
 

 

 
 
 
 

Exhibit “A” 
  









To be Posted by  
December 10, 2017 
PUBLIC NOTICE 

Notice of Public Hearing for Winnie Stowell Hospital District 

Pursuant to Section 286.125 of the Texas Health and Safety Code, notice is hereby given of a 
Public Hearing to discuss the Winnie Stowell Hospital District’s 2017 Budget.  This public 
hearing will take place inside the Riceland Hospital Conference Room located in the Annex 
Building at 538 Broadway, Winnie, Texas 77665 on December 20, 2017, 6:00 p.m.  At for the 
public hearing, the Board will take the following actions: 

1. Provide guests with a copy of 2018 Budget and an opportunity to be heard; and 
 
2. Discuss and take action on approving the Winnie Stowell Hospital District’s 2018 Budget 

and take any needed action. 
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Exhibit “D”



 

Filter/Sort by 
Title

Revised Budget Post 
Amendment 3

Beginning of Year Governmental Fund Balance
Revenue

400 Sales Tax Revenue Income $500,000.00
405 Investment Income Income $10,000.00
409 Tobacco Settlement Income $11,500.00
410 Other Revenue Income
415 Nursing Home-QIPP Programs NH Income $15,838,446.00

Total Income $16,359,946.00
Total Revenue Plus Beginning Fund Balance
Expense

500 Admin-Administrator Salary Admin $52,000.00
501 Admin-Security Admin $1,200.00
504 Admin-Administrator's Payroll Taxes Admin $4,500.00
505 Admin-Board Bonds Admin $250.00
515 Admin-District Bank Service Charges Admin $360.00
521 Professional Fees -District Acctg Professional $12,000.00
522 Professional Fees - Audit Professional $50,000.00
523 Professional Fees - District Legal Professional $50,000.00
550 Admin-D&O / Liability Insurance Admin $15,000.00
560 Admin-Cont Ed, Travel & Seminar Admin $5,000.00
561 Admin-Cont Ed-Med Personnel IC $5,000.00
562 Admin-Travel & Mileage Reimbursed Admin $1,000.00
569 Admin-Meals Admin $2,500.00
570 Admin-District/County Promotion Admin $5,000.00
571 Admin-Office Supplies/Postage Admin $3,600.00
572 Admin-Web-Site Admin $1,500.00
573 Admin-Copier Lease/Contract Admin $1,800.00
575 Admin-Cell Phone Reimbursement Admin $1,800.00
576 Admin-Telephone/Internet Admin $2,000.00
590 Admin-Election Cost Admin $1,000.00
591 Admin- Notices & Fees Admin $100.00
600 IC-East Chambers ISD Partnership IC $180,000.00
601 IC-Pmt to Hosp-Equip IC $0.00
602 IC-WCH 1115 Waiver UC/IGT Prog IC $496,000.00
603A IC-Pharmaceutical Costs IC $79,000.00
604 IC-Non Hosp. Costs-Other IC $10,000.00
604 IC-Non Hosp. Costs-UTMB IC $180,000.00
605 IC-Office Supplies/Postage IC $1,200.00
606 IC-Pmt to Hosp.-ER IC $0.00
607 IC-Non Hosp. Costs-WSEMS IC $0.00
611 IC-Indigent Care Director Salary IC $27,000.00
612 IC-Payroll Taxes for Director IC $2,400.00
615 IC-Software IC $12,708.00
616 IC-Travel IC $550.00
617 Youth Counseling IC $30,000.00
630 NH Program - Mgt Fees NH $3,148,972.00
631 NH Program  IGT NH $9,540,501.00
633 NH Program-Acctg Fees NH $43,000.00
634 NH Program-Legal Fees NH $150,000.00
635 NH Program-LTC Fees NH $1,082,957.00
636 NH Program - Bonds NH $450.00
637 NH Program-Interest Expense NH $1,058,406.00
638 NH Program Bank Fees & Misc NH $0.00
639 Nursing Home Appraisal NH $23,594.00
653 Service Fee Admin $100.00

Total Expense $16,282,448.00

Net Income $77,498.00

2018 Proposed Budget and Amendments



 

        

  

Category Amount Percentage

Income

General Revenue $521,500.00 3.19%
NH Revenue $15,838,446.00 96.81%

$16,359,946.00

Expenses

Administrative $103,710.00 0.64%
Indigent $1,018,858.00 6.26%
Professional $305,000.00 1.87%
Nursing Home $14,854,880.00 91.23%

$16,282,448.00

With Nursing Homes



 
 

      

Category Amount Percentage

Income

General Revenue $521,500.00 100.00%
$521,500.00

Expenses

Administrative $103,710.00 8.40%
Indigent $1,018,858.00 82.53%
Professional $112,000.00 9.07%

$1,234,568.00

Budget Summary Without Nursing Homes
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BENCKENSTEIN & OXFORD, L.L.P. 
ATTORNEYS AT LAW 

BBVA COMPASS BANK BUILDING 
3535 CALDER AVENUE, SUITE 300 

FAX: (409) 833-8819 
 

December 12, 2017 
 

Mr. Edward Murrell 
President 
Winnie Stowell Hospital District  
825 State Hwy 124 
Winnie Texas 77665 
 
 Re: Invoice and Draft Minutes for November 15, 2017 Regular Meeting; Our File No. 

87250. 
 

Dear President Murrell, 
 
 Attached, please find the draft minutes for November 15, 2017 Regular Meeting.  After 
you have had a chance to review these minutes, please let me know if there are any changes that 
need to be made. 
 
 Also, please allow this letter to serve as a partial invoice for $1,000.00 representing the 
retainer for work performed in November 2017.  We would request that you put this invoice in 
line for payment at the November 15, 2017 Regular meeting.  When we submit our time invoice 
for November 2017, we will give the District credit for the $1,000.00 payment.   
 
 If you concur, please draft a check in the amount of $500.00 checks payable to Josh 
Heinz and a second check for $500.00 to Hubert Oxford, IV. 
  
 With best wishes, I am 
  
      Sincerely, 
 
      BENCKENSTEIN & OXFORD, L.L.P. 
 
 
      _________________________________ 
       Hubert Oxford, IV

Hubert Oxford, IV BEAUMONT, TEXAS 77706 hoxfordiv@benoxford.com 
 TELEPHONE:(409) 833-9182  































1

Jerry Weinstock

From: Bob Walker
Sent: Wednesday, May 24, 2017 1:29 PM
To: Jerry Weinstock
Subject: FW: AIA Contract Documents - Account User Information

 
 

From: AIA Contract Documents [mailto:auto‐confirm@aia.org]  
Sent: Thursday, April 20, 2017 2:12 PM 
To: Bob Walker <bwalker@walkerus.com> 
Subject: AIA Contract Documents ‐ Account User Information 
 

 

ACD5™ Account User Information  
 

 

Dear Robert Walker, 

Welcome to ACD5™, the new AIA Contract Documents online service! Robert Walker 
designated you as the user for B101™–2007 Owner/Architect Agreement. 

 
Order Details 

Product Name  :  B101™–2007 Owner/Architect Agreement  

Order Number  :  2064765130  

Service Start Date  :  04/20/2017  

Service End Date  :  04/20/2018  
 

 
ACD5 Account User Information 

Use your AIA Username and password to log into the account and start using ACD5.  

 

 

For Unlimited customers, the first time you log into your ACD5 account, you will be 
asked to register a trusted device that you will be accessing your ACD5 account from. 
This is a quick, one-time set up. Click here to learn more about 2-factor secure 
authorization. 

Sincerely, 
AIA Contract Documents  

 

 

AIA Contract Documents 

Resources  

 
Home Page 
 
Education Portal 
 
Need Help? 
 

 

 

Jerry Weinstock
Text Box
    POST   TRANS    Ref #    Transaction Description                                                Amount     04/24     04/20      4180     AIA PRODUCTS / DUES 800-242-3837 DC                $59.99
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From: Expedia.com <Expedia@expediamail.com> 
Date: Mon, Jul 10, 2017 at 7:53 AM 
Subject: Expedia travel confirmation - Jul 11 - (Itinerary # 7279149622700) 
To: acampbell@fifthpartners.com

Thanks! 
Your reservation is confirmed. No need to call to reconfirm. 

La Quinta Inn & Suites Winnie, Winnie

Jul 11, 2017 - Jul 12, 2017

See live updates to your itinerary, anywhere and anytime. 

See your itinerary 
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Or get the free app: 

Hotel overview 

La Quinta Inn & Suites Winnie 

226 Spur 5, Winnie, TX, 77665 United 

States of America

View hotel Map and directions

Reservation dates 
Jul 11, 2017 - Jul 12, 2017 

Itinerary # 
7279149622700

Check-in and Check-out 

Check-in time 
3 PM

Check-out time 
noon

Check-in policies 
Check-in time starts at 3 PM
Your room/unit will be guaranteed for late arrival.

Room 

Guests
Reserved for Abram Campbell
2 adults 

Room
Room, 2 Double Beds

Included amenities
Free Breakfast, Free Parking, Free 
Wireless Internet 

Room requests
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2 Double Beds 
Non-smoking room

Price summary 

Price breakdown 
Room price $88.69 
1 night: $79.01 
Taxes & fees : $9.68

Total $88.69 
Collected by Expedia 

Unless specified otherwise, rates are quoted in US dollars. 

Additional hotel fees 

The below fees and deposits only apply if they are not included in your selected room 
rate. 

The following fees and deposits are charged by the property at time of service, check-in, 
or check-out. 

 Pet deposit: USD 0.00 per stay

The above list may not be comprehensive. Fees and deposits may not include tax and 
are subject to change.

Rules and restrictions 

Cancellations and changes 
We understand that sometimes plans fall through. We do not charge a cancel or change 
fee. When the property charges such fees in accordance with its own policies, the cost 
will be passed on to you. La Quinta Inn & Suites Winnie charges the following 
cancellation and change fees.

Cancellations or changes made after 5:00PM (Central Daylight Time (US & Canada)) on 
Jul 11, 2017 or no-shows are subject to a property fee equal to 100% of the total 
amount paid for the reservation.
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Pricing and Payment 
Hotel fees 
The price above DOES NOT include any applicable hotel service fees, charges for 
optional incidentals (such as minibar snacks or telephone calls), or regulatory 
surcharges. The hotel will assess these fees, charges, and surcharges upon check-out.

Pricing 
Your credit card is charged the total cost at time of purchase. Prices and room/unit 
availability are not guaranteed until full payment is received.

Some properties request that we wait to submit guest names until 7 days prior to check 
in. In such a case, your room/unit is reserved, but your name is not yet on file with the 
property.

Guest Charges and Room Capacity 
Base rate is for 2 guests.

Total maximum number of guests per room/unit is 4.

Maximum number of adults per room/unit is 4.

Maximum number of children per room/unit is 3.

Maximum number of infants per room/unit is 3.

This property considers guests aged 17 and under, at time of travel, to be children.

Availability of accommodation in the same property for extra guests is not guaranteed.

More help 

About the Hotel 
For special requests or questions about the property, please call the hotel directly at 
Tel: 1 (409) 296-8800, Fax: 1 (409) 296-8801 

About your Reservation 

Visit our Customer Support page.

Call us at 1-877-261-3523. 

For faster service, mention itinerary #7279149622700 

Complete your trip 











Confirmed - paid in full on 25 Jul 2017Status

VisaPayment Channel

$104.16 USDTotal Charges

$20.16 USDTaxes & Fees

$84.00 USDTotal Room Cost for 1 Night

$84.00 USDAverage Room Cost Per Night

1 NightLength of Stay

King Bed - Nonsmoking Room - Free Breakfast, Free Internet,
Fridge, Microwave

Room Type

Thursday, August 3, 2017 @ 11:00 AMCheck Out

Wednesday, August 2, 2017 @ 3:00 PMCheck In

Abram CampbellGuest Name

W7P7A6Confirmation Code

La Quinta Inn & Suites Houston East At Normandy

930 Normandy Street, Houston, Texas 77015

Your Reservation Receipt

Cancellation Policy
Immediately upon confirmation, this booking is completely non-refundable. Changes
without penalty are also not guaranteed.

Payment and Rate Information

Payment Information

Important Information

Minimum age for check in is 21 years old with a valid ID and credit card. No-show is
subjected to full charge penalty.

The above charges will appear on your card from RTI*La Quinta Inn & Suites Houston
East At Normandy.



Confirmed - paid in full on 25 Jul 2017Status

VisaPayment Channel

$104.16 USDTotal Charges

$20.16 USDTaxes & Fees

$84.00 USDTotal Room Cost for 1 Night

$84.00 USDAverage Room Cost Per Night

1 NightLength of Stay

King Bed - Nonsmoking Room - Free Breakfast, Free Internet,
Fridge, Microwave

Room Type

Thursday, August 3, 2017 @ 11:00 AMCheck Out

Wednesday, August 2, 2017 @ 3:00 PMCheck In

Bob WalkerGuest Name

C7J3R2Confirmation Code

La Quinta Inn & Suites Houston East At Normandy

930 Normandy Street, Houston, Texas 77015

Your Reservation Receipt

Cancellation Policy
Immediately upon confirmation, this booking is completely non-refundable. Changes
without penalty are also not guaranteed.

Payment and Rate Information

Payment Information

Important Information

Minimum age for check in is 21 years old with a valid ID and credit card. No-show is
subjected to full charge penalty.

The above charges will appear on your card from RTI*La Quinta Inn & Suites Houston
East At Normandy.



Mr. Robert Walker, AIA
Winnie Stowell Hospital District
P.O. Box 1975
Winnie, TX  776665

December 5, 2017
Project No: 17-00028-00
Invoice No: 0003808

Johnston, LLC
2603 Augusta, Suite 1500
Houston, TX  77057

Project 17-00028-00 Winnie- Hospital ED Expansion
 

Basic Service Contract Lump Sum Amount $95,000.00

Professional Services from November 1, 2017 to November 30, 2017

Billing Phase Fee
Percent

Complete
Previous

Fee Billed
Current Fee

Billing

Pre-Design 2,125.00 100.00 2,125.00 0.00
Schematic Design 19,337.50 100.00 19,337.50 0.00
Design Development 10,412.50 100.00 10,412.50 0.00
Construction Documents 34,000.00 0.00 0.00 0.00
Bid-Permit 2,125.00 0.00 0.00 0.00
Construction Administration 17,000.00 0.00 0.00 0.00
Special Service-Civil Eng. 10,000.00 15.00 1,500.00 0.00

Total Fee 95,000.00 33,375.00 0.00

Total Contract Amount 0.00

  Reimbursable Expenses
Reproduction/Printing 438.80

Total Reimbursables 438.80 438.80

       Billing Limits Current Prior To-Date
Expense 438.80 883.29 1,322.09

Limit 6,000.00
Remaining 4,677.91

     $438.80Total this Invoice

   

Contract Amount $95,000.00

Billed to-Date

Remaining Fee

If you have questions regarding this invoice please call (713) 244-8300



11:49:22 AMInvoice 0003808 Dated 12/5/2017Johnston, LLC
Wednesday, December 6, 2017Billing Backup

Project 17-00028-00 Winnie- Hospital ED Expansion

  Reimbursable Expenses
Reproduction/Printing

JE 9302017 9/30/2017 In House Reproduction- September 
2017 / Large Format

96.39

JE 9302017 9/30/2017 In House Reproduction- September 
2017 / Small Format

168.79

JE 0312017 10/31/2017 In House Reproduction-October 2017 / 
Small Format

24.15

JE 0312017 10/31/2017 In House Reproduction-October 2017 / 
Large Format

149.47

Total Reimbursables 438.80 438.80

 $438.80Total This Project

$438.80Total this Report

Page 2If you have questions regarding this invoice please call (713) 244-8300

Project 000380817-00028-00 Winnie-Hospital ED Expansion Invoice



September 2017 (Reproduction/Printing)

CreateDate Project Media Copies Originals StdWidth StdHeight Color StdSqft Charge

9/1/2017 17-00028-00 Small Format 1 1 11 17 No 1.3 0.55         

9/6/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/6/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/6/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/6/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/6/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/6/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/6/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/12/2017 17-00028-00 Small Format 1 6 8.5 11 Yes 3.9 2.10         

9/12/2017 17-00028-00 Small Format 1 5 8.5 11 Yes 3.25 1.75         

9/13/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/13/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/13/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/13/2017 17-00028-00 Small Format 1 3 8.5 11 No 1.95 0.75         

9/14/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/14/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/14/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/14/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/15/2017 17-00028-00 Small Format 1 1 11 17 No 1.3 0.55         

9/18/2017 17-00028-00 Small Format 1 1 11 17 No 1.3 0.55         

9/18/2017 17-00028-00 Small Format 1 1 11 17 No 1.3 0.55         

9/18/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/18/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/18/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/18/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/18/2017 17-00028-00 Small Format 1 1 8.5 11 Yes 0.65 0.35         

9/18/2017 17-00028-00 Small Format 1 1 8.5 11 Yes 0.65 0.35         

9/18/2017 17-00028-00 Small Format 1 1 11 17 Yes 1.3 0.75         

9/18/2017 17-00028-00 Small Format 1 1 11 17 No 1.3 0.55         

9/18/2017 17-00028-00 Small Format 1 7 11 17 Yes 9.09 5.25         

9/18/2017 17-00028-00 Small Format 15 8 11 17 Yes 155.83 87.00       

9/18/2017 17-00028-00 Small Format 1 1 8.5 11 Yes 0.65 0.35         

9/18/2017 17-00028-00 Small Format 1 1 8.5 11 Yes 0.65 0.35         

9/18/2017 17-00028-00 Small Format 1 22 8.5 11 Yes 14.28 7.70         

9/18/2017 17-00028-00 Small Format 19 1 11 17 Yes 24.67 14.25       

9/20/2017 17-00028-00 Small Format 1 1 11 17 No 1.3 0.55         

9/20/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/20/2017 17-00028-00 Small Format 1 5 8.5 11 No 3.25 1.25         

9/20/2017 17-00028-00 Small Format 1 5 8.5 11 No 3.25 1.25         



9/21/2017 17-00028-00 Small Format 1 14 8.5 11 No 9.09 3.50         

9/21/2017 17-00028-00 Small Format 1 3 8.5 11 No 1.95 0.75         

9/22/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/22/2017 17-00028-00 Small Format 1 1 11 17 No 1.3 0.55         

9/22/2017 17-00028-00 Small Format 1 14 8.5 11 No 9.09 3.50         

9/22/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/22/2017 17-00028-00 Small Format 1 14 8.5 11 No 9.09 3.50         

9/25/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/25/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/25/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/25/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

9/25/2017 17-00028-00 Small Format 1 5 8.5 11 No 3.25 1.25         

9/25/2017 17-00028-00 Small Format 1 5 8.5 11 No 3.25 1.25         

9/26/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/26/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/28/2017 17-00028-00 Small Format 1 7 8.5 11 No 4.55 1.75         

9/28/2017 17-00028-00 Small Format 1 3 8.5 11 No 1.95 0.75         

9/28/2017 17-00028-00 Small Format 1 3 11 17 No 3.9 1.65         

9/28/2017 17-00028-00 Small Format 1 1 11 17 No 1.3 0.55         

9/28/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

9/28/2017 17-00028-00 Small Format 1 3 8.5 11 No 1.95 0.75         

9/28/2017 17-00028-00 Small Format 1 3 8.5 11 No 1.95 0.75         

160.75     

9/22/2017 17-00028-00 Large Format 1 1 18 24 No 3 2.70         

9/22/2017 17-00028-00 Large Format 1 1 18 24 No 3 2.70         

9/27/2017 17-00028-00 Large Format 1 1 24 36 No 6 5.40         

9/27/2017 17-00028-00 Large Format 1 1 24 36 No 6 5.40         

9/27/2017 17-00028-00 Large Format 1 1 24 36 No 6 5.40         

9/27/2017 17-00028-00 Large Format 1 1 24 36 No 6 5.40         

9/27/2017 17-00028-00 Large Format 1 2 24 36 No 12 10.80       

9/27/2017 17-00028-00 Large Format 1 2 24 36 No 12 10.80       

9/27/2017 17-00028-00 Large Format 1 3 24 36 No 18 16.20       

9/27/2017 17-00028-00 Large Format 1 2 24 36 No 12 10.80       

9/27/2017 17-00028-00 Large Format 1 3 24 36 No 18 16.20       

91.80       

Total    252.55$ 

0.05 12.63      

Total amount 265.18$ 

Small Format

Large Format



October 2017 (Reproduction/Printing)

CreateDate Project Media Copies Originals StdWidth StdHeight Color StdSqft Charge

10/2/2017 17-00028-00 Small Format 1 9 11 17 Yes 11.69 6.75         

10/2/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

10/2/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

10/2/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

10/3/2017 17-00028-00 Small Format 1 6 8.5 11 No 3.9 1.50         

10/3/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

10/4/2017 17-00028-00 Small Format 1 8 8.5 11 No 5.19 2.00         

10/5/2017 17-00028-00 Small Format 1 20 8.5 11 No 12.99 5.00         

10/7/2017 17-00028-00 Small Format 1 8 8.5 11 No 5.19 2.00         

10/11/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

10/11/2017 17-00028-00 Small Format 1 1 8.5 11 Yes 0.65 0.35         

10/11/2017 17-00028-00 Small Format 1 4 8.5 11 No 2.6 1.00         

10/18/2017 17-00028-00 Small Format 1 3 8.5 11 Yes 1.95 1.05         

10/20/2017 17-00028-00 Small Format 1 1 8.5 11 No 0.65 0.25         

10/20/2017 17-00028-00 Small Format 1 2 8.5 11 No 1.3 0.50         

10/23/2017 17-00028-00 Small Format 1 2 11 17 No 2.6 1.10         

23.00       

10/3/2017 17-00028-00 Large Format 1 9 18 24 No 27 24.30       

10/3/2017 17-00028-00 Large Format 1 13 30 44 No 119.17 107.25     

10/23/2017 17-00028-00 Large Format 1 1 24 36 No 6 5.40         

10/23/2017 17-00028-00 Large Format 1 1 24 36 No 6 5.40         

142.35     

Total   165.35     

0.05 8.27         

Total amount 173.62$  

Small Format

Large Format
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Year to 
Date12/20/2017

Revised Budget-
Sept. 20, 2017

$ Under/Over 
Budget

% Accrued
↑↓

% of 
Budget

Budget 
Amendments 

No. 3

Revised Budget 
Post Amendment 3

% 
Increase/Decrease

% of Budget

Beginning of Year Governmental Fund Balance
Income

400 Sales Tax Revenue $412,401.24 $500,000.00 ($87,598.76) 82.5% 2.5% $500,000.00 0.0% 8.66%
405 Investment Income $10,487.47 $10,000.00 $487.47 104.9% 0.1% $10,000.00 0.0% 0.17%
409 Tobacco Settlement $11,538.30 $11,500.00 $38.30 100.3% 0.1% $11,500.00 0.0% 0.20%
410 Other Revenue $450.00 $171,000.00 ($170,550.00) 450.0% 0.9% ($85,500.00) $85,500.00 -50.0% 1.48%
415 Nursing Home-QIPP Programs $4,238,549.04 $5,078,021.00 ($839,471.96) 83.5% 25.5% $5,078,021.00 0.0% 88.00%

Total Income $4,673,426.05 $5,770,521.00 ($1,097,094.95) 81.0% - ($85,500.00) $5,685,021.00 -1.5% -

Total Revenue Plus Beginning Fund Balance
Expense

500 Admin-Administrator Salary $50,000.00 $48,000.00 ($2,000.00) 104.2% 0.2% $4,000.00 $52,000.00 8.3% 0.79%
501 Admin-Security $1,000.00 $1,200.00 $200.00 83.3% 0.0% $1,200.00 0.0% 0.02%
504 Admin-Administrator's Payroll Taxes $4,118.54 $4,000.00 ($118.54) 103.0% 0.0% $500.00 $4,500.00 12.5% 0.07%
505 Admin-Board Bonds $250.00 $100.00 ($150.00) 250.0% 0.0% $100.00 $200.00 100.0% 0.00%
515 Admin-District Bank Service Charges $240.00 $360.00 $120.00 66.7% 0.0% $360.00 0.0% 0.01%
521 Professional Fees -District Acctg $26,250.00 $30,000.00 $3,750.00 87.5% 0.2% $30,000.00 0.0% 0.45%
522 Professional Fees - Audit $69,682.80 $95,000.00 $25,317.20 73.4% 0.5% $95,000.00 0.0% 1.44%
523 Professional Fees - District Legal $34,270.65 $110,000.00 $75,729.35 31.2% 0.6% ($70,000.00) $40,000.00 -63.6% 0.61%
550 Admin-D&O / Liability Insurance $13,790.15 $15,000.00 $1,209.85 91.9% 0.1% $15,000.00 0.0% 0.23%
560 Admin-Cont Ed, Travel & Seminar $4,598.04 $10,000.00 $5,401.96 46.0% 0.1% ($5,000.00) $5,000.00 -50.0% 0.08%
561 Admin-Cont Ed-Med Personnel $600.56 $20,000.00 $19,399.44 3.0% 0.1% $20,000.00 0.0% 0.30%
562 Admin-Travel & Mileage Reimbursed $588.54 $1,000.00 $411.46 58.9% 0.0% $1,000.00 0.0% 0.02%
569 Admin-Meals $1,692.37 $2,500.00 $807.63 67.7% 0.0% $2,500.00 0.0% 0.04%
570 Admin-District/County Promotion $75.68 $500.00 $424.32 15.1% 0.0% $500.00 0.0% 0.01%

571 Admin-Office Supplies/Postage $2,020.70 $3,600.00 $1,579.30 56.1% 0.0% $3,600.00 0.0% 0.05%

572 Admin-Web-Site $649.03 $1,500.00 $850.97 43.3% 0.0% $1,500.00 0.0% 0.02%
573 Admin-Copier Lease/Contract $1,936.89 $1,500.00 ($436.89) 129.1% 0.0% $500.00 $2,000.00 33.3% 0.03%
575 Admin-Cell Phone Reimbursement $1,875.00 $1,800.00 ($75.00) 104.2% 0.0% $1,800.00 0.0% 0.03%
576 Admin-Telephone/Internet $2,112.46 $2,000.00 ($112.46) 105.6% 0.0% $2,000.00 0.0% 0.03%
590 Admin-Election Cost $0.00 $0.00 $0.00 0.0% 0.0% $0.00 0.0% 0.00%
591 Admin- Notices & Fees $60.49 $100.00 $39.51 60.5% 0.0% $100.00 0.0% 0.00%
600 IC-East Chambers ISD Partnership $165,000.00 $180,000.00 $15,000.00 91.7% 0.9% $180,000.00 0.0% 2.72%
601 IC-Pmt to Hosp-Equip $0.00 $0.00 $0.00 0.0% 0.0% $0.00 0.0% 0.00%
602 IC-WCH 1115 Waiver UC/IGT Prog $495,526.98 $496,000.00 $473.02 99.9% 2.5% $496,000.00 0.0% 7.50%
603A IC-Pharmaceutical Costs $76,262.78 $73,000.00 ($3,262.78) 104.5% 0.4% $6,000.00 $79,000.00 8.2% 1.20%
604 IC-Non Hosp. Costs-Other $8,760.09 $10,000.00 $1,239.91 87.6% 0.1% $10,000.00 0.0% 0.15%
604 IC-Non Hosp. Costs-UTMB $30,734.84 $10,000.00 ($20,734.84) 329.6% 0.1% $30,000.00 $40,000.00 10000.0% 0.61%
605 IC-Office Supplies/Postage $1,216.99 $1,100.00 ($116.99) 110.6% 0.0% $200.00 $1,300.00 18.2% 0.02%
606 IC-Pmt to Hosp.-ER $82,094.25 $200,000.00 $117,905.75 41.0% 1.0% ($115,000.00) $85,000.00 -57.5% 1.29%
607 IC-Non Hosp. Costs-WSEMS $40,527.00 $1,350.00 ($39,177.00) 1327.0% 0.0% $39,300.00 $40,650.00 1350.0% 0.61%
611 IC-Indigent Care Director Salary $25,807.50 $25,000.00 ($807.50) 103.2% 0.1% $2,000.00 $27,000.00 8.0% 0.41%
612 IC-Payroll Taxes for Director $1,997.38 $2,400.00 $402.62 83.2% 0.0% $2,400.00 0.0% 0.04%
615 IC-Software $12,708.00 $12,000.00 ($708.00) 105.9% 0.1% $708.00 $12,708.00 5.9% 0.19%
616 IC-Travel $549.87 $500.00 ($49.87) 110.0% 0.0% $50.00 $550.00 10.0% 0.01%
630 NH Program - Mgt Fees $925,377.42 $947,150.00 $21,772.58 97.7% 4.8% $947,150.00 0.0% 14.33%
631 NH Program  IGT $2,387,794.20 $3,183,725.33 $795,931.13 75.0% 16.1% $3,183,725.33 0.0% 48.16%
633 NH Program-Acctg Fees $0.00 $25,000.00 $25,000.00 0.0% 0.1% $25,000.00 0.0% 0.38%
*634 NH Program-Legal Fees $194,200.36 $100,000.00 ($94,200.36) 194.2% 0.5% $150,000.00 $250,000.00 150.0% 3.78%
635 NH Program-LTC Fees $324,900.00 $433,200.00 $108,300.00 75.0% 2.2% $433,200.00 0.0% 6.55%
636 NH Program - Bonds $450.00 $450.00 $0.00 100.0% 0.0% $450.00 0.0% 0.01%
637 NH Program-Interest Expense $485,445.28 $535,000.00 $49,554.72 90.7% 2.7% $535,000.00 0.0% 8.09%
638 NH Program Bank Fees & Misc $2,600.00 $2,600.00 $0.00 2600.0% 0.0% $2,600.00 0.0% 0.04%
639 Nursing Home Appraisal $23,593.62 $23,594.00 $0.38 100.0% 0.1% $23,594.00 0.0% 0.36%
653 Service Fee $0.00 $100.00 $100.00 0.0% 0.0% $100.00 0.0% 0.00%
999 Undistributed $0.00 0.0% 0.0% $0.00 0.0% 0.00%
800 Contigency $0.00 $0.00 0.0% 0.0% $0.00 0.0% 0.00%
902 - Pmts of Short Term Loans $0.00 0.0% 0.0% $0.00 0.0% 0.00%
Payroll Expense $0.00 $0.00 0.0% 0.0% $0.00 0.0% 0.00%

Total Expense $5,501,358.46 $6,610,329.33 $1,108,970.87 $43,358.00 $6,653,687.33

Net Income ($827,932.41) ($839,808.33) ($968,666.33) ($128,858.0)

* Denton  Fees were $31,185.00

Budget Amendment 3-December 20, 2017
NH Funds: 4/6 Months of QIPP 1
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# of Clients:     77 72
Billed Amount Medicaid Rate % of Services Actually Paid Billed Amount Medicaid Rate % of Services Actually Paid

Summary by Facility
Winnie Community Hospital $41,388.00 $16,958.92 43.40% $0.00 $45,563.00 $18,680.83 51.15% $0.00
Pharmacy

Brookshire Brothers Pharmacy $10,071.51 $8,790.02 22.50% $8,790.02 $5,098.41 $4,524.50 12.39% $4,524.50
Wilcox Pharmacy $2,154.52 $1,246.83 3.19% $1,246.83 $1,735.75 $1,069.17 2.93% $1,069.17

Total $12,226.03 $10,036.85 25.69% $10,036.85 $6,834.16 $5,593.67 26.26% $5,593.67
UTMB

UTMB Hospital $30,130.60 $8,436.56 21.59% $8,436.56 $34,254.02 $9,591.13 26.26% $9,591.13
UTMB Physician Services $9,852.00 $3,641.96 9.32% $3,641.96 $7,473.00 $2,652.51 7.26% $2,652.51

Total $39,982.60 $12,078.52 30.91% $12,078.52 $41,727.02 $12,243.64 33.53% $12,243.64
Grand Totals $93,596.63 $39,074.29 $22,115.37 $94,124.18 $36,518.14 $17,837.31

Summary by Service Provided
Prescription Drugs $12,226.03 $10,036.85 25.69% $10,036.85 $6,834.16 $5,593.67 15.32% $5,593.67
WCH Clinic $6,380.60 $2,616.05 6.70% $0.00 $7,408.00 $3,037.28 8.32% $0.00
WCH ER $18,303.00 $7,504.23 19.21% $0.00 $12,629.00 $5,177.89 14.18% $0.00
WCH Labs $9,289.00 $3,808.49 9.75% $0.00 $8,479.00 $3,476.39 9.52% $0.00
WCH Physical Therapy $0.00 $0.00 0.00% $0.00 $4,306.00 $1,765.46 4.83% $1,765.46
WCH Ultrasound $0.00 $0.00 % $0.00 $6,320.00 $2,591.20 7.10% $0.00
WCH Lab/Xray $4,984.00 $2,043.44 5.23% $0.00 $1,698.00 $696.18 1.91% $0.00
WCH Xray $590.00 $241.90 0.62% $0.00 $4,723.00 $1,936.43 5.30% $0.00
Lab/Xcray readings $1,841.40 $744.81 1.91% $0.00 $0.00 $0.00 0.00% $0.00
UTMB Outpatient $20,721.60 $5,802.04 14.85% $5,802.04 $34,254.02 $9,591.13 26.26% $9,591.13
UTMB Anesthesia $1,830.00 $1,455.00 3.72% $1,455.00 $1,220.00 $970.00 2.66% $970.00
UTMB LAB/XRAY $9,083.00 $2,543.24 6.51% $2,543.24 $0.00 $0.00 0.00% $0.00
UTMB-Other Services $326.00 $91.28 0.23% $91.28 $0.00 $0.00 0.00% $0.00
UTMB Physician Services $8,022.00 $2,186.96 5.60% $2,186.96 $6,253.00 $1,682.51 4.61% $1,682.51

Grant Totals $93,596.63 $39,074.29 $22,115.37 $94,124.18 $36,518.14 $19,602.77

October November
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Hubert Oxford IV

From: Tommy Davis <tommyd@dhcg.com>
Sent: Wednesday, December 20, 2017 8:36 AM
To: Hubert Oxford IV
Subject: Re: Status of 2016 Audit

Will be ready @ January board meeting.   
Do need to disclose that the week of January 15th, our whole firm will be at training, and no one will be able to present that 
week.  Will the board meeting be that week or the following? 
 
 
Thanks, 
 
Tommy L. Davis, CPA 
Durbin & Company, L.L.P. 
400 Austin Ave, Suite 1001 
Waco, Texas 76701 
254-757-2448 Office 
254-449-9169 Direct 
254-255-4474 Fax 
254-722-9395 Mobile 
www.durbinco.com 

 
 

From: Hubert Oxford <hoxfordiv@benoxford.com> 
Date: Tuesday, December 19, 2017 at 2:10 PM 
To: Tommy Davis <tommyd@dhcg.com> 
Cc: "sherrie@wshd‐tx.com" <sherrie@wshd‐tx.com>, "David Sticker (davidbsticker@gmail.com)" 
<davidbsticker@gmail.com> 
Subject: RE: Status of 2016 Audit 
 

Tommy, 
 
Meeting tomorrow.  Can you give me an ETA? 
  
Hubert Oxford, IV 

Benckenstein & Oxford, L.L.P. 
3535 Calder Avenue, Suite 300 
Beaumont, Texas 77706 
(409) 951-4721 Direct 
(409) 351-0000 Cell 
(409) 833-8819 Fax 
  
CONFIDENTIAL NOTICE 
 
This e-mail transmission (and/or the documents accompanying it) may contain confidential information belonging to the 
sender which is protected by the attorney-client privilege. This information is intended only for the use of the individual 
or entity named above. If you are not the intended recipient, you are hereby notified that any disclosure, copying, 
distribution or the taking of any action in reliance on the contents of this information is strictly prohibited. If you have 
received this e-mail in error, please immediately send a reply and delete the e-mail promptly. If there is any question or 
difficulty, please notify us by calling us collect at phone number (409) 833-9182. 
  



2

From: Hubert Oxford IV  
Sent: Thursday, December 14, 2017 10:04 AM 
To: 'tommyd@dhcg.com' <tommyd@dhcg.com> 
Cc: sherrie@wshd‐tx.com; David Sticker (davidbsticker@gmail.com) <davidbsticker@gmail.com> 
Subject: Status of 2016 Audit 
  

Tommy, 
 
How is the audit coming along?  We have a meeting next Wednesday, the 20th of December.  Any chance we 
can put this on the agenda to approve? 
  
Hubert Oxford, IV 

Benckenstein & Oxford, L.L.P. 
3535 Calder Avenue, Suite 300 
Beaumont, Texas 77706 
(409) 951-4721 Direct 
(409) 351-0000 Cell 
(409) 833-8819 Fax 
  
CONFIDENTIAL NOTICE 
 
This e-mail transmission (and/or the documents accompanying it) may contain confidential information belonging to the 
sender which is protected by the attorney-client privilege. This information is intended only for the use of the individual 
or entity named above. If you are not the intended recipient, you are hereby notified that any disclosure, copying, 
distribution or the taking of any action in reliance on the contents of this information is strictly prohibited. If you have 
received this e-mail in error, please immediately send a reply and delete the e-mail promptly. If there is any question or 
difficulty, please notify us by calling us collect at phone number (409) 833-9182. 
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Winnie Stowell Hospital District INVOICE
P.O. Box 1975 DATE: December 20, 2017
Winnie, Texas 77665 INVOICE # 1 of 2
Phone 409-296-1003 FOR: Reimbursement for 

Bill To:
Genesis Healthcare
Cassie Mistretta                
Senior VP of Operations
Southwest Area
Genesis Healthcare
6363 N. Hwy 161, Suite 325
Irving, TX  75038

Phone: (251) 533-1331

AMOUNT

42,750.00$               

TOTAL  42,750.00$               

Make check payable to Winnie Stowell Hospital District

If you have any questions concerning this invoice, contact Sherrie Norris, 
Administrator, Winnie Stowell Hospital District at 409-296-1003 or sherrie@wshd-
tx.com

DESCRIPTION

Reimbursement for Administrative Costs payable in two payments totalling $85,500.00



Winnie Stowell Hospital District INVOICE
P.O. Box 1975 DATE: January 22, 2018
Winnie, Texas 77665 INVOICE # 2 of 2
Phone 409-296-1003 FOR: Reimbursement for 

Bill To:
Genesis Healthcare
Cassie Mistretta                
Senior VP of Operations
Southwest Area
Genesis Healthcare
6363 N. Hwy 161, Suite 325
Irving, TX  75038

Phone: (251) 533-1331

AMOUNT

42,750.00$                

TOTAL  42,750.00$                

Make check payable to Winnie Stowell Hospital District

DESCRIPTION
Reimbursement for Administrative Costs payable in two payments totalling 
$85,500.00

If you have any questions concerning this invoice, contact Sherrie Norris, 
Administrator, Winnie Stowell Hospital District at 409-296-1003 or sherrie@wshd-
tx.com
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AMENDED AND RESTATED MANAGEMENT AGREEMENT 

BETWEEN 

WINNIE-STOWELL HOSPITAL DISTRICT 

AND 

____________________ 

FOR 

____________________ 
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AMENDED AND RESTATED MANAGEMENT AGREEMENT 

THIS AMENDED AND RESTATED MANAGEMENT AGREEMENT (“Agreement”) is effec-
tive as of September 1, 2017 (“Effective Date”), by and between Winnie-Stowell Hospital District, a gov-
ernmental entity and body politic established pursuant to the laws of the state of Texas (“Hospital Dis-
trict”) and ______________, a limited partnership (“Manager”).  

R E C I T A L S: 

WHEREAS, Hospital District is engaged in the business of, among other things, operating li-
censed health care facilities, and Manager is engaged in the business of managing licensed health care 
facilities;  

WHEREAS, Hospital District and Manager previously entered into a Sublease Agreement dated 
August 31, 2014 (as amended, “Sublease”) and Operations Transfer Agreement, dated as of August 31, 
2014 (“Operations Transfer Agreement”) in respect of the real property and certain personal property as-
sociated with the licensed health facility known as ____________, located at ________________ (the 
“Facility”);  

WHEREAS, Hospital District and manager previously entered into a Management Agreement 
dated as of August 31, 2014, (as amended, the “Original Management Agreement”), pursuant to which 
Hospital District engaged Manager to manage the Facility on behalf of the Hospital District in accordance 
with the terms and conditions thereof; 

WHEREAS, prior to the Sublease to Hospital District, the Facility was leased and operated by 
Manager; 

WHEREAS, Hospital District and Manager desire to amend and restate the Original Management 
Agreement, effective as of the Effective Date, whereby Hospital District will continue to engage Manager 
to manage the Facility on behalf of Hospital District and Manager will continue to manage the Facility on 
behalf of Hospital District in accordance with the terms and conditions of this Agreement. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein con-
tained, the parties hereto agree as follows: 

DEFINITION OF TERMS ARTICLE 1.  

The following terms when used in this Agreement shall have the meanings indicated: 

“Affiliate” means any individual or entity that, directly or indirectly, is in control of, is controlled 
by, or is under common control with Manager or Hospital District. Manager or Hospital District shall be 
deemed to control another entity if either possesses, directly or indirectly, the power to direct or cause the 
direction of the management and policies of the other entity, whether through the ownership of voting 
securities, membership interests, manager or board membership, by contract, or otherwise. Neither Man-
ager nor Hospital District shall be deemed to be an Affiliate of the other party. 

 
“Agreement” shall mean this Management Agreement as amended from time to time as provided 

herein. 

“Annual Operating Budget” shall have the meaning set forth in Section 7.3. 



 

 
Management Agreement  Page 2 
Clairmont Beaumont 

“Base Management Fee” shall have the meaning set forth in Section 5.1. 

“Capital Expenditures” means expenditures on property, plant and equipment, and other expendi-
tures, that are required to be capitalized pursuant to GAAP. 

 “Commencement Date” means September 1, 2017. 

“Cost Report Year End” shall mean ____________ of each year with respect to Medicare and 
Medicaid. 

“Default” shall have the meaning with respect to Hospital District or Manager, as the case may 
be, as set forth in Article 14. 

“Effective Date” shall have the meaning set forth in the first sentence of this Agreement. 

“Emergency Working Capital” shall have the meaning set forth in Section 6.1. 

“Employment Laws” means any federal, state or local law (including the common law), statute, 
ordinance, rule, regulation, order or directive with respect to employment, conditions of employment, 
benefits, compensation, or termination of employment that currently exists or may exist at any time dur-
ing the Term of this Agreement, including, but not limited to, the Family Medical Leave Act, the Fair La-
bor Standards Act, Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, 
the Workers Adjustment and Retraining Act, the Occupational Safety and Health Act, the Immigration 
Reform and Control Act of 1986, and the Americans With Disabilities Act of 1990. 

“Environmental Laws” means any law, ordinance, regulation or requirement now or hereinafter in 
effect relating to land use, air, soil, surface water, groundwater (including the protection, cleanup, remov-
al, remediation or damage thereof), human health and safety or any other environmental matter, including, 
without limitation, the following laws as the same may be amended from time to time: the Comprehen-
sive Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. Section 
9601, et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801 et seq., the Federal 
Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq.; the Clean Water Act, 33 
U.S.C. Section 1251 et seq.; the Safe Drinking Water Act, 14 U.S.C. Section 1401 et seq.; the Superfund 
Amendment and Reauthorization Act of 1986, Public Law 99-499, 100 Stat. 1613; the Toxic Substances 
Control Act, 15 U.S.C. Section 2601 et seq.; the Occupational Safety and Health Act, 29 U.S.C. Section 
651 et seq., any legal requirements or common law requirements relating to toxic mold, or any other simi-
lar federal, state, county or local statute, law, ordinance, resolution, code rule, regulation, order or decree 
now or hereafter adopted, published and/or promulgated pursuant thereto, as are now or at any time here-
inafter in effect. 

“Event of Default” shall have the meaning with respect to Hospital District or Manager, as the 
case may be, as set forth in Article 14. 

“Extended Term” shall have the meaning set forth in Section 4.1. 

“Fiscal Year” means the fiscal year of Hospital District, which ends on __________ of each year. 

“GAAP” means generally accepted accounting principles in the United States. 

“Governmental Authority” shall mean any court or any federal, state, or local legislative body or 
governmental municipality, department, commission, board, bureau, agency or authority, including 
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without limitation, the Centers for Medicare and Medicaid Services (“CMS”), the Texas Health and 
Human Services Commission (“HHSC”), the Texas Department of Aging and Disability Services 
(“DADS”), but not including Hospital District. 

“Hazardous Materials” means and include any substance or material containing one or more of 
any of the following: "hazardous material," "hazardous waste," "hazardous substance," "regulated sub-
stance," "petroleum," "pollutant," "contaminant," or "asbestos" as such terms are defined in any applica-
ble Environmental Law in such concentration(s) or amount(s) as may impose clean up, removal, monitor-
ing or other responsibility under any applicable Environmental Law, or which may present a significant 
risk of harm to residents, invitees or employees of the Facility.  

“Hospital District” shall have the meaning set forth in the first sentence of this Agreement. 

“IGT” means an intergovernmental transfer of public funds from Hospital District to HHSC pur-
suant to QIPP or MPAP (both as defined below). 

“Impositions” means all real estate and personal property taxes, levies, assessments and similar 
charges including, without limitation, the following: all water, sewer or similar fees, rents, rates, charges, 
excises or levies; vault license fees or rentals; license fees; permit fees; inspection fees and other authori-
zation fees and other governmental fees, whether general or special, ordinary or extraordinary, foreseen or 
unforeseen, or hereinafter levied or assessed (including all interest and penalties thereon), which at any 
time during or in respect of the Term of this Agreement (a) may be assessed, levied, confirmed or im-
posed on Prime Lessor, Hospital District, or Manager with respect to the Facility or the ownership or op-
eration thereof or any property of Prime Lessor, Manager, or Hospital District located thereon or (b) are 
otherwise payable under the Sublease or Prime Lease. Impositions shall not include any federal or state 
income or franchise taxes payable by Prime Lessor, Hospital District, or Manager. 

“Incentive Payments” shall have the meaning set forth in Section 5.1.2. 

“Initial Term” shall have the meaning set forth in Section 4.1. 

“Interim Report” shall have the meaning specified in Section 7.4. 

“Inventories and Supplies” means all provisions in storerooms, refrigerators, pantries and kitch-
ens, medical supplies, other merchandise intended for sale, fuel, mechanical supplies, stationery, linen, 
utensils, dishware, glassware, flatware, uniforms, rugs, drapes, bedspreads, wall and floor coverings, 
mats, shower curtains, janitorial equipment and supplies, and other expenses, supplies and similar items. 

“Legal Requirements” means (i) any law, code, rule, ordinance or regulation, as amended, appli-
cable to Hospital District, Manager, or the Facility or the operation thereof, including without limitation 
Employment Laws, Environmental Laws, 42 U.S.C. §1396 et seq. Texas Health and Safety Code Chapter 
242, Texas Human Resources Code chapter 32, 40 Texas Administrative Code Chapter 19, 1 Texas Ad-
ministrative Code Chapters 353, 355 and 371, the Health Insurance Portability and Accountability Act 
(Public Law 104-91) (“HIPAA”), the Texas Medical Records Privacy Act (Texas Health & Safety Code 
Chapter 181), the Social Security Act (including the Medicare and Medicaid Anti-Fraud and Abuse 
Amendments (42 U.S.C. § 1320a-7a and -7b) and the federal Physician Anti-Self Referral (“Stark”) Law 
(42 U.S.C. § 1395nn)), the Texas Medical Practice Act (Texas Occupations Code § 151.001 et seq.), the 
Texas Patient Non-Solicitation Law (Texas Occupations Code § 102.001), and Tex. Civ. Prac. & Rem. 
Code Ch. 74; and (ii) any order of any Governmental Authority having jurisdiction over Hospital District, 
Manager, or the Facility or the operation thereof. 
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“Lender” means and refers to any third party financing of the Facility by Prime Lessor or Manag-
er prior to the Effective Date.  

“License” means any license, certification, permit, decree, act, order, authorization, agreement or 
other approval or instrument which is necessary in order to operate the Facility in accordance with Legal 
Requirements or otherwise in accordance with this Agreement. 

“Litigation” means: (i) any cause of action commenced in a federal, state or local court in the 
United States relating to the Facility and/or the ownership or operation thereof; and (ii) any claim brought 
before an administrative agency or body (for example, without limitation, employment discrimination 
claims) relating to the Facility or the ownership or operation thereof. 

“Manager” shall have the meaning set forth in the first sentence of this Agreement. 

“MCO” means a Medicaid managed care organization contracted with HHSC to provide nursing 
facility services to Medicaid recipients under the Star+Plus program. 

 “Material Contract” means any contract related to the Facility with an annual financial liability in 
excess of $25,000.00.  

“Minimum Payment Amount Program” or “MPAP” means the minimum payment program for 
non-state government owned nursing facilities established by HHSC pursuant to 1 Tex. Admin. Code § 
353.608. 

 “Net Operating Income” for any given time period shall mean Total Net Revenue less: (a) Oper-
ating Expenses and (b) amounts allocated to Surplus Working Capital; provided, however, that if Net Op-
erating Income as calculated above is less than the amount of Supplemental Payments, then Net Operating 
Income shall be deemed to be equal to the amount of Supplemental Payments.  

 “Operating Expenses” means any or all, as the context requires, of the expenses the Manager is 
required to pay on behalf of Hospital District under this Agreement, including the following: (i) all costs 
and expenses incurred in connection with the Prime Lease, Sublease and operation, management, and 
maintenance of the Facility, including, without limitation, Base Management Fees, rent and all other 
payments to be made to Manager under the Sublease, departmental expenses, personnel costs, administra-
tive and general expenses, advertising and business promotion expenses, heat, light, power, electricity, 
gas, telephone, television and other utilities, routine repairs, maintenance and minor alterations treated as 
Operating Expenses under Section 8.1; (ii) the cost of Inventories and Supplies consumed in the operation 
of the Facility; (iii) a reasonable reserve for uncollectible accounts receivable as determined by Manager 
in accordance with GAAP; (iv) the cost and expense of audit, accounting, legal, technical, and other pro-
fessional consultants and operational experts who are retained by Manager relating to the Facility or the 
ownership or operation thereof, including any intercompany allocations to Manager’s Affiliates for ad-
ministrative or other services provided by such Affiliates; (v) costs and expenses for preparation of Medi-
care and Medicaid cost reports and billing submissions; (vi) insurance costs; (vii) any and all Impositions; 
(viii) those costs and expenses that are expressly identified as Operating Expenses in this Agreement; and 
(ix) any other non-capital costs and expenses incurred as are specifically provided for elsewhere in this 
Agreement or are reasonably necessary for the proper and efficient operation of the Facility. For the 
avoidance of doubt, IGTs are not an Operating Expense. 

 
“Ordinary Revenue” for any given time period means Total Net Revenue minus any Supple-

mental Payments. 
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 “Personnel Costs” means the actual out-of-pocket payroll costs and expenses incurred by Man-
ager or any of its Affiliates, including, but not limited to, salaries, payroll taxes and benefits, in connec-
tion with hiring or leasing the personnel the Manager is required to provide pursuant to Section 3.1. 

“Prime Lease” means that certain Lease Agreement dated as of ____________ by and between 
_______________ and Manager pertaining to the Facility. 

“Proprietary Marks” means all trademarks, trade names, symbols, logos, slogans, designs, insig-
nia, emblems, devices, service marks and distinctive designs containing the assumed business name of the 
Facility or any variation thereof as of the Effective Date or during the Term of this Agreement. 

“QIPP” means the Texas Quality Incentive Payment Program for Nursing Facilities established 
by HHSC and to be codified at 1 Tex. Admin. Code §353.1303, as finally adopted by HHSC, and as 
amended from time to time. 

“Quality Assurance Performance Improvement (“QAPI”) Validation Report” means a monthly 
report pertaining to the Facility submitted to an MCO that demonstrates that the Facility has convened a 
meeting to review the Facility’s CMS-compliant plan for maintaining and improving safety and quality in 
the Facility.  

“Software” means computer software and accompanying documentation (including all future up-
grades, enhancements, additions, substitutions and modifications thereof) which have been developed by, 
or specifically on behalf of, and owned by Manager or an Affiliate of Manager, other than computer soft-
ware that is commercially available, which are used by Manager in connection with its operations at the 
Facility. Notwithstanding the foregoing, the term “Software” shall not include any computer software 
owned by or licensed to Hospital District. 

“Standard of Care” means the quality of care consistent with the standards of a reasonably pru-
dent provider of nursing facility services. Manager shall use its best efforts to ensure that the Facility is 
operated in a manner that meets or exceeds the Standard of Care. 

“Sublease” has the meaning set forth in the Recitals. 
 
“Supplemental Payments” shall mean any and all payments or other amounts received by Hospi-

tal District from HHSC, the State of Texas or any of their respective intermediaries or contractors, includ-
ing an MCO, for the Facility’s participation in MPAP, QIPP, or any successor program, minus the 
amount of any IGT that Hospital District may transfer in Hospital District’s sole discretion to the State of 
Texas in connection with the Facility’s participation in MPAP, QIPP, or any successor program. For 
avoidance of doubt, Supplemental Payments include all payments to Hospital District in respect of the 
Facility under MPAP or QIPP, including all QIPP capitation rate components, whether such reimburse-
ment is designated as component one, two or three, funds redistributed due to one or more nursing facili-
ties failing to meet quality metrics, and any amounts returned to Hospital District or Facility as part of a 
reconciliation performed pursuant to MPAP or QIPP. Supplemental Payments do not include any portion 
of the Facility’s Medicaid reimbursement rate derived without reference to MPAP or QIPP. 

 
 “Surplus Working Capital” for any given time period shall mean Ordinary Revenue minus Oper-

ating Expenses. 

 “Term” means the Initial Term plus any Extended Term. 
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“Termination” means the termination of this Agreement as provided in Article 4 or the expiration 
of this Agreement. 

 
“Total Net Revenue” shall mean for any given time period the difference between: 

 (i)  all revenue received in connection with the operation of the Facility, including but not 
limited to the revenue from monthly occupancy fees, health care fees and ancillary ser-
vices fees received pursuant to various agreements with residents of the Facility; income 
from food and beverage, and catering sales at the Facility; income from vending ma-
chines located at the Facility; Supplemental Payments; and proceeds, if any, from busi-
ness interruption or other loss of income insurance claims made with respect to the Facili-
ty; less  

(ii)  amounts refunded, adjusted, owed or credited to residents or third parties (including but 
not limited to third party or governmental payors) as a result of contractual allowances, 
erroneous payments, overpayments or for any other reason, including, without limitation, 
any claims, assessments, adjustments or other amounts required to be paid; gratuities to 
employees at the Facility; and any cash refunds, rebates or discounts to residents of the 
Facility, cash discounts and credits of a similar nature, given, paid or returned in the 
course of obtaining Total Net Revenue or components thereof.  

The calculation of Total Net Revenue shall be made using the accrual method of accounting in 
accordance with GAAP. Without limiting the foregoing, the following amounts shall not be taken into 
account in computing Total Net Revenue:  

(a)  federal, state or municipal excise, sales or use taxes or similar taxes imposed at the point 
of sale and collected directly from residents or guests or the Facility or included as part of 
the sales price of any goods or services;  

(b)  proceeds from the sale of any capital asset;  

(c) interest received or accrued with respect to any funds or investments, including, without 
limitation, funds in any operating reserve account, working capital account or any other 
accounts established in the name of Hospital District or for the benefit of the Facility;  

(d)  proceeds, income of any financing or refinancing of the Facility or any portion thereof; 
and 

(e)  proceeds of any insurance policy or condemnation or other taking. 

APPOINTMENT OF MANAGER ARTICLE 2.  

 Appointment 2.1

 Upon the terms and subject to the conditions of this Agreement, Hospital District hereby 2.1.1
continues to engage Manager to manage the Facility on behalf of Hospital District 
commencing on the Commencement Date. 

 The performance of all activities by Manager hereunder shall be on behalf of Hospital 2.1.2
District for the benefit of Hospital District. By entering into this Agreement, Hospital 
District does not delegate to Manager any powers, duties or responsibilities that Hospital 
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District is not authorized by law to delegate. Hospital District retains all other authority 
and control that has not been expressly delegated to Manager pursuant to this Agreement. 

 Authority and Responsibility of Manager 2.2

 In the performance of its duties hereunder, Manager shall be and act as an independent 2.2.1
contractor, with the sole duty to supervise, manage, operate, control and direct the 
performance of the Facility for the benefit of Hospital District and subject to the ultimate 
authority and control of Hospital District and other restrictions described herein. Nothing 
contained in this Agreement shall be deemed or construed to create a partnership, joint 
venture, employment relationship, or otherwise to create any liability for one party with 
respect to indebtedness, liabilities or obligations of the other party except as otherwise 
may be expressly set forth herein.  

 As a material condition of this Agreement, Manager shall use its best efforts to perform 2.2.2
its duties and obligations in substantial compliance with all Legal Requirements. 

 Subject to Section 2.2.2 and Section 2.3 and except as otherwise provided herein, Manager 2.2.3
shall have the authority to manage the Facility in accordance with the Annual Operating 
Budget and all applicable Legal Requirements. Manager shall be responsible for payment 
of all Operating Expenses and Capital Expenditures of the Facility on behalf of Hospital 
District. Without limiting the foregoing, Manager shall perform or cause to be performed 
the following:  

 Assist Hospital District in obtaining, and take all reasonable steps to keep in full (a)
force and effect, in Hospital District’s name, or as may be required by all Legal 
Requirements, any and all Licenses; 

 Subject to the approval of Hospital District, establish, implement and revise, as (b)
necessary, resident care and health care policies and procedures and general 
administrative policies and procedures, including, without limitation, policies and 
procedures for the control of revenue and expenditures (which shall be subject to 
Hospital District approval), for the purchasing of supplies and services, for the 
control of credit, and for the scheduling of maintenance; 

 Manage the collection and deposit of Ordinary Revenue to the Depository (c)
Account and manage the cash flow of the Facility, including, without limitation, 
billing all patients and governmental or other third-party payors for all services 
provided by or at the Facility, collecting all Ordinary Revenue and paying all 
Operating Expenses and other accounts payable related to the operation of the 
Facility; 

 Payment of all Operating Expenses of the Facility from Ordinary Revenue in the (d)
following order; 

(1) Current period and accrued prior period Operating Expenses, other than 
the Base Management Fee;  

(2) Current period and accrued prior period Base Management Fees.  

All Ordinary Revenue remaining after satisfaction of the foregoing obligations 
shall be Surplus Working Capital. If there are insufficient Ordinary Revenue 
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funds to pay Operating Expenses in any given month, then Manager shall use 
Emergency Working Capital to pay such Operating Expenses; 

 Maintain all books and records relating to the operation of the Facility and (e)
prepare monthly and annual financial statements for the Facility on a GAAP 
basis or such other basis as reasonably determined by the Manager, and in 
consultation with Hospital District, and consistently applied; 

 Procure, manage, and replenish all Inventories and Supplies and such other non-(f)
capital items for the benefit of Hospital District, and any services from third-
parties for the benefit of Hospital District, as are necessary to keep, operate and 
maintain the Facility; 

 Prepare, keep, and provide Hospital District with access to all contracts, books, (g)
records, documents, policies and other information necessary for the lawful 
operation and sound financial management of the Facility; 

 Establish prices, rates and charges for services provided at the Facility (any (h)
changes to be approved by Hospital District) and negotiate, execute, or request 
that Hospital District execute, all third party payor contracts relating to and only 
to services provided at Facility and, in the name of and on behalf of Hospital 
District, promptly issue bills and other necessary reports to appropriate parties 
and governmental agencies and take all reasonable measures to timely pursue 
collection of amounts due for goods and services furnished by the Facility; 

 Retain all professionals to provide necessary audit, accounting, legal, cost (i)
reporting and other professional services in connection with the operation of the 
Facility for the benefit of Hospital District; 

 Retain all necessary contractors or vendors for ancillary medical, diagnostics, (j)
laboratory, pharmacy, social, therapy, dietary, dental, podiatry, behavioral or 
other required health services; 

 If necessary, retain professionals for risk management services relating to the (k)
types of insurance required to be maintained by Manager or Hospital District 
under this Agreement, provided that the costs and expenses of providing such 
services are to be paid as described in Section 9.3; 

 Reasonably cooperate, participate in and be responsible for any survey, (l)
inspection or site investigation or accreditation process conducted by a 
governmental, regulatory, certifying or accrediting entity with authority or 
jurisdiction over the Facility, and implement any official findings of such 
reviews; 

 Reasonably cooperate and assist Hospital District with any legal dispute in which (m)
Hospital District is involved relating to the ownership, management or operation 
of the Facility; 

 Reasonably cooperate with Hospital District, its certified public accountants, and (n)
other authorized representatives of Hospital District, in connection with any 
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audit, review or reports conducted or prepared in connection with the ownership 
or operation of the Facility; 

 Market and advertise the Facility; provided, however, Manager shall not issue (o)
any press release or make any public announcement under the name and behalf 
of Hospital District without the prior written approval of Hospital District; 

 Manage the performance of all covenants, duties and obligations of Hospital (p)
District and Manager pursuant to all agreements with residents; 

 Execute, negotiate, renew and/or cancel agreements with residents of the Facility (q)
in accordance with all Legal Requirements; 

 Develop, implement and maintain a quality assurance and performance (r)
improvement (QAPI) program and a compliance and ethics program in 
substantial compliance with the requirements of QIPP and 42 CFR, Parts 483.75 
and 483.85; 

 After approval by Hospital District, which will not be unreasonably withheld, (s)
institute and prosecute such legal actions in the District’s name as Manager 
determines may be necessary to collect delinquent accounts receivable; 

 Notify Hospital District as promptly as possible of any developments with (t)
respect to the operation of the Facility that are reasonably likely to cause the 
actual operating results of the Facility to be materially different from the Annual 
Operating Budget for the Facility; 

 Upon the request of Hospital District, attend meetings of Hospital District’s (u)
governing board or executive staff to discuss management, operations, quality, 
and other relevant issues; 

 Plan, execute, and supervise repairs and maintenance at the Facility; provided, (v)
however, that all improvements to the Facility and all capital assets acquired in 
connection with the operation of the Facility shall be and remain the property of 
the Manager and shall be accounted for by the parties as such; 

 The parties understand and agree that certain deficiencies or situations of (w)
non-compliance with various Legal Requirements (such as building codes, 
OSHA, ADA, health care regulations and the like) are likely to occur from time 
to time in the normal course of business operations. Such occurrences will not 
constitute a breach or Default by Manager hereunder, provided that Manager 
takes reasonable actions to cure, and successfully cures, such deficiencies or 
situations of non-compliance within regulatory defined timelines. The costs 
(including any fines for non-compliance) of curing such deficiencies or 
circumstances of non-compliance shall constitute Operating Expenses. 

 Prepare (or cause to be prepared), execute (to the extent permitted by law and as (x)
directed by Hospital District), and file with the applicable federal and state 
governmental agencies any and all reports (including, without limitation, cost 
reports as outlined in section 2.7.6) required for the proper payment or 
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reimbursement to Hospital District and the Facility for services provided to 
residents within required deadlines;  

 Notify Hospital District promptly upon receipt of written notice from any (y)
Governmental Authority of an alleged finding of non-compliance, pending 
investigation, audit results or other action that could reasonably be expected to 
have a material adverse effect on the Facility, including but not limited to 
immediate jeopardy citations or findings of substandard quality of care at the 
Facility that could reasonably be expected to result in suspension or termination 
of the Facility's License, Medicaid provider agreement, and/or Medicare provider 
agreement; and provide a copy of the Facility’s corrective action plan to bring the 
Facility into substantial compliance with all Legal Requirements; 

 Operate the Facility in such a manner that no default shall remain uncured in the (z)
mortgage loan, or any equipment lease for the Facility between the Prime Lessor 
and any financial institution;  

 Pay and discharge in a timely manner all liabilities and obligations of the Manag-(aa)
er under the Prime Lease and Hospital District under the Sublease and comply 
fully with and abide by each and every obligation, liability, responsibility and 
duty of Manager as set forth in the Prime Lease and manage the Facility so that 
the Hospital District remains in compliance with all of its obligations and 
responsibilities under the Sublease. All costs and expenses incurred by Manager 
in performance of its obligations under this section shall be Operating Expenses; 
and 

 
 With the cooperation of Hospital District, (i) develop and design appropriate (bb)

quality programs based on QIPP quality metrics; (ii) manage the Facility in 
compliance with all requirements of QIPP, including conduct monthly QAPI 
meetings; (iii) timely prepare, on behalf of Hospital District, and submit (or pro-
vide to Hospital District for submission, if required by QIPP) QAPI Validation 
Reports, an application to enroll the Facility in QIPP, and any other required re-
ports under QIPP and (iv) provide Hospital District with copies of such reports;  

 Within ninety (90) days after the end of each year of QIPP, provide written veri-(cc)
fication of QIPP related performance metric outcomes applicable to the prior 
year; and  

 Perform such other obligations required to be performed by Manager pursuant to (dd)
this Agreement. 

 Limitations on Authority of Manager 2.3

Notwithstanding anything contained in this Agreement to the contrary and in addition to the vari-
ous other provisions of this Agreement that prohibit Manager from taking certain actions or allow 
certain actions only with the prior consent of Hospital District, Manager shall not, without the 
prior written consent of Hospital District, perform any of the following actions on behalf of Hos-
pital District: 

 Acquire any real property except as approved by Hospital District; 2.3.1
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 Unless required by DADS, Manager will not reduce the number of licensed beds or 2.3.2
certified beds in the Facility; 

 Borrow money or incur any indebtedness on behalf of Hospital District; provided, how-2.3.3
ever, that Manager may obtain in Manager’s name working capital financing for the pur-
pose of paying Operating Expenses of the Facility; 

 Pledge or provide a security interest in any assets of Hospital District; provided, however; 2.3.4
that Manager may pledge a security interest in the Facility Operating Account as collat-
eral for working capital financing obtained in Manager’s name; 

 Sell or otherwise dispose of any assets of Hospital District; or 2.3.5

 Confess a judgment or settle any claim that arose subsequent to the signature date of this 2.3.6
Agreement in connection with the Facility. 

 Licenses and Permits 2.4

Manager on behalf of Hospital District shall at all times from and after the Effective Date and 
during the Term of this Agreement and with the assistance of Hospital District be responsible for 
Hospital District obtaining and maintaining all Licenses from any applicable Governmental Au-
thority required for the operation of the Facility. Hospital District shall promptly provide Manag-
er with all information requested by Manager to complete and maintain any Licenses,. Manager 
shall furnish and make current copies of all required Licenses available for inspection by Hospital 
District. Manager will be responsible for all reporting and other requirements necessary to obtain 
and maintain on behalf of Hospital District all Licenses, from any applicable Governmental Au-
thority required for the operation of the Facility; provided, however, certain obligations necessary 
to obtain and maintain Hospital District’s current license and Medicaid and Medicare certifica-
tions may not be assigned to Manager, including but not limited to, signature of the license appli-
cation, license renewal applications, and Medicaid and Medicare applications and provider 
agreements. Hospital District shall perform all actions reasonably requested by Manager to obtain 
and maintain the state licenses and federal certifications promptly and without delay. Upon Ter-
mination of this Agreement for any reason, Hospital District shall cooperate with Manager and 
Manager shall cooperate with Hospital District in obtaining all Licenses necessary for operation 
of the Facility by Manager or a successor operator designated by Manager. 

 Representations, Warranties and Covenants 2.5

 Hospital District represents and warrants to and covenants with Manager as follows: 2.5.1

 Hospital District is a Hospital District established under the laws of the State of (a)
Texas. 

 Hospital District has full power and authority to enter into this Agreement and to (b)
carry out its obligations set forth herein. Hospital District has taken all action 
required by law, its organizational documents, or otherwise to be taken to 
authorize the execution and delivery of this Agreement and the consummation of 
the transactions contemplated hereby. This Agreement is a valid and binding 
agreement of Hospital District enforceable in accordance with its terms, except 
that such enforcement may be subject to bankruptcy, insolvency, reorganization, 
moratorium or other similar laws now or hereafter in effect relating to creditor's 
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rights, and the remedy of specific performance and injunctive and other forms of 
equitable relief may be subject to equitable defenses and to the discretion of the 
court before which any proceeding may be brought. 

 Neither the execution and delivery of this Agreement nor the consummation of (c)
the transactions contemplated hereby will (i) violate any provision of the 
organizational documents of Hospital District; (ii) violate any statute or law, or 
any judgment, decree, order, regulation or rule of any court or Governmental 
Authority, or (iii) violate any agreement to which it is bound. 

 Prior to the beginning of each Fiscal Year during the Term of this Agreement, (d)
Hospital District’s president, or other senior executive, will notify Manager in 
writing whether Hospital District has budgeted adequate financial resources 
to timely make any and all IGT during the Fiscal Year. Hospital District will 
promptly notify Manager in the event any change in Hospital District’s financial 
circumstances that is reasonably expected to or will prevent Hospital District 
from making any budgeted IGT during the applicable Fiscal Year. 

 Hospital District is not a party to a corporate integrity agreement, or any similar (e)
agreement with the Office of Inspector General of the U.S. Department of Health 
and Human Services or any other governmental entity. Hospital District will 
notify Manager in writing before entering into any such agreement.  

 Upon request by Manager, Hospital District shall provide Manager with a list of (f)
the nursing facilities operated by Hospital District and any anticipated changes 
thereto. 

 Hospital District shall not, without Manager’s prior written consent, which may (g)
be withheld in Manager’s sole discretion, take any final action that would result 
in, have the effect of, or cause MCOs to pay Supplemental Payments (or 
insurance premiums from which MCOs would have paid Supplemental 
Payments) in any manner or amount other than as provided in MPAP or QIPP, as 
applicable, and/or as directed by HHSC.  

 Manager represents and warrants to Hospital District as follows: 2.5.2

 Manager is a Texas limited liability company duly organized, validly existing (a)
and in good standing under the laws of the State of Texas. 

 Manager has full power and authority to enter into this Agreement and to carry (b)
out its obligations as set forth herein. Manager has taken all action required by 
law, its organizational documents or otherwise to be taken to authorize the 
execution and delivery of this Agreement and the consummation of the 
transactions contemplated hereby. This Agreement is a valid and binding 
agreement of Manager enforceable in accordance with its terms, except that such 
enforcement may be subject to bankruptcy, insolvency, reorganization, 
moratorium or other similar laws now or hereafter in effect relating to creditor's 
rights, and the remedy of specific performance and injunctive and other forms of 
equitable relief may be subject to equitable defenses and to the discretion of the 
court before which any proceeding therefore may be brought.  
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 Neither the execution and delivery of this Agreement nor the consummation of (c)
the transactions contemplated hereby will (i) violate any provision of the 
organizational documents of Manager; (ii) violate any statute or law, or any 
judgment, decree, order, regulation or rule of any court or Governmental 
Authority, or (iii) violate any agreement to which Manager is a party or by which 
Manager or any of its properties are bound. 

 Manager, or Manager’s Affiliates, are not a party to a corporate integrity (d)
agreement, or any similar agreement with the Office of Inspector General of the 
U.S. Department of Health and Human Services or any other governmental 
entity. Manager will notify Hospital District in writing before entering into any 
such agreement.  

 Environmental Matters. 2.6

In the event of the discovery of Hazardous Materials on or in a Facility during the Term of this 
Agreement which are in violation of applicable Environmental Laws, Manager shall promptly 
remove to the extent required by applicable Environmental Laws such Hazardous Materials, 
together with all contaminated soil and containers, and shall otherwise remedy the problem in 
accordance with all Environmental Laws. All costs and expenses of the removal of Hazardous 
Materials from the Facility pursuant to this Section and of the compliance with all Environmental 
Laws shall be paid from Ordinary Revenue or Emergency Working Capital and treated as an 
Operating Expense. 

 Other Services 2.7

Manager, subject to the provisions of this Agreement, for and on behalf of Hospital District shall 
manage and supervise all areas of operations of the Facility for Hospital District, in compliance 
with all Legal Requirements and Governmental Authority requirements. All costs associated with 
carrying out such activities shall be considered Operating Expenses. 

 Health Care Services. 2.7.1

 Generally. Manager shall manage the Facility so that each resident receives the (a)
necessary and appropriate health care services, including medical, 
pharmaceutical, nursing, dental, dietary, recreational, social, and rehabilitative 
services needed to maintain or improve levels of functioning as required by law, 
regulation, Standard of Care, and/or as prescribed or directed by appropriate and 
qualified practitioners. Manager shall provide such services directly, arrange for 
their provision, or coordinate with appropriate third party payors for the 
provision of such services. 

 Primary Physician. Each resident must have a designated licensed and qualified (b)
primary physician who will be responsible for the overall medical care of the 
resident. Residents may be seen or treated by a physician or other health care 
practitioner of their own choosing at their own expense. 

 Nursing Services. Provide nursing services twenty-four (24) hours per day, seven (c)
(7) days per week. The mix and number of staff must address the appropriate 
Standard of Care and the individual resident’s acuity level. Nursing services shall 
also be designed to focus on rehabilitative nursing, addressing proper restorative 
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programs assisting each resident to achieve and maintain the highest possible 
level of self-care and independence. Nursing services shall be provided under the 
supervision of Manager’s Director of Nursing. 

 Rehabilitative Services. Provide specialized rehabilitative services including (d)
physical therapy, speech therapy, occupational therapy, and psychological 
services when covered by payor programs. 

 Dental Services. Provide dental services, including emergency, and routine (e)
services when covered by payor programs. 

 Pharmaceuticals. Provide pharmacy goods and services, including medical (f)
supplies and over-the-counter medications when covered by payor programs.  

 Nutrition. Provide a nutritional program that meets all residents’ individual (g)
dietary needs including special dietary meals, goods, and supplements. Said 
program shall be reviewed by a registered and/or licensed dietitian. 

 Infection Control. Manager shall institute and maintain an infection control program 2.7.2
designed to prevent the development and transmission of disease and infection. All 
infection control recommendations made by Hospital District or its representative shall 
be duly considered by Manager; however, the final decision as to the appropriate 
measures to be taken shall vest entirely in the Medical Director of the facility.  

 Quality Assurance Committee. Manager has established and shall maintain a quality 2.7.3
assurance committee that shall be responsible for objectively measuring the quality of 
health care provided at the Facility. Manager, on behalf of Hospital District, shall use its 
best efforts to maintain the work product of such committee, including its books, 
documents, deliberations, papers, internal communications, and memoranda, in a manner 
that preserves applicable legal privileges available for the same. Further, Manager shall 
keep all resident personal, health, and other information, as appropriate, confidential in 
compliance with HIPAA and state and federal law. 

 Resident Trust Fund Accounts. Manager, in accordance with all Legal Requirements, 2.7.4
shall establish and maintain one or more personal spending accounts and trust fund ac-
counts, on behalf of the residents of the Facility. Manager shall not commingle the funds 
in these accounts with any other financial account. Manager shall establish and maintain 
all appropriate security and accounting systems in connection with the trust fund 
accounts. 

 Provider. The Facility, by and through Hospital District, will enter into and maintain, 2.7.5
with Manager’s assistance, a Health Insurance Benefits Agreement (HCFA 1561) with 
CMS to provide Medicare Part A services to eligible residents. The Facility shall be 
licensed in the name of Hospital District, and Hospital District shall serve as the provider 
of services in accordance with the provisions of Section 1866 of the Social Security Act 
and applicable provisions in the Medicare regulations. Subject to Article 15 of this 
Agreement, Manager shall be responsible if “take-backs” or related obligations 
associated with Hospital District’s provider number or License or related obligations 
accrued and/or occurred during the Term and Manager has exhausted all appeals 
regarding such “take-backs;” and same shall be Operating Expenses during the Term and 
Manager’s expense thereafter. 
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 Cost Reports. Manager shall timely and accurately prepare, in the name of and on behalf 2.7.6
of Hospital District, all cost, expense and reimbursement reports and related documents 
relating to services provided to residents, including without limitation the Medicare and 
Medicaid cost reports in accordance with Title 42 C.F.R., the Provider Reimbursement 
Manual (CMS Publication 15-2) and applicable state regulations. Manager is hereby 
authorized by Hospital District to make appropriate and accurate representations 
regarding eligibility, billings, and provision of services to Medicare and Medicaid on 
behalf of Hospital District. Manager also is authorized by Hospital District `to make 
reasonable elections to Medicare and Medicaid as permitted in the Medicare and 
Medicaid regulations and in the Medicare Provider Reimbursement Manual (CMS 
Publication 15-2). Manager shall have Medicare and Medicaid cost reports prepared by a 
party with adequate experience in the preparation of such reports in accordance with the 
Cost Report Year End. Upon request, and no less than twenty (20) days before the due 
date of any Medicare or Medicaid cost report, Hospital District shall provide Manager, or 
Manager’s designated preparer, a detail of Hospital District’s costs, if any, to be allocated 
to the Facility on such cost reports. Manager shall complete cost reports and provide 
them to Hospital District for review at least ten (10) days prior to the required deadline 
for filing the cost reports. Hospital District shall have seven (7) days to review and com-
ment upon the draft cost reports. Hospital District shall be deemed to have approved the 
cost reports unless Hospital District notifies Manager of any questions or changes to the 
cost reports within such seven (7) day period. Hospital District shall provide Manager 
with signed certification statements for cost reports at least one day before the deadline 
for Manager to file such reports. 

 Medicare and Medicaid Certification. Hospital District and Manager shall ensure that the 2.7.7
Facility is state licensed and Medicare and Medicaid certified at all times during the Term 
of this Agreement according to the duties and obligations of Manager and Hospital 
District pursuant to this Agreement. Manager shall maintain the Facility, its programs and 
operations in accordance with this Agreement and in such a way that Medicare and 
Medicaid certification and state licensure are maintained throughout the Term. Manager 
shall be responsible for all licensure and Medicare and Medicaid penalties and other 
enforcement actions related to incidents that occur during the Term of this Agreement 
and shall take all actions necessary to correct regulatory deficiencies cited by state and 
federal regulators. 

 Minimum Data Sets Reporting and Record Maintenance. Manager shall use the state 2.7.8
approved resident Assessment Instrument (“RAI”) to complete and submit Minimum 
Data Set (“MDS”) and resident Assessment Protocols (“RAPs”) on a schedule and as 
required by applicable federal regulations, including 42 C.F.R. § 483.20, and applicable 
state law. Manager shall be responsible for maintaining all records relating to resident 
assessments and classifications to include a resident’s MDS, RAP, and Resource 
Utilization Group (“RUG”) classifications. Manager shall permit Hospital District to 
inspect and copy said records upon request.  

 Medicare Amendments. In the event the laws, rules, and regulations governing or 2.7.9
otherwise relating to Medicare reimbursement change or are amended such that Manager 
determines that Hospital District’s participation in Medicare reimbursement is no longer 
financially attractive, the parties shall enter into negotiations to modify or reform this 
Agreement, together with any other applicable agreements between the parties and their 
Affiliates. Services will continue to be provided to those residents covered by Medicare 
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after termination of Hospital District’s Medicare provider status until the earlier of the 
resident’s discharge from the Facility or the termination of Medicare benefits.  

 Separately Billable Medicare Part B Services. Medicare Part B covered services which 2.7.10
are not required to be billed by Hospital District under the provider number of the 
Facility under the Medicare consolidated billing provisions for nursing homes and that 
are separately billable items (e.g., Medicare Part B services other than physical therapy, 
occupational therapy, or speech therapy services), may be furnished by an appropriate, 
qualified third party. Based upon the best interests and welfare of the residents of the 
Facility, Manager shall either provide such separately billable Part B services on behalf 
of Hospital District or arrange for another third-party supplier to provide such services. 

 All such separately billable Medicare Part B covered services shall be billed to the 2.7.11
appropriate payor by the third party that provides such services, and Manager shall not 
bill any payor for such services.  

 Billing and Payment of Separately Billable Medicare Part B Services. Physical therapy, 2.7.12
occupational therapy, and speech therapy services and other like services that may be 
treated the same for billing purposes under Medicare regulations that are covered under 
Medicare Part B and furnished to patients of the Facility who are not in a Medicare Part 
A covered stay shall be furnished by or arranged by Manager. All such Medicare Part B 
Therapy Services shall be billed to Medicare by Manager in the name of Hospital District 
and using the Medicare provider number assigned to the Facility.  

PERSONNEL ARTICLE 3.  
 

 Personnel 3.1

 Manager shall be responsible for providing all personnel necessary to operate the Facility 3.1.1
in accordance with the terms of this Agreement and all applicable Legal Requirements. 
All wages, salaries and benefits for such personnel shall be allowable Operating 
Expenses. Manager shall employ and maintain appropriate, competent and qualified 
staffing ensuring that all personnel who provide services at the Facility are appropriately 
licensed or certified as necessary and required by the State of Texas. Manager, or an 
Affiliate of Manager, shall: (i) recruit, employ, train, promote, direct, discipline, suspend, 
and discharge all personnel in compliance with all applicable Employment Laws; (ii) 
establish salary levels and personnel policies; and (iii) establish employee performance 
standards, as needed during the Term of this Agreement, to ensure the efficient operation 
of all departments within, and services offered by, the Facility. Manager shall engage a 
licensed physician, on behalf of Hospital District, to serve as Medical Director of the 
Facility, an Administrator, and a Director of Nursing, all of whom must be properly 
licensed and/or possess the appropriate education and experience in the long-term health 
care field. Manager, or an Affiliate of Manager, shall manage and administer all 
employees and provide all human resource services for employees at the Facility, 
including benefits for such employees. Manager, or an Affiliate of Manager, may employ 
all personnel directly or lease the personnel from other parties. Regardless of whether 
Manager or its Affiliate employs or leases the personnel, Manager or its Affiliate shall 
have complete control over such personnel and shall be responsible for recruiting, hiring, 
training, supervising, controlling and terminating or discharging all personnel. Manager 
or its Affiliate shall be responsible for fixing the compensation of all personnel providing 
services to the Facility, establishing all employee policies and ensuring that all personnel 
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who provide services at the Facility are appropriately licensed or certified as necessary 
and required by the State of Texas. Hospital District shall have no authority to hire, 
supervise, direct, train or control in any manner the personnel required to be provided by 
Manager or its Affiliate pursuant to this Section. None of the personnel provided pursuant 
to this Agreement or assigned to the Facility shall be employees of Hospital District. 

 Manager shall be responsible for defending and resolving any and all claims, suits, causes 3.1.2
of action or charges brought by any employee of Manager or its Affiliate providing 
services to the Facility. The costs of defending and resolving any claims pursuant to this 
Section shall be treated as Operating Expenses and may be paid from Ordinary Revenue 
or Emergency Working Capital, or may be paid through any program of insurance or 
self-insurance that Manager shall establish from time to time.  

TERM AND TERMINATION ARTICLE 4.  

 Term 4.1

This Agreement shall commence on the Commencement Date and, subject to Sections 4.2 and 
4.3, shall expire on August 31, 2018 (the “Initial Term”). The Term shall be automatically ex-
tended for successive two (2) year periods (“Extended Terms”) unless terminated in accordance 
with Sections 4.2 through 4.3. The terms and conditions during any such Extended Term shall be 
the same as the terms and conditions during the Initial Term except for the terms of Article 5 
which may be modified as mutually agreed to by the parties. This Agreement shall terminate up-
on termination of the Prime Lease or the Sublease for any reason. Any notice of termination of 
the Prime Lease or the Sublease will serve as sufficient written notice of termination of this 
Agreement.  

 Termination by Hospital District 4.2

This Agreement may be terminated by Hospital District as follows: 

 Immediately by Hospital District upon an Event of Default by Manager described in 4.2.1
Sections 14.1.1 or 14.1.4;  

 Upon thirty (30) days prior written notice to Manager upon an Event of Default by 4.2.2
Manager described in Sections 14.1.2, 14.1.3, or 14.1.5 that remains uncured;  

 Upon thirty-five (35) days prior written notice to Manager without cause. 4.2.3

 If Hospital District terminates this Agreement upon an Event of Default pursuant to Sec-4.2.4
tion 4.2.1 or Section 4.2.2, after Hospital District has initiated one or more IGTs with 
respect to the Facility, then Manager shall pay Hospital District a termination fee equal to 
the amount of unreimbursed IGT(s) that Hospital District (i) has initiated before such no-
tice of termination with respect to the Facility; and (ii) for which Hospital District does 
not receive Supplemental Payments or other full reimbursement as a result of the 
termination of this Agreement (the “Termination Fee”). 

 Termination by Manager 4.3

This Agreement may be terminated by Manager as follows: 
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 Immediately by Manager upon an Event of Default by Hospital District described in 4.3.1
Section 14.2.1 or upon the termination or expiration of the Sublease for any reason; 

 Upon thirty (30) days prior written notice to Hospital District if Manager or Prime Lessor 4.3.2
receives any notice of default from any Lender under any credit agreement or loan 
agreement to which Manager or Prime Lessor is party with Lender and such Lender 
directs Manager to terminate the Sublease and this Agreement; provided, however, that 
if DADS approves a change of ownership of the Facility License and Medicaid provider 
agreement sooner than the termination date set forth in the notice required by this 
subsection, then this Agreement shall terminate on the effective date of such change of 
ownership; 

 Upon thirty (30) days prior written notice to Hospital District upon an Event of Default 4.3.3
by Hospital District described in Section 14.2.2 or 14.2.3 that remains uncured; or  

 Upon thirty-five (35) days prior written notice to Hospital District without cause; 4.3.4
provided, however, that if Manager terminates this Agreement without cause after 
Hospital District has initiated one or more IGTs with respect to the Facility, then 
Manager shall pay Hospital District the Termination Fee, if any. 

 Upon thirty-five (35) days written notice to Hospital District if QIPP is suspended for 4.3.5
more than ninety (90) days or terminated for any reason. For avoidance of doubt, the 
termination of this Agreement based on the suspension or termination of the QIPP shall 
not be termination without cause. 

 Actions to be Taken Upon Termination 4.4

Upon any Termination of this Agreement, the following shall be applicable: 

 Manager shall, within sixty (60) Days after Termination of this Agreement, prepare and 4.4.1
deliver to Hospital District a final accounting statement with respect to the Facility, in the 
format and containing the information as prescribed for the Annual Report in Section 7.5, 
along with a statement of any sums due from one party to the other pursuant hereto, dated 
as of the date of Termination (the “Final Accounting Statement”). The Final Accounting 
Statement is subject to audit and approval by Hospital District at its own expense. If 
Hospital District does not notify Manager in writing of exceptions to the Final 
Accounting Statement within thirty (30) days after receipt, then Hospital District shall be 
deemed to have approved the Final Accounting Statement. Within thirty (30) days after 
the approval by Hospital District of the Final Accounting Statement, the parties will 
reconcile any amounts in controversy and make whatever cash adjustments are 
reasonably necessary pursuant to such final statement. The cost of preparing the Final 
Accounting Statement, any audit thereof by Hospital District, and any mediation of 
amounts in controversy shall be an Operating Expense, unless the Termination occurs as 
a result of a Default by either party, in which case the defaulting party shall pay such 
costs. Manager and Hospital District acknowledge that there may be certain adjustments 
for which the information or funding is not available at the time of the Final Accounting 
Statement and the parties agree to readjust such amounts and make the necessary cash 
adjustments when such information becomes available; provided, however, that (except 
for ongoing disputes of which each party has received notice or legal claims for which 
the statute of limitations has not expired) all accounts shall be deemed final three (3) 
years after date of Termination; 
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 The parties will transfer operations of the Facility as provided in Exhibit A to this 4.4.2
Agreement (the “Termination Operations Transfer Agreement”);  

 Various other actions shall be taken as described in this Agreement; and 4.4.3

 The provisions of this Section 4.4 shall survive any Termination. 4.4.4

 Termination Payment 4.5

Termination of this Agreement shall not affect Hospital District’s obligation to pay Manager any Base 
Management Fees or Incentive Payments for periods prior to Termination. Upon Termination of this 
Agreement (i) all funds in the Facility Operating Account, (ii) any Ordinary Revenue and fifty percent 
(50%) of Net Operating Income attributable to periods prior to Termination that have not already been 
paid to Manager under the Agreement, and (iii) any Ordinary Revenue and fifty percent (50%) of any Net 
Operating Income received thereafter attributable to the operation of the Facility prior to Termination 
(collectively “Termination Funds”) shall be paid in accordance with the Final Accounting Statement and 
in the following order:  
 

 To pay Operating Expenses and Capital Expenditures that accrued prior to Termination; 4.5.1

 To pay Hospital District: any Termination Fee due under Section 4.2.4 or 4.3.4; provided 4.5.2
however, that Manager’s liability to pay Hospital District such amounts on Termination 
shall not be limited by the amount of Termination Funds remaining, if any, after payment 
of Operating Expenses 

 To pay Manager: all accrued but unpaid Base Management Fees and all accrued but un-4.5.3
paid Incentive Payments; provided, however, Hospital District's liability to pay Manager 
such amounts on Termination shall not exceed the amount of Termination Funds 
remaining, if any, after payment of Operating Expenses; and 

 To pay any amounts not paid under Section 4.5.1, 4.5.2, or 4.5.3 that remain due to 4.5.4
Hospital District or Manager pursuant to the final reconciliation provided for in Section 
4.4.1. 

The reconciliation and timing of these payments will be completed as soon as practicable after 
Termination of this Agreement. The provisions of this Section 4.5 shall survive any termination 
of this Agreement.  

COMPENSATION OF MANAGER ARTICLE 5.  

 Fees and Incentive Payments  5.1

 In consideration of services to be performed hereunder, each month during the Term, 5.1.1
Hospital District shall pay Manager a fee (the “Base Management Fee”), which shall be 
an Operating Expense, equal to (i) six percent (6%) of Ordinary Revenue recorded for 
such month and (ii) Surplus Working Capital recorded for such month. The amount of 
any Base Management Fee payment will be reduced by any payments for Operating 
Expenses, including payments under the Sublease, advanced by Hospital District out of 
funds other than Ordinary Revenue and not previously reimbursed by Manager. 
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 In addition to the Base Management Fee, Hospital District shall pay Manager incentive 5.1.2
payments (the “Incentive Payments”) that are equal to fifty percent (50%) of Net 
Operating Income. 

 For the avoidance of doubt, the fees described in this Section 5.1 shall be calculated in a 5.1.3
manner consistent with the example set forth in Exhibit B attached hereto and 
incorporated herein by reference. 

 Payment of Fees and Incentive Payments 5.2
  

Hospital District shall pay Manager the Base Management Fee monthly in arrears on a pro rata 
basis in accordance with the cash management system described in Section 7.2. The final amount 
of the monthly Base Management Fee shall be calculated within five (5) business days after the 
closing of the previous month’s books. Hospital District shall pay Manager the Incentive Pay-
ments in accordance with the example calculation and timeline reflected in Exhibit B within five 
(5) business days after receipt of all monthly Net Operating Income. If there are insufficient Or-
dinary Revenue and Net Operating Income to pay the Base Management Fee or the Incentive 
Payments in any period, the shortfall shall accrue as a receivable to Manager and, for purposes of 
the Incentive Payments, shall be paid in accordance with Exhibit B; provided, however, upon 
Termination of this Agreement Hospital District’s liability for such receivable shall not exceed 
the limit on Hospital District’s liability set forth in Section 4.5. 

 Reconciliation Process 5.3

 On a quarterly basis, or as otherwise agreed by the parties, Manager, with Hospital Dis-5.3.1
trict’s cooperation, will calculate Total Net Revenue, Ordinary Revenue, the Base 
Management Fee, Operating Expenses, Incentive Payments, and Net Operating Income 
for the prior period and for the Fiscal Year. 

 
 Any payments or adjustments as may be necessary to “true up” following a reconilliation 5.3.2

set forth in Section 5.3.1 shall be made within five (5) business days after the Parties 
agree to the reconciliation amounts. The reconciliation shall include any additional IGTs 
made by Hospital District to HHSC, or refunds of IGT from HHSC to Hospital District, 
including additional IGTs or refunds that occur as a result of unpaid premiums to the 
MCO, as well as the effect of such refunds on Net Operating Income and Incentive 
Payments. 

 After the Annual Report required by Section 7.5 is approved by Hospital District, 5.3.3
Hospital District and Manager agree to make such payments or adjustments as may be 
necessary to “true-up” or correct any amounts that were paid during the Fiscal Year 
covered by the Annual Report, to the extent such payments exceed or are less than the 
amounts required pursuant to Sections 5.1 and 5.2, within five (5) business days after 
Hospital District approves the Annual Report. The Annual Report shall reflect any addi-
tional IGTs made by Hospital District to HHSC, or refunds of IGT from HHSC to 
Hospital District, including additional IGTs or refunds that occur as a result of unpaid 
premiums to the MCO, as well as the effect of such IGTs and/or refunds on Net 
Operating Income and Incentive Payments. Hospital District shall notify Manager 
promptly if it receives any requests for additional IGTs to be made to HHSC or refunds 
of IGT after Hospital District has approved the Annual Report. In that event, Manager 
shall prepare an amended Annual Report that includes the additional IGT and/or refund, 
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and Hospital District and Manager shall make additional true-up payments in accordance 
with the amended Annual Report. 

 Hospital District shall provide Manager with reasonable access to its books and records, 5.3.4
including the confirmation of the amounts and timing of IGTs initiated on behalf of the 
Facility, sufficient to allow Manager to make the calculations required by Section 5.3.1 
and the Annual Report. 

 Continuation of Certain Provisions of Original Management Agreement. 5.4

Notwithstanding any other provision of this Agreement, Article 5 of the Original Management 
Agreement, and any defined terms and Exhibits to the Original Management Agreement refer-
enced therein, shall remain in effect and be applicable to any Supplemental Payments, IGT, IGT 
refunds and/or other amounts that Hospital District may transfer, pay and/or receive after the 
Commencement Date in connection with the Facility’s participation in MPAP. 
 

EMERGENCY WORKING CAPITAL, INVENTORIES AND SUPPLIES ARTICLE 6.  

 Emergency Working Capital 6.1

If Manager determines at any time, based on its good faith projections, that Ordinary Revenue 
will not be sufficient to satisfy all of the Facility’s obligations as they come due (a “Working 
Capital Shortfall”), then Manager shall provide funds to meet the projected Working Capital 
Shortfall and shall transfer immediately available funds into the Facility Operating Account in an 
amount equal to the anticipated Working Capital Shortfall (the “Emergency Working Capital”). 
Manager shall be reimbursed for any Emergency Working Capital that Manager provides from 
future Ordinary Revenue.  

 Inventories and Supplies 6.2

As of the Commencement Date, the Facility will be stocked with Inventories and Supplies suffi-
cient for the operation of the Facility in accordance with industry standards. Manager will main-
tain Inventories and Supplies at levels reasonably determined by Manager to be necessary to op-
erate the Facility in compliance with the terms of this Agreement. Purchases of Inventories and 
Supplies shall be Operating Expenses. 

BOOKKEEPING AND BANK ACCOUNTS ARTICLE 7.  

 Books and Records 7.1

 Manager shall maintain, on behalf of Hospital District, all books and records relating to 7.1.1
the operation of the Facility on an accrual basis in accordance with GAAP or such other 
basis as reasonably determined by the Manager and consistently applied and which shall 
not materially distort income or loss. Hospital District may examine and copy such 
records during Manager's normal business hours. 

 Manager shall comply with all Legal Requirements governing the maintenance of 7.1.2
documentation to verify the cost of services rendered under this Agreement. Upon the 
written request of the Secretary of Health and Human Services, the Comptroller General 
or any of their duly authorized representatives, Manager will make available those 
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contracts, books, documents and records necessary to certify the nature and extent of the 
costs of providing services under the terms of this Agreement. Such inspection shall be 
available up to four (4) years after the rendering of such services. If Manager carries out 
any of the duties of this Agreement through a subcontract with a value of $10,000 or 
more over a 12-month period with a related individual or organization, Manager agrees to 
include this requirement in any such subcontract.  

 To the extent allowed by law, Hospital District shall own all licensure, Medicaid and 7.1.3
Medicare certification records, documents, files, reports, work papers, and working 
documentation, electronic or otherwise, created in connection with the Facility during the 
Term of this Agreement, including but not limited to cost report and resident records, 
except that Manager’s human resources records, including salary information for Manag-
er’s employees, internal administrative files and internal correspondence shall remain the 
property of Manager and shall not be disclosed to Hospital District. Manager shall be 
entitled to retain electronic or paper copies of all Facility records for its files. To the 
extent that any records are owned by a resident, Manager may have access to such 
records; however, Hospital District shall have the ultimate right to possess and control 
such records during the Term of this Agreement. Upon termination of this Agreement, 
Manager shall deliver such documents to the new operator and/or manager within thirty 
(30) days. Manager’s use of any resident records shall expressly be subject to all Legal 
Requirements. 

 Notwithstanding any other provision of this Agreement, during the Term and for four (4) 7.1.4
years thereafter or longer if otherwise required by Texas State Records Retention Sched-
ules, Hospital District or any duly authorized representative(s), upon seven (7) days 
written notice, shall have unimpeded, prompt access for all purposes to any of Manager’s 
books, documents, papers, and/or records, including but not limited to financial records 
of the Facility, that are maintained or produced in relation to the Facility. Further, 
Manager shall retain all records related to this Agreement for ten (10) years after final 
payment is made under this Agreement and all pending matters are closed. However, if 
any audit, litigation, or other action is commenced before the end of the ten (10) year 
period, the records shall be retained for one (1) year after all issues arising out of the 
action are finally resolved or until the end of the ten (10) year period, whichever is later. 
Notwithstanding the terms of this provision, however, the retention of any records by 
Manager shall be in accordance with all Legal Requirements, as well as the record 
retention policy promulgated by Manager. It is also agreed that following the termination 
of this Agreement, if either party is involved in any audit, litigation, or other action, such 
party shall have access to and the use of, as allowed by law, any and all records, files, 
documents, or other information as necessary to prepare for or defend itself in such 
actions, whether such records, files, or documents are in the possession of the other party 
or a successor operator or manager. The provisions of Section 7.1 shall survive 
termination of this Agreement.  

 Hospital District Bank Account, Facility Accounts, Expenditures 7.2

All Total Net Revenue derived from operation of the Facility shall be deposited into one or more 
designated accounts of Hospital District which shall at all times be segregated from other funds of 
Hospital District (the “Depository Accounts”). The Depository Accounts shall be the sole and 
exclusive property of Hospital District, and Manager shall have no interest therein; provided, 
however, that Manager’s representatives shall be provided with log-in credentials sufficient to 
allow them to have on-line access to view all transactions posted to the Depository Accounts. 
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Hospital District shall not commingle the funds deposited in the Depository Accounts with any 
other funds of Hospital District. All other Facility non-patient related earnings and reasonable 
petty cash funds shall be maintained at the Facility. Manager and Hospital District shall develop a 
cash management system that provides for transfers of Ordinary Revenue from the Depository 
Accounts into an account or accounts that are the sole and exclusive property of Manager or its 
Affiliates and controlled by Manager or its Affiliates (the "Facility Operating Account") no less 
often than weekly and on the last business day of the month, or more frequently if agreed to by 
the parties; provided that such transfers shall meet all applicable legal requirements. Manager 
shall pay Facility Operating Expenses from funds deposited into the Facility Operating Account 
and from Emergency Working Capital. In the event that either party determines that an improper 
payment has been deposited into the Depository Accounts or Facility Operating Account, the 
party shall notify the other party, and the parties shall implement such actions as necessary to 
refund the improper payment within three (3) business days. 

 Annual Operating Budget 7.3

 At least ninety (90) days prior to the beginning of each Fiscal Year during the Term, 7.3.1
Manager shall, upon request, submit to Hospital District, for review and approval by 
Hospital District, a projection of the estimated financial budget for the operation of the 
Facility during the next Fiscal Year, including without limitation budgeted Total Net 
Revenue, Ordinary Revenue, Base Management Fees, Surplus Working Capital, Incen-
tive Payments, Net Operating Income, and budgeted resident occupied bed days, in a 
format reasonably acceptable to Hospital District (the “Annual Operating Budget”).  

 If Hospital District fails to approve the Annual Operating Budget prepared by Manager 7.3.2
pursuant to Section 7.3.1 within thirty (30) days following Hospital District's receipt 
thereof, the Annual Operating Budget prepared by Manager shall be the annual operating 
budget for the budgeted Fiscal Year until such time as Hospital District approves the 
Annual Operating Budget. 

 In the event that Ordinary Revenue or Total Net Revenue is projected to change 7.3.3
materially, the parties agree to meet and confer in good faith to establish an Annual 
Operating Budget that does not cause the impact of such change to unduly affect either 
party. 

 Interim Report 7.4

By the thirtieth (30th) day after the close of each calendar month, Manager shall furnish to Hospi-
tal District a report (“Interim Report”) for the immediately preceding calendar month, in a format 
acceptable to Hospital District that includes, at a minimum, the following: 

 A statement of the actual and budgeted Total Net Revenue, Ordinary Revenue, (a)
Base Management Fees, Surplus Working Capital, Incentive Payments, and 
Operating Expenses for the calendar month and the period commencing at the 
beginning of the Fiscal Year through the end of such calendar month, and a 
statement of reconciliation pursuant to Section 5.3.1;  

 An aged schedule of accounts receivable; (b)

 An occupancy report by payor source;  (c)



 

 
Management Agreement  Page 24 
Clairmont Beaumont 

 A copy of the QAPI Validation Report; (d)

 A QIPP related quality metrics progress report; (e)

 Such other reports as may be reasonably requested from time to time by Hospital (f)
District; and 

 Annual Report 7.5

By the one hundred twentieth (120th) day after the close of each Fiscal Year or such other date 
agreed to by the parties, Manager shall furnish to Hospital District a report (“Annual Report”) for 
the immediately preceding Fiscal Year in a format acceptable to Hospital District that includes, at 
a minimum, the Total Net Revenue and Operating Expenses for the Facility for such Fiscal Year, 
the amounts payable pursuant to Section 5.2, and the following: 

 A statement of the actual and budgeted Total Net Revenue and Operating (a)
Expenses for the Fiscal Year and a statement of reconciliation pursuant to 
Section 5.3.1; 

 An aged schedule of accounts receivable; (b)

 An occupancy report by payor source;  (c)

 Balance sheet; and (d)

 Such other reports as may be reasonably requested from time to time by Hospital (e)
District. 

Hospital District agrees to cooperate with Manager and its independent accountants, if used, in 
connection with the preparation of the Annual Report. Manager agrees to cooperate with Hospital 
District and its independent accountants in connection with the audit of Hospital District’s annual 
financial statements as it relates to the operations of the Facility. 

 
 Hospital District Audit Rights 7.6

 Hospital District shall have the right, in addition to performing an annual program and/or 7.6.1
fiscal audit, to conduct a special or targeted audit, review or analysis of any aspect of the 
operation and finances of the Facility, using an auditor or other party of Hospital 
District’s choice upon reasonable notice to Manager. The costs associated with 
performing any such audits, reviews or analyses shall be the responsibility of Hospital 
District. 

 Subject to the TEXAS PUBLIC INFORMATION ACT and no more than once during the Ini-7.6.2
tial and any Extended Term of this Agreement, Manager shall have the right to conduct a 
special or targeted audit of the books and records of Hospital District relating to the 
MPAP or QIPP with respect to the Facility, using an auditor of Manager’s choice, upon 
reasonable notice to Hospital District. The costs associated with performing such audits 
shall be the responsibility of Manager.  
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REPAIRS, MAINTENANCE AND REPLACEMENTS ARTICLE 8.  

 Repairs and Maintenance 8.1

Subject to the provisions of the Prime Lease, Manager shall be responsible for maintaining the 
building, grounds and equipment of the Facility as provided in this Agreement, the Sublease and 
the Prime Lease, including performing all routine and preventive maintenance. Hospital District 
shall have no maintenance and repair obligations with respect to the Facility. Manager shall, as an 
Operating Expense, keep and maintain the Facility and its equipment in good order, condition, 
and repair as required under the Prime Lease and/or Sublease and in order to comply with all Le-
gal Requirements. Unless resulting from the gross negligence or intentional acts or omissions of 
Manager or Hospital District (in which case such costs, to the extent not covered by insurance, 
shall be paid by the responsible party and are not considered Operating Expenses), the cost of 
such maintenance, repairs and alterations shall be paid from Ordinary Revenue or Emergency 
Working Capital and shall be treated as an Operating Expense. If Manager fails to maintain and 
repair the Facility as provided herein, Hospital District may, on five (5) days prior notice (except 
that no notice shall be required in case of emergency) enter the Facility and perform such repair 
and maintenance on behalf of the Manager. In such case, Manager shall reimburse Hospital Dis-
trict for all reasonable costs so incurred immediately upon demand and such costs shall be con-
sidered Operating Expenses. Manager shall not permit any mechanic's or materialmen's lien upon 
or against the Facility which is caused by or resulting from any work performed, materials fur-
nished or obligation incurred by, through or under Manager. If such a lien is filed upon or with 
respect to the Facility, Manager shall, within thirty (30) days after receiving notice of such lien, 
(i) cause such to be released of record or (ii) provide a sufficient bond for the purpose of perfec-
tion against said lien.  

8.1.1 Manager shall use its best efforts to obtain all necessary warranty repairs on all equip-
ment and improvements, ensuring they are completed prior to the expiration date on war-
ranties.  

8.1.2 Manager shall provide or arrange for full janitorial services including trash removal, ex-
termination and pest control, facility-wide housekeeping, and facility-wide laundry ser-
vices, including personal laundry service. 

8.1.3 Manager shall maintain or arrange for the maintenance of the Facility grounds and shall 
keep or arrange to have them kept in an attractive condition, appropriate to the seasonal 
weather and the location’s soil, water, climate and topography. Manager shall ensure that 
the grass, trees, bushes, shrubs, flowers and other plants are mowed, trimmed, clipped, 
watered and fertilized as seasonally appropriate. Furthermore, Manager shall sweep and 
clean all sidewalks and outside concrete or paved areas, keeping them free of trash and 
debris. 

8.1.4 Manager shall hire or contract with skilled maintenance persons to perform regular 
maintenance on the building, grounds, equipment, and assets of the Facility. 

INSURANCE ARTICLE 9.  

 Property and Operational Insurance. 9.1

Subject to the Prime Lease, during the Term of this Agreement, Manager shall provide, procure 
and maintain the following types of insurance with financially responsible insurance companies 
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reasonably acceptable to Hospital District and qualified to do business in the State of Texas or by 
an actuarially sound self-insurance vehicle reasonably acceptable to Hospital District: 

 Commercial General Liability Insurance. Commercial General Liability Insurance with 9.1.1
limits of at least $1,000,000 for each occurrence and $3,000,000 in the aggregate and 
which limits may be satisfied by any combination of primary and excess or umbrella 
policies and self-insurance programs. The insurance required in this section shall be on 
forms reasonably acceptable to Hospital District and shall provide coverage on a claims 
made or occurrence basis for (i) claims involving contractual liability applicable to 
Manager's indemnification obligations described herein; and (ii) claims for bodily injury 
or death or property damage. 

 Professional Liability Insurance Coverage. Liability for injury, death, loss of service or 9.1.2
otherwise on account of professional services (including satisfaction of all requirements 
for the Facility and its operations to be covered by the Texas Medical Malpractice Act) 
rendered or which should have been rendered by Manager or any person for which acts 
Manager is legally liable on account of injury, sickness or disease, including death at any 
time resulting therefrom, and including damages allowed for loss of service, and the costs 
to defend such actions brought against Hospital District in a minimum amount of 
$250,000 per occurrence and $750,000 in the aggregate. If such coverage is under a 
claims-made policy, Manager shall, at its expense, for a period of at least two years after 
termination of this Agreement continue such coverage naming Hospital District as an 
additional insured or purchase tail coverage insuring Hospital District. The provisions of 
this Section 9.1.2 shall survive termination of this Agreement. 

 Automobile Liability Insurance. Automobile Liability insurance, insuring for legal 9.1.3
liability of Hospital District and Manager and caused by bodily injury, property damage, 
or personal injury arising out of the ownership or use of motor vehicles, including 
vehicles not owned by Hospital District, and including the costs to defend such actions 
brought against Hospital District with minimum limits of liability of $1,000,000 per 
occurrence/aggregate combined single limit. 

 Property Insurance. Property Damage and business interruption insurance naming Prime 9.1.4
Lessor/Manager as named insured, insuring for all risks of physical loss and loss of 
income or damage (excluding the perils of earthquake and flood, unless specifically 
required by a Lender) to the real property comprising the Facility, personal property of 
Manager used to maintain or service the Facility, and new construction, additions, 
alterations and repairs to structures. Such policy shall provide for claims to be paid based 
upon replacement value of the lost or damaged property, without deduction for 
depreciation, with an endorsement specifically providing for the replacement cost 
necessary to rebuild or restore the Facility in accordance with then existing fire, building 
and life safety codes; loss payment shall be to the Prime Lessor and Manager as their 
interests may appear. The coverage limits of such policy will be at least the replacement 
cost of the Facility (excluding the value of the land, site utilities, foundations and 
architectural and engineering expenses). The policy shall have a deductible of no greater 
than $100,000 per occurrence. The policy shall waive any coinsurance provisions. 
Coverage shall be further extended to include debris removal.  

 Additional Insurance. Other insurance in amounts as required under the Prime Lease or 9.1.5
that Hospital District and Manager agree is advisable for protection against their 
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respective malpractice liabilities, or other claims, liabilities and losses arising out of or 
connected in any manner with the operation of the Facility.  

 General Insurance Provisions 9.2

 Except as otherwise provided, all insurance described in Section 9.1 shall be obtained by 9.2.1
and be carried in the name of Manager and shall include Hospital District as an additional 
insured by endorsement or equivalent means under Manager’s blanket insurance policies, 
provided that such blanket policies substantially fulfill the requirements specified herein. 
All insurance described in Section 9.1 shall be primary and non-contributory with respect 
to any other insurance or self-insurance that any additional named insured may maintain. 
Any property losses thereunder shall be payable to the respective parties as their interests 
may appear. 

 Manager shall deliver to Hospital District certificates of insurance with respect to all 9.2.2
policies so procured. In the case of insurance policies about to expire, shall deliver 
certificates prior to such expiration with respect to the renewal thereof.  

 Cost and Expense 9.3

Insurance premiums, contributions to trust accounts or loss fund accounts and any other costs or 
expenses with respect to the insurance required under Section 9.1 shall be paid from Ordinary 
Revenue and shall constitute Operating Expenses. To the extent such premiums, contributions 
and costs relate to insurance regarding properties or risks other than the Facility, they may be al-
located on an equitable basis to the Facility. Any reserves, losses, costs or expenses that are unin-
sured may be treated as a cost of insurance and shall be Operating Expenses.  

 Lease Requirements 9.4

Notwithstanding anything to the contrary in this Agreement, Manager shall also maintain insur-
ance for the Facility as required under the terms of the Prime Lease and Sublease. 

TAXES ARTICLE 10.  

 Real Estate and Personal Property Taxes 10.1

All Impositions which become payable during the Term of this Agreement (or are properly 
allocable to such Term under GAAP) shall be paid by Manager from Ordinary Revenue or 
Emergency Working Capital as Operating Expenses before any fine, penalty, or interest is added 
thereto or lien placed upon the Facility. Hospital District shall, within ten (10) days after its 
receipt of any invoice, bill, assessment, notice or other correspondence relating to any Imposition, 
furnish Manager with a copy thereof. Manager will notify Hospital District not less than ten (10) 
days prior to the due date of any Imposition if insufficient Ordinary Revenue or Emergency 
Working Capital exists to pay the Imposition. Manager shall, within thirty (30) days of payment, 
furnish Hospital District with copies of official tax bills and assessments that Manager has 
received, and evidence of payment or contest thereof. Hospital District, or Manager, may initiate 
proceedings to contest any Imposition or apply for any applicable exemption to Impositions (in 
which case each party agrees to sign the required applications and otherwise cooperate with the 
other party in expediting the matter), and all reasonable costs of any negotiations or proceedings 
with respect to any such contest shall be paid from Ordinary Revenue or Emergency Working 
Capital and shall be an Operating Expense.  
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INTENTIONALLY OMITTED ARTICLE 11.  

ACCESS AND USE OF FACILITY ARTICLE 12.  

 Access 12.1

During the Term of this Agreement, Manager shall have complete access to the Facility to the ex-
tent necessary to perform its obligations under this Agreement.  

 Use 12.2

 Manager shall cause the Facility to be used solely for the operation of a nursing home 12.2.1
consistent with the manner in which the Facility is being used as of the Effective Date, 
including all activities in connection therewith which are customary and usual to such an 
operation. 

 Manager shall comply with and abide by all Legal Requirements pertaining to the 12.2.2
operation of the Facility, provided that: (i) all costs and expenses of such compliance 
shall be paid from Ordinary Revenue or Emergency Working Capital as Operating 
Expenses, and (ii) Manager shall have the right, but not the obligation, in its reasonable 
discretion, to contest or oppose, by appropriate proceedings, any such Legal 
Requirements. The reasonable expenses of any such contest shall be paid from Ordinary 
Revenue or Emergency Working Capital as Operating Expenses. 

 Hospital District's Right to Inspect 12.3

Notwithstanding any other provision in this Agreement to the contrary, Hospital District and its 
agents shall have complete access to the Facility at all times. 

PROPRIETARY MARKS; SOFTWARE ARTICLE 13.  

 Proprietary Marks 13.1

During the Term of this Agreement, the Facility may be known by its current assumed business 
name, with such additional identification as may be necessary and agreed to by Hospital District 
and Manager to provide local identification. Upon Termination of this Agreement, any use of or 
right to use the Proprietary Marks by Hospital District shall immediately terminate. The right to 
use such Proprietary Marks belongs exclusively to Prime Lessor or Manager, and the use thereof 
inures to the benefit of Prime Lessor or Manager whether or not the same are registered and re-
gardless of the source of the same.  

 Computer Software and Equipment 13.2

 All Software and any additions thereto during the Term, including without limitation 13.2.1
electronic health record software and health information exchange access rights, shall 
remain the exclusive property of Manager or one of its Affiliates, and Hospital District 
shall have no right to copy any Software. 

 Upon Termination of this Agreement, Manager shall have the right to retain, without 13.2.2
compensation to Hospital District, all Software at the Facility. 
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DEFAULT ARTICLE 14.  

 Default and Events of Default by Manager  14.1

The following shall each constitute a “Default” by, and an “Event of Default” with respect to, 
Manager for purposes of this Agreement: 

 Manager: (i) has become the subject of a decree or order for relief under any bankruptcy, 14.1.1
insolvency or similar law affecting creditors' rights now existing or hereafter in effect; (ii) 
has initiated, either in an original proceeding or by way of answer in any state insolvency 
or receivership proceeding, an action for liquidation, arrangement, composition, 
readjustment, dissolution, or similar relief; (iii) has consented to any order for relief 
entered with respect to the Manager under the Federal Bankruptcy Code; or (iv) has 
failed to cause the dismissal of any proceeding instituted against the party under the 
Federal Bankruptcy Code, or the removal of any trustee appointed with respect to the 
party's property under the Federal Bankruptcy Code, within ninety (90) days of the 
commencement of such proceeding or appointment of such trustee, as the case may be. 

 Manager fails to make any payment required to be made in accordance with the terms of 14.1.2
this Agreement within twenty (20) days after such amount has become due and Manager 
has received written demand for such payment from Hospital District.  

 Manager commits any act or fails to take any action that is specifically identified as a 14.1.3
“Default” or an “Event of Default” by Manager under any provision of this Agreement 
that is not cured, in full or in part, for a period of thirty (30) days after written notice 
thereof by Hospital District to Manager, or if such Default or Event of Default cannot be 
cured within such thirty (30) day period, then such additional period as shall be 
reasonable provided Manager commences to cure such Default or Event of Default within 
such thirty (30) day period and proceeds diligently to prosecute such cure to completion. 

 The suspension, termination, revocation or loss of any License required by the Facility to 14.1.4
operate as a nursing home that becomes a final agency action after waiver or exhaustion 
of all administrative and judicial review rights; provided, however, the suspension, 
termination, revocation or loss of any such License shall not constitute a Default or an 
Event of Default while Manager is pursuing its administrative and judicial review rights.  

 The failure by Manager to keep, observe or perform any covenant, agreement, term or 14.1.5
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 Hospital District to Manager, or 
if such default cannot be cured within such thirty (30) day period, then such additional 
period as shall be reasonable provided Manager commences to cure such default within 
such thirty (30) day period and proceeds diligently to prosecute such cure to completion. 

 Default and Events of Default by Hospital District 14.2

The following shall each constitute a “Default” by, and an “Event of Default” with respect to, 
Hospital District for purposes of this Agreement: 

 Hospital District: (i) has become the subject of a decree or order for relief under any 14.2.1
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 of answer in any 
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state insolvency or receivership proceeding, an action for liquidation, arrangement, 
composition, readjustment, dissolution, or similar relief; (iii) has consented to any order 
for relief entered with respect to Hospital District under the Federal Bankruptcy Code; or 
(iv) has failed to cause the dismissal of any proceeding instituted against the party under 
the Federal Bankruptcy Code, or the removal of any trustee appointed with respect to the 
party's property under the Federal Bankruptcy Code, within ninety (90) days of the 
commencement of such proceeding or appointment of such trustee, as the case may be. 

 Hospital District commits any act or fails to take any action that is specifically identified 14.2.2
as a “Default” or an “Event of Default” by Hospital District under any provision of this 
Agreement that is not cured, in full or in part, for a period of thirty (30) days after written 
notice thereof by Manager to Hospital District, or if such Default or Event of Default 
cannot be cured within such thirty (30) day period, then such additional period as shall be 
reasonable provided Hospital District commences to cure such Default or Event of 
Default within such thirty (30) day period and proceeds diligently to prosecute such cure 
to completion. 

 The failure by Hospital District to keep, observe or perform any covenant, agreement, 14.2.3
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 Manager to Hospital 
District, or if such default cannot be cured within such thirty (30) day period, then such 
additional period as shall be reasonable provided Hospital District commences to cure 
such default within such thirty (30) day period and proceeds diligently to prosecute such 
cure to completion. 

 Remedies Upon an Event of Default 14.3

 Upon the occurrence of an Event of Default, the non-defaulting party shall have the right 14.3.1
to pursue any one or more of the following courses of action: (i) to terminate this 
Agreement as provided in Article 4; and (ii) to institute any and all proceedings permitted 
by law or at equity, including, without limitation, actions for specific performance and/or 
damages. 

 Upon the occurrence of an Event of Default by either party, any amounts owed to the 14.3.2
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 the 
principal balance due commencing on the original due date of such payment through the 
date of payment.  

 The rights granted hereunder are intended to be cumulative, and shall not be in 14.3.3
substitution for, but shall be in addition to, any and all rights and remedies available to 
the non-defaulting party (including, without limitation, injunctive relief and damages) by 
reason of applicable provisions of law or equity. 

INDEMNIFICATION AND HOLD HARMLESS ARTICLE 15.  

 Loss; Indemnification by Manager 15.1

MANAGER SHALL INDEMNIFY, DEFEND AND HOLD HOSPITAL DISTRICT AND 
ITS SUBSIDIARIES, AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, ATTOR-
NEYS AND AGENTS (EACH AN “INDEMNITEE”) HARMLESS FROM AND AGAINST 
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ANY LOSS ARISING OUT OF, RESULTING FROM OR IN ANY WAY RELATED TO 
THE FOLLOWING, EXCEPT TO THE EXTENT FINALLY DETERMINED TO HAVE 
RESULTED SOLELY FROM THE ACTION OR INACTION OF HOSPITAL DISTRICT 
(TOGETHER WITH THE ITEMS DESCRIBED IN SECTION 15.2, EACH A “CLAIM”):  

(i) A CLAIM ALLEGING THAT ANY OF THE MANAGER'S SERVICES OR 
DELIVERABLES INFRINGES THE INTELLECTUAL PROPERTY RIGHTS OF 
ANY THIRD PARTY; 

(ii) A BREACH OF, OR FAILURE TO PERFORM OR SATISFY ANY OF, THE 
REPRESENTATIONS, WARRANTIES AND COVENANTS MADE BY 
MANAGER IN THIS AGREEMENT, ANY EXHIBIT OR ATTACHMENT 
THERETO, THE OPERATIONS TRANSFER AGREEMENT, OR ANY OTHER 
AGREEMENT EXECUTED IN CONJUNCTION WITH THIS AGREEMENT;  

(iii) THE NEGLIGENCE, GROSS NEGLIGENCE, FRAUD, RECKLESSNESS OR 
WILLFUL MISCONDUCT OF MANAGER OR ANY OF ITS OFFICERS, 
EMPLOYEES, INDEPENDENT CONTRACTORS, SUBCONTRACTORS OR 
OTHER AGENTS IN CONNECTION WITH THIS AGREEMENT; 

(iv) ANY VIOLATION OF ANY LEGAL REQUIREMENTS, TO THE EXTENT 
SUCH VIOLATION OCCURRED AS A RESULT OF ACTS OR OMISSIONS 
THAT MANAGER OR ITS EMPLOYEES OR AGENTS TOOK OR FAILED TO 
TAKE; 

 
(v) A CLAIM BY AN EMPLOYEE OR CONTRACTOR OF MANAGER OR ITS 

AFFILIATE GOVERNED BY SECTION 3.1.2; 

(vi) A CLAIM ALLEGING ANY VIOLATION OF ANY ENVIRONMENTAL LAWS 
REGARDING THE FACILITY OR ARISING FROM THE PRESENCE OF 
HAZARDOUS MATERIALS ON OR IN THE FACILITY; 

 
(vii) ANY DEMANDS FOR REPAYMENT OF OVERPAYMENTS OR PAYMENT OF 

CIVIL MONETARY PENALTIES IN CONNECTION WITH ANY THIRD PAR-
TY PAYOR, GOVERNMENTAL, MEDICARE OR MEDICAID MATTERS, 
INCLUDING WITHOUT LIMITATION ANY COST REPORT APPEALS, RUG 
AUDIT APPEALS, RESOURCE UTILIZATION GROUPS CIVIL MONEY 
PENALTIES, LICENSURE PENALTIES, AND ATTORNEY GENERAL CASE 
PENALTIES REGARDLESS OF WHETHER SUCH DEMAND ACCRUED 
BEFORE, DURING OR AFTER THE TERM OF THIS AGREEMENT; 
PROVIDED, HOWEVER, THAT EXCEPT TO THE EXTENT TO HAVE 
RESULTED FROM THE GROSS NEGLIGENCE, FRAUD, RECKLESSNESS OR 
WILLFUL MISCONDUCT OF MANAGER UNDER MPAP OR QIPP OR IN 
CONNECTION WITH THE RECEIPT OF SUPPLEMENTAL PAYMENTS, 
MANAGER’S INDEMNIFICATION OBLIGATIONS, SOLELY WITH RESPECT 
TO ANY DEMANDS FOR REPAYMENT, PENALTIES IMPOSED, OR 
EXPENSES INCURRED IN CONNECTION WITH SUPPLEMENTAL 
PAYMENTS SHALL NOT EXCEED THE SUM OF THE INCENTIVE 
PAYMENTS PAID TO MANAGER UNDER THIS AGREEMENT AND MAN-
AGER AND HOSPITAL DISTRICT SHALL SHARE EQUALLY IN THE COST 
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OF SUCH DEFENSE; 

(viii) ANY CLAIM MADE BY REASON OF ANY INJURY OR DEATH TO ANY 
PERSON OR PERSONS, INCLUDING MANAGER, ITS EMPLOYEES, 
AGENTS, CONTRACTORS AND INVITEES, OR DAMAGE OR DESTRUCTION 
TO PROPERTY OF ANY KIND WHATSOEVER AND TO WHOMSOEVER 
BELONGING INCLUDING WITHOUT LIMITATION FROM ANY CAUSE OR 
CAUSES, WHILE IN, UPON OR IN ANY WAY CONNECTED WITH THE 
FACILITY; OR 

(ix) ANY CLAIM OR CAUSE OF ACTION AGAINST OR LIABILITY OR 
OBLIGATION (ACTUAL OR ALLEGED), OF ANY NATURE WHATSOEVER 
ARISING OUT OF OR RELATING TO THE USE OR OPERATION OF THE 
FACILITY OR ANY OTHER BUSINESS OF MANAGER, OR ANY ACT OR 
OMISSION OF MANAGER, OR ANY OF ITS AGENTS, EMPLOYEES, OR 
OFFICERS, INCLUDING, WITHOUT LIMITATION, ANY CLAIM OR CAUSE 
OF ACTION ARISING OUT OF OR RELATING TO ANY ACT OF 
MALPRACTICE. 

 
 INDEMNIFICATION BY HOSPITAL DISTRICT. 15.2

TO THE EXTENT PERMITTED BY LAW, HOSPITAL DISTRICT SHALL INDEMNI-
FY, DEFEND AND HOLD MANAGER AND ITS PARENT ORGANIZATIONS, SUBSID-
IARIES, AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, ATTORNEYS AND 
AGENTS (EACH A “REPRESENTATIVE” AND TOGETHER WITH MANAGER, THE 
“MANAGER INDEMNITEES”) HARMLESS FROM AND AGAINST ANY LOSS ARIS-
ING OUT OF, RESULTING FROM OR IN ANY WAY RELATED TO THE FOLLOW-
ING CLAIMS, EXCEPT TO THE EXTENT FINALLY DETERMINED TO HAVE RE-
SULTED SOLELY FROM THE ACTION OR INACTION OF MANAGER: 
 
(i) A BREACH OF, OR FAILURE TO PERFORM OR SATISFY ANY OF, THE 

REPRESENTATIONS, WARRANTIES AND COVENANTS MADE BY 
HOSPITAL DISTRICT IN THIS AGREEMENT, ANY EXHIBIT OR 
ATTACHMENT THERETO, THE OPERATIONS TRANSFER AGREEMENT, 
OR ANY OTHER AGREEMENT EXECUTED IN CONJUNCTION WITH THIS 
AGREEMENT, OTHER THAN THE SUBLEASE; 

(ii) THE NEGLIGENCE, GROSS NEGLIGENCE, FRAUD, RECKLESSNESS OR 
WILLFUL MISCONDUCT OF HOSPITAL DISTRICT OR ANY OF ITS 
OFFICERS, EMPLOYEES, INDEPENDENT CONTRACTORS, 
SUBCONTRACTORS OR OTHER AGENTS IN CONNECTION WITH THIS 
AGREEMENT; 

(iii) THE NEGLIGENCE GROSS NEGLIGENCE, FRAUD, RECKLESSNESS OR 
WILLFUL MISCONDUCT OF HOSPITAL DISTRICT UNDER MPAP OR QIPP 
OR IN CONNECTION WITH THE RECEIPT OF SUPPLEMENTAL 
PAYMENTS. 

(iv) ANY LOSS (AS DEFINED BELOW), INCLUDING LOSSES ARISING FROM 
RECOUPMENTS OR OTHER RECOVERY OF OVERPAYMENTS BY 
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MEDICARE, MEDICAID OR ANY OTHER THIRD PARTY PAYOR, AND ANY 
VENDOR HOLD OR OTHER DELAY IN PAYMENT ARISING FROM A 
FAILURE TO FILE TIMELY COST REPORTS, THAT ARISE FROM OR ARE 
RELATED TO SERVICES RENDERED BY OR THE OPERATION OF ANY 
NURSING FACILITY, HOSPITAL OR OTHER HEALTHCARE FACILITY OR 
BUSINESS OPERATION OWNED OR OPERATED BY OR LICENSED TO 
HOSPITAL DISTRICT THAT IS NOT MANAGED BY MANAGER OR 
MANAGER’S AFFILIATES.  

 Loss.  15.3

“Loss” includes any liability, loss, recoupment of funds by any Governmental Authority, claim, 
demand, suit, cause of action, settlement payment, cost and expense, interest, award, judgment, 
damages (including punitive damages), diminution in value, liens, fines, fees, penalties, and Liti-
gation Expense. “Litigation Expense” means any court filing fee, court cost, arbitration fee, and 
each other fee and cost of investigating or defending an indemnified claim or asserting any claim 
for indemnification or defense under this Agreement, including reasonable fees of attorneys and 
other professionals, and disbursements. 

 Notice.  15.4

 Hospital District shall notify Manager in writing, and with reasonable promptness, of any 15.4.1
Claim, or any event that may give rise to a claim against Manager for defense. If Hospital 
District fails to timely give notice, Manager is still obligated to indemnify, hold harmless 
and defend Hospital District upon receipt of written notice from Hospital District, to the 
extent set forth in this Agreement, except that Manager is not liable for any Loss that 
arises as a result of Hospital District’s failure to provide Manager with timely notice of a 
Claim. 

 Manager shall notify Hospital District in writing, and with reasonable promptness, of any 15.4.2
Claim, or any event that may give rise to a claim against Hospital District for defense. If 
Manager fails to timely give notice, Hospital District is still obligated to indemnify, hold 
harmless and defend Manager upon receipt of written notice from Manager, to the extent 
set forth in this Agreement, except that Hospital District is not liable for any Loss that 
arises as a result of Manager’s failure to provide Hospital District with timely notice of a 
Claim. 

 Additionally, Manager shall notify Hospital District in writing, and with reasonable 15.4.3
promptness, of any default related to (i) any mortgage related to the Facility; (ii) the 
Prime Lease; or (iii) any Material Contract related to the Facility. 

 Defense of Claim.  15.5

At the request of Hospital District, Manager shall conduct Hospital District’s defense with respect 
to Claims described in Section 15.1, whether or not litigation is actually commenced or the alle-
gations are meritorious. Manager shall employ counsel reasonably acceptable to Hospital District. 
All defense costs related to Claims described in Section 15.1 shall be Operating Expenses during 
the Term and Manager’s expense thereafter. At its own option and sole expense, Hospital District 
may employ separate counsel to conduct Hospital District’s defense against a Claim described in 
Section 15.1. Hospital District and Manager shall cooperate in the defense of any such Claim. So 
long as Manager is conducting the defense of any third party Claim described in Section 15.1 in 
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accordance with these requirements: (i) the Indemnitee shall not consent to the entry of any 
judgment or enter into any settlement with respect to the third party claim without the prior writ-
ten consent of Manager, which consent shall not be unreasonably withheld, and (ii) Manager shall 
not consent to the entry of any judgment or enter into any settlement with respect to the third par-
ty claim without the prior written consent of the Indemnitee, which consent shall not be unrea-
sonably withheld. At its own option and sole expense, Manager may employ separate counsel to 
conduct Manager’s defense against a Claim described in Section 15.2.  

 Payment and Survival.  15.6

All Losses incurred that are subject to indemnification hereunder shall be payable by Manager or 
Hospital District, as applicable, within thirty (30) days after a valid claim for indemnification is 
made by an Indemnitee or Manager Indemnitee, as applicable, in accordance with this Article 15. 
Any amount Manager is required to pay to indemnify an Indemnitee for any Claim described in 
Section 15.1 shall be deemed an Operating Expense during the Term and, Manager’s expense 
thereafter. Any amount that Hospital District is required to pay to indemnify a Manager Indem-
nitee for any Claim described in Section 15.2 shall be Hospital District’s expense. The provisions 
of this Article 15 shall survive the Termination or the expiration of this Agreement.  
 

 Right to Offset.  15.7

Upon notice to either party stating the basis therefor, Hospital District may, in its sole discretion, 
provide Manager thirty (30) days’ notice of their intent to deduct, set off, and make a claim for 
any amounts to which they may be entitled under Article 15 against the Total Net Revenue and 
any other amounts to which Manager may be entitled under this Agreement. Notice of the intent 
to deduct or seek a set off shall be accompanied by sufficient evidence of the basis of the claim so 
as to allow Manager an opportunity to address and cure the event giving rise to the claim for de-
duction of set off within such thirty (30) day period, then such additional period as shall be rea-
sonable, provided Manager commences to cure such event within such thirty (30) day period and 
proceeds diligently to prosecute such event to completion. If Manager does not address and cure 
the event giving rise to the claim for deduction or set off within the thirty (30) day period, the 
Hospital District  may deduct, set off, and make a claim for any amounts to which they may be 
entitled. The exercise of such right by any Indemnitee in good faith, whether or not ultimately 
determined to be justified, will not constitute a breach or default. Neither the exercise of nor the 
failure to exercise such right will constitute an election of remedies or limit Hospital District in 
any manner in the enforcement of any other remedies that may be available to it. 

ASSIGNMENT ARTICLE 16.  

 Assignment 16.1

 Except as provided below, neither Manager nor Hospital District shall assign or transfer 16.1.1
its interest in this Agreement without the prior written consent of the other party which 
consent may not be unreasonably withheld, conditioned or delayed; provided that no 
consent shall be required for Manager to grant a security interest in this Agreement to a 
Lender. For purposes of this Agreement, the following shall be considered an assignment 
or transfer of this Agreement: (i) any assignment, transfer, sale or disposition of the 
majority of the ownership interest of Manager, voluntarily or involuntarily, by the parties 
who owned such interest on the Effective Date, (ii) any issuance of ownership interest of 
Manager that results in a change in the control of Manager, (iii) any merger, 
consolidation or other similar transaction to which Manager or Hospital District is a par-
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ty, and (iv) any sale, lease or other transfer of Hospital District's primary acute care hos-
pital to an entity that is not a non-state governmental entity.  

 In the event either party consents to an assignment of this Agreement by the other, no 16.1.2
further assignment shall be made without the express consent in writing of such party, 
unless such assignment may otherwise be made without such consent pursuant to the 
terms of this Agreement. An assignment by either Hospital District or Manager of its 
interest in this Agreement shall not relieve Hospital District or Manager, as the case may 
be, from their respective obligations under this Agreement that accrued prior to the 
effective date of such assignment. 

 
 Manager may assign this Agreement, without Hospital District’s prior written consent, to 16.1.3

an Affiliate of Manager; provided, however, such assignment shall not relieve Manager 
from its obligations under this Agreement. Notwithstanding anything else to the contrary, 
a change of the officers and/or managers of Manager shall not constitute an assignment of 
this Agreement. Manager may delegate any of its obligations under this Agreement to an 
Affiliated Entity.  

MISCELLANEOUS ARTICLE 17.  

 Further Assurances 17.1

Except as specifically provided in this Agreement, Hospital District or Manager, 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 further or other action as may reasonably and in good faith be 
deemed by the other party to be necessary or desirable in order to further assure the performance 
by Hospital District or Manager, as the case may be, of any of their respective obligations under 
this Agreement. 

 Confidentiality 17.2

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 every effort to ensure that the information is not disclosed to 
any outside person or entities (including the press) without the written consent of the other party.  

 Consents 17.3

Wherever in this Agreement the consent or approval of Hospital District or Manager is required 
and the same is not expressly indicated to be as the sole discretion of a party, such consent or ap-
proval shall not be unreasonably withheld, shall be in writing and shall be executed by a duly au-
thorized officer or agent of the party granting such consent or approval. If either Hospital District 
or Manager fails to respond within thirty (30) days to a request by the other party for a consent or 
approval, such consent or approval shall be deemed to have been given. 

 Applicable Law 17.4

This Agreement shall be construed under and shall be governed by the laws of the State of Texas, 
without regard to principles of conflict of laws. 
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 Dispute Resolution 17.5

THE PARTIES KNOWINGLY AND WILLINGLY WAIVE ANY RIGHTS THEY MAY 
HAVE TO A JURY TRIAL WITH RESPECT TO ANY AND ALL DISPUTES THAT 
MAY ARISE FROM THIS AGREEMENT OR THE OPERATION OF THE FACILITY. 
 

 Headings 17.6

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. 

 Notices 17.7

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 registered or certified mail (postage prepaid, return receipt re-
quested), in each case, to the parties at the following addresses (or at such other address that a 
party may specify by notice given in accordance with this Section): 

If to Hospital District, to: 
 

 Winnie-Stowell Hospital District 
 Edward Murrell 
 Chairman, Winnie Stowell Hospital District 

P.O. Box 1997 
Winnie, Texas 77662 
Attn: CEO 

 
 
  If to Manager: 

 
Clairmont Beaumont, LLC 
c/o Genesis Administrative Services, LLC 
101 E. State Street 
Kennett Square, PA 19348 
Attn: General Counsel 

 
Notwithstanding anything else to the contrary, any notice or communication is deemed duly given 
upon actual receipt by the party to whom such notice is addressed, regardless of the method of de-
livery.  

 
 HIPAA Compliance 17.8

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 not limited to regulations promulgated under Title II, Subtitle F of 
the Health Insurance Portability and Accountability Act (Public Law 104-91) (“HIPAA”) and 
Title 2, Section I, Chapter 181 of the Texas Medical Records Privacy Act. Furthermore, the 
parties shall amend this Agreement or execute any additional documentation necessary to 
conform with HIPAA, the Texas Medical Records Privacy Act, or any new or revised legislation, 
rules, and regulations to which they are subject now or in the future, including, without limitation, 

Deleted: 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 arbitration in accordance with the Chapter 
171 of the Texas Civil Practices and Remedies 
Code and the rules of the American Health 
Lawyers Association Alternative Dispute 
Resolution Service then in effect, or other 
nationally recognized alternative dispute 
resolution service that is mutually agreeable to the 
Parties. This provision shall not prohibit either 
Party from seeking any necessary injunctive relief 
from a court of competent jurisdiction in 
connection with any dispute arising from this 
Agreement or the operation of the Facility. 
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the Standards for Privacy of Individually Identifiable Health Information or similar legislation in 
order to ensure that the parties are at all times in conformance with all such laws. In furtherance 
of the foregoing, the parties executed a HIPAA Business Associate Agreement in connection with 
the execution of the Original Management Agreement, and the parties agree that such HIPAA 
Business Associate Agreement remains in effect notwithstanding any provision of this Agreement 
to the contrary. 

 Estoppel Certificates  17.9

Each party to this Agreement shall at any time and from time to time, upon not less than ten (10) 
days' prior notice from the other party, execute, acknowledge and deliver to such other party, or 
to any third party specified by such other party, a statement in writing: (i) certifying that this 
Agreement is unmodified and in full force and effect (or if there have been modifications, that the 
same, as modified, is in full force and effect and stating the modifications); (ii) stating whether or 
not to the best knowledge of the certifying party: (a) there is a continuing Default by the 
non-certifying party in the performance or observance of any covenant, agreement or condition 
contained in this Agreement; or (b) there shall have occurred any event which, with the giving of 
notice or passage of time or both, would become such a Default, and, if so, specifying each such 
Default or occurrence of which the certifying party may have knowledge; and (iii) stating such 
other information as the non-certifying party may reasonably request. Such statement shall be 
binding upon the certifying party and may be relied upon by the non-certifying party and/or such 
third party specified by the non-certifying party as aforesaid. The obligations set forth in this Sec-
tion 17.8 shall survive Termination (that is, each party shall, on request, within the time period 
described above, execute and deliver to the non-certifying party and to any such third party a 
statement certifying that this Agreement has been Terminated). 

 Entire Agreement 17.10

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 entire agreement between the parties and supersedes all prior 
understandings and writings and may be changed only by a writing signed by both parties hereto. 

 Waiver 17.11

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 con-
strued as a waiver or as a relinquishment for the future of such term, provision, option, right or 
remedy, but the same shall continue and remain in full force and effect. No waiver by either party 
of any term or provision hereof shall be deemed to have been made unless expressed in writing 
and signed by such party. 

 Partial Invalidity 17.12

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 as an undue hardship on Manager or Hospital District, or consti-
tute a substantial deviation from the general intent and purpose of said parties as reflected in this 
Agreement. 
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 Construction 17.13

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 rep-
resented by counsel, having fully participated in the negotiation of this Agreement. 

 Limit on Recourse 17.14

Hospital District's and Manager's obligations under this Agreement are without recourse to any 
director, manager, officer, employee, member, or agent of Hospital District or Manager, respec-
tively.  

 Disclaimer 17.15

None of the services or assistance offered to Hospital District by Manager, or payments made to 
the Manager, shall in any manner be construed as an inducement for the referral of any patients or 
for the arrangement of any services covered under a Federal healthcare program. The parties do 
not intend the terms of this Agreement to provide for, and nothing in this Agreement shall be 
deemed or in any manner construed to be, the solicitation, receipt, offer or payment of remunera-
tion for the furnishing of any item or service for which payment may be made in whole or in part 
under a Federal healthcare program, or in return for purchasing, leasing, ordering or arranging 
for, or recommending purchasing, leasing, ordering, any good, facility, service or item for which 
payment may be made in whole or in part under a Federal healthcare program. Such services and 
assistance are wholly intended to improve the delivery of health care services to the population 
and communities served by the parties, and are provided in a manner so as to confer a benefit on 
those communities. In the event any state or federal laws or regulations, now existing or enacted 
or promulgated after the effective date of this Agreement, are interpreted by judicial decision, a 
regulatory agency or legal counsel in such a manner as to indicate that the structure of this 
Agreement may be in violation of such laws or regulations, Hospital District and Manager shall 
attempt in good faith to amend this Agreement as necessary. To the maximum extent possible, 
any such amendment shall preserve the underlying economic and financial arrangement between 
Hospital District and Manager. 

 Authority 17.16

Each individual who has signed this Agreement warrants that such execution has been duly au-
thorized by the party for which he or she is signing. 

 Counterparts 17.17

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 by overnight delivery service. This 
Agreement shall be of no force or effect unless and until it has been executed and delivered by 
both parties. 

Signature Page Follows
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of 
the Effective Date. 

 
HOSPITAL DISTRICT: 
Winnie-Stowell Hospital District, 
A Texas Hospital District   
 
 
By:_______________________________ 
Printed: Edward Murrell 
Title: Chairman, Winnie Stowell Hospital District 
 
MANAGER: 
Clairmont Beaumont, LLC, 
A Delaware limited liability company 
 
 
By:_______________________________________ 
Printed: Michael Berg 
Title: Assistant Secretary  
 
 
 
 
 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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EXHIBIT A 

(to the Management Agreement) 

TERMINATION OPERATIONS TRANSFER AGREEMENT 

 Hospital District and Manager agree to perform the following in conjunction with any termination 
of the Management Agreement (the “Agreement”).  

ARTICLE 1. DEFINITIONS  

Unless otherwise specifically defined in this Exhibit A, capitalized terms shall have the meaning 
ascribed to them in the Agreement. In addition to the other terms defined in this Exhibit A, the following 
terms shall have the meanings set forth in this Article 1, except as the context otherwise clearly requires: 

1.1 “Accounts” means all Pre-Transfer Accounts and Post-Transfer Accounts. 

1.2 “Assets” means all Resident records and admission agreements and Provider Agree-
ments. 

1.3 “License” shall mean and refer to a current and valid operating license issued by DADS 
permitting the Facility’s operation as a nursing facility. 

1.4 “Resident Trust Property” means and includes any and all resident trust funds and other 
property held by Hospital District immediately prior to the Transfer Date for past residents or Residents 
of the Facility. 

1.5 “Post-Transfer Accounts” means all revenues, monies, accounts, payments and other pro-
ceeds arising from or related to the operation of the Facility, including without limitation Medicaid-
related general intangibles and any other third party payor reimbursements, together with the products and 
proceeds of all of the foregoing, attributable to the provision of resident services by Manager on or after 
the Transfer Date. 

1.6 “Pre-Transfer Accounts” means all revenues, monies, accounts, payments and other pro-
ceeds arising from or related to the operation of the Facility, including without limitation Medicare and 
Medicaid-related general intangibles and any other third party payor reimbursements, together with the 
products and proceeds of all of the foregoing, attributable to the provision of resident services by Hospital 
District before the Transfer Date. 

1.7 “Transfer Date” shall be and mean 12:00:01 A.M. central time on the effective date of 
termination of the Agreement.  

ARTICLE 2. TRANSFER OF OPERATIONS AND ASSETS 

2.1 Transfer of Assets and Operations. Hospital District will convey, assign and deliver to 
Manager the Assets and all of Hospital District’s right, title and interest in and to the business operations 
of the Facility, effective as of the Transfer Date, by execution and delivery of a Bill of Sale in substantial-
ly the form and substance as attached hereto as Exhibit A-1. 

2.2 Hospital District shall execute, deliver and file all documents and statements requested by 
Manager and necessary to effectuate a transfer of the Facility License, Medicaid and Medicare certifica-
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tions and all other licenses, permits, certifications or approvals necessary to operate the Facility (the 
“Permits”) to Manager or a successor operator designated by Manager (“Replacement Operator”), subject 
to required approval of any Governmental Authority. Subject to applicable laws, Hospital District further 
shall provide to Manager or the Replacement Operator all information and records reasonably requested 
by either of them that are within Hospital District’s possession or control in connection with the transfer 
of the Permits. 

2.3  In order to facilitate an efficient transfer of the operations of Facility, Hospital District 
shall, if and to the extent requested by Manager, Prime Lessor or any Lender, (A) deliver copies of all 
Permits and the most recent reports and notices pertaining to the Facility to Manager or the Replacement 
Operator; (B) continue and maintain the operation of the Facility in the ordinary course of business, in-
cluding, without limitation, the retention of all residents at the Facility to the fullest extent commercially 
reasonable and consistent with the medical needs of such residents until Termination of the Agreement or 
DADS approval of a change of ownership of the Facility License and Medicaid Provider Agreement, 
whichever first occurs; (C) enter into such operation transfer agreements, management agreements, and 
other agreements as may be reasonably requested by Manager until Termination of the Agreement or 
DADS approval of a change of ownership of the Facility License and Medicaid Provider Agreement, 
whichever first occurs; and (D) subject to applicable laws, provide continued access to Manager, Prime 
Lessor and if applicable any Lender, or their agents to show such Facility to potential Replacement Oper-
ators. Hospital District hereby consents to the disclosure by Manager to potential Replacement Operators 
of the Facility’s financial statements, licensure reports and surveys, financial and property due diligence 
materials and other documents, materials and information relating to the Facility which a potential Re-
placement Operator would reasonably desire to review in determining whether to operate the Facility. 

2.4 Best Efforts. Manager will proceed in due course to acquire, effective as of the Transfer 
Date: (a) an operating license from DADS, (b) the transfer or assignment of the Medicare Provider 
Agreement or issuance of a new Medicare Provider Agreement in the name of Manager or a Replacement 
Operator pursuant to all applicable laws and regulations regarding the same, and (c) the transfer or as-
signment of the Medicaid Provider Contract or issuance of a new Medicaid Provider Contract in the name 
of Manager or a Replacement Operator, pursuant to all applicable Legal Requirements regarding the 
same. 

2.5 Medicare and Medicaid Provider Agreements. Hospital District and Manager 
acknowledge and agree that in the event, pursuant to 42 C.F.R. §§ 442.14(a) and 489.18(c), Hospital Dis-
trict’s Medicare and Medicaid Provider Agreements can be assigned to Manager or a Replacement Opera-
tor, Hospital District will, to the extent permitted by law, assign the Medicare and Medicare Provider 
Agreements and all of Hospital District’s rights thereunder to Manager or a Replacement Operator, and 
Hospital District further agrees to promptly provide such letters, consents, verifications, information and 
other documents, as necessary and required by applicable law or regulation, to Manager, CMS and any 
fiscal intermediary, DADS, and/or any other Governmental Authority having jurisdiction of the Facility, 
the License, the Medicare or Medicaid Provider Agreements as may be reasonably requested or required 
to effectuate the transfer or assignment of the same. 

2.6 Cooperation. Each party agrees to cooperate with the other in effecting a change in opera-
tion of the Facility for the purposes of licensing and certification in order to ensure the continuous and 
uninterrupted operation of the Facility as a licensed skilled nursing facility. Hospital District agrees not to 
take any action or commit any omission that would result in the termination or suspension of the existing 
License or provider agreements. 

ARTICLE 3. RESIDENT TRUST FUNDS & OTHER PROPERTY 
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3.1 Accounting for Resident Trust Property. As of the Transfer Date, Manager, on behalf of 
Hospital District, shall prepare, and if required deliver to DADS, an accounting of all Resident Trust 
Property. Within five (5) days of receipt of the final bank statement for the Resident trust account(s), 
Manager shall prepare a final accounting which shall be a true, correct, and complete accounting of all 
Resident Trust Property. 

3.2 Transfer of Resident Trust Property. On the Transfer Date, Hospital District shall transfer 
to Manager or a Replacement Operator all Resident Trust Property held by Hospital District. If the final 
accounting reflects that any additional adjustments are needed to the initial transfer between Hospital Dis-
trict and Manager, such adjustments shall be made within three (3) business days of the final accounting. 

3.3 Indemnification for Resident Trust Property. In addition to Manager’s indemnification 
obligations as stated in the Agreement, Manager will indemnify, defend and hold Hospital District harm-
less for, from and against all liabilities, claims and demands, including reasonable attorneys' fees and 
costs, in the event a claim is made against Hospital District by a Resident for his/her Resident Trust Prop-
erty where such Resident’s funds or other property were properly transferred to Manager pursuant to the 
terms hereof. 

ARTICLE 4. RECEIVABLES, REIMBURSEMENTS & OPERATING EXPENSES 

4.1 Hospital District’s Cost Reports. Manager, on behalf of Hospital District, shall at its own 
expense, timely prepare and file with CMS and the State Medicaid agency cost reports for the period up 
to the Transfer Date. Manager will provide the appropriate agencies with any information needed to sup-
port claims for reimbursement made in the name of Hospital District either in such final cost reports or in 
any cost reports filed for prior or subsequent cost reporting periods. Manager shall promptly provide 
Hospital District with copies of such reports and supporting documentation. Hospital District shall coop-
erate fully with Manager in preparation and execution of such cost reports. Manager shall complete cost 
reports and provide them to Hospital District for review and execution at least ten (10) days prior to the 
required deadline for filing the cost reports. Hospital District shall be deemed to have approved the cost 
reports unless Hospital District notifies Manager of any questions or changes to the cost reports within 
such seven (7) day period. Hospital District shall provide Manager with signed certification statements for 
cost reports at least one day before the deadline for Manager to file such reports. Hospital District hereby 
irrevocably appoints Manager as its agent and attorney in-fact for such purpose, to prepare, file, and oth-
erwise process such cost reports in Hospital District’s name and behalf. Hospital District shall cooperate 
fully with Manager in the preparation, filing and processing of the cost reports. 

4.2 Accounts Receivable.  

4.2.1 Schedule of Pre-Transfer Accounts. Manager shall prepare a complete, correct 
resident roster with account status, responsible party, payor source and agings not less than thirty 
(30) days prior to the Transfer Date, and shall update such roster as of the Transfer Date.  

4.2.2 Pre-Transfer Accounts Receivable. All unpaid Pre-Transfer Accounts, including 
but not limited to accounts receivable arising from rate adjustments which relate to periods prior 
to the Transfer Date even if such adjustments occur after the Transfer Date, any overpayments 
(including without limitation recapture of pass-throughs) made to Hospital District for periods 
prior to the Transfer Date for which payment is due to (or for which subsequent reimbursements 
are offset or denied by) Medicare, Medicaid or any other third party payor after the Transfer Date 
shall be allocated to Pre-Transfer Operating Revenue and shall be handled according to the 
Agreement. 
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 4.3 Handling of Receipts. Payments received after the Transfer Date from third party payors, 
such as Medicare, Medicaid, VA, managed health organizations and insurers, shall be handled as follows: 

4.3.1 To the extent such payments indicate on the accompanying remittance advice 
that they relate to periods prior to the Transfer Date, such payments will be deemed to be Pre-
Transfer Accounts. If such payments indicate on the accompanying remittance advice that they 
relate to periods on or after the Transfer Date, they shall be deemed to be Post-Transfer Accounts. 

4.3.2 If such payments fail to indicate the period to which they relate, then all such un-
identified payments received within thirty (30) days following the Transfer Date shall be deemed 
to relate to the covered Resident’s unpaid Pre-Transfer Accounts (if any), and unidentified pay-
ments received thereafter shall be deemed to relate to Post-Transfer Accounts. 

4.4 Private Pay. Any payment received during the first sixty (60) days after the Transfer Date 
for a private pay Resident, Medicaid resident liabilities, or uncovered charges, which fails to designate the 
period to which it relates, will first be applied to reduce the Resident's Pre-Transfer Account balances (if 
any), with any excess applied to reduce any balances due for services rendered by Manager after the 
Transfer Date. Thereafter all non-designated payments will first be applied to any Post-Transfer Account 
balances, with the excess applied to balances due for services rendered prior to the Transfer Date, if any. 

4.5 Cooperation in Processing of Medicare and Medicaid Claims. If necessary, Manager and 
Hospital District agree to provide each other, upon request and in a timely manner, with copies of all 
Medicare and Medicaid reimbursement requests pertaining to the Facility submitted to any Medicare or 
Medicaid fiscal intermediary whether before or after the Transfer Date. Each party agrees to take all rea-
sonable steps to assist the other in processing Medicare and Medicaid claims and obtaining Medicare and 
Medicaid payments for services rendered (i) in the case of Manager, from and after the Transfer Date, and 
(ii) in the case of Hospital District, prior to the Transfer Date. 

4.6 Operating Expenses. All Pre-Transfer Operating Expenses shall be handled according to 
the Agreement. Any Pre-Transfer Operating Expenses not covered by insurance and not paid as of the 
Transfer Date shall be the responsibility of the Manager.  

ARTICLE 5. PRORATIONS 

5.1 Prorations. Revenues and expenses pertaining to water, electricity, sewer, gas, telephone 
and other charges for the billing period(s) in which the Transfer Date occurs, real and personal property 
taxes, prepaid expenses and other related items of revenue or expense shall be prorated between Hospital 
District and Manager as of the Transfer Date.  

5.2 Calculation. All such prorations shall be made on the basis of actual days elapsed in the 
relevant accounting or revenue period and shall be based on the most recent information available. With-
out limiting the foregoing, water, electricity, sewer, gas, telephone and other utility charges shall be 
based, to the extent practicable, on final meter readings and invoices covering the period of time through 
the Transfer Date. Utility charges which are not metered and read on the Transfer Date shall be estimated 
based on prior charges, and shall be re-prorated upon receipt of statements therefore. 

ARTICLE 6. RECORDS  

6.1 Delivery of Records. On the Transfer Date, Hospital District shall release to Manager all 
of the records for current residents, employee records and other relevant records used or developed in 
connection with the business conducted at the Facility, and all licenses, agreements, records, reports and 
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information reasonably necessary to continue care for residents at the Facility after the Transfer Date. 
With respect to resident information, such transfer and delivery shall be in accordance with all applicable 
laws, rules and regulations governing the transfer of medical and other resident records. 

ARTICLE 7. INDEMNIFICATION 

7.1 MANAGER. IN ADDITION TO MANAGER’S INDEMNIFICATION OBLIGA-
TIONS AS STATED IN THE MANAGEMENT AGREEMENT AND WITHOUT LIMITING ITS 
OTHER DUTIES AND OBLIGATIONS HEREUNDER, MANAGER AGREES TO INDEMNIFY, 
DEFEND AND HOLD HARMLESS HOSPITAL DISTRICT FOR, FROM AND AGAINST ANY 
AND ALL LOSS, COSTS, LIABILITIES AND EXPENSES, INCLUDING REASONABLE AT-
TORNEYS’ FEES AND COSTS, WHICH IT MAY INCUR AS A RESULT OF THE OPERA-
TION OF THE FACILITY FROM AND AFTER THE TRANSFER DATE, INCLUDING WITH-
OUT LIMITATION, ANY USE BY MANAGER OF HOSPITAL DISTRICT’S PROVIDER 
NUMBERS FROM AND AFTER THE TRANSFER DATE; PROVIDED, HOWEVER, THAT 
NOTHING HEREIN SHALL BE CONSTRUED AS IMPOSING ANY LIABILITY ON MANAG-
ER TO INDEMNIFY, DEFEND OR HOLD HARMLESS HOSPITAL DISTRICT WITH RE-
SPECT TO HOSPITAL DISTRICT’S OWN ACTS OR OMISSIONS FROM AND AFTER THE 
TRANSFER DATE. 



 

 

EXHIBIT A-1 

FORM OF  

BILL OF SALE  

 Effective ___________________, in consideration of Ten Dollars ($10.00) and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, WINNIE-
STOWELL HOSPITAL DISTRICT, a Texas Hospital District (“Seller”), hereby grants, bargains, sells, 
conveys, assigns and transfers to Clairmont Beaumont, LLC, a Delaware limited liability company 
(“Buyer”), and its successors and assigns, all of Seller’s right, title and interest in and to all Resident rec-
ords and admission agreements, hospital transfer agreements and provider agreements owned or used by 
Seller in connection with the operation of Clairmont Beaumont, located in Beaumont, Texas (the “As-
sets”) TO HAVE AND TO HOLD, all and singular, for Buyer’s use and benefit. the Assets are trans-
ferred in their “AS IS, WHERE IS” condition, without any representation or warranty of any kind. 
 

Dated as of _____ day of __________, 201_. 

 WINNIE-STOWELL HOSPITAL DISTRICT, 
a Texas Hospital District 
 
 
By: ________________________________ 
Name: _____________________________ 
Title: ______________________________ 

  

 

  



 

 

EXHIBIT B 

EXAMPLE OF FEE CALCULATION 
 

(See Attached) 
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Exhibit “I” 
 
 
 



SECOND AMENDED AND RESTATED PROFESSIONAL SERVICES AGREEMENT 
 

THIS FIRST AMENDED AND RESTATED PROFESSIONAL SERVICES AGREEMENT 
(“Agreement”) is effective as of September 1, 2017 (“Effective Date”), by and between Winnie-Stowell 
Hospital District, a governmental entity and body politic established pursuant to Chapter 286 of the Texas 
Health & Safety Code, as amended (“Operator”), and LTC Group, LLC, a Texas limited liability 
company (“LTC Group”).  

 
R E C I T A L S 

 
WHEREAS, Operator is engaged in the business of, among other things, operating licensed 

health care facilities, and LTC Group is engaged in the business of providing certain financial, operational 
and clinical review and other professional services to licensed health care facilities;  

 
WHEREAS, Operator has entered into leases of the real property (the “Leases”) associated with 

the licensed health facilities listed in Exhibit A, attached hereto and incorporated herein (each, a 
“Facility”);  

 
WHEREAS, Operator has entered into management agreements (the “Management Agreements”) 

with certain entities (each, a “Manager”) under which Manager will manage the Facility on behalf of 
Operator; 

 
WHEREAS, Operator desires to engage LTC Group to provide certain financial, operational and 

clinical review services for the Facility on behalf of Operator and LTC Group desires to provide such 
services for the Facility on behalf of Operator in accordance with the terms and conditions of this 
Agreement; 

 
WHEREAS, Operator previously engaged LTC Group to provide certain financial, operational 

and clinical review services for the Facilities on behalf of Operator in accordance with the terms and 
conditions of Professional Services Agreements for each Facility (the “Original Services Agreements”);  

 
WHEREAS, Operator and LTC Group now desire to amend and restate the Original Services 

Agreements as hereinafter set forth;  

 NOW THEREFORE, for and in consideration of the execution of this Agreement and of the 
mutual covenants and agreements herein contained, the parties hereby enter into this First Amended and 
Restated Professional Services Agreement and in so doing, completely supersede and replace the Original 
Services Agreements, and covenant and agree as follows: 
 

DEFINITION OF TERMS ARTICLE 1.  
 

The following terms when used in this Agreement shall have the meanings indicated: 
  

“Governmental Authority” shall mean any court or any federal, state, or local legislative body or 
governmental municipality, department, commission, board, bureau, agency or authority, including 
without limitation, the Centers for Medicare and Medicaid Services (“CMS”), the Texas Health and 
Human Services Commission (“HHSC”), the Texas Department of Aging and Disability Services 
(“DADS”), but not including Operator. 
 



 

2 

“License” means any license, permit, decree, act, order, authorization or other approval or 
instrument which is necessary in order to operate the Facility in accordance with legal requirements or 
otherwise in accordance with this Agreement. 
 

 “Term” means the Initial Term plus any Extended Term. 
 

ENGAGEMENT OF LTC GROUP ARTICLE 2.  
 Engagement.  2.1

 
 Upon the terms and subject to the conditions of this Agreement, Operator hereby engages 2.1.1

LTC Group to provide certain financial, operational and clinical review services for the 
Facility on behalf of Operator commencing on the Effective Date. Said financial, 
operational and clinical review services are listed and attached hereto as Exhibit B 
(collectively, the “Services”). 

 
 The performance of all activities by LTC Group hereunder shall be on behalf of Operator 2.1.2

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 not authorized by 
law to delegate. Operator retains all other authority and control that has not been 
expressly delegated to LTC Group pursuant to this Agreement. Notwithstanding anything 
in this Agreement to the contrary, LTC Group shall not have the ability, acting alone or in 
concert with others, to directly or indirectly influence, direct or cause the direction of the 
management, expenditure of money, or policies of the Facility. 

 
 Authority and Responsibility of LTC Group.In the performance of its duties hereunder, LTC 2.2

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 authority and control of Operator and other 
restrictions described herein. Nothing contained in this Agreement shall be deemed or construed 
to create a partnership, joint venture, employment relationship, or otherwise to create any liability 
for one party with respect to indebtedness, liabilities or obligations of the other party except as 
otherwise may be expressly set forth herein.  

 
 Licenses and Permits. Operator shall at all times from and after the Effective Date and during the 2.3

Term of this Agreement be solely responsible for obtaining and maintaining all Licenses, permits, 
qualifications, certifications, and approvals from any applicable governmental agency required 
for the operation of the Facility. Operator shall be solely responsible for all reporting and other 
requirements necessary to obtain and maintain all Licenses, permits, qualifications, certifications, 
and approvals from any applicable governmental agency required for the operation of the Facility. 

 
 Representations and Warranties. 2.4

 
 Operator represents and warrants to LTC Group as follows: 2.4.1

 
 Operator is a hospital district established under the laws of the State of Texas. (a)

 
 Operator has full power and authority to enter into this Agreement and to carry (b)

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 
and delivery of this Agreement and the consummation of the transactions 
contemplated hereby. This Agreement is a valid and binding agreement of 
Operator enforceable in accordance with its terms, except that such enforcement 
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may be subject to bankruptcy, insolvency, reorganization, moratorium or other 
similar laws now or hereafter in effect relating to creditor's rights, and the remedy 
of specific performance and injunctive and other forms of equitable relief may be 
subject to equitable defenses and to the discretion of the court before which any 
proceeding may be brought. 

 
 Neither the execution and delivery of this Agreement nor the consummation of (c)

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, order, regulation or rule of any court or Governmental 
Authority, or (iii) violate any agreement to which it is bound. 

 
 LTC Group represents and warrants to Operator as follows: 2.4.2

 
 LTC Group is a Texas limited liability company duly organized, validly existing (a)

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 
execution and delivery of this Agreement and the consummation of the 
transactions contemplated hereby. This Agreement is a valid and binding 
agreement of LTC Group enforceable in accordance with its terms, except that 
such enforcement may be subject to bankruptcy, insolvency, reorganization, 
moratorium or other similar laws now or hereafter in effect relating to creditor's 
rights, and the remedy of specific performance and injunctive and other forms of 
equitable relief may be subject to equitable defenses and to the discretion of the 
court before which any proceeding therefore may be brought.  

 
(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, order, regulation or rule of any court or Governmental 
Authority, or (iii) violate any agreement to which LTC Group is a party or by 
which LTC Group or any of its properties are bound. 

 
TERM AND TERMINATION ARTICLE 3.  

 
 Term. This Agreement shall commence on the Effective Date and, subject to Sections 3.2 and 3.3, 3.1

shall expire on August 31, 2018 (the “Initial Term”). The term shall be automatically extended 
for successive one (1) year periods (“Extended Terms”) unless (i) Operator provides at least thirty 
(30) days’ written notice prior to the expiration of the Initial Term or any Extended Term, or (ii) 
the Agreement is terminated in accordance with the provisions of Sections 3.2 through 3.3. At the 
expiration of the Initial Term or any Extended Term, Operator and LTC Group desire and agree 
to use good faith efforts to negotiate mutually acceptable and reasonably appropriate 
modifications to the Agreement to address a change in any law, regulation, rule or reimbursement 
level, state or federal. Except as otherwise agreed to by the parties, the terms and conditions 
during any such Extended Term shall be the same as the terms and conditions during the Initial 
Term, provided that the terms of Article 4 may be modified. Notwithstanding any other provision, 
this Agreement shall terminate upon the termination of the Management Agreement. 
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 For Cause Termination by Operator. This Agreement may be terminated by Operator as follows: 3.2
 

 Immediately by Operator upon an Event of Default by LTC Group described in Sections 3.2.1
8.1.1; or 

 
 Upon thirty (30) days written notice to LTC Group upon an Event of Default by LTC 3.2.2

Group described in Sections 8.1.2 or 8.1.3 that remains uncured;  
 
 

 For Cause Termination by LTC Group. This Agreement may be terminated by LTC Group as 3.3
follows: 

 
 Immediately by LTC Group upon an Event of Default by Operator described in Sections 3.3.1

8.2.1; or 
 

 Upon thirty (30) days prior written notice to Operator upon an Event of Default by 3.3.2
Operator described in Section 8.2.2 or 8.2.3 that remains uncured. 

 
 Termination Payment. Upon Termination of this Agreement, Operator shall pay LTC Group all 3.4

accrued but unpaid Services Fees. The reconciliation and timing of these payments will be 
completed as soon as practicable after Termination of this Agreement. The provisions of this 
Section 3.4 shall survive any termination of this Agreement.  

 
COMPENSATION ARTICLE 4.  

 
 Fees and Incentive Fees. In consideration of services to be performed hereunder, LTC Group 4.1

shall be eligible to receive a Services Fee as described in Exhibit A. The Services Fee shall be 
payable monthly.  

 
 Fair Market Value. The parties agree that the compensation provided herein has been determined 4.2

in arm’s length bargaining and is consistent with fair market value as determined by a third party.  
 

BOOKKEEPING AND BANK ACCOUNTS ARTICLE 5.  
 

 Access to Books and Records. 5.1
 

 LTC Group agrees to comply with all legal requirements governing the maintenance of 5.1.1
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 Comptroller 
General or any of their duly authorized representatives, LTC Group and any of its 
affiliates providing services with a value or cost of $10,000 or more over a twelve-month 
period shall make available to the Secretary the contract, books, documents, and records 
that are necessary to verify the nature and extent of the cost of providing such services. 
Such inspection shall be available up to four years after the rendering of such services. 
The Parties agree that any applicable attorney-client, accountant-client, or other legal 
privilege shall not be deemed waived by virtue of this Agreement. This section is 
included and is governed by the requirements of 42 U.S.C. Section 1395x(v)(1) and the 
regulations thereto.  

 
 LTC Group acknowledges that all records are and shall remain the property of Operator, 5.1.2

subject to such access and review by LTC Group as permitted by applicable law. 

Deleted: <#>Upon thirty (30) days written 
notice of the District’s intent to terminate for 
any reason by the Operator to the LTC Group 
before the end of the term; ¶
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INSURANCE ARTICLE 6.  

 
 Property and Operational Insurance. During the Term of this Agreement, the Facility, at 6.1

Operator’s or Manager’s expense, shall provide, procure and maintain all insurance required by 
the Management Agreement. 

 
ACCESS AND USE OF FACILITY ARTICLE 7.  

 
 Access. During the Term of this Agreement, LTC Group shall have complete access to the 7.1

Facility to the extent necessary to perform its obligations under this Agreement.  
 

DEFAULT ARTICLE 8.  
 

 Default and Events of Default by LTC Group. The following shall each constitute a “Default” by, 8.1
and an “Event of Default” with respect to, LTC Group for purposes of this Agreement: 

 
 LTC Group: (i) has become the subject of a decree or order for relief under any 8.1.1

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 of answer in any 
state insolvency or receivership proceeding, an action for liquidation, arrangement, 
composition, readjustment, dissolution, or similar relief; (iii) has consented to any order 
for relief entered with respect to the LTC Group under the Federal Bankruptcy Code; or 
(iv) has failed to cause the dismissal of any proceeding instituted against the party under 
the Federal Bankruptcy Code, or the removal of any trustee appointed with respect to the 
party's property under the Federal Bankruptcy Code, within ninety (90) days of the 
commencement of such proceeding or appointment of such trustee, as the case may be. 

 
 LTC Group commits any act or fails to take any action that is specifically identified as a 8.1.2

“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) days after written notice 
thereof by Operator to LTC Group, or if such Default or Event of Default cannot be cured 
within such thirty (30) day period, then such additional period as shall be reasonable 
provided LTC Group commences to cure such Default or Event of Default within such 
thirty (30) day period and proceeds diligently to prosecute such cure to completion. 

 
 The failure by LTC Group to keep, observe or perform any covenant, agreement, term or 8.1.3

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 to LTC Group, or if 
such default cannot be cured within such thirty (30) day period, then such additional 
period as shall be reasonable provided LTC Group commences to cure such default 
within such thirty (30) day period and proceeds diligently to prosecute such cure to 
completion. 

 
 Default and Events of Default by Operator. The following shall each constitute a “Default” by, 8.2

and an “Event of Default” with respect to, Operator for purposes of this Agreement: 
 

 Operator: (i) has become the subject of a decree or order for relief under any bankruptcy, 8.2.1
insolvency or similar law affecting creditors' rights now existing or hereafter in effect; (ii) 
has initiated, either in an original proceeding or by way of answer in any state insolvency 
or receivership proceeding, an action for liquidation, arrangement, composition, 
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readjustment, dissolution, or similar relief; (iii) has consented to any order for relief 
entered with respect to Operator under the Federal Bankruptcy Code; or (iv) has failed to 
cause the dismissal of any proceeding instituted against the party under the Federal 
Bankruptcy Code, or the removal of any trustee appointed with respect to the party's 
property under the Federal Bankruptcy Code, within ninety (90) days of the 
commencement of such proceeding or appointment of such trustee, as the case may be. 

 
 Operator commits any act or fails to take any action that is specifically identified as a 8.2.2

“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) days after written notice 
thereof by LTC Group to Operator, or if such Default or Event of Default cannot be cured 
within such thirty (30) day period, then such additional period as shall be reasonable 
provided Operator commences to cure such Default or Event of Default within such thirty 
(30) day period and proceeds diligently to prosecute such cure to completion. 

 
 The failure by Operator to keep, observe or perform any covenant, agreement, term or 8.2.3

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 to Operator, or if 
such default cannot be cured within such thirty (30) day period, then such additional 
period as shall be reasonable provided Operator commences to cure such default within 
such thirty (30) day period and proceeds diligently to prosecute such cure to completion. 

 
 Remedies Upon an Event of Default 8.3

 
 Upon the occurrence of an Event of Default, the non-defaulting party shall have the right 8.3.1

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 proceedings permitted 
by law or at equity, including, without limitation, actions for specific performance and/or 
damages. 

 
 Upon the occurrence of an Event of Default by either party, any amounts owed to the 8.3.2

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 the 
principal balance due commencing on the original due date of such payment through the 
date of payment.  

 
 The rights granted hereunder are intended to be cumulative, and shall not be in 8.3.3

substitution for, but shall be in addition to, any and all rights and remedies available to 
the non-defaulting party (including, without limitation, injunctive relief and damages) by 
reason of applicable provisions of law or equity. 

 
INDEMNIFICATION AND HOLD HARMLESS ARTICLE 9.  

 
 INDEMNIFICATION BY LTC GROUP. LTC GROUP SHALL INDEMNIFY AND HOLD 9.1

HARMLESS OPERATOR, ITS DIRECTORS, OFFICERS, AGENTS, AND EMPLOYEES 
FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS, LIABILITIES, LOSSES, 
DAMAGES, COSTS, AND EXPENSES, INCLUDING REASONABLE ATTORNEYS' 
FEES, RESULTING IN ANY MANNER DIRECTLY OR INDIRECTLY FROM THE 
GROSS NEGLIGENCE OR INTENTIONAL ACTS OR OMISSIONS OF LTC GROUP.  

 
 INDEMNIFICATION BY OPERATOR. TO THE FULLEST EXTENT PERMITTED BY 9.2
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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 CLAIMS, 
DEMANDS, LIABILITIES, LOSSES, DAMAGES, COSTS, AND EXPENSES, 
INCLUDING REASONABLE ATTORNEYS' FEES, RESULTING IN ANY MANNER 
DIRECTLY OR INDIRECTLY FROM THE GROSS NEGLIGENCE OR INTENTIONAL 
ACTS OR OMISSIONS OF OPERATOR AND ITS SHAREHOLDERS OR PARTNERS, 
AGENTS, EMPLOYEES, AND CONTRACTORS TO THE EXTENT THEY ARE UNDER 
THE DIRECTION AND CONTROL OF OPERATOR.  

 
ASSIGNMENT ARTICLE 10.  

 
 Assignment 10.1

 
 Neither LTC Group nor Operator shall assign or transfer its interest in this Agreement 10.1.1

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, the following shall be 
considered an assignment or transfer of this Agreement: (i) any assignment, transfer, sale 
or disposition of the majority of the ownership interest of LTC Group, voluntarily or 
involuntarily, by the parties who owned such interest on the Effective Date, (ii) any 
issuance of ownership interest of LTC Group or other transaction that results in a change 
in the control of LTC Group or Operator, or (iii) any merger, consolidation or other 
similar transaction to which LTC Group or Operator is party. 

 
 In the event either party consents to an assignment of this Agreement by the other, no 10.1.2

further assignment shall be made without the express consent in writing of such party, 
unless such assignment may otherwise be made without such consent pursuant to the 
terms of this Agreement. An assignment by either Operator or LTC Group of its interest 
in this Agreement shall not relieve Operator or LTC Group, as the case may be, from 
their respective obligations under this Agreement. 

 
MISCELLANEOUS ARTICLE 11.  

 
 Further Assurances. Except as specifically provided in this Agreement, Operator or LTC Group, 11.1

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 further or other action as may reasonably and 
in good faith be deemed by the other party to be necessary or desirable in order to further assure 
the performance by Operator or LTC Group, as the case may be, of any of their respective 
obligations under this Agreement. 

 
 Confidentiality. The parties hereto agree that the matters set forth in this Agreement are strictly 11.2

confidential and other than as may be required by applicable state open records law and/or 
securities laws and regulations, each party will make every effort to ensure that the information is 
not disclosed to any outside person or entities (including the press) without the written consent of 
the other party.  

 
 Consents. Wherever in this Agreement the consent or approval of Operator or LTC Group is 11.3

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 be in writing and shall be executed 
by a duly authorized officer or agent of the party granting such consent or approval. If either 
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Operator or LTC Group fails to respond within thirty (30) days to a request by the other party for 
a consent or approval, such consent or approval shall be deemed to have been given. 

 
 Applicable Law. This Agreement shall be construed under and shall be governed by the laws of 11.4

the State of Texas. 
 

 Headings. Headings of Articles and Sections are inserted only for convenience and in no way 11.5
limit the scope of the particular Articles or Sections to which they refer. 

 
 Notices. All notices and other communications given or made pursuant hereto shall be in writing 11.6

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 registered or certified mail (postage prepaid, return 
receipt requested), in each case, to the parties at the following addresses, or on the date sent and 
confirmed by electronic transmission to the telecopier number specified below (or at such other 
address or telecopier number for a party as shall be specified by notice given in accordance with 
this Section): 

 
If to Operator, to: 
Winnie-Stowell Hospital District 
P.O. Box 1997  
Winnie, Texas 77662 
Attn: President 

 
  If to LTC Group: 
  LTC Group, LLC 

3267 Bee Caves Road, Ste 107-511 
Austin, TX 78746 
Attn: President 

 
 HIPAA Compliance. The parties agree that the services provided under this Agreement will 11.7

comply in all material respects with all federal and state-mandated regulations, rules, or orders 
applicable to the services provided herein, including but not limited to regulations promulgated 
under Title II, Subtitle F of the Health Insurance Portability and Accountability Act (Public Law 
104-91) (“HIPAA”) and Title 2, Section I, Chapter 181 of the Texas Medical Records Privacy 
Act. Furthermore, the parties shall amend this Agreement or execute any additional 
documentation to amend the Agreement to conform with HIPAA, the Texas Medical Records 
Privacy Act, or any new or revised legislation, rules, and regulations to which they are subject 
now or in the future, including, without limitation, the Standards for Privacy of Individually 
Identifiable Health Information or similar legislation in order to ensure that the parties are at all 
times in conformance with all such laws.  

 
 Entire Agreement. This Agreement, together with other writings signed by the parties which are 11.8

expressly stated to be supplemental hereto and together with any instruments to be executed and 
delivered pursuant to this Agreement, constitutes the entire agreement between the parties and 
supersedes all prior understandings and writings and may be changed only by a writing signed by 
both parties hereto. 

 
 Waiver. The failure of either party to insist upon a strict performance of any of the terms or 11.9

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 for the future of such term, provision, option, 
right or remedy, but the same shall continue and remain in full force and effect. No waiver by 

x-apple-data-detectors://3/
x-apple-data-detectors://4/
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either party of any term or provision hereof shall be deemed to have been made unless expressed 
in writing and signed by such party. 

 
 Partial Invalidity. If any portion of this Agreement shall be declared invalid by order, decree or 11.10

judgment of a court, this Agreement shall be construed as if such portion had not been inserted 
herein except when such construction would operate as an undue hardship on LTC Group or 
Operator, or constitute a substantial deviation from the general intent and purpose of said parties 
as reflected in this Agreement. 

 
 Construction. No provisions of this Agreement shall be construed in favor of, or against, any 11.11

particular party by reason of any presumption with respect to the drafting of this Agreement; both 
parties, being represented by counsel, having fully participated in the negotiation of this 
instrument. 

 
 Limit on Recourse. Operator's and LTC Group's obligations under this Agreement are not with 11.12

recourse to any director, manager, officer, employee, member, or agent of Operator or LTC 
Group, respectively.  

 
 Disclaimer. None of the services or assistance offered to Operator by LTC Group, or payments 11.13

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 under a Federal healthcare program. 
The parties do not intend the terms of this Agreement to provide for, and nothing in this 
Agreement shall be deemed or in any manner construed to be, the solicitation, receipt, offer or 
payment of remuneration for the furnishing of any item or service for which payment may be 
made in whole or in part under a Federal healthcare program, or in return for purchasing, leasing, 
ordering or arranging for, or recommending purchasing, leasing, ordering, any good, facility, 
service or item for which payment may be made in whole or in part under a Federal healthcare 
program. Such services and assistance are wholly intended to improve the delivery of health care 
services to the population and communities served by the parties, and are provided in a manner so 
as to confer a benefit on those communities. In the event any state or federal laws or regulations, 
now existing or enacted or promulgated after the effective date of this Agreement, are interpreted 
by judicial decision, a regulatory agency or legal counsel in such a manner as to indicate that the 
structure of this Agreement may be in violation of such laws or regulations, Operator and LTC 
Group shall attempt in good faith to amend this Agreement as necessary. To the maximum extent 
possible, any such amendment shall preserve the underlying economic and financial arrangement 
between Operator and LTC Group. 

 
 Authority. Each individual who has signed this Agreement warrants that such execution has been 11.14

duly authorized by the party for which he or she is signing. 
 

 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed 11.15
an original. Executed counterparts may be delivered by facsimile (and/or Adobe ® PDF), and 
shall be effective when received, with the original copy sent by overnight delivery service. This 
Agreement shall be of no force or effect unless and until it has been executed and delivered by 
both parties. 

 
 Dispute Resolution. Each party agrees that any dispute between the Parties that arises from this 11.16

Agreement, or the operation of the Facility, including any action to interpret, construe or enforce 
this Agreement shall be resolved through binding arbitration in accordance with the Chapter 171 
of the Texas Civil Practices and Remedies Code and the rules of the American Health Lawyers 
Association Alternative Dispute Resolution Service then in effect, or other nationally recognized 
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alternative dispute resolution service that is mutually agreeable to the Parties. This provision shall 
not prohibit either Party from seeking any necessary injunctive relief from a court of competent 
jurisdiction in connection with any dispute arising from this Agreement or the operation of the 
Facility. THE PARTIES KNOWINGLY AND WILLINGLY WAIVE ANY RIGHTS THEY 
MAY HAVE TO A JURY TRIAL WITH RESPECT TO ANY AND ALL DISPUTES 
THAT MAY ARISE FROM THIS AGREEMENT OR THE OPERATION OF THE 
FACILITY. 

 
 Change in Law. If there is a change in any law, regulation, rule or reimbursement, state or federal, 11.17

which adversely affects this Agreement, the Facility or the activities of either party under this 
Agreement, or any change in the judicial or administrative interpretation of any such law, 
regulation, or rule, or if any of the provisions of this Agreement are found to be in violation of the 
laws existing at the time of such determination, and either party reasonably believes in good faith 
that the change, interpretation or determination will have a substantial adverse effect on that 
party’s business operations or its rights or obligations under this Agreement, then the party may, 
upon written notice, require the other party to enter into good faith negotiations to renegotiate the 
terms of this Agreement and to take any action necessary to eliminate or reduce the substantial 
adverse effect on that party . 

 
Signature Page Follows 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of 
the Effective Date. 

 
WINNIE-STOWELL HOSPITAL DISTRICT:   
 
 
By:_______________________________ 
Printed:  
Title: President 
  
LTC GROUP, LLC 
 
  
By: ________________________________ 
Todd Biederman 
for The Sage Group Services, LLC, its Manager 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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EXHIBIT A 
FACILITIES AND SERVICES FEES 

 

Facility Address Service Fee 

Park Manor of Cypress Station 
 

420 Lantern Bend Dr, Houston, TX, 77090 
 

$5,700 per month 
 

Park Manor of Humble 
 

19424 McKay Dr, Humble, TX, 77338 
 

$5,700 per month 
 

Park Manor of Westchase 
 

11910 Richmond Ave, Houston, TX, 77082 
 

$5,700 per month 
 

Park Manor of Cyfair 
 
 

 
11001 Crescent Moon Dr, Houston, TX, 77064 

 

$5,700 per month 
 

Park Manor of Quail Valley 
 
 

2350 FM 1092, Missouri City, TX, 77459 
 
 

$5,700 per montH 
 

Park Manor of Conroe 
 
 

1600 Grand Lake Dr, Conroe, TX, 77301 
 
 

$5,700 per month 
 

Marshall Manor Nursing and 
Rehabilitation Center 

 
1007 S Washington Ave, Marshall, TX, 75670 

 

$5,700 per month 
 

Highland Park Care Center 
 
 

2714 Morrison, Houston, TX, 77009 
 
 

$5,700 per month 
 

Marshall Manor West 
 
 

207 West Merritt St, Marshall, TX, 75670 
 
 

$5,700 per month 
 

Golden Villa 
 
 

1104 S William St, Atlanta, TX, 75551 
 
 

$5,700 per month 
 

Rose Haven Retreat 
 
 

200 Live Oak Street, Atlanta, TX, 75551 
 
 

$5,700 per month 
 

Spring Branch Transitional Care 
Center 

 

1615 Hillendahl Rd, Houston, TX, 77055 
 
 

$5,700 per month 
 

Garrison Nursing Home and 
Rehabilitation Center 

 

333 North FM 95, Garrison, TX, 75946 
 
 

$5,700 per month 
 

Clairmont Beaumont 
 
 

1020 S 23rd St, Beaumont, TX, 77707 
 
 

 
$5,700 per month 

 
 

The Woodlands Healthcare 
Center 

 

4650 S Panther Creek Dr, The Woodlands, TX 
77381 

 

$5,700 per month 
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Facility Address Service Fee 

Monument Rehabilitation and 
Nursing Center 

 

120 State Loop 92, La Grange, TX, 78945 
 
 

$5,700 per month 
 

Oakland Manor Nursing Center 
 
 

1400 N Main St, Giddings, TX, 78942 
 
 

$5,700 per month 
 

Halletsville Rehabilitation and 
Nursing Center 

 

825 W Fairwinds, Halletsville, TX, 77964 
 
 

$5,700 per month 
 

Oak Manor Nursing Center 
 
 

624 N Converse St, Flatonia, TX, 78941 
 
 

$5,700 per month 
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EXHIBIT B 
SERVICES 

 
LTC Group shall perform the following services subject to Operator's review and oversight:  
 

1. A regular review of the Facility’s finances, including, but not limited to, the following:  
a. Monthly Payor Mix Trending and Analysis;  
b. Monthly Financial Benchmarking;  
c. Monthly A/R Review;  
d. Monthly Bad Debt Review;   
e. Monthly Budget Review: As necessary, a review of Manager’s collection and deposit of 

all net patient revenue to the depository account and management of the cash flow of the 
Facility, including, without limitation, billing all patients and governmental or other 
third-party payors for all services provided by or at the facility, collecting all net patient 
revenue and paying all operating expenses and other accounts payable related to the 
operation of the facility;  

f. As necessary, a review of all books and records relating to the operation of the facility;  
g. As necessary, a review of all cost, expense and reimbursement reports and related 

documents relating to services provided to residents, including without limitation the 
Medicare and Medicaid cost reports and Texas supplemental payment programs; 

h. As necessary, review of Minimum Data Set (“MDS”) and Resident Assessment Protocols 
(“RAPs”) on a schedule and as required by applicable federal regulations, including 42 
C.F.R. §483.20; 

i. LTC Group, as necessary, shall request and review the HHSC annual RUG review/audit; 
and 

j. A review of annual operating budget proposed by Manager. 
 

2. A regular review of the Facility’s operations, including, but not limited to, the following: 
a. Daily census tracking and review of monthly occupancy report; 
b. Quarterly on-site visit with facility administrator; 
c. Monthly operational compliance monitoring; 
d. As needed, assist with any survey, inspection or site investigation or accreditation process 

conducted by a governmental, regulatory, certifying or accrediting entity with authority 
or jurisdiction over the Facility, and assist with the implementation of any official 
findings of such reviews; 

e. Assist Operator with any legal dispute in which Operator is involved relating to the 
ownership, services or operation of the facility; and  

f. Assist Operator and its certified public accountants in connection with any audit, review 
or reports conducted or prepared in connection with the ownership or operation of the 
Facility. 

 
3. A regular review of the Facility’s clinic performance, including, but not limited to, the following: 

a. Monthly Incident/Accident Trending & Analysis; 
b. Monthly Infection Control Trending & Analysis; 
c. Monthly Weight Assessment Review; 
d. Monthly Skin Assessment Review; 
e. As necessary, review clinical compliance for facilities; 
f. As necessary, Annual Clinical Policy Review; 
g. As needed, a review of the Facility's resident care and health care policies and procedures 

and general administrative policies and procedures, including, without limitation, policies 
and procedures for the control of revenue and expenditures, for the purchasing of supplies 
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and services, for the control of credit, and for the scheduling of maintenance; 
h. As necessary, assist facility in accordance with a quality assessment performance 

improvement program and a compliance plan; and 
i. As necessary, as reasonably requested, review and assist with quality assurance 

committee. 
 

4. Upon the request of Operator, attend meetings of Operator’s governing board or executive staff to 
discuss services and other relevant issues.  

 
5. Financial services on behalf of the Operator: 

a. Daily review of accounts for deposits; weekly wire transfers to the operators; 
b. Review and/or prepare monthly reconciliation of back accounts; 
c. Prepare month end closing journal entries for Operator financial statements; 
d. Ensure financial mechanisms are in place to ensure timely distribution of funds to meet 
 obligations; 
e. Assist with annual Operator audits. 
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	The annual Public Hearing of the Board of Directors of the Winnie-Stowell Hospital District (“District”) was published ten days prior to the meeting in the Hometown Press pursuant to Section 286.125 of the Texas Health & Safety Code.  Additionally, t...
	At approximately 6:05 p.m., the public hearing was convened, and the roll was called of the members of the Board, to wit:
	Ed Murrell, President
	Jeff Rollo, Vice-President
	Anthony Stramecki, Treasurer
	Raul Espinosa, Secretary
	Sharon Burgess, Director
	All said Board members were present with Director Espinosa.  Also present at the public hearing were: Sherrie Norris, District Administrator; Yani Jiminez, Indigent Care Director; Hubert Oxford, IV, General Counsel; David Sticker, District’s CPA; and ...
	Immediately thereafter, at 7:16 p.m., President Murrell called the Regular Meeting of the Board of Directors of Winnie Stowell Hospital District to order.  The roll was called of the members of the Board, to wit:
	Ed Murrell, President
	Jeff Rollo, Vice-President
	Anthony Stramecki, Treasurer
	Raul Espinosa, Secretary
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	Following the staff reports, President Murrell asked the Board to address Agenda Item No. 8, to discuss and take action, if necessary on approving amended Management Agreements with the Managers of the District’s Nursing homes.  Attorney Oxford asked...
	President Murrell then turned the Board’s attention to Agenda Item No. 9, to discuss and take action, if necessary, on approving an Amended Document Retention Policy.  However, since Director Espinosa was not at the meeting, Attorney Oxford requested...
	Next, President Murrell reminded the Board that at the November 2017 Regular Meeting, the Board approved the Amended Service Agreement with the LTC Group but prior to this meeting, Attorney Oxford raised some concerns with the previously entered into ...
	Consequently, President Murrell asked the Board to turn their attention to Agenda Item No. 11, to discuss and take action, if necessary, on acquiring additional nursing homes.  Attorney Oxford was called to on address this agenda item.  Attorney Oxfor...
	Finally, President Murrell turned to Agenda Item No. 12, to discuss and take action, if necessary, on approving youth counseling program.  Attorney Oxford asked that this matter be tabled so that he could prepare a Service Agreement and Business Assoc...
	At the end of the action items, President Murrell called for any other such matters before the Board.  There being none, President Murrell informed the Board that the next regularly scheduled meeting would be one week later than usual due to schedulin...
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