
LTC PROPERTIES INC
Form 8-K
August 05, 2015

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20459

FORM 8-K

CURRENT REPORT PURSUANT TO SECTION 13 OR 15(D)
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. � Entry Into a Material Definitive Agreement

On August 5, 2015, LTC Properties, Inc. (the �Company�) entered into separate Equity Distribution Agreements (the �Agreements�) with JMP
Securities LLC, Canaccord Genuity Inc. and Mizuho Securities USA Inc. (each, an �Agent,� and together, the �Agents�). Under the terms of the
Agreements, the Company may offer and sell, from time to time, up to $200,000,000 in aggregate offering price of shares of the Company�s
common stock, par value $0.01 per share (the �Shares�), through the Agents.

Sales of the Shares, if any, may be made in negotiated transactions, which may include block trades, or transactions that are deemed to be �at the
market� offerings as defined in Rule 415 under the Securities Act of 1933, as amended, including sales made directly on the New York Stock
Exchange or sales made to or through a market maker other than on an exchange. Subject to the terms of the Agreements, each Agent, if acting
as Agent, will use its commercially reasonable efforts consistent with its normal trading and sales practices to sell the Shares, as instructed by
the Company.  The Company will pay the Agents a commission that will not exceed 2.00% of the gross sales price of all Shares sold through the
Agents under the Agreements.  Under the terms of the Agreements, the Company also may sell Shares to an Agent as principal for its own
account at a price agreed upon in writing at the time of sale.

The Agreements contain customary representations, warranties and agreements by the Company, indemnification obligations of the Company
and the Agents, including for liabilities under the Securities Act of 1933, as amended, other obligations of the parties and termination provisions.
The representations, warranties and covenants contained in the Agreements were made only for purposes of such agreement and as of specific
dates, were solely for the benefit of the parties to such agreement, and may be subject to limitations agreed upon by the contracting parties,
including being qualified by confidential disclosures exchanged between the parties in connection with the execution of the Agreements.

The offering is being made pursuant to the Company�s effective registration statement on Form S-3 and an accompanying prospectus
(Registration Statement No. 333-190048) previously filed with the Securities and Exchange Commission and a prospectus supplement
thereunder.  A copy of the opinion of Ballard Spahr LLP relating to the legality of the issuance and sale of the shares in the offering is attached
as Exhibit 5.1 hereto.

The Agreements are filed as Exhibit 1.1, Exhibit 1.2 and Exhibit 1.3 to this Current Report on Form 8-K and are incorporated herein by
reference; the description of the material terms of the Agreements is qualified in its entirety by reference to that exhibit.

Item 9.01. � Financial Statements and Exhibits

(a) Financial Statements of Business Acquired.

None.

(b) Pro Forma Financial Information
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None.

(b) Shell Company Transactions

None.
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(d) Exhibits.

1.1 Equity Distribution Agreement, dated August 5, 2015, by and between LTC Properties, Inc. and JMP Securities LLC.

1.2 Equity Distribution Agreement, dated August 5, 2015, by and between LTC Properties, Inc. and Canaccord Genuity Inc.

1.3 Equity Distribution Agreement, dated August 5, 2015, by and between LTC Properties, Inc. and Mizuho Securities USA Inc.

5.1 Opinion of Ballard Spahr LLP regarding the legality of the Common Stock being registered

8.1 Opinion of Reed Smith LLP regarding certain tax matters

23.1 Consent of Ballard Spahr LLP (contained in Exhibit 5.1)

23.2 Consent of Reed Smith LLP (contained in Exhibit 8.1)
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SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, hereunto duly authorized.

LTC PROPERTIES, INC.

Dated: August 5, 2015 By: /s/ WENDY L. SIMPSON
Wendy L. Simpson
Chairman, CEO & President
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