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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549
 

 

 
FORM 8-K

 
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

 
 

 
Date of Report (Date of earliest event reported):

February 24, 2017
 

SENTIO HEALTHCARE PROPERTIES, INC.
 (Exact name of registrant as specified in its charter)

 
Maryland 000-53969 20-5721212

(State or Other Jurisdiction of Incorporation) (Commission File Number) (I.R.S. Employer Identification Number)
 

189 South Orange Ave, Suite 1700
Orlando, FL 32801

(Address of principal executive offices)
 

407- 999-7679
(Registrant’s telephone number, including area code)

 
Not Applicable

(Former name or former address, if changed since last report)
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant under any of the following
provisions.
 
❑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
❑ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14d-2(b)
 
❑ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)
 
❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)
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Item 8.01 OTHER EVENTS
 
On February 24, 2017, Sentio Healthcare Properties, Inc. (the “Company”) approved recommending to its stockholders that they reject a mini-tender offer made
by MacKenzie Realty Capital, Inc., for up to 400,000 shares of the Company’s common stock, which is approximately 3.5% of the outstanding shares. The
Company anticipates commencing distribution to its stockholders of the response containing this recommendation, appearing as Exhibit 99.1, on March 8, 2017.
 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

 
(d) Exhibits
 
Exhibit no. Description of Exhibit
  
99.1 Company Response to Mini-Tender Offer
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf

by the undersigned hereunto duly authorized.
 
 
 SENTIO HEALTHCARE PROPERTIES, INC.
  
  
Dated:    March 6, 2017 By: /s/ Spencer Smith
  Spencer Smith
  Chief Financial Officer
   
 
 

 

 
 
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
 

Exhibit 99.1
 

 
March 6, 2017
 
Re: Tender offer by a third party for Sentio Healthcare Properties, Inc. shares
 
Dear Stockholder:
 
You may soon receive correspondence from MacKenzie Realty Capital, Inc. (the “ Bidder”) relating to a tender offer to purchase your shares of Sentio Healthcare
Properties, Inc. (the “REIT”). The Bidder has informed us that its offer price will be $7.25 per share. We believe the Bidder’s offer price is significantly less
than the current and potential value of your shares and recommend against selling shares at that price.
 
To decline the Bidder’s tender offer, simply ignore it. You do not need to respond to anything. In arriving at our recommendation against selling your shares to
the Bidder, we considered the following:
 

· On March 23, 2016, our board of directors approved an estimated per-share value of the REIT’s common stock of $12.45 per share, derived from the
estimated value of the REIT’s assets less the estimated value of the REIT’s liabilities, divided by the number of shares outstanding, calculated as of
December 31, 20151. This estimate is $5.20 per share above the Bidder’s offer price of $7.25. The REIT periodically updates its estimated per-share
value. Based on the deep knowledge and familiarity the REIT’s external advisor has with the REIT’s portfolio of properties, the board of directors
believes that the March 2016 estimated per-share value has not been adversely affected since March 23, 2016.

 
· We believe that the Bidder’s offer is meant to take advantage of the illiquidity of the REIT’s shares by buying your shares at a price significantly below

the estimated per-share value in order to make a significant profit.
 

 
Please be aware that once you agree to sell your shares to the Bidder, even if the offer remains open, you may not change your mind and withdraw the
assignment of your shares to the Bidder. Also, the Bidder is in no way affiliated with the REIT or Sentio Investments, LLC. Finally, please note that the Bidder
does not have a copy of our stockholder list. The Bidder’s mailing will be conducted by a third party, which has agreed to keep the list of our stockholders
confidential.
 
1 For a full description of the methodologies and assumptions used in the REIT’s valuation, see Item 5 of the REIT’s Annual Report on Form 10-K filed with the
SEC on March 28, 2016.
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We urge you to consult your financial advisor and exercise caution with respect to this and other mini-tender offers. Mini-tender offers are offers to purchase less
than 5% of a company’s outstanding shares. The SEC has cautioned investors about offers of this nature. Additional information about mini-tender offers is
available on the SEC’s website at www.sec.gov/investor/pubs/minitend.htm.
 
In order to avoid the costs of additional mailings, we may post our response to future mini-tender offers at www.sentiohealthcareproperties.com. If you have any
questions related to the tender offer, please contact our investor relations team at (888) 811-1753.
 
We greatly appreciate the opportunity to serve you as a stockholder in the REIT.
 
Sincerely,       
 
/s/ John Mark Ramsey
John Mark Ramsey
Chief Executive Officer, President and Director
 
 
 
 
 
 
Certain statements contained herein may be deemed to be forward-looking statements under federal securities laws. These statements include statements
regarding the intent, belief or current expectations of the REIT and members of its management team, as well as the assumptions on which such statements are
based. Such statements generally can be identified by our use of words such as “may,” “will,” “can,” “intend,” “anticipate,” “estimate,” “think,” “continue,” or other
similar words. Forward-looking statements speak only as of the date they are made. For a list of the factors that could cause actual results to vary materially from
those expressed in these forward-looking statements, see the risks identified in the Form 10-K.
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