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UNITED STATES BANKRUPTCY COURT

EASTERN DISTRICT OF CALIFORNIA — FRESNO DIVISION

In re:

TWILIGHT HAVEN, A CALIFORNIA
NON-PROFIT,

Debtor.

Case No.: 23-11332-B
Sub Chapter V
Chapter 11

ORDER APPROVING JOINT
STIPULATION TO APPROVE
ATTORNEY GENERAL CONDITIONS
PURSUANT TO SETTLEMENT

Hearing: February 13, 2024

Time: 9:30 a.m.

Courtroom: 13

Judge: Honorable René Lastreto 11

The Court, having considered the Stipulation concerning the California Attorney General

Conditions filed on February 8, 2024, and entered into by and between Twilight Haven, as debtor

and debtor-in possession in this chapter 11 case; the California Attorney General; and Bayshire

Central Valley LLC, and good cause appearing,

IT IS HEREBY ORDERED that:

[Proposed] Order Approving Joint Stipulation to Approve AG Conditions Pursuant to Settlement (Case No. 23-11332-B)

471


mailto:Neli.Palma@doj.ca.gov

Filed 02/09/24

Feb 09, 2024

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Case 23-11332 Doc

1. The Stipulation is APPROVED;

2. Pursuant to the written agreement of the parties, the Court enters this order
approving the Attorney General Conditions attached hereto as Exhibit A; and

3. This Court retains jurisdiction with respect to all matters arising from or related to

the implementation of this Order.

IT IS SO ORDERED.

Dated: By the Court

ené Lastreto II, Judge
United States Bankruptcy Court

2
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UNITED STATES BANKRUPTCY COURT

EASTERN DISTRICT OF CALIFORNIA — FRESNO DIVISION

In re:

TWILIGHT HAVEN, A CALIFORNIA
NON-PROFIT,

Debtor.

Case No.: 23-11332-B

Sub Chapter V

Chapter 11

JOINT STIPULATION TO:

1) APPROVE ATTORNEY GENERAL
CONDITIONS PURSUANT TO
SETTLEMENT; and

2) ENTER ORDER

Hearing: February 13, 2024

Time: 9:30 a.m.

Courtroom: 13
Judge: Honorable René Lastreto 11

The undersigned Parties hereby stipulate as follows:

WHEREAS, these proceedings concern Twilight Haven, a California Non-Profit

Corporation, which owns a licensed Residential Care Facility for the Elderly (RCFE) and skilled

Joint Stipulation to Approve AG Conditions Pursuant to Settlement and Enter Order (Case No. 23-11332-B)
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nursing facility located at 1717 S. Winery Avenue, Fresno, California 93727 and 4999 E. Heaton
Avenue, Fresno, California, 93727,

WHEREAS, on October 20, 2023, the Debtor’s Motion For Authority To Enter Into
Transaction seeking entry of an order authorizing Debtor to enter into the transaction with an
entity referred to as “Jericho Care Group LLC, a California limited liability company” so that it
can sell its assets to this entity, ECF Nos. 252-257, including the skilled nursing facility (the
“Motion”);

WHEREAS, Paragraph 8 of the Second Amendment to Purchase and Sale Agreement
dated December 21, 2023, clarifies that the “Purchaser” as used in the Purchase and Sale
Agreement executed on October 6, 2023 (see Exhibit B to Exhibits to Motion for Authority to
Enter into Transaction Pursuant to §§ 105, 362, 363, 364 and 365, ECF No. 257) and the First
Amendment to Purchase and Sale Agreement dated October 19, 2023 is Bayshire Central Valley
LLC, a California limited liability company;

WHEREAS, pursuant to 28 U.S.C.A. § 959 (b), a debtor in possession in bankruptcy
proceedings shall manage and operate the property in his or her possession according to the
requirements of the valid laws of the State in which such property is situated, and in the same
manner that the owner or possessor would be bound;

WHEREAS the Attorney General is an interested party in these proceedings in his
constitutional role as chief law enforcement officer of the state pursuant to California Constitution
Article V, §13 and in a regulator capacity due to the statutory oversight authority of transactions
involving nonprofit health facility transactions pursuant to Corporations Code sections 5914 et
seq., and in determining whether to deny, consent or conditionally consent to a transaction, the
Attorney General is required to follow certain processes and to weigh several factors, including
whether the transaction may create a significant effect on the availability or accessibility of
healthcare services to the affected community, and whether the transaction is in the public
interest. Cal. Corp. Code § 5917(1)-(j);

/11

11/
2
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WHEREAS, the Attorney General asserts that, pursuant to 11 U.S.C. § 362 (b) (4), the
Attorney General’s regulatory actions fall within the scope of the police and regulatory power
exception to an automatic stay;

WHEREAS, pursuant to 11 U.S.C. § 105 (a), the bankruptcy court “may issue any order,
process, or judgment that is necessary or appropriate to carry out the provisions of”’ the
Bankruptcy Code;

WHEREAS, pursuant to 11 U.S.C. § 1107, subject to limitations, the debtor in possession
shall have all the rights, functions and duties of the trustee serving in a case under chapter 11 of
the Bankruptcy Code;

WHEREAS, the undersigned parties, desiring to expeditiously effectuate the sale to ensure
the continuation and resumption of care at the property, have reached a settlement of the Attorney
General’s jurisdiction to review the purchase of Twilight Haven’s assets, and impose conditions,
under California Corporations Code sections 5914, et seq., with the settlement involving the
Attorney General approving the sale pursuant to the Motion subject to the Conditions attached as
Exhibit A to the [Proposed] Order, and contemplates the Court entering the Order to effectuate
the settlement;

WHEREAS, the undersigned parties, agree that this Stipulation and the Proposed Order
shall have no precedential effect as to the Attorney General and the undersigned parties beyond
the facts and circumstances of these chapter 11 cases; and

WHEREAS, the undersigned parties seek the Court’s approval of their settlement via this
Joint Stipulation and [Proposed] Order, and the statutory predicate for the relief requested herein
is provided in 11 U.S.C. §105. Rule 4001(d) of the Federal Rules of Bankruptcy Procedure, and
Rule 9019-1 of the Local Bankruptcy Rules of the Eastern District of California.

NOW THEREFORE it is hereby stipulated and agreed by the undersigned parties that:

1. The Court has jurisdiction to approve the Attorney General Conditions attached as
Exhibit A to the accompanying [Proposed] Order; and

2. This Court will have jurisdiction to enter the Order, including, for state law purposes,

pursuant to California Code of Civil Procedure section 664.6.
3
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SO STIPULATED.

Dated: RoB BONTA

Attorney General of California
RENU R. GEORGE '
Senior Assistant Attorney General

| 4 /
[ V2 ( '
! -
NEL1 PALMA 2
Supervising Deputy Attorney General
Attorneys for the Attorney General of
the State of California

Dated: BAYSHIRE CENTRAL VALLEY LL.C
% KIRBY
Manager

Dated: TWILIGHT HAVEN

KRISTINE WILLIAMS
Chief Executive Officer

APPROVED AS TO FORM.

Dated: WANGER JONES HELSLEY

RILEY C. WALTER
Counsel for Debtor

Dated: HANSON BRIDGETT LLP

7
ANTHONY DUTRA
Counsel for Bayshire Central Valley LLC

4
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SO STIPULATED.
Dated:

Dated:

Dated:

APPROVED AS TO FORM.

Dated:

Fel.. 3, 202

Dated:

Case 23-11332

RoOB BONTA

Attorney General of Californja
RENU R. GEORGE
Senior Assistant Attorney General

NELI PALMA
Supervising Deputy Attorney|Gengral
Attorneys for the Attorney Geperal of
the State of California

BAYSHIRE CENTRAL VALLEY LLC

ScoTT KIRBY
Manager

TWILIGHT HAVEN

KRISTINE WILLIAMS
Chief Executive Officer

WANGER JONES HELSLEY]
O et

RilEy C. WALTER
Counsel for'Debtor

HANSON BRIDGETT LLP

ANTHONY DUTRA
Counsel for Bayshire Central Valley) LLC
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Attorney General’s Conditions to Proposed Sale of Twilight Haven, a California nonprofit
corporation, to Bayshire Central Valley LLC, a California Limited Liability Company and
Bayshire Central Valley LL.C d/b/a Jericho Care Group, a California limited liability
company.

I.

These Conditions shall be legally binding on the following parties: Twilight Haven, a California
nonprofit corporation; Bayshire Central Valley LLC, a California limited liability company;
Bayshire Central Valley LLC d/b/a Jericho Care Group, a California limited liability company;'
Bayshire LLC, a California limited liability company, 1717 Haven Holdings LLC, a California
limited liability company; Haven Assisted Care LLC, a California limited liability company;
Winery Skilled LLC, a California limited liability company; and any other subsidiary, parent,
general partner, limited partner, member, affiliate, successor, successor in interest, assignee, or
person or entity serving in a similar capacity of said entities or any entity succeeding thereto as a
result of consolidation, affiliation, merger, or acquisition of all or substantially all of the real
property or operating assets of the skilled nursing facility (SNF) or the real property on which the
SNF is located; any and all current and future owners, lessees, licensees, or operators of the SNF
and any and all current and future lessees and owners of the real property on which that facility is
located. The facility is known as Twilight Haven and is located at 1717 S. Winery Avenue,
Fresno, California, 93727 and 4999 E. Heaton Avenue, Fresno, California, 93727.

I1.

The transaction conditionally approved by the Attorney General consists of the Purchase and
Sale Agreement executed on October 6, 2023, by and between Twilight Haven, a California
nonprofit corporation, and Bayshire Central Valley LLC’s d/b/a “Jericho Care Group, LLC,” and
any and all amendments (including the First Amendment to Purchase and Sale Agreement dated
October 19, 2023, and Second Amendment to Purchase and Sale Agreement dated December 21,
2023), agreements, or documents referenced in or attached as an exhibit or schedule to any of the
foregoing agreements (collectively, the Agreement, attached hereto as Exhibit 1). Paragraph 8 of
the Second Amendment to Purchase and Sale Agreement dated December 21, 2023, clarifies that
the “Purchaser” as used in the Purchase and Sale Agreement executed on October 6, 2023, and
the First Amendment to Purchase and Sale Agreement dated October 19, 2023, is Bayshire
Central Valley LLC, a California limited liability company.

The entities listed in Condition I shall fulfill the terms of the Agreement including, but not
limited to, any exhibits or schedules to the Agreement, and shall notify the Attorney General in
writing of any proposed modifications or rescissions. Such notifications shall be provided at least
sixty (60) days prior to their effective date in order to allow the Attorney General to consider
whether they affect the factors set forth in Corporations Code section 5917 and require the
Attorney General’s approval.

! Bayshire Central Valley LLC’s d/b/a Jericho Care Group is referred to as “Jericho Care Group, LLC, a California
Limited Liability Company” in the Purchase and Sale Agreement executed on October 6, 2023. Because, Jericho
Care Group is not a Limited Liability Company registered with the California Secretary of State, these Conditions
refer instead to Bayshire Central Valley LLC.
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I11.

For five (5) years from the closing date of the Agreement, or for such longer period of time as
determined by the resumption of SNF operations as specified in Condition VIII, the entities
listed in Condition I, as applicable, shall be required to provide written notice to the Attorney
General sixty (60) days prior to entering into any agreement or transaction to do any of the
following:

(a) Sell, transfer, lease, exchange, option, convey, or otherwise dispose of the SNF or any

portion thereof.

(b) Transfer control, responsibility, or governance of a material amount of the assets or

operations of the SNF or portions thereof. The substitution, merger, or addition of a new
member of the governing body, general partner, or limited partner of any of the entities
listed in Condition I that transfers the control of, responsibility for, or governance of the
SNF, or any portion thereof, shall be deemed a transfer for purposes of this Condition.
The substitution or addition of one or more members of the governing body, general
partner, or limited partners of any of the entities in Condition I or any arrangement,
written or oral, that would transfer voting control of the members of the governing body,
general partner, or limited partners of any of the entities listed in Condition I shall also be
deemed a transfer for purposes of this Condition.

IVv.

For five (5) years from the closing date of the Agreement, or with respect to the SNF, for such
longer period of time as determined by the resumption of SNF operations as specified in
Condition VIII, the entities listed in Condition I, as applicable, shall offer employment to staff at
the facility who are and remain in good standing. This condition is not intended to preclude staff
changes as warranted for operational flexibility.

V.

The entities listed in Condition I shall prohibit discrimination in their services and programs at
the facility on the basis of any protected personal characteristic identified in state and federal
civil rights laws, including section 51 of the California Civil Code and title 42, section 18116 of
the United States Code. Categories of protected personal characteristics include:

a)
b)

c)

d)
¢)
f)

Gender, including sex, gender, gender identity, and gender expression;

Intimate relationships, including sexual orientation and marital status;

Ethnicity, including race, color, ancestry, national origin, citizenship, primary language,
and immigration status;

Religion;

Age; and

Disability, including disability, protected medical condition, and protected genetic
information.
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VI.

For five (5) years from the closing date of the Agreement, or for such longer period of time as
determined by the resumption of SNF operations as specified in Condition VIII, the entities
listed in Condition I shall cause to be created and thereafter maintain a Community Advisory
Board at the facility with which it shall consult on a quarterly basis. The Community Advisory
Board shall consist of no fewer than 5-7 volunteer residents at the facility chosen by the residents
of the facility. An existing resident advisory board will suffice if it meets the specifications in
this Condition. The Community Advisory Board will provide feedback and comments on a
quarterly basis on the quality of care and quality of life being provided to the residents and
patients at the facility. The entities listed in Condition I shall provide a copy of each annual
report described in Condition X to the Community Advisory Board. The Community Advisory
Board may provide comments on all reports to the Attorney General regarding compliance with
these Conditions and any such comments shall be included in the written report provided to the
Attorney General pursuant to Condition X.

VII.

The entities listed in Condition I, as applicable, shall assume all resident admission agreements,
leases, and other agreements relating to the occupancy of the facility in place on the applicable
closing date of the Agreement.

VIII.

Within forty-five days (45) days from the closing date of the Agreement, the entities listed in
Condition I, as applicable, shall apply for all approvals necessary to resume operations of the
SNF, including approval from the California Department of Public Health, and reopen the SNF.
To facilitate resumption of SNF services, the entities listed in Condition I, as applicable, shall
reach out to local hospitals in the area to let them know that the facility will be reopening. Once
the SNF has resumed operations and for five (5) years from resumption of SNF operations, the
entities listed in Condition I, as applicable, shall operate and maintain the SNF with 50 skilled
nursing beds and maintain the same licensure, types, and levels of services as was previously
provided prior to April 14, 2023, including, but not limited to inpatient occupational therapy,
physical therapy, and speech therapy.

Once the SNF has resumed operations, the entities listed in Condition I, as applicable, shall
notify the Attorney General in writing about the date that SNF operations are resumed and
thereafter not place all or any portion of the licensed-bed capacity or services in voluntary
suspension or surrender its license for any SNF beds or services.

IX.

For five (5) years from the closing date of the Agreement, or for such longer period of time as
determined by the resumption of SNF operations as specified in Condition VIII, the entities
listed in Condition I, as applicable, shall be certified to participate in the Medi-Cal and Medicare
programs and have Medi-Cal and Medicare Provider Numbers (or provider numbers for any
successors to Medi-Cal or Medicare) to provide the same types and levels of skilled nursing
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services to Medi-Cal and Medicare beneficiaries (both Traditional and Managed Care) at the
facility as required in these Conditions.

X.

For five (5) years from the closing date of the Agreement, or for such longer period of time as
determined by the resumption of SNF operations as specified in Condition VIII, the entities
listed in Condition I shall annually submit to the Attorney General, no later than four (4) months
after each anniversary of the applicable closing date of the Agreement, a report describing in
detail its compliance with each Condition set forth herein. The Chief Executive Officer or their
equivalents for the entities listed in Condition I, any subsidiaries that own or operate any portion
of the facilities, and any other operators or licensees of any portion of the facility shall certify
that the report is true, accurate, and complete. The entities listed in Condition I shall ensure a
copy of the report is provided to the Community Advisory Board or equivalent at the time of
submission of the report to the Attorney General.

XI.

At the request of the Attorney General, the entities listed in Condition I shall provide such
information as is reasonably necessary for the Attorney General to monitor compliance with
these Conditions and the terms of the transaction as set forth herein. The Attorney General will,
at the request of any entity listed in Condition I and to the extent provided by law, keep
confidential any information so produced to the extent that such information is a trade secret or is
privileged under state or federal law, or if the private interest in maintaining confidentiality
clearly outweighs the public interest in disclosure.

XII.

Once the relevant portions of the Agreement have closed, the entities listed in Condition I are
deemed to have explicitly and implicitly consented to the applicability of and compliance with
each and every Condition and to have waived any right to seek judicial relief with respect to each
and every Condition.

The Attorney General reserves the right to enforce each and every Condition set forth herein to
the fullest extent provided by law. In addition to any legal remedies the Attorney General may
have, the Attorney General shall be entitled to specific performance, injunctive relief, and such
other equitable remedies as a court may deem appropriate for breach of any of these Conditions.

Pursuant to Government Code section 12598, the Attorney General shall also be entitled to
recover its attorney fees and costs incurred in remedying each and every violation.

SA2023306146
Twilight Haven Final Conditions.docx
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EXHIBIT 1
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PURCHASE AND SALE AGREEMENT

f ,fﬂ’\' This PURCHASE AND SALE AGREEMENT (this “Agreement”) is made as of October

U/ ,2023 (the “Execution Date™), by and between TWILIGHT HAVEN, a California nonprofit
public benefit corporation (the “Seller”) and JERICHO CARE GROUP, LLC, a California limited
liability company, or assigns (“Purchaser™).

RECITALS

A.eece WHEREAS, Seller is a debtor in possession in a voluntary case under chapter 1leee

of the United States Bankruptcy Code (the “Case™), identified as In Re: Twilight Haven, that was
commenced on June 22, 2023, is currently pending in the United States Bankruptcy Court for the
Eastern District of Califomia (Fresno Division) (the “Court”), and has been assigned Case
Number 23-11332. No trustee has been appointed in the Case,

B.ecee WHEREAS, Seller owns the applicable real property and improvements moreeee

particularly described in Exhibit A commonly known as "Twilight Haven," on which is housed a
fifty (50) bed skilled nursing facility (the "SNF"), a thirty-three (33) bed assisted living facility
(the "ALF") attached to the skilled nursing facility, a separate detached twenty-four (24) bed
assisted living facility, and sixty (60) independent living units (“ILF") (collectively, the
“Facility”).

C.eee Seller is interested in selling the Real Property, the Facility and the operationseee

thereof to Purchaser and Purchaser is interested in purchasing the Real Property (as defined
herein), the Facility and the operations thereof from Seller (the “Transaction”); provided the
Parties acknowledge that there shall be three (3) separate closings hereunder as follows:

l.eee The nitial closing ("Initial Closing Date") shall take place on the date thateee

is five (5) Business Days after the Court has approved the sale of the Real Property to Purchaser
at which time (i) Purchaser shall purchase from Seller the Real Property and all improvements
thereon, and the operations at the ILF, (ii) the ALF and SNF will be leased back to Seller and
Seller shall retain all operations and control of the ALF and SNF; and (iii) prior to the Initial
Closing Date, Purchaser will apply to the California Department of Social Services ("DSS") for
approval to manage the ALF on behalf of Seller ("CHOM").

2.eee The second closing ("Second Clesing Date™) shall take place on the dateeee

that is five (5) Business Days after Purchaser receives approval from DSS of the CHOM for the
ALF at which time (i) Purchaser takes over complete operational control of the ALF under the
Leaseback Arrangement (as defined herein), and (ii) within five (5) Business Days of Purchaser's
receipt of the CHOM approval, Purchaser shall submit to DSS and the California Department of
Social Services ("CDPH") a change in ownership application (the "CHEOW") for the ALF and the
SNF, respectively.

3.ecee The third and final closing ("Third Closing Date") shall take place on the
date that is five (5) Business Days after Purchaser’s raceipt of the CHOW approvals from DSS and
CDPH for the ALF and SNF respectively, and Purchaser has received any other regulatory agency

19953949.4
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT (this
"Amendment") is made and entered into as of October 19, 2023, by and between TWILIGHT HAVEN, a
California nonprofit public benefit corporation (the "SeHler"), and JERICHO CARE GROUP, LLC, a
California limited liability company, or its assigns (the "Purchaser™).

RECITALS

A WHEREAS, Purchaser and Seller entered into that certain Purchase and Sale Agreement
dated October 6, 2023 (the "Agreement™), pursuant to which Purchaser agreed to acquire and Seller agreed
to sell the Real Property and the remainder of Seller's Assets comprising the Facility located in Fresno,
California and commonly known as "Twilight Haven," subject to the terms and conditions set forth in the
Agreement and as each are further described therein.

B. WHEREAS, Purchaser and Seller now desire to amend the Agreement to, among other
things, modify the Initial Closing Date, all upon the terms and conditions contained herein.

AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants contained in the
Agreement and in this Amendment, and of other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Purchaser and Seller agree as follows:

1. Recitals Incorporated: Certain Defined Terms. The foregoing recitals are true and correct.
Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to such
terms in the Agreement.

2 Amendment of Initial Closing Date. Purchaser and Seller hereby agree that the Initial
Closing Date shall occur on or before the date that is ninety (90) days after the Execution Date of the
Agreement, but only once all necessary contingencies are satisfied, including the receipt of a final, non-
appealable Sale Order. All corresponding time periods, deadlines, and deliverables under the Agreement
shall be adjusted according to this amendment of the Initial Closing Date.

3 Title and Escrow Matters Relating to Initial Closing Date. Upon delivery of the Deposit
to the Escrow Agent, First American Title Insurance Company (hereinafter referred to as the "Imitial
Escrow Agent"), the Initial Escrow Agent shall open and manage an escrow account relating solely to the
purchase and sale of the Initial Closing Assets. Upon the Initial Closing Date, the Initial Escrow Agent
shall issue to Purchaser a Title Policy insuring the Initial Closing Assets.

4. Escrow Matters Relating to Second Closing Date and Third Closing Date. Following the
Initial Closing Date, The Heritage Escrow Company (herein referred to as the "Secondary Escrow Agent")
shall open and manage an escrow account relating to the purchase and sale of the Second Closing Assets
and the Third Closing Assets. For the avoidance of doubt, the Secondary Escrow Agent shall manage all
escrow matters following the Initial Closing Date and relating to the Second Closing Date and the Third
Closing Date,

5. Disposition of Escrow Holdback Funds. Upon the Initial Closing Date, the Initial Escrow
Agent shall transfer the Escrow Holdback funds to the Secondary Escrow Agent, which funds shall then be
held and disbursed by the Secondary Escrow Agent pursuant to the terms and conditions of the Escrow
Holdback Agreement.

Doc 471
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6. Effect of Amendment. Except as amended and/or modified by this Amendment, the
Agreement is hereby ratified and confirmed and all other terms of the Agreement shall remain in full force
and effect, unaltered and unchanged by this Amendment. In the event of any conflict between the
provisions of this Amendment and the provisions of the Agreement, the provisions of this Amendment shall
prevail. Whether or not specifically amended by the provisions of this Amendment, all of the terms and
provisions of the Agreement are hereby amended to the extent necessary to give effect to the purpose and
intent of this Amendment.

7. Governing Law. This Amendment shail be governed by, construed and enforced in
accordance with the laws of the State of California.

8. Counterparts. This Amendment may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which when taken together will constitute one and the same
instrument. The signature page of any counterpart may be detached therefrom without impairing the legal
effect of the signature(s) thereon provided such signature page is attached to any other counterpart identical
thereto except having additional signature pages executed by other parties to this Amendment attached
thereto. This Amendment may also be executed by facsimile or PDF signatures, and each copy of this
Amendment bearing the facsimile or PDF signature of any party's authorized representative shall be deemed
to be an original. The parties hereto agree to exchange original signatures as soon as practical thereafter.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES)]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the day, month and
year first written above.

SELLER:

TWILIGHT HAVEN,
a California nonproﬁt benefit corporation

By: —_ ’%M

Name: ‘Gary A. Karle ™
Title: President

PURCHASER:

JERICHO CARE GROUP, LLC,
a California limited liability company

By:
Name: Benjamin Carter
Title: Co-Owner

[SIGNATURE PAGE TO FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the day, month and

year first written above.

[SIGNATURE PAGE TO FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT]

Case 23-11332

SELLER:

TWILIGHT HAVEN,

a California nonprofit benefit corporation

By:

Name: Gary A. Karle
Title: President

PURCHASER:
JERICHO CARE GROUP, LLC,

a California liwbiliw company
By: \(r' &

Name: Benjamin Carfer >
Title: Co-Owner
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SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT (this
"Amendment") is made and entered into as of December 242023, by and between TWILIGHT HA VEN,
a California nonprofit public benefit corporation (the "Seller"), and BAYSHIRE CENTRAL VALLEY
LLC d/b/a Jericho Care Group, a California limited liability company, or ifs assigns (the "Purchaser"),

RECITALS

A. WHEREAS, Purchaser and Seller entered into that certain Purchase and Sale Agreement
dated October 6, 2023, as amended by that certain First Amendment to Purchase and Sale Agreement dated
October 19, 2023 (collectively, the "Agreement"), pursuant to which Purchaser agreed to acquire and Seller
agreed to sell the Real Property and the remainder of Seller's Assets comprising the Facility located in
Fresno, California and commonly known as "Twilight Haven," subject to the terms and conditions set forth
in the Agreement and as each are further described therein,

B. WHEREAS, Purchaser and Seller now desire to amend the Agreement to, among other
things, medify the Closing Date and clarify the obligations of the Parties following the Closing, all upon
the terms and conditions contained herein.

AGREEMENT

NOW, THEREFORE, in consideration of the terms, conditions and covenants contained in the
Agreement and in this Amendment, and of other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Purchaser and Seller agree as follows:

1. Recitals Incorporated: Certain Defined Terms. The foregoing recitals are true and correct,

Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to such
terms in the Agreement.

2. Definition of Real Property. The term "Real Property” as used herein and in the
Agreement shall mean the real property and improvements more particularly described in Exhibit A
to the Agreement.

3. Amendment of Closing Date. Purchaser and Seller hereby agree that the Initial Closing
Date and the Second Closing Date shall be merged into a single "Closing Date", which shall occur on or
before the date that is ninety (90) days after the Execution Date of the Agreement, but only once all
necessary contingencies are satisfied, including the receipt of a final, non-appealable Sale Order and the
approval of Purchaser's CHOM application by the DSS. Upon the Closing Date, Purchaser shall deliver to
Escrow Agent (as defined below) by wire transfer: (i) all funds previously required pursuant to the Initial
Purchase Price and the Second Purchase Price, which shall amount to a total purchase price of Seven Million
and No/100 Dollars ($7,000,000.00) (the "Total Purchase Price"); and (ii) an additional sum certain of
Three Hundred Twenty-Five Thousand and No/100 Dollars ($325,000.00) (the "Final Payment"). The
Total Purchase Price shall be disbursed to Seller upon the Closing Date, so long as all conditions to Closing
have been satisfied. The Final Payment shall be disbursed to Seller pursuant to Section 3 of this
Amendment. Purchaser's deposit of the Total Purchase Price and Final Payment into escrow shall relieve
Purchaser of any previous obligations to pay any of the Initial Purchase Price, the Second Purchase Price,
or the Third Purchase Price. All corresponding time periods, deadlines, and deliverables under the
Agreement shall be adjusted according to this amendment of the Closing Date such that all previous time
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periods relating to deadlines and deliverables associated with the Initial Closing Date and the Second
Closing Date all correspond with the Closing Date under this Amendment.

4, Reinoval of Third Clesing Date. All previous references to the "Third Closing Date" and
"Third Purchase Price” shall be hereafler deleted and removed from the Agreement and the Transaction.
No later than five (5) business days after the Closing Date, Purchaser shall submit CHOW applications to
the DSS and CDPH for the ALF and SNF, respectively. No later than ten (10) business days after
Putchaser’s submission of both CHOW applications, Purchaser shall submit a CHOW Notice to the CDPH
and to all residents of the SNF. Following the execution of this Amendment, all time periods, deadlines,
and deliverables corresponding to the Third Closing Date shall be adjusted such that they each correspond
to the date that Purchaser receives its CHOW approval for the ALF and SNF (the "CHOW Approval
Date"). Upon the CHOW Approval Date: (i) Escrow Agent shall disburse the Final Payment to Seller; and
(ii) Purchaser shall offer employment to all Hired Employees of the SNF. In the event that Purchaser has
not received CHOW approval for both the ALF and SNF by the date that is one (1) year after the Closing
Date, Escrow Agent shall deliver the Final Payment to Seller upon this date. For a period of ninety (90)
days following the CHOW Approval Date, Seller shall permit Purchaser to use the name "Twilight Haven"
in connection with its operation of the Facility.

5. Management of Title and Escrow Matters. First American Title Insurance Company (the
"Escrow Agent"), shall manage an escrow account relating to the purchase and sale of the entirety of

Seller's Assets. Upon the Closing Date, the Escrow Agent shall issue to Purchaser a Title Palicy insuring
the Real Property and all improvements thereon. For the avoidance of doubt, The Heritage Escrow
Company will no longer handle or manage any funds related to the Agreement nor will it be involved in
the Transaction in any capacity following the execution of this Amendment.

6. Disposition of Escrow Holdback Funds. Upon the Closing Date, the Escrow Agent shall
hold and disburse all Escrow Holdback funds pursuant to the terms and conditions of the Escrow Holdback

Agreement.

7. Elimination of References to Pre-CHOM Lease. The following provisions of the
Apgreement are hereby deleted in their entirety:

a. Section 5.1.1{0);
b. Section 5.2,2(d); and

¢. The first sentence of Section 10.1.

8. Ratification of Purchaser’s Execution of Agreement. The term "Purchaser” as used in the
Agreement shall have the same meaning as defined herein. The Parties ratify the execution of the Purchase

and Sale Agreement dated October 6, 2023 and the First Amendment to Purchase and Sale Agreement dated
October 19, 2023 by "Jericho Care Group, LL.C" as if each were executed by Purchaser.

0. Effect of Amendment. Except as amended and/or modified by this Amendment, the
Agreement is hereby ratified and confirmed and all other terms of the Agreement shall remain in full force
and effect, unaltered and unchanged by this Amendment, In the event of any conflict between the
provisions of this Amendment and the provisions of the Agreement, the provisions of this Amendment shall
prevail. Whether or not specifically amended by the provisions of this Amendment, all of the terms and
provisions of the Agreement are hereby amended to the extent necessary to give effect to the purpose and
intent of this Amendment.
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10. Conforming Revisions to Related Agreements. The Parties hereby agree to make any

revisions to the MOTA, Consulting Agreement, Interim Lease, and Interim Management Agreement (the
"Related Agreements") that are necessary to ensure that each of the Related Agreements conforms to and
is consistent with the changes to the Agreement made herein.

11. Governing Law. This Amendment shall be governed by, construed and enforced in
accordance with the laws of the State of California.

12, Counterparts. This Amendment may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which when taken together will constitute one and the same
instrument. The signature page of any counterpart may be detached therefrom without impairing the legal
effect of the signature(s) thereon provided such signature page is attached to any other counterpart identical
thereto except having additional signature pages executed by other parties to this Amendment attached
thereto. This Amendment may also be executed by facsimile or PDF signatures, and each copy of this
Amendment bearing the facsimile or PDF signature of any party's authorized representative shall be deemed
to be an original. The parties hereto agree to exchange original signatures as soon as practical thereafter.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties have executed this Amendinent as of the day, month and

year first written above,

Case 23-11332

SELLER:

TWILIGHT HAVEN,
a California nonprofit benefit corporation

PURCHASER:

BAYSHIRE CENTRAL VALLEY LLC, d/b/a
JERICHO CARE GROUP, a California limited liability
company

By: -
Name: Benjamin Carter
Title:  Co-Owner

[SIGNATURE PAGE TO SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT)]
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