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BENCKENSTEIN & OXFORD, L.L.P.
ATTORNEYS AT LAW

BBVA COMPASS BANK BUILDING
3535 CALDER AVENUE, SUITE 300

FAX: (409) 833-8819

October 13, 2017

Mr. Edward Murrell
President
Winnie Stowell Hospital District 
825 State Hwy 124
Winnie Texas 77665

Re: Invoice and Draft Minutes for September 20, 2017 Regular Meeting; and Special 
Meeting Minutes of September 27, 2017; Our File No. 87250.

Dear President Murrell,

Attached, please find the draft minutes for September 20, 2017 Regular Meeting; and 
Special Meeting minutes of September 27, 2017. After you have had a chance to review these 
minutes, please let me know if there are any changes that need to be made.

Also, please allow this letter to serve as a partial invoice for $1,000.00 representing the 
retainer for work performed in September 2017.  We would request that you put this invoice in 
line for payment at the October 18, 2017 Regular meeting.  When we submit our time invoice for 
July 2017, we will give the District credit for the $1,000.00 payment.

If you concur, please draft a check in the amount of $500.00 checks payable to Josh 
Heinz and a second check for $500.00 to Hubert Oxford, IV.

With best wishes, I am

Sincerely,

BENCKENSTEIN & OXFORD, L.L.P.

_________________________________
Hubert Oxford, IV

Hubert Oxford, IV BEAUMONT, TEXAS 77706 hoxfordiv@benoxford.com
TELEPHONE:(409) 833-9182
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Executive	Summary	
Monthly	Site	Visits	Reports		

September	2017	

Winnie-Stowell Hosptial District 
Executive Summary of Nursing Home Monthly Site Visits 
September 2017 
Facility Operator # of 

Lic. 
Beds 

Comments 

Marshall Manor (MM) Caring 
Healthcare 

179 Census: 99, Down 6. Due to the State coming in to inspect 
the construction that has delayed the project which has 
caused the facility to delay the furniture delivery as well. No 
reportable incidents since the last visit. The facility will be 
having a city-wide emergency preparedness drill in October, 
this is help with updating State policies and procedures. 

Highland Park Care 
Center (HPCC) 

Carling 
Healthcare 

64 Census: 41, Down 5. The facility had its annual survey, they 
are expecting their POC to be accepted via desk review. 
There were no reportable incidents since the last visit. The 
construction was not damaged by the hurricane but it has 
delayed the progress of the construction. 

Marshall Manor West 
(MMW) 

Caring 
Healthcare 

118 Census: 72, Up 2. Facility had their annual survey in 
February, they received three minor tags, their plan of 
correction was accepted by the state. No reportable incidents 
since the last visit. The facility has a new activities calendar, 
this allows the residents to partake in an activity at least once 
a week away from the facility.  

Golden Villa (GV) Caring 
Healthcare 

120 Census: 89, Down 5. The facility had their 2017 annual 
survey, they received tags for dietary and minor nursing tags; 
their plan of correction was accepted via desk review. There 
have been no reportable incidents since the last visit. The 
facility had their annual health fair in September, it went well 
but was not as highly attended as in previous years. 

Rose Haven Retreat 
(RHR) 

Caring 
Healthcare 

108 Census: 48. Up 1. The facility is in their survey window. No 
reportable incident since the last visit. The new administrator 
has started at the facility, the staff seems excited to have him. 
The facility has started implementing their QIPP tracking to 
try and achieve the maximum repayment. 

Spring Branch 
Transitional Care 
Center (SBTCC) 

Caring 
Healthcare 

198 Census: 193, Up 4. The facility had their annual survey, they 
received a total of twelve tags, all were corrected and their 
POC was accepted. There were two reportable incidents for 
the month, both were unsubstantiated and uncited. The 
facility did sustain some damage from the Hurricane, the 
facility had some leaks which were patched promptly. 



 

 

Executive	Summary	
Monthly	Site	Visits	Reports		

September	2017	

Garrison Nursing 
Home and 
Rehabilitation Center 

Caring 
Healthcare 

93 Census 88, Up 5. The facility is in their survey window. No 
reportable incidents were reported since the last visit. The 
facility continues to update the interior of the facility. The 
facility is taking a hard look at their usage of anti-psychotic 
medication, they discovered a coding error that was 
negatively skewing their data.   

Clairmont Beaumont 
(CB) 

Genesis  148 Census 116, Up 17. Facility had their survey in July 2017, 
their POC was accepted via desk review. There were two 
reportable incidents since the last visit, both unsubstantiated 
by the state. The emergency drill for the Hurricane worked 
really well and the facility was able to evacuate their residents 
in a short amount of time.  

The Woodlands 
Healthcare Center 
(WHC) 

Genesis  214 Census: 181, Up 4. Survey took place in May, they received 
six lower level tags and no IJ’s; they are working on a plan of 
correction. There were three reportable incidents since the 
last visit, two were unsubstantiated and the third has not yet 
been investigated. The facility did not have to evacuate 
during the Hurricane and was helpful to other facilities that 
were less fortunate. 

Monument Hill 
Rehabilitation and 
Nursing Center 
(MHRNC) 

Genesis  108 Census: 74, Up 4. The facility is in their survey window. 
Three reportable incidents since the last visit, none have 
been investigated. The facility still has seven evacuees from 
Rockport in the facility, they are waiting on the status of the 
Rockport facility before they can transfer the residents.  

Oakland Manor 
Nursing Center 
(OKLD) 

Genesis  120 Census: 59, No change. The facility presents well and the 
staff is doing a good job. No reportable incidents since the 
last visit. The facility will be in their survey window in August. 
The facility did not have any damage from the Hurricane and 
worked to help evacuate other parts of the area. 

Halletsville 
Rehabilitation and 
Nursing Center 
(HRNC) 

Genesis  120 Census: 61, Down 4. The facility had their survey in April, 
they received two nursing tags, all other areas were uncited. 
There were no reportable incidents since the last visit. The 
facility did well to cope with the Hurricane, they had a plan in 
place and stuck to it. 

Oak Manor Nursing 
Center (OMNC) 

Genesis  82 Census: 60, Up 21. Facility is in their survey window. There 
were two reportable incidents since the last visit, they were 
being investigated during the visit. This facility still has 
evacuees from Rockport, that is why the census is so high.  
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	Loan 12 - Security Agreement for Promissory Note (Final)
	Article 1  LOAN AGREEMENT
	Article 2  CREATION OF SECURITY INTEREST
	Article 3  SECURED INDEBTEDNESS
	3.1. This Security Agreement (this “Agreement”) is made to secure Note, (10 Month Day) Short Term Commercial Note signed on November 1, 2017 by the Debtor with a term ending September 1, 2018, and all of the following present and future debt and oblig...
	(a) any and all obligations of Debtor, whether absolute or contingent and howsoever and whensoever arising under the Note or any of them;
	(b) any and all obligations of Debtor evidenced by the Note and the any Related Documents (as defined in the Note, to which reference is here made for all purposes);
	(c) all other obligations incurred by Debtor to Secured Party, if any, described or referred to in any other place in this Agreement; and
	(d) any and all sums and the interest which accrues on them as provided in this Agreement which Secured Party may advance or which Debtor may owe Secured Party pursuant to this Agreement on account of Debtor’s failure to keep, observe or perform any o...

	3.2. The term “Debt” means and includes all debt and obligations of Debtor to Secured Party described or referred to in Section 3.1.  The Debt includes interest and other obligations accruing or arising on the Debt after (a) commencement of any case ...

	Article 4  REPRESENTATIONS AND WARRANTIES
	Debtor represents and warrants as follows:
	(a) Debtor is the legal and equitable owner and holder of good and marketable title to the Collateral free of any adverse claim and free of any security interest or encumbrance except only for the security interest granted hereby in the Collateral.  D...
	(b) Debtor’s execution, delivery and performance of this Agreement has been duly authorized by all necessary action under Debtor’s organizational documents and otherwise. Debtor’s execution, delivery and performance of this Agreement do not and will n...
	(c) Neither execution or delivery of this Agreement, nor the fulfillment of or compliance with the terms and provisions hereof will (i) violate any constitutional provision, law or rule, or any regulation, order or decree of any governmental authority...
	(d) Debtor has duly and validly executed, issued and delivered this Agreement.  This Agreement is in proper legal form for prompt enforcement and is Debtor’s valid and legally binding obligation, enforceable in accordance with its respective terms.  D...
	(e) Debtor is now solvent, and no bankruptcy or insolvency proceedings are pending or contemplated by or to Debtor’s knowledge against Debtor.  Debtor’s liabilities and obligations under this Agreement do not and will not render Debtor insolvent, beca...
	(f) All of Debtor’s books and records with regard to the Collateral are maintained and kept at the address of Debtor set forth in this Agreement.
	(g) The liens and security interests of this Agreement will constitute valid and perfected first and prior liens and security interests on the Collateral, subject to no other liens, security interests or charges whatsoever.
	(h) The Collateral is genuine, free from any restriction on transfer, duly and validly authorized and issued, constituting the valid and legally binding obligation of the issuer or issuers thereof, enforceable in accordance with its terms, and fully p...
	(i) There is no action, suit or proceeding pending or, to the best of Debtor’s knowledge, threatened against or affecting Debtor or the Collateral, at law or in equity, or before or by any governmental authority, which might result in any material adv...
	(j) Debtor is not in default with respect to any order, writ, injunction, decree or demand of any court or other governmental authority, in the payment of any debt for borrowed money or under any agreement or other papers evidencing or securing any su...
	(k) Debtor is not a party to any contract or agreement which materially and adversely affects its business, property, assets or financial condition.


	Article 5  COVENANTS
	5.1. Debtor covenants and agrees with Secured Party as follows:
	(a) Debtor shall furnish to Secured Party such instruments as may be reasonably required by Secured Party to assure Secured Party’s control of the Collateral and the transferability of the Collateral when and as often as may be requested by Secured Pa...
	(b) If the validity or priority of this Agreement or of any rights, titles, security interests or other interests created or evidenced hereby shall be attacked, endangered or questioned or if any legal proceedings are instituted with respect thereto, ...
	(c) Debtor will, on request of Secured Party, (i) promptly correct any defect, error or omission which may be discovered in the contents of this Agreement or in any other instrument executed in connection herewith or in the execution or acknowledgment...
	(d) To the extent not prohibited by applicable law, Debtor will pay all out-of-pocket costs and expenses and reimburse Secured Party for any and all expenditures of every character incurred or expended from time to time in connection with enforcing an...
	(e) Debtor will not sell, lease, exchange, lend, rent, assign, transfer or otherwise dispose of, or pledge, hypothecate or grant any security interest in, or permit to exist any lien, security interest, charge or encumbrance against, all or any part o...
	(f) Debtor agrees that as part of this Security Agreement, Debtor will comply with the terms of its Second Amended Transfer Procedures adopted by the Debtor’s Board on January 20, 2016, including, but not limited, obtaining written consent of the Secu...

	5.2. If Debtor should fail to comply with any of its agreements, covenants or obligations under this Agreement and such failure continues beyond any applicable notice or cure period afforded herein, then Secured Party (in Debtor’s name or in Secured P...

	Article 6  EVENTS OF DEFAULT
	Article 7  REMEDIES IN EVENT OF DEFAULT
	7.1. At any time after the occurrence of an Event of Default:
	(a) Secured Party shall have the option of declaring, without notice to any person, all Debt to be immediately due and payable and take possession of such Debt and all accrued and unpaid interest from any accounts on which secured party has perfected ...
	(b) Secured Party shall have all the rights of a secured party after default under the Uniform Commercial Code of Texas and in conjunction with, in addition to or in substitution for those rights and remedies:
	(i) it shall not be necessary that the Collateral or any part thereof be present at the location of any sale pursuant to the provisions of this Article; and
	(ii) before application of proceeds of disposition of the Collateral to the Debt, such proceeds shall be applied to the reasonable expenses of retaking, holding, preparing for sale or lease, selling, leasing and the like and the reasonable attorneys’ ...
	(iii) the sale by Secured Party of less than the whole of the Collateral shall not exhaust the rights of Secured Party hereunder, and Secured Party is specifically empowered to make successive sale or sales hereunder until the whole of the Collateral ...
	(iv) in the event any sale hereunder is not completed or is defective in the opinion of Secured Party, such sale shall not exhaust the rights of Secured Party hereunder and Secured Party shall have the right to cause a subsequent sale or sales to be m...
	(v) any and all statements of fact or other recitals made in any bill of sale or assignment or other instrument evidencing any foreclosure sale hereunder as to nonpayment of any indebtedness or as to the occurrence of any default, or as to Secured Par...
	(vi) Secured Party may appoint or delegate any one or more persons as agent to perform any act or acts necessary or incident to any sale held by Secured Party, including the sending of notices and the conduct of sale, but in the name and on behalf of ...
	(vii) demand of performance, advertisement and presence of property at sale are hereby WAIVED by Debtor and Secured Party is hereby authorized to sell hereunder any evidence of debt it may hold as security for the Debt.  All demands and presentments o...


	7.2. All remedies herein expressly provided for are cumulative of any and all other remedies existing at law or in equity and are cumulative of any and all other remedies provided for in any other instrument securing the payment of the Debt, or any p...
	7.3. Secured Party may resort to any security given by this Agreement or to any other security now existing or hereafter given to secure the payment of the Debt, in whole or in part, and in such portions and in such order as may seem best to Secured P...
	7.4. To the full extent Debtor may do so, Debtor agrees that Debtor will not at any time insist upon, plead, claim or take the benefit or advantage of any law now or hereafter in force providing for any appraisement, valuation, stay, extension or rede...

	Article 8  ADDITIONAL AGREEMENTS
	8.1. Subject to the automatic reinstatement provisions set forth below, upon full payment and performance of the Debt and final termination of all obligations, if any, of Secured Party to fund loans or provide other financial accommodations to or for ...
	8.2. Secured Party may waive any default without waiving any other prior or subsequent default.  Secured Party may remedy any default without waiving the default remedied.  The failure by Secured Party to exercise any right, power or remedy upon any d...
	8.3. Secured Party shall not be required to take any steps necessary to preserve any rights against prior parties to any of the Collateral.
	8.4. The security interest and other rights of Secured Party hereunder shall not be impaired by any indulgence, moratorium or release granted by Secured Party, including but not limited to (a) any renewal, extension or modification which Secured Party...
	8.5. Debtor hereby authorizes Secured Party to cause all financing statements and continuation statements relating hereto to be recorded, filed, re-recorded and refiled in such manner and in such places as Secured Party shall reasonably elect and will...
	8.6. In the event the ownership of the Collateral or any part thereof becomes vested in a person other than Debtor, Secured Party may, without notice to Debtor, deal with such successor or successors in interest with reference to this Agreement and to...
	8.7. Any other or additional security taken for the payment of any of the Debt shall not in any manner affect the security given by this Agreement.
	8.8. If any part of the Debt cannot be lawfully secured by this Agreement, or if the lien, assignments and security interests of this Agreement cannot be lawfully enforced to pay any part of the Debt, then and in either such event, at the option of Se...
	8.9. This Agreement shall not be changed orally but shall be changed only by agreement in writing signed by Debtor and Secured Party.  No course of dealing between the parties, no usage of trade and no parole or extrinsic evidence of any nature shall ...
	8.10. Any notice, request or other communication required or permitted to be given hereunder shall be given in writing by delivering it against receipt for it, by depositing it with an overnight delivery service or by depositing it in a receptacle mai...
	8.11. This Agreement shall be binding upon Debtor, and the heirs, devisees, executors, administrators, personal representatives, trustees, beneficiaries, conservators, receivers, successors and assigns of Debtor, including all successors in interest o...
	8.12. Secured Party is hereby authorized at any time and from time to time after the occurrence of an Event of Default, without notice to any person or entity (and Debtor hereby WAIVES any such notice) to the fullest extent permitted by law, to set-of...
	8.13. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws, the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected thereby, and this Agre...
	8.14. The pronouns used in this Agreement are in the masculine and neuter genders but shall be construed as feminine, masculine or neuter as occasion may require.  “Secured Party”, “Obligor” and “Debtor” as used in this Agreement include the heirs, de...
	8.15. The section headings appearing in this Agreement have been inserted for convenience only and shall be given no substantive meaning or significance whatever in construing the terms and provisions of this Agreement.  Terms used in this Agreement w...
	8.16. This Agreement is performable in Young County, Texas, which shall be a proper place of venue for suit on or in respect of this Agreement.  Debtor irrevocably agrees that any legal proceeding in respect of this Agreement shall be brought in the d...
	8.17. Debtor agrees that, if at any time all or any part of any payment previously applied by Secured Party to the Debt is or must be returned by Secured Party or recovered from Secured Party for any reason (including the order of any bankruptcy court...
	8.18. This Agreement embodies the entire agreement and understanding between Secured Party and Debtor with respect to their subject matter and supersedes all prior conflicting or inconsistent agreements, consents and understandings relating to such su...
	8.19. Provided no default or Event of Default is continuing, cash on deposit comprising the Collateral may be requested by Debtor to pay for customary operating expenses of the Project incurred by Debtor after the date the Evidence of Completion has b...
	THIS AGREEMENT, THE LOAN AGREEMENT AND ANY OTHER RELATED CREDIT DOCUMENTS TOGETHER CONSTITUTE A WRITTEN AGREEMENT AND REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT OR...
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	Item 1-Agenda for 2017.10.18 Regular Meeting
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	Item 6b IC Dashboard Report 2017.09
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	Item 9 First Amended and Restated Professional Services Agreement-Tracked Changes (2)
	ARTICLE 1.   DEFINITION OF TERMS
	ARTICLE 2.   engagement OF LTC GROUP
	2.1 Engagement.
	2.1.1 Upon the terms and subject to the conditions of this Agreement, Operator hereby engages LTC Group to provide certain financial, operational and clinical review services for the Facility on behalf of Operator commencing on the Effective Date. Sai...
	2.1.2 The performance of all activities by LTC Group hereunder shall be on behalf of Operator for the benefit of Operator. By entering into this Agreement, Operator does not delegate to LTC Group any powers, duties or responsibilities that Operator is...

	2.2 Authority and Responsibility of LTC Group.In the performance of its duties hereunder, LTC Group shall be and act as an independent contractor, with the sole duty to provide the Services for the benefit of Operator and subject to the ultimate autho...
	2.3 Licenses and Permits. Operator shall at all times from and after the Effective Date and during the Term of this Agreement be solely responsible for obtaining and maintaining all Licenses, permits, qualifications, certifications, and approvals from...
	2.4 Representations and Warranties.
	2.4.1 Operator represents and warrants to LTC Group as follows:
	(a) Operator is a hospital district established under the laws of the State of Texas.
	(b) Operator has full power and authority to enter into this Agreement and to carry out its obligations set forth herein. Operator has taken all action required by law, its organizational documents, or otherwise to be taken to authorize the execution ...
	(c) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will (i) violate any provision of the organizational documents of Operator; (ii) violate any statute or law, or any judgment, decree,...

	2.4.2 LTC Group represents and warrants to Operator as follows:
	(a) LTC Group is a Texas limited liability company duly organized, validly existing and in good standing under the laws of the State of Texas.

	(b) LTC Group has full power and authority to enter into this Agreement and to carry out its obligations as set forth herein. LTC Group has taken all action required by law, its organizational documents or otherwise to be taken to authorize the execut...
	(c) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will (i) violate any provision of the organizational documents of LTC Group; (ii) violate any statute or law, or any judgment, decree...


	ARTICLE 3.   TERM AND TERMINATION
	3.1 Term. This Agreement shall commence on the Effective Date and, subject to Sections 3.2 and 3.3, shall expire on August 31, 2018 (the “Initial Term”). The term shall be automatically extended for successive one (1) year periods (“Extended Terms”) u...
	3.2 Termination by Operator. This Agreement may be terminated by Operator as follows:
	3.2.1 Immediately by Operator upon an Event of Default by LTC Group described in Sections 8.1.1;
	3.2.2 Upon thirty (30) days prior written notice to LTC Group upon an Event of Default by LTC Group described in Sections 8.1.2 or 8.1.3 that remains uncured;

	3.3 Termination by LTC Group. This Agreement may be terminated by LTC Group as follows:
	3.3.1 Immediately by LTC Group upon an Event of Default by Operator described in Sections 8.2.1; or
	3.3.2 Upon thirty (30) days prior written notice to Operator upon an Event of Default by Operator described in Section 8.2.2 or 8.2.3 that remains uncured.

	3.4 Termination Payment. Upon Termination of this Agreement, Operator shall pay LTC Group all accrued but unpaid Services Fees. The reconciliation and timing of these payments will be completed as soon as practicable after Termination of this Agreemen...

	ARTICLE 4.   COMPENSATION
	4.1 Fees and Incentive Fees. In consideration of services to be performed hereunder, LTC Group shall be eligible to receive a Services Fee as described in Exhibit A. The Services Fee shall be payable monthly.
	4.2 Fair Market Value. The parties agree that the compensation provided herein has been determined in arm’s length bargaining and is consistent with fair market value as determined by a third party.

	ARTICLE 5.   BOOKKEEPING AND BANK ACCOUNTS
	5.1 Access to Books and Records.
	5.1.1 LTC Group agrees to comply with all legal requirements governing the maintenance of documentation to verify the cost of services rendered under this Agreement. Upon the written request of the Secretary of Health and Human Services or the Comptro...
	5.1.2 LTC Group acknowledges that all records are and shall remain the property of Operator, subject to such access and review by LTC Group as permitted by applicable law.


	ARTICLE 6.   INSURANCE
	6.1 Property and Operational Insurance. During the Term of this Agreement, the Facility, at Operator’s or Manager’s expense, shall provide, procure and maintain all insurance required by the Management Agreement.

	ARTICLE 7.   ACCESS AND USE OF FACILITY
	7.1 Access. During the Term of this Agreement, LTC Group shall have complete access to the Facility to the extent necessary to perform its obligations under this Agreement.

	ARTICLE 8.   DEFAULT
	8.1 Default and Events of Default by LTC Group. The following shall each constitute a “Default” by, and an “Event of Default” with respect to, LTC Group for purposes of this Agreement:
	8.1.1 LTC Group: (i) has become the subject of a decree or order for relief under any bankruptcy, insolvency or similar law affecting creditors' rights now existing or hereafter in effect; (ii) has initiated, either in an original proceeding or by way...
	8.1.2 LTC Group commits any act or fails to take any action that is specifically identified as a “Default” or an “Event of Default” by LTC Group under any provision of this Agreement that is not cured, in full or in part, for a period of thirty (30) d...
	8.1.3 The failure by LTC Group to keep, observe or perform any covenant, agreement, term or provision of this Agreement and the continuation of such failure, in full or in part, for a period of thirty (30) days after written notice thereof by Operator...

	8.2 Default and Events of Default by Operator. The following shall each constitute a “Default” by, and an “Event of Default” with respect to, Operator for purposes of this Agreement:
	8.2.1 Operator: (i) has become the subject of a decree or order for relief under any bankruptcy, insolvency or similar law affecting creditors' rights now existing or hereafter in effect; (ii) has initiated, either in an original proceeding or by way ...
	8.2.2 Operator commits any act or fails to take any action that is specifically identified as a “Default” or an “Event of Default” by Operator under any provision of this Agreement that is not cured, in full or in part, for a period of thirty (30) day...
	8.2.3 The failure by Operator to keep, observe or perform any covenant, agreement, term or provision of this Agreement and the continuation of such failure, in full or in part, for a period of thirty (30) days after written notice thereof by LTC Group...

	8.3 Remedies Upon an Event of Default
	8.3.1 Upon the occurrence of an Event of Default, the non-defaulting party shall have the right to pursue any one or more of the following courses of action: (i) to terminate this Agreement as provided in Article 3 and (ii) to institute any and all pr...
	8.3.2 Upon the occurrence of an Event of Default by either party, any amounts owed to the non-defaulting party shall accrue interest at an annual rate of twelve percent (12%), compounded annually, or the maximum non-usurious rate allowed by law, on th...
	8.3.3 The rights granted hereunder are intended to be cumulative, and shall not be in substitution for, but shall be in addition to, any and all rights and remedies available to the non-defaulting party (including, without limitation, injunctive relie...


	ARTICLE 9.   INDEMNIFICATION AND HOLD harmless
	9.1 INDEMNIFICATION BY LTC GROUP. LTC GROUP SHALL INDEMNIFY AND HOLD HARMLESS OPERATOR, ITS DIRECTORS, OFFICERS, AGENTS, AND EMPLOYEES FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS, LIABILITIES, LOSSES, DAMAGES, COSTS, AND EXPENSES, INCLUDING REASONABL...
	9.2 INDEMNIFICATION BY OPERATOR. TO THE FULLEST EXTENT PERMITTED BY LAW, OPERATOR SHALL INDEMNIFY AND HOLD HARMLESS LTC GROUP, ITS MEMBERS, MANAGERS, SHAREHOLDERS, PARTNERS, DIRECTORS, OFFICERS, AGENTS, AND EMPLOYEES FROM AND AGAINST ANY AND ALL CLAIM...

	ARTICLE 10.   ASSIGNMENT
	10.1 Assignment
	10.1.1 Neither LTC Group nor Operator shall assign or transfer its interest in this Agreement without the prior written consent of the other party which consent may be withheld in the sole discretion of such other party. For purposes of this Agreement...
	10.1.2 In the event either party consents to an assignment of this Agreement by the other, no further assignment shall be made without the express consent in writing of such party, unless such assignment may otherwise be made without such consent purs...


	ARTICLE 11.   MISCELLANEOUS
	11.1 Further Assurances. Except as specifically provided in this Agreement, Operator or LTC Group, as the case may be, shall cause to be executed and delivered to the other party all such other instruments and shall take or cause to be taken such furt...
	11.2 Confidentiality. The parties hereto agree that the matters set forth in this Agreement are strictly confidential and other than as may be required by applicable state open records law and/or securities laws and regulations, each party will make e...
	11.3 Consents. Wherever in this Agreement the consent or approval of Operator or LTC Group is required and the same is not expressly indicated to be as the sole discretion of a party, such consent or approval shall not be unreasonably withheld, shall ...
	11.4 Applicable Law. This Agreement shall be construed under and shall be governed by the laws of the State of Texas.
	11.5 Headings. Headings of Articles and Sections are inserted only for convenience and in no way limit the scope of the particular Articles or Sections to which they refer.
	11.6 Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed to have been duly given on the date delivered, if delivered personally, on the fifth (5th) business day after being mailed by regi...
	11.7 HIPAA Compliance. The parties agree that the services provided under this Agreement will comply in all material respects with all federal and state-mandated regulations, rules, or orders applicable to the services provided herein, including but n...
	11.8 Entire Agreement. This Agreement, together with other writings signed by the parties which are expressly stated to be supplemental hereto and together with any instruments to be executed and delivered pursuant to this Agreement, constitutes the e...
	11.9 Waiver. The failure of either party to insist upon a strict performance of any of the terms or provisions of this Agreement, or to exercise any option, right or remedy herein contained, shall not be construed as a waiver or as a relinquishment fo...
	11.10 Partial Invalidity. If any portion of this Agreement shall be declared invalid by order, decree or judgment of a court, this Agreement shall be construed as if such portion had not been inserted herein except when such construction would operate...
	11.11 Construction. No provisions of this Agreement shall be construed in favor of, or against, any particular party by reason of any presumption with respect to the drafting of this Agreement; both parties, being represented by counsel, having fully ...
	11.12 Limit on Recourse. Operator's and LTC Group's obligations under this Agreement are not with recourse to any director, manager, officer, employee, member, or agent of Operator or LTC Group, respectively.
	11.13 Disclaimer. None of the services or assistance offered to Operator by LTC Group, or payments made to the LTC Group, shall in any manner be construed as an inducement for the referral of any patients or for the arrangement of any services covered...
	11.14 Authority. Each individual who has signed this Agreement warrants that such execution has been duly authorized by the party for which he or she is signing.
	11.15 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original. Executed counterparts may be delivered by facsimile (and/or Adobe ® PDF), and shall be effective when received, with the original copy sent ...
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