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Sent via email 
 
RE: Attorney General’s Conditional Consent to Sale of St. Elizabeth Care Center 
 
Dear Ms. Busto and Mr. Sparks: 
 

The Attorney General has considered the factors set forth in Corporations Code section 
5914 and Code of Regulations, title 11, section 999.5, subdivision (f), and hereby conditionally 
consents to the sale of the assets and concurrent transfer of the operations of St. Elizabeth Care 
Center by Providence Health System – Southern California, a California nonprofit corporation, 
to Toluca Way Health Holdings LLC, a Nevada limited liability company, and West Star 
Healthcare LLC, a Nevada limited liability company, both of which are affiliates of The Ensign 
Group, Inc., a Delaware corporation, pursuant to the terms of the Asset Purchase and Sale 
Agreement, made and entered on December 16, 2024 (attached hereto as Exhibit 1 to the 
Attorney General Conditions). The Attorney General’s consent is subject to the attached 
conditions, which are incorporated by reference herein.  

Thank you for your cooperation throughout the review process.   

 
Sincerely, 

 Heidi Lehrman 

HEIDI L. LEHRMAN 
Deputy Attorney General  

 
For ROB BONTA 

Attorney General 
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Summary List of Conditions 
 

Condition I: Identifies the parties, entities, and facility that are legally bound by the Conditions: 
Providence Health System – Southern California, a California nonprofit religious corporation; 
Toluca Way Health Holdings, LLC, a Nevada limited liability company; West Star Healthcare 
LLC, a Nevada limited liability company; and The Ensign Group, Inc., a Delaware for-profit 
corporation.  

Condition II: Identifies the transaction agreements and documents, and requires the entities listed 
in Condition I to fulfill their terms as well as provide ninety (90) days’ advance notice of any 
modifications or rescissions, and at least sixty (60) days’ advance notice of ordinary course and 
non-material modifications or rescissions to allow for Attorney General review.   

Condition III: Within five (5) days of closing, requires the entities listed in Condition I to report 
to the Attorney General the closing date of the Asset Purchase and Sale Agreement. 

Condition IV: For ten (10) years, requires sixty (60) days’ notice of either a sale or transfer of 
control and governance of the facility as well as all real property on which the facility is located 
and sets forth that each and every one of the Conditions shall continue to be binding upon any 
transferees, the facility, and the real property for the duration of the time remaining on the 
Conditions at the time of the sale or transfer of control and governance. 

Condition V: Requires the entities listed in Condition I to abide by all resident agreements in 
place on the closing date of the Asset Purchase and Sale Agreement. 

Condition VI: For ten (10) years, requires the continuous operation and maintenance of the 
facility at the same types and levels of skilled nursing services provided as of the closing date of 
the Asset Purchase and Sale Agreement and requires reporting to an appointed Monitor, pursuant 
to Condition XVIII, to evaluate compliance with this Condition.   

Condition VII: For seven (7) years, requires the entities listed in Condition I to continuously 
employ a full-time licensed nursing home administrator at the facility who will not be responsible 
to serve as the licensed administrator of any other skilled nursing facility; provides opportunity for 
the facility to request an exception based on the facility’s sustained Overall star rating on CMS 
Care Compare at or above 3 stars.  

Condition VIII: For seven (7) years, requires the entities listed in Condition I to offer continued 
employment of all staff who are and remain in good standing. This condition does not preclude 
staff changes for operational flexibility, so long as any staff change is consistent with all 
Conditions. 



Condition IX: For seven (7) years, requires the entities listed in Condition I to create a quality 
advisory committee comprised of specific categories of staff to meet and consult with the 
management and administration of the facility quarterly regarding staffing and quality issues.  

Condition X: For seven (7) years, requires the entities listed in Condition I to provide sufficient 
staffing of direct care and nursing staff to address the facility’s patient acuity mix and to satisfy 
requirements under state and federal law and quarterly reports to the Monitor appointed pursuant 
to Condition XVIII. 

Condition XI: For seven (7) years, requires adherence to state education and training 
requirements for the facility’s nursing staff and specifically in association with health care 
deficiencies and plans of correction. 

Condition XII: For seven (7) years, requires quarterly reports to the appointed Monitor of all 
correspondence regarding compliance with state licensing or federal certification requirements for 
the facility received from or submitted to the California Department of Public Health and the 
Centers for Medicare and Medicaid Services.  

Condition XIII: For ten (10) years, requires the continuation of Medicare and Medi-Cal 
participation.  

Condition XIV: For ten (10) years, requires a minimum of forty (40) percent skilled nursing beds 
to be reserved for Medi-Cal beneficiaries with ten (10) percent variance allowed. 

Condition XV: For seven (7) years, requires continuous compliance with safe resident transfer 
and discharge requirements. 

Condition XVI: For seven (7) years, requires compliance with resident living space requirements 
unless CDPH has granted a waiver, which must remain current and up to date.   

Condition XVII: For seven (7) years, requires the entities listed in Condition I to create and 
maintain a Community Advisory Board at the facility, to which it will provide copies of the annual 
compliance reports required by Condition XXIII upon submission of the reports to the Attorney 
General and notify each member of the Community Advisory Board, verbally and in writing, that 
they may provide written comments to the Attorney General regarding the Annual Report.  

Condition XVIII: For ten (10) years, requires a Monitor, selected by the Attorney General and 
with specified powers and duties, to monitor compliance with all Attorney General Conditions; 
sets forth the obligations of the entities listed in Condition I to cooperate with and report 
information to the Monitor and Attorney General. 

Condition XIX: Prohibits discrimination on the basis of protected personal characteristics.  

Condition XX: For ten (10) years, requires the entities listed in Condition I to seek Attorney 
General approval for any annual rent increases in excess of two and one-half (2.5) percent. 



Condition XXI: For ten (10) years, requires the entities listed in Condition I to not incur or 
obligate the facility with debts that would cause risk of financial instability or insolvency or that 
would cause a reduction in direct care staffing.  

Condition XXII: For ten (10) years, prohibits payment of service (or similar) fees in excess of 
five (5) percent of gross revenues to any affiliated entities. 

Condition XXIII: For ten (10) years, requires annual reporting to the Attorney General on efforts 
to comply with all Conditions.   

Condition XXIV: For seven (7) years, requires the entities listed in Condition I to promptly report 
to the Attorney General and Monitor of any known noncompliance with these Conditions, and 
plans to correct or cure the noncompliance, within thirty (30) days of the noncompliance.  

Condition XXV: For ten (10) years, requires the entities listed in Condition I to submit to the 
Attorney General and Monitor any requested information necessary to monitor compliance. 

Condition XXVI: For ten (10) years, upon any substantive change in state or federal law, 
regulation or the interpretation of either, that impacts compliance obligations under these 
Conditions, provide processes by which the Monitor shall review and recommend whether any of 
the Conditions impacted by the change should be waived or modified, for the entities listed in 
Condition I to object to the Monitor’s recommendation, and for review by the Attorney General 
who, in their sole discretion, will adopt or reject the findings of the Monitor.    

Condition XXVII: Deems the entities listed in Condition I to have consented to and waived any 
right to seek judicial relief regarding these Conditions. The Attorney General reserves the right to 
enforce each and every Condition and to recover fees and costs associated with enforcement, and 
to seek and impose all available remedies, and further to seek and impose tolling of the applicable 
time periods of these Conditions for material noncompliance with the terms set forth herein.  

 

 

 

 

 

 

 

 

 

 

 



Attorney General’s Conditions to the Proposed Sale and Change in Control and 
Governance of St. Elizabeth Care Center, a skilled nursing facility owned by Providence 
Health System – Southern California, a California nonprofit religious corporation, to Toluca 
Way Health Holdings LLC, a Nevada limited liability company, West Star Healthcare 
LLC, a Nevada limited liability company, and The Ensign Group, Inc., a Delaware for-
profit corporation 

I. 

These Conditions shall be legally binding on the following parties: Providence Health System – 
Southern California (Providence), a California nonprofit religious corporation; Toluca Way 
Health Holdings LLC (Toluca), a Nevada limited liability company; West Star Healthcare LLC 
(West Star), a Nevada limited liability company; Standard Bearer Healthcare REIT (Standard 
Bearer); Flagstone South, LLC, a California limited liability company; Ensign Services Inc., a 
California for-profit corporation; The Ensign Group, Inc. (Ensign), a Delaware for-profit 
corporation; 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 St. Elizabeth Care 
Center1 skilled nursing facility (SNF) or the real properties on which the SNF is located; any and 
all current and future owners, lessors or lessees, 2  licensees, or operators of the SNF and any and 
all current and future owners, lessors or lessees, licensees, or operators of the real property on 
which the facility is located.  

II. 

The transaction conditionally approved by the Attorney General consists of the Asset Purchase 
and Sale Agreement made and entered on December 16, 2024, by and between Providence and 
Toluca, and all disclosure schedules thereto; the Operations Transfer Agreement made and entered 
on December 16, 2024, by and between Providence and West Star, and all disclosure schedules 

 
1 Throughout this document, the terms “St. Elizabeth Care Center” and “facility” shall refer to  
and include reference to the facility located at 10425 Magnolia Boulevard, North Hollywood,  
California, 91601, and shall include the 52-bed skilled nursing facility (SNF) with California  
Department of Public Health facility license number 920000070. 
2 Throughout this document, the terms “lessor” and “lessee” refer without limitation to any lessor 
or lease of the facility or the real property on which the facility is located, or the  
“lessor” or “lessee” of any “leaseback” agreement or arrangement for which all or part of the  
assets or operations of the SNF or the real property on which the facility is located are leased or 
leased back to any party, entity, or person listed in Condition I, or to any affiliates,  
representatives, employees, agents, managers, or operators of any party, entity, or person listed 
in Condition I, including without limitation to any arrangement or agreement for a triple-net 
lease for the SNF or for the real property on which the facility is located and including without  
limitation those agreements or arrangements referred to in Condition XX.     



thereto; the Side Letter to the Asset Purchase and Sale Agreement by and between Providence and 
Toluca, made and entered on June 1, 2025; and the Interim Management Agreement by and 
between Providence and West Star, made and entered on April 23, 2025 (collectively, 
“Agreement,” attached hereto as Exhibit 1). 

For ten (10) years, 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 modification(s) or rescission(s). Such notifications 
shall be provided ninety (90) days prior to their proposed effective date, unless waived by the 
Attorney General in their sole discretion after a sufficient showing that exigent circumstances 
require a shorter notice period, to allow the Attorney General to consider whether the proposed 
modification(s) or rescission(s) implicate the factors set forth in Corporations Code section 5917 
requiring the Attorney General’s approval. Ordinary course, non-material modifications or 
rescissions to the Agreement may become effective sixty (60) days after the entities in Condition I 
provide written notice to the Attorney General of the ordinary course, non-material modifications 
or rescissions to the Agreement.  

Other than for ordinary course, non-material modifications or rescissions to the Agreement that the 
entities listed in Condition I have provided at minimum sixty (60) days’ advance written notice to 
the Attorney General, the entities listed in Condition I shall not act to modify or rescind the 
Agreement in any circumstance without first notifying and receiving the Attorney General’s 
approval, and in the event any modifications or rescissions are undertaken by the entities listed in 
Condition I without such prior notification and approval, the Attorney General may seek all legal 
remedies available including penalties, and may enforce both procedural and substantive 
compliance with this and all other Conditions, including seeking an extension of the term 
applicable to this and all other Conditions to ensure the objectives of the Conditions are met in the 
public interest.  

This Condition shall not affect the obligation of the entities listed in Condition I to follow the 
amendment process set forth in California Code of Regulations, title 11, section 999.5, subdivision 
(h), as necessary, unless the Attorney General in their sole discretion grants a waiver upon a 
sufficient showing of good cause.  

III. 

The entities listed in Condition I shall notify the Attorney General of the closing date of the 
Agreement within five (5) days of closing and provide to the Attorney General the names, titles, 
and contact information for the individuals in their employ who are responsible for reporting on 
compliance with these Conditions. 

IV. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I shall 
provide sixty (60) days’ advance written notice to the Attorney General 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 real 
property or operating assets of the facility or the real property on which the 
facility is located, or any portion thereof. 

(b) Transfer control, responsibility, or governance of a material amount of the assets 
or operations of the facility or any portion thereof. The substitution, merger, or 
addition of a new member, 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 facility or any portion thereof, shall be deemed a transfer for purposes of 
this Condition. The substitution, merger, or addition of one or more members, 
general partners, 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, 
general partners, or limited partners of any of the entities listed in Condition I 
shall also be deemed a transfer for purposes of this Condition. The merger of the 
entities listed in Condition I into another corporation, or the consolidation of two 
or more corporations resulting in the creation of a new corporation, shall be 
deemed a transfer for purposes of this Condition. The lease of all or part of the 
assets or operations of the facility or all or any portion of the real property on 
which the facility is located shall be deemed a transfer for purposes of this 
Condition. 

Notwithstanding the closing of any agreement or transaction described in subdivision (a) or (b) of 
this Condition, which occurs prior to the expiration of any time period for which Conditions I 
through XXVII are in effect, each and every one of the Conditions shall continue to be binding 
upon any transferee, the facility, and the real property on which the facility is located, for the full 
duration of the Conditions. 

V. 

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

VI. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I shall 
continuously operate and maintain a SNF at the facility with 52 licensed skilled nursing beds, and 
shall continuously maintain and provide the same health facility licensure by the California 
Department of Public Health (CDPH), and types and levels of services for residents, including 
physical, occupational, and speech therapy; social services; rehabilitation services; and activities 
and recreational therapy, and shall continuously and safely operate the SNF in full compliance 
with all state licensing and federal certification requirements and regulations, including but not 
limited to, continuously maintaining and providing all required staff, services, space, equipment, 



and supplies to safely care for all residents according to their individualized acuity levels and 
health care needs. 

VII. 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I shall 
continuously appoint and employ, at minimum, at least one licensed Nursing Home Administrator 
to work in the facility and in the capacity of a full-time Administrator of the facility who, upon 
appointment, shall regularly serve in that capacity for at least forty hours and five days per week, 
and who shall not, at any time throughout the duration of their appointment and employment at the 
facility, serve at or in any other skilled nursing facility as an Administrator. For this Condition, 
any licensing exceptions under California Code of Regulations, title 11, section 72513, 
subdivisions (a)(1) and (2), shall expressly not apply. Nothing in this section shall be interpreted to 
preclude the facility from appointing and employing additional licensed Nursing Home 
Administrators at the facility, or requiring any additional hours required by the California 
Department of Public Health pursuant to California Code of Regulations, title 11, section 72513, 
subdivision (b). 

The entities listed in Condition I may request flexibility pursuant to the licensing exceptions under 
California Code of Regulations, title 11, section 72513, subdivisions (a)(1) and (2) at such time as 
the facility has maintained an Overall 3-star rating on CMS Care Compare for at least a 24-month 
period. The Attorney General shall grant the request upon a confirmation of the facility’s Overall 
3-star rating and a determination that no other compliance issues exist that require, in the opinion 
of the Attorney General, the attention of a full-time administrator. At any time after such 
flexibility is granted, the flexibility may be revoked if the facility falls below an Overall 3-star 
rating.  

VIII. 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I shall 
offer continued employment to all 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, so long 
as any staff change is consistent with all Conditions, including but not limited to Conditions VI, 
VII, IX, X, XI. 

IX. 

For seven (7) years and within thirty (30) days of the closing date of the Agreement, the entities 
listed in Condition I shall establish a Quality Committee composed of licensed clinical nurses, 
Certified Nurse Assistants (CNAs), housekeepers, and dietary staff employed at the facility, and 
shall meet and consult with the members of the Quality Committee on quality of care and staffing 
issues on a quarterly basis. 

/ / /  

/ / /  



X. 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I shall 
continuously maintain and provide at the facility sufficient staffing, training, and supervision of all 
staff directly related to resident care that includes, but is not limited to, direct caregivers as defined 
in Health and Safety Code section 1276.65, subdivision (a)(2), and that are necessary to assure 
resident safety and to attain or maintain the well-being of each resident, including consideration of 
the acuity and nursing care needs of the facility’s residents. Further, the entities listed in Condition 
I shall continuously maintain and provide at the facility the minimum staffing, training, and 
supervision of all direct care staff required by federal and state laws, whether current or later 
amended, including requirements under any state law that may be more restrictive than federal 
law, including, but not limited to, all the following: 

A. 3.5 hours per patient day of direct care pursuant to Health and Safety Code 
section 1276.65, subdivision (c)(1)(B); 

B. 2.4 hours of care by Certified Nurse Assistants (CNA) per patient day pursuant to 
Health and Safety Code section 1276.65, subdivision (c)(1)(C);  

C. Minimum sufficient nursing staff pursuant to 42 C.F.R. sections 483.35 and 
483.71; 

D. A qualified person providing services pursuant to 42 U.S.C. sections 1395i-3, 
subdivision (b)(4)(B), and 1396r, subdivision (b)(4)(B); 

E. 24-hour nursing service and a Registered Nurse (RN) onsite for eight consecutive 
hours a day, seven (7) days a week, pursuant to 42 C.F.R. section 483.35, 
subdivision (b), and 42 U.S.C. sections 1395i-3, subdivision (b)(4)(C) and 1396r, 
subdivision (b)(4)(C)(i); 

F. Competent nurse aides pursuant to 42 C.F.R. section 483.35, subdivision (c), and 
42 U.S.C. sections 1395i-3, subdivision (b)(5), and 1396r, subdivision (b)(5); 

G. Outside resources for services not provided pursuant to 42 C.F.R. section 483.70, 
subdivision (f); and 

H. Training and supervision of all direct care staff on the individualized patient care 
plans of residents, pursuant to 22 C.C.R. section 72311, 42 C.F.R. section 483.21, 
and 42 U.S.C. sections 1395i-3, subdivision (b)(2), and 1396r, subdivision (b)(2). 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I, upon 
request from the Monitor, appointed and described in Condition XVIII, shall provide any 
information that the Monitor determines is necessary to evaluate and determine compliance with 
this Condition including, but not limited to, copies of any documents, records, materials, and 
staffing data maintained, utilized, or created by the facility, and shall further provide the Monitor 
with access to any of the facility’s systems that store any of the requested information, whether in 
physical, electronic, or other format. 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I, on a 
quarterly basis, shall provide to the Monitor, appointed and described in Condition XVIII, reports 



that detail the efforts to comply with this Condition. The quarterly reports to the Monitor shall 
include, but shall not be limited to, a description and explanation of the following for the 
preceding quarter:  

A. the projected and actual total nursing, RN, and CNA staffing hours per patient 
day; 

B. direct care patient hours (including by staff);  
C. the total amount of expenditures on nursing staff labor;  
D. the total average census of residents; 
E. the average percentage of residents covered under Medicare and Medicare 

Managed-Care plans, and the average percentage of residents covered by Medi-
Cal for the facility;  

F. the number of facility-reported incidents and reports involving alleged abuse 
submitted to CDPH;  

G. copies of the meeting minutes of the following:  
1. the quality assurance and performance improvement committee, as 

defined under 42 C.F.R. section 483.75;  
2. the Quality Committee established under Condition IX;  
3. the Community Advisory Board established under Condition XVII; 
4. and any resident council committees, as defined under Health and Safety 

Code sections 1418.2 and 1569.157; and 
H. list and description of any facility-initiated resident transfers or discharges. 

XI. 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I shall 
continuously adhere to the state requirements that pertain to education and training of the facility’s 
nursing staff. All staff education and training associated with health deficiencies and plans of 
correction shall be implemented and strictly adhered to. 

XII. 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I shall 
quarterly provide to the appointed Monitor, as described and set forth in Condition XVIII, all 
correspondence regarding compliance with state licensing or federal certification requirements for 
the facility received from or submitted to CDPH and the Centers for Medicare and Medicaid 
Services (CMS) including, but not limited to, the following: 

A. statements of deficiencies; 
B. plans of correction;  
C. survey and recertification reports (annual, bi-annual, and revisits); 
D. citations (AA, A, and B); 
E. civil monetary penalties; 



F. financial penalties, fines, or imposition of remedies, including denial of payment 
for new admissions issued by CDPH or CMS; 

G. licensing flexes and applications for licensing flexes; 
H. waivers of licensing requirements and applications for waivers of licensing 

requirements; 
I. suspensions or revocations of licenses for the SNF; 
J. notices of, or petitions to terminate, revoke, or suspend the Medicare and Medi-

Cal participation agreements; and 
K. notices of, or petitions to appoint a Temporary Manager or Receiver, or Order for 

Temporary Suspension, issued by CDPH. 
 

XIII. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I shall 
continuously maintain certification and participation in Medi-Cal and Medicare, and shall 
maintain 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 services to Medi-
Cal and Medicare beneficiaries (both Traditional and Managed Care) at the facility, as required in 
these Conditions. 

XIV. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I shall 
reserve a minimum forty (40) percent of the 52 licensed skilled nursing beds for Medi-Cal 
beneficiaries on an annual basis with an allowed variance of ten (10) percent. The percentage shall 
be calculated in terms of patient days at the SNF based on the type of payor (e.g., Medi-Cal, 
Medicare, commercial insurance, private pay). The entities listed in Condition I shall include with 
the annual compliance report as required by Condition XXIII, annual census data sufficient to 
calculate the payor mix percentages at the facility to the Monitor, appointed as described and set 
forth in Condition XVIII, or any other information the Monitor determines, in their sole discretion, 
is necessary to carry out their duties in this Condition. 

XV. 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I shall 
continuously maintain compliance with state and federal requirements that pertain to safe resident 
transfers and discharges. 

XVI. 

For seven (7) years from the closing date of the Agreement, the entities listed in Condition I shall 
continuously maintain compliance with state and federal requirements that pertain to resident 
living space requirements of 80 square feet per bed, unless CDPH has granted a waiver, which 
must remain current and up to date.   



XVII. 

For seven (7) years and within thirty (30) days from the closing date of the Agreement, the entities 
listed in Condition I shall create and thereafter maintain a Community Advisory Board at the 
facility and shall meet and consult with the Community Advisory Board quarterly thereafter. The 
Community Advisory Board shall consist of three (3) to five (5) volunteer residents and resident 
family members chosen by the residents. An existing resident advisory board will suffice if it 
meets the specifications in this Condition. The Community Advisory Board will provide feedback 
and comments to the entities listed in Condition I regarding the quality of care and the quality of 
life of the residents of the facility. Within (30) days from the closing date of the Agreement, the 
entities listed in Condition I shall provide copies of these Attorney General Conditions to all 
members of the Community Advisory Board. The entities listed in Condition I, upon submission 
of the annual reports to the Attorney General described in Condition XXIII, shall concurrently 
provide copies of the annual report to each member of the Community Advisory Board and notify 
each member of the Community Advisory Board, verbally and in writing, that they may provide 
written comments to the Attorney General regarding the annual report required by Condition 
XXIII. The members of the Community Advisory Board may submit comments by email to 
HealthTransactions@doj.ca.gov, or by mail to: 

Healthcare Rights and Access Section 
Health Facilities Unit 
1300 I Street  
Sacramento, CA 95814  
 

XVIII. 

The Attorney General shall have the power to appoint and will promptly appoint a person as 
described in this Condition (the “Monitor”) to monitor and evaluate compliance with all Attorney 
General Conditions. As used in this Condition, “Monitor” shall also mean the Monitor, and the 
Monitor’s staff. 

For ten (10) years, from the execution of an agreement with the Monitor as described and set forth 
in this Condition, the Monitor shall monitor compliance with all Attorney General Conditions. 

A. Selection: The Attorney General has the sole discretion to select the Monitor 
subject to consultation with the entities listed in Condition I. To be qualified to 
serve as a Monitor, a candidate must disclose to the Attorney General and to the 
entities listed in Condition I any actual or potential conflict of interest, and must 
be experienced with the management and operations of SNFs, with competition 
and access concerns that can involve this type of facility, with state and federal 
laws and regulations governing this type of facility, with how payors (whether 
operating in a managed care capacity or otherwise) contract with this type of 
facility (to the extent they do so), with how providers and others refer patients and 

mailto:HealthTransactions@doj.ca.gov


others to this type of facility, and with compliance with federal certification and 
state licensing regulations for the operation of this type of facility within the state 
of California.  

The entities listed in Condition I may propose candidates to serve as the Monitor 
to the Attorney General and the Attorney General will disclose to the entities 
listed in Condition I the candidates under consideration to serve as the Monitor. 
The Attorney General shall consider diversity, equity, and inclusion in selecting 
the Monitor. The Attorney General will give due consideration to any candidates 
proposed by the entities listed in Condition I and their input regarding candidates 
under consideration by the Attorney General. Within ninety (90) days from the 
closing date of the Agreement, the Attorney General will select the Monitor.  

Not later than thirty (30) days after the Attorney General’s selection of the 
Monitor, the entities listed in Condition I and the Attorney General shall execute 
an agreement with the Monitor that, subject to the prior approval of the Attorney 
General, confers on the Monitor those rights, powers, and authorities necessary to 
permit the Monitor to perform their duties and responsibilities described in the 
Conditions. The entities listed in Condition I may require the Monitor, and each 
of the Monitor’s staff and experts, to sign a customary confidentiality agreement; 
provided however, that such agreement shall not restrict the Monitor from 
providing any information to the Attorney General. 

B. Payment: The entities listed in Condition I will be solely responsible for the 
actual, reasonable, and direct expenses and costs of the selected Monitor, 
including staff and experts retained by the Monitor, in performing the services 
described in the Conditions, and in monitoring ongoing compliance with the terms 
and Conditions of the transaction, as mandated by Corporations Code section 
5919, subdivision (d)(3). 

C. Powers: The Monitor shall have the following powers to the extent necessary to 
monitor compliance with all Attorney General Conditions by the entities listed in 
Condition I: 

1. to investigate compliance with all Attorney General Conditions and to take 
complaints from individuals, payors, and providers; 

2. to make observations of staff sufficiency markers including, but not 
limited to, call bell response time, residents calling out, odors, unattended 
residents who need assistance, and percentage of residents left in bed;  

3. to access all physical, electronic, or digital records created, stored, or 



maintained at the facility, and their related entities, including, but not 
limited to, any electronic data management system that houses real-time or 
historical staffing data, and the general ledger; 

  4. to inspect records and compel disclosure of confidential documents 
subject to any demonstrated legally recognized privilege and appropriate 
confidentiality protections; 

5. to visit the facility, including on an unannounced quarterly basis to ensure 
ongoing compliance with the Attorney General Conditions and report 
observations and findings of abuse and neglect to the proper authorities as 
required by law; 

6. to have reasonable access and ability to confidentially meet with the 
facility’s residents and residents’ representatives and ask about facility 
staffing levels and call bell response times among other issues; 

7. to interview the members of committees, including the Quality Committee 
established under Condition IX and Community Advisory Board 
established under Condition XVII; 

8. to interview witnesses, including employees of the facility and, if 
interviews are conducted with employees, those interviews will 
be subject to reasonable prior notice and the opportunity for the entities 
listed in Condition I to have counsel present; 

  9. to interview employees and officers of the entities subject to Condition I 
and if interviews are conducted with employees and officers, those 
interviews will be subject to reasonable prior notice and the opportunity 
for the entities listed in Condition I to have counsel present; 

10. to interview the administrator and director of nursing, including about the 
plans of correction for each deficiency and citation issued by CDPH; 

  11. to interview payors who contract with any of the entities listed in 
Condition I or any providers or others who make referrals to the facility;  

12. to audit or reconcile the reporting of staffing hours with Payroll Based 
Journal and timekeeping records; 

13. to hire staff and experts; and 
14. to make recommendations concerning enforcement, oversight, and 

surveillance to the Attorney General. 
 

D. Duty to Cooperate: The entities listed in Condition I shall cooperate with the 
Monitor in the performance of the Monitor’s work and shall take no action to 
interfere with or impede the Monitor’s ability to monitor compliance with these 
Conditions. 

 



E. Reporting: The entities listed in Condition I shall submit annual reports to the 
Monitor and the Attorney General, pursuant to Condition XXIII, setting forth in 
detail, their efforts to comply with all Conditions. The annual reports shall be 
submitted to the Monitor and the Attorney General every year on the anniversary 
of the closing date for the duration of the Conditions. 

 
The entities listed in Condition I shall submit the quarterly reports and 
information to the Monitor, as described in Conditions X, XIV, and XXII by the 
15th day of the calendar month following each quarter. 

 
Within a reasonable time from the date the Monitor receives any quarterly or annual report, the 
Monitor shall report in writing to the Attorney General all concerns, findings, and 
recommendations regarding the Monitor’s evaluation of the performance of the respective 
obligations of, and compliance by, the entities listed in Condition I. As part of the written reports 
to the Attorney General, the Monitor shall evaluate the facility’s total nursing hours per resident 
day and staffing hours by nursing type, using appropriate methodologies in the Monitor’s 
discretion, both as reported and adjusted for resident case mix, including the needs of high-acuity 
patients.  

XIX. 

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. Gender, including sex, gender, gender identity, and gender expression; 
B. Intimate relationships, including sexual orientation and marital status; 
C. Ethnicity, including race, color, ancestry, national origin, citizenship, primary 

language, and immigration status;  
D. Religion; 
E. Age; and 
F. Disability, including disability, protected medical condition, and protected genetic 

information. 
 

XX. 

In accordance with the Fourth Amendment to Master Lease (Pool 7), executed July 20, 2026, by 
and among Toluca, West Star, Ensign, and other Ensign-affiliated entities, as well as 
representations by Ensign’s General Counsel, West Star, Standard Bearer Healthcare REIT, or 
current leaseholder will pay $417,996.00 annual rent for the facility to Toluca. The Master Lease 
and amendments state that the rent will be increased on an annual basis in accordance with the 



Adjusted CPI Increase, defined as “the Actual CPI Increase as of the date of determination, not to 
exceed two and one-half percent (2.5%). In no event shall the CPI increase be a negative number.” 

For ten (10 years) from the closing date of the Agreement, the entities listed in Condition I shall 
not increase rent amounts for the lease by more than two and one-half (2.5) percent per year. 
Should the entities seek to increase rent amounts for the lease by more than two and one-half (2.5) 
percent for a given year, they must submit the request to the Monitor for the proposed increase. 
The Monitor shall review the proposed increase, and after retaining a third-party appraiser, make a 
recommendation to the Attorney General as to whether the increased rent is commercially 
reasonable and does not place the continued operation of the facility in jeopardy or lead to rent 
increases to the residents that are not affordable, gradual, and predictable over time. The Attorney 
General shall have ninety (90) days from the submission of the proposed rent increase to make a 
decision. The entities listed in Condition I shall provide the Monitor with any information the 
Monitor requests for purposes of carrying out the duties in this Condition. 

XXI. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I shall 
not encumber or obligate the facility with debt, or otherwise incur any liability that leads in whole 
or in part to a reduction in staffing directly related to resident care including, but not limited to, 
direct caregivers pursuant to Health and Safety Code section 1276.65, subdivision (a)(2), or to the 
extent that such an encumbrance or obligation would reasonably be likely to materially impair the 
short-term or long-term financial viability or operations of the facility. 

XXII. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I shall 
not require the payment on behalf of the facility of service fees, consulting fees, management fees, 
or any other similar fees in excess of five (5) percent of the facility’s gross revenue to any of the 
entities in Condition I, including Ensign, Toluca, Ensign Services Inc., West Star, Standard Bearer 
Healthcare REIT, or 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 facility or the 
real properties on which the facility is located (“related party” or “related parties”). Direct care 
staffing, including the staffing of those direct caregivers defined in Health and Safety Code section 
1276.65, subdivision (a)(2), shall not be reduced to increase the payment of any fees to a related 
party. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I, on a 
quarterly basis, shall provide to the Monitor, appointed and described in Condition XVIII, reports 
that detail the efforts to comply with this Condition. The quarterly reports to the Monitor shall 
include, but shall not be limited to, a description and explanation of the following for the 



preceding quarter: the amounts of any service fees, consulting fees, management fees, or any other 
similar fees paid by any of the entities in Condition I on behalf of the facility to any related party; 
a description of each type of fee paid on behalf of the facility to any related party; and the 
facility’s total gross revenue. 

XXIII. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I shall 
annually submit to the Attorney General a report describing, in detail, efforts to comply with all 
Conditions. The annual reports shall be submitted to the Attorney General every year on the 
anniversary of the closing date for the duration of the Conditions. Representatives of Ensign and 
West Star, Standard Bearer, or current facility operator shall certify that the report is true, 
accurate, and complete. 

XXIV. 

For ten (10) years from the closing date of the Agreement, the entities listed in Condition I shall 
promptly and within thirty (30) days report in writing to the Attorney General, and to the Monitor 
appointed and described in Condition XVIII, any known occurrence or event, whether planned or 
unplanned, that has resulted, or that is reasonably foreseeable to result, in a deviation from or 
failure by the entities listed in Condition I to comply with any of the Conditions. The report shall 
include, but not be limited to, a description of the occurrence or event, the timing of the 
occurrence or event, the reasons for any noncompliance, documents and records supporting any 
facts or reasons set forth in the report, efforts taken to mitigate the noncompliance, and any 
information regarding any plan or timeline for restoring compliance with the Conditions. This 
report shall be supplemented with updates to the Monitor as they become available. 

This Condition shall not affect the obligation of the entities listed in Condition I to follow the 
amendment process set forth in California Code of Regulations, title 11, section 999.5, subdivision 
(h), as necessary, unless the Attorney General in their sole discretion grants a waiver upon a 
sufficient showing of good cause. 

XXV. 

At the request of the Attorney General, the entities listed in Condition I shall provide such 
information that the Attorney General determines reasonably necessary to monitor compliance 
with these Conditions and the terms of the Agreement as set forth herein. The entities listed in 
Condition I may request and shall have the sole burden of designating, at the time of its 
submission of information to the Attorney General, any specific information that the entities in 
Condition I believe should be treated as confidential and the reasons therefor. Information and 
materials submitted to the Attorney General under this Condition are deemed official records of 
investigation of the Attorney General. The Attorney General is not restricted by this Condition 
from using the information for any law enforcement purpose including, but not limited to, sharing 
the information with the Monitor, pursuant to Condition XVIII. Further, the Attorney General may 



use the information in any matter or proceeding to enforce the Conditions as described in 
Condition XXVII, subject to any demonstrated legally recognized privileges invoked by the 
entities listed in Condition I, or a protective order. 

XXVI. 

Fort ten (10) years, in the event of a substantive change in state or federal law, regulation, or the 
interpretation of either, that affects compliance obligations under the Conditions, the Monitor shall 
review such change(s) and issue a report and recommendation with all deliberate speed on whether 
any of the obligations are waived or should be modified. The entities listed in Condition I may 
submit an objection to the Monitor’s report and recommendation within thirty (30) days of 
receiving it. 

Upon receipt of the Monitor’s report and recommendation, or objection (if any), the Attorney 
General shall have ninety (90) days to review it and in their sole discretion, determine whether to 
adopt the Monitor’s report and recommendation in whole, in part, or as modified. The entities 
listed in Condition I may request a waiver or shortening of the timelines in these Conditions, upon 
request to the Attorney General, who in their sole discretion shall review the request for waiver or 
shortening of the timelines and grant it upon a sufficient showing of the exigent circumstances. 

XXVII. 

Upon the closing date of the Agreement, 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 set forth herein 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 including, but not limited to, all remedies available under 
Corporation Code section 5926. 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, including tolling of the Conditions for each and every period of 
noncompliance, as a court may deem appropriate for noncompliance with any of the 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. Material, 
uncured noncompliance of these Conditions shall toll the term of the relevant Condition(s), such 
that the term of the relevant Condition(s) shall be extended beyond the expiration date by the 
period of the material, uncured noncompliance. 
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