Edgar Filing: OMEGA HEALTHCARE INVESTORS INC - Form S-4

OMEGA HEALTHCARE INVESTORS INC
Form S-4
August 10, 2010

As filed with the Securities and Exchange Commission on August 9, 2010

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-4

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

OMEGA HEALTHCARE INVESTORS, INC.
and the Subsidiary Guarantors listed on Schedule A
(Exact name of registrant as specified in its charter)

Maryland 6798 38-3041398
(State or other jurisdiction of (Primary Standard Industrial ~ (I.LR.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

200 International Circle, Suite 3500
Hunt Valley, Maryland 21030
(410) 427-1700
(Address, including zip code, and telephone number, including area
code, of registrant’s principal executive offices)

C. Taylor Pickett
Chief Executive Officer
Omega Healthcare Investors, Inc.
200 International Circle, Suite 3500
Hunt Valley, Maryland 21030
(410) 427-1700
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies of communications to:

Eliot W. Robinson, Esq.
Bryan Cave LLP
One Atlantic Center, Fourteenth Floor
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1201 West Peachtree Street, NW
Atlanta, Georgia 30309-3488
(404) 572-6600

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration
statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and smaller reporting
company” in Rule 12b-2 of the Exchange Act.

[f arge accelerated Accelerated filer o Non-accelerated filer o Smaller reporting
filer x company o

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e04(i) (Cross-Border Issuer Tender Offer) 0
Exchange Act Rule 14d-1(d) (Cross-Boarder Third Party Tender Offer) 0
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Title of each class of securities to be Amount to be offering price  offering price Amount of
registered registered per unit (1) (1) registration fee
7%2% Senior Notes due 2020 $200,000,000 100% $200,000,000 $14,260
Guarantees of the 7¥2% Senior Notes due $200,000,000 -- - 2)

2020

(1)The registration fee has been calculated in accordance with Rule 457 under the Securities Act. The proposed
maximum offering price is estimated solely for the purpose of calculating the registration fee.

(2)Pursuant to Rule 457(n) of the Securities Act, no additional registration fee is being paid for the guarantees. The
guarantees are not traded separately.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its
effective date until the registrants shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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Exact name of registrant as

specified in its charter (1)

Arizona Lessor - Infinia, Inc.

Baldwin Health Center, Inc.

Bayside Alabama Healthcare Second, Inc.
Bayside Arizona Healthcare Associates, Inc.
Bayside Arizona Healthcare Second, Inc.
Bayside Colorado Healthcare Associates,
Inc.

Bayside Colorado Healthcare Second, Inc.
Bayside Indiana Healthcare Associates, Inc.
Bayside Street II, Inc.

Bayside Street, Inc.

Canton Health Care Land, Inc.

Carnegie Gardens LL.C

Center Healthcare Associates, Inc.

Cherry Street — Skilled Nursing, Inc.
Colonial Gardens, LLC

Colorado Lessor - Conifer, Inc.

Copley Health Center, Inc.

CSE Albany LL.C

CSE Amarillo LLC

CSE Anchorage LL.C

CSE Arden L.P.

CSE Augusta LLC

CSE Bedford LLC

CSE Blountville LLC

CSE Bolivar LLC

CSE Cambridge LLC

CSE Cambridge Realty LLC

CSE Camden LLC

CSE Canton LLC

CSE Casablanca Holdings IT LLC

CSE Casablanca Holdings LL.C

CSE Cedar Rapids LLC

CSE Centennial Village

CSE Chelmsford LLC

CSE Chesterton LLC

CSE Claremont LLC

CSE Corpus North LLC

CSE Crane LLC

CSE Denver Iliff LLC

CSE Denver LLC

CSE Douglas LLC

Schedule A

Subsidiary Guarantors

State or other
jurisdiction of
formation
Maryland
Pennsylvania
Alabama
Arizona
Arizona
Colorado

Colorado
Indiana
Delaware
Maryland
Ohio
Delaware
Texas
Texas
Ohio
Maryland
Ohio
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Primary Standard

Industrial LR.S. Employer
Classification Code No. Identification No.
6798 32-0008074
6798 25-1495708
6798 38-3517839
6798 38-3518309
6798 38-3520329
6798 38-3517837
6798 38-3520325
6798 38-3517842
6798 38-3519969
6798 38-3160026
6798 20-1914579
6798 20-2442381
6798 38-3517844
6798 38-3592148
6798 26-0110549
6798 32-0008069
6798 34-1473010
6798 20-5885886
6798 20-5862752
6798 26-1866499
6798 20-5888680
6798 20-5885921
6798 20-5886082
6798 20-8295288
6798 20-8295024
6798 20-5886976
6798 20-5959318
6798 20-8295066
6798 20-5887312
6798 26-0595183
6798 20-8724466
6798 20-5884941
6798 20-6974959
6798 20-5920451
6798 20-5885195
6798 20-5883891
6798 20-5186415
6798 20-8684704
6798 20-8037772
6798 20-5884311
6798 20-5883761
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CSE Dumas LLC

CSE Elkton LLC

CSE Elkton Realty LLC

CSE Fairhaven LLC

CSE Fort Wayne LL.C

CSE Frankston LLC

CSE Georgetown LLC

CSE Green Bay LL.C

CSE Hilliard LLC

CSE Huntingdon LLC

CSE Huntsville LLC

CSE Indianapolis-Continental LLC
CSE Indianapolis-Greenbriar LLC

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

6798
6798
6798
6798
6798
6798
6798
6798
6798
6798
6798
6798
6798

20-5883692
20-5887006
20-5959253
20-8281491
20-5885125
20-5862947
20-5886126
20-5888029
20-5887347
20-8295191
20-5887764
20-5885046
20-5885096
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State or other Primary Standard
Exact name of registrant as jurisdiction of Industrial LR.S. Employer
specified in its charter (1) formation Classification Code No. Identification No.
CSE Jacinto City LLC Delaware 6798 20-5186519
CSE Jefferson City LLC Delaware 6798 20-8295101
CSE Jeffersonville-Hillcrest Center LLC Delaware 6798 20-5885261
CSE Jeffersonville-Jennings House LLC Delaware 6798 20-5885346
CSE Kerrville LLC Delaware 6798 20-8684872
CSE King L.P. Delaware 6798 20-5888725
CSE Kingsport LLC Delaware 6798 20-5887736
CSE Knightdale L.P. Delaware 6798 20-5888653
CSE Lake City LLC Delaware 6798 20-5863259
CSE Lake Worth LLC Delaware 6798 20-5863173
CSE Lakewood LL.C Delaware 6798 20-5884352
CSE Las Vegas LLC Delaware 6798 20-5887216
CSE Lawrenceburg LLC Delaware 6798 20-5887802
CSE Lenoir L.P. Delaware 6798 20-5888528
CSE Lexington Park LL.C Delaware 6798 20-5886951
CSE Lexington Park Realty LLC Delaware 6798 20-5959280
CSE Ligonier LLC Delaware 6798 20-5885484
CSE Live Oak LLC Delaware 6798 20-5863086
CSE Logansport LLC Delaware 6798 20-5885583
CSE Lowell LLC Delaware 6798 20-5885381
CSE Marianna Holdings LL.C Delaware 6798 20-1411422
CSE Memphis LLC Delaware 6798 20-8295130
CSE Mobile LLC Delaware 6798 20-5883572
CSE Moore LL.C Delaware 6798 20-5887574
CSE North Carolina Holdings I LLC Delaware 6798 20-5888397
CSE North Carolina Holdings II LLC Delaware 6798 20-5888430
CSE Omro LLC Delaware 6798 20-5887998
CSE Orange Park LL.C Delaware 6798 20-5863371
CSE Orlando-Pinar Terrace Manor LL.C Delaware 6798 20-5863043
CSE Orlando-Terra Vista Rehab LL.C Delaware 6798 20-5863223
CSE Pennsylvania Holdings Delaware 6798 20-6974946
CSE Piggott LLC Delaware 6798 20-5883659
CSE Pilot Point LLC Delaware 6798 20-5862827
CSE Ponca City LLC Delaware 6798 20-5887495
CSE Port St. Lucie LLC Delaware 6798 20-5863294
CSE Richmond LLC Delaware 6798 20-5885427
CSE Ripley LL.C Delaware 6798 20-8295238
CSE Ripon LLC Delaware 6798 26-0480886
CSE Safford LLC Delaware 6798 20-5883807
CSE Salina LLC Delaware 6798 20-5885669
CSE Seminole LLC Delaware 6798 20-5887615
CSE Shawnee LLC Delaware 6798 20-5887524
CSE Spring Branch LLC Delaware 6798 20-5186484
CSE Stillwater LLC Delaware 6798 20-5887548
CSE Taylorsville LLC Delaware 6798 20-5886196

CSE Texarkana LLC Delaware 6798 20-5862880
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CSE Texas City LLC
CSE The Village LLC
CSE Upland LLC

CSE Walnut Cove L.P.
CSE West Point LLC
CSE Whitehouse LLC
CSE Williamsport LL.C
CSE Winter Haven LLC
CSE Woodfin L.P.

CSE Yorktown LLC

Dallas — Skilled Nursing, Inc.

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas

6798
6798
6798
6798
6798
6798
6798
6798
6798
6798
6798

20-5862791
20-5186550
20-5891148
20-5888502
20-5887119
20-8294979
26-0480953
20-5863327
20-5888619
20-5885163
38-3592151
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Exact name of registrant as

specified in its charter (1)

Delta Investors I, LLC

Delta Investors II, LLC

Desert Lane LLC

Dixon Health Care Center, Inc.

Florida Lessor — Crystal Springs, Inc.
Florida Lessor — Emerald, Inc.

Florida Lessor — Lakeland, Inc.

Florida Lessor — Meadowview, Inc.
Florida Real Estate Company, LLC
Georgia Lessor - Bonterra/Parkview, Inc.
Greenbough, LL.C

Hanover House, Inc.

Heritage Texarkana Healthcare Associates,
Inc.

House of Hanover, Ltd

Hutton I Land, Inc.

Hutton IT Land, Inc.

Hutton III Land, Inc.

Indiana Lessor — Jeffersonville, Inc.
Indiana Lessor — Wellington Manor, Inc.
Jefferson Clark, Inc.

LAD I Real Estate Company, LLC

Lake Park — Skilled Nursing, Inc.
Leatherman 90-1, Inc.

Leatherman Partnership 89-1, Inc.
Leatherman Partnership 89-2, Inc.

Long Term Care — Michigan, Inc.

Long Term Care — North Carolina, Inc.
Long Term Care Associates — [llinois, Inc.
Long Term Care Associates — Indiana, Inc.
Long Term Care Associates — Texas, Inc.
Meridian Arms Land, Inc.

North Las Vegas LLC

NRS Ventures, L.L.C.

OHI (Connecticut), Inc.

OHI (Florida), Inc.

OHI (Illinois), Inc.

OHI (Indiana), Inc.

OHI (Iowa), Inc.

OHI (Kansas), Inc.

OHI Asset (CA), LLC

OHI Asset (CO), LLC

OHI Asset (CT) Lender, LLC

OHI Asset (FL), LLC

OHI Asset (ID), LLC

OHI Asset (IL), LLC

State or other

jurisdiction of

formation
Maryland
Maryland
Delaware
Ohio
Maryland
Maryland
Maryland
Maryland
Florida
Maryland
Delaware
Ohio
Texas

Ohio
Ohio
Ohio
Ohio
Maryland
Maryland
Maryland
Delaware
Texas
Ohio
Ohio
Ohio
Michigan

North Carolina

Illinois
Indiana
Texas
Ohio
Delaware
Delaware
Connecticut
Florida
Illinois
Indiana
Towa
Kansas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Primary Standard
Industrial LR.S. Employer
Classification Code No. Identification No.

6798 54-2112455
6798 54-2112456
6798 20-3098022
6798 34-1509772
6798 75-3116533
6798 22-3872569
6798 22-3872564
6798 56-2398721
6798 20-1458431
6798 16-1650494
6798 27-0258266
6798 34-1125264
6798 38-3517861
6798 34-6691713
6798 20-1914403
6798 20-1914470
6798 20-1914529
6798 22-3872575
6798 32-0008064
6798 38-3433390
6798 20-1454154
6798 38-3592152
6798 20-1914625
6798 34-1656489
6798 34-1656491
6798 04-3833330
6798 04-3833335
6798 38-3592159
6798 38-3592160
6798 38-3592142
6798 20-1914864
6798 20-3098036
6798 38-4236118
6798 06-1552120
6798 65-0523484
6798 37-1332375
6798 38-3568359
6798 38-3377918
6798 48-1156047
6798 04-3759925
6798 84-1706510
6798 75-3205111
6798 13-4225158
6798 04-3759931
6798 14-1951802
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OHI Asset (IN), LLC

OHI Asset (LA), LLC

OHI Asset (MI/NC), LLC
OHI Asset (MO), LLC

OHI Asset (OH) Lender, LLC
OHI Asset (OH) New Philadelphia, LLC
OHI Asset (OH), LLC

OHI Asset (PA) Trust

OHI Asset (PA), LLC

OHI Asset (SMS) Lender, Inc.
OHI Asset (TX), LLC

OHI Asset CSB LLC

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Maryland
Delaware
Maryland
Delaware
Delaware

6798
6798
6798
6798
6798
6798
6798
6798
6798
6798
6798
6798

04-3759933
04-3759935
04-3759928
04-3759939
51-0529744
51-0529741
04-3759938
54-6643405
90-0137715
33-1067711
04-3759927
27-2820083
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Exact name of registrant as

specified in its charter (1)

OHI Asset CSE - E, LLC

OHI Asset CSE — U, LLC

OHI Asset Essex (OH), LLC

OHI Asset II (CA), LLC

OHI Asset II (FL), LLC

OHI Asset II (PA) Trust

OHI Asset IIT (PA) Trust

OHI Asset IV (PA) Silver Lake Trust
OHI Asset, LLC

OHI of Texas, Inc.

OHI Sunshine, Inc.

OHI Tennessee, Inc.

OHIMA, Inc.

Omega (Kansas), Inc.

Omega TRS I, Inc.

Orange Village Care Center, Inc.

OS Leasing Company

Panama City Nursing Center LLC
Parkview — Skilled Nursing, Inc.
Pavillion North Partners, Inc.

Pavillion North, LLP

Pavillion Nursing Center North, Inc.
Pine Texarkana Healthcare Associates, Inc.
Reunion Texarkana Healthcare Associates,
Inc.

San Augustine Healthcare Associates, Inc.
Skilled Nursing — Gaston, Inc.

Skilled Nursing — Herrin, Inc.

Skilled Nursing — Hicksville, Inc.
Skilled Nursing — Paris, Inc.

Skyler Maitland LLC

South Athens Healthcare Associates, Inc.
St. Mary’s Properties, Inc.

Sterling Acquisition Corp.

Sterling Acquisition Corp. II

Suwanee, LLC

Texas Lessor — Stonegate GP, Inc.
Texas Lessor — Stonegate, Limited, Inc.
Texas Lessor — Stonegate, LP

Texas Lessor — Treemont, Inc.

The Suburban Pavilion, Inc.
Washington Lessor — Silverdale, Inc.
Waxahachie Healthcare Associates, Inc.
West Athens Healthcare Associates, Inc.
Wilcare, LLC

State or other

jurisdiction of

formation
Delaware
Delaware
Delaware
Delaware
Delaware
Maryland
Maryland
Maryland
Delaware
Maryland
Florida
Maryland

Massachusetts

Kansas
Maryland
Ohio
Kentucky
Delaware
Texas
Pennsylvania
Pennsylvania
Pennsylvania
Texas
Texas

Texas
Indiana
Illinois

Ohio
Illinois
Delaware
Texas
Ohio
Kentucky
Kentucky
Delaware
Maryland
Maryland
Maryland
Maryland
Ohio
Maryland
Texas
Texas
Ohio

Primary Standard
Industrial LR.S. Employer
Classification Code No. Identification No.

6798 27-1675861
6798 27-1675768
6798 83-0379722
6798 20-1000879
6798 27-1813906
6798 84-6390330
6798 84-6390331
6798 80-6146794
6798 32-0079270
6798 38-3506136
6798 82-0558471
6798 38-3509157
6798 06-1552118
6798 32-0142534
6798 38-3587540
6798 34-1321728
6798 38-3221641
6798 20-2568041
6798 38-3592157
6798 20-2597892
6798 75-3202956
6798 25-1222652
6798 38-3517864
6798 38-3517865
6798 38-3517866
6798 38-3592171
6798 38-3592162
6798 38-3592172
6798 38-3592165
6798 20-3888672
6798 38-3517880
6798 20-1914905
6798 38-3207992
6798 38-3207991
6798 20-5223977
6798 32-0008071
6798 32-0008072
6798 32-0008073
6798 16-1650495
6798 34-1035431
6798 56-2386887
6798 38-3517884
6798 38-3517886
6798 26-0110550

10



Edgar Filing: OMEGA HEALTHCARE INVESTORS INC - Form S-4

(1) Address, including zip code, and telephone number, including area code, of the principal executive offices of each
subsidiary guarantor listed in Schedule A is c/o Omega Healthcare Investors, Inc., 200 International Circle, Suite
3500, Hunt Valley, Maryland, 21030 and the telephone number is (410) 427-1700.

11
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The information in this prospectus is not complete and may be changed. We may not exchange these securities until
the registration statement filed with the Securities and Exchange Commission is effective. The prospectus is not an
offer to exchange these securities and is not soliciting an offer to exchange these securities in any state where the offer
or sale is not permitted.

Subject to completion, dated August 9, 2010
Omega Healthcare Investors, Inc.
Exchange Offer
$200,000,000 7¥2% Senior Notes due 2020

for $200,000,000 7% Senior Notes due 2020
that have been registered under the Securities Act of 1933

We are offering, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter
of transmittal, to exchange an aggregate principal amount of up to $200,000,000 of our new 7%2% Senior Notes due
2020, which we refer to as the exchange notes, for all of our outstanding unregistered 7%2% Senior Notes due 2020,
which we refer to as the initial notes, in a transaction registered under the Securities Act of 1933, as amended, or the
Securities Act. We collectively refer to the initial notes and the exchange notes as the notes. We refer to the offer
described in this prospectus to exchange the initial notes for the exchange notes as the exchange offer.

The notes are unconditionally guaranteed by our existing and future subsidiaries that guarantee our other existing
senior notes, revolving credit facility or any other indebtedness of ours or of the subsidiary guarantors, which we refer
to as the subsidiary guarantors. The guarantees of the notes are unsecured senior obligations of the subsidiary
guarantors and rank equally with existing and future unsecured senior debt of the subsidiary guarantors and senior to
existing and future subordinated debt of the subsidiary guarantors. The guarantees are effectively subordinated to
existing and future secured debt of the subsidiary guarantors and structurally subordinated to existing and future debt
of our non-guarantor subsidiaries.

Terms of the exchange offer:

We will exchange all initial notes that are validly tendered and not withdrawn prior to the expiration of the
exchange offer.

You may withdraw tenders of initial notes at any time prior to the expiration of the exchange offer.

We believe that the exchange of initial notes for exchange notes will not be a taxable event for U.S. federal
income tax purposes.

The form and terms of the exchange notes are identical in all material respects to the form and terms of the
initial notes.

12
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The exchange offer will expire at 5:00 p.m., New York City time, on , 2010, unless we extend the
offer. We will announce any extension by press release or other permitted means no later than 9:00 a.m. on the
business day after the expiration of the exchange offer. If you fail to tender your initial notes, you will continue to
hold unregistered securities and your ability to transfer your initial notes could be adversely affected.

No public market currently exists for the exchange notes. We do not intend to apply for listing of the exchange notes
on the New York Stock Exchange or any other securities exchange.

For a discussion of factors you should consider in determining whether to tender your initial notes, see the information
under “Risk Factors” beginning on page 14 of this prospectus.

Neither the Securities and Exchange Commission, or the SEC, nor any state securities commission has approved or
disapproved of these securities, or passed upon the adequacy or accuracy of this prospectus. Any representation to the
contrary is a criminal offense.

The date of this prospectus is , 2010.

14
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We have not authorized anyone to give any information or to make any representations concerning this exchange offer
except that which is in this prospectus, or which is referred to under “Where You Can Find More Information.” If
anyone gives or makes any other information or representation, you should not rely on it. This prospectus is not an

offer to sell or a solicitation of an offer to buy securities in any circumstances in which the offer or solicitation is
unlawful. &#1
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