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Loan 12 
(10 Month) Short Term REVENUE NOTE 

November 1, 2017 – September 1, 2018  
 
BORROWER INFORMATION 
 
Winnie-Stowell Hospital District 
538 Broadway 
Winnie, Texas 77665 
 
NOTE.  This Commercial Promissory Note dated November 3, 2017, will be referred to in this document as the 
“Note.” 
LENDER.  “Lender” means Salt Creek Capital, LLC whose address is P. O. Box, 930, 455 Elm Street, Suite 100, 
Graham, Young County, Texas 76450, its successors and assigns. 
BORROWER.  The Winnie Stowell Hospital District (“Borrower”) is a Political Subdivision of the State of Texas 
that was created pursuant to Article IX, Section 9 of the Texas Constitution and Chapter 286 of the Health and 
Safety Code.   
REVENUE NOTE.  Both Borrower and Lender agree that Article III, Section 52 of the Texas Constitution, 
prohibits the Legislature from authorizing any county, city, town or other political corporation or subdivision 
of the State to lend its credit or to grant public money or thing of value in aid of, or to any individual, 
association or corporation whatsoever, or to become a stockholder in such corporation, association or 
company.  Both the Borrower and the Lender understand that neither the State of Texas, the Borrower, nor 
any political corporation, subdivision, or agency of the state, (i.e., Debtor) shall be obligated to pay the same 
or the interest thereon and that neither the faith and credit nor the taxing power of the state, the unit, or any 
other political corporation, subdivision, or agency thereof is pledged to the payment of the principal of or the 
interest on such debt, note, or bonds.   
PROMISE TO PAY.  For value received, receipt of which is hereby acknowledged, on September 1, 2018, (the 
Maturity Date), the Borrower promises to pay the principal amount of two million seven hundred sixty-five 
thousand three hundred and eight-nine dollars and 00/100 Dollars ($2,765,389.00) and all interest on the outstanding 
principal balance and all other charges provided for in this Note, including service charges, to the order of Lender at 
its office at the address noted above or at such other place as Lender may designate in writing.  The Borrower will 
make all payments in lawful money of the United States of America. 
PAYMENT SCHEDULE.  This Note will be paid according to the following schedule: Unpaid interest accrued in 
the amount of $38,715.45 on the unpaid principal balance of this Note shall be due and payable in four (4) equal 
monthly payments on December 1, 2017, January 2, 2018, February 1, 2018, and March 1, 2018, and then the 
remaining principal and interest shall be paid in six (6) equal monthly payments of $483.743.80 due on due on April 
1, 2018, May 1,  2018, June 1, 2018, July 1, 2018, August 1, 2018, and September 1, 2018, with any and all 
remaining principal payment and accrued interest on the Note being due and payable on the Maturity Date, without 
notice or demand.  (See Exhibit “A”). All payments received by the Lender for application on this Note may be 
applied to the Borrower’s obligations under this Note in such order and manner as Lender shall determine in its sole 
discretion.  
INTEREST RATE AND SCHEDULED PAYMENT CHANGES.  Interest on the principal of this Note from 
time to time outstanding will begin to accrue on the date of this Note and continue until all principal and accrued 
interest on this Note shall have been fully paid and satisfied.  Before maturity, the interest rate on this Note will be 
fixed at 16.8% per annum, and all past due principal and interest shall bear interest at a rate per annum equal to the 
less of 18% per annum or the Highest Lawful Rate.  It is the intention of Borrower and Lender to conform strictly to 
the usury laws in force in the State of Texas and in the United States of America, as applicable.  If, for any reason 
whatsoever, the interest paid or received on this Note shall exceed the Highest Lawful Rate (defined below), the 
owner or holder of this Note shall credit on the principal hereof, or after all principal has been paid, refund to the 
payor, such portion of said interest as may be necessary to cause the interest paid on this Note to equal to the 
Highest Lawful Rate.  “Highest Lawful Rate” means the maximum non-usurious rate of interest from time to time 
permitted by applicable federal or Texas law, whichever permits the higher lawful rate.  All sums paid or agreed to 
be paid to the owner or holder hereof for the use, forbearance or detention of the indebtedness evidenced hereby 
shall, to the extent permitted by applicable law, be amortized, prorated, allocated and spread throughout the full term 
of this Note.  To the fullest extent permitted by law, all amounts charged, paid or received hereunder shall be 
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characterized as a fee or an expense and not as interest.  In the event any amount is charged, paid or received 
hereunder which would result in a payment of interest in excess of the Highest Lawful Rate, such overcharged or 
overpaid amount may, at Lender’s or any subsequent owner’s or holder’s discretion, be applied as a partial 
prepayment of principal or refunded to Borrower. 
LATE PAYMENT CHARGE.  If any required payment is more than 10 days late, then at Lender’s option, Lender 
will assess a late payment charge of 5.000% of the amount of the required payment then past due. 
SECURITY.  This Note is secured by a security agreement dated November 1, 2017, between the Borrower, as 
debtor, and the Lender, as secured party, covering deposit accounts. 
RIGHT OF SET-OFF.  To the extent permitted by law, Borrower agrees that Lender has the right to set-off any 
amount due and payable under this Note, whether matured or unmatured, against any amount owing by Lender to 
Borrower.  Such right of set-off may be exercised by Lender against Borrower or against any assignee for the benefit 
of creditors, receiver, or execution, judgment or attachment creditor of Borrower, or against else claiming through or 
against Borrower or such assignee for the benefit of creditors, receiver, or execution, judgment or attachment 
creditor, notwithstanding the fact that such right of set-off has not been exercised by Lender prior to the making, 
filing or issuance or service upon Lender of, or of notice of, assignment for the benefit of creditors, appointment or 
application for the appointment of a receiver, or issuance of execution, subpoena or order or warrant.  Borrower 
agrees to hold Lender harmless from any claim arising as a result of Lender exercising Lender’s right to set-off. 
RELATED DOCUMENTS.  The words “Related Documents” mean all promissory notes, security agreements, 
mortgages, deeds of trust, deeds to secure debt, business loan agreements, construction loan agreements, resolutions, 
guaranties, environmental agreements, subordination agreements, assignments and any other documents or 
agreements executed in connection with this Note whether now or hereafter existing, including any modifications, 
extensions, substitutions or renewals of any of the foregoing.  The Related Documents are hereby made a part of this 
Note by reference thereto, with the same force and effect as if fully set forth herein. 
DEFAULT.  Upon the occurrence of any one of the following events (Each, an “Event or Default” or “default” or 
“event of default”), Lender’s obligations, if any, to make any advances will, at Lender’s option, immediately 
terminate and Lender, at its option, may declare all indebtedness of Borrower to Lender under this Note immediately 
due and payable without further notice of any kind notwithstanding anything to the contrary in this Note or any other 
agreement: (a) Borrower’s failure to make any payment on time in the amount due; (b) any default by Borrower 
under the terms of this Note or any other Related Documents executed in connection with this Note; (c) any default 
by Borrower under the terms of any Related Documents in favor of Lender; (d) the dissolution or termination of 
existence of Borrower or any guarantor; (e) Borrower is not paying Borrower’s debts as such debts become due; (f) 
the commencement of any proceeding under bankruptcy or insolvency laws by or against Borrower or any guarantor 
or the appointment of a receiver; (g) any default under the terms of any other indebtedness of Borrower to any other 
creditor; (h) any writ of attachment, garnishment, execution, tax lien or similar instrument is issued against any 
collateral securing the loan, if any, or any of Borrower’s property or any judgment is entered against Borrower or 
any guarantor; (i) any part of Borrower’s business is sold to or merged with any other business, individual, or entity; 
(j) any representation or warranty made by Borrower to Lender in any of the Related Documents or any financial 
statement delive antor, or any other party to any Related Documents in favor of Lender entered into or delivered in 
connection with this Note terminates, attempts to terminate or defaults under any such Related Documents in favor 
of Lender entered into or delivered in connection with this Note terminates, attempts to terminate or defaults under 
any such Related Documents; (l) Lender has deemed itself insecure or there has been a material adverse change of 
condition of the financial prospects of Borrower or any collateral securing the obligations owing to Lender by 
Borrower.  Upon the occurrence of an event red to Lender proves to have been false in any material respect as of the 
time when made or given; (k) if any guar of default, Lender may pursue any remedy available under any Related 
Document, at law or in equity. 
GENERAL WAIVERS.  To the extent permitted by law, the Borrower severally waives any required notice of 
presentment, demand, acceleration, intent to accelerate, protest and any other notice and defense due to extensions 
of time or other indulgence by Lender or to any substitution or release of collateral.  No failure or delay on the part 
of Lender, and no course of dealing between Borrower and Lender, shall operate as a waiver of such power or right, 
nor shall any single or partial exercise of any power or right preclude other or further exercise thereof or the exercise 
of any other power or right. 
JOINT AND SEVERAL LIABILITY.  If permitted by law, each Borrower executing this Note is jointly and 
severally bound. 
SEVERABILITY.  If a court of competent jurisdiction determines any term or provision of this Note is invalid or 
prohibited by law, that term or provision will be ineffective to the extent required.  Any term or provision that has 



Loan 12-Salt Creek Capital, LLC 

Page 3 

been determined to be invalid or prohibited will be severed from the rest of this Note without invalidating the 
remainder of either the affected provision or this Note. 
SURVIVAL.  The rights and privileges of the Lender hereunder shall inure to the benefit of its successors and 
assigns, and this Note shall be binding on all heirs, executors, administrators, assigns and successors of Borrower. 
ASSIGNABILITY.  Lender may assign, pledge or otherwise transfer this Note or any of its rights and powers under 
this Note without notice, with all or any of the obligations owing to Lender by Borrower, and in such event the 
assignee shall have the same rights as if originally named herein in place of Lender.  Borrower may not assign this 
Note or any benefit accruing to it hereunder or delegate any of its obligations hereunder without the express written 
consent of the Lender. 
GOVERNING LAW.  This Note is governed by the laws of the state of Texas except to the extent that federal law 
controls.  Venue shall be deemed to be proper in Young, County, Texas, being the place of payment on this note and 
the place at which the contract had its inception and is to be performed. 
HEADING AND GENDER.  The headings preceding text in this Note are for general convenience in identifying 
subject matter, but have no limiting impact on the text which follows any particular heading.  All words used in this 
Note shall be construed to be of such gender or number as the circumstances require.  
ATTORNEYS’ FEES AND OTHER COSTS.  If legal proceedings are instituted to enforce the terms of this Note, 
Borrower agrees to pay all costs of the Lender in connection therewith, including reasonable attorney’s fees, to the 
extent permitted by law. 
ADDITIONAL PROVISIONS.  Federal Small Business Certification. Borrower represents, warrants and certifies, 
that none of the principals of Borrower or Borrower’s affiliates have been convicted of, or pleaded nolo contender 
to, any offense covered by 42 U.S.C. sec.16911(7).  For purposes of this subsection, the term “principal” means: (a) 
with respect to a sole proprietorship, the proprietor; (b) with respect to a partnership, each managing partner and 
each partner who is a natural person and holds twenty percent (20.00%) or more ownership interest in the 
partnership; and (c) with respect to a corporation, limited liability company, association or development company, 
each director, each of the five most highly compensated executives or officers of the entity, and each natural person 
who is direct or indirect holder of twenty percent (20.00%) or more of the ownership stock or stock equivalent of the 
entity. 
The loan proceeds are to fund operation of its nursing homes, including Borrower’s inter-governmental transfers for 
Borrower’s participation in the Supplemental Payments to Non-State Government-Owned Nursing Facilities 
Program provided for and described in Tex. Admin. Code §355.314.  Borrower and signers, with proper board of 
director approval and consent, certify the loan proceeds will be used for this sole purpose, and to the best of their 
knowledge, they are authorized to borrow this loan for this purpose.  Borrower and signers, with proper board of 
director approval and consent, also certify that the reimbursement to the Borrower of transferred funds and the 
applicable federal matching funds received from the aforementioned IGT made with the proceeds of these loaned 
funds will be utilized to directly and without diversion repay the outstanding principal and accrued interest on this 
note to its holder.  Further, such federal matching funds received by Borrower shall be placed in Borrower’s account 
at Interbank in Graham, Young County, Texas, and shall be used to first repay the principal and unpaid accrued 
interest owed as a result of this Note, prior to further disposition of such funds. 
This Note and the Related Documents constitute the complete and final expression of the parties’ loan agreement 
and may not be amended or modified by oral agreement. 
No present or future agreement securing any other debt owed to Salt Creek Capital, LLC will secure the payment of 
this Loan if, with respect to this loan, Borrower fails to fulfill any necessary requirements or limitations of Sections 
19(a), 32 or 35 of Regulation Z or if, as a result, this Loan would become subject to Section 670 of the John Warner 
National Defense Authorization Act for Fiscal Year 2007.  This Note is governed by the laws of Texas and the 
United States of America, and to the extent required, by the laws of the jurisdiction where the property securing this 
Note is located, except to the extent such state laws are preempted by federal law.  Borrower agrees to supply Salt 
Creek Capital, LLC with whatever information it reasonably requests.  Salt Creek Capital, LLC will make requests 
for this information without undue frequency, and will give Borrower reasonable time in which to supply the 
information.  Unless otherwise required by law, any notice will be given by delivering it or mailing it by email or 
first class mail.  Notice to one Borrower will be deemed to be notice to all Borrowers.  Borrower will inform Salt 
Creek Capital, LLC in writing of any change in my name, address or other application information and agrees to 
provide Salt Creek Capital, LLC any correct and complete financial statements or other information it requests.  
Borrower agrees to sign, deliver, and file any additional documents or certifications that Salt Creek Capital, LLC 
may consider necessary to perfect, continue, and preserve any obligations under the Loan and to confirm Salt Creek 
Capital, LLC lien status on any Property.  Time is of the essence.  
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 By signing this Note, Borrower acknowledges reading, understanding, and agreeing to all its 
provisions and receipt of a true and complete copy of this Note. 

 
 
      Borrower: Winnie-Stowell Hospital District 
 
               By:________________________ 
        Name:______________________ 
        Title: ______________________ 
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Balloon Loan Calculator
http://w w w .vertex42.com/ExcelTemplates/balloon-loan-calculator.html © 2005-2017 Vertex42 LLC

Borrower: Winnie Stowell Hospital District Lender: Salt Creek Capital, LLC

Phone: (409)296-1003 Phone: (940)549-3456

Inputs Assumptions
* Interest compounds monthly

Loan Amount $2,765,389 * Payments made at end of month

Annual Interest Rate 16.80% * Balloon amount paid on last payment

Amortization Period 0.833333333 months

Number of Payments 10 months

Begin Date 11/1/2017
Interest Only No FALSE

[42] Summary

Total Payments 3,057,324.60$      
Total Interest Paid 291,935.60$         

Amortization Schedule {42}

Month Date Payment Interest Principal Balance
11/1/2017 - - - 2,765,389.00$                   

1 12/1/2017 38,715.45 38,715.45 0.00 2,765,389.00

2 1/1/2018 38,715.45 38,715.45 0.00 2,765,389.00

3 2/1/2018 38,715.45 38,715.45 0.00 2,765,389.00

4 3/1/2018 38,715.45 38,715.45 0.00 2,765,389.00

5 4/1/2018 483,743.80 38,715.45 445,028.35 2,320,360.65

6 5/1/2018 483,743.80 32,485.05 451,258.75 1,869,101.90

7 6/1/2018 483,743.80 26,167.43 457,576.37 1,411,525.53

8 7/1/2018 483,743.80 19,761.36 463,982.44 947,543.09

9 8/1/2018 483,743.80 13,265.60 470,478.20 477,064.89

10 9/1/2018 483,743.80 6,678.91 477,064.89 0.00

P.O. Box 930, 455 Elm Street, Suite 100, 
Graham, Texas 76540

P.O. Box 1997
Winnie Texas 77706
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Loan 12 
Blocked Account Control  

Agreement (“Shifting Control”) 
November 1, 2017 – September 1, 2018  

 
 
AGREEMENT dated as of  May 25, 2017, by and among WINNIE-STOWELL HOSPITAL DISTRICT   (the “District”), 
SALT CREEK CAPITAL, LLC (the “Lender”) and INTERBANK  (the “Depositary”). 
 
The parties hereto refer to Account No. 1755271008 in the name of District maintained at Depositary (the “Account”) 
and hereby agree as follows: 

  
1. District and Lender notify Depositary that by separate agreement District has granted Lender a security interest, attached hereto as 

Exhibit A, in the Account and all funds on deposit from time to time therein.  Depositary acknowledges being so notified.  
 

2. The purpose of this Agreement is to perfect a lien against the District’s Texnet Account at Interbank in Graham, Texas, Account No. 
1755271008, in the event the District defaults on the attached (10 Month) Short Term Commercial Note No. 10 signed on May 25, 2017 
by the District.  (See Exhibit B) 

 
Prior to the Effective Time (as defined below) Depositary shall honor all withdrawal, payment, transfer or other fund disposition or other 
instructions which the District is entitled to give under the Account Documentation (as hereinafter defined) (collectively, “instructions”) 
received from the District (but not those from Lender) concerning the Account.  On and after the Effective Time (and without District’s 
consent), Depositary shall honor all instructions received from Lender (but not those from District) concerning the Account and District 
shall have no right or ability to access or withdraw or transfer funds from the Account. 
 
For the purposes hereof, the “Effective Time” shall be the opening of business on the business day next succeeding the business day on 
which a notice purporting to be signed by Lender in substantially the same form as Exhibit C, attached hereto, with a copy of this 
Agreement attached thereto (a “Shifting Control Notice”), is actually received by Depositary; provided that if any such notice is so 
received after 2:00 PM, Central time, on any business day, the “Effective Time” shall be the opening of business on the second business 
day next succeeding the business day on which such receipt occurs; and provided further, that a “business day” is any day other than a 
Saturday, Sunday or other day on which Depositary is authorized or required by law to be closed.  
 
Notwithstanding the foregoing: (i) all transactions involving or resulting in a transaction involving the Account duly commenced by 
Depositary or any affiliate prior to the Effective Time and so consummated or processed thereafter shall be deemed not to constitute a 
violation of this Agreement; and (ii) Depositary and/or any affiliate may (at its discretion and without any obligation to do so) (x) cease 
honoring District’s instructions and/or commence honoring solely Lender’s instructions concerning the Account at any time or from time to 
time after it becomes aware that Lender has sent to it a Shifting Control Notice but prior to the Effective Time therefor (including without 
limitation halting, reversing or redirecting any transaction referred to in clause (i) above), or (y) deem a Shifting Control Notice to be 
received by it for purposes of the foregoing paragraph prior to the specified unit’s actual receipt if otherwise actually received by 
Depositary (or if such Shifting Control Notice does not comply with the form attached hereto as Exhibit C or does not attach an 
appropriate copy of this Agreement), with no liability whatsoever to District or any other party for doing so. 

 
3. This Agreement supplements, rather than replaces, Depositary’s deposit account agreement, terms and conditions and other standard 

documentation in effect from time to time with respect to the Account or services provided in connection with the Account (the “Account 
Documentation”), which Account Documentation will continue to apply to the Account and such services, and the respective rights, 
powers, duties, obligations, liabilities and responsibilities of the parties thereto and hereto, to the extent not expressly conflicting with the 
provisions of this Agreement (however, in the event of any such conflict, the provisions of this Agreement shall control).  Prior to issuing 
any instructions on or after the Effective Time, Lender shall provide Depositary with such documentation as Depositary may reasonably 
request to establish the identity and authority of the individuals issuing instructions on behalf of Lender.  Lender may request the 
Depositary to provide other services (such as automatic daily transfers) with respect to the Account on or after the Effective Time; 
however, if such services are not authorized or otherwise covered under the Account Documentation, Depositary’s decision to provide 
any such services shall be made in its sole discretion (including without limitation being subject to District and/or Lender executing such 
Account Documentation or other documentation as Depositary may require in connection therewith). 

 
4. Depositary agrees not to exercise or claim any right of offset, banker’s lien or other like right against the Account for so long as this 

Agreement is in effect except with respect to (i) returned or charged-back items, reversals or cancellations of payment orders and other 
electronic fund transfers or other corrections or adjustments to the Account or transactions therein, (ii) overdrafts in the Account or (iii) 
Depositary’s charges, fees and expenses with respect to the Account or the services provided hereunder.      

 
5. Notwithstanding anything to the contrary in this Agreement:  (i) Depositary shall have only the duties and responsibilities with respect to 

the matters set forth herein as is expressly set forth in writing herein and shall not be deemed to be an agent, bailee or fiduciary for any 
party hereto; (ii) Depositary shall be fully protected in acting or refraining from acting in good faith without investigation on any notice 
(including without limitation a Shifting Control Notice), instruction or request purportedly furnished to it by District or Lender in accordance 
with the terms hereof, in which case the parties hereto agree that Depositary has no duty to make any further inquiry whatsoever; (iii) it is 
hereby acknowledged and agreed that Depositary has no knowledge of (and is not required to know) the terms and provisions of the 
separate agreement referred to in paragraph 1 above or any other related documentation or whether any actions by Lender (including 
without limitation the sending of a Shifting Control Notice), District or any other person or entity are permitted or a breach thereunder or 
consistent or inconsistent therewith, (iv) Depositary shall not be liable to any party hereto or any other person for any action or failure to 
act under or in connection with this Agreement except to the extent such conduct constitutes its own willful misconduct or gross 
negligence (and to the maximum extent permitted by law, shall under no circumstances be liable for any incidental, indirect, special, 
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consequential or punitive damages); and (v) Depositary shall not be liable for losses or delays caused by force majeure, interruption or 
malfunction of computer, transmission or communications facilities, labor difficulties, court order or decree, the commencement of 
bankruptcy or other similar proceedings or other matters beyond Depositary’s reasonable control. 

 
6. District hereby agrees to indemnify, defend and save harmless Depositary against any loss, liability or expense, including reasonable 

fees and disbursements of counsel (collectively, “Covered Items”), incurred in connection with this Agreement or the Account (except to 
the extent due to Depositary's willful misconduct or gross negligence) or any interpleader proceeding relating thereto or incurred as a 
result of following District's direction or instruction.  Lender hereby agrees to indemnify, defend and save harmless Depositary against 
any Covered Items incurred (i) on or after the Effective Time in connection with this Agreement or the Account (except to the extent due 
to Depositary's willful misconduct or gross negligence) or any interpleader proceeding related thereto, (ii) as a result of following Lender’s 
direction or instruction (including without limitation Depositary’s honoring of a Shifting Control Notice) or (iii) due to any claim by Lender of 
an interest in the Account or the funds on deposit therein. 

 
7. Depositary may terminate this Agreement (i) in its discretion upon the sending of at least thirty (30) days' advance written notice to the 

other parties hereto or (ii) because of a material breach by District or Lender of any of the terms of this Agreement or the Account 
Documentation, upon the sending of at least five (5) days advance written notice to the other parties hereto.  Lender may terminate this 
Agreement in its discretion upon the sending of at least three (3) days advance written notice to the other parties hereto, provided  that 
Depository may shorten or waive the requirement that Lender’s notice be in advance and any such shortening or waiver shall be binding 
on all parties.  Any other termination or any amendment or waiver of this Agreement shall be effected solely by an instrument in writing 
executed by all the parties hereto.  The provisions of paragraphs 5 and 6 above shall survive any such termination. 

 
8. District shall compensate Depositary for the opening and administration of the Account and services provided hereunder in accordance 

with Depositary’s fee schedules from time to time in effect.  Payment will be effected by a direct debit to the Account. 
 
9. This Agreement:  (i) may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the 

signatures thereto and hereto were upon the same instrument; (ii) shall become effective when counterparts hereof have been signed by  
the parties hereto; and (iii) shall be governed by and construed in accordance with the laws of the State of Texas.  All notices 
under this Agreement shall be in writing and sent (including via emailed pdf or similar file or facsimile transmission) to the parties hereto 
at their respective addresses, email addresses or fax numbers set forth below (or to such other address, email address or fax number as 
any such party shall designate in writing to the other parties from time to time). 

 
IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first above written. 
 

WINNIE-STOWELL HOSPITAL DISTRICT SALT CREEK CAPITAL, LLC 

By: 
 

 Date: By:  Date:  

Name:  Edward Murrell Name:  Alfred G. Allen, III 

   Title:  President    Title:  Manager 

Address for 
Notices:  

P.O. Box 1997, 538 Broadway               
Address for 
Notices:                         

P.O. Box 930, 455 Elm Street, Suite 100 

Winnie, Texas 77665 Graham, Texas 76540 

Fax No.:  (409) 296-6326 Fax No.:  (940) 549-5691 

Email Address: Murrelledward@yahoo.Com Email Address: aga@turnerandallen.com 
 

INTERBANK 

By: 
 

 Date:  

 
Name:  Harold Wilbanks 

   Title:  Sr. Vice President 
  
Address for other Notices:   
InterBank 
455 Elm Street 
Graham, Texas 76450 

Attention: __Harold Wilbanks__________________ 

Email: __ harold.wilbanks@interbankus.com_____ 
Fax No.:  ___________________          
 

Address For Shifting Control and Termination Notices:     
InterBank 
455 Elm Street 
Graham, Texas 76450 

Attention: __Harold Wilbanks__________________ 
Email: __harold.wilbanks@interbankus.com_______ 
Fax No.:  ___________________ 
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Exhibit C 
 

SHIFTING CONTROL NOTICE 
 

 
 
InterBank 
455 Elm Street 
Graham, Texas 76450 

Attention: __Harold Wilbanks_____ 

Email:   harold.wilbanks@interbankus.com__ 
Fax No.:  ___________________ 
 
 
Re:  Blocked Account Control Agreement dated as of May 24 2017, (the “Agreement”) by and among 
 
Winnie-Stowell Hospital District (“Debtor”), SALT CREEK Capital, LLC (“Secured 
Party”) 

 
and InterBank 

 
relating to Account(s) 1755271008 
 
 
 
Ladies and Gentlemen: 
 
This constitutes a Shifting Control Notice as referred to in paragraph 2 of the Agreement, a copy of which is attached hereto. 
 
 
 
SALT CREEK CAPITAL, LLC 

 
By: 

  
Date: 

 

Name:  Alfred G. Allen, III 

Title:  Manager 
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LOAN 12 
LOAN AND SECURITY AGREEMENT FOR 

(10 MONTH) -SHORT TERM COMMERCIAL REVENUE NOTE  
November 1, 2017 – September 1, 2018 

 
Effective as of November 1, 2017, WINNIE-STOWELL HOSPITAL DISTRICT, a political 

subdivision of the State of Texas (“Debtor”), whose address is P.O. Box 1997, Winnie, Texas 77665, and 
SALT CREEK CAPITAL, LLC (“Secured Party”), a Texas limited liability company whose address is 
P.O. Box 930, 455 Elm Street, Suite 100, Graham, Texas 76540, agree as follows: 

ARTICLE 1 
LOAN AGREEMENT 

Debtor is a Political Subdivision of the State of Texas that was created pursuant to Article IX, 
Section 9 of the Texas Constitution and Chapter 286 of the Health and Safety Code.  Pursuant to Article 
III, Section 52 of the Texas Constitution, the Legislature shall have no power to authorize any county, 
city, town or other political corporation or subdivision of the State to lend its credit or to grant public 
money or thing of value in aid of, or to any individual, association or corporation whatsoever, or to 
become a stockholder in such corporation, association or company.  Both the Debtor and the Lender 
understand that neither the State of Texas, the unit, nor any political corporation, subdivision, or agency 
of the state (i.e., the Debtor) shall be obligated to pay the same or the interest thereon and that neither the 
faith and credit nor the taxing power of the state, the unit, or any other political corporation, subdivision, 
or agency thereof is pledged to the payment of the principal of or the interest on such debt, note, or bonds.   

 
Debtor and Secured Party have agreed that Secured Party will from time to time, in its discretion 

and on an uncommitted basis, fund a loan or loans to Debtor to fund Debtor’s operation of its nursing 
homes, including Debtor’s inter-governmental transfers for Debtor’s participation in the Supplemental 
Payments to Non-State Government-Owned Nursing Facilities Program provided for and described in 
Tex. Admin. Code §355.314, as amended, each such loan to be evidenced by a promissory note (the 
“Note”, whether one or more) executed or to be executed by Debtor and made payable to the order of 
Secured Party.  Secured Party will deposit the proceeds of each loan that it elects to make into the 
Funding and Disbursement Account (defined in clause (ii) of Article 2) and Debtor will fund the related 
inter-governmental transfer from the Funding and Disbursement Account.  Debtor agrees to cause all 
matching Federal funds that are returned to Debtor under such program to be deposited into the Funding 
and Disbursement Account, and shall withdraw such funds from the Funding and Disbursement Account 
only (i) before maturity of the related Note, to pay accrued interest on the related Note, (ii) at maturity of 
the related Note, to pay it off and (iii) after payment in full of the related Note, to disburse the remaining 
balance of such matching Federal funds to itself and its nursing homes.  

ARTICLE 2 
CREATION OF SECURITY INTEREST 

In order to secure the prompt and unconditional payment of the Debt (defined in Section 3.2) and 
the other obligations of Debtor hereinafter described or referred to, and the performance of the 
obligations, covenants, agreements and undertakings herein described, and to the extent allowed by the 
United States Code; Code of Federal Regulations; any rules and regulations promulgated by an agent of 
the United State of America, including but not limited to, the Center for Medicare and Medicaid Services 
(“CMS”); Article III, Section 52 of the Texas Constitution; or statutes of the State of Texas, Debtor 
hereby grants to Secured Party a security interest in and mortgages, assigns, transfers, delivers, pledges, 
sets over and confirms to Secured Party all of Debtor’s non-Federal, non-Medicaid, or non-Medicare 
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revenues, powers, privileges, rights, titles and interests (including all power of Debtor, if any, to pass 
greater title than it has itself) of every kind and character now owned or hereafter acquired, created or 
arising in and to the following: 

(i) Account maintained by the Debtor with InterBank, Graham, Texas, Account Number: 
1755271008, for the purpose of serving as the Debtor’s savings account and 
intergovernmental transfer TexNet account and all deposits now or hereafter made to that 
account (the “Funding and Disbursement Account”); 

(ii) Account maintained by Debtor with Wells Fargo Bank in Beaumont, Texas, 
Account Number 3296617180 known as the District Sweep Account..   

 
(iii) Accounts maintained by Debtor with Post Oak Bank in Beaumont, Texas known 

as the Commercial Disbursement  Accounts for the following: 
 

Account Name Account Number 
Highland Park 1067180 
Marshall Manor West 1067206 
Rose Haven 1067230 

 
(iv) To the extent allowed by the laws of the United States and the State of Texas, all other 

bank deposit accounts now owned or hereafter established or acquired by Debtor with 
InterBank, Graham, Texas or any other state bank or national banking association; and 

(v) all interest on the foregoing; all modifications, extensions and increases of the foregoing; 
all sums now or at any time hereafter on deposit in the foregoing or represented by the 
foregoing; all shares, deposits, investments and interest of every kind of Debtor at any 
time evidenced by any deposit account receipt or certificate relating to the foregoing or 
issued in connection with the foregoing, and all other related property; 

together with all accessions, appurtenances and additions to and substitutions for any of the foregoing and 
all products and proceeds of any of the foregoing, together with all renewals and replacements of any of 
the foregoing, all accounts, receivables, accounts receivable, instruments, notes, chattel paper, documents, 
books, records, contract rights and general intangibles arising in connection with any of the foregoing.  
All of the property and interests described in this Article are herein collectively called the “Collateral.”  
The inclusion of proceeds does not authorize Debtor to sell, dispose of or otherwise use the Collateral in 
any manner not authorized by Secured Party in writing.  It is expressly contemplated that additional 
Collateral may from time to time be pledged to Secured Party as additional security for the Debt 
(hereinafter defined), and the term “Collateral” as used herein shall be deemed for all purposes hereof to 
include all such Collateral, together with all other property of the types described above related to the 
Collateral. 

 Each capitalized term used but not otherwise defined herein shall have the meaning ascribed to 
such term in the Loan Agreement. 
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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 obligations including: 

(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 of Debtor’s covenants under this 
Agreement. 

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 under any bankruptcy or similar laws by or 
against any party comprising Debtor or any other person or entity now or hereafter primarily or 
secondarily obligated to pay all or any part of the Debt (with such parties comprising Debtor and any such 
other persons and entities being sometimes hereinafter collectively referred to as “Obligors”) or (b) the 
obligations of any Obligor shall cease to exist by operation of law or for any other reason.  The Debt also 
includes all reasonable attorneys’ fees and any other expenses incurred by Secured Party in enforcing this 
Agreement. 

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.  Debtor agrees to defend the Collateral and its 
proceeds against all claims and demands of any person at any time claiming the Collateral, its 
proceeds or any interest in either.  Debtor has not heretofore granted control of the Collateral to 
any Person other than Secured Party, or signed or authorized the filing of any financing statement 
directly or indirectly affecting the Collateral or any part of it which has not been completely 
terminated of record, and no such financing statement signed or authorized by Debtor is now on 
file in any public office. 

(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 not require (i) any consent of any 
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other person or entity or (ii) any consent, license, permit, authorization or other approval 
(including foreign exchange approvals) of any court, arbitrator, administrative agency or other 
governmental authority, or any notice to, exemption by, any registration, declaration or filing 
with or the taking of any other action in respect of, any such court, arbitrator, administrative 
agency or other governmental authority. 

(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 or the basic organizational documents 
of Debtor or (ii) conflict with or result in a breach of the terms, conditions or provisions of, or 
cause a default under, any agreement, instrument, franchise, license or concession to which 
Debtor is a party or bound. 

(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.  Debtor does not have any indebtedness other 
than indebtedness owing to Secured Party and indebtedness specifically disclosed in writing to 
Secured Party prior to the date hereof. 

(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, because Debtor’s liabilities to exceed 
Debtor’s assets or leave Debtor with too little capital to properly conduct all of its business as 
now conducted or contemplated to be conducted. 

(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 paid, and is hereby duly and validly pledged 
and hypothecated to Secured Party in accordance with law. 

(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 adverse change in Debtor’s business or financial 
condition or in the Collateral or in Debtor’s other property or Debtor’s interest in it. 

(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 such debt. 

(k) Debtor is not a party to any contract or agreement which materially and adversely affects its 
business, property, assets or financial condition. 
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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 Party. 

(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, Debtor will give prompt written notice thereof to 
Secured Party and at Debtor’s own cost and expense will diligently endeavor to cure any defect 
that may be developed or claimed, and will take all necessary and proper steps for the defense of 
such legal proceedings, and Secured Party (whether or not named as a party to legal proceedings 
with respect thereto) is hereby authorized and empowered to take such additional steps as in its 
judgment and discretion may be necessary or proper for the defense of any such legal proceedings 
or the protection of the validity or priority of this Agreement and the rights, titles, security 
interests and other interests created or evidenced hereby, and all expenses so incurred of every 
kind and character shall constitute sums advanced pursuant to Section 5.2. 

(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 thereof, (ii) execute, acknowledge, 
deliver and record or file such further instruments (including further security agreements, 
financing statements and continuation statements) and do such further acts as may be necessary, 
desirable or proper to carry out more effectively the purposes of this Agreement and such other 
instruments and to subject to the security interests hereof and thereof any property intended by 
the terms hereof and thereof to be covered hereby and thereby including specifically any 
renewals, additions, substitutions, replacements or appurtenances to the then Collateral, and (iii) 
execute, acknowledge, deliver, procure and record or file any document or instrument (including 
specifically any financing statement) deemed advisable by Secured Party to protect the security 
interest hereunder against the rights or interests of third persons, and Debtor will pay all costs 
connected with any of the foregoing. 

(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 and realizing upon Secured Party’s 
security interests in and liens on any of the Collateral, and all costs and expenses relating to 
Secured Party’s exercising any of its rights and remedies under this Agreement or at law; 
provided, that no right or option granted by Debtor to Secured Party or otherwise arising pursuant 
to any provision of this or any other instrument shall be deemed to impose or admit a duty on 
Secured Party to supervise, monitor or control any aspect of the character or condition of any of 
the Collateral or any operations conducted in connection with it for the benefit of Debtor or any 
other person or entity other than Secured Party.  Any amount to be paid under this Section by 
Debtor to Secured Party shall be a demand obligation owing by Debtor to Secured Party and shall 
bear interest from the date of expenditure until paid at the highest lawful rate permitted by 
applicable law (the “Past Due Rate”). 
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(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 of the Collateral or any interest therein or permit 
any of the foregoing to occur or arise or permit title to the Collateral, or any interest therein, to be 
vested in any other party, in any manner whatsoever, by operation of law or otherwise, without 
the prior written consent of Secured Party. 

(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 Secured Party before changing the 
Procedures. 

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 Party’s own name) may perform them or cause them to be 
performed for Debtor’s account and at Debtor’s expense, but shall have no obligation to perform any of 
them or cause them to be performed.  Any and all expenses thus incurred or paid by Secured Party shall 
be Debtor’s obligations to Secured Party due and payable on demand, and each shall bear interest from 
the date Secured Party pays it until the date Debtor repays it to Secured Party, at the Past Due Rate.  Upon 
making any such payment or incurring any such expense, Secured Party shall be fully and automatically 
subrogated to all of the rights of the person, corporation or body politic receiving such payment.  Any 
amounts owing by Debtor to Secured Party pursuant to this or any other provision of this Agreement shall 
automatically and without notice be and become a part of the Debt and shall be secured by this and all 
other instruments securing the Debt. 

ARTICLE 6 
EVENTS OF DEFAULT 

The occurrence of an Event of Default under any Note shall constitute an Event of Default (herein so 
called) under this Agreement. 

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 a lien; 

(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 
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lease, selling, leasing and the like and the reasonable attorneys’ fees and legal expenses 
incurred by Secured Party, each Obligor, to the extent applicable, to remain liable for any 
deficiency; and 

(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 shall be sold; and, if 
the proceeds of such sale of less than the whole of the Collateral shall be less than the 
aggregate of the Debt, this Agreement and the security interest created hereby shall 
remain in full force and effect as to the unsold portion of the Collateral just as though no 
sale had been made; and 

(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 made hereunder; and 

(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 Party having 
declared all of such indebtedness to be due and payable, or as to notice of time, place and 
terms of sale and the Collateral to be sold having been duly given, as to any other act or 
thing having been duly done by Secured Party, shall be taken as prima facie evidence of 
the truth of the facts so stated and recited; and 

(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 Secured Party; and 

(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 of 
any kind or nature are expressly WAIVED by Debtor.  Debtor WAIVES the right to 
require Secured Party to pursue any other remedy for the benefit of Debtor and agrees 
that Secured Party may proceed against any Obligor for the amount of the Debt owed to 
Secured Party without taking any action against Debtor any other Obligor without selling 
or otherwise proceeding against or applying any of the Collateral in Secured Party’s 
possession. 

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 part thereof, or otherwise benefiting Secured Party, and the 
resort to any remedy provided for hereunder or under any such other instrument or provided for by law 
shall not prevent the concurrent or subsequent employment of any other appropriate remedy or remedies. 

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 Party in its sole and absolute discretion, and any such action 
shall not in anywise be considered as a waiver of any of the rights, benefits or security interests evidenced 
by this Agreement. 
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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 redemption, and Debtor, for Debtor, Debtor’s heirs, devisees, 
executors, administrators, personal representatives, successors, receivers, trustees and assigns, and for any 
and all persons ever claiming any interest in the Collateral, to the extent permitted by law, hereby 
WAIVES and releases all rights of redemption, valuation, appraisement, stay of execution, notice of 
intention to mature or to declare due the whole of the Debt, notice of election to mature or to declare due 
the whole of the Debt and all rights to a marshaling of the assets of Debtor, including the Collateral, or to 
a sale in inverse order of alienation in the event of foreclosure of the security interest hereby created. 

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 Debtor, all rights under this Agreement shall terminate 
and the Collateral shall thereafter become wholly clear of the security interest evidenced hereby, and upon 
written request by Debtor such security interest shall be released by Secured Party in due form, at 
Debtor’s cost. 

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 default shall not be construed as a waiver of such 
default or as a waiver of the right to exercise any such right, power or remedy at a later date.  No single or 
partial exercise by Secured Party of any right, power or remedy hereunder shall exhaust the same or shall 
preclude any other or further exercise thereof, and every such right, power or remedy hereunder may be 
exercised at any time and from time to time.  No modification or waiver of any provision hereof nor 
consent to any departure by Debtor therefrom shall in any event be effective unless the same shall be in 
writing and signed by Secured Party and then such waiver or consent shall be effective only in the 
specific instances, for the purpose for which given and to the extent therein specified.  No notice to nor 
demand on Debtor in any case shall of itself entitle Debtor to any other or further notice or demand in 
similar or other circumstances.  Acceptance by Secured Party of any payment in an amount less than the 
amount then due on the Debt shall be deemed an acceptance on account only and shall not in any way 
affect the existence of a default hereunder. 

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 may grant with respect to the Debt, (b) any surrender, 
compromise, release, renewal, extension, exchange or substitution which Secured Party may grant in 
respect of any item of the Collateral, or any part thereof or any interest therein, or (c) any release or 
indulgence granted to any endorser, guarantor or surety of the Debt. 

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 pay all such recording, filing, re-recording, and refiling 
taxes, fees and other charges.  Debtor also hereby authorizes Secured Party to take such other measures as 
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Secured Party may deem necessary or appropriate to perfect any security interests created hereunder in 
and to the Collateral. 

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 the Debt in the same manner as with Debtor, without in 
any way vitiating or discharging Debtor’s liability hereunder or upon the Debt.  No sale of the Collateral, 
and no forbearance on the part of Secured Party and no extension of the time for the payment of the Debt 
given by Secured Party shall operate to release, discharge, modify, change or affect, in whole or in part, 
the liability of Debtor hereunder for the payment of the Debt or the liability of any other person hereunder 
for the payment of the Debt, except as agreed to in writing by Secured Party. 

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 Secured Party, all payments on the Debt shall be deemed to have 
been first applied against that part of the Debt. 

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 be used to supplement or modify any of the terms or 
provisions of this Agreement. 

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 maintained by the United States Postal Service, postage prepaid, 
registered or certified mail, return receipt requested, addressed to the respective parties at the addresses 
shown herein (and if so given, shall be deemed given when mailed).  Debtor’s address for notice may be 
changed at any time and from time to time, but only after thirty (30) days’ advance written notice to 
Secured Party and shall be the most recent such address furnished in writing by Debtor to Secured Party.  
Secured Party’s address for notice may be changed at any time and from time to time, but only after ten 
(10) days’ advance written notice to Debtor and shall be the most recent such address furnished in writing 
by Secured Party to Debtor.  Actual notice, however and from whomever given or received, shall always 
be effective when received. 

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 of Debtor in and to all or any part of the Collateral, and shall benefit 
Secured Party and its successors and assigns. 

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-off and apply any and all monies, securities and other properties 
of Debtor now or in the future in the possession, custody or control of Secured Party, or on deposit with 
or otherwise owed to Debtor by Secured Party  including without limitation the Collateral and all other 
monies, securities and other properties held in general, special, time, demand, provisional or final 
accounts or for safekeeping or as collateral or otherwise (but excluding those accounts clearly designated 
as escrow or trust accounts held by Debtor for others unaffiliated with Debtor) against any and all of 
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Debtor’s obligations to Secured Party now or hereafter existing, irrespective of whether Secured Party 
shall have made any demand therefor. 

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 Agreement shall be liberally construed so as to carry out the intent of the 
parties to it.  Each waiver in this Agreement is subject to the overriding and controlling rule that it shall 
be effective only if and to the extent that (a) it is not prohibited by applicable law and (b) applicable law 
neither provides for nor allows any material sanctions to be imposed against Secured Party for having 
bargained for and obtained it. 

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, devisees, executors, administrators, personal 
representatives, trustees, beneficiaries, conservators, receivers, successors and assigns of those parties. 

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 which are defined in the Texas Uniform Commercial 
Code are used with the meanings as therein defined.  Wherever the term “including” or a similar term is 
used in this Agreement, it shall be read as if it were written “including by way of example only and 
without in any way limiting the generality of the clause or concept referred to.” 

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 district courts of Young County, Texas or the United States 
District Court for the Northern District of Texas.  Nothing herein shall affect the right of Secured Party to 
commence legal proceedings or otherwise proceed against Debtor in any jurisdiction or to serve process 
in any manner permitted by applicable law.  Debtor agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in 
any other manner provided by law.  THIS AGREEMENT SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE APPLICABLE LAWS OF THE STATE OF TEXAS 
AND THE UNITED STATES OF AMERICA FROM TIME TO TIME IN EFFECT. 

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), this Agreement shall automatically be reinstated to the 
same effect, as if the prior application had not been made, and, in addition, Debtor hereby agrees to 
indemnify Secured Party against, and to save and hold Secured Party harmless from any required return 
by Secured Party or recovery from Secured Party of any such payments because of its being deemed 
preferential under applicable bankruptcy, receivership or insolvency laws, or for any other reason. 

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 subject matter.  Debtor acknowledges and agrees there is no 
oral agreement between Debtor and Secured Party which has not been incorporated in this Agreement. 

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 been delivered to Lender.  Such requests shall be 
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accompanied by bills or invoices setting forth in reasonable detail the basis for the expense, the name of 
the payee, and all relevant payment information.   

NOTICE PURSUANT TO TEX. BUS. & COMM. CODE 26.02 
 
 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 ORAL AGREEMENTS OF 
THE PARTIES.  THE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 

 

DEBTOR: 

WINNIE-STOWELL HOSPITAL DISTRICT 
 
 
 
By:  
Name:  Edward Murrell 
Title:   President, Winnie Stowell Hospital District  
 

SECURED PARTY: 
 
SALT CREEK CAPITAL, LLC 
 
 
 
By:  
Name: Alfred G. Allen, III 
Title:   President 
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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...


	Loan 12 - Interbank DACA Agreement (Final)

	2017.10.18 Board Binder.pdf
	Item 1-Agenda for 2017.10.18 Regular Meeting
	notice of REGULAR MEETING
	Regular Meeting

	Item 3 Abbreviated Version-Invoice and Minutes of Sept. 20, 2017 Regular Meeting and Sept. 27, 2017 Special Meeting
	Item 4 CPA Financals
	Item 4 Open Invoices and Bank Register
	Item 6b IC Dashboard Report 2017.09
	Item 6b IC Source total Hospital Report 2017.09
	Item 6b IC Source total UTMB FGP Report 2017.09
	Item 6b IC Source Total UTMB Hosptal Report 2017.09
	Item 6d LTC Executive Summary 09162017
	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 ...
	11.16 Dispute Resolution. Each party agrees that any dispute between the Parties that arises from this Agreement, or the operation of the Facility, including any action to interpret, construe or enforce this Agreement shall be resolved through binding...
	11.17 Change in Law.  If there is a change in any law, regulation, rule or reimbursement, state or federal, which adversely affects this Agreement, the Facility or the activities of either party under this Agreement, or any change in the judicial or a...
	LTC Group shall perform the following services subject to Operator's review and oversight:
	LTC Group shall perform the following services subject to Operator's review and oversight:
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