FILED

MAR 1 6 2022
INSURANCE REGULATIQN
Docketed by: _ {J2
OFFICE OF INSURANCE REGULATION
DAVID ALTMAIER
COMMISSIONER
IN THE MATTER OF: CASE NO.: 291955-22-CO

Application for the Indirect Acquisition of
LCS SANDHILL COVE, LLC,
by LCS HOLDING COMPANY, LLC

/

CONSENT ORDER

THIS CAUSE came on for consideration upon the filing by LCS HOLDING COMPANY,
LLC (“APPLICANT”), with the FLORIDA OFFICE OF INSURANCE REGULATION
(“OFFICE”) of an application for the approval of the indirect acquisition of Continuing Care
Retirement Community (“CCRC™), LCS SANDHILL COVE, LLC (“SANDHILL COVE”),
pursuant to Section 628.4615 and 651.024, Florida Statutes (“Application™). Following a complete
review of the entire record, and upon consideration thereof, and being otherwise fully advised in the
premises, the OFFICE hereby finds as follows:

1. The OFFICE has jurisdiction over the subject matter and the parties herein.

2. APPLICANT has applied for and, subject to the present and continuing satisfaction
of the requirements, terms, and conditions established herein, has satisfactorily met all the
conditions precedent to the granting of approval by the OFFICE of the proposed indirect
acquisition of the real estate, assets, and contracts of SANDHILL COVE, pursuant to Sections

628.4615 and 651.024, Florida Statutes.
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3. SANDHILL COVE is a Delaware limited liability company which holds a
Certificate of Authority from the OFFICE to operate as a CCRC in Florida, pursuant to Chapter

651, Florida Statutes.

4, SANDHILL COVE is wholly owned by LCS SHIP Venture I, LLC, which is 90%
owned by TREA Senior Housing Investor Member, LLC (“TREA™), and 10% owned by LCS
SHIP Sponsor Member I, LLC (“LCS SHIP”). TREA is wholly owned by Teachers Insurance and
Annuity Association of America. LCS SHIP is wholly owned by Life Care Services Communities,
LLC, which is wholly owned by LIFE CARE COMPANIES, LLC (“L.CC"), whose ownership
prior to the transaction which is the subject of this Consent Order was as disclosed in the
Application.

5. APPLICANT is a newly formed Delaware limited liability company which is
owned 73.7% by RCI LEGACY HOLDING, LLC (“RCI”), 14.5% by MPM SENIOR LIVING
INVESTORS, LLC (“MPM™), and 11.8% by LCS MANAGEMENT HOLDING COMPANY
LLC (“LCS MANAGEMENT”). RCI is owned 100% by REDWOOD CAPITAL
INVESTMENTS, LLC (“REDWOOD”). MPM is owned 78% by MCCARTHY GROUP, LLC
“““MCCARTHY”) and 12% by PATRICK DUFFY, an individual, with no other 10% or greater
shareholders. LCS MANAGEMENT is owned approximately 17% by JOEL NELSON with no
other 10% or greater shareholders. Any additional upstream ownership for these entities is as
disclosed in the Application.

6. As detailed in the Application, in 2021 the previous owners of LCC contributed
100% of their ownership to APPLICANT. Subsequent to this contribution, various transactions

disclosed in the Application resulted in the current ownership of SANDHILL COVE

(“Transaction™).
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7. If the OFFICE determines that any individual for whom APPLICANT is required
to submit background information as part of this Application, and for whom control has not been
otherwise disclaimed, is unacceptable under the Florida Insurance Code, APPLICANT,
SANDHILL COVE, LCC, RCIL, MPM, LCS MANAGEMENT, REDWOOD, MCCARTHY,
JOEL NELSON, and PATRICK DUFFY shall cause the removal of said person within 30 days of
notice from the OFFICE and replace them with a person or persons acceptable to the OFFICE, or
shall undertake such other corrective action as directed by the OFFICE. Failure to act would
constitute an immediate, serious danger to the public and the OFFICE may take administrative
action as it deems appropriate upon the Certificate of Authority of SANDHILL COVE without

further proceedings, pursuant to Sections 120.569(2)(n) and 120.60(6), Florida Statutes.

8. APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT,
REDWOOD, MCCARTHY, JOEL NELSON, and PATRICK DUFFY represent that, except as
disclosed in the Application, there are no present plans or proposals to make any substantive
changes to the Plan of Operation of SANDHILL COVE, including liquidating it, selling any of its
assets (except for transactions such as investment portfolio transactions in the ordinary course of
business), merging or consolidating it with any person or persons, or making any other major

change in its business operations.

9. APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT,
REDWOOD, MCCARTHY, JOEL NELSON, and PATRICK DUFFY represent that all existing

residency agreements entered between current residents and SANDHILL COVE will remain in

place.

10.  APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT,
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REDWOOD, MCCARTHY, JOEL NELSON, and PATRICK DUFFY will cooperate with
financial and market conduct examinations conducted by the OFFICE in accordance with Section
651.1035, Florida Statutes.

11.  APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT,
REDWOOD, MCCARTHY, JOEL NELSON, and PATRICK DUFFY agree and acknowledge
that any acquisition of 10% ormore of APPLICANT, or interest therein, is subject to the provisions
of Sections 628.4615 and 651.024, Florida Statutes, and requires the prior written approval of the
OFFICE.

12, Any prior orders, consent orders, or corrective action plans that SANDHILL COVE
has entered into with the OFFICE prior to the execution of this Consent Order shall apply and
remain in full force and effect for SANDHILL COVE, except where provisions of such orders,
consent orders, or corrective action plans have expired; have been superseded by subsequent
orders, consent orders, or corrective action plans; or are inconsistent with this Consent Order.

13. APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT,
REDWOOD, MCCARTHY, JOEL NELSON, and PATRICK DUFFY affirm and represent that
all information, explanations, representations, statements, and documents provided to the OFFICE
in connection with the Application, including all attachments and supplements thereto, are true
and correct and fully describe all transactions, agreements, ownership structures, understandings,
and control with regard to the acquisition and future operations of SANDHILL COVE.
APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT, REDWOOQOD,
MCCARTHY, JOEL NELSON, and PATRICK DUFFY further agree and affirm that said
information, explanations, representations, statements, and documents, including all attachments

and supplements thereto, are material to the issuance of this Consent Order and have been relied
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upon by the OFFICE in its determination to enter into this Consent Order.

14,  Any deadlines, reporting requirements, other provisions, or requirements set forth
in this Consent Order may be altered or terminated by written approval of the OFFICE. Such
approval must be requested in writing prior to any proposed deviation from the terms of this
Consent Order

15.  APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT,
REDWOOD, MCCARTHY, JOEL NELSON, and PATRICK DUFFY affirm that all requirements
set forth herein are material to the issuance of this Consent Order.

16.  APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT,
REDWOOD, MCCARTHY, JOEL NELSON, and PATRICK DUFFY expressly waive a heating
in this matter, the making of findings of fact and conclusions of law by the OFFICE, and all further
and other proceedings herein to which they may be entitled by law or rules of the OFFICE.
APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT, REDWOOD,
MCCARTHY, JOEL NELSON, and PATRICK DUFFY also hereby knowingly and voluntarily
waive all rights to challenge or to contest this Consent Order in any forum available to them, now
or in the future, including the right to any administrative proceeding, state or federal court action,

or any appeal.

17.  APPLICANT, SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT,
REDWOOD, MCCARTHY, JOEL NELSON, and PATRICK DUFFY agree that, upon execution
of this Consent Order, fzilure to adhere to one or more of the terms and conditions contained herein
may result, without further proceedings, in the OFFICE suspending, revoking, or taking other
administrative action as it deems appropriate upon the Certificate of Authority of SANDHILL

COVE in this state in accordance with Sections 120.569(2)(n) and 120.60(6), Florida Statutes.
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18.  Each party to this action shall bear its own costs and fees.

19.  The parties agree that this Consent Order shall be deemed to be executed when the
OFFICE has signed and docketed a copy of this Consent Order bearing the notarized signatures of
JOEL NELSON, PATRICK DUFFY, and the authorized representatives of APPLICANT,
SANDHILL COVE, LCC, RCI, MPM, LCS MANAGEMENT, REDWOOD, and MCCARTHY.

WHEREFORE, the agreement between LCS HOLDING COMPANY, LLC; LCS
SANDHILL COVE, LLC; RCI LEGACY HOLDINGS, LLC; MPM SENIOR LIVING
INVESTORS, LLC; LCS MANAGEMENT HOLDING COMPANY, LLC; REDWOOD
CAPITAL INVESTMENTS, LLC; MCCARTHY GROUP, LLC; LIFE CARE COMPANIES,
LLC; JOEL NELSON; PATRICK DUFFY; and the FLORIDA OFFICE OF INSURANCE
REGULATION, the terms and conditions of which are set forth above, is APPROVED, and the
Application for the acquisition of LCS SANDHILL COVE, LLC, by LCS HOLDING

COMPANY, LLC, pursuant to Sections 628.4615 and 651.024, Florida Statutes, is APPROVED.
| All terms and conditions contained herein are hereby ORDERED.

DONE and ORDERED this 'Y _day of [Nerthn ,2022.

—}a&d A,Hm-er
David Altmaier, Commissioner
Office of Insurance Regulation
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By execution hereof, JOEL NELSON, consents to entry of this Consent Order, agrees
without reservation to all the above terms and conditions, and shall be bound by all provisions
herein.

JOEL NELSON
N 3
e /L;w/%é,/’

Date: HL.}*\ \ \

e
STATEOF __ _\0wc..

COUNTY OF Q)\\L.

The foregoing instrument was acknowledged before me by means of B physical presence

or [J online notarization, this M day of_M_ZOZZ, by j{)(—_\ an&n

(name of person)

as for
(type of authority; e.g., officer, trustee, attorney in fact) (company name)

f |
L. {.
it ! _,) ‘(’Ftlw\.—,

(Signature of’the Notary)

(Print, Type or Stamp Comm&ssioned Name of Notary)

Personally Known, X___OR Produced Identification

Type of Identification Produced - ) My Comm

i} Miy 32003 . |
My Commission Expires: ! \'.A,} 3 2023 '
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By execution hereof, PATRICK DUFFY, consents to entry of this Consent Order, agrees
without reservation to all the above terms and conditions, and shall be bound by all provisions
herein.

PATRICK DUFFY

By: A:L%L C).é/;?
Date: '\Mrbh. 1,202

staTEOF_Nabrasha

COUNTY OF __h%ig__

The foregoing instrument was acknowledged before me by means ofﬁl physical presence

or [ online notarization, this ]'h day of’ M 2022, by -Pa,.-l-n':,k.- b

(name of person

as_ an [ndnidoat for
(type of authority; e.g., officer, trustce, attorney in fact) (company name)
= M{?ww
Stata of N’mmm (Slgnature of the Notary)
My Commission Explres

Septomber 1, 2024 K‘ \S! !
(Print, Vype or Stamp Commissioned Name of Notary)

Personally Known é OR Produced [dentification

Type of Identification Produced

My Commission Expires: M ‘.ZQZ‘I’
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By execution hereof, LIFE CARE COMPANIES, LLC, consents to entry of this Consent
Order, agrees without reservation to all the above terms and conditions, and shall be bound by all
provisions herein. The undersigned represents that they have the authority to bind LIFE CARE
COMPANIES, LLC, to the terms and conditions of this Consent Order.

LIFF. ? COMPANIES LLC

/A

—

Print Name: Joel D. Nelson

Title: President and CEO

[Corporate Seal] Date: | ok |\ :

STATEOF |\

0 \-
COUNTY OF YollL

The foregoing instrument was acknowledged before me by means of [X physical presence

or [l online notarization, this_\\_dayof U\, 2022, by Vo) N

] a (name of person)
as L‘\ -.\Avr«-\' 1} (_‘\,U for L k\ (__;';, L a0 N
(type of authority; e.g,, officer, trustee, attorney in fact) (company name)
7
e )Y 2V el
(Signature of the Notary)

s )

L ovi~L o

Wi -
(Print, Type or Stamp Coinmissioned Name of Notary)

Personally Known % OR Produced Identification

Type of Identification Produced

Commission Expires
Mgy 3, 2023 .

My Commission Expires: b \u-uk y 2023
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By execution hercof, MCCARTHY GROUP, LLC, consents {o entry of this Consent Order,
agrees without reservation to all the above terms and conditions, and shall be bound by all
provisions herein, The undersigned represents that they have the authority to bind MCCARTHY
GROUP, LLC, to the terins and conditions of this Consent Order.
MCCARTHY GROUP, LLC
Print Name: _?417" dee Dof [—;1
Title: fgs ident

[Corporate Seal] Date: Morch 77,2022

STATEOF _Nebraska

COUNTY OF ‘Dg_.? las

The foregoing instrument was acknowledged before me by means of%nhysical presence

or O online notarization, thls_rHﬂ | dayof IMQ‘ 2022, by _'PM'PI&I« boF
me of person)
as_ DreSident or_NeCarbhy Growp

(type of authority; e.g., officer, trustee, attorney in fact) (cdmpany name)
~Gensral Notary
[ Sutedt MW:RSNB& ) (Signature of the Notary)
My Commission Expires
Seplember 1, 2024 ‘;wrolc
(Print, Tyt or Stamp Commissioned Name of Notary)

Personally Known K OR Produced Identification

Type of Identification Produced

My Commission Expires: MJM/
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By execution hereof, REDWOOD CAPITAL INVESTMENTS, LLC, consents to entry of
this Consent Order, agrees without reservation to all the above terms and conditions, and shall be
bound by all provisions herein. The undersigned represents that they have the authority to bind
REDWOOD CAPITAL INVESTMENTS, LLC, to the terms and conditions of this Consent Order.

REDWOOD CAPITAL INVESTMENTS, LLC
By: VZ% (.

Print Name: ___Kevin Loden
Title: Secretary

[Corporate Seal] Date:

statsor _lanylond.
countyor_fnne Fvunde |

The foregoing instrument was acknowledged before me by means of [Vphysical presence
p

e
or O online notarization, this q day of M,Q Yr 2022, by Kgysg L“’F /A

) (name of person)
as___ Seccetany for_ Qndd__é’d_ﬁﬂ.%ljz\__ﬁzumwa ’ gt nts
{type of authority; e.g., of’ﬂcer/ trustee, attorney in fast) {company name)

bluns

(Signatuye of the Notary)

(Print, Type or Stamp Commissioned Ngme-of Notary)

Personally Known OR Produced Identification

Type of Identification Produced

My Commission Expires:

HILARY MURRAY
NOTARY PUBLIC
ANNE ARUNDEL COUNTY
MARYLAND
My Comrgjssion ExRiLes 00-27-2025




By execution hereof, LCS HOLDING COMPANY, LLC, consents to entry of this Consent
Order, agrees without reservation to all the above terms and conditions, and shall be bound by all
provisions herein. The undersigned represents that they have the authority to bind LCS HOLDING
COMPANY, LLC, to the terms and conditions of this Consent Order.

LCS HOQLDING ()S)Nﬂ’ANY , LLC

me: Joel D. Nelson

Title: President and CEO

) i

[Corporate Seal] Date: Pad W20

STATEOF ___| i

COUNTY OF

The foregoing instrument was acknowledged before me by means of [ physical presence

or [ online notarization, this l\ day of ‘ MA: 2022, by kr, \ ]f‘i

(nqme of pelson)

as \. ‘.\_‘_ 0 1.)1_( Yl for k \. ) \ u:\&\ 1Y k LAy "
(type of authority; e.g., officer, trustee, attorney in fact) (compaﬁy name)
[ \ ’
L s S~
(S1gnatu1’e of the Notary)

l e, =LY
(Print, Type or Stamp C’ommxsswned Name of Notary)

Personally Known X OR Produced Identification

ification Pr ‘o TINA
Type of Identification Produced 15_ . m":?&:
- Commissicn
My Commission Expires: Ve S5 203 May 3, 2023

)
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By execution hereof, RCI LEGACY HOLDINGS, LLC, consents to entry of this Consent
Order, agrees without reservation to all the above terms and conditions, and shall be bound by all
provisions herein. The undersigned represents that they have the authority to bind RCI LEGACY
HOLDINGS, LLC, to the terms and conditions of this Consent Order.

RCI LEWGS, LLC
By: ’&/b A‘

Print Name: _ Kevin Loden

Title: Manager

[Corporate Seal] Date:

STATE OF _Manélm&
county or_frane Antade |

The foregoing instrument was acknowledged before me by means of N physical presence

or O online notarization, thistl day of ,{M(! Y L\=2022, by W vin Ldlt'fl

(name of person)
as Manoacy for. i n
(type of authority; e.g., offjcer, trustee, attorney in fact) ompany name)

WilanA

(Signat‘i:__;e)of the Notary) 7~ J

(Print, Type or Stamp Commissioned ng:eaf Notary)

o

Personally Known OR Produced Identification

Type of Identification Produced

My Commission Expiregt P HART-MURRAY—————
NOTARY PUBLIC
ANNE ARUNDEL COUNTY
MARYLAND
My Commission Expires 09-27-20
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By execution hereof, MPM SENIOR LIVING INVESTORS, LLC, consents to entry of
this Consent Order, agrees without reservation to all the above terms and conditions, and shall be
bound by all provisions herein. The undersigned represents that they have the authority to bind
MPM SENIOR LIVING INVESTORS, LLC, to the terms and conditions of this Consent Order.

MPM SENIOR LIVING INVESTORS, LLC

L NAY/?

i/
Print Name: ‘Pﬂv'h"d‘- bd'H\l

Title: _ Praévolent
[Corporate Seal] Date: __MNariin 7], 2022

STATE OF _Ntbraskan

COUNTY OFM‘L

The foregoing instrument was acknowledged before me by means of #physical presence

or [ online notarization, this il \day of Mawthy M 2022, by Paet e \Duf—c.q
son)

as 'Pr_:.él-alw for_ VPN Sonten we“pe IWLL-BYS LLC

(type of authority; e.g., officer, trustee, attorney in fact) {company name

Stag of Nebraskh Ge&ld Notary 5 (Signature of the Notary)

Mvsg;';}mm‘::?a%"f“ Ve Soreic

(Print, Typé or Stamp Commissioned Name of Nofary)

Personally Known K OR Produced Identification

Type of Identification Produced

My Commission Expires: _&4}!&&“’ l.lOZw_l’
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By execution hereof, LCS SANDHILL COVE, LLC, consents to entry of this Consent
Order, agrees without reservation to all the above terms and conditions, and shall be bound by all
provisions herein. The undersigned represents that they have the authority to bind LCS SANDHILL
COVE, LLC, to the terms and conditions of this Consent Order.

LCS SANDHILL COVE LLC
By:  LCS SHIP Venture ILLC,

a Delaware limited liability company,
its sole member
“\ By: LCS SHIP Sponsor Membet I LLC,

0 an Jowa limifed liability company,
( ‘1 ,Wj //
By: \‘ I.M/“’(// 444_ a d/ e

[Corporate Seal] Print Name: Joel D. Nelson

Title: President and CEQ

STATEOF ___ \uu |
Date: | t:‘.;\-] \_20

COUNTY OF (;)U\\L

The foregoing instrument was acknowledged before me by means of & physical presence

or I online notarization, this “ day of ﬂmL 2022, by "{u\,\ 0 Ndy\

: hame of pelson)
as P*‘L sdoy g (€ for | (5 Snr“'\ \ﬁ
(type of authority; e.g., officer, trustee, attorney in fact) (company name)
,&\\
Miw & das
(Signature of bhe Notaly)
r.\‘_}.-\uv,m

|
(Print, Type or Stamp Cominissioned Name of Notary)

Personally Known A OR Produced Identification

TINA BAGENSTOS
b
BRI icatio P,,wduced tm’;mmmmm Numbar 716343
el ensbagione s M ‘ . May 3, 1023

... M§Porn#ission Exjiitest A w3 2023
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By execution hereof, LCS MANAGEMENT HOLDING COMPANY, LLC, consents to
entry of this Consent Order, agrees without reservation to all the above terms and conditions, and
shall be bound by all provisions herein. The undersigned represents that they have the authority to
bind LCS MANAGEMENT HOLDING COMPANY, LLC, to the terms and conditions of this
Consent Otrder.

;;l

LCS MANAGEME‘.NT HOLDING COMPANY,LLC

By: .‘\-_]

Print Namc; Joel D. Nelson

Title: President and CEO

[Corporate Seal] Date: Nk W) 2

STATE OF \ o

COUNTY OF L

The foregoing instrument was acknowledged before me by means of [ physical presence

or O online notarization, this_ |\ _day of S:\;;ah 2022, by N
.- 4 (name of penson) :
9 o for LL J i!_ .‘.'. X Ay ¥_ 1;_.\" l LL—" 7 ™
(type of authority; e.g., officer, trustee, attorney in fact) (comp’aﬁy name)
ln Ma reiid
(ngnature of tﬁ_ e Notary)

.t‘.\'

L ko
(Print, Type or Stamp Com;iussxoned Name of Notary)

Personally-Knewn.....55, | X OR Produced Identification .
'[”m\fmjn-k‘:m LTS o L reorm— T
! Canapradd ¢ oies ||v|\-«'
Ty pe of Identlﬁréati _r duced G:‘ mm""“"
" . May 3, 202!
My Comm1ss10n Expnes | \:‘;J..\ NI AS L]
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COPIES FURNISHED TO:

STEVE RODDENBERRY, CONSULTANT
Pennington P.A.

215 South Monroe Street

Tallahassee, Florida 32301

Email: sroddenberry@penningtonlaw.com

JOEL NELSON, INDIVIDUAL/CEQ/
PRESIDENT/MANAGER

LCS Holding Company, LLC

LCS Management Holding Company, LLC
LCS Sandhill Cove, LLC

Life Care Companies, LLC

400 Locust Street, Suite 820

Des Moines, Iowa 50309

Email: nelsonjoel(@lcsnet.com

PATRICK DUFFY, MANAGER/CEQ/
PRESIDENT

McCarthy Group, LLC

MPM Senior Living Investors, LLC
1601 Dodge Street, Suite 3800

Omaha, Nebraska 68102

Email: pdu mccarthygroup.com

DAVID WATSON, PRESIDENT/
MANAGER/ MANAGING DIRECTOR
Redwood Capital Investments, LL.C
RCI Legacy Holdings, LLC

7301 Parkway Drive

Hanover, Maryland 21076

Email: dwatson@redcapinv.com

CAROLYN MORGAN, DIRECTOR
Life & Health Financial Oversight Florida
Office of Insurance Regulation

200 East Gaines Street

Tallahassee, Florida 32399

JASON REYNOLDS, FINANCIAL
ADMINISTRATOR

Life & Health Financial Oversight Florida
Office of Insurance Regulation

200 East Gaines Street

Tallahassee, Florida 32399

JAMAAL MADDOX, FINANCIAL
EXAMINER

Life and Health Financial Oversight Florida
Office of Insurance Regulation

200 East Gaines Street

Tallahassee, Florida 32399

SHANNON MICHELLE HARP-
ALEXANDER, ESQ., ASSISTANT
GENERAL COUNSEL

Florida Office of Insurance Regulation 200
East Gaines Street

Tallahassee, Florida 32399

Telephone: (850) 413-4213

Email: michelle.harp-alexander@floir.com
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