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RECEIVED

May 24 2018

Aurniall ot sy
G?Sé%?gﬁ LLP 171 17th Street Nﬁﬂiﬁﬂfﬁg

Atlanta, GA 30263-1031
Direct phone: 404.873.8598
Direct fax: 404.873.8599
E-rail: alex.foster@agg.com

L May 22,2018 |
ELLO?PRLYSHSAUS
VIA U.S. EXPRESS MAIL AND EMAIL

Ms. Karen W. McGuire

State Health Planning and Develcpment
Post Office Box 303025

Montgomery, Alabama 36130-3025
Email: Karen.McGuire@shpda.alabama.gov

Re: Alabama Hospice Agencies / Changes in Indirect Ownership Interest

Dear Ms, McCuire:

We are writing on behalf of CH Services Group Holdings, Inc. and its subsidiaries
(“Curo”) to notify you of a proposed transaction (the “Transaction”) that will result in a
change in ultimate control and indirect ownership interests of the hospice operators listed
on Attachment A and B {the “Operators”).

The Transaction will cause a change in indirect ownership interests multiple levels
above the Operators. Under the Transaction, a consortium comprised of TPG Capital
(“TPG"), Welsh, Carson, Anderson & Stowe {(*WCAS”"), Humana Inc. (“Humana”) and
certain other minority investors (collectively the “Shareholder Group”) will acquire contro!
of CH Services Group Holdings, Inc. Please see Attachment C and D for diagrams
reflacting the pre- and post-closing structures. Note that the Transaction is expected to

close in fuly 2018.

Enclosed please find Change of Control Applications for the parent Operators
listed on Attachment A. Based on our telephone calt on April 10, 2018, we understand

Applications are only required for parent hospices and that branch hospices (included at
Attachment B} do not require a separate Application.

As discussed on our April 30, 2018, telephone call, we understand that, if the
Sharehoider Group decides to re-organize or change the proposed organizational structure
(as indicated in Attachment D) to include additional intermediate entities, any proposed
changes may be submitted for your review in a separate filing, We also understand that
any proposed re-organization that does not change the uitimate control and ownership
interests in the Certificates of Nead (which would continue to be held by the Shareholder
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Group as proposed), will not be considered a Change in Indirect Ownership Interest
requiring further Certificate of Need review.

We also respectfully request that your consideration of any proposed re-
organization that may be submitted not delay your approval of the enclosed filings for a
Change in Indirect Ownership Interest.

In a separate communication, change-of-information CMS-855As will be submitted
to the assigned Medicare Administrative Contractor and, where required, the applicable
state Medicaid agency to report this change,

Thank you for your attention to this matter. Should you have any questions, please
do not hesitate to contact me.

Sincerely,

ARNALL GOLDEN GREGORY LLP

lexander B, Foster

cc: Douglas Abell, Esq. (Curo Health Services)
Carol Saul, Esq.
Susan W. Berson, Esq. {(Counsel to TPC and WCAS)
Robert Belfort, Esq. (Counsel to Humana)
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Curo ~ Current Ownership Structure

CH Services Group Holdings, Inc.
(100%)
{rermaining in structure)

1

CH Services Midco Heldings, lnc
{100%)
{remaining in structure)

I

CH Services Heldings, Inc.
(100%)
(remaining in structure)

I

Curo Health Services Holdings, Inc,
(100%}

{remaining in structtre)

Curo Health Services, LLC
{100%)
fremalning in structure)

I

Intermediale Entities
{remaining In structura)

[Parent]
{100%)
(remaining in structure)

|

Operator(s)
{not changing)

2258027Vt



ATTACHMENT D

12221175v3



Post-Clesing Structure

TPG Gapltal

Humaga Ine, Managamant

Invasimanta

2.66%

19.98%

WCAS

1% %

Cthar Investors
{aithar directly or
through an
invastimant fund)

Kentucky Homeenra
JV Haldings, L.P.

53.45%

Charlatia Parent,
Ine,

Charlotta
Intermadiatas, Ing.

Chariclta Buyar,
Ing,

CH Bervlces
Group Hoidlngs,
Ing.

CH Services
Mid¢o Holdlngs,
Ene.

s G

CH Serviges
Holdlngs, inc,

Curo Haalth
Sservices
Holdlags, Ine.

*Please see Attachment C for the entities below Curo Health Services, LLC.

Curo Haallh
Sorvless, LLE*
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RECEIVED
May 24 2018

STATE HEALTH FLANNING AND
DEVELOPMENT AGENCY

| State Health Pianning and Development Agency

Alabama CON Rules & Regulations

E NOTICE OF CHANGE OF OWNERSHIP/CONTROL |
F
I

The following notification of intent [s provided pursuant to ali applicable provisions
of ALA, CODE § 22-21-270 (1975 as amended) and ALa. ADMIN, Coper, 410-1-7-
.04, This notice must be filed at least twenty (20) days prior fo the transaction.

i

i

E &) Changa in Diract Qwnership or Corttral {of a vestad Facility; ALa, CODE §§ 22-20-271(d), (a))

: _) Change in Cettificate of Nead Holder (ALa. Coone § 22-20-271(f))

! ") Change in Facllity Management (Facllity Operator)

; Any transaction othsr than those above-described reguires an application for a Certificate of Need.
f

Part 1: Facllity Information

SHPDA ID Number: 073-P2390
i (This can be found at yyy bl Jtoiiags sev, Health Care Data, 1D Codes)
| MName of Facility/Provider: New Beacon Healthcars Group, LLC (See Attachment A)

{(ADPH Licensure Name}
Physical Address: 4735 Norrel Drive, Suite 129

Trussville, AL 36173

County of Location: St. Clair

Number of Beds/ESRD Statlons: Nene / Not Applicable (Hospice Agency)

CON Avthorized Service Area (Home Health and Hospice Providers Only). Atiach additicnal
pages if necessary, See Attachment A (no change)

Part t: Current Authorify (Mote: If this transaciion will result in a change in direct
cwnership or contral, as defined under ALA. CoDE § 22-20-271(e), pleass attach organizational
charts autlining current and proposed structures.)

Owner (Entity Nama) of

Fagllity named In Part I: New Beacon Healthcare Group, LLC

655 Brawley School Rd., Ste. 200

Mooresville, NC 28117

Mailing Address:

New Beacon Healthcare Group, LLC

Operator (Entity Name):
l 4
Part Ill: Acquiring Entity Information
I
Name of Entity: nr.\lew Beacon Healthcare Group, LLC (No Change)
Maling Address: 655 Brawiey School Rd., Ste. 200 o
iooresville, NC 28117
l A-B3




Stale Health Planning and Davelopreni Agency Alahama CON Rules & Regliations

New Beacon Healtheare Group, LLC (No Change)

Qperator (Entity Name}:

Propesed Date of Transaction is lJuly 2018
en or afer,

Part IV: Terims of Purchase

Monetary Valug of Purchase: $5,133,332 o .
Type of Beds: Hospice Agency
Number of Beds/ESRD Stations: None/Not Applicable (Hospice Agenmcy)

Financiai Scope: to Includs Preliminery Estimate of the Cost Broken Dewn by Equipment,
Construction, and Yearly Operating Cost:

Projected Equipment Cast; §0

Projested Construciion Cost; 50

Projected Yearly Operating Cost: § 13 sea 517

Prajected Total Cost: § 11,569,817 _ -

On an Attached Sheet Please Address the Following: gee Attachment B

1.) The services to be offered by the proposal (the applicant will state whether ha has previausly
offered the service, whether the service s an extansion of a presently offerad service, or whether
the sepvice is a new service).

2.) Whether the proposal will Include the addilien of any new beds.

3.) Whether tha proposal will involve the conversion of beds,

4.y Whether the assets and stock (if any) will be acquired,

Part V: Certification of Information

Current Authority Signaturels):

The infermation contalnad in this notificatign is frue and gorrect to the bast of my knowledge and
belief. : Y

Owner(s} N
7

Operator(s):

L
Title/Date: Gusti McGee
Director of Regulatory Services
New Beacon Healthcars Group, LLC




Stele Health Planning and Davelopmant Agency Alabama CON Rules & Reguistions

SWORN to '1r1qmut>rmbpd beforeme, thls {4 Sdavof AP mic
\\?\\{\ T/*flgl’;

& o, % :é QIMW _
(Seal) ; OTA/P ® % olary Public
=f - ?::_ My Commisslon Explres;  Aus 1, 2024
tg “Ugo ¢
.,.;‘;}%}) L o8

Acgulring ff\ &ﬂtb&lqba}mm
[ agrae fo be reepunsﬁ:{n for reporting of all services provided during the current annual reporiing
period as speclrhed In ALA AOMIN. Cone r. 410-1-3-12, The information contalned In this

Purchasear(s):

Operator(s):

Title/Date! bbus’n McGee
Director of Regulatory Services

New Beacon Healthcare Groug LLC
SWOCRN Lo and subscribed bafora me, this {278 day of _ APric

R
\\\“ Qk\k E. TH é" "'f o /c.
S Notary Public

éoTAQ#

\\

{Seal

—
¥,
f;'x

My Commission Expires: Aug, T, Lon
’QUB 1AG

A
] \
gGTTTTRT

IR PN
%

T\

\'\‘ /"‘é\

L]

’L’O

r,’ é\é L C UH" L‘\\\

LTI nnl“‘

Author: Alva M, Lambert
Statutory Authority; § 22-21-271(e), Uil vl Adobuiesy, 1975
History; New Rule

A-85
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Attachment B — N, Birmingham (Trussville)
Responses to Application Questions 1 through 4

1) The services to be offered by the proposal (the applicant will state whether he has
previously offered the service, whether the service is an extension of a presently offered
service, or whether the service is a new service),

The Applicant, New Beacon Healtheare Group, LLC d/b/a SouthernCare New Beacon —~

N. Birmingham, has previously offered the service and the hospice services offered will

not change.
2) Whether the proposal will include the addition of any new beds.

The transaction will not include the addition of any new beds.
3) Whether the proposal will involve the conversion of beds.

The transaction will not involve the conversion of beds.

4) Whether the assets and stock (if any) will be acquired.

The transaction involves a change of indirect owners of an existing licensed hospice
provider, as a result of a stock transfer.

12198008v1



