


  

SECOND AMENDMENT TO          Page 2 
EXCHANGE AGREEMENT AND JOINT ESCROW INSTRUCTIONS 

3. Simultaneous Exchange of Property Interest. If Silverado secures a loan 
consistent with the Financing Letter of Intent, District agrees to simultaneously exchange the 
proceeds from the sale of the Metzler A Property for the Exchange Property held by the third-
party lender.  The Parties agree that the simultaneous conveyance of the Metzler A Property 
and the Exchange Property shall conclude the three-party exchange component of the 
transaction contemplated by the Agreement.   

4. Survival of Community Garden Obligation. The Recitals to the Agreement 
provide that “in addition to acquiring the Metzler A Property, Silverado will develop and 
construct a 6,000 square foot community garden on an identified portion of the Metzler A 
Property, as further described in Exhibit B.” The Parties further agree that the scope of work 
Silverado will complete or cause to be completed to construct and deliver the Community 
Garden to the District is set forth in the Letter of Intent attached hereto as Exhibit “B” 
(“Community Garden Improvements Description”).  The location of the Community Garden is 
generally depicted on the site map attached hereto as Exhibit “C.” The Parties acknowledge 
and agree that the Community Garden Improvements will not be completed before Close of 
Escrow, as extended herein, and therefore expressly agree that Silverado’s obligation to make 
the Community Garden Improvements set forth in Exhibit B shall survive the Close of Escrow 
and/or any other termination of this Agreement.   

5. The first sentence of Section 3.2 is hereby deleted in its entirety and replaced 
with the following:  

3.2  Close of Escrow; Closing Date. Escrow shall close on or prior to 
December 31, 2024 (the "Closing Date"), provided that the conditions 
to Closing described in Section 4 below have been satisfied. 

6. Miscellaneous.  Except to the extent expressly modified by this Second 
Amendment, the Agreement is ratified and remains in full force and effect. To the extent of 
any inconsistency between this Second Amendment and the Agreement, the terms and 
conditions of this Second Amendment shall control. This Second Amendment may be executed 
in multiple counterparts, which may be delivered and/or executed by electronic means, all of 
which, taken together, shall constitute one document. 
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Silverado San Jose Exchange and Financing Term Sheet 

 
Sponsor: Silverado Senior Living Holdings, Inc 

 
Project Company: 

 
Silverado San Jose, LLC (Silverado) 
 

Project: A senior living facility in San Jose, CA (the Metzler site). 
 

Seller: 
 

Cambrian School District (the District) 
 

Lender: 
 

TBD (Lender) 
 

Transaction: Sale/Exchange of Project from Seller to Sponsor and debt financing 
with Lender 
 

Closing Date: Closing to occur within 30 days of the City of San Jose entitlement 
approvals including the lapse of the appeal periods including resolution 
of any appeal that maybe filed.  
 

Loan Amount: $4,703,173 
 

Debt Proceeds: 
 

Lender will advance $4,703,173 at Closing. 
 

Interest Rate: The debt will bear a 6.5% interest rate. 
 

Interest Payments: 
 

Two years of interest, $611,412 to be deposited (net of previously made 
Sponsor deposits of $150,000) to be made at closing.  There will be no 
pre-payment allowed during the first 12 months of the loan.  If the loan 
is not paid off on the one year anniversary of the loan inception, then on 
a monthly basis the interest payment shall be credited from the interest 
pre-payment made until that pre-payment is exhausted at the end of year 
2.   If at any time during year 2 of the loan Silverado pays off the loan, 
any remaining proceeds in the prepaid interest reserve shall be credited 
back to Silverado in escrow at the loan payoff closing.  Thereafter, 
during year 3 the required monthly interest payments at the rate of 6.5%, 
beginning 25 months following closing date shall be payable monthly.     

  
Prepayment: Redeemable (in whole or in part) at any time, without penalty any time 

after one year from the closing. 
 

Maturity Date: 
 

The accrued debt balance and any outstanding interest will be due and 
payable three years after the Closing Date of the Loan. 
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Collateral: Silverado’s obligation to repay the debt will be secured by a first deed 
of trust against the land at the Meztler site.  
 

Origination Fee: Silverado will pay a 1.5% origination fee to Lender at closing. 
  

Expense Deposit / 
Legal Fees: 

Each Party, Silverado, Lender and Project Company will be responsible 
for their own legal fees. 
 

Confidentiality:  Sponsor will not provide a copy of, or disclose the existence or contents 
of, this Term Sheet to any other person or entity, other than (a) its 
financial or legal advisors (who are required to maintain the 
confidentiality of the information contained herein), and (b) as may be 
compelled in a judicial or administrative proceeding or as otherwise 
required by law or regulation (in which case recipient agrees to inform 
the other party promptly thereof). The contents of this Term Sheet and 
the discussions and negotiations between the parties shall be kept in 
strict confidence by the Sponsor and its advisers. 
 

  
Binding and Non-

Binding Provisions: 
Sponsor and Lender agree that this Term Sheet (i) does not contain all 
of the essential terms of the definitive documentation that may be 
entered into regarding the transactions contemplated by this Term Sheet 
(collectively, the “Definitive Documentation”), (ii) does not create any 
other obligation of either party, including, without limitation, any 
obligation to negotiate toward the Definitive Documentation, and (iii) 
is non-binding (other than the terms of the paragraphs entitled “Expense 
Deposit / Legal Fees”, “Confidentiality” and “Exclusivity” and this 
paragraph entitled “Binding and Non-Binding Provisions”, which are 
binding agreements of the parties). Except as otherwise expressly 
provided herein, no binding agreement or other obligation will exist, 
and neither Sponsor nor Lender will rely upon the expectation of 
entering into the Definitive Documentation, unless and until Sponsor 
and Lender have executed such Definitive Documentation.  The terms 
of the fully-executed and delivered Definitive Documentation shall fully 
supersede the terms of this Term Sheet. Notwithstanding that either or 
both parties may expend substantial efforts and sums in anticipation of 
entering into the Definitive Documentation, the parties acknowledge 
that in no event will this Term Sheet be construed as an enforceable 
contract (except as otherwise set forth in this paragraph) and that each 
party accepts the risk that no such contract will be executed. 

  
 

Lender’s willingness to enter into this Term Sheet will automatically expire without further 
action by any party in the event Sponsor has not executed this Term Sheet on or before August X, 
2024. 
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[Remainder of page intentionally blank.  Signature page follows.] 
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EXECUTED as of the date set forth above. 

LENDOR: 
 
(TBD) 
 
 
By:       
Name:       
Title:       
 

 
SPONSOR: 
 
SILVERADO SENIOR LIVING 
HOLDINGS, INC 
 
[_________________________________], 
a [_______________________________] 
 
 
By:       
Name: Loren Shook 
Title: President, CEO, and Chairman of the 
Board 
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