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NEW ORLEANS
BOARD MEETINC



AGENDA

CALL TO ORDER

PUBLIC COMMENT

The Louisiana Open Meetings Law provides the public with the opportunity to address this Board prior to it taking any action on an agenda
item at the meeting. Members of the public can provide comment by email to comments@mccno.com or in person. Email comments will be
read aloud up to two (2) minutes each. People wishing to speak in person must fill out a speaker card and submit it to staff at the meeting.
Speakers will be allowed 2 minutes to make comments.

APPROVAL OF NOPFMI BOARD MEETING MINUTES OF MAY 13, 2026

SALES, EVENTS AND MARKETING REPORT
CONTRACTS

A. Beverage Distribution Services — New Orleans Coca Cola Bottling Company

B. Coffee Supply & Equipment Services — Reily Foods Company

C. Janitorial Supplies — Economical Janitorial and Paper Supplies, LLC

D. Substation Repair Services — A-1 Electrical Contractors, Inc.

E. Benefit Consultant Services — Extension No. 1 — HUB International Gulf South

F. Landscaping Services - Amendment No. 1 — Rotolo Consultants

G. Elevator & Escalator Maintenance Services — Amendment No. 2 — EMR Services

FINANCIAL REPORT

A. Contracts Executed (Resolution 2025.1)

OTHER BUSINESS

NEXT REGULARLY SCHEDULED MEETING: WEDNESDAY, JULY 22, 2026



mailto:comments@mccno.com

MEETING MINUTES

MEETING MINUTES OF THE BOARD OF DIRECTORS
NEW ORLEANS PUBLIC FACILITY MANAGEMENT, INC.

A Meeting of Ernest N. Morial New Orleans Public Facility Management, Chairman Allen requested a motion to approve the NOPFMI Board
Inc. was held on Wednesday, May 13, 2026. Meeting Minutes of March 25, 2026. Director Rizzuto moved approval;

Director Wright seconded. Motion approved.
Chairman Russ Allen called the meeting to order at 1:12 p.m. and asked

for a roll call. The results were as follows: Micah Allen-Chambers presented the Sales and Events Report.

Russell Allen Present Micah Allen-Chambers presented the Communications Report.

Geri Broussard Present .

James Capella Absent There was no Other Business to come before the board.

Stephen Caputo Present . ' . . '

Edgar Chase, IV Present Chairman Allen asked for a motion to adjourn. Director Whitworth moved
Elizabeth Ellison-Frost Absent adjournment; Director Broussard seconded. Motion approved and the
Ralph Mahana Absent meeting adjourned at 1:36 p.m.

Octavio Mantilla Present

Jerry Reyes Absent .

Jack Rizzuto Present ATTEST: -

Desi Vega Absent Jack Rizzuto, Secretary

Camille Whitworth Present

Eric Wright Present

The total number present at roll call was eight (8).

Chairman Allen asked for public comments of agenda items. There were




BEVERAGE DISTRIBUTION SERVICES
Summary: | D |

In consideration of the annual fee, Confractor shall be grantedthe exclusive right o distribute anc
Wl%.“\ . 7 ————

advertise non-alcoholic beverages within the Facility and to serve @ S non=ciicol
beverage sponsor of NOLA ChristmasFest.

| Contractor Information:

New Orleans Coca Cola Bottling Company
Harahan, LA 70123
« SEB/DBE Certification: No

Contract Term:

December 1, 2025 — November 30, 2030

| Contract Amount:

Value: $55,000

| Solicitation: T

. o A
Direct Negotiation NEW ORLEANS

(]




COFFEE SUPPLY AN
SERVICES *

Summary:

The Contractor will provide bulk coffee and breakroom related supplies and-eguipmen:

Contractor Information:

Reily Foods Company
New Orleans, LA 70123
« SEB/DBE Certification: No

Contract Term:

June 25, 2026 - June 24, 2029

Contract Amount:

Estimated Annual Cost: $16,800
Estimated Total Cost: $50,400

| Solicitation:

Advertised as Request for Quotes - Six (6) quotes received

\—

[Ps

NEW ORLEANS
ERNEST N. MORIAL
CONVENTION CENTER
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JANITORIAL SUPP,

— ——
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Summary —

Conftractors will provide various janitorial supplies such=as—bath—fissue
detergent, and cleansers on a unit price basis. 15 Items AW 3

price selected for each item.

Contractor Information:

Economical Janitorial and Paper Supplies, LLC Egle, LLC

New Orleans, LA 70183 New Orleans, LA 70130

« SEB/DBE Certification: No » SEB/DBE Cerfification: Yes, 100%
Awarded Forty-one (41) items Awarded Four (4) items

Contract Term:

June 25, 2026 - June 24, 2027

Contract Amount:

Estimated Total Cost: $320,952

I i
Solicitat w{/\

A\
Advertised as a Low Bid Procurement — Five (5) bids received NEW ORLEANS

ERNEST N. MORIAL
CONVENTION CENTER




SUBSTATION REPA

———
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Contractor Information:

A-1 Electrical Contractors, Inc.
Harvey, LA 70058
« SEB/DBE Participation: 74.47% = A-Plus Elecftrical Testing

Contract Term:

June 25, 2026 — June 24, 2027

Contract Amount:

Total Cost: $242,922

Solicitation:

Advertised as a Request for Proposals (RFP) — Three (3) proposals received

\—

]

[Ps

NEW ORLEANS
ERNEST N. MORIAL
CONVENTION CENTER




BENEFIT CONSUIN

DA

EXTENSION NO.1

Summary:

The Contractor will assist with the procurement and other adminisirative=aspe:

health and welfare benefits.

| Contractor Information:

HUB Infernational Gulf South
Metairie, LA 70002

« SEB/DBE Participation: 10% = GJS Insurance Services

Contract Term:

June 1, 2026 — May 31, 2027

Contract Amount:

Total Annual Cost: $79,000
Total Cost: $460,290

Extension will allow for a longer advertisement for an RFP




LANDSCAPING SERY
AMENDMENT NO.

various lofts.

Contractor Information:

Rotolo Consultants
Slidell, LA 70460
« SEB/DBE Participation: 30% = T&M Services

Coniract Term:
June 25, 2026 — August 27, 2026

Contract Amount:
Estimated Original Annual Cost: $124,700
Estimated Amended Annual Cost: $174,700

Amendment adds $30,000 for additional services and $20,000 for sprinkler repairs to the current
contract.

S—

|

NEW ORLEANS
ERNEST N. MORIAL

CONVENTION CENTER




ELEVATOR AND ES
AMENDMENT NO. 2

Summary:

R SERVICES -

The Contractor provides preventive maintenance services for eleveters—and-—escalato
building.

Contractor Information:

EMR Services
Harahan, LA 70123
« SEB/DBE Participation: 100%

Contract Term:
June 25, 2026 — November 30, 2026

Contract Amount:

Annual Cost: $467,964
Amended Cost: $130,501

Amendment adds $130,501 for additional services including labor and materials to replace /\W

components on the B2 escalator. il
NEW ORLEANS
CORVENTION CENTER

I>
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NEW PROJECT
Virtual Meeting Services
Sponsorship — Convergence Shaping Futures Early
Sponsorship — New Orleans Day at the Capital
Sponsorship - Roast of the Town

Sponsorship - Star Scout Level

Sponsorship - 2026 Gold 100 Awards

Sponsorship - 2026 Silver Sponsorship

Subscription - Datalink Software

Subscription - Online Vendor Registration Software
Sponsorship - Rising Star

Sponsorship - 11th Annual Industry Update
Sponsorship - Sail 250

Hotel Rooms for Mardi Gras 2027

Subscription - Digital Asset Management

Firewatch Services

RENEWALS, EXTENSIONS, & AMENDMENTS
Parking Enforcement Program
Marketing and Communications Consulting Services
Executive Coaching Services
Executive Coaching Services
Financials as a Service
Printer Leasing Services

Microsoft Cloud Services
SEB Business Program Development Consulting

Janitorial and Event Supplemental Labor

Waste Audit & LEED Certicication Consulting

RESOLUTION 2025.

CONTRACTOR
Zoom Communications, Inc.

Early Partners

Ragusa Consulting

Delgado Community College Foundation

Southeast Louisiana Council — Boy Scouts of America
Trade Show Executive

Hispanic Chamber of Commerce

Entergy New Orleans

AskReply, Inc. dba B2GNow

Links Foundation, Inc

SKAL International New Orleans

New Orleans & Company

Hampton Inn & Suites

MediaValet USA Inc.

City of New Orleans - N.O. Fire Department

CONTRACTOR
Parking Revenue Recovery Services, Inc.
BNDWTH, LLC
Kimberly Putman Coaching
Julia Mines Coaching
Momentus Technologies LLC
Allfax Capital

CDW Government, LLC
JD Russell Consulting, LLC

Source One Facilities Services, LLC

Sustainable Investment Group, LLC

03/09/26 -03/08/27
03/19/26 - 03/21/26
03/20/26 - 04/28/26
03/30/26 - 04/10/26
10/01/25-12/31/25
04/07/26 - 09/25/26
04/07/26 - 04/06/27
04/01/26 - 03/31/28
05/01/26- 04/30/29
04/27/26 - 07/05/26
05/04/26 - 06/10/26
05/24/26 - 06/01/26
05/14/26 - 02/09/27
07/01/26 - 06/30/27
Until Termination

TERM
05/01/26 - 04/30/27
01/01/26 - 12/31/26
04/01/25 - 06/30/26
04/01/25 - 06/30/26
03/31/26 - 04/30/26
03/24/26 - 03/23/29

03/27/26 - 07/06/28
02/01/26- 01/31/27

05/01/26-12/31/26

07/25/25- 07/24/26

TERM COST SEB/DBE
Exempt
Exempt
Exempt
Exempt
Exempt
Exempt
Exempt
Exempt
Exempt
Exempt

2,000
S 100,000
S 35,000
S 15,400
S R

Exempt
Exempt
No
Exempt
50%

AMOUNT SEB/DBE

S 4,800 No
S 360,000 100%
S 19,275 No
S 10,000 No
S 33,600 No
S 233,987 No
S 396,880 No
S 36,800 100%
$4,401,298 100%
S 42,150 No

SOLICITATION
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation
Direct Negotiation

NUMBER
Renewal No. 2
Renewal No. 4
Extension No. 1
Extension No. 1
Amendment No.
Amendment No. 2

Amendment No. 1
Amendment No. 3

Amendment No. 5

Amendment No. 1

2025 Cost: $5,795
New Sponsorship

New Sponsorship

New Sponsorship

New Sponsorship

2025 Cost: $28,000
2023 - 2024 Cost: $6,000
New Software

/]

New Sponsorship
New Sponsorship

Estimated 108 room nights x $309

Y

Total cost based on usgae. Cabildo Services is the billing company

NOTES
Revenue Contract: 2026 YTDS 12,605 and 2025 Total $35,343
SEB : GM 33.3%, Bright Moments 33.3%, and Ehrhart Group 33.3%
Allows for revision of the scope of work and possible rebid.
Allows for revision of the scope of work and possible rebid.

1 Adds 40 hours to the contract at a cost of $8,400

Adds plotter printer for event services for a total increase of $12,328.
Amendment adds 420 MS365 licenses, bringing total to 540. Cost per seat is
$49.40, which is a 5% increase from original contract.

Amends scope and exercises Renewal No. 4.

Adds lawn maintenance services for Lots H and | for a not-to-exceed total of
$17,000.

Adds Feasibility Assessment Consulting Services/LEED Gap Analysis for an

additional cost of $3,500.
\—

NEW ORLEANS
ERNEST N. MORIAL
CONVENTION CENTER
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AGENDA

PUBLIC COMMENT

The Louisiana Open Meetings Law provides the public with the opportunity to address this Board prior to it taking any action on an agenda item at
the meeting. Members of the public can provide comment by email to comments@mccno.com or in person. Email comments will be read aloud up
to two (2) minutes each. People wishing to speak in person must fill out a speaker card and submit it to staff at the meeting. Speakers will be
allowed 2 minutes fo make comments.

APPROVAL OF NOEHA BOARD MEETING MINUTES OF MAY 13, 2026

RESOLUTIONS

A. 2026.8 — Preliminary Approval of Second Amendment to Hotel Development Agreement

B. 2026.9 — Authorization Relative to Headquarters Hotel Development Regarding Acquisition of Certain City Land

C. 2026.10 — Authorization Relative to the Purchase of Office Building located at 864 S. Peters Street

D. 2026.11 — Granting Preliminary Approval of the Issuance of Ernest N. Morial New Orleans Exhibition Hall Authority Special Tax Revenue Bonds Not
Exceeding $11,500,000

CONTRACTS

A. Variable Frequency Drives — CIS Building Technologies, LLC
B. Engineering Services for EPA Grant — Amendment No. 1 — ENFRA TME, LLC
C. Construction Manager At Risk — Amendment No. 2 - AECOM Hunt | Broadmoor, A Joint Venture

FINANCIAL REPORT

A. Financial Statements
B. Contracts Executed (Resolution 2025.1)

CONVENTION CENTER CHIEF EXECUTIVE OFFICER’S REPORT

OTHER BUSINESS

22, 2026
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MEETING MINUTES

MEETING MINUTES OF THE BOARD OF COMMISSIONERS
ERNEST N. MORIAL NEW ORLEANS EXHIBITION HALL AUTHORITY

A Meeting of Ernest N. Morial New Orleans Exhibition Hall Authority was held on
Wednesday, May 13, 2026.

President Russ Allen called the meeting to order at 1:36 p.m. and asked for aroll
call. The results were as follows:

Russell Allen Present
Geri Broussard Present
James Capella Absent
Stephen Caputo Present
Edgar Chase, IV Present
Elizabeth Ellison-Frost Absent
Ralph Mahana Absent
Octavio Mantilla Present
Jerry Reyes Absent
Jack Rizzuto Present
Desi Vega Absent
Camille Whitworth Present
Eric Wright Present

The total number present at roll call was eight (8).
President Allen asked for public comments of agenda items. There were none.
President Allen requested a motion to approve the NOEHA Board Meeting

Minutes of March 25, 2026. Commissioner Broussard moved
ommissioner Chase seconded. Motion approved.

Lester Richoux with Mauldin & Jenkin's LLC presented the 2025 Audit
Report. Commissioner Mantilla moved approval; Commissioner Chase
seconded. Moftion approved.

At 1:41 p.m. Commissioner Wright exited the meeting. Commissioner Capella
enfered the meeting.

Terri Dreyer with NANO, LLC presented the Artwork for Procurement.

Jim Cook presented the following resolution:

A. Resolution 2026.7: Authorization to Procure Artwork for New Orleans Ernest N.
Morial Convention Center. Commissioner Rizzuto moved approval;
Commissioner Whitworth seconded. Motion approved.

Alita Caparotta presented the following contracts:

A. Investment Management Services — PFM Asset Management, a division of U.S.
Bancorp Asset Management, Inc. Commissioner Rizzuto moved approval;
Commissioner Chase seconded. Motion approved.

B. Replacement Roof Vibration Isolators — Mechanical Resource Contractors,

LLC. Commissioner Rizzuto moved approval; Commissioner Allen seconded.
Motion approved.




MEETING MINUTES

MEETING MINUTES OF THE BOARD OF COMMISSIONERS
ERNEST N. MORIAL NEW ORLEANS EXHIBITION HALL AUTHORITY

C. Replacement Pipe Insulation — Alltemp Insulations, Inc. Commissioner Rizzuto
moved approval; Commissioner Caputo seconded. Motion approved.

D. Electrical Cables, Quads, and Panels — 1. Temporary Power by Design; 2. Gehr
Systems, LLC; 3. Milspec Indistries, Inc. Commissioner Rizzuto moved approval;
Commissioner Caputo seconded. Motion approved.

E. Dishwasher — Singer MS, LLC dba Singer H&R. Commissioner Rizzuto moved
approval; Commissioner Chase seconded. Motion approved.

F. Mixed Use Development Consulting Services — Amendment No. 2 — Corporate
Realty Leasing Company, Inc. Commissioner Chase moved approval;
Commissioner Whitworth seconded. Motion approved.

G. Architect of Record Services for Interior Finish Upgrade — Stage 1 -
Amendment No. 5 - NANO, LLC. Commissioner Chase moved approval;
Commissioner Capella seconded. Motion approved.

H. Architectural and Engineering Services — Mezzanine and Great Hall Restrooms
- Amendment No. 2 — Studio West Design and Architecture, LLC. Commissioner
Whitworth moved approval; Commissioner Rizzuto seconded. Motion approved.

| — Architect and Engineering Services for Sodexo Check-In — Amendment No. 1
— Studio Kiro, LLC. Commissioner Rizzuto moved approval; Commissioner
Whitworth seconded. Motion approved.

ating Services Stage 2 - Amendment No. 1 - Rider Levet
izzuto moved approval; Commissioner.

K. Furniture for Lobby and Meeting Room Pre-Function Areas — Associate Office
Systems of Louisiana, Inc. Commissioner Rizzuto moved approval; Commissioner
Chase seconded. Motion approved.

Alita Caparotta presented the March 2026 Financial Report. Commissioner
Mantilla moved approval; Commissioner Chase seconded. Motion approved.

Jim Cook gave the Convention Center Chief Executive Officer's Report.
There was no Other Business to come before the board.
President Allen asked for a motion to adjourn. Commissioner Broussard moved

adjournment; Commissioner Chase seconded. Motion approved and the
meeting adjourned at 2:31 p.m.

Attest:
Jack Rizzuto, Secretary




RESOLUTION - 2026.8 |
PRELIMINARY APPROVAL OF SECOND
DEVELOPMENT AGREEMENT rc1or7

WHEREAS, the Board of Commissioners ("Board") of the Ernest N. Morial - New Orleans Exhibition Hall Authority
(the "Authority") authorized in Resolution 2025.5, among other things, the Authority’s execution of a Hotel Development Agreement (the
"Original Agreement") with certain affiliates of Omni Hotels Corporation, namely, Omni Hotels Development Company, LLC ("Hotel
Developer") and TRT New Orleans QOZ Sub, LP ("Hotel Lessee," and, together with Omni Hotels Corporation, Hotel Developer, and each of
their respective subsidiaries and affiliates, collectively, "Omni") for the development of a headquarters hotel (the "Hotel") in the immediate
vicinity of the New Orleans Ernest N. Morial Convention Center (the "Hotel Project");

WHEREAS, the Original Agreement has been executed in accordance with Resolution 2025.5 and is dated March 10, 2025;
WHEREAS, the Board authorized in Resolution 2025.12 certain amendments to the Original Agreement;

WHEREAS, the First Amendment to Hotel Development Agreement (the "First Amendment” and, together with the Original Agreement,
the "Existing Agreement"’) has been executed in accordance with Resolution 2025.12 and is dated November 20, 2025;

WHEREAS, the Existing Agreement provides that the Authority and Hotel Lessee will endeavor to enter into one or more Tax Rebate
Agreements (as defined in the Existing Agreement) in order to secure certain Tax Revenues (as defined in the Existing Agreement) for the
benefit of the Hotel Lessee and Hotel and that the execution of such Tax Rebate Agreements is a condifion precedent to Omni's obligation
to commence construction of the Hotel;

WHEREAS, the Existing Agreement further provides that the Authority and Hotel Lessee will jointly work together to secure a PILOT
Agreement with either the Authority or the NOEHA EDD or a subdistrict thereof for the benefit of the Hotel Lessee and Hotel and that the
execution of such PILOT Agreement is a condition precedent to Omni's obligation to commence construction of the Hotel;

WHEREAS, in order for the Hotel to meet its infended opening date, Omni has indicated that Hotel construction must begin in August
of 2026, and the Authority wishes for Hotel construction to begin on or about this date;



RESOLUTION - 2026.8 |
PRELIMINARY APPROVAL OF SECOND
DEVELOPMENT AGREEMENT rc2or7

WHEREAS, because the Tax Rebate Agreements and the PILOT Agreement may not be fully executed prior to the proposed Hotel
construction start date, Omni is willing to remove such items from the Hotel Counterparties Conditions Precedent (as defined in the Existing
Agreement);

WHEREAS, as contemplated in the First Amendment, the Parties have determined that the Hotel footprint will not include the
Mississippi River Heritage Park ( the "Park”), with the exception of a portion of the Park sidewalk outside of the existing Park fence line, and
the Authority and Omni desire to amend the Existing Agreement accordingly;

WHEREAS, the Board now wishes to give preliminary approval of a Second Amendment to Hotel Development Agreement (the
"Second Amendment") for the purpose of, among other things, (i) removing the execution of the Tax Rebate Agreements
and PILOT Agreement from the Hotel Counterparties Conditions Precedent, (ii) if the Tax Rebate Agreements are not
obtained, guaranteeing a payment to Omni from the Authority in an amount not to exceed $120 million; (iii) granting to the Authority the
option to take an assignment of the Tax Rebate Agreements, (iv) if a PILOT Agreement is not obtained, guaranteeing a payment
to Omni from the Authority, and (v) excluding the area of the Park inside the existing Park fence line from the Hotel footprint, all as further
set forth in the Second Amendment;

WHEREAS, the Existing Agreement, as amended by the Second Amendment, is hereinafter referred to as the "Agreement";

NOW, THEREFORE, BE IT RESOLVED, at the June 24, 2026, regular meeting of the Board of Commissioners of the Ernest N. Morial-New
Orleans Exhibition Hall Authority, Commissioner moved, and Commissioner seconded, that:




RESOLUTION -2026.8 '
PRELIMINARY APPROVAL OF SECOND
DEVELOPMENT AGREEMENT v 3o 7

SECTION 1. The foregoing "Whereas" clauses are hereby adopted as set forth in the preamble to this Resolution.

SECTION 2. Preliminary approval is given to the Second Amendment to Hotel Development Agreement in substantially the form
aftached hereto as Exhibit A. The Executive Vice President, or his designee, shall report back to the Board for the Board's final approval of
the Second Amendment and the execution thereof.

SECTION 3. Application is hereby made to the State Bond Commission, Baton Rouge, Louisiana, for approval of the Agreement as
provided above, and application shall be made to the State Bond Commission in accordance with the foregoing on behalf of
the Authority. By virtue of applicant/Authority's application for, acceptance and utilization of the benefits of the Louisiana State Bond
Commission’s approval(s) resolved and set forth herein, it resolves that it understands and agrees that such approval(s) are expressly
condifioned upon, and it further resolves that it understands, agrees and binds itself, its successors and assigns to, full and continuing
compliance with the "State Bond Commission Policy on Approval of Proposed Use of Swaps, or other forms of Derivative Products Hedges,
Etc.," adopted by the Commission on July 20, 2006, as to the borrowing(s) and other matter(s) subject to the approval(s), including
subsequent application and approval under said Policy of the implementation or use of any swap(s) or other product(s) or enhancement(s)
covered thereby.

SECTION 4. This Resolution shall become effective immediately.



RESOLUTION - 2026.8 '
PRELIMINARY APPROVAL OF SECOND

DEVELOPMENT AGREEMENT vc4or7

EXHIBIT A

SECOND AMENDMENT TO
HOTEL DEVELOPMENT AGREEMENT

This Second Amendment to Hotel Development Asreement (this “Amendment™) is entered
inte as of [ ]. 2026 (the “Amendment Effective Date™), by and among ERNEST
N. MORIAL-NEW ORLEANS EXHIBITION HALL AUTHORITY, a political subdivision of
the State of Louisiana (“Authority™). OMNI HOTELS DEVELOPMENT COMPANY, LLC, a
Delaware limited liability company (“Hotel Developer™), and TRT NEW ORLEANS QOZ SUB,
LP, a Delaware limited partnership (“Hotel L essee ™ and together with Hotel Developer, the “Hotel
Counterparties™). Authority and the Hotel Counterparties are sometimes referred to collectively
herein as the “Parties™ and each a “Party.”

RECITALS

A Authority, Hotel Developer, and Hotel Lessee entered into that certain Hotel
Development Agreement dated as of March 10, 2025 (the “Original Agreement™). a: amended by
that certain First Amendment to Hotel Development Agreement dated as of November 20, 2023
(the “First Amendment™ and together with the Original Agreement, collectively, the “Existing
Agreement™), for the development, construction, and operation of a new convention center
headquarters hotel in New Orleans, Louisiana (referred to as the Hotel in the Existing Agreement).

B. The Existing Agreement provides that the Authority and Hotel Lessee will
endeavor to enter into one or more Tax Rebate Agreements (as defined in the Existing Agreement)
in order to secure certain Tax Revenues for the benefit of the Hotel Lessee and Hotel and that the
execution of such Tax Rebate Agreements is a condition precedent to Hotel Counterparties”
obligation to commence construction of the Hotel.

C. The Existing Agreement further provides that the Authority and Hotel Lessee will
jointly work together to secure a PILOT Agzreement with either the Avthority or the NOEHA EDD
or a subdistrict thereof for the benefit of the Hotel Lessee and Hotel and that the execution of such
PILOT Agresment is a condition precedent to Hotel Counterparties” obligation to commence
construction of the Hotel.

D. In order for the Hotel to meet its intended opening date, Hotel Counterparties have
indicated that Hotel construction must begin in August of 2026, and the Authority wishes for Hotel
construction to begin on or about this date.

E. Because the Tax Rebate Agreements and the PILOT Agreement may not be fully
executed prior to the proposed Hotel construction start date, the Hotel Counterparties are willing
to remove such ttems from the Hotel Counterparties Conditions Precedent on the terms and
conditions set forth in this Amendment.

F. Az zet forth in the Existing Agreement. the Hotel iz integral to the Authority’s
mission pursuant to its Enabling Legislation and the long-term success of the Convention Center.
The construction of the Hotel is expected to result in significant economic benefits to the City, the
Authority, the NOEHA EDD, and the State, including (i) the creation of construction jobs and
other new non-construction jobs, (i) increazes to the tax base If'or ad valorem taxation, increases in

A-l

sales and use tax collections, (iii) mitigation of the condition of unemployment or
underemployment in the surrounding geographical area, (1) the attraction of additional businesses,
(V) increasing the competitiveness of the Convention Center in the convention and meseting
industry and allowing it to attract larger conferences and events typically drawn to locations with
modem, upscale convention center headquarters hotels, and (vi) other ancillary finaneial and
economic development benefits and further intangible benefits to the City, the Awthonty, the
NOEHA EDD, the surrounding areas, and the State. The Sales’Room Tax Incentive Apresments
would allocate a portion of certain sales, occupancy and related taxes generated at the Hotel (and
that but for the construction of the Hotel, would not exist) toward support of Hotel operations, and
the PILOT Agreement would provide an indexed ad valorem property tax valuation of the Hotel
in order to provide greater long-term financial predictability and stability for the Hotel The
Authority reasonably expects that the public benefits of the Hotel will exceed the value of the
Authority's obligations under the Agreement.

G. To induce Hotel Counterparties to begin Hotel construction prior to the Tax Febate
Agreements and/or the PILOT Agreement being fully executed, and in consideration thereof, the
Parties deszire to amend the Existing Agreement to: (1) remove the execution of the Tax Rebate
Agreements and PILOT Agreement from the Hotel Counterparties” Conditions Precedent; (i1)
guarantee a payment to the Hotel Counterparties from the Authority in an amount equal to the Tax
Incentive Differential, but not to exceed 5120 Million; (iii) grant to the Auvthority the option to
takee an assignment of the SalesFoom Tax Incentive Agreements; and (1v) if a PILOT Agreement
iz not obtained, puarantee a payment to the Hotel Counterparties from the Authority in an amount
equal to the PILOT NPV Differential Payment or, on an annual basis over a ] year
term commencing on the Eent Commencement Diate, the PILOT Differential Payment. all on the
terms and conditions set forth herein.

H As contemplated in the First Amendment the Parties have determined that the
Hotel footprint will not include the Park, with the exception of a portion of the Park sidewall:
outside of the existing Park fence line, and the Parties also desire fo amend the Existing Agreement
accordingly.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby aclmowledged, and mtending to be legally bound, the Parties agree as follows:

AGREEMENT
1. Recitals: Definitions.

1.1. The foresoing recitals are incorporated herein by reference.

1.2. Capitalized terms used and not defined in thiz Amendment have the respective
meanings assigned to them mn the Existing Agreement.

1.3. From and after the Amendment Effective Date, the term “Agreement™ will mean
the Existing Agreement, as modified by this Amendment, and as further amended from time to
time, and any references in the Agreement to the Ground Lease shall mean the Ground Lease and
any amendments thereto.

b

Amendments to Section 1.1 (Definitions).

11. Section 1.1 of the Existing Agreement 13 hereby amended to add the following
definitions in their appropriate alphabetical order:

“Actual (Aggregate] Tax Incenfive NFV™ shall mean the Net Present Value of the
aggregate Tax Incentives secured by the Authority for the benefit of the Hotel
Lezzee through one or more SalesRoom Tax Incentive Agreements. excluding
therefrom any Tax Incentives secured by a SalesFoom Tax Incentive Agreement
that becomes subject to a Tax Incentive Assignment Payment.

“Additional Tax Revenues™ means certain incremental tax revenues derived from
the Hotel that would not exist but for the Hotel being open and operating.

“Incentive Shortfall™ shall have the meaning ascribed to it in Section 1.9(e).

“Net Present Value or NPV™ means, as applicable, (1) with respect to Tax
Incentives, the projected value of a particular Tax Incentive included or propesed
to be included in a SalesFoom Tax Incentive Agreement over the life of the
proposed term of such Tax Incentive discounted to the present, and for the purposes
of this Agreement is calculated in the following manner (as applicable): (A) using
the NPV values set forth in Chart 1.9(d). but enly if the type of tax 13 specified
such chart, the rebated amounts for each type of tax are based on a percentage or
dollar amount as specified in such chart (prorated as applicable), and the term of
the applicable Sales/Room Tax Incentive Agreement matches the term specified in
such chart; or, if the requirements set forth in clause (A) are not satisfied, (B)
determined az of the Rent Commencement Date, using a discount rate of 11%
applied to the total projected dollar amount of Tax Incentives subject to such
SalesRoom Tax Incentive Agreement based on projected Hotel revenne, over the
term of years set forth in the applicable Sales/Room Tax Incentive Agreement, or
(11) with respect to the computation of projected payments pursuant to a PILOT
Agreement or projected annual ad valorem property taxes as applicable, the total
dollar amount of such projected payments or amounts over the life of the projected
term of such payments or amounts discounted to the present, determined as of the
Rent Commencement Date, using a discount rate of 11%.

“Operating Expenses”™ shall have the meaning ascribed to such term in the Ground
Lease.

“PILOT Differential Pavment™ shall have the meaning ascribed to it in Section
1.10(c).

“PILOT NPV Differential Payment” shall have the meaning ascribed to it in
Section 1.10{c).

=



RESOLUTION - 2026.8

PRELIMINARY APPROVAL OF SECOND
DEVELOPMENT AGREEMENT rasorz

] osed PILOT Annual Payment™ means the annual payment in liew of payment
of ad valorem property taxes (excepting therefrom the amount of any property taxes
that would be levied by the Orleans Parish School Board which would remain due
and payable by Hotel Lessee) approximately equal to the computed average of ad
valorem property taxes currently assessed agamst the competitive hotels listed on
Exhibit C (excepting from such computed averages any property taxes attributable
to land or any property taxes levied by the Orleans Parizh School Board), with such
averages computed on a “per-key”™ or overall basis, subject to conformance with the
requiretnents of applicable law. Any competitive hotel listed on Exhibit € shall be
excluded from the computed average of ad valorem property taxes, if it (1) ceases
to operate or (ii) recerves any ad valorem exemptions, incentives, or rebates which
reduces its tax liability for the vear of computation.

“Bent Commencement Date™ shall have the meaning ascribed to such term in the
Ground Lease.

“Bales Foom Tax Incentive Agreement(s)” means one or more agreements, as the
context requires, that make available to Hotel Lessee certain Tax Incentives.

“Shortened Term Incentive Shortfall Payment™ shall have the meaning ascribed to
it in Section 1.9(c).

“Tax Incentives™ means a certain portion of the Additional Tax Revenues that are
being directed toward the Hotel and Hotel Lesses.

“Tax Incentive — Achieved NPV" shall have the meaning ascribed to it in Section
1.9(e).

“Tax Incentive Assignment Payment™ shall have the meaning ascribed to it in
Section 1.9(f).

“Tax Incentive Buyout Payment™ shall mean any payment made by the Authority
to Hotel Lessee that 13 a Tax Incentive Prepayment or a Tax Incentive Assignment
Payment.

“Tax Incentive Differential™ means the sum of the Shortened Term Incentive
Shortfall Payment and the Incentive Shortfall.

“Tax Incentive Prepayment™ shall have the meaning ascribed to it in Section 1.9(f).

“Target (Azpresate) Tax Incentive NPV means [$120 I\'I.il]:iodl.

2.2,  Section 1.1 of the Existing Agreement is hereby amended to replace the definition
of “Tax Febate Agreement(s)” with the definition of “Sales Foom Tax Incentive Agreement(s)”
and any reference in the Existing Apreement to “Tax Febate Agreement(s)”, whether singular or

plural as the context requires, is hereby replaced with “Sales/Foom Tax Incentive Agreement(s)”,
either singular or plural as the context requires.

3 Amendments to Section 1.2(c itial Conceptual Hotel Design: Park Use). Section
1.3(c) of the Existing Agreement is hereby deleted in its entirety and replaced with the following:

(c) Initial Conceptual Hotel Design: Park Use.  The Parties
acknowledge and agree that Hotel Developer originally delivered to the Authority
a conceptual desizn for the Hotel using the following land: the Sugar Mill Land,
the Street, and approximately 30% of the Park, with the remaining approximately
70% of the Park along with certain other City Land, if applicable, being redesigned
green space for use of the public. As a result of neighborhood engagement and
other outreach activities, the Hotel Counterparties have substantially modified the
conceptual design of the Hotel and the Parties have elected to exclude the area of
the Park inside the emisting Park fence line from the Hotel footprint Hotel
Developer has provided the Authority with updated Hotel conceptual designs
limiting the Hotel footprint to the Sugar Mill Land, the Street, and a portion of the
sidewall on the Parl property outside of the existing fence line. Subject to reaching
agreement with applicable City entities, the Parties further intend that Hotel I_essee
would have the right to use the Park for special events in connection with the Hotel,
all to be more specifically set forth in a separately negotiated park agreement, which
iz anticipated to be by and among all or some of the Parties and other third parties
such as the City, and on terms and conditions acceptable to all parties thereto in
each party’s sole dizcretion (the “Park Asreement™).

4. Amendments to Section 1.9 (Tax Rebate Agreements). Section 1.9 of the Existing
Agreement iz hereby deleted in its entirety and replaced with the following:
19 Sales/Room Tax Incentive Agreementis).

(a) Incentive Asreements.  Subject to conformance with
applicable law, prior to the Hotel opening for business, the Authority and
Hotel Lessee will endeavor to enter into one or more Sales/Room Tax
Incentive Agreement(s), and the Authority will endeavor to cause the
appropriate governmental authorities to enter into one or more Sales/Room
Tax Incentive Agreement(s), on terms and conditions acceptable to all
parties thereto, in each party’s sole discretion, to secure and make available
to Hotel Lessee from the date the Hotel opens for business (i.e. the Rent
Commencement Date) and for a period of 43 years (but in no event longer
than 43 years) thereafter a portion of the Additional Tax Revenuves the Net
Present WValue of which iz equal to or greater than the Target {Azgregate)
Tax Incentive NP'V. As more fully set forth below, the Authority will have
the right to make payments to the Hotel Leszee in lieu of obtaining any of
the Sales/Room Tax Incentive Agreements and/or to take assignment of one
or more of the SalesFoom Tax Incentive Agreements.

(b)  Imitially Contemplated Incentives. The initially
contemplated Tax Incentives over a period of 43 years set forth in the

Existing Agreement (and referred to therein as the Tax Fevenues) were as
follows:

Conwributor Percent
Vanable Hotel Oceupancy Taxes

Authorty 3.00%

LSED 4.00%

State 0.43%

NOEHA EDD 2.00%
Non-Foom Sales Tax

State 4.43%

NOEHA ECD 2.00%

(c) Currently Contemplated Incentives. As of the Amendment
Effective Date, the Parties currently contemplate that Tax Incentrves will be
available over a period not to exceed 30 vears, instead of the originally
contemplated 43 years, and will potentially consist of the following:

Conwributor | Percent
Variable Hotel Oceupancy Taxes

Authorty 3.00%

State 0.43%

NOEHA EDD 2.00%
Non-Foom Sales Tax

State 4.435%

NOEHA EDD 2.00%

The Parties acknowledge and agree that the difference in the Net Present
Value of the contemplated Tax Incentives over a 30-year period, instead of
the originally contemplated 43-vear peniod, 13 58 Million Dollars (the
“Shortened Term Incentive Shortfall Payment™). and the Authority agrees
to pay such amount to Hotel Lessee no later than sixty (60 days following
the Rent Commencement Date.
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(d) Stipulated Walue of Certain Tax Incentives.

The Parties acknowledge that the Tax Incentives achieved through
the SalesFoom Tax Incentive Agreement(s) could consist of other
Additional Tax Revenues not included in the chart set forth in Section 1.9(c)
or the percentages stipulated in such Chart could differ. The Parties further
acknowledge that in such case, the Net Present Value of any Tax Incentives
achieved through SalesFoom Tax Incentive Agreements will be calculated
by using the values set forth in the following chart:

Chart I0(d) — NPT Values bassd on Tips of T aver a 30-veqr Tarm

Tvpe of Tax Met Present Value Met Present Value
of tax at a 1.0% of tax at a 1.0%
ate (pro-rated as ate (pro-rated as
applicable). applicable).
rebated over a 30- rebated over a 43-
year term year term

Hotel Occupancy Tames [$7,446,184] [$7.987.938]

derived from Hetel room

Teveanue

Mon-Boom Sales Tax [36.637.696] [37,117,392]

derived from the Hot=l

Food & Beverage taxss [35,811,048] [36,231,436]

derived from Hotel

Tvpe of Tax Met Present Value Mt Present Value
of tax at a rate of of tax at a rate of

1 rated a= $1 (pro-rated as
applicable applicable
rebated over a 30- rebated over a 43-
year term year term

Tax upon occupied room [32,292,5000 [32,334,058]

nights derived from the

Hotel

As an example, if a Sales/Room Tax Incentive Agreement includes
a rebate of 1.3% of hotel occupancy tax for a period of 30 years, the Net
Present Value of the rebated 1.50% over 30 years would be [$11,169,276]
([$7,446,184]*1.5); and if a Sales/Room Tax Incentive Agreement includes
a rebate of 2.00% of non-room sales tax for a period of 43 years, the Net
Present Value of the rebated 2.00% over 435 years would be [$14,235,184]
([$7.117.392]%2.00).

(e) Guaranteed Payment. The Parties agree that achieving the
Target {Aggregate) Tax Incentive NPV is required for the long-term success
and financial viability of the Project. Accordingly, if the sum of (1) the

Shortened Term Incentive Shortfall Payment, plus (1) the Actual
(Aggregate) Tax Incentive NPV (if any), plus (1i1) all Tax Incentive Buyout
Pavments (if any) (such sum, the “Tax Incentive — Achieved NPV™) is less
than the Target (Aggregate) Tax Incentive NPV (an “Incentrve Shortfall™),
then, no later than [sixty (60)] days following the Rent Commencement
Date, the Authority shall pay to Hotel Lessee the amount of the Incentive
Shortfall. For the avoidance of doubt, the Authority iz obligated to provide
to Hotel Lessee, for the benefit of the Hotel and Hotel Lessee, Tax
Incentives with a Net Present Value equal to the Target (Ageregate) Tax
Incentive NPV, which obligation may be funded in one or more of the
following ways: (w) through the Shortened Term Incentive Shortfall
Payment, (x) through Sales/Foom Tax Incentive Agreements; () through
Tax Incentive Buyout Payments; and/or () through payment of an Incentive
Shortfall; provided that, the sum of the Shortened Term Incentive Shortfall
Payment, the Actual (Aggregate) Tax Incentive NPV (if anvy), all Tax
Incentive Buyout Payments (if any), and the Incentive Shortfall (1f any), as
applicable, shall not exceed the Target (Aggregate) Tax Incentive NFV.
MNotwithstanding amything in this Agreement to the contrary, failure to
procure any or all of the Sales/Foom Tax Incentive Agreements for the
benefit of the Hotel or Hotel Lessee shall not be considered an Authority
Event of Default under this Agreement or the Ground Lease and the
Authority shall simply be obligated to pay Hotel Lessee the applicable
Incentive Shortfall as a result thereof.

£ Substitute and Assipnment Payments. The Authority, at its
option and in its sole discretion, may elect to do any one or more of the
following prior to the Rent Commencement Date (with payments to be
made no later than the dates set forth below): (1) in lien of entering into any
or all ofthe Sales/Room Tax Incentive Agreements, pay to the Hotel Lessee,
the Net Present Value of the Tax Incentive(s) that would have been secured
by any such SalesRoom Tax Incentive Agreement (such payment 2 “Tax
Incentive Prepayment™), with such payment to be made no later than sixty
(607 days following the Fent Commencement Date; and'or (i) take
assignment of the Hotel Lessee’s interest in any Sales/Room Tax Incentive
Agreement entered into among the Awthority, Hotel Lessee, and the
applicable governmental autherity by paymng to Hotel Lessee at the time of
conswnmation of the assignment (which must occur no later than sixty (60)
days following the Rent Commencement Date), the Net Present Value of
the Tax Incentive subject to such Sales/Foom Tax Incentive Agreement
(such payment, a “Tax Incentive Assignment Pavment™). If the Authority
elects to take assignment of Hotel Lessee’s interest in any Sales/Boom Tax
Incentive Agreement as set forth in clanse (i) of the immediately preceding
zentence, then Hotel Lessee shall cooperate with the Authority and any
other applicable governmental authority to amend, or cause the amendment
of, the applicable SalesRoom Tax Incentive Agreement to provide for such
assignment and Hotel Lessee shall assipn, or conzent to the assignment of,
all of the Hotel Lessee™s imterest in such SalesRoom Tax Incentive

Agreement to the Authority, including Hotel Lessee’s right to receive the
Tax Incentives under such agreement, so that the Tax Incentives secured by
such SalesRoom Tax Incemtive Agreement will be for the benefit of the
Autherity and not Hotel Lessee.

(g)  Ground Lease Amendment The Parties acknowledge and
agree that, pursuant to the Ground Lease, the definition of “Net Operating
Income™ includes the amount of any tax revenue rebates received by Hotel
Lessee pursuant to any SalesRoom Tax Incentive Agreements. As aresult,
if the Authority pays to Hotel Lessee any Shortened Term Incentive
Shortfall Payment, any Tax Incentive Buyout Payment, or any Incentive
Shortfall, the Parties aclnowledge and agree that the Ground Lease will
need to be amended to modify the definition of Net Operating Income to
incorporate into such definition an annualized amount attributable to these
payments Further, the Parties acknowledge and agree that, as of the
Amendment Effective Date, (1) the definition of “Tax Rebate Agreement™
in the Ground Lease shall mean “Sales/Foom Tax Incentive Agreement™
and any references to “tax revenue rebates™ in the Ground Lease shall be
references to “Tax Incentives™ and (i) that Section 3.2.2 romanette (if)
shall be interpreted to apply to only those SalesRoom Tax Incentive
Apreements that are in place as of the Rent Commencement Date, and
conforming revisions will ke made to these provisions in the Ground Lease
with the next Ground Leaze amendment. The Parties agree to enter into
such an amendment to the Ground Lease no later than one hundred and
eighty (180) days following the Rent Commencement Date.

& Amendments to Section 1.10 (PTL.OT Agreement). Section 1.10 of the Existing
Agreement is hereby deleted in its entirety and replaced with the following:

1.10 PILOT Agreement.

(2) Proposed PILOT and PILOT Payment. The Authority and Hotel
Lessee agree to jointly work together to pursue a payment-in-lieu of taxes
agreement (the “PILOT Asreement™) with either the Authority or the
NOEHA EDD or a subdistrict thereof. It is anticipated that the PILOT
Agreement would include customary terms and conditions for such
agreements in the State of Louisiana and terms and conditions acceptable to
Hotel Leszee in its sole discretion, and would further provide, [for a period
of up to from the Fent Commencement Date], for an annual
payment by Hotel Lessee in lieu of payment of ad valorem property taxes
approximately equal to the Proposed PILOT Annual Payment Hotel
Counterparties acknowledge that pursuant to the Authority’s Enabling
Legislation, the Authority does not, as of the Effective Date, have authority
to enter into a PILOT Agreement with either of the Hotel Counterparties.
The Authority is exploring potential legislative amendments to its Enabling
Legizlation in order to obtain such authority, but the Authority cannot
guarantee that amy potential legislative amendments will be successful
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(b) Potential Credit to Target (Agzregate) Tax Incentive NPV, In
the event the Authority’s Enabling Legislation is amended in a manner that
would permit the Authority to enter into a PILOT Agreement with Hotel
Lessee pursuant to Section 1.10. any PILOT Agreement entered into
pursuant to the Authority’s Enabling Legislation may result in an annual
payment in lieu of ad valorem taxes more favorable than (ie. less than) the
Proposed PILOT Annual Pavment. In such event, the Net Present Value of
any additional projected savings that inure to the benefit of Hotel Lessee as
a result of entering into a FILOT Agreement governed by the Authority’s
Enabling Legislation shall be a credit against, thereby reducing, the Target
(Agpregate) Tax Incentive NPV and will thereby reduce or eliminate the
Shortened Term Incentive Shortfall Payment. If applicable, within sixty
(60) days of the Authonty and Hotel Lessee entering mnto a PILOT
Agreement pursuant to the Authority’s Enabling Legislation, the Parties
will enter into an amendment or side letter agreement to thiz Agreement to
stipulate the new Target (Aggregate) Tax Incentive NPV, and whether the
Shortened Term Incentive Shortfall Payment has been eliminated or
reduced as a result.

(c) Guaranteed Payment If the Authority and Hotel Lessee are
unable to secure a PILOT Agreement, then the Authority will pay to Hotel
Lessee one of the following and shall provide Hotel Lessee with written
notice of its election no later than the Rent Commencement Date: (1) no later
than sixty (60) days following the Fent Commencement Date, the Net
Prezent Value of the difference between the total projected Proposed PILOT
Annual Payments over a projected [ | vear term and the total
projected ad valorem property taxes that will be assessed against the Hotel
over the same projected term (such payment a “PILOT NPV Differential
Payment™), or (i) on an annual basis during the first ] vears
following the Rent Commencement Date, no later than sixty (860} days
following the date on which Hotel Lessee pays the annuval ad valorem
property taxes assessed against the Hotel, [one hundred percent (100%)] of
the amount by which the actual ad valorem property taxes assessed against
the Hotel exceed the projected Proposed PILOT Annual Payment for such
year (each such payment a “PILOT Differential Payment™). In such event,
regardless of which election the Authority makes, the Parties acknowledge
and agree that they will enter into an amendment to the Ground Leaze to
memorialize such election and to: in the case of clause (1) modify the
definition of Operating Expenses to credit against Operating Expenszes on
an annual basis a portion of the PILOT NPV Differential Payment pursuant
to a Schedule which will be determined by the Parties and attached to the
Ground Lease; or, in the case of clause (i), (x) incorporate the process for
payment of the PILOT Differential Payment into the Ground Lease, (y)
credit each annual PILOT Differential Payment actvally made by the
Authority against Operating Expenses, and, (w) in accordance with
applicable law, incorporate a process permitting the Authority to appeal, on
behalf of Hotel Lessee, any ad valorem property taxes assessed against the

A-10

Hotel and provide for Hotel Lessee to cooperate with the Authority in
connection with the foregoing.

[ Amendments to Section 1.13(a) (Conditions Precedent to Hotel Counterparties
Obligations). Section 1.13(a) of the Existing Apreement is hereby amended to delete subsections
1.13(a)(v) [Tax Rebate Agreement(s)] and 1.13(a)(vi) [PILOT Agreement] in their entirety.

7. Miscellaneous.

7.1. No Other Amendments: Ratification Except as expressly amended by this
Amendment, the Existing Agreement remains unmodified and in full force and effect without
interruption, and the same is hereby ratified and confirmed in all respects. This Amendment shall
be binding upon and inure to the benefit of the Parties and their respective successors and permitted
assigns. In the event of any conflict between the terms of thiz Amendment and the Existing
Apreement, the terms of this Amendment shall control.

7.2. Representations: Authority. Each Party represents and warrants that (a) it has taken
all necessary action to authorize the execution, delivery. and performance of this Amendment,
including any required approvals or rezolutions, (b) thiz Amendment constitutes itz legal, valid,
and binding obligation enforceable against it in accordance with its terms, and (c) the individual
signing below on its behalf is duly authorized to do so.

7.3. Governing Law: Venue This Amendment shall be governed by, and construed in
accordance with, the laws of the State of Louisiana, without regard to conflict of laws principles.
Jurizdiction and venue shall be az set forth in Section 7.4 of the Existing Agreement.

7.4. Counterparts: Flectromic Signatures. This Amendment may be executed in
counterparts, each of which shall be deemed an criginal and all of which together shall constitute
one instrument. Signatures delivered by electronic means (including via PDF and electronic
zignature platforms) shall be deemed original and binding.

7.5,  Furher Assurances. The Parties shall execute and deliver such further documents

and take such further actions as may be reasonably neceszary to give full effect to the intent and
purpeze of this Amendment.

[Remainder of page intentionally left blank; signature pages f011w=]|

Amendment Effective Date.

IN WITNESS WHEEREOF, the Parties have executed this Amendment as of the

ERNEST N. MORIAL-NEW ORLEANS
EXHIBITION HALL AUTHORITY,
a political subdivision of the State of Louisiana

By:

Name:

Title:

OMNI HOTELS DEVELOPMENT
COMPANY, LLC,
a Delaware limited liability company

By:

Name:

Title:

TRT NEW ORLEANS QOZ SUB, LP,

a Delaware limited partnership

By: TET QOZ Investors, LLC, its general partner

By:

Name:

Title:

A2
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WHEREAS, the Board of Commissioners (“Board”) of the Ernest N. Morial - New Orleans Exhibition Hall Authority (the “Authority”)
authorized in Resolution 2025.5, among other things, the Authority’s execution of a Hotel Development Agreement and a Ground Lease
(collectively, the “Original Agreements”) with certain affiliates of Omni Hotels Corporation, namely, Omni Hotels Development Company,
LLC (“Hotel Developer”) and TRT New Orleans QOZ Sub, LP (“Hotel Lessee,” together with Omni Hotels Corporation, Hotel Developer, and
each of their respective subsidiaries and affiliates, collectively, “Omni”) for the development of a headquarters hotel (the “Hotel”) in the
immediate vicinity of the New Orleans Ernest N. Morial Convention Center (the “Hotel Project”);

WHEREAS, the Original Agreements have been executed in accordance with Resolution 2025.5 and are dated March 10, 2025;
WHEREAS, the Board authorized in Resolution 2025.12 certain amendments to the Original Agreements;

WHEREAS, the First Amendment to Hotel Development Agreement and the First Amendment to the Ground Lease (together with the
Original Agreements, the "Existing Agreements”) have been executed in accordance with Resolution 2025.12 and are dated November 20,
2025;

WHEREAS, the Existing Agreements contemplate that the Authority and Omni may explore opportunities for obtaining certain land
from the City of New Orleans (the “City”) adjacent to the Sugar Mill property which would allow for a more advantageous,
efficient, and cost-effective Hotel footprint and layout;

WHEREAS, the Authority and Omni have been in discussions with the City regarding the City’s disposition of certain land adjacent to
the Sugar Mill property comprising a portion of John Churchill Chase Street and a portion of Mississippi River Heritage Park from the
boundary of John Churchill Chase Street to the park fence line (collectively, the “City Land”) which is more particularly described in Exhibit
“A" of this Resolution, for incorporation into the Hotel footprint, and the Authority has filed an application with the City for disposition of the
City Land;
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WHEREAS, the City plans to hold one or more hearings on the disposition of the City Land which may result in the City Land being
disposed of at public auction (the *Auction”);

WHEREAS, the Board believes that acquisition of the City Land, as contemplated by the Existing Agreements, is essential to ensure the
viability and long-term success of the Hotel;

WHEREAS, the Board wishes to authorize the Authority’s Executive Vice President, or his or her designated representative, to (i)
participate in the Auction, (ii) make the necessary bids to acquire the City Land, provided that any bid that would result in a purchase price
per square foot exceeding that which was paid for the Sugar Mill property must receive the prior authorization of the Board President,
which authorization may be granted either verbally or in writing and shall be reported to the Board at its next meeting, (iii) pay the bid price
for the City Land, and (iv) execute any conveyance instruments to acquire the City Land and take any and all other action and execute
any and all other documents or instruments that may be necessary or desirable to acquire the City Land;

WHEREAS, the Board wishes to be presented with a summary of any action taken by the Authority at the Auction and a list of all such
documents executed in connection with the acquisition of the City Land at its next regularly scheduled board meeting;



BE IT RESOLVED, that at the June 24, 2026, regular meeting of the Board of Commissioners of the Ernest N. Morial-New Orleans
Exhibition Hall Authority, Commissioner moved, and Commissioner seconded, that:

1. The foregoing “Whereas” clauses are hereby adopted as set forth in the preamble to this Resolution.

2. The Authority’s Executive Vice President or his or her designated representative, on behalf of the Authority (each an “Authorized
Representative”), be authorized to (i) participate in the Auction, (i) make the necessary bids to acquire the City Land, provided that any
bid that would result in a purchase price per square foot exceeding that which was paid for the Sugar Mill property must receive the prior
authorization of the Board President, which authorization may which authorization may be granted either verbally or in writing and shall be
reported to the Board at its next meeting, (iii) pay the bid price for the City Land, and (iv) execute any conveyance instruments to acquire
the City Land and take any and all other action and execute any and all other documents or instruments that may be necessary or
desirable to acquire the City Land, and such Authorized Representative shall report back to the Board with a summary of action taken at
the Auction and a list of all such documents executed in connection with the acquisition of the City Land under the authority of this
Resolution.

3. Any and all action previously taken by or on behalf of the Authority related to the acquisition of the City Land is hereby ratified and
confirmed.



EXHIBIT A

Description of City Land

That certain piece, parcel or fract of land located in the City of New Orleans, Parish of Orleans, Louisiana, described as follows:

A portion of John Churchill Chase St. right-of-way in the First Municipal District, between Squares 25 and 26, bounded by S. Peters St. and
Convention Center Blvd, and a 2.38 foot x 307.14 foot section of 350 John Churchill Chase St. (Mississippi River Heritage Park) in Square 26
up to the fence line of the Park.
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WHEREAS, The Ernest N. Morial New Orleans Exhibition Hall Authority (the “Authority”) executed a lease agreement on April 9, 2025
(the “Lease”) to lease approximately 8,948 rentable square feet of office space in a historic building located at 864 S. Peters Street in New
Orleans, Louisiana (the “Office Building”), which space is used as office space for the human resources department of the New Orleans
Ernest N. Morial Convention Center (the “Convention Center”); and

WHEREAS, the owner of the building, 864 South Peters Owner, LLC (“Seller”) is interested in selling the building to the Authority;

WHEREAS, the Office Building contains approximately 42,749 rentable square feet in total and an attached garage containing
approximately 71 parking spaces; and

WHEREAS, the Office Building is fully occupied by a total of five tenants, of which the Authority is one;

WHEREAS, the Authority’s real estate advisor, Corporate Realty, has analyzed the tenant leases and determined that all tenant leases
pay competitive rent, have lease terms that expire in 2029 or beyond,

WHEREAS, the Authority’s financial advisors have reviewed a cash-flow analysis provided by the Seller and determined that the Office
Building, as currently occupied, would produce animmediate positive return on investment for the Authority;

WHEREAS, the Authority’s Executive Vice President, after consultation with the Authority’s real estate, financial and_legal advisors, and
Board President, authorized Michael Siegel with Corporate Realty to enter into a Letter of Intent (“LOI"”) with the Seller for the purchase of
the Office Building, a copy of which is attached to this Resolution;

WHEREAS, the purchase price for the Office Building in the LOIl is eleven million two hundred fifty thousand dollars ($11,250,000.00);

WHEREAS, the Authority’s legal team has negotiated an Agreement to Purchase and Sell (“Purchase Agreement”) the Office Building,
a copy of which is attached hereto;
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WHEREAS, the Purchase Agreement provides the Authority up to sixty (60) days to conduct inspection and other due diligence and
an additional sixty (60) days thereafter to close on the sale;

WHEREAS, the Purchase Agreement provides for a deposit in the amount of one hundred thousand dollars ($100,000);
WHEREAS, the Authority is considering payment options including utilizing cash reserves and bond financing;

WHEREAS, purchasing the Office Building will help the Authority further its mission by generating revenue to help with overall operating
costs as well as providing potential future office space for staff, which would in turn provide opportunities for increasing space in the
Convention Center to lease to event clients;

WHEREAS, the Board has reviewed the Purchase Agreement and agrees with the terms contained therein and wishes to authorize its
President to execute it for the sale price set forth above and on terms substantially similar form to the attached draft;

WHEREAS, the Board wishes to authorize its President and Executive Vice President to execute any documents or agreements
necessary to comply with the due diligence provided in the Purchase Agreement and to report back on the progress of the sale;

BE IT RESOLVED, at the June 24, 2026 regular meeting of the Board of Commissioners of the Ernest N. Morial New Orleans Exhibition
Hall Authority, Commissioner moved that the following actions be taken in furtherance of the purchase of the Office Building
located at 864 S. Peters Street and Commissioner seconded this motion:

1. The Board President be authorized to finalize and execute a Purchase and Sale Agreement with the owner of the Office Building in
substantively similar form as the attached draft and upon review and approval of counsel; and

2. The Board President and Executive Vice President be authorized to execute any documents or agreements necessary to comply
with the due diligence provided in the Purchase Agreement and to report back on the progress of the sale.
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EXHIBIT 1

Iﬁ. CORPORATE REALTY

29 May 2026
7.

Cres Gardner

Beau Box Commercial Real Estate

909 Poydras Street, Suite 3025

New Orleans, LA 70112

8.

RE: 864 S Peters Street

Dear Cres:

Please find enclosed a revised non-binding offer from the Ernest N. Morial Exhibition Hall Authority

(“MCCNO" or its assign) to acquire the office building owned by 864 South Peters Owner, LLC, at 864 S

Peters Street, New Orleans, LA 70130. This letter (the “Letter of Intent”) outlines the material terms of

the proposed lease and purchase option of the Property, as set forth below:

1. Property. The Property consists of lot 20-A (formerly lots 16-23) in Square 20 in the New Orleans
CBD with a municipal address of 864 S Peters Street, New Orleans, LA 70130. The site contains
approximately 22,585 square feet and is bounded by St. Joseph Street, Fulton Street, S Peters
Street, and Julia Street. The site is presently an office building containing approximately 42,749
rentable square feet and an attached garage containing roughly 71 parking spaces.

2. Purchaser. Ernest N. Morial Exhibition Hall Authority, or its assign 9.

3. Seller. 864 South Peters Owner, LLC 10

4, The Purchase Price. The purchase price for the Property as outlined above shall be eleven
million two hundred fifty thousand dollars ($11,250,000), which shall be paid in cash.

5. Deposit. Within five (5) business days after the execution of a Purchase & Sale Agreement 1.
(“PSA”), Purchaser will deposit with Seller’s broker, Beau Box Commercial Real Estate, the sum
of one hundred thousand dollars ($100,000) (the “Deposit”), which shall be held in an interest-
bearing escrow account by Purchaser’s counsel, as a deposit under and pursuant to the terms of
the PSA. The Deposit shall be credited against the Purchase Price. (ok)

6. Due Diligence. Purchaser shall have a period extending sixty (60) days from the date of the PSA 12
(the “Due Diligence Period”) to conduct, at Purchaser’s expense, a due diligence inspection and B
review of the Property, title thereto, environmental reports, financial and lease review, and
other materials pertinent to Purchaser. Due Diligence shall also include submittal and approval
of this transaction by the MCCNO Board. If Purchaser’s due diligence discloses conditions or 13

matters that are unacceptable to the Purchaser, in Purchaser’s sole and absolute discretion,
Purchaser shall have the right to terminate the PSA and receive the return of the Deposit,
provided Purchaser provides Seller with written notice of such termination prior to the
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expiration of the Due Diligence Period. In the event Purchaser elects not to terminate the PSA,
such Deposit shall become non-refundable and Purchaser shall close as outlined below. (ok)

Seller agrees to provide to Purchaser within five (5)
business days from full execution of the PSA copies of requested items concerning the Property
and in Seller’s possession or available to Seller through one or more of its consultants, the
possession, including but not limited to, plans, surveys, environmental reports and all
easements or similar documents so that Purchaser can commence its review of same. (ok)

Closing and Prorations/Costs. The PSA shall provide that closing of the transaction (the
“Closing”) shall occur no later than sixty (60) days after the expiration of the Due Diligence
Period. The exact date of the Act of Sale shall be at Seller’s discretion, within this sixty (60) day
window. The survey, title insurance and customary Purchaser closing costs will be the
responsibility of Purchaser. Seller will be responsible for any and all real estate commissions for
this property and any exchange property, and for Seller's customary closing costs. Seller shall
bear the cost of the documentary transaction tax. Each party shall pay the fees and expenses of
the attorneys, ac tants, and other ltants that it employs. (ok)

In the event Purchaser does not close as requested by Seller and as called for in the PSA, Seller
shall have the right to demand and receive specific performance, and Seller shall have the right
to retain the entire Deposit.

Purchaser shall cooperate with Seller in effecting 2 1031 exchange, but the sale contemplated
under this agreement shall not be contingent on effecting a 1031 exchange.

Merchantable Title. Seller agrees to deliver to Purchaser merchantable title. The P5A shall
contain a customary title review and objection provision.(ok)

Good Faith. Purchaser and Seller are entering into this Letter of Intent in good faith with the
purpose of the completion of a PSA t during the fourteen (14) day Standstill period referenced
herein. (ok)

Standstill Seller agrees that for a period of fourteen (14) days following execution of this LOI,
Seller will not actively solicit competing purchase offers for the Property. Notwithstanding the
foregoing, Seller may continue to market the Property, may consider unsolicited proposals, and
may negotiate with other prospective purchasers. Seller’s obligations hereunder shall
automatically terminate upon the earlier of (i) execution of a definitive Purchase and Sale
Agreement or (ii) expiration of the Exclusivity Period. (ok)

Real Estate Commission. Seller shall pay a three percent (3%) commission to split equally
between Corporate Realty and Beau Box Commercial Real Estate, such commission to be due
only at the Closing. (ok)

Counterparts. This Letter of Intent may be executed in multiple counterparts, each of which
shall be deemed an original and executed counterparts received by telecopy shall be deemed as
originals.
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RESOLUTION - 2026.10

AUTHORIZATION RELATIVE TO THE ,
LOCATED AT 864 S. PETERS STREET vcsory

P

14, Confidentiality Agreement. Upon execution of this Letter of Intent, the parties agree to keep
confidential during the term of this Letter of Intent all matters relating to this Letter of Intent

and the Transaction and to refrain from discussing the Transaction with the news media

Purchaser shall be permitted to discuss and confer with its consultants any and all matters

pertaining to its due diligence.
By:
™

This Letter of Intent is meant to outline the material terms of the Transaction and

Agreed and A

pted this) t; day of G’VM 2026 by

A

864 South Peters Owner,

LIC (“Seller”)

Paul Flower, Manager

provide a conceptual framework and outline for the Transaction. The parties hereto
expressly acknowledge and agree that this Letter of Intent is not and shall not be
construed as an offer, acceptance of an offer or contract or otherwise create a binding
or legally enforceable contractual relationship between them, with the exception of
Paragraphs 10, 11 and 14 herecof which shall be binding, and the parties agree that the
Transaction contemplated herein shall be subject to the execution, within thirty (30)
days from acceptance of this Letter of Intent by Seller (provided, however, that the
parties will use best efforts to execute same within fifteen (15) days), of a definitive
purchase agreement negotiated by the parties and their counsel in good faith,
containing additional terms, representati warranties, and covenants,
satisfactory in form and substance to Purchaser and Seller and appropriate to
effectuating a transaction of this nature. The failure of the parties to execute a PSA
within such period, as same may be extended by mutual agreement of the parties, will
result in a termination of this Letter of Intent.

The terms described in this letter are for discussion purposes only and are subject to errors and
omissions. This letter is not a PSA, and the parties acknowledge that they have not set forth the terms of
an agreed-upon transaction. The parties hereto shall not be bound by the terms contained in this letter
and no liabilities or obligations shall arise pursuant hereto. The parties shall be bound solely by the
terms of an executed PSA. The parties understand that they may not be able to agree on final terms of
such PSA, and acknowledge that they have no obligation to enter into a PSA. This proposal shall be
effective until 5:00 P.M. , Wednesday, June 3, 2026, at which time this proposal shall become null and
void. A draft of the PSA will be provided by Purchaser to Seller within ten (10) business days of receipt of
the executed copy of this Letter of Intent.

CORPORATE REALTY, INC.

Michael J. Siegel, SIOR
President

cc.  David Phelps
Chip Leyens
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EXHIBIT 2

AGREEMENT TOPURCHASE AND SELL

This Agreement to Purchase and Sell (this “Agreement”) is made and entered into on

and/or effective as of the day of June, 2026 (the “Effective Date™) by and between 864

South Peters Owner, LLC (“Seller™), a Louisiana limited liability company. herein represented

by and herein appeanng by and through Paul H. Flower, its duly-authonized Manager, and Emest

N. Morgal New Oreans Exhibition Hall Authority, (“Purchaser™), a political subdivision of the
State of Louisiana, herein represented by and herein appearing by and through Russel W. Allen,
its duly-authonzed President of The Authority Board of Commissioners.

WITNESSETH:

WHEREAS, Seller is the owner of certain immovable property located in the Parish of
Orleans, State of Louisiana which property is morefully described in Exhibit “A”™ attached
hereto and made a part hereof (the “Real Estate™); and

WHEREAS, Seller is also the owner of certain office furnichings telephones, and
equipment located on and/or used by Seller in connection with the Real Estate (collectively, the
“Movable Property™), excluding any office furnishings, telephones, and equipment owned by
tenants under the Leases (as defined below);

WHEREAS, Seller desires to sell the Real Estate and the Mowvable Property (collectively,
the “Propertv™) to Purchaser; and

WHEREAS, upon and subject to the terms and conditions hereinafter set forth, Purchaser
desires to purchase the Propertv from Seller;

NOW, THEREFORE, for and in consideration of the foregoing. the mutual covenants
hersinafter set forth, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Seller and Purchaser agree as follows:

1 Agreement -- Seller hereby agrees to sell and convey to Purchaser, and Purchaser
hereby agrees to purchase from Seller. the Property upon the terms and conditions set forth
herein,

2. Purchase Price - The total purchase price for the Property shall be ELEVEN

MILLION TWO HUNDRED FIFTY THOUSAND AND 00/100 (511.250,000.00) DOLLARS
(the “"Purchase Price”), paid in cash (as hereinafter defined).

3 Deposit — Within five (5) days after Purchaser receives a fully-executed original
of this Agreement, Purchaser shall deposit with Seller’s broker, Beau Box Commercial Real
Estate (the “Closing Agent™) a deposit in the amount of ONE HUNDRED THOUSAND AND
NO/100 (5100,000.00) DOLLARS (the “Deposit™).

4 Inspections and Due Diligence Period - Purchaser shall have a period extending
sixty (60) days from the Effective Date ("Due Diligence Peniod™) to conduct, at Purchaser’'s
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expense a due diligence inspection and review the Property. Seller hereby acknowledges that
Purchaser’s intended purchase of the Property is expressly subject to Purchaser being satisfied
during the Due Diligence Period with all findings relating to the Property, including, but not
limited to, environmental studies, feasibility reports, inspections of any kind, zoning
classification of the Real Estate, title matters, and use restrictions. In connection therewith,
within five (5) days after the Effective Date, Seller shall deliver to Purchaser copies of the
following to the extent in Seller’s possession or control: (@) Seller’s title insurance policy for the
Real Estate, (b) Seller’s most-recent survey of the Real Estate, (c) all of Seller’s environmental
reports relating to the Real Estate, (d) all service contracts and agreements relating to the
Property, (e) all architectural and building plans, specifications, and warranties relating to the
buildings and improvements that constitute part of the Property. (f) all lease documents that
Seller has relating to the Real Estate (the “Leases™), and (g) the current ad valorem tax bills
relating to the Real Estate (collectively, the “Due Diligence Documents™). During the Due
Diligence Period. Purchaser and its designees shall have the right to enter the Real Estate in
order to conduct such tests, inspections, and examinations of the Property as Purchaser in its sole
discretion deems necessary or appropriate, except that Purchaser shall not have the right to
conduct any environmental phase-II testing or other invasive testing on the Real Estate without
Seller’s consent, which shall not be unreasonably withheld. Purchaser shall, and shall cause each
of its contractors and vendors performing inspection work on the Property, to obtain a general
liability insurance policy with respect to its activities on the Property with minimum limits of at
least $1,000,000.00 per occurrence, naming Seller an additional insured. During the Due
Diligence Period, Purchaser shall also have free and complete access, during reasonable business
hours, to all documentation, agreements, and other information in the possession of Seller or any
employee, agent, or independent contractor of Seller, pertaining to the ownership, use, operation,
and lease of the Property. Purchaser shall not unreasonably interfere with Seller's business
operations on the Real Estate, and at the conclusion of the Due Diligence Period, Purchaser shall
restore the Real Estate to the same condition it was in prior to Purchaser’s inspections, ordinary
wear and tear excepted. Seller shall cooperate with Purchaser and its designees in connection
with said inspections of the Property. If at any time during the Due Diligence Period, (i)
Purchaser deems the result of any such inspection, in Purchaser’s sole discretion, unsatisfactory
or not suitable for Purchaser’s purposes, or (ii) Purchaser for any other reason, or for no reason,
elects in Purchaser’s sole discretion not to p d with the purchase and sale
contemplated herein, Purchaser may lermmaxe this Agxcem:nl by written notice to Seller,
deliv crcd (including by dectromc mail) prior to the expiration of the Due Diligence Period (the

“Te ion Deadline™), wh pon the Deposit shall be returned to the Purchaser forthwith,
after which this Agreement shall have no further force or effect and neither Purchaser nor Seller
shall have any further rights, duties, liabilities, or obligations to the other under this Agreement
Due diligence includes submittal and approval by Purchaser’s Board of Directors.

5 The Closing — The closing of the purchase and sale of the Property (the
“Closing™) shall occur no later than sixty (60) days of the expiration of the Due Diligence Period
or at amutually agreeable date within that sixty days

6. Title Report -- Purchaser shall have the right to have Purchaser’s title agent (the

“Title Agent”) fumish to Purchaser (i) a commitment to issue owner's and/or mortgagee’s title
insurance policies relating to the Real Estate, the owner’s policy to be in the amount of the
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Purchase Price allocated to the Real Estate and any mortgagee policy to be in an amount to be
determined by Purchaser (collectively, the “Title Commitment™). Purchaser shall have until the
Termination Deadline to notify Seller in wnting of Purchaser's disapproval of any exceptions
shown in the Title Commitment and any other objections relating to the Title Commitment (the
“Title Objections™), which disapproval and objections shall be determined by Purchaser in
Purchaser’s sole discretion. Upon receipt of such Title Objections, if any, Seller shall have five
(5) business days from its receipt of the Title Objections (the “Seller Title Review Period™) to
either (in each case. the “Objection Response™): (i) deliver notice to Purchaser of its intent to
cure, prior to Closing, some or all of the Title Objections (such Title Objections that Seller
expressly agrees to cure shall be referred to the “Seller Title Cure Items™); or (ii) notify
Purchaser of its election not to cure any of the Title Objections. If Seller does not deliver to
Purchaser notice of its election to cure within the Seller Title Review Period, Seller shall be
deemed to have elected option (if) above with respect to all such Title Objections. If Seller elects
(or is deemed to have elected) option (ii) above, Purchaser, as its sole remedy. shall have the
option to cither: (a) terminate this Agreement by written notice to Seller within three (3) business
days of the later of (x) Purchaser’s receipt of the Objection Resp or () the expiration of the
Seller Title Review Period if Seller does not provide an Objection Response. in which case the
Deposit shall be i diately and ically refunded to Purchaser and neither party shall
then have any further rights, liabilities, or obligations in connection with this Agreement, except
as otherwise set forth herein: or (b) waive the Title Objections that Seller does not agree to cure
and proceed with the subject transaction in accordance with the terms of this Agreement. All
matters of title to which Purchaser does not object within the Title Objection Period, and all Title
Objections Seller does not expressly agree in writing to cure as se( forth above, shall be deemed
“Permitted Encumbrances”. The Leases shall be d Permitted  Encumt
Notwithstanding the foregoing, Purchaser shall have the right, in Purchaser’s sole discretion, to
terminate this Agreement until the Termination Deadline for any reason, including, but not
limited to, any objections to title matters. Seller shall have until three (3) days prior to the
Closing Date to climinate any Seller Title Cure Items, if any, except that with respect to
mortgages or liens for borrowed money and delinquent real estate taxes, Seller may discharge the
same out of the Purchase Price received at the Closing. as long as discharging such mortgages
and liens in such manner will not impair the ability to convey merchantable title to Purchaser at
the Closing. If Seller is unable to eliminate anv and all Seller Title Cure Items no later than three
(3) days prior to the Closing Date, Purchaser. at its option. may (i) terminate this Agreement,
whercupon the Deposit shall be returned to the Purchaser forthwith, after which this Agreement
shall have no further force or effect and neither Purchaser nor Seller shall have any further rights,
duties, liabilities, or obligations to the other under this Agreement, or (ii) waive such exceptions
and objections and proceed with the Closing, and upon such waiver the applicable Seller Title
Cure Items shall be d d Pemmitted E t es.

7 Survey — Purchaser shall also have the right to obtain a current survey of the Real
Estate from Purchaser’s surveyor (the “Survey™). The legal description of the Real Estate set
forth in the Survey and Seller’s title shall be the legal description of the Real Estate for purposes
of conveying the same to Purchaser. Purchaser shall have until the Termination Deadline to
notify Seller whether Purchaser disapproves any matters shown on the Survey (the “Survey
Objections™), which disapproval shall be d ined by Purchaser in Purchaser’s sole discretion.
Lpon receipt of such Survey Objections, if any, Seller shall have five (5) business days from its
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receipt of the Survey Objections (the "Seller Survey Review Period™) to either (in each case, the
“Objection Response™): (i) deliver notice to Purchaser of its intent to cure, prior to Closing, some
or all of the Survey Objections (such Survey Objections that Seller expressly agrees to cure shall
be referred to the “Seller Survey Cure Items™); or (ii) notify Purchaser of its election not to cure
any of the Survey Objections. If Seller does not deliver to Purchaser notice of its election to cure
within the Seller Survey Review Period, Seller shall be deemed to have clected option (i) above
with respect to all such Survey Objections. If Seller elects (or is deemed to have elected) option
(ii) above. Purchaser. as its sole remedy. shall have the option to either: (2) terminate this
Agreement by written notice to Seller within three (3) business days of the later of (x)
Purchaser’s receipt of the Objection Response or (v) the expiran'on of the Seller Survey Review
Penod if Sellex does not pm\xde an Objection Response, in which case the Deposit shall be

diately and ically refunded to Purchaser and neither party shall then have any
further nights, liabilities, or obligations in connection with this Agreement, except as otherwise
set forth herein; or (b) waive the Survey Objections that Seller does not agree to cure and
proceed with the subject transaction in accordance with the terms of this Agreement. All matters
of Survey to which Purchaser does not object within the Survey Objection Period, and all Survey
Objections Seller does not expressly agree in writing to cure as set forth above, shall be deemed
“Permitted Encumbrances”. Seller shall have until three (3) days prior to the Closing Date to
eliminate any and all objections Purchaser may have to the Survey. If Seller is unable to
eliminate any and all Seller Survey Cure [tems no later than three (3) days prior to the Closing
Date, Purchaser may (i) terminate this Agreement, whereupon the Deposit shall be retumed to
the Purchaser forthwith, after which this Agreement shall have no further force or effect and
neither Purchaser nor Seller shall have any further rights, duties, liabilities, or obligations to the
other under this Agreement, or (i) waive such exceptions and objections and proceed with the
Closing, and upon such waiver the applicable Seller Survey Curc Items shall be deemed
Permitted Encumbrances.

8. Title and Closing

81  Closing Documents — At the Closing, Seller shall execute and deliver to
Purchaser the documents referred to in subsection 8.4 of this Agreement and any and all such
other documents as Purchaser’s counsel may reasonably require (all of which, together with this
Agreement, are hereinafter referred to collectively as the “Closing Documents™). The Closing
Documents shall be in form and substance reasonably acceptable and satisfactory to Purchaser
and Purchaser’s counsel.

82 Seller’s Closing Costs - At or prior to the Closing, Seller shall pay: (a) all fees
and expenses for title curative work in connection with the Seller Title Cure Items and the Seller
Survey Cure Items, (b) any and all state. parish. and local taxes and fees payable on or in
connection with the sale and conveyance of the Property, (c) all fees and expenses of Seller's
attomeys, (d) i ionally deleted, (e) i ionally deleted, (f) all fees and expenses to release
any and all encumbrances against the Property and (g) all real estate commissions.

83 Purchaser s Closing Costs -- Purchaser shall be responsible for paying: (a) the
title i e p for i of title i policies and all fees and expenses
associated therewith, with the exception of fees and expenses for title curative work, (b) the cost
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of Purchaser’s Survey, (c) the cost of recording the conveyance and any mortgages or other
encumbrances executed by Purchaser. and (d) the fees and expenses of Purchaser’s attomey.

84 Deed; Assignment of Leases; and Bill of Sale ~ At the Closing, Seller shall (a)
convey to Purchaser good fee simple, merchantable, and insurable title to and ownership of the
Real Estate by written act of cash sale, with warranty of title only to acts by, though, or under
Seller subject to the Permitted Encumbrances and without any other warranties whatsoever, but
with full substitution and subrogation in and to all rights and causes of action that Seller has or
may have against all preceding owners and vendors of the Real Estate (the “Deed”), (b) an
assignment and assumption of the Leases whereby Seller assigns to Purchaser the Leases and
Purchaser assumes the Leases (the “Assi and A ion”), () quitclaim to Purch
ownership of the Movable Property by written bill of sale, without any warranties whatsoever
(the “Bill of Sale™) (d) sign an affidavit required by the Title Agent in order to delete from the
owner's title insurance policy to be issued to Purchaser, and if applicable from a lender’s title
insurance policy to be issued to Purchaser’s lender, all dard or p d ex i (other
than the standard survey cxcephon which shall be Purchaser’s responslbllxl)) and (e) deliver to
Purch h or written consents of the shareholders and directors, as
applicable and necessary, of Seller to authorize the sale of the Property to Purchaser pursuant to
this Agreement and to authorize an agent or officer of Seller to sign all of the Closing
Documents on behalf of Seller.

85  Policy of Title Insurance — Title to the Real Estate shall be insured by title
insurance with such endor: as Purch may bly require, including zoning and
contiguity, in the amount of the Purchase Price allocated to the Real Estate, insuring to Purchaser
merchantable (marketable) fee simple title to the Real Estate free and clear of all Encumbrances
(as hercinafter defined in Section 9.2 below) other than the Permitted Encumbrances.

86  Intentionally deleted.

8.7  Prorations -- All ad valorem property taxes relating to the Real Estate for the year
of the Closing shall be prorated as of the Closing Date.  All unpaid taxes for years prior to the
Closing and all special assessments shall be paid in full by Seller at or prior to the Closing. Said
prorations shall be effected at the Closing on the basis of the latest available tax bills or other
applicable statements. Upon receipt of subseq tax bills, Purch shall and pay or
invoice, as the case may be, Seller for amounts by which the prorated estimated taxes paid at
Closing vary from actual prorated taxes. If Purchaser invoices Seller for amounts by which the
prorated estimated taxes paid at Closing vary from actual prorated taxes, Seller shall pay to
Purchaser all such amounts within ten (10) days after Seller’s receipt of said invoices. Seller
shall promptly forward to Purchaser any and all tax bills for the Property that Seller receives
after the Closing. Rents and all other tenant charges under the Leases which are due before
Closing Date shall be pro rated as of the Closing Date based upon whether they have been
collected, and Seller shall assign to Purchaser any rents or other charges that are due but unpaid
as of the Closing Date. Purchaser shall have the right to collect such unpaid rents and other
charges from the tenants under the Leases after Closing. All funds received by Purchaser from
tenants with respect to amounts in arrears at the time of Closing. and which are collected
subsequent to Closing, shall first be applied to amounts duc and owing to Seller for the time
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period prior to Closing, and any excess shall be retained by Purchaser. Purchaser shall cnly be
obligated to remit delinquent rent to Seller iff Tenant pays such rent to Purchaser.

9. Representations and Warranties of Seller.

Seller hercby makes the following rep ations and w ies for the benefit of
Purchaser and Purchaser’s successors and assigns, which are true as of the Effective Date, which
shall be true as of the Closing, which are not intended to replace or limit in any manner any
warranty provided hereunder, by the Deed, by the Bill of Sale, or by applicable law, and which
shall survive the Closing. All references in this Agreement to "Seller's knowledge,” "Seller's
actual lcnowledge or words of similar import shall refer only to the actual (as opposed to

1 or tive) knowledge of Paul H. Flower, Manager of Seller ("Seller's
Reprresentam: 7, and, provided that so qualifying Seller's knowledge shall in no event give rise
to any personal liability on the part of Seller's Representative or any of them or any other officer
or employes of Seller, on account of any breach of any representation or warranty made by
Seller herein. Seller’s rep ations and w ies in this Section 9 shall survive for a period
of twenty-four (24) months after the Closing.

91 Status of Seller, Authoritv of Seller -- Seller is a limited liability company,
organized, existing, and in good standing under the laws of the State of Louisiana, and
anthorized to own immovable property and movable property in its own name and to transact
business in the State of Louisiana. Seller has the full and unrestricted night, power, and authonity
to (@) sell the Propertv to Purchaser in accordance with the terms and conditions hereof, (b)
execute and deliver the Closing Documents, and (c) perform all obligations that arise under the
Closing Documents. The Closing Documents have been, or at the appropriate time will be, duly
executed and delivered and constitute or, upon such execution and deliverv will constitute, the
legal, valid, and binding obligations of Seller enforceable in accordance with their respective
terms and provisions. Seller has taken, or will have taken prior to the Closing, all action required
to authorize its execution of the Closing Documents. No consent or approval of anv person,

firm, corporation, or gov il authority is required to be obtained by Seller in order for
Seller to enter into this Agreement or the Closing Documents or to fully perfform all of the
bligations under this A ot the Closing Documents.

9.2 Encumbrances — Seller is the sole owner of good, fee simple, merchantable, and
insurable title to all of the Property, subject only to the Permitted Encumbrances. Seller will not,
without Purchaser’s prior written consent, create or permit to be created any new Encumbrances
(as hereinafter defined) on the Property during the period commencing on the Effective Date and
ending on the Closing Date. For purposes of this Agreement, the term "Encumbrances” shall
mean any lien, mortgage, secunty interest, lease, claim, option, right of first refusal,
encumbrance, encroachment, nght-of-way, servitude, casement, covenant, condition, or
restriction.

93  No Mechanic’s Liens -- No labor has been performed or matenal furnished for the
Real Estate (i) for which Seller has not heretofore fully paid or will pay prior to the Closing, (i)
for which a mechanic’s or materialman’s lien or liens, or any other lien, can be claimed by any
person, party, or entity, or (1) which will not, by the Closing, be removed or fully provided for
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by providing an appropriate indemnity bond to Purchaser in accordance with applicable state
law.

9.4 Contracts -- There are no maintenance or service contracts or other contracts
relating to the maintenance and operation of the Property that cannot be canceled prior to the
Closing

9.5  Delinquencies - There are no delinquent taxes, assessments (special, general, or
otherwise), or bonds of any nature affecting the Property or any portion thereof

96  No Options or Rights of First Refusal -- No person or entity has anv option or
nght of first refusal to purchase all or any portion of the Property, and the Property is not subject
to any bond for deed contract or agreement.

9.7 Full Di!d:leulC — Seller has made no material omission from and made no

ial untrue st: ion in this Agreement, and, to Seller's knowledge, all

documents transferred from Se]ler to Purchaser are true, correct, and complete originals or copies

of what they purport to be. Said documents will not be amended or modified, other than as

transferred to Purchaser at the Closing, and all such documents and items that should be
transferred to Purchaser will be transferved to Purchaser no later than the Closing.

98 Complete Due Dilisence Documents = To Seller’s knowledge, the documents that
Seller delivers to Purchaser pursuant to Section 4 of this Ag: are full, ¢ lete, true, and
comrect copies or onginals of all of the Due Diligence Documents in Seller’s actual or
constructive possession as of the Effective Date.

9.9  Non-Foreign Person - Seller is not a “foreign person” as defined in Section 1445
of the Internal Revenue Code of 1986, as amended, and any related regulations.

9.10 Litigation. Seller has not received any written notice of any pending or threatened
judicial, municipal or administrative proceedings affecting the Property, or in which Selleris a
party to by reason of Seller’s ownership of all or any part of the Propertv.

911 Condemnation. Seller has no knowledge of any pending or contemplated
cond ion or other gov 1 taking p dings affecting all or any part of the Property.

912 Tax Parcel. If the Property constitutes several tax parcels than if taken together,
does not include any land other than the Property.

913 Bankruptey. Seller has not: (i) filed any voluntary or had inveluntarily
filed against it in any court or with any govemmental body pursuant to any statute either of the
United States or of any State, a petition in bankruptcy or insolvency or seeking to effect any plan
or other arrangement with creditors, or seeking the appointment of a receiver; (i) had a receiver,
conservator, or liquidating agent or similar person appointed for all or a substantial portion of its
assets; (iii) suffered the attachment or other judicial seizure of all, or substantially all of its assets;
(iv) given notice to any person or governmental body of insolvency: or (v) made an assignment
for the benefit of its creditors or taken any other similar action for the protection or benefit of its

Page 7 of 15
w1036363404

creditors. Seller is not insolvent and shall not be rendered insolvent by the performance of its
obligations under this Agreement.10. Environmental.

Seller represents and warrants that (i) to the Seller’s knowledge, information, and belief,
there are no Hazardous Materials (as hereinafter defined) located on, in, under, or near the Real
Estate; (1) it has no knowledge of any environmental conditions affecting the Real Estate; (iii)
there are no orders or judgments now or in the past requiri diation and’or itoring; (iv)
Seller has provided to Purchaser any and all environmental surveys such as Phase I and II reports
that Seller has in its possession relating to the Real Estate; and (v) Seller has not disposed of any
Hazardous Materials (as hereinafter defined) on or under the Real Estate or allowed such by a
third-party.

10.1 Intentionally deleted..

10.2 Definition of Hazardous Matenials — As used in this Agreement, the term
“Hazardous Materials™ means any hazardous or toxic chemical, waste, bi-product, pollutant,
contaminant. compound. product., or substance. including. without limitation, asbestos.
polychlonnated biphenyls, petrol (including crude oil or any fraction thereof), and any
material, the exposure to, or manufacture, possession, presence, use, generation, storage,

portation release, disposal, ab clean up, removal, remediation, or
handling of which is prohibited, controlled, or lated by any federal, state, or local
environmental law, regulation, or ordinance.

11 Conditions Precedent to Purchaser’s Obligations — Purchaser’s obligations under
this Agreement are expressly subject to and conditioned upon (a) the title to the Property as of
the Closing being the same as it is as of the expiration of the Due Diligence Period, except Seller
shall be entitle to terminate or cure any Seller Title Cure Items, and (b) the environmental and
physical condition of the Real Estate as of the Closing being the same as it is as of the expiration
of the Due Diligence Period, ordinary wear and tear excepted as to the physical condition. In the
event either or both of the conditions precedent set forth in (a) or (b) of this Section 11 is/are not
true as of the Closing, Seller shall be deemed to be in default of this Agreement, and Purchaser
shall have the rights set forth in Section 13.2 hereinbelow.

12. Seller’'s Indemnification of Purchaser — Seller hereby agrees to defend (with
counsel selected or approved by Purchaser in its sole discretion), indemnify, and hold harmless
Purchaser and Purchaser’s assigns and the shareholders, directors, officers, members, managers,
employees, agents, and successors and assigns of Purchaser and Purchaser’s assigns
(collectively, “Purchasers Indemnities™) from and against any and all claims, expenses, costs,
damages, losses, lawsuits, judgments, actions, causes. causes of action, penalties, punitive
damages, and liabilities (collectively, “Losses”) of any and every kind, including reasonable
attomeys’ fees that may at any time be asserted against or suffered by Purchaser or the Real
Estate, or any part thereof, whether before or after the Closing, as a result of, on account of, or
arising from any breach of any representation or warranty set forth in Section 9 of the
Agreement. The provisions of this Section 12 of the Agreement shall supplement, and not
supersede, any and all other indemnification and hold harmless provisions located elsewhere in
this Agreement. This Section 12 shall survive the Closing. Notwithstanding anything to the
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contrary in this Apreement, the provisions of this Section shall not be construed as to alter or
extend the applicable survival periods of such rep ations or w ies and Seller’s
indemnity obligations shall only apply to claims for Losses asserted by Purchaser against Seller
within twelve (12) months after the Closing; and Seller shall not be liable under this Section for
any Losses based upon, arising out of, or with respect to any inaccuracy in or breach of any

ations or w ies of Seller if Purchaser or any Purchaser's Indemnities had
know]edge of such inaccuracy before Closing.

13, Defanlt

13.1 Defanlt by Purchaser -- In the event that Purchaser fails to comply with this
Agreement within the time specified for any reason, other than non-merchantability of title or
that this Agreement is null and void because of its termination as provided herein, and provided
that Seller is not in defanlt of this Agreement, then Seller’s only remedy against Purchaser shall
be the right to dissolve this Agreement and retain the Deposit as liquidated or stipulated
damages. In no event shall Seller have the right to demand or sue for specific performance or
any other damages.

13.2 Default by Seller = In the event that Seller fails to comply with this Agreement
within the time specified for any reason andor fails, refuses, or is unable to consummate the
purchase and sale contemplated herein by the Closing, and provided that Purchaser is not in
default of this Agreement, the Deposit shall be retumned to Purchaser forthwith, and Seller also
shall pay to Purchaser. Purchaser’s reasonable documented third-party expenses incurred in
connection with this Agresment up to $50,000.00, or, at Purchaser’s option, Purchaser shall have
the right to demand or sue for specific performance.

14 Commissions — Seller and Purchaser each represents and warrants to the other that
they have not dealt with any real estate broker or agent in connection with the sale of the
Propertv, or anv portion thereof, or in connection with this Agreement other than Beaux Box
Commercial Real Estate and Corporate Realty. Seller shall pay a commission of three (3) percent
of the Purchase Price to be split equally by said agents, payable only at Closing. Seller shall
defend, indemnify, and hold harmless Purcbaset from and against any and all claims bv anv
person or entity for brokerage fees, b ge Commiss finder's or other fees, which shall
include, but shall not be limited to, any and all court costs, attorneys’ fees and other costs and
expenses relating thereto, alleged to be due to anv broker and'or agent with whom Seller has
dealt in connection with this Agreement or the sale of the Property to Purchaser, and Purchaser
shall defend, indemnify, and hold harmless Seller from and against any and all claims by any
person or entity for brokerage fees, brokerage commissions, finder’s or other fees, which shall
include, but shall not be limited to, any and all court costs, attorneys’ fees and other costs and
expenses relating thereto, alleged to be due to any broker and/or agent with whom Purchaser has
dealt in connection with this Agreement or the purchase of the Property by Purchaser.

15. Motices -- All notices or other c icati made p hereto shall be in
writing and shall be deemed properly delivered or served if (i) personally delivered against
receipted copy. (i) mailed by United States certified or registered mail, return receipt requested,
postage prepaid, (ui) delivered through a recognized ovemight delivery service, or (i)
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transmitted by electronic mail, provided that the transmitting party has a confimmation of
transmittal to the parties at the following addresses:

Seller: 864 South Peters Owner, LLC
1000 S. Norman C. Francis Parkway
New Orleans, LA 70125
Attention: Paul Flower
E -Mail address: phflower@woodwarddesignbuild.com

With a copy to: Jones Walker LLP
201 St. Charles Avenue, Suite 5100
New Orleans, LA 70170
Attn: J. Tyler Marquette
E-Mail: tmarquette@joneswalker.com

Purchaser: Emest N. Morial New Orleans Exhibition Hall Authority
900 Convention Center Blvd.
New Orleans, LA 70130
Attention: James B. Cook
E-Mail address: jim.cook/@mccno.com

David Phelps

900 Convention Center Blvd.

New Orleans, LA 70130

Attention: General Counsel

E-Mail address: david phelps@mccno.com

With a copy to:
Lance J. Amold
Roedel Parsons Blach Fontana Piontek & Pisano
1555 Poydras Street
New Orleans. LA 70112
E-Mail address: lamold @roedelp G

All notices shall be deemed received (i) if sent by electronic mail, on the date and at the
time the sender’s electronic mail confirms that the electronic mail was sent, (i) if sent by courier
or overnight delivery service, one business day after being sent, and (iii) if mailed, forty-—cight
(48) hours after deposit in the United States mail. Either party may change its address for the
purposes of this section by giving ten (10) days prior written notice of such change to the other
party in the manner provided in this section

16.  As-s Sale.

Purchaser and Seller understand, agree and stipulate that, except as to Seller's warranty
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of title only to acts by, through, or under Seller subject to the Permitted Encumbrances, the
Property is being sold in its “As Is, Where I[s” present condition. SELLER HEREBY
EXPRESSLY DISCLAIMS AND PURCHASER HEREBY EXPRESSLY WAIVES ANY AND
ALL WARRANTIES WHATSOEVER, EITHER ORAL OR WRITIEN, EXPRESSED OR
IMPLIED, MADE BY SELLER OR ANY OTHER PERSON OR ENTITY OR IMPLIED BY
LAW WITH RESPECT TO THE PROPERTY, WITH THE WARRANTIES WAIVED
HEREIN INCLUDING, WITHOUT LIMITATION, ANY AND ALL WARRANTIES
PEACEABLE POSSESSION OR AS TO ZONING OR RESTRICTIONS AFFECTING THE
PROPERTY, ANY AND ALL WARRANTIES AS TO THE CONDITION OF THE
PROPERTY OR ANY OF ITS COMPONENTS OR PARTS OR CONTENTS OR ANY
IMPROVEMENTS, FIXTURES, OR EQUIPMENT FORMING A PART THEREOF, ANY
AND ALL WARRANTIES WITH RESPECT TO THE FITNESS OR SUITABILITY OF THE
PROPERTY FOR PURCHASER'S BUSINESS OR ANY OTHER PARTICULAR OR
GENERAL USE OR PURPOSE. ANY AND ALL WARRANTIES WITH RESPECT TO THE
PRESENCE OR SUSPECTED PRESENCE OF ANY RODENT OR INSECT INFESTATIONS,
INCLUDING SUBTERRANEAN OR OTHER TERMITES OR WOOD BORING
ORGANISMS, OR THE PRESENCE OR SUSPECTED PRESENCE OF MOLD, MILDEW,
OR FUNGAL OR OTHER BIOLOGICAL OR MICROBIAL GROWTHS, ANY AND ALL
WARRANTIES THAT THE PROPERTY COMPLIES WITH ANY LAWS, AND ANY AND
ALL WARRANTIES WITH RESPECT TO THE CONDITION OF THE PROPERTY UNDER
LA CIV.CODE ART. 2475, AND ANY AND ALL WARRANTIES WHATSOEVER UNDER
LA. CIV. CODE ARTS. 2477 THROUGH 2548 OR ANY OTHER PROVISION OF LAW.
PURCHASER EXPRESSLY ACKNOWLEDGES THE FOREGOING AND WAIVES ANY
AND ALL RIGHT OR CAUSE OF ACTION THAT PURCHASER HAS OR MAY HAVE TO
RESCIND OR RESOLVE THIS TRANSFER OR TO DEMAND A REDUCTION IN
PURCHASE PRICE BASED UPON THE EXISTENCE OF ANY REDHIBITORY OR OTHER
VICES, DEFECTS, OR OTHER DEFICIENCIES IN THE PROPERTY OR ANY
IMPROVEMENTS, FIXTURES, OR EQUIPMENT FORMING A PART THEREOF, BASED
UPON THE UNSUITABILITY OF THE PROPERTY OR ANY OF ITS COMPONENTS OR
PARTS FOR PURCHASER'S INTENDED USE OR ANY OTHER USE.BASED UPON ANY
EVICTION OF PURCHASER, IN WHOLE OR IN PART, OR BASED UPON ANY OTHER
CLAIMED BREACH OF WARRANTY OR OTHER MATTER WHATSOEVER, THIS
TRANSFER BEING OTHERWISE ENTIRELY AT PURCHASER’S SOLE PERIL AND
RISK. PURCHASER ACKNOWLEDGES AND AGREES THAT THE FOREGOING
DISCLAIMERS AND WAIVER OF WARRANTIES HAVE BEEN FULLY EXPLAINED TO
PURCHASER AND THAT PURCHASER UNDERSTANDS THE SAME. PURCHASER
AND SELLER JOINTLY ACKNOWLEDGE AND AGREE THAT THE FOREGOING
WAIVERS AND DISCLAIMERS ARE OF THE ESSENCE OF THIS TRANSACTION AND
THE SAME WOULD NOT OTHERWISE HAVE BEEN ENTERED INTO OR
CONSUMMATED WITHOUT THEM

The provisions of this Section 16 shall be reproduced in the Dead.

17, Miscellaneous.
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17.1 Assignment -- Neither party may assign this Agreement without the prior written
consent of the other party, provided, however, that Purchaser may, without the consent of Seller,
assign this Agreement to any entity related to or affiliated with Purchaser Subject to the
foregoing, this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their successors and assigns. All of the rep ions and w ies of Seller set forth in this
Ag may be assigned by the Purch in ¢ ion with the assig by Purchaser as
permmitted in this Section 17.1, and any assignee of Purchaser shall have the right to enforce such

P ions and w ies as if such assignee were the Purch in full conformity with the
terms and conditions of this Agreement

172 Amendments — This Agreement may only be amended by a written document
signed by cach of the parties hereto, which document shall make specific reference to this
Agreement.

173 Severability -- In the event any part, term, or provision of this Agreement or any
of the other Closing Documents is declared invalid, void, or unenforceable by a court of
competent jurisdiction. all remaining parts. terms. and provisions of this Agreement shall remain
in full force and effect and shall in no way be invalidated, impaired, or affected thereby

17.4 Time of Essence -- Except as otherwise specifically provided in this Agreement.
time is of the essence of this Agreement and each and every provision hereof .

17.5 Approvals -- If requested by Purchaser, and to the extent assignable, Seller shall,
at the Closing, also convey and assign to Purchaser any and all consents, authorizations,
vanances, waivers, licenses, permits, and approvals from any federal, state, panish, municipal, or
other g | or quasi-g al ageacy, d . board, c ission, bureau, or
other entity or instrumentality relating to the Property, includi without limitati those
relating to environmental, foundation, use, utilities, building, fire, traffic, and zoning heretofore
or hereafter held by or granted to Seller (collectively, the “Approvals™). No additional
consideration shall be due by Purchaser for the Approvals, it being understood and agreed by
Seller that the Purchase Price covers the Property, the Approvals, and the Claims (as hereinafter
defined).

176 Claims - At the Closing, Seller shall also assign to Purchaser, with full
substitution and subrogation, any and all claims, actions, rights, causes of action, rights of action,
and warranties. whether arising in contract. tort, or otherwise, including. but not limited to.
environmental claims, actions, rights, causes of action, rights of action, and warranties, that
Seller has or may have against any and all persons and entities as a result of any apparent or non-
apparent damage to, destruction of. or diminution in value of the Property, or any part thereof,
occurming prior to the Closing (collectively, the “Claims™). No additional consideration shall be
due by Purchaser for the Claims, it being understood and agreed by Seller that the Purchase Price
covers the Property. the Approvals, and the Claims.

17.7 Time Periods -- If the time for the performance of any obligation under this
Agreement expires on a Saturday. Sunday. or legal holiday. the time for performance shall be
ded to the next ding day which is not a Saturday, Sunday, or legal holiday
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17.8  Applicable Law — This Ag; shall be d and interpreted under, and
governed and enforced according to, the laws of the State of Louisiana

179 Condemnation or Casualty -- If. prior to the Closing, (i) Seller is notified that all
or any portion of the Real Estate has been or is to be taken or condemned for any purpose by any
govemnmental authority, (if) or all or any portion of the Property is substantially damaged by fire
or other casualty. Seller shall notify Purchaser immediately. and Purchaser shall then have the
right to terminate this Agreement by providing Seller with a written termination notice within ten
(10) days after Seller notifies Purchaser, whereupon the Deposit shall be returned to Purchaser
forthwith and the parties shall be released and discharged from any further obligations to each
other under this Agreement, or, at Purchaser’s option, Purchaser shall have the right to proceed
to Closing, in which event Seller shall assign to Purchaser at or prior to the Closing all of Seller's
rights and claims relating to condemnation, taking. and insurance proceeds. The Property shall
be deemed substantially damaged if the estimated cost to repair the applicable damage exceeds
$500,000.00.

17.10 Operation of Property -- Until the Closing, Seller shall continue to use, manage,
and operate the Property as a prudent owner consistent with its prior use, management or
operation of the Property.

17.11 Intentionally Deleted. .

17.12 Counterparts — This Agreement may be executed in multiple counterparts, each of
which shall constitute an onginal and all of which together shall constitute one and the same and
the entire Agreement. The parties hereto intend that delivery may be affected by electronic
(PDF) transmission or signature (such as DocuSign) and that a PDF copy or electronically or
digitally executed copy which has been executed by the party shall consti an
original.

17.13 Entire Agreement — The parties expressly acknowledge that this Agreement
contains the entire agreement of the parties hereto with respect to the purchase and sale of the
Property and supersedes any and all prior oral and written arrangements, understandings, and
agreements between the parties with respect thereto. No other ag L. , or promi
made by either party hereto that is not ¢ ined in this Ag shall be binding or valid.

17.14 1031 Exchange — Purchaser shall cooperate with Seller if requested in cffecting a
1031 exchange, but the sale contemplated under this agreement shall not be contingent on
effecting a 1031 exchange.

[Signature Page Follows]
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Purchaser and Seller have executed this Agreement, in multiple, on and /or effective as of
the Effective Date.

864 South Peters Owner, LLC (Seller)

BY:
Name: Panl H. Flower
Title: Manager

Emest N. Morial New Orleans Exhibition Hall
Authority (Purchaser)

BY:

Russel W Allen

Duly-Authorized President of The Authority
Board of Commissioners

Page 14 of 13
#1036363404

Exhibit "A”

Legal Description of the Real Estate —
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REVENUE BONDS NOT EXCEEDING $11,500,000 rc1ors

WHEREAS, the Ernest N. Morial - New Orleans Exhibition Hall Authority (the "Authority") was created pursuant to Act No. 305 of the 1978
Regular Session, as amended through Act No. 557 of the 2014 Regular Session (collectively, the "Prior Act"); and

WHEREAS, Act No. 172 of the 2019 Regular Session of the Louisiana Legislature enacted Chapter 12-C of Title 33 of the Louisiana
Revised Statutes of 1950, comprised of La. R.S. 33:4710.11 through 4710.33 (the "Act"), relative to the Authority and the powers thereof; and

WHEREAS, the Authority was authorized by the Prior Act to levy and collect certain hotel occupancy taxes and special taxes and was
authorized to issue bonds in one or more series payable solely from the proceeds of such taxes for the purpose of financing the acquisition,
construction, installation and equipping of additions or improvements to such projects; and

WHEREAS, the Authority was authorized by the Act to levy and collect certain hotel occupancy taxes and special taxes and was
authorized to issue bonds in one or more series payable solely from the proceeds of such taxes for the purpose of financing the acquisition,
construction, installation and equipping of additions or improvements to such projects and to issue bonds to refund outstanding bonds; and

WHEREAS, pursuant to the Act, the Authority now desires to authorize the issuance of not exceeding $11,500,000 of its Special Tax
Revenue Bonds, in one or more series (the "Bonds"), for the purpose of (i) acquiring, equipping, and furnishing real property for the Authority
and paying any costs associated therewith, (i) funding a deposit to a reserve fund, if deemed necessary, (i) funding capitalized interest on
the Bonds, if deemed necessary, and (iv) paying costs of issuance of the Bonds (including the costs incurred in connection with obtaining a
bond insurance policy if it is determined that it is in the best economic interest of the Authority to obtain credit enhancement);

NOW, THEREFORE, BE IT RESOLVED, at the June 24, 2026, regular meeting of the Board of Commissioners of the Ernest N. Morial-New
Orleans Exhibition Hall Authority, Commissioner moved, and Commissioner seconded, that:
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SECTION 1. The foregoing "Whereas" clauses are hereby adopted as set forth in the preamble to this Resolution.

SECTION 2. There is hereby authorized the issuance of not exceeding $11,500,000 of Bonds pursuant to the provisions of the Act for the
purpose of (i) acquiring, equipping, and furnishing real property for the Authority and paying any costs associated therewith, (i) funding a
deposit to areserve fund, if deemed necessary, (i) funding capitalized interest on the Bonds, if deemed necessary, and (iv) paying costs of
issuance of the Bonds (including the costs incurred in connection with obtaining a bond insurance policy if it is determined that it is in the
best economic interest of the Authority to obtain credit enhancement). The Bonds shall be issued on a tax-exempt or taxable basis, shall
bear interest at rates not exceeding 6%, shall mature not later than ten (10) years from the date thereof, and shall have such additional
terms and provisions as provided in a subsequent resolution of this Board.

SECTION 3. The Bonds will be solely the obligations of the Authority and not of the State of Louisiana (the "State") or any other agency
or political subdivision thereof. The full faith and credit of the State or of any other State agency shall not secure payment of the Bonds.
The Bonds do not constitute an indebtedness, general or special, or a liability of the State or any other political subdivision thereof. The
issuance of the Bonds does not directly or indirectly obligate the State or any other agency or political subdivision thereof to provide any
funds for the payment of such Bonds. The Bonds shall not at the time of issuance nor shall they ever be considered a debt of the State or
any other agency or political subdivision thereof within the meaning of the Constitution or the statutes of the State and shall not at the time
of issuance nor shall they ever constitute a charge against the credit or taxing power of the State or any other political subdivision thereof.
Neither the State nor any other agency or other political subdivision thereof shall in any manner be liable for the payment of the principal,
interest, premium, sinking or reserve fund requirements or other requirements of the Bonds or for the performance of any agreement or
pledge of any kind which may be undertaken by the Authority. No breach by the Authority of any pledge or agreement shall create any
obligation upon the State or any other agency or political subdivision, including any charge against its credit or taxing power.
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The principal of and interest on the Bonds are payable only out of the frust estate described in the Trust Indenture dated as of July 1,
2022, as supplemented by the First Supplemental Trust Indenture dated as of April 1, 2023, the Second Supplemental Trust Indenture dated
as of June 1, 2025, and as supplemented by the Third Supplemental Trust Indenture dated the date determined by Bond Counsel fo the
Authority (collectively, the "Indenture"), each between the Authority and Regions Bank, as trustee (the "Trustee"), pursuant to which the
Bonds will be issued and which shall include the Tax Revenues (hereinafter defined) of the Authority and the funds and accounts created
under the Indenture. As used herein, "Tax Revenues" shall mean the amount of the Tax collected by the Authority, after payment of the
reasonable and necessary costs and expenses of collecting the Tax. As used herein, "Tax" shall mean:

i. A 1% hotel occupancy tax on the Rent or Fee charged for such occupancy, pursuant to La. R.S. 33:4710.15(B);
i. A 1% hotel occupancy tax on the Rent or Fee charged for such occupancy, pursuant to La. R.S. 33:4710.15.1(B);
iii. A 1% hotel occupancy tax on the Rent or Fee charged for such occupancy, pursuant to La. R.S. 33:4710.24(B);

iv. A tax per occupied Hotel Room per night according to the following Hotel guest room capacity, pursuant to La. R.S.

33:4710.15.2(B).
Amount of Hotel Guest Room
Tax/Room/Night Capacity
$0.50 10-299
$1.00 300-999

$2.00 1,000 or more



RESOLUTION -2026.11 '
GRANTING PRELIMINARY APPROVAL OF'
MORIAL NEW ORLEANS EXHIBITION HALL AUT

REVENUE BONDS NOT EXCEEDING $11,500,000 rcsore

v. A tax levied on gross receipts from food and beverage sales sold by any Food Service Establishment located within the
Parish or in any airport or air transportation facility owned and operated by the City the following Food and Beverage
Taxes, which taxes shall be paid by the Person who purchases such food or beverage and shall be paid at the time that
the charge for the food or beverage is paid:

i. A 1/4% tax on gross receipts from food and beverage sales, pursuant to La. R.S. 33:4710.24(C);
i. A 1/2% tax on gross receipts from food and beverage sales, pursuant to La. R.S. 33:4710.23(B);

vi. A tax pursuant to La. R.S. 33:4710.25, of 2% of the total charges specified in the contractual agreement, written or
verbal, to be paid to the Service Contractor for the furnishing of Goods and Services in conjunction with a Convention

or Trade Show/Exhibition. The tax is to be paid by the Service Contractor to the Collector for the account of the
Authority; and

vii. A tax pursuant to La. R.S. 33:4710.26, a tax of $1.00 on all Tickets sold in the Parish (the "Parish) for (i) per capita sight-
seeing tours in the Parish and (ii) per capita sight-seeing tours, a portion of which include sight-seeing in the Parish. This

Tour Tax is to be paid by the purchaser of the ticket to the seller of the Ticket at the time of purchase, who shall pay the
Tour Tax to the Collector for the account of the Authority; and

viii. Such additional taxes or moneys of the Authority as the Authority, by resolution of the Board, may designate as an
additional tax or additional moneys which are pledged to the payment of the Bonds.

The foregoing capitalized terms have the meanings set forth in the Act or in the Resolution adopted by the Authority on January 22,
2020 levying said Taxes and as the foregoing may be revised in the Indenture pursuant to which the Bonds will be issued.
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SECTION 4. The President, Secretary, Executive Vice President and/or Chief Administrative Officer of the Authority are authorized and
empowered to take any and all further action and to sign any and all documents, instruments and writings as may be necessary to carry
out the purposes of this Resolution and to file on behalf of the Authority, with any governmental board which approval is required in
connection with the issuance of the Bonds, such applications or requests for approval thereof, as may be required by law.

SECTION 5. Application be and the same is hereby formally made to the State Bond Commission for the approval of the issuance and
sale of the Bonds and for consent and authority to proceed and deliver the Bonds herein authorized, and a certified copy of this Resolution
shall be forwarded to the State Bond Commission, together with a request for prompt consideration and approval of this application.

By virtue of the Authority's application for, acceptance and utilization of the benefits of the State Bond Commission's approval
requested herein, the Authority understands and agrees that such approval is expressly conditioned upon, and further understands, agrees
and binds itself, its successors and assigns, to full and continuing compliance with the "State Bond Commission Policy on Approval of
Proposed Use of Swaps, or other forms of Derivative Products, Hedges, Etc.," adopted by the Commission on July 20, 2006, as to the
borrowing and other matters subject to the approval, including subsequent application and approval under said Policy of the
implementation or use of any swaps or other products or enhancements covered thereby.



RESOLUTION - 2026.11 '

GRANTING PRELIMINARY APPROVAL OF'
MORIAL NEW ORLEANS EXHIBITION HALL AUT
REVENUE BONDS NOT EXCEEDING $11,500,000 rcsore

SECTION 6. This Board of Commissioners finds and determines that a real necessity exists for the employment of special counsel in
connection with the issuance of the Bonds, and accordingly, Foley & Judell, L.L.P. of New Orleans, Louisiana, and Auzenne & Associates,
L.L.C. of New Orleans, Louisiana (collectively, "Co-Bond Counsel”) are hereby employed to do and perform work of a traditional legal
nature as bond counsel with respect to the issuance and sale of the Bonds. Co-Bond Counsel shall prepare and submit to the Authority for
adoption all of the proceedings incidental to the authorization, issuance, sale and delivery of the Bonds, shall counsel and advise the
Authority as to the issuance and sale thereof and shall furnish its opinions covering the legality of the issuance of the Bonds. The fee of Co-
Bond Counsel for each series of bonds shall be fixed at a sum not exceeding the fee allowed by the Attorney General’s fee guidelines for
such bond counsel work and based on the amount of the Bonds actually issued, sold, delivered and paid for, plus "out-of-pocket"
expenses, said fees to be contingent upon the issuance, sale and delivery of the Bonds. The President, the Executive Vice President and/or
Chief Administrative Officer are hereby authorized and directed to execute, and the Authority hereby agrees to and accepts the terms of,
the engagement letters of Co-Bond Counsel to be in substantially the same forms as submitted to the Authority and filed with the official
minutes of the Authority. A certified copy of this Resolution shall be submitted to the Attorney General of the State for approval of said
employment and of the fees herein designated, and payment for the work herein specified upon completion thereof and under the
conditions herein enumerated is hereby approved without further action of this Board of Commissioners.

SECTION 7. This Resolution shall be published one (1) time in the official journal of the Authority, The Advocate, a newspaper of
general circulation published in New Orleans, Louisiana. This Resolution shall be made available for public inspection and such fact shall be
stated in the publication.

SECTION 8.This Resolution shall become effective immediately.



DRIVES

Summary:
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The Contractor will install twelve (12) Variable Frequency Drives (VF
within the Plant for use in controlling fan speeds in the chillers.

Contractor Information:

CIS Building Technologies, LLC
Harahan, LA 70123
« SEB/DBE Certification and/or Participation: No

Contract Term:

June 25, 2026 — December 31, 2026

Contract Amount:

Total Cost: $331,180

Solicitation:

Advertised as a Low Bid — Received four (4) bids




ENGINEERING SER
GRANT - AMENDM

Summary:
The Consultant will provide engineering design services and-—constt —
documents for the harvesting of rainwater from the existing 41-acre ; 8]
condensate from the existing HVAC system. Amendment to account for ¢

design and location.

Contractor Information:
ENFRA TME, LLC

Little Rock, AR 72202
« SEB/DBE Participation: 35% = Marais Consultants

Contract Term:
June 25, 2026 — April 30, 2027

Contract Amount:
Original Cost: $549,000
Amended Cost: $711,615

Contract cost is calculated in accordance with the State of Louisiana Facility Planning and
Control BC1 and CPI 2024 Fee Formula. Amendment increases cost in the amount of $162,615 to
account for additional services and reimbursable expenses. The original $549,000 will be
reimbursed by the grant.




CONSTRUCTION

SERVICES - AMENDMENT NO.

Summary:

The Construction Manager provides preconstruction services '"=‘.s g
Amendment provides for additional funds to complete preconstruction work

Contractor Information:

AECOM Hunt | Broadmoor, A Joint Venture
Indianapolis, IN 46241

« SEB/DBE Participation: 30%
(18.75% Legacy Professional Services 8.75% Integrated Logistics Solutions 2.5% In | Site Developments, LLC)

Contract Term:
June 25, 2026 — April 30, 2027

Contract Amount:

Original Cost: $2,000,000
Amended Cost: $2,212,915

Amendment expands the scope and corresponding compensation for pre-construction services
to be rendered by Construction Manager in furtherance of advancing the Project.







RESOLUTION 2025.

NEW PROJECT CONTRACTOR TERM COST SEB/DBE  SOLICITATION
Grant Application Development Services Universal Recovery and Resilience Solutions, Inc. 04/10/26 - 06/30/26 $ 11,625 No  Direct Negotiation
Engineering Services for Emergency Generator Systems Damien W. Serauskas, P.E. 05/25/26-08/31/26 $ 16,000 100% Direct Negotiation

Engineering Consulting Services - Phase 1 & 2 HVAC Upgrades  GVA Engineering, LLC

05/15/26 - 05/14/27 $

20,000 100%
TERM

Direct Negotiation

)

RENEWALS, EXTENSIONS, & AMENDMENTS CONTRACTOR AMOUNT SEB/DBE NUMBER
%
Marketing & Consulting for Development Parcels Corporate Realty Leasing Company, Inc. 03/01/26-02/28/27 $ 72,000 15% Renewal No.2 §
Engineering Services for EPA Grant ENFRA TME, LLC 05/01/26-04/30/27 S 293,032 35% Renewal No. 2 §
Fiscal Agent Services Capital One, N.A. 05/29/26 - 05/28/27 S 16,000 No Renewal No.1 \
Hotel Development Consulting Services Oakwood Summit Group, LLC 06/01/26-05/31/27 S 720,000 No Renewal No. 1
Wi-Fi Equipment CDW Government, LLC 04/03/26-05/31/26 S 2,437,623 No  Extension No. 2 Extension allows for the delivery of the purchased equipment.

Independent Audit Services LaPorte, APAC 09/25/25-09/24/26 S 69,500 No Amendment No.1 Amendment assigns contract to Mauldin & Jenkins, LLC
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