain liability insurance for personal injury, death and property on the
Leased Property and shall name Lessor as an additional insured thereon; such insurance shall have
minimum liability limits of $ per person and $ occurrence. Upon
request, Lessor shall be provided with certified copies of all such policies or other acceptable evidence
of such coverage. All such policies shall also provide that they may not be amended or canceled
without ten (10) days prior notice to Lessor.

7.4 Lessor shall keep in full force and effect during the term of this Agreement, at its sole

costand expense, insurance in the minimum amount of $ on the building and
improvements constructed on the real estate constituting part of the Leased Property protecting Lessor
against all risk of loss to the said building and improvements arising from fire, windstorm, explosion,

lichtning, flood (if the Leased Property is in a flood zone), vandalism and other similar casualtics.

PUASNL AGREEMENT



8. TAXES

8.1 All taxes assessed against any of the Leased Property for the term of this Lease
Agreement or any extensions hereof are to be paid by Lessor. All such taxes shall be prorated for the
first and last years of the term of this Agreement. All taxes assessed upon the improvements or
constructions made by Lessee on the Leased Property shall be paid by Lessee.

9. LESSOR’S COVENANT OF TITLE AND QUIET ENJOYMENT

9.1 Lessor covenants that Lessor has good title to the Leased Property, does warrant and
will defend the title thereto, and will indemnify Lessee against any damage and expense which Lessee

may suffer by reason of any lien, encumbrance, restriction or defect in the title or description herein of
the Leased Property.

10. DEFAULT

10.1  If Lessee fails to pay any rent or other amount herein provided within ten (10) days
after receipt of written notice thereof from Lessor, (which notice may be forwarded by Lessor to Lessee
immediately upon the failure of Lessee to pay the rent or other amount when due), Lessor shall have
the right to exercise any one of the remedies provided in Section 10.3 below.

10.2  If Lessee fails to observe, keep or perform any other provision of this Agreement
required to be observed, kept or performed by Lessee, and if Lessee fails to remedy, cure or remove
such failure within twenty (20) days after receipt of written notice thereof from Lessor, (which notice
may be forwarded by Lessor to Lessee immediately upon the failure of Lessee to keep or perform any
provision of this Lease), Lessor shall have the right to exercise any one of the remedies provided in
Section 10.3 below.

10.3  In the event of a default enumerated in cither Sections 10.1 or 10.2 hereinabove
oceurs, Lessor shall be entitled to exercize any, or all, of the following remedies: (a) to immediately
terminate this Lease, and to sue for and collect past due rent plus artorney's fees and court costs, (b) to
take possession of the Leased Property and to sue for and recover all rents, and other payments, then
acerued. plus any artorney’s fees and court costs, or (¢) any remedy otherwise authorized under law.

10,4 If Lessee fails to timely pav any rent, taxes or other monies due from Lessee pursuant to
thix Acreement, then Lessee shall pay Lessor interest at the rate of seven (796) percent per annum, or
the hichest lawrul leeal inrerest authorized by law. whichever is lower, on such rent. raxes or other

monics which interest shall acerue from. and beginnine with. the date as of which Lessee should have
paid such monies,

1. NOTICES
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mailed via registered mail or certified mail return receipt requested to the party involved at his
respective address hereinafter set forth, or at such address as such party may provide in writing from
time to time. As an alternative method of service on Lessee, Lessor may deliver such notice to the
Leased Property and leave same at any entrance to the Leased Property; any such notice left at the
Leased Property shall be considered received by Lessee as of the date of delivery of such notice to the

Leased Property. Any such notice mailed to Lessee shall be effective when deposited in the United
States mail, duly addressed and with postage prepaid.

12. WAIVER

12.1  Nodelay in or failure to exercise any right granted herein shall impair any such right or
shall act as a waiver of any subsequent breach by either party, and any acceptance by Lessor of any
payment by Lessee shall not constitute a waiver with regard to any such default committed prior
thereto, nor of any subsequent or continued breach of this Agreement by Lessee.

13.  DESTRUCTION OF PREMISES AND EXPROPRIATION

13.1 In event of damage to the Leased Property caused by fire, flood, lightning, storm,
earthquake, explosion, or other similar casualty not the fault of Lessee, and if as a result of such
casualty the Leased Property should be damaged so as to be wholly unfit for occupancy, then Lessee
shall have the option, exercisable within thirty (30) days after the occurrence of such casualty by notice
in writing to Lessor, to declare this Agreement canceled. However, all proceeds of the insurance
required to be carried by Lessee on the Leased Property shall nonetheless be paid to Lessor. Should
the Leased Property be only partially damaged by such casualty, Lessor shall have the option,
exercisable within one hundred and eighty (180) days after receipt of written notice from Lessee of the
occurrence of such casualty by Lessor giving notice in writing to Lessee, to declare this Agreement
canceled; if Lessor does not exercise his said option to declare this Agreement canceled, Lessor shall
repair such damage with due diligence using the proceeds of the insurance policy required to be
carried on the Leased Property herein and the rent paid by Lessce shall be reduced prorata, until such

repairs are completed, based on the unusable space in the building constiruting part of the Leased
Property.

13.2 Lessee waives subrogation against Lessor and agrees to have waivers of subrogation

included in any policies taken out by Lessce and which cover the Leased Property and/or the use or
oceupancey of the Leased Properry.

14.  SUBLEASE PROVISIONS.

14.1

Lessee may nor sublease or assign its richts under this Agreement.

15. MISCELLANEOUS PROVISIONS

The rerms hereot shatl Be bindine vpon and <hall inure o the beneri of the herrs,



executors, administrators, successors and assigns, of Lessor and Lessee.

15.2  This Agreement shall be governed exclusively by the provisions hereof and by the laws
of the State of Louisiana as the same may from time to time exist.

15.3  The paragraph headings throughout this instrument are for convenience and reference
only, and the words contained herein shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this Agreement.

15.4  This instrument may be executed in any number of counterpart copies, each of which
counterpart copy shall be deemed an original for all purposes.

IN WITNESS WHEREOF, the undersigned have executed this instrument on the ___ day of

, 200__, in the presence of the undersigned competent witnesses.

WITNESSES: UNIVERSITY OF LOUISIANA BOARD OF
SUPERVISORS
By:

IN WITNESS WHEREOF, the undersigned have executed this instrument on the A day of
, 200 jL_ , in the presence of the undersigned competent witnesses.

WITNESSES: UNIVERSITY OF LOUISIANA AT
LAFAYETTE
) O Lot i?/ (e
ﬂ J Y AUTHEMENT,

. - PR SIDENT

RIS LEASE AGREEMENT e



IN WITNESS WHEREOQF, the undersigned have executed this instrument on the ___ dayof
__, in the presence of the undersigned competent witnesses.
WITNESSES: UNIVERSITY OF LOUISIANA AT LAFAYETTE
FOUNDATION

By:

JULIE BOLTON FALGOUT,
EXECUTIVE DIRECTOR

By:

JAMES H. PRINCE,
PRESIDENT




 EXHIBIT A

Description of the Leased Property

[Insert Property Description]
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ACKNOWLEDGMENT
STATE OF LOUISIANA

PARISH OF LAFAYETTE

BE IT KNOWN that on this ___ day of , 200__, before me, the undersigned
Notary Public, duly commissioned and qualified in and for the State and Parish aforesaid, personally
came and appeared JULIE BOLTON FALGOUT, to me known, who declared and acknowledged to

me, Notary, that she is the Executive Director of University of Louisiana at Lafayette Foundation; that

as such duly authorized officer, by and with the authority of said organization, she signed and executed

the foregoing instrument as the free and voluntary act and deed of said organization, for and on behalf
of said organization and for the uses, objects and purposes therein set forth.

NOTARY PUBLIC

ACKNOWLEDGMENT

STATE OF LOUISIANA

PARISH OF LAFAYETTE

BE IT KNOWN that on this ___ day of , 200__, before me, the undersigned
Notary Public, duly commissioned and qualified in and for the State and Parish aforesaid, personally
came and appeared JAMES H. PRINCE, to me known, who declared and acknowledged to me,
Notary, that he is the President of University of Louisiana at Lafayette Foundation; that as such duly
authorized officer, by and with the authority of said organization, he signed and executed the foregoing

instrument as the free and voluntary act and deed of said organization, for and on behalf of said

organization and for the uses, objects and purposes therein set forth.

NOTARY PUBLIC



ACKNOWLEDGMENT

STATE OF LOUISIANA

PARISH OF LAFAYETTE

BE IT KNOWN that on this fE__L'day of \iz,émuam.. , 20074“, before me, the undersigned
Notary Public, duly commissioned and qualified in and for the State and Parish aforesaid, personally
came and appeared DR. RAY AUTHEMENT, to me known, who declared and acknowledged to me,
Notary, that he is the President of the University of Louisiana at Lafayette; that as such duly authorized
officer, by and with the authority of said organization, he signed and executed the foregoing
instrument as the free and voluntary act and deed of said organization, for and on behalf of said

organization and for the uses, objects and purposes therein set forth.

ubw
[ Nabary puBtic >
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 ACKNOWLEDGMENT
STATE OF LOUISIANA

PARISH OF

BE IT KNOWN that on this ___ dayof , 200__, before me, the undersigned

Notary Public, duly commissioned and qualified in and for the State and Parish aforesaid, personally
came and appeared

, to me known, who declared and
acknowledged to me, Notary, that he is the of The
University of Louisiana Board of Supervisors; that as such duly authorized officer, by and with the
authority of said organization, he signed and executed the foregoing instrument as the free and

voluntary act and deed of said organization, for and on behalf of said organization and for the uses,
objects and purposes therein set forth.

NOTARY PUBLIC



