Edgar Filing: AVIV REIT, INC. - Form S-4/A

AVIV REIT, INC.
Form S-4/A

May 10, 2012
Table of Contents

As filed with the Securities and Exchange Commission on May 10, 2012

Registration No. 333-180754

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549
AMENDMENT NO. 1
TO
FORM S-4

REGISTRATION STATEMENT UNDER THE

SECURITIES ACT OF 1933

Aviv Healthcare Properties Limited Partnership

Aviv Healthcare Capital Corporation

(Exact name of registrant as specified in its charter)

Delaware 6798 35-2249166

Table of Contents 1



Edgar Filing: AVIV REIT, INC. - Form S-4/A

Delaware 6798 27-4536004
(State or other jurisdiction of (Primary Standard Industrial (IRS Employer
incorporation or organization) Classification Code Number) Identification Number)
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303 West Madison Street, Suite 2400, Chicago, Illinois 60606, (312) 855-0930
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Craig M. Bernfield
Chief Executive Officer
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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:
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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:

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.
(Check one):

Large accelerated Filer ~ Accelerated filer ~ Non-accelerated filer x Smaller reporting company
(Do not check if a smaller

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

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant 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 this registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated May 10, 2012

PROSPECTUS

$100,000,000

Aviv Healthcare Properties Limited Partnership

Aviv Healthcare Capital Corporation
Exchange Offer for

73/4% Senior Notes due 2019

On March 28, 2012, Aviv Healthcare Properties Limited Partnership and Aviv Healthcare Capital Corporation (the Issuers ) issued $100.0 million in aggregate

principal amount of unregistered 7 3/4% Senior Notes due 2019 (which we refer to as the Old Notes ). We are conducting the exchange offer in order to provide

you with an opportunity to exchange your Old Notes for freely tradable 7 3/4% Senior Notes due 2019 that have been registered under the Securities Act of 1933,

as amended (the Securities Act ) (which we refer to as the Exchange Notes ). Other than the issuance date and the aggregate principal amount, the terms of the

Exchange Notes are substantially identical to $300.0 million in aggregate principal amount of unregistered 7 3/4% Senior Notes due 2019 that were issued on

February 4 and April 5, 2011 and which were subsequently exchanged on August 22, 2011 for notes registered under the Securities Act (which we refer to as the
Existing Notes and, together with the Old Notes and the Exchange Notes, the Notes ).

Terms of the Exchange Offer:
Expires 5:00 p.m., New York City time, , 2012, unless extended.
You may withdraw tendered outstanding Old Notes any time before the expiration or termination of the exchange offer.
The exchange offer is subject to customary conditions that may be waived by us.

We will not receive any proceeds from the exchange offer.
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The exchange of Old Notes for Exchange Notes should not be a taxable exchange for United States federal income tax purposes. See Material U.S. Federal
Income Tax Considerations.

All Old Notes that are validly tendered and not validly withdrawn prior to the expiration of the exchange offer will be exchanged for Exchange Notes.
Terms of the Exchange Notes:

The Exchange Notes will mature on February 15, 2019. The Exchange Notes will pay interest semi-annually in cash in arrears on February 15 and
August 15 of each year, beginning on August 15, 2012.

The Exchange Notes will be fully and unconditionally guaranteed, jointly and severally, on an unsecured basis, by Aviv REIT, Inc. ( Aviv REIT ) and, with
certain exceptions, all of its existing and future restricted subsidiaries, other than the Issuers.

The Exchange Notes and the senior guarantees will be our general unsecured senior obligations and will be subordinated to all of our and the guarantors
existing and future secured indebtedness to the extent of the assets securing such secured indebtedness, pari passu with all existing and future senior
unsecured indebtedness and senior to all existing and future senior subordinated indebtedness. The subordinated guarantees provided by the borrowers
under our existing term loan and acquisition credit line will be general unsecured senior obligations and will be subordinated to all of the obligations of
those borrowers under our existing term loan and acquisition credit line or any permitted refinancing of those facilities, pari passu with all existing and
future senior unsecured indebtedness and senior to all existing and future senior subordinated indebtedness.

We may redeem the Exchange Notes in whole or in part from time to time. See Description of Exchange Notes.

Upon a change of control, we must give holders the opportunity to sell their Exchange Notes to us at 101% of their principal amount plus accrued and
unpaid interest, if any.

The terms of the Exchange Notes are identical to those of the outstanding Old Notes, except the transfer restrictions, registration rights and additional
interest provisions relating to the Old Notes do not apply to the Exchange Notes.
For a discussion of the specific risks that you should consider before tendering your outstanding Old Notes in the exchange offer, see the
Risk Factors section beginning on page 13 of this prospectus.

No public market exists for the outstanding Old Notes. We do not intend to list the Exchange Notes on any securities exchange and, therefore, no active public
market is anticipated for the Exchange Notes.

Neither the Securities and Exchange Commission nor any state or other domestic or foreign securities commission or regulatory authority has approved
or disapproved of the Notes or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2012.
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Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will
deliver a prospectus in connection with any resale of such Exchange Notes. By so acknowledging and by delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. A broker dealer who
acquired Old Notes as a result of market making or other trading activities may use this prospectus, as supplemented or amended from
time to time, in connection with any resales of the Exchange Notes. We have agreed that, for a period of up to 180 days after the closing
of the exchange offer, we will make this prospectus available for use in connection with any such resale. See Plan of Distribution.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with information
different from that contained in this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy
securities other than those specifically offered hereby or an offer to sell any securities offered hereby in any jurisdiction where, or to any
person whom, it is unlawful to make such offer or solicitation. The information contained in this prospectus is accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of the Exchange Notes.

TABLE OF CONTENTS
Summary 1
Risk Factors 13
The Exchange Offer 30
Use of Proceeds 39
Capitalization 40
Selected Financial Data 41
Management s Discussion and Analysis of Financial Condition and Results of Operations 42
Business 63
Management 73
Compensation Discussion and Analysis 76
Certain Relationships and Related Transactions 83
Policies with Respect to Certain Activities 85
Security Ownership of Certain Beneficial Owners and Management 88
Description of Other Indebtedness 91
Description of Exchange Notes 94
Material U.S. Federal Income Tax Considerations 146
Plan of Distribution 151
Legal Matters 152
Experts 152
Where You Can Find More Information 152
Index to Financial Statements F-1

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements. Forward-looking statements provide our current expectations or forecasts of future events.
Forward-looking statements include statements about our expectations, beliefs, intentions, plans, objectives, goals, strategies, future events,
performance and underlying assumptions and other statements that are not historical facts. Examples of forward-looking statements include all
statements
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regarding our expected future financial position, results of operations, cash flows, liquidity, financing plans, business strategy, projected growth

opportunities and potential acquisitions, plans and objectives of management for future operations, and compliance with and changes in

governmental regulations. You can identify forward-looking statements by their use of forward-looking words, such as may, will, anticipates,
expect, believe, estimate, intend, plan, should, seek orcomparable terms, or the negative use of those words, but the absence of these

not necessarily mean that a statement is not forward-looking.

These forward-looking statements are made based on our current expectations and beliefs concerning future events affecting us and are subject

to uncertainties and factors relating to our operations and business environment, all of which are difficult to predict and many of which are
beyond our control, that could cause our actual results to differ materially from those matters expressed in or implied by these forward-looking
statements. Important factors that could cause actual results to differ materially from our expectations include those disclosed under Risk Factors
and elsewhere in this prospectus and in filings made by us with the Securities and Exchange Commission . There may be additional risks of
which we are presently unaware or that we currently deem immaterial. Forward-looking statements are not guarantees of future performance.

We do not undertake any responsibility to release publicly any revisions to these forward-looking statements to take into account events or
circumstances that occur after the date of this prospectus or to update you on the occurrence of any unanticipated events which may cause actual
results to differ from those expressed or implied by the forward-looking statements contained in this prospectus.

PRESENTATION OF NON-GAAP FINANCIAL INFORMATION AND PORTFOLIO STATISTICS

In this prospectus, we use financial measures that are derived on the basis of methodologies other than in accordance with generally accepted
accounting principles ( GAAP ). The non-GAAP financial measures used in this prospectus include FFO, Adjusted FFO, EBITDA and Adjusted
EBITDA. We derive these measures as follows:

The National Association of Real Estate Investment Trusts, or NAREIT, defines FFO as net income (computed in accordance
with GAAP), excluding gains and losses from sales of property (net) and impairments of depreciated real estate, plus real estate
depreciation and amortization (excluding amortization of deferred financing costs) and after adjustments for unconsolidated
partnerships and joint ventures. Applying the NAREIT definition to our financial statements results in FFO representing net
income before depreciation, impairments, and gain on sale of assets (net).

Adjusted FFO represents FFO before deferred rental income, stock-based compensation, amortization of intangible income,
amortization of deferred financing costs, offering costs, indemnity expense, loss on extinguishment of debt and change in fair
value of derivatives.

EBITDA represents net income before interest expense (net), taxes, depreciation and amortization of deferred financing costs.

Adjusted EBITDA represents EBITDA before stock-based compensation, amortization of intangible income, offering costs,
indemnity expense, acquisition transaction costs, loss on impairment of assets, loss on extinguishment of debt, deferred rent
write-offs, change in fair value of derivatives and gain on sale of assets (net).
The indenture governing the Notes uses the terms Adjusted FFO and Adjusted EBITDA. For further discussion of the terms used in the
indenture governing the Notes, see Description of Exchange Notes Certain Definitions. For a further description of how FFO, Adjusted FFO,
EBITDA and Adjusted EBITDA are calculated from, and a reconciliation of those measures to, our net income, see Summary Summary
Financial Data.

Our management uses FFO, Adjusted FFO, EBITDA and Adjusted EBITDA as important supplemental measures of our operating performance
and liquidity. FFO is intended to exclude GAAP historical cost
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depreciation and amortization of real estate and related assets, which assumes that the value of real estate assets diminishes ratably over time.
Historically, however, real estate values have risen or fallen with market conditions. The term FFO was designed by the real estate industry to
address this issue and as an indicator of our ability to incur and service debt. Because FFO and Adjusted FFO exclude depreciation and
amortization unique to real estate, gains and losses from property dispositions and extraordinary items and because EBITDA and Adjusted
EBITDA exclude certain non-cash charges and adjustments and amounts spent on interest and taxes, they provide our management with
performance measures that, when compared year over year or with other real estate investment trusts, or REITSs, reflect the impact to operations
from trends in occupancy rates, rental rates, operating costs, development activities and, with respect to FFO and Adjusted FFO, interest costs, in
each case providing perspective not immediately apparent from net income. In addition, we believe that FFO, Adjusted FFO, EBITDA and
Adjusted EBITDA are frequently used by securities analysts, investors and other interested parties in the evaluation of REITs.

We offer these measures to assist the users of our financial statements in assessing our financial performance and liquidity under GAAP, but
these measures are non-GAAP measures and should not be considered measures of liquidity, alternatives to net income or indicators of any other
performance measure determined in accordance with GAAP, nor are they indicative of funds available to fund our cash needs, including our
ability to make payments on our indebtedness. In addition, our calculations of these measures are not necessarily comparable to similar measures
as calculated by other companies that do not use the same definition or implementation guidelines or interpret the standards differently from us.
Investors should not rely on these measures as a substitute for any GAAP measure, including net income or revenues.

In addition to these non-GAAP financial measures, we present certain statistics in this prospectus regarding our portfolio of properties. These
statistics include EBITDAR coverage, EBITDARM coverage, Portfolio Occupancy and Quality Mix, which are derived as follows:

EBITDAR coverage represents EBITDAR, which we define as earnings before interest, taxes, depreciation, amortization and
rent expense, of our operators for the applicable period, divided by the rent paid to us by our operators during such period.

EBITDARM coverage represents EBITDARM, which we define as earnings before interest, taxes, depreciation, amortization,
rent expense and management fees charged by the operator, of our operators for the applicable period, divided by the rent paid
to us by our operators during such period.

Portfolio Occupancy represents the average daily number of beds at our properties that are occupied during the applicable
period divided by the total number of beds at our properties that are available for use during the applicable period.

Quality Mix represents total revenues from all payor sources, excluding Medicaid revenues, at our properties divided by the
total revenue at our properties for the applicable period.
We calculate annualized rent for properties during the year ended December 31, 2011 by utilizing the amount of rent under contract as of
December 31, 2011 and assume that amount of rent was received in respect of such property throughout the year.

We derive these statistics from reports that we receive from our operators pursuant to our triple-net leases. As a result, our portfolio statistics
typically lag our own financial statements by approximately one quarter. In order to determine EBITDAR and EBITDARM coverage for the
period presented, EBITDAR and EBITDARM coverage is stated only with respect to properties owned by us and operated by the same operator
for the entire period. Accordingly, EBITDAR and EBITDARM coverage for the twelve months ended September 30, 2011 included 157 of the
225 properties in our portfolio as of December 31, 2011.

iii

Table of Contents 12



Edgar Filing: AVIV REIT, INC. - Form S-4/A

Table of Conten
INDUSTRY AND MARKET DATA

This prospectus includes information with respect to market share and industry conditions from third-party sources or based upon our estimates
using such sources when available. While we believe that such information and estimates are reasonable and reliable, we have not independently
verified any of the data from third-party sources. Similarly, our internal research is based upon our understanding of industry conditions, and
such information has not been independently verified.

TRADEMARKS

As used in this prospectus, Aviv REIT,  Aviv Healthcare and Aviv Financing are trademarks of our company. This prospectus also refers to
brand names, trademarks or service marks of other companies. All brand names and other trademarks or service marks cited in this prospectus
are the property of their respective holders.

iv
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SUMMARY

This summary highlights selected information appearing in this prospectus and may not contain all of the information that is important to you.
This prospectus includes information about the Exchange Notes and the exchange offer as well as information regarding our business and
detailed financial data. You should read this prospectus in its entirety, including Risk Factors and the financial statements and related notes
appearing elsewhere in this prospectus, before deciding to participate in the exchange offer.

Unless the context requires otherwise or except as otherwise noted, as used in this prospectus the words Aviv REIT, we, company, us
and our refer to Aviv REIT, Inc. and its subsidiaries, including the Issuers. Throughout this prospectus, we refer to operators and tenants by
their commonly-known trade names; however, each operator or tenant may operate through a variety of legal entities, some or all of which may
not be under common ownership. In addition, we use the words operator and tenant interchangeably when referring to these unaffiliated
third parties.

Our Company

We operate as a self-administered, self-managed real estate investment trust, or REIT, that focuses on the ownership of healthcare properties,
principally skilled nursing facilities ( SNFs ). We generate our revenues through long-term triple-net leases with a diversified group of high
quality operators throughout the United States. Through our predecessor entities, we have been in the business of financing SNF operators
through triple-net leases for over 30 years. We believe that we have one of the largest SNF portfolios in the United States which consisted of 225
properties, of which 200 were SNFs, with 20,875 licensed beds in 26 states leased to 35 operators, as of December 31, 2011. For the year ended
December 31, 2011, our revenues and Adjusted EBITDA were $104.7 million and $91.6 million, respectively. See Presentation of

Non-GAAP Financial Information and Portfolio Statistics and Summary Financial Data.

We believe we are well positioned to benefit from our diversified portfolio of properties and extensive network of operator relationships. We
focus on cultivating close relationships with our operators by working closely with them to help them achieve their business objectives. As a
result of these efforts, we are in a position to effectively manage our portfolio, make additional investments and continue to expand our business.
From April 2005 through December 2011, we completed $663.5 million of acquisitions. In 2011, we completed $217.9 million of acquisitions
and investments. We target EBITDAR and EBITDARM coverages that we believe allow us to balance our rental income with appropriate
operating and financial performance for our operators. Our EBITDAR and EBITDARM coverages for the twelve months ended September 30,
2011 were 1.5x and 2.0x, respectively.

The structure of our triple-net leases has significantly contributed to our consistent and stable performance and positions us to benefit from a
long-term stream of rental income. Our leases typically have initial terms of ten years or more, annual rent escalation provisions of 2% to 3%
and typically do not have operator purchase options. We also seek additional support for the rental income generated by the leases through
guarantees, master leases, cross-default provisions and security deposits. As of December 31, 2011, the leases for 223 of our 225 properties were
supported by personal and/or corporate guarantees.

Corporate Information

Aviv REIT was incorporated as a Maryland corporation on July 30, 2010 and operates in a manner intended to allow it to qualify as a REIT for
federal income tax purposes. Aviv REIT is the sole general partner of Aviv Healthcare Properties Limited Partnership. The Partnership was
formed as a Delaware partnership on March 4, 2005.
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Our headquarters are located at 303 West Madison Street, Suite 2400, Chicago, Illinois 60606. Our telephone number is (312) 855-0930. Our
internet website is http://www.avivreit.com. The information contained on, or accessible through, our website is not incorporated by reference
into this prospectus and should not be considered a part of this prospectus.

The Exchange Offer

On March 28, 2012, the Issuers sold, through a private placement exempt from the registration requirements of the Securities Act of 1933, as
amended (the Securities Act ), $100,000,000 in aggregate principal amount 0of/4#% Senior Notes due 2019 (the Old Notes ), all of which are
eligible to be exchanged for notes which have been registered under the Securities Act (the Exchange Notes ). Other than the issuance date and
the aggregate principal amount, the terms of the Exchange Notes are substantially identical to $300.0 million in aggregate principal amount of
unregistered 7 3/4% Senior Notes due 2019 that were issued on February 4 and April 5, 2011 and which were subsequently exchanged on

August 22, 2011 for notes registered under the Securities Act (which we refer to as the Existing Notes and, together with the Old Notes and the
Exchange Notes, the Notes ).

Simultaneously with the private placement, we entered into a registration rights agreement with the initial purchasers of the Old Notes (the
registration rights agreement ). Under the registration rights agreement, we are required to cause a registration statement for substantially

identical notes, which will be issued in exchange for the Old Notes, to be filed with the Securities and Exchange Commission (the SEC ) and to

use our reasonable best efforts to complete the exchange offer by August 10, 2012. You may exchange your Old Notes for Exchange Notes in

the exchange offer. You should read the discussion under the headings The Exchange Offer and Description of Exchange Notes for further

information regarding the Exchange Notes.

Securities to be Exchanged Up to $100,000,000 principal amount of 7 3/4% Senior Notes due 2019.

The Exchange Offer; Securities Act Registration We are offering to exchange the Old Notes for an equal principal amount of the Exchange
Notes. Old Notes may be exchanged only in denominations of $2,000 of principal amount
and any integral multiple of $1,000 in excess thereof.

The exchange offer is being made pursuant to the registration rights agreement, which
grants the initial purchasers and any subsequent holders of the Old Notes certain
exchange and registration rights. The exchange offer is intended to satisfy those exchange
and registration rights with respect to the Old Notes. After the exchange offer is complete
and except for our obligations to file a shelf registration statement under the
circumstances described below, you will no longer be entitled to any exchange or
registration rights with respect to Old Notes.

You may tender your outstanding Old Notes for Exchange Notes by following the
procedures described under the heading The Exchange Offer.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on , 2012,
or a later date and time to which the Issuers may extend it.

Table of Contents 15



Edgar Filing: AVIV REIT, INC. - Form S-4/A

Table of Conten

Withdrawal Rights You may withdraw your tender of the Old Notes at any time prior to the expiration date
of the exchange offer. Any Old Notes not accepted by us for exchange for any reason will
be returned to you at our expense promptly after the expiration or termination of the
exchange offer.

Conditions to the Exchange Offer The exchange offer is subject to customary conditions, some of which we may waive. We
intend to conduct the exchange offer in accordance with the provisions of the registration
rights agreement and the applicable requirements of the Securities Act, the Securities
Exchange Act of 1934, as amended (the Exchange Act ), and the rules and regulations of
the SEC.

For more information, see The Exchange Offer Conditions to the Exchange Offer.

Procedures for Tendering Old Notes Through Brokers Because the Old Notes are represented by global book-entry notes, the Depositary Trust
and Banks Company ( DTC ), as depositary, or its nominee is treated as the registered holder of the
Old Notes and will be the only entity that can tender your Old Notes for Exchange Notes.

To tender your outstanding Old Notes, you must instruct the institution where you keep
your Old Notes to tender your Old Notes on your behalf so that they are received on or
prior to the expiration of the exchange offer. By tendering your Old Notes you will be
deemed to have acknowledged and agreed to be bound by the terms set forth under The
Exchange Offer. Your outstanding Old Notes must be tendered in denominations of
$2,000 of principal amount and any integral multiple of $1,000 in excess thereof. In order
for your tender to be considered valid, the exchange agent must receive a confirmation of
book-entry transfer of your outstanding Old Notes into the exchange agent s account at
DTC, under the procedure described in this prospectus under the heading The Exchange
Offer, on or before 5:00 p.m., New York City time, on the expiration date of the
exchange offer.

See The Exchange Offer for more information regarding the procedures for tendering Old
Notes.

Effect of Not Tendering Old Notes If you do not tender your Old Notes or if you do tender them but they are not accepted by
us, your Old Notes will continue to be subject to the existing restrictions on transfer.
Except for our obligation to file a shelf registration statement under the circumstances
described below, we will have no further obligation to provide for the registration of the
Old Notes under the Securities Act. If your outstanding Old Notes are not tendered and
accepted in the exchange offer, it may become more difficult for you to sell or transfer
your outstanding Old Notes.
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Resale of the Exchange Notes

Minimum Condition

Appraisal or Dissenters
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Rights

Under existing interpretations by the staff of the SEC as set forth in no-action letters
issued to unrelated third parties and referenced below, we believe that the Exchange
Notes issued in the exchange offer in exchange for Old Notes may be offered for resale,
resold and otherwise transferred by you without compliance with the registration and
prospectus delivery provisions of the Securities Act, if you:

are not an affiliate of ours within the meaning of Rule 405 of the Securities Act;

are acquiring the Exchange Notes in the ordinary course of business; and

have no arrangement or understanding with any person to participate in a
distribution of the Exchange Notes.

In addition, each participating broker-dealer that receives Exchange Notes for its own
account pursuant to the exchange offer in exchange for Old Notes that were acquired as a
result of market-making or other trading activity must also acknowledge that it will
deliver a prospectus in connection with any resale of the Exchange Notes. For more
information, see Plan of Distribution.

Any holder of Old Notes, including any broker-dealer, who:

is our affiliate,

does not acquire the Exchange Notes in the ordinary course of its business, or

tenders in the exchange offer with the intention to participate, or for the purpose of
participating, in a distribution of Exchange Notes,

cannot rely on the position of the staff of the SEC expressed in Exxon Capital Holdings
Corporation, Morgan Stanley & Co., Incorporated or similar no-action letters and, in the
absence of an applicable exemption, must comply with the registration and prospectus
delivery requirements of the Securities Act in connection with the resale of the Exchange
Notes or it may incur liability under the Securities Act. We will not be responsible for, or
indemnify against, any such liability.

The exchange offer is not conditioned on any minimum aggregate principal amount of
Old Notes being tendered for exchange.

Holders of the Old Notes do not have any appraisal or dissenters rights in connection with
the exchange offer.
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Material United States Federal Income Tax Your exchange of Old Notes for Exchange Notes to be issued in the exchange offer will

Considerations not be a taxable event for U.S. federal income tax purposes. See Material U.S. Federal
Income Tax Considerations for a summary of U.S. federal tax consequences associated
with the exchange of Old Notes for Exchange Notes and the ownership and disposition of
those Exchange Notes.
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Use of Proceeds We will not receive any proceeds from the issuance of Exchange Notes pursuant to the
exchange offer.

Exchange Agent The Bank of New York Mellon Trust Company, N.A. is serving as the exchange agent in
connection with the exchange offer. The address and telephone number of the exchange
agent are set forth under the heading The Exchange Offer Exchange Agent.

Shelf Registration Statement The registration rights agreement requires that we file a shelf registration statement, in
addition to or in lieu of conducting the exchange offer, in the event that:

(1) we are not required to file the exchange offer registration statement or to
consummate the exchange offer because the exchange offer is not permitted by law
or SEC policy; or

(2) for any reason, we do not consummate the exchange offer by August 10, 2012; or

(3) any holder notifies us that:

it is not permitted under law or SEC policy to participate in the exchange offer;

it cannot publicly resell new notes that it acquires in the exchange offer without
delivering a prospectus, and the prospectus contained in the exchange offer
registration statement is not appropriate or available for resales by that holder;

it is a broker-dealer and holds Old Notes that it has not exchanged and that it
acquired directly from us or one of our affiliates; or

an initial purchaser so requests (with respect to Old Notes that have not been resold
and that it acquired directly from us or one of our affiliates).
You should refer to the section titled Risk Factors beginning on page 13 of this prospectus for a description of some of the risks you
should consider before participating in the exchange offer.
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The Exchange Notes

The summary below describes the principal terms of the Exchange Notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The terms of the Exchange Notes are identical to the terms of the Old Notes, except that the transfer
restrictions, registration rights and provisions for additional interest relating to the Old Notes do not apply to the Exchange Notes. Other than
the issuance date and the aggregate principal amount, the terms of the Exchange Notes are substantially identical to the Existing Notes. The

Description of Exchange Notes section of this prospectus contains a more detailed description of the terms and conditions of the Exchange
Notes.

Issuers Aviv Healthcare Properties Limited Partnership and Aviv Healthcare Capital
Corporation.

Securities Offered $100,000,000 principal amount of 7 3/4% Senior Notes due 2019.

Maturity February 15, 2019.

Interest Rate Interest will accrue from February 15, 2012 at a rate of 7.750% per annum or from the

date of the last payment of interest on the Old Notes, whichever is later. Interest will be
computed on the basis of a 360-day year comprised of twelve 30 day months. We will not
pay interest on Old Notes tendered and accepted for exchange.

Interest Payment Dates Each February 15 and August 15, beginning on August 15, 2012.

Ranking The Exchange Notes and the senior guarantees thereof will be the Issuers and such
guarantors senior unsecured obligations and will rank:

senior to all existing and future indebtedness that by its terms is expressly
subordinated to the Exchange Notes, including the subordinated guarantees
provided by the Issuers and such guarantors of the obligations under our
Acquisition Credit Line and Term Loan;

pari passu with all existing and future senior unsecured indebtedness, including a
limited unsecured guarantee of the obligations under our Acquisition Credit Line
and Term Loan provided by Aviv Healthcare Properties Limited Partnership;

effectively junior to all secured indebtedness to the extent of the value of the
collateral securing such debt, including the 2014 Revolver and the 2016 Revolver;
and

structurally subordinate to all of the existing and future liabilities of our subsidiaries
that do not guarantee the Exchange Notes.
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The subordinated guarantees of the Exchange Notes will be such guarantors subordinated
unsecured obligations and will rank:

senior to all existing and future indebtedness of such guarantors that by its terms is
expressly subordinated to subordinated guarantees of such guarantors;
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Optional Redemption after Equity Offering

Change of Control Offer

Restrictive Covenants
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pari passu with all existing and future senior unsecured indebtedness of such
guarantors; and

contractually junior to such guarantors obligations under our Acquisition Credit
Line and Term Loan.

The Exchange Notes will be guaranteed by Aviv REIT and the existing subsidiaries and
(subject to certain exceptions) future subsidiaries of the Issuers (other than the
subsidiaries that hold properties subject to mortgages whose terms prohibit such
subsidiaries from entering into guarantees of other indebtedness). In each instance, the
Exchange Notes will be fully and unconditionally guaranteed, jointly and severally, on an
unsecured basis by the applicable guarantors. If we do not make payments required by the
Exchange Notes, the guarantors must make them. The subsidiary guarantees may be
released under certain circumstances.

We may redeem some or all of the Exchange Notes at any time on or after February 15,
2015, at the redemption prices specified under the section Description of Exchange
Notes Optional Redemption plus accrued and unpaid interest, if any, to the redemption
date. We may also redeem some or all of the Exchange Notes before February 15, 2015 at
a redemption price of 100% of the principal amount thereof plus accrued and unpaid
interest, if any, to the redemption date, plus a make-whole premium.

At any time prior to February 15, 2014, we may also redeem up to 35% of the original
aggregate principal amount of the Notes (including the Exchange Notes) with the
proceeds from specific kinds of equity offerings at a redemption price equal to 107.750%
of the aggregate principal amount of the Notes to be redeemed, plus accrued and unpaid
interest, if any, to the redemption date. See Description of Exchange Notes Optional
Redemption.

If a change in control of our company occurs, we must give holders the opportunity to
sell their Exchange Notes to us at 101% of their principal amount plus accrued and
unpaid interest, if any. We, however, may not be able to pay the required price for the
Exchange Notes presented to us at the time of a change of control event because we may
have insufficient funds.

The indenture governing the Notes (including the Exchange Notes) contains covenants
that, among other things, limit our ability and the ability of our restricted subsidiaries to:

incur or guarantee additional indebtedness;

incur or guarantee secured indebtedness;

pay dividends or distributions on, or redeem or repurchase, our capital stock;
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make certain investments or other restricted payments;

sell assets;

enter into transactions with affiliates;

merge or consolidate or sell all or substantially all of our assets; and

create restrictions on the ability of our restricted subsidiaries to pay dividends or
other amounts to us.

In addition, we are required to maintain Total Unencumbered Assets (as defined in
Description of Exchange Notes ) of at least 150% of our unsecured indebtedness. These

covenants are subject to a number of important limitations and exceptions. See
Description of Exchange Notes Covenants.

Absence of a Public Market for the Exchange Notes  The Exchange Notes are a new issue of securities with no established public market. We

do not intend to apply for listing of the Exchange Notes on any securities exchange.

You should refer to the section titled Risk Factors beginning on page 13 of this prospectus for a description of some of the risks you
should consider before investing in the Exchange Notes.
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Summary Financial Data

You should read the following summary historical consolidated financial and other data in connection with Selected Financial Data,
Management s Discussion and Analysis of Financial Condition and Results of Operations and the historical consolidated financial statements and
related notes thereto appearing elsewhere in this prospectus.

The summary historical consolidated financial data as of December 31, 2011 and 2010 and for the years ended December 31, 2011, 2010 and
2009 have been derived from the audited historical consolidated financial statements of Aviv REIT, Inc. and Aviv Healthcare Properties Limited
Partnership and other unaudited information appearing elsewhere in this prospectus. The summary historical balance sheet data as of

December 31, 2009 have been derived from the audited historical consolidated financial statements of Aviv REIT, Inc. and Aviv Healthcare
Properties Limited Partnership, which are not included in this prospectus.

Year Ended December 31,
(in thousands)

Operating Information 2009 2010 2011
Revenues
Rental income $82,775 $85,240 $92,326
Tenant recoveries 6,056 6,442 7,175
Interest on loans to lessees 3,493 5,226 5,246
Total revenues 92,324 96,908 104,747
Expenses
Rent and other operating expenses 612 575 891
General and administrative 7,741 11,475 17,589
Offering costs 6,864
Real estate taxes 6,232 6,475 7,282
Depreciation 17,528 17,854 20,847
Loss on impairment 96 6,091
Total expenses 38,977 36,475 52,700
Operating income 53,347 60,433 52,047
Other income and expenses
Interest and other income 466 133 843
Interest expense (26,570) (22,723) (36,010)
Change in fair value of derivatives 6,988 2,931
Amortization of deferred financing costs (550) (1,008) (2,664)
Earn out accretion (267)
Gain on sale of assets, net 512 1,171
Loss on extinguishment of debt (2,295) (3,807)
Total other income and expenses (19,666) (22,450) (40,734)
Net income $33,681 $37,983 $11,313
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Balance Sheet Information

Cash and cash equivalents (1)

Loan receivables

Rental properties, net of accumulated depreciation
Total assets (1)

Mortgage and other notes payable

Total liabilities (2)

Total equity (3)

Other Information
Number of properties
Number of licensed beds

Other Information

Cash flows provided by operating activities (2)
Cash flows used in investing activities

Cash flows provided in financing activities (3)
Purchase of rental properties

Capital improvements and other

Funds from operations (FFO) (4)

Adjusted FFO (4)

EBITDA (5)

Adjusted EBITDA (5)

Other Information
Ratio of earnings to fixed charges (6)

As of December 31,
(in thousands)
2009 2010 2011
$15,543 $13,029 $40,862
28,970 36,611 33,031

571,736 627,101 822,588
665,130 731,400 951,421
480,105 440,576 600,474
527,598 486,244 704,162

74,562 245,156 247,259

As of December 31,
2009 2010 2011
172 185 225

16,884 17,997 20,875

Year Ended December 31,
(in thousands)

2009 2010 2011
$40,042 $54,680 $52,088
(38,493) (75,117) (207,056)

4,632 17,923 182,800
(16,376) (54,884) (181,214)
(13,508) (7,883) (30,770)

51,209 55,421 37,080

43,554 51,691 47,032

77,863 79,435 69,992

76,135 81,322 91,649

As of December 31,
2007 2008 2009 2010 2011

1.66x 1.63x 2.23x 2.60x 1.29x

(1) Cash and cash equivalents and total assets as of December 31, 2011 and 2010, respectively, include $1.7 million and $1,000, respectively, of

cash held at Aviv REIT, Inc.

(2) Total liabilities as of December 31, 2011 and cash flow provided by operating activities for the year ended December 31, 2011 includes $1.7
million related to accrued distributions on time-based stock options granted by Aviv REIT, Inc. that have not yet vested.

(3) Total equity as of December 31, 2011 and 2010, respectively, and cash flows provided by financing activities for the year ended

December 31, 2010, includes $1,000 of equity in Aviv REIT, Inc.

(4) FFO represents net income before depreciation and gain/loss on sale of assets and impairments of depreciated real estate. Adjusted FFO
represents FFO before deferred rental income, stock-based compensation, amortization of intangible income, amortization of deferred
financing costs, offering costs, indemnity expense, loss on extinguishment of debt and change in fair value of derivatives. For a discussion
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The following table is a reconciliation of FFO and Adjusted FFO to net income, the most directly comparable measure calculated in accordance
with GAAP:

Year Ended December 31,
(in thousands)

Funds from Operations 2009 2010 2011
Net income $ 33,681 $37,983 $11,313
Depreciation 17,528 17,854 20,847
Loss on impairment of assets 96 6,091
Gain on sale of assets, net (512) (1,171)
FFO 51,209 55,421 37,080
Deferred rental (income) loss (6,389) (3,056) 467
Stock-based compensation 406 1,632 1,972
Amortization of intangible income (2,098) (3,681) (1,366)
Amortization of deferred financing costs 550 1,008 2,665
Offering costs (a) 6,864
Indemnity expense (b) 1,003 2,407
Change in fair value of derivatives (6,988) (2,931)
Non-cash loss on extinguishment of debt 2,295 3,807
Adjusted FFO $ 43,554 $51,691 $47,032

(a) Represents costs associated with a planned initial public offering of our company in 2009 that was abandoned.

(b) Represents expenses related to two of our operators to indemnify the operators for certain government obligations owed by the
prior operators from whom we are seeking reimbursement. We do not expect to recover all of the amount for which we are
seeking reimbursement.

(5) EBITDA represents net income before interest expense (net), taxes, depreciation and amortization of deferred financing costs. Adjusted
EBITDA represents EBITDA before stock-based compensation, amortization of intangible income, offering costs, indemnity expense,
acquisition transaction costs, loss on impairment of assets, loss on extinguishment of debt, deferred rent write-offs, change in fair value of
derivatives and gain on sale of assets (net). For a discussion of EBITDA and Adjusted EBITDA, including their limits as financial measures,
see Presentation of Non-GAAP Financial Information and Portfolio Statistics.

11
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The following table is a reconciliation of EBITDA and Adjusted EBITDA to net income, the most directly comparable measure calculated in
accordance with GAAP:

Year Ended December 31,
(in thousands)

EBITDA 2009 2010 2011
Net Income $ 33,681 $37,983 $11,313
Interest expense 26,104 22,590 35,167
Depreciation 17,528 17,854 20,847
Amortization of deferred financing costs 550 1,008 2,665
EBITDA 77,863 79,435 69,992
Stock-based compensation 406 1,632 1,972
Amortization of intangible income (2,098) (3,681) (1,366)
Offering costs (a) 6,864
Indemnity expense (b) 1,003 2,407
Acquisition transaction costs (c) 88 618 2,824
Loss on impairment of assets (d) 96 6,091
Loss on extinguishment of debt (e) 2,295 3,807
Change in fair value of derivatives (6,988) (2,931)
Deferred rent write-offs (f) 3,367 7,093
Gain on sale of assets, net (512) (1,171)
Adjusted EBITDA $ 76,135 $81,322 $91,649

(a) Represents costs associated with a planned initial public offering of our company in 2009 that was abandoned.

(b) Represents expenses related to two of our operators to indemnify the operators for certain government obligations owed by the
prior operators from whom we are seeking reimbursement. We do not expect to recover all of the amount for which we are
seeking reimbursement.

(c) Represents fees and expenses associated with 46 properties acquired in 2011.

(d) Represents a write-down in book value in 2011 of two properties held for future sale.

(e) Represents a non-cash loss in debt extinguishment relating to a write-off of deferred financing fees associated with the
repayment of debt in connection with the offering of our Existing Notes.

(f) Represents deferred rent write-offs for 15 of our properties, which primarily relate to the transition of certain properties to Saber
and the shortening of leases for certain properties operated by Eagle.

(6) For purposes of the ratio of earnings to fixed charges, earnings consists of net income before fixed charges. Fixed charges consist of interest
expensed and capitalized and amortized premiums, preferred dividends, discounts and capitalized expenses related to indebtedness.
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RISK FACTORS

An investment in the Exchange Notes involves significant risks. You should consider the following risks in addition to information included
elsewhere in this prospectus before deciding to participate in the exchange offer. If any of the matters highlighted by the risks discussed in this
prospectus occur, our business, prospects, financial condition, results of operations and our ability to service our debt could be materially and
adversely affected, and you could lose all or a part of your investment. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also harm our business.

Risks Relating to Our Business and Operations

Our business is dependent upon our tenants successfully operating their businesses and their failure to do so could have a material adverse
effect on our ability to successfully and profitably operate our business.

We depend on our tenants to operate the properties we own in a manner which generates revenues sufficient to allow them to meet their
obligations to us, including their obligations to pay rent, maintain certain insurance coverage, pay real estate taxes and maintain the properties in
a manner so as not to jeopardize their operating licenses or regulatory status. The ability of our tenants to fulfill their obligations under our leases
may depend, in part, upon the overall profitability of their operations, including any other SNFs or other properties or businesses they may
acquire or operate. Cash flow generated by certain individual properties have not in the past been, and currently are not, sufficient for a tenant to
meet its obligations to us. Our financial position could be weakened and our ability to fulfill our obligations under our indebtedness could be
limited if any of our major tenants were unable to meet their obligations to us or failed to renew or extend their relationship with us as their lease
terms expire, or if we were unable to lease or re-lease our properties on economically favorable terms. While we have generally been successful
in the past in transitioning properties from one tenant to another where properties are underperforming, there can be no assurance that we will be
able to continue to identify and successfully transition underperforming properties going forward. In addition, from time to time we may
recognize deferred rent write-offs in connection with transitioning properties. These adverse developments could arise due to a number of
factors, including those described in the risk factors below, including those under the heading  Risks Relating to Our Tenants and the Skilled
Nursing Facility Industry.

We are subject to risks associated with debt financing, which could negatively impact our business and our ability to repay maturing debt.

Financing for future investments and our maturing commitments may be provided by borrowings under our credit facilities, private or public
offerings of debt, the assumption of secured indebtedness, mortgage financing on a portion of our owned portfolio or through joint ventures. We
are subject to risks normally associated with debt financing, including the risks that our cash flow will be insufficient to make timely payments
of interest, that we will be unable to refinance existing indebtedness or support collateral obligations and that the terms of refinancing will not be
as favorable as the terms of existing indebtedness. If we are unable to refinance or extend principal payments due at maturity or pay them with
proceeds from other capital transactions, our cash flow may not be sufficient in all years to repay all maturing debt and to pay distributions to
our stockholders. Furthermore, if prevailing interest rates, changes in our debt ratings or other factors at the time of refinancing result in higher
interest rates upon refinancing, the interest expense relating to that refinanced indebtedness would increase, which could reduce our profitability.
Moreover, additional debt financing increases the amount of our leverage, which could negatively affect our ability to obtain additional
financing in the future or make us more vulnerable to a downturn in our results of operations or the economy generally. See  Risks Relating to the
Notes and Our Other Indebtedness.

Certain tenants account for a significant percentage of our rental income, and the failure of any of these tenants to meet their obligations to us
could materially reduce our rental income and net income.

For the year ended December 31, 2011, approximately 15.8% of our annualized rent under existing leases was from Saber, which operated 25 of
our properties in Florida, Massachusetts, Ohio and Pennsylvania,
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approximately 10.9% of our annualized total rent under existing leases was from Evergreen, which operated 17 of our properties in California,
Montana, Nevada, Oregon and Washington, and approximately 10.0% of our annualized total rent under existing leases was from Daybreak,
which operated 32 of our properties in Texas.

No other tenant generated more than 8.2% of our annualized total rent under existing leases for the year ended December 31, 2011.

The failure or inability of any of these tenants, or of other tenants that account for a significant percentage of our rental income, to meet their
obligations to us could materially reduce our rental income and net income, which could in turn materially adversely affect our results of
operations and our ability to make payments on our indebtedness, including the Notes.

The geographic concentration of our properties could leave us vulnerable to an economic downturn, regulatory or reimbursement changes or
acts of nature in those areas, resulting in a decrease in our revenues or otherwise negatively impacting our results of operations.

For the year ended December 31, 2011, the three states from which we derived the largest amount of annualized rent under existing leases were
California (16.9%), Texas (13.4%) and Ohio (8.7%). As a result of these concentrations, the conditions of local economies and real estate
markets, changes in governmental rules and regulations, particularly with respect to Medicaid, acts of nature and other factors that may result in
a decrease in demand for long-term care services in these states could have an adverse impact on our tenants revenues, costs and results of
operations, which may affect their ability to meet their obligations to us.

Our portfolio currently consists predominantly of SNFs; any significant cost increases, reductions in reimbursement rates or other regulatory
changes could negatively affect our tenants businesses and their ability to meet their obligations to us.

Our portfolio is predominately comprised of SNFs. As a result of our focus on SNFs, any changes in governmental rules and regulations,
particularly with respect to Medicare and Medicaid reimbursement, or any other changes negatively affecting SNFs, could have an adverse
impact on our tenants revenues, costs and results of operations, which may affect their ability to meet their obligations to us. In particular, CMS
final rule regarding 2012 Medicare payment rates for SNF became effective on October 1, 2011 and is expected to reduce reimbursement rates
on SNFs by approximately 11.1% on a system-wide basis for the U.S. federal government s fiscal year 2012. Although we are unable to predict
the extent of the final rule s impact on our SNF tenants, we expect that the final rule will have an adverse impact on the business and financial
results of our SNF tenants, which may adversely affect our business, financial position or results of operations if our SNF tenants are not able to
timely make their rental payments.

We may not be successful in identifying and consummating suitable acquisitions or investment opportunities, which may impede our growth and
negatively affect our results of operations and may result in the use of a significant amount of management resources.

Our ability to expand through acquisitions is integral to our business strategy and requires us to identify suitable acquisition or investment
opportunities that meet our criteria and are compatible with our growth strategy. Accordingly, we may often be engaged in evaluating potential
transactions and other strategic alternatives. Although there is uncertainty that any of these discussions will result in definitive agreements or the
completion of any transaction, we may devote a significant amount of our management resources to such a transaction, which could negatively
impact our operations. In addition, we may incur significant costs in connection with seeking acquisitions or other strategic opportunities,
regardless of whether the contemplated transactions are completed, and in combining our operations in the event that any such transactions are
completed.
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Our ability to acquire properties successfully may be constrained by the following significant risks:

competition from other real estate investors with significant capital, including publicly-traded REITs and institutional
investment funds;

competition from other potential acquirers may significantly increase the purchase price for a property we acquire, which could
reduce our growth prospects;

unsatisfactory results of our due diligence investigations or failure to meet other customary closing conditions; and

failure to finance an acquisition on favorable terms or at all.
If any of these risks are realized, our business, financial condition and results of operations and our ability to make payments on our
indebtedness, including the Notes, may be materially and adversely affected.

The fact that we must distribute 90% of our REIT taxable income annually in order to maintain our qualification as a REIT may limit our ability
to rely upon rental payments from our leased properties or subsequently acquired properties in order to finance acquisitions. As a result, if debt
or equity financing is not available on acceptable terms, further acquisitions might be limited or curtailed.

If we fail to maintain proper and effective internal controls, our ability to produce accurate financial statements could be impaired, which could
adversely affect our operating results, our ability to operate our business and our ability to make payments on our indebtedness.

Beginning with the fiscal year ending December 31, 2012, we will be required to perform system and process evaluation and testing of our
internal control over financial reporting to allow management to begin reporting on the effectiveness of our internal control over financial
reporting, as required by Section 404 of the Sarbanes-Oxley Act. We cannot be certain that we will be able to successfully complete the
procedures, certification and attestation requirements of Section 404 or that we will not identify material weaknesses in our internal control over
financial reporting. If we fail to comply with the requirements of Section 404 or if we identify and report a material weakness, it may affect the
reliability of our internal control over financial reporting, which could adversely affect the trading price of the Notes, and we could be subject to
sanctions or investigations by the SEC or other regulatory authorities, which would require additional financial and management resources.

Because real estate investments are relatively illiquid, our ability to promptly sell properties in our portfolio is limited.

Because real estate investments are relatively illiquid, our ability to promptly sell one or more properties in our portfolio is limited. The real
estate market is affected by many factors, such as general economic conditions, availability of financing, interest rates and other factors,
including supply and demand, that are beyond our control. In addition, our properties are special purpose properties that could not be readily
converted to general residential, retail or office use. Transfers of operations of SNFs and other healthcare properties are subject to regulatory
approvals not required for transfers of other types of commercial operations and other types of real estate. We cannot predict whether we will be
able to sell any property for the price or on the terms set by us or whether any price or other terms offered by a prospective purchaser would be
acceptable to us. We also cannot predict the length of time needed to find a willing purchaser and to close the sale of a property. To the extent
we are unable to sell any properties for our book value, we may be required to take a non-cash impairment charge or loss on the sale, either of
which would reduce our net income.

We may be required to expend funds to correct defects or to make improvements before a property can be sold. We may not have funds
available to correct those defects or to make those improvements. We may agree to transfer restrictions that materially restrict us from selling
that property for a period of time or impose other
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restrictions, such as a limitation on the amount of debt that can be placed or repaid on that property. These transfer restrictions would impede our
ability to sell a property even if we deem it necessary or appropriate. These facts and any others that would impede our ability to respond to
adverse changes in the performance of our properties may have a material adverse effect on our business, financial condition and results of
operations.

Uninsured losses or losses in excess of our tenants insurance coverage could adversely affect our financial position and our cash flow.

Under the terms of our leases, our tenants are required to maintain comprehensive general liability, fire, flood, earthquake, boiler and machinery,
nursing home or long-term care professional liability and extended coverage insurance with respect to our properties with policy specifications,
limits and deductibles set forth in the leases or other written agreements between us and the tenant. However, our properties may be adversely
affected by casualty losses which exceed insurance coverages and reserves. Should an uninsured loss occur, we could lose both our investment
in, and anticipated profits and cash flows from, the property. Even if it were practicable to restore the property to its condition prior to the
damage caused by a major casualty, the operations of the affected property would likely be suspended for a considerable period of time. In the
event of any substantial loss affecting a property, disputes over insurance claims could arise.

As an owner of real property, we may be exposed to environmental liabilities.

Under various federal, state and local environmental laws, ordinances and regulations, a current or previous owner of real property, such as us,
may be liable in certain circumstances for the costs of investigation, removal, remediation or release of hazardous or toxic substances (including
materials containing asbestos) at, under or disposed of in connection with such property, as well as certain other potential costs relating to
hazardous or toxic substances, including government fines and damages for injuries to persons or adjacent property. Such laws often impose
liability without regard to whether the owner knew of, or was responsible for, the presence or disposal of such substances, and liability may be
imposed on the owner in connection with the activities of a tenant at the property. The cost of any required investigation, remediation, removal,
fines or personal or property damages and the owner s liability therefore could exceed the value of the property and/or the assets of the owner. In
addition, the presence of such substances, or the failure to properly dispose of or remediate such substances, may adversely affect our tenants
ability to attract additional residents, our ability to sell or rent such property or to borrow using such property as collateral which, in turn, could
reduce our revenues.

Although our leases require the tenant to indemnify us for certain environmental liabilities, the scope of such obligations may be limited. For
instance, some of our leases do not require the tenant to indemnify us for environmental liabilities arising before the tenant took possession of
the premises. Further, we cannot assure you that any such tenant would be able to fulfill its indemnification obligations. If we were to be liable
for any such environmental liabilities and were unable to seek recovery against our tenants, our business, financial condition and results of
operations could be materially and adversely affected.

We depend upon our key employees and our failure to retain or attract sufficient numbers of qualified personnel could have a material adverse
effect on our business.

Our future performance depends to a significant degree upon the continued contributions of our management team and other employees. As of
December 31, 2011, we had 24 full-time employees and six part-time employees and, as a result, the loss of even a small number of our
employees may have an adverse effect on our business. Accordingly, our future success depends on our ability to retain, attract, hire and train
skilled management and other qualified personnel. Competition for qualified employees is intense, and we compete for qualified employees with
companies that may have greater financial resources than we have. Consequently, we may not be successful in retaining, attracting, hiring and
training the people we need, which would seriously impede our ability to implement our business strategy.
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Craig M. Bernfield has significant influence over our board of directors.

Pursuant to a Stockholders Agreement entered into by Aviv REIT, Inc., an affiliate of Lindsay Goldberg, LLC, a representative of certain limited
partners related to the family of Zev Karkomi and an entity formed by Craig M. Bernfield, our Chairman, President and Chief Executive Officer,
a total of eleven votes are to be cast at all meetings of Aviv REIT s board of directors. Subject to certain exceptions, Class B directors, who are
designated by Mr. Bernfield, are entitled to cast a total of six such votes. As a result, subject to certain exceptions, Mr. Bernfield has the ability
to effectively control many of our decisions and substantially influence our business, policies, affairs and matters requiring the approval of our
board of directors, including the determination of the outcome of many significant corporate transactions.

Risks Relating to Our Tenants and the Skilled Nursing Facility Industry

Our tenants  failure to comply with the requirements of governmental reimbursement programs such as Medicare or Medicaid, licensing and
certification requirements, fraud and abuse regulations or new legislative developments may affect their ability to meet their obligations to us.

Our tenants are subject to numerous federal, state and local laws and regulations that are subject to frequent and substantial changes (sometimes
applied retroactively) resulting from legislation, adoption of rules and regulations, and administrative and judicial interpretations of existing
laws. The ultimate timing or effect of any changes in these laws and regulations cannot be predicted. We have no direct control over our tenants
ability to meet the numerous federal, state and local regulatory requirements. The failure of any of our tenants to comply with these laws,
requirements and regulations may affect their ability to meet their obligations to us. In particular:

Licensing and Certification. Our tenants and facilities are subject to regulatory and licensing requirements of federal, state
and local authorities and are periodically surveyed by them to confirm compliance. Failure to obtain licensure or loss or
suspension of licensure or certification may prevent a facility from operating or result in a suspension of reimbursement
payments until all licensure or certification issues have been resolved and the necessary licenses or certification are obtained or
reinstated. In addition, some states require that SNFs obtain governmental approval, in the form of a Certificate of Need, or
CON, or similar certification, that generally varies by state and is subject to change, prior to the addition or construction of new
beds, the addition of services or certain capital expenditures. The CON laws and regulations may restrict our ability to add new
facilities or expand an existing facility s size or services. In addition, CON laws may constrain our ability to lease a particular
property to a new tenant.

Medicare and Medicaid Certification. A significant portion of the revenues of our tenants that operate SNFs is derived from
participation in government-funded reimbursement programs, primarily Medicare and Medicaid, and failure to maintain
certification to participate in these programs could result in a loss of funding from such programs. Loss of certification could
cause the revenues of our tenants to decline, potentially jeopardizing their ability to meet their obligations to us.

Fraud and Abuse Laws and Regulations. There are various highly complex federal and state laws governing a wide array of
referrals, financial relationships and arrangements and prohibiting fraud by healthcare providers, including criminal provisions
that prohibit financial inducements for referrals, filing false claims or making false statements to receive payment or

certification under Medicare and Medicaid, or failing to refund overpayments or improper payments. Violations of these laws
subject persons and entities to termination from participation in Medicare, Medicaid and other federally funded healthcare
programs or result in the imposition of treble damages and fines or other penalties, which may affect that tenant s ability to meet
its obligations to us or to continue operating the facility.
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Other Laws. Other laws that impact how our tenants conduct their operations include: federal and state laws designed to
protect the confidentiality and security of patient health information; state and local licensure laws; laws protecting consumers
against deceptive practices; laws generally affecting our tenants management of property and equipment and how our tenants
generally conduct their operations, such as fire, health and safety, and environmental laws; federal and state laws affecting
assisted living facilities mandating quality of services and care, and quality of food service; resident rights (including abuse and
neglect laws); and health standards set by the federal Occupational Safety and Health Administration. We cannot predict the
effect additional costs to comply with these laws may have on the expenses of our tenants and their ability to meet their
obligations to us.

Legislative and Regulatory Developments. Because all of our properties are used as healthcare properties, we will be
impacted by the risks associated with the healthcare industry, including healthcare reform. While the expansion of healthcare
coverage may result in some additional demand for services provided by tenants, reimbursement levels may be lower than the
costs required to provide such services, which could materially adversely affect the ability of tenants to generate profits and
pay rent under their lease agreements with us and thereby could materially adversely affect our business, financial position or
results of operations. Regulatory proposals and rules are released on an ongoing basis that may have an impact on the
healthcare system in general and the skilled nursing and long-term care industries in particular. We cannot predict whether any
legislative or regulatory proposals will be adopted or, if adopted, what effect, if any, these proposals would have on our tenants
and their ability to meet their obligations to us.

Our tenants depend on reimbursement from government and other third-party payors, reimbursement rates from such payors may be reduced,

which could cause our tenants revenues to decline and affect their ability to meet their obligations to us.

The ability of our tenants to generate revenue and profit influences the underlying value of our properties. Revenues of our tenants are generally
derived from payments for patient care. Sources of such payments for SNFs include Medicare, state Medicaid programs, private insurance
carriers, healthcare service plans, health maintenance organizations, preferred provider arrangements, self-insured employers and the patients
themselves. Medicare and Medicaid programs, as well as numerous private insurance and managed care plans, generally require participating
providers to accept government-determined reimbursement levels as payment in full for services rendered, without regard to a facility s charges.
Changes in the reimbursement rate or methods of payment from third-party payors, including Medicare and Medicaid, or the implementation of
other measures to reduce reimbursements for services provided by our tenants, have in the past and could in the future result in a substantial
reduction in our tenants revenues. Additionally, revenue realizable under third-party payor agreements can change after examination and
retroactive adjustment by payors during the claims settlement processes or as a result of post-payment audits. Payors may disallow requests for
reimbursement based on determinations that certain costs are not reimbursable or reasonable or because additional documentation is necessary or
because certain services were not covered or were not medically necessary. There also continue to be new legislative and regulatory proposals
that could impose further limitations on government and private payments to healthcare providers. In some cases, states have enacted or are
considering enacting measures designed to reduce their Medicaid expenditures and to make changes to private healthcare insurance. Moreover,
healthcare facilities continue to experience pressures from private payors attempting to control healthcare costs, and reimbursement from private
payors has in many cases effectively been reduced to levels approaching those of government payors. We cannot assure you that adequate
reimbursement levels will continue to be available for the services provided by our tenants. Further limits on the scope of services reimbursed
and on reimbursement rates could have a material adverse effect on our tenants liquidity, financial condition and results of operations, which
could cause the revenues of our tenants to decline and which may affect their ability to meet their obligations to us.
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Government budget deficits could lead to a reduction in Medicaid and Medicare reimbursement.

A number of states are currently managing budget deficits, which may put pressure on states to decrease reimbursement rates for our tenants
with the goal of decreasing state expenditures under their state Medicaid programs. The need to control Medicaid expenditures may be
exacerbated by the potential for increased enrollment in Medicaid due to unemployment and declines in family incomes. These potential
reductions could be compounded by the potential for federal cost-cutting efforts that could lead to reductions in reimbursement to our tenants
under both the Medicaid and Medicare programs. Potential reductions in Medicaid and Medicare reimbursement to our tenants could reduce the
cash flow of our tenants and their ability to meet their obligations to us.

Our tenants may be subject to significant legal actions that could subject them to increased operating costs and substantial uninsured liabilities,
which may affect their ability to meet their obligations to us.

Our tenants may be subject to claims that their services have resulted in resident injury or other adverse effects. The insurance coverage
maintained by our tenants, whether through commercial insurance or self-insurance, may not cover all claims made against them or continue to
be available at a reasonable cost, if at all. In some states, insurance coverage for the risk of punitive damages arising from professional liability
and general liability claims and/or litigation may not, in certain cases, be available to our tenants due to state law prohibitions or limitations of
availability. As a result, our tenants operating in these states may be liable for punitive damage awards that are either not covered or are in
excess of their insurance policy limits. From time to time, there may also be increases in government investigations of long-term care providers,
particularly in the area of Medicare/Medicaid false claims, as well as increases in enforcement actions resulting from these investigations.
Insurance is not available to cover such losses. Any adverse determination in a legal proceeding or government investigation, whether currently
asserted or arising in the future, could lead to potential termination from government programs, large penalties and fines and otherwise have a
material adverse effect on a tenant s financial condition. If a tenant is unable to obtain or maintain insurance coverage, if judgments are obtained
in excess of the insurance coverage, if a tenant is required to pay uninsured punitive damages, or if a tenant is subject to an uninsurable
government enforcement action, the tenant could be exposed to substantial additional liabilities, which could result in its bankruptcy or
insolvency or have a material adverse effect on the tenant s business and its ability to meet its obligations to us.

Moreover, advocacy groups that monitor the quality of care at healthcare facilities have sued healthcare facility operators and called upon state
and federal legislators to enhance their oversight of trends in healthcare facility ownership and quality of care. Patients have also sued healthcare
facility operators and have, in certain cases, succeeded in winning very large damage awards for alleged abuses. This litigation and potential
litigation in the future has materially increased the costs incurred by our tenants for monitoring and reporting quality of care compliance. In
addition, the cost of medical malpractice and liability insurance has increased and may continue to increase so long as the present litigation
environment affecting the operations of healthcare facilities continues. Increased costs could limit our tenants ability to meet their obligations to
us, potentially decreasing our revenue and increasing our collection and litigation costs. To the extent we are required to remove or replace a
tenant, our revenue from the affected property could be reduced or eliminated for an extended period of time.

The bankruptcy, insolvency or financial deterioration of our tenants could delay or prevent our ability to collect unpaid rents or require us to
find new tenants.

We receive substantially all of our income as rent payments under leases of our properties. We have very limited control over the success or
failure of our tenants businesses and, at any time, any of our tenants may experience a downturn in its business that may weaken its financial
condition. As a result, our tenants may fail to make rent payments when due or declare bankruptcy. Any tenant failures to make rent payments
when due or tenant bankruptcies could result in the termination of the tenant s lease and could have a material adverse effect on our business,
financial condition and results of operations, our ability to make distributions to our stockholders and our ability to make payments on our
indebtedness, including the Notes.
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If tenants are unable to comply with the terms of the leases, we may be forced to modify the leases in ways that are unfavorable to us.
Alternatively, the failure of a tenant to perform under a lease could require us to declare a default, repossess the property, find a suitable
replacement tenant, operate the property or sell the property. There is no assurance that we would be able to lease a property on substantially
equivalent or better terms than the prior lease, or at all, find another tenant, successfully reposition the property for other uses or sell the property
on terms that are favorable to us.

If any lease expires or is terminated, we could be responsible for all of the operating expenses for that property until it is re-leased or sold. If we
experience a significant number of un-leased properties, our operating expenses could increase significantly. Any significant increase in our
operating costs may have a material adverse effect on our business, financial condition and results of operations, our ability to make distributions
to our stockholders and our ability to make payments on our indebtedness, including the Notes.

Any bankruptcy filing by or relating to one of our tenants could bar all efforts by us to collect pre-bankruptcy debts from that tenant or seize its
property. A tenant bankruptcy could also delay our efforts to collect past due balances under the leases and could ultimately preclude collection
of all or a portion of these sums. It is possible that we may recover substantially less than the full value of any unsecured claims we hold, if any,
which may have a material adverse effect on our business, financial condition and results of operations, our ability to make distributions to our
stockholders and our ability to make payments on our indebtedness, including the Notes. Furthermore, dealing with a tenant s bankruptcy or
other default may divert management s attention and cause us to incur substantial legal and other costs.

If one or more of our tenants files for bankruptcy relief, the U.S. federal Bankruptcy Code provides that a debtor has the option to assume or
reject the unexpired lease within a certain period of time. However, our leases with tenants that lease more than one of our properties are
generally made pursuant to a single master lease covering all of that tenant s properties leased from us, or are cross-defaulted with other leases,
and consequently there is uncertainty about how such arrangements may be treated in a bankruptcy. It is possible that in bankruptcy the
debtor-tenant may be required to assume or reject the master lease or cross-defaulted leases as a whole, rather than making the decision on a
property-by-property basis, thereby preventing the debtor-tenant from assuming the better performing properties and terminating the master
lease or cross-defaulted leases with respect to the poorer performing properties. The U.S. federal Bankruptcy Code generally requires that a
debtor must assume or reject a contract in its entirety. Thus, under this scenario, a debtor could not choose to keep the beneficial provisions of a
contract while rejecting the burdensome ones; the contract must be assumed or rejected as a whole. However, where under applicable state law a
contract (even though it is contained in a single document) is determined to be divisible or severable into different agreements, or similarly,
where a collection of documents is determined to constitute separate agreements instead of a single, integrated contract, then in those
circumstances a debtor/trustee may be allowed to assume some of the divisible or separate agreements while rejecting the others.

Risks Relating to the Notes and Our Other Indebtedness
We have substantial indebtedness and we have the ability to incur significant additional indebtedness.

We have substantial indebtedness and we may increase our indebtedness in the future. As of December 31, 2011, we had total indebtedness of
$600.5 million outstanding. After giving pro forma effect to the sale of the Old Notes and the application of the net proceeds therefrom to repay
certain outstanding indebtedness, we anticipate that we would have had total indebtedness of approximately $619.6 million as of December 31,
2011, including $400.0 million of indebtedness with respect to the Notes (excluding $4.4 million of net debt premium balance). Our level of
indebtedness could have important consequences to investors. For example, it could:

limit our ability to satisfy our obligations with respect to the Notes and our other debt;

increase our vulnerability to general adverse economic and industry conditions;
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limit our ability to obtain additional financing to fund future working capital, capital expenditures and other general corporate
requirements, or to carry out other aspects of our business;

increase our cost of borrowing;

require us to dedicate a substantial portion of our cash flow from operations to payments on indebtedness, thereby reducing the
availability of such cash flow to fund working capital, capital expenditures and other general corporate requirements, or to
carry out other aspects of our business;

require us to pledge as collateral substantially all of our assets;

require us to maintain certain debt coverage and financial ratios at specified levels, thereby reducing our financial flexibility;

limit our ability to make material acquisitions or take advantage of business opportunities that may arise;

limit our ability to make distributions to our stockholders, which may cause us to become subject to federal corporate income
tax on any income that we do not distribute;

expose us to fluctuations in interest rates, to the extent our borrowings bear variable rates of interests;

limit our flexibility in planning for, or reacting to, changes in our business and industry; and

place us at a potential competitive disadvantage compared to our competitors that have less debt.
In addition, the indenture governing the Notes permits us to incur substantial additional debt, including secured debt (to which the Notes will be
effectively subordinated). If we incur additional debt, the related risks described above could intensify.

We may be unable to service our indebtedness, including the Notes.

Our ability to make scheduled payments on and to refinance our indebtedness, including the Notes, depends on and is subject to our future
financial and operating performance, which in turn is affected by general and regional economic, financial, competitive, business and other
factors beyond our control, including the availability of financing in the banking and capital markets. Our business may fail to generate
sufficient cash flow from operations or future borrowings may be unavailable to us under our Acquisition Credit Line, our 2014 Revolver, our
2016 Revolver or from other sources in an amount sufficient to enable us to make payments on our debt, including the Notes, to refinance our
debt or to fund our other liquidity needs, including making distributions and dividends to maintain our REIT status. If we are unable to meet our
debt obligations or to fund our other liquidity needs, we will need to restructure or refinance all or a portion of our debt, including the Notes. We
may be unable to refinance any of our debt, including our Term Loan, our 2016 Revolver, our Acquisition Credit Line, our 2014 Revolver and
the Existing Notes, on commercially reasonable terms or at all. In particular, our 2016 Revolver, our Acquisition Credit Line and our 2014
Revolver will mature prior to the maturity of the Notes. If we were unable to make payments or refinance our debt or obtain new financing under
these circumstances, we would have to consider other options, such as asset sales, equity issuances and/or negotiations with our lenders to
restructure the applicable debt. Our Term Loan, our 2016 Revolver, our Acquisition Credit Line, our 2014 Revolver and the indenture governing
the Notes restrict, and market or business conditions may limit, our ability to take some or all of these actions. Any restructuring or refinancing
of our indebtedness could be at higher interest rates and may require us to comply with more onerous covenants that could further restrict our
business operations. In addition, although the indenture governing the Notes limits our ability to incur
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additional indebtedness, this limitation is subject to a number of significant exceptions and the amount of additional indebtedness incurred could
nevertheless be substantial. Furthermore, the indenture governing the Notes does not impose any limitation on our ability to incur liabilities that
are not considered indebtedness thereunder.

The Notes and the guarantees are unsecured and are effectively subordinated to our secured indebtedness to the extent of the value of the
collateral securing such indebtedness.

The Notes and the guarantees are the Issuers and the guarantors unsecured obligations. The indenture governing the Notes generally permits us
to incur secured indebtedness so long as we maintain a specified ratio of unencumbered assets to unsecured debt. The Notes and the guarantees
are effectively subordinated to all of our existing and future secured debt and that of the guarantors to the extent of the value of the assets
securing such obligations, including our Term Loan, our 2016 Revolver, our Acquisition Credit Line and our 2014 Revolver. Our obligations
under our Term Loan, our 2016 Revolver, our Acquisition Credit Line and our 2014 Revolver are secured by first lien mortgages on certain of
our properties, a pledge of the capital stock of subsidiaries owning such properties and other customary collateral, including an assignment of
leases and rents with respect to such mortgaged properties. After giving pro forma effect to the sale of the Old Notes and the application of the
net proceeds therefrom to repay certain outstanding indebtedness, we anticipate that, as of December 31, 2011, we would have had an aggregate
of approximately $196.9 million of secured mortgage indebtedness, $15.0 million of secured indebtedness under our 2014 Revolver and

$7.7 million of other secured indebtedness. In addition, we will have $100.0 million available for borrowing under our Acquisition Credit Line,
$10.0 million available for borrowing under our 2014 Revolver and up to $187.5 million available for borrowing under our 2016 Revolver (of
which approximately $40.5 million was available based on the borrowing base formula as of March 2, 2012). Because the Notes are unsecured
obligations, your right of repayment may be compromised in the following situations:

We enter into bankruptcy, liquidation, reorganization or other winding-up;

There is a default in payment under any of our secured debt; or

There is an acceleration of any of our secured debt.
If any of these events occurs, the secured lenders could foreclose on our assets in which they have been granted a security interest, in each case
to your exclusion, even if an event of default exists under the indenture governing the Notes at such time. As a result, upon the occurrence of any
of these events, it is possible that there would be no assets remaining from which your claims could be satisfied or, if any assets remained, they
might be insufficient to fully satisfy your claims. You may therefore not be fully repaid if we or the subsidiary guarantors become insolvent or
otherwise fail to make payment on the Notes.

Certain guarantees of the Notes are subordinated to the borrowings of the applicable Note guarantors under our credit facilities.

The guarantees of the subordinated guarantee subsidiaries rank behind all of the subordinated guarantee subsidiaries indebtedness under our
Acquisition Credit Line or any permitted refinancing thereof. After giving pro forma effect to the sale of the Old Notes and the application of the
net proceeds therefrom, our revenues attributable to the properties held by the subordinated guarantee subsidiaries would have been $52.2
million for the year ended December 31, 2011, and, as of December 31, 2011, these properties would have accounted for 40.9% of our total real
estate investments, net of accumulated depreciation. After giving pro forma effect to the sale of the Old Notes and the application of the net
proceeds therefrom, as of December 31, 2011, the subordinated guarantee subsidiaries would have had aggregate secured indebtedness to third
parties of approximately $196.9 million.

As a result of this subordination, upon any distribution to the creditors of the subordinated guarantee subsidiaries in a bankruptcy, liquidation or
reorganization or similar proceeding relating to the subordinated
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guarantee subsidiaries or their property, the holders of the indebtedness under our Term Loan and our Acquisition Credit Line of the
subordinated guarantee subsidiaries will be entitled to be paid in full before any payment may be made with respect to the guarantees of the
Notes of such subordinated guarantee subsidiaries. In addition, all payments on the guarantees of the Notes by the subordinated guarantee
subsidiaries will be blocked until payment in full of the Acquisition Credit Line (or any permitted refinancing thereof).

Because amounts otherwise payable to the holders of the Notes by the subordinated guarantee subsidiaries in a bankruptcy or similar proceeding
are required to be paid to the lenders under our Term Loan and our Acquisition Credit Line instead, the holders of the Notes may receive less,
ratably, than the holders of trade payables or other unsecured, unsubordinated creditors in any such proceeding. Holders of the Notes may not be
fully repaid if we or the subordinated guarantee subsidiaries become insolvent or otherwise fail to make payment on the Notes. See Description
of Exchange Notes Subordination of Guaranties of Subordinated Guaranty Subsidiaries for a full description of the subordination provisions.

The Notes are structurally subordinated to all liabilities of our non-guarantor subsidiaries.

The Notes are structurally subordinated to the indebtedness and other liabilities of our subsidiaries that are not guaranteeing the Notes or in the
future do not guarantee the Notes. These non-guarantor subsidiaries are separate and distinct legal entities and have no obligation, contingent or
otherwise, to pay any amounts due pursuant to the Notes, or to make any funds available therefor, whether by dividends, loans, distributions or
other payments. Any right that we or the subsidiary guarantors have to receive any assets of any of the non-guarantor subsidiaries upon the
bankruptcy, liquidation or reorganization of those subsidiaries, and the consequent rights of holders of Notes to realize proceeds from the sale of
any of those subsidiaries assets, will be effectively subordinated to the claims of those subsidiaries creditors, including creditors (including
mortgage holders) and holders of preferred equity interests of those subsidiaries. Accordingly, in the event of a bankruptcy, liquidation or
reorganization of any of our non-guarantor subsidiaries, these non-guarantor subsidiaries will pay the holders of their debts, holders of preferred
equity interests and their trade creditors before distributing any of their assets to us. Our revenues attributable to the properties held by the
non-guarantor subsidiaries was $1.6 million for the year ended December 31, 2011, and, as of December 31, 2011, these properties accounted
for 2.8% of Aviv REIT s total real estate investments, net of accumulated depreciation.

We rely on our subsidiaries for our operating funds, and our non-guarantor subsidiaries have no obligation to supply us with any funds.

We conduct our operations through subsidiaries and depend on our subsidiaries for the funds necessary to operate and repay our debt
obligations. We depend on the transfer of funds from our subsidiaries to make the payments due under the Notes. Under certain circumstances,
one or more of our subsidiaries may be released from its, or may not be required to provide a, guarantee of the Notes, and in such circumstances,
will not be required to fund any of our obligations with respect to the Notes. Each of our subsidiaries is a distinct legal entity and has no
obligation, contingent or otherwise, to transfer funds to us. In addition, our ability to make payments under the Notes, and the ability of our
subsidiaries to transfer funds to us, could be restricted by the terms of subsequent financings.

Covenants in our debt agreements will restrict our activities and could adversely affect our business.

Our debt agreements, including the indenture governing the Notes, our Term Loan, our 2016 Revolver, our Acquisition Credit Line and our
2014 Revolver, contain various covenants that limit our ability and the ability of our restricted subsidiaries to engage in various transactions
including:

Incurring additional secured and unsecured debt;

Paying dividends or making other distributions on, redeeming or repurchasing the capital stock of Aviv REIT;
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Making investments or other restricted payments;

Entering into transactions with affiliates;

Issuing stock of or interests in restricted subsidiaries;

Engaging in non-healthcare related business activities;

Creating restrictions on the ability of our restricted subsidiaries to pay dividends or other amounts to us;

Selling assets; or

Effecting a consolidation or merger or selling all or substantially all of our assets.
These covenants limit our operational flexibility and could prevent us from taking advantage of business opportunities as they arise, growing our
business or competing effectively. In addition, our Term Loan, our 2016 Revolver, our Acquisition Credit Line and our 2014 Revolver require
us to maintain specified financial covenants, which include a maximum leverage ratio and a minimum fixed charge coverage ratio, as well as
satisty other financial condition tests. The indenture governing the Notes requires us to maintain Total Unencumbered Assets (as defined in
Description of Exchange Notes ) of at least 150% of our unsecured indebtedness. Our ability to meet these requirements may be affected by
events beyond our control, and we may not meet these requirements.

A breach of any of the covenants or other provisions in our debt agreements could result in an event of default, which if not cured or waived,
could result in such debt becoming immediately due and payable. This, in turn, could cause our other debt to become due and payable as a result
of cross-acceleration provisions contained in the agreements governing such other debt. We may be unable to maintain compliance with these
covenants and, if we fail to do so, we may be unable to obtain waivers from the lenders and/or amend the covenants. In the event that some or all
of our debt is accelerated and becomes immediately due and payable, we may not have the funds to repay, or the ability to refinance, such debt.

A rise in interest rates may impact our future debt costs.

After giving effect to the sale of the Old Notes, as of December 31, 2011, we anticipate we would have had $110.0 million of borrowings
available under our Acquisition Credit Line and 2014 Revolver. In addition, in January 2012, we closed on our 2016 Revolver which, as of
March 2, 2012, had borrowing availability of approximately $40.5 million. Any amounts borrowed under the facilities would accrue interest at
variable rates. Because we may incur a significant amount of indebtedness that bears interest at a variable rate, we may be exposed to market
risks relating to changes in interest rates. A significant increase in interest rates could impact the ability of our subsidiaries to make distributions
to us, which would reduce or available cash and impact our ability to finance future investments and meet maturing commitments. Rising
interest rates could limit our ability to refinance existing debt when it matures or cause us to pay higher interest rates upon refinancing.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require noteholders to return payments received
from subsidiary guarantors.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee of the Notes could be voided, or

claims in respect of a guarantee could be subordinated to all other debts of that subsidiary guarantor if, among other things, the subsidiary
guarantor, at the time it incurred the debt evidenced by its guarantee, received less than reasonably equivalent value or fair consideration for the
incurrence of such guarantee and (i) was insolvent or rendered insolvent by reason of such incurrence, (ii) was engaged in a business or
transaction for which the subsidiary guarantor s remaining assets constituted unreasonably small capital, or (iii) intended to incur, or believed that
it would incur, debts beyond its ability to pay such debts as they mature.
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In addition, any payment by that subsidiary guarantor pursuant to its guarantee could be voided and required to be returned to the subsidiary
guarantor, or to a fund for the benefit of our creditors or the creditors of the subsidiary guarantor.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a subsidiary guarantor would be considered insolvent if:

The sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

The present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

It could not pay its debts as they become due.
On the basis of historical financial information, recent operating history and other factors, we believe that each subsidiary guarantor, after giving
effect to its guarantee of the Notes, will not be insolvent, will have a fair market value of its assets greater than the total amount of its liabilities
(including contingent liabilities), will have a present fair salable value of its assets greater than the amount that will be required to pay its
probable liabilities on its debts as they become absolute and matured, will be able to realize upon its assets and pay its debts and other liabilities,
including contingent liabilities, as they mature, and will not have unreasonably small capital. We cannot assure you, however, as to what
standard a court would apply in making these determinations or that a court would agree with our conclusions in this regard. In addition, each
guarantee will contain a provision intended to limit the subsidiary guarantor s liability to the maximum amount that it could incur without
causing the incurrence of obligations under its guarantee to be a fraudulent transfer. This provision may not be effective to protect the guarantees
from being voided under fraudulent transfer laws, or may eliminate the subsidiary guarantor s obligations or reduce the subsidiary guarantor s
obligations to an amount that effectively makes the guarantee worthless.

There may be no way to distinguish between the Existing Notes and the Exchange Notes if the obligations under the Existing Notes or the related
guarantees were voided, subordinated or reduced.

The Exchange Notes, together with the Existing Notes and the Old Notes, are part of a single class under the indenture governing the Notes. If
any of the Existing Notes are tainted by a court finding of a fraudulent conveyance, the Exchange Notes may be tainted as well, particularly if it
is not possible to distinguish the Exchange Notes from the Existing Notes. In this case, the Exchange Notes may become indistinguishable from
the Existing Notes or additional notes issued in the future to the extent they bear the same CUSIP number as the Existing Notes. The Existing
Notes or additional notes may have been or may be issued under circumstances in which there is an increased risk that a court would determine
the issuance of such notes or any guarantee thereof constitutes a fraudulent conveyance or in which the court would apply the savings clause to
eliminate or reduce the guarantee of the notes. In such a scenario, because such class of notes shares the same CUSIP number as the Exchange
Notes, there will be no way to distinguish between the other notes and the Exchange Notes if the obligations under such other notes or the
related guarantees were voided, subordinated or reduced, and therefore the Exchange Notes and guarantees thereof may be similarly voided,
subordinated or reduced.

We may not have the funds necessary to finance the repurchase of the Notes in connection with a change of control offer required by the
indenture governing the Notes.

Upon the occurrence of specific kinds of change of control events, the indenture governing the Notes requires us to make an offer to repurchase
all outstanding Notes at 101% of the principal amount thereof, plus accrued and unpaid interest (and additional interest, if any) to the date of
repurchase. However, it is possible that
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we will not have sufficient funds, or the ability to raise sufficient funds, at the time of the change of control to make the required repurchase of

the Notes. In addition, restrictions under our Term Loan, our 2016 Revolver, our Acquisition Credit Line, our 2014 Revolver or other future

debt, may not allow us to repurchase the Notes upon a change of control. If we could not refinance such senior debt or otherwise obtain a waiver
from the holders of such debt, we would be prohibited from repurchasing the Notes, which would constitute an event of default under the

indenture governing the Notes, which in turn would constitute a default under our Term Loan, our 2016 Revolver, our Acquisition Credit Line

and our 2014 Revolver. In addition, certain important corporate events, such as leveraged recapitalizations that would increase the level of our
indebtedness, would not constitute a Change of Control under the indenture governing the Notes although these types of transactions could
affect our capital structure or credit ratings and the holders of the Notes. See Description of Exchange Notes Repurchase of Notes upon a Change
of Control.

Courts interpreting change of control provisions under New York law (which is the governing law of the indenture governing the Notes) have
not provided clear and consistent meanings of such change of control provisions which leads to subjective judicial interpretation. In addition, a
court case in Delaware has questioned whether an indenture change of control provision, similar to the one contained in the indenture governing
the Notes, related to a change of control as a result of a change in the composition of a board of directors could be unenforceable on public
policy grounds. Accordingly, the ability of a holder of Notes to require us to repurchase Notes as a result of a change in the composition of our
board of directors is uncertain. Another court may not enforce the change of control provisions in the indenture governing the Notes as written
for the benefit of the holders, and the change of control provisions could be impacted if we become a debtor in a bankruptcy case.

An active trading market may not develop for the Notes, which may hinder your ability to liquidate your investment.

We do not intend to list the Old Notes or any Exchange Notes that may be issued under the exchange offer on any national securities exchange
or seek the admission of the Old Notes or any Exchange Notes for quotation through any automated inter-dealer quotation system. As a result,
an active trading market for the Notes may not develop or be sustained. If an active trading market for the Notes fails to develop or be sustained,
the trading price of the Notes could be adversely affected.

The liquidity of the trading market for the Notes and the trading price quoted for the Notes may be adversely affected by many factors, some of
which are beyond our control, including:

Prevailing interest rates;

Demand for high yield debt securities generally;

General economic conditions;

Our financial condition, performance and future prospects;

Our credit rating; and

Prospects for companies in our industry generally.
Historically, the market of non-investment grade debt like the Notes has been subject to disruptions that have caused substantial market price
fluctuations in the price of securities that are similar to the Notes. Therefore, even if a trading market for the Notes develops, it may be subject to
disruptions and price volatility.
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A downgrade, suspension or withdrawal of the rating assigned by a rating agency to the Notes, if any, could cause the liquidity or market value
of the Notes to decline.

The Notes have been rated by rating agencies. A rating is not a recommendation to purchase, sell or hold the Notes. We cannot assure you that
any rating assigned will remain for any given period of time or that a rating will not be lowered or withdrawn entirely by a rating agency if, in

that rating agency s judgment, circumstances relating to the basis of the rating, such as adverse changes in our business, so warrant. Any lowering
or withdrawal of a rating by a rating agency could reduce the liquidity or market value of the Notes.

Risks Relating to Our Tax Status and Other Tax Related Matters

Our failure to remain qualified as a REIT would have significant adverse consequences to us and our ability to make payments on our
indebtedness, including the Notes.

Aviv REIT intends to operate in a manner that will allow it to be taxed as a REIT for U.S. federal income tax purposes under the Internal

Revenue Code of 1986, as amended (the Code ). Aviv REIT made the election to be taxed as a REIT effective as of its taxable year ending
December 31, 2010. We have not requested and do not plan to request a ruling from the Internal Revenue Service (the IRS ) that we qualify as a
REIT, and the statements in this prospectus are not binding on the IRS or any court. If we fail to qualify or lose our qualification as a REIT, we
will face serious tax consequences that would substantially reduce the funds available for satisfying our obligations for each of the years

involved because:

we would not be allowed a deduction for distributions to stockholders in computing our taxable income and we would be
subject to U.S. federal income tax at regular corporate rates;

we also could be subject to the U.S. federal alternative minimum tax and possibly increased state and local taxes; and

unless we are entitled to relief under applicable statutory provisions, we could not elect to be taxed as a REIT for four taxable

years following a year during which we were disqualified.
Qualification as a REIT involves the application of highly technical and complex Code provisions and regulations promulgated thereunder for
which there are only limited judicial and administrative interpretations. Even a technical or inadvertent violation could jeopardize our ability to
remain qualified as a REIT. The complexity of these provisions and of the applicable U.S. Treasury Department regulations that have been
promulgated under the Code is greater in the case of a REIT that, like us, holds its assets through a partnership. The determination of various
factual matters and circumstances not entirely within our control may affect our ability to remain qualified as a REIT. In order to remain
qualified as a REIT, we must satisfy a number of requirements on a continuing basis, including requirements regarding the composition of our
assets, sources of our gross income and stockholder ownership. Also, we must make distributions to stockholders aggregating annually at least
90% of our net taxable income, excluding capital gains.

As a result of these factors, our failure to qualify as a REIT also could impair our ability to expand our business, raise capital and make
payments on our indebtedness, including the Notes.

Even if we remain qualified as a REIT, we may face other tax liabilities that reduce our cash flow.

Even if we remain qualified for taxation as a REIT, we may be subject to certain federal, state and local taxes on our income and assets,

including taxes on any undistributed income, tax on income from some activities conducted as a result of a foreclosure, and state or local

income, property and transfer taxes. Any of these taxes would decrease cash available for the payment of our debt obligations. In addition, we

may use taxable REIT subsidiaries ( TRSs ) to undertake indirectly activities that the REIT rules might otherwise preclude us from doing directly
or through pass-through subsidiaries. Such TRSs will be subject to corporate level income tax at regular rates.
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To maintain our REIT qualification, we may be forced to borrow funds during unfavorable market conditions.

To qualify as a REIT, we generally must distribute to our stockholders at least 90% of our net taxable income each year, excluding net capital
gains, and we will be subject to regular corporate income taxes to the extent that we distribute less than 100% of our net taxable income each
year. In addition, we will be subject to a 4% nondeductible excise tax on the amount, if any, by which distributions paid by us in any calendar
year are less than the sum of 85% of our ordinary income, 95% of our capital gain net income and 100% of our undistributed income from prior
years. In order to qualify as a REIT and avoid the payment of income and excise taxes, we may need to borrow funds on a short-term basis, or
possibly on a long-term basis, to meet the REIT distribution requirements even if the then prevailing market conditions are not favorable for
these borrowings. These borrowing needs could result from, among other things, a difference in timing between the actual receipt of cash and
inclusion of income for U.S. federal income tax purposes, the effect of non-deductible capital expenditures, the creation of reserves or required
debt amortization payments. The terms of the indenture governing the Notes, our Term Loan, our Acquisition Credit Line, our 2014 Revolver
and our 2016 Revolver restrict our ability to incur additional indebtedness.

Complying with REIT requirements may limit our ability to hedge effectively.

The REIT provisions of the Code substantially limit our ability to hedge our liabilities. Any income from a hedging transaction we enter into to
manage risk of interest rate changes with respect to borrowings made or to be made to acquire or carry real estate assets generally does not
constitute gross income for purposes of the 75% gross income test or the 95% gross income test, if certain requirements are met. To the extent
that we enter into other types of hedging transactions, the income from those transactions is likely to be treated as non-qualifying income for
purposes of both of the gross income tests. As a result, we might have to limit our use of advantageous hedging techniques or implement those
hedges through a taxable REIT subsidiary, or TRS. This could increase the cost of our hedging activities because a domestic TRS would be
subject to tax on gains or expose us to greater risks associated with changes in interest rates than we would otherwise want to bear.

New legislation or administrative or judicial action, in each instance potentially with retroactive effect, could make it more difficult or
impossible for us to qualify as a REIT.

The present U.S. federal income tax treatment of REITs may be modified, possibly with retroactive effect, by legislative, judicial or
administrative action at any time, which could affect the U.S. federal income tax treatment of an investment in our common stock and impair our
ability to raise capital through the sale of equity. The U.S. federal income tax rules that affect REITs constantly are under review by persons
involved in the legislative process, the IRS and the U.S. Treasury Department, which results in statutory changes as well as frequent revisions to
regulations and interpretations. Revisions in U.S. federal tax laws and interpretations thereof could cause us to change our investments and
commitments, which could also affect the tax considerations of an investment in our common stock and impair our ability to raise capital
through the sale of equity.

We have limited experience operating as a REIT and therefore may have difficulty in successfully and profitably operating our business in
compliance with the regulatory requirements applicable to REITs.

Aviv REIT was formed on July 30, 2010, and we have limited experience operating as a REIT and complying with the numerous technical
restrictions and limitations set forth in the Code, as applicable to REITs. As a result, we cannot assure you that we will be able to successfully
operate as a REIT or comply with regulatory requirements applicable to REITs, and you should be especially cautious in drawing conclusions
about the ability of our management team to operate our business.
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Risks Relating to the Exchange Offer
You may not be able to sell your Old Notes if you do not exchange them for Exchange Notes in the exchange offer.

If you do not exchange your Old Notes for Exchange Notes in the exchange offer, your Old Notes will continue to be subject to restrictions on
transfer. In general, you may not offer, sell or otherwise transfer the Old Notes in the United States unless they are:

registered under the Securities Act;

offered or sold pursuant to an exemption from the Securities Act and applicable state securities laws; or

offered or sold in a transaction not subject to the Securities Act and applicable state securities laws.
The Issuers and the guarantors do not currently anticipate that they will register the Old Notes under the Securities Act and, except for the
limited instances involving the initial purchasers or holders of the Old Notes who are not eligible to participate in the exchange offer or who do
not receive freely transferable Exchange Notes in the exchange offer, they will not be under any obligation to do so under the registration rights
agreement or otherwise.

Your ability to sell your Old Notes may be significantly more limited and the price at which you may be able to sell your Old Notes may be
significantly lower if you do not exchange them for Exchange Notes in the exchange offer.

To the extent that the Old Notes are tendered and accepted for exchange in the exchange offer, the trading market for the Old Notes that remain
outstanding may be significantly more limited. As a result, the liquidity of the Old Notes not tendered and accepted for exchange could be
adversely affected. The extent of the market for Old Notes and the availability of price quotations would depend on a number of factors,

including the number of holders of Old Notes remaining outstanding and the interest of securities firms in maintaining a market in the Old

Notes. An issue of securities with a similar outstanding market value available for trading, which is called the float, may command a lower price
than would be comparable to an issue of securities with a greater float. As a result, the market price for the Old Notes that are not exchanged in

the exchange offer may be affected adversely to the extent that the Old Notes exchanged in the exchange offer reduce the float. The reduced

float also may make the trading price of the Old Notes that are not exchanged more volatile.

You must comply with the exchange offer procedures in order to receive new, freely tradable Exchange Notes.

Delivery of Exchange Notes in exchange for Old Notes tendered and accepted for exchange pursuant to the exchange offer will be made only

after timely receipt by the exchange agent of book-entry transfer of Old Notes into the exchange agent s account at DTC, as depositary, including

an Agent s Message (as defined in The Exchange Offer Procedures for Tendering Old Notes Through Brokers and Banks ). We are not required to
notify you of defects or irregularities in tenders of Old Notes for exchange. Old Notes that are not tendered or that are tendered but we do not

accept for exchange will, following consummation of the exchange offer, continue to be subject to the existing transfer restrictions under the
Securities Act and, upon consummation of the exchange offer, certain registration and other rights under the registration rights agreement will
terminate. See The Exchange Offer Procedures for Tendering Old Notes Through Brokers and Banks and The Exchange Offer Consequences of
Failure to Exchange.

Some holders who exchange their Old Notes may be deemed to be underwriters, and these holders will be required to comply with the
registration and prospectus delivery requirements in connection with any resale transaction.

If you exchange your Old Notes in the exchange offer for the purpose of participating in a distribution of the Exchange Notes, you may be
deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery requirements of
the Securities Act in connection with any resale transaction.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

In connection with the sale of the Old Notes, we entered into a registration rights agreement pursuant to which we agreed, for the benefit of the
holders of the Old Notes, at our cost, to use our reasonable best efforts:

(1) to file with the SEC an exchange offer registration statement pursuant to which we and the guarantors will offer, in exchange for
the Old Notes, new notes identical in all material respects to, and evidencing the same indebtedness as, the Old Notes (but will
not contain terms with respect to transfer restrictions or provide for the additional interest described below);

(2) to cause the exchange offer registration statement to be declared effective under the Securities Act prior to July 11, 2012; and

(3) to cause the exchange offer to be consummated by August 10, 2012 (the Consummation Deadline ).
Under existing interpretations by the staff of the SEC as set forth in no-action letters issued to unrelated third parties and referenced below, we
believe that the Exchange Notes issued in the exchange offer in exchange for the Old Notes may be offered for resale, resold and otherwise
transferred by any exchange noteholder without compliance with the registration and prospectus delivery provisions of the Securities Act, if:

(1) such holder is not an affiliate of ours within the meaning of Rule 405 of the Securities Act;

(2) such Exchange Notes are acquired in the ordinary course of the holder s business; and

(3) such holder has no arrangement or understanding with any person to participate in a distribution (within the meaning of the
Securities Act) of the Exchange Notes.
Any holder who tenders in the exchange offer with the intention of participating in any manner in a distribution of the Exchange Notes:

(1) cannot rely on the position of the staff of the SEC set forth in Exxon Capital Holdings Corporation, Morgan Stanley & Co.,
Incorporated or similar no-action letters; and

(2) in the absence of an applicable exemption, must comply with the registration and prospectus delivery requirements of the
Securities Act in connection with a resale of the Exchange Notes or it may incur liability under the Securities Act. We will not
be responsible for, or indemnify against, any such liability.

If, as stated above, a holder cannot rely on the position of the staff of the SEC set forth in Exxon Capital Holdings Corporation, Morgan
Stanley & Co., Incorporated or similar no-action letters, any effective registration statement used in connection with a secondary resale
transaction must contain the selling security holder information required by Item 507 of Regulation S-K under the Securities Act.

We do not intend to seek our own interpretation regarding the exchange offer, and we cannot assure you that the staff of the SEC would make a
similar determination with respect to the Exchange Notes as it has in other interpretations to third parties.

This prospectus may be used for an offer to resell, for the resale or for other retransfer of Exchange Notes only as specifically set forth in this
prospectus. With regard to broker-dealers, only broker-dealers that acquired the Old Notes for its own account as a result of market-making
activities or other trading activities may
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participate in the exchange offer. Each broker-dealer that receives Exchange Notes for its own account in exchange for Old Notes, where such
Old Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will
deliver a prospectus in connection with any resale of the Exchange Notes. Please read the section entitled Plan of Distribution for more details
regarding these procedures for the transfer of Exchange Notes. We have agreed, for a period of 180 days after the exchange offer is
consummated, to make this prospectus available to any broker-dealer for use in connection with any resale of the Exchange Notes.

In order to participate in the exchange offer, each holder of Old Notes that wishes to exchange Old Notes for Exchange Notes in the exchange
offer will be required to make the representations described below under ~ Representations.

Shelf Registration Statement

In the event that:

(1) we are not required to file the exchange offer registration statement or to consummate the exchange offer because the exchange
offer is not permitted by law or SEC policy; or

(2) for any reason, we do not consummate the exchange offer by August 10, 2012; or

(3) any holder notifies us that:

it is not permitted under law or SEC policy to participate in the exchange offer;

it cannot publicly resell new notes that it acquires in the exchange offer without delivering a prospectus, and the
prospectus contained in the exchange offer registration statement is not appropriate or available for resales by that holder;

it is a broker-dealer and holds Old Notes that it has not exchanged and that it acquired directly from us or one of our
affiliates; or

an initial purchaser so requests (with respect to Old Notes that have not been resold and that it acquired directly from us

or one of our affiliates);
then in addition to or in lieu of conducting the exchange offer, we will be required to file a shelf registration statement with the SEC to cover
resales of the Old Notes or the Exchange Notes, as the case may be. In that case, we will use our reasonable best efforts to (a) cause the
registration statement to become effective (i) in the case of clause (1) above, by the 90" day after we determine we are not permitted to file the
exchange offer registration statement or to consummate the exchange offer due to a change in law or policy but in any event not earlier than
July 11, 2012, (ii) in the case of clause (2) above, by the 90" day after the Consummation Deadline, and (iii) in the case of clause (3) above, by
the 90™ day after receipt of such notice but in any event not later than July 11, 2012, and (b) maintain the effectiveness of the registration
statement for two years or such lesser period after which all the notes registered therein have been sold under the Securities Act.

Additional Interest

If (1) we have not filed the exchange offer registration statement or the shelf registration statement by the dates described above as required by
the registration rights agreement, (2) the exchange offer registration statement or the shelf registration statement is not declared effective by the
dates described above as required by the registration rights agreement, (3) we do not consummate the exchange offer described in this prospectus
by the Consummation Deadline, or (4) the shelf registration statement is declared effective, but thereafter, subject to certain exceptions, ceases to
be effective or usable in connection with resales of any Notes registered under the
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shelf registration statement during the periods specified in the registration rights agreement, then we will be in default under the registration
rights agreement. If one or more of the registration defaults occurs, the annual interest rate on the Old Notes will increase by 0.25% per annum
during the 90-day period immediately following such default. The amount of additional interest will increase by an additional 0.25% per annum
at the end of each subsequent 90-day period until all registration defaults are cured, up to a maximum additional interest rate of 1.00% per
annum. When we have cured all of the registration defaults, the interest rate on the Old Notes will revert immediately to the original level.

The exchange offer is intended to satisfy our exchange offer obligations under the registration rights agreement. The Notes will not have rights
to additional interest as set forth above upon the consummation of the exchange offer.

Terms of the Exchange Offer

We are offering to exchange up to $100.0 million aggregate principal amount of the Exchange Notes, the issuance of which has been registered
under the Securities Act, for an equal principal amount of the Old Notes. Upon the terms and subject to the conditions set forth in this
prospectus, we will accept any and all Old Notes validly tendered and not withdrawn prior to 5:00 p.m., New York City time, on the expiration
date of the exchange offer. We will issue $1,000 principal amount of Exchange Notes in exchange for each $1,000 principal amount of Old
Notes accepted in the exchange offer. Holders may tender some or all of their Old Notes pursuant to the exchange offer. However, Old Notes
may be tendered only in denominations of $2,000 of principal amount and any integral multiple of $1,000 in excess thereof.

The form and terms of the Exchange Notes are the same as the form and terms of the Old Notes except that the Old Notes have been registered
under the Securities Act and will not have transfer restrictions or contain the additional interest provisions of the Old Notes. The Exchange
Notes will evidence the same debt as the Old Notes and will be issued under and entitled to the benefits of the indenture governing the Notes.
Consequently, the Old Notes and the Exchange Notes will be treated as a single class of debt securities under the indenture governing the Notes.

As of the date of this prospectus, Old Notes representing $100.0 million in aggregate principal amount were outstanding, and there was one
registered holder, Cede & Co., as nominee of DTC. This prospectus is being sent to all registered holders of the Old Notes.

The exchange offer is not conditioned on any minimum aggregate principal amount of Old Notes being tendered for exchange.

We intend to conduct the exchange offer in accordance with the applicable requirements of the Exchange Act and the rules and regulations of
the SEC. We will be deemed to have accepted for exchange properly tendered Old Notes when we have given written notice of the acceptance to
the exchange agent. The exchange agent will act as agent for the tendering holders for the purposes of receiving the Exchange Notes from us and
delivering the Exchange Notes to such holders.

Old Notes that are not tendered for exchange in the exchange offer or that are tendered but we do not accept for exchange will remain
outstanding and continue to accrue interest and will continue to be entitled to the rights and benefits such holders have under the indenture
relating to the Old Notes. The Old Notes that are not exchanged will continue to be subject to the existing transfer restrictions under the
Securities Act and, upon consummation of the exchange offer, certain registration and other rights under the registration rights agreement will
terminate. Holders of the Old Notes do not have any appraisal or dissenters rights in connection with the exchange offer.

Holders who tender Old Notes in the exchange offer will not be required to pay brokerage commissions or fees or transfer taxes with respect to
the exchange of Old Notes pursuant to the exchange offer. We will pay all charges and expenses, other than transfer taxes in certain
circumstances, in connection with the exchange offer. See ~ Fees and Expenses and  Transfer Taxes below.
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The exchange offer will remain open for at least 30 days, and in all events will remain open for at least 20 full business days. The term
expiration date will mean 5:00 p.m., New York City time, on , 2012, unless we, in our sole discretion, extend the exchange offer, in
which case the term expiration date will mean the latest date and time to which the exchange offer is extended.

In order to extend the exchange offer, we will notify the exchange agent in writing of any extension. We will notify in writing by press release or
other public announcement the registered holders of Old Notes of the extension no later than 9:00 a.m., New York City time, on the business day
after the previously scheduled expiration date.

We reserve the right, in our sole discretion:

(1) to delay accepting any Old Notes, to extend the exchange offer or, if any of the conditions to the exchange offer set forth below
under  Conditions to the Exchange Offer have not been satisfied, to terminate the exchange offer, by giving written notice of such
delay, extension or termination to the exchange agent; or

(2) to amend the terms of the exchange offer in any manner.
Any delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by written notice to the registered
holders by a press release or other public announcement. If we amend the exchange offer in a manner that we determine to constitute a material
change in the exchange offer, or if we waive a condition to the exchange offer, we will promptly disclose such amendment or waiver in a
manner reasonably calculated to inform the holders of Old Notes of such amendment or waiver, and we will extend the exchange offer period, if
necessary, so that at least five business days remain in the exchange offer following notice of the material change. If we terminate the exchange
offer as provided in this prospectus before accepting any Old Notes for exchange or if we amend the terms of the exchange offer in a manner
that constitutes a fundamental change in the information set forth in the registration statement of which this prospectus forms a part, we will
promptly file a post-effective amendment to the registration statement of which this prospectus forms a part. In addition, we will in all events
comply with our obligation to promptly after expiration or termination of the exchange offer, as applicable, exchange all Old Notes properly
tendered and accepted for exchange in the exchange offer and return all Old Notes not accepted for exchange.

Procedures for Tendering Old Notes Through Brokers and Banks

Since the Old Notes are represented by global book-entry notes, DTC, as depositary, or its nominee is treated as the registered holder of the Old
Notes and will be the only entity that can tender your Old Notes for Exchange Notes. Therefore, to tender Old Notes subject to the exchange
offer and to obtain Exchange Notes, you must instruct the institution where you keep your Old Notes to tender your Old Notes on your behalf so
that they are received on or prior to the expiration of the exchange offer.

To tender your Old Notes in the exchange offer, you must:

(1) comply with DTC s Automated Tender Offer Program ( ATOP ) procedures described below; and

(2) the exchange agent must receive a timely confirmation of a book-entry transfer of the Old Notes into its account at DTC through
ATOP pursuant to the procedure for book-entry transfer described below, along with a properly transmitted Agent s Message
(defined below), before the expiration date.
IF YOU WISH TO ACCEPT THE EXCHANGE OFFER, PLEASE INSTRUCT YOUR BROKER OR ACCOUNT
REPRESENTATIVE IN TIME FOR YOUR OLD NOTES TO BE TENDERED BEFORE THE 5:00 PM (NEW YORK CITY TIME)
DEADLINE ON , 2012,
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In order to accept the exchange offer on behalf of a holder of Old Notes you must submit or cause your DTC participant to submit an Agent s
Message as described below.

The exchange agent, on our behalf, will seek to establish an ATOP account with respect to the outstanding Old Notes at DTC promptly after the
delivery of this prospectus. Any financial institution that is a DTC participant, including your broker or bank, may make book-entry tender of
outstanding Old Notes by causing the book-entry transfer of such Old Notes into our ATOP account in accordance with DTC s procedures for
such transfers. Concurrently with the delivery of Old Notes, an Agent s Message in connection with such book-entry transfer must be transmitted
by DTC to, and received by, the exchange agent on or prior to 5:00 pm, New York City Time on the expiration date. The confirmation of a book
entry transfer into the ATOP account as described above is referred to herein as a Book-Entry Confirmation.

The term Agent s Message means a message transmitted by the DTC participants to DTC, and thereafter transmitted by DTC to the exchange
agent, forming a part of the Book-Entry Confirmation which states that DTC has received an express acknowledgment from the participant in
DTC described in such Agent s Message stating that such participant and beneficial holder agree to be bound by the terms of the exchange offer,
including the letter of transmittal, and that the agreement may be enforced against such participant.

Each Agent s Message must include the following information:

(1) Name of the beneficial owner tendering such Old Notes;

(2)  Account number of the beneficial owner tendering such Old Notes;

(3) Principal amount of Old Notes tendered by such beneficial owner; and

(4) A confirmation that the beneficial holder of the Old Notes tendered has made the representations for our benefit set forth under
Representations  below.
BY SENDING AN AGENT S MESSAGE THE DTC PARTICIPANT IS DEEMED TO HAVE CERTIFIED THAT THE BENEFICIAL
HOLDER FOR WHOM NOTES ARE BEING TENDERED HAS BEEN PROVIDED WITH A COPY OF THIS PROSPECTUS AND
AGREES TO BE BOUND BY THE TERMS OF THE EXCHANGE OFFER, INCLUDING THE LETTER OF TRANSMITTAL.

The delivery of Old Notes through DTC, and any transmission of an Agent s Message through ATOP, is at the election and risk of the person
tendering Old Notes. We will ask the exchange agent to instruct DTC to promptly return those Old Notes, if any, that were tendered through
ATOP but were not accepted by us, to the DTC participant that tendered such Old Notes on behalf of holders of the Old Notes.

When you tender your outstanding Old Notes and we accept them, the tender will be a binding agreement between you and us as described in
this prospectus. By using the ATOP procedures to exchange Old Notes, you will not be required to deliver a letter of transmittal to the exchange
agent. However, you will be bound by its terms, and you will be deemed to have made the acknowledgements and the representations and
warranties it contains, just as if you had signed it.

We will decide all questions about the validity, form, eligibility, time of receipt, acceptance and withdrawal of tendered Old Notes, and our
reasonable determination will be final and binding on you. We reserve the absolute right to: (1) reject any and all tenders of any particular Old
Note not properly tendered; (2) refuse to accept any Old Note if, in our reasonable judgment or the judgment of our counsel, the acceptance
would be unlawful; and (3) waive any defects or irregularities or conditions of the exchange offer as to any particular Old Notes before the
expiration of the offer. Our interpretation of the terms and conditions of the exchange offer will be final and binding on all parties. You must
cure any defects or irregularities in connection with tenders of Old Notes as we will reasonably determine. Neither us, the exchange agent nor
any other person
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will incur any liability for failure to notify you of any defect or irregularity with respect to your tender of Old Notes. If we waive any terms or
conditions pursuant to (3) above with respect to a noteholder, we will extend the same waiver to all noteholders with respect to that term or
condition being waived.

Representations

To participate in the exchange offer, each holder of Old Notes that wishes to exchange Old Notes for Exchange Notes in the exchange offer will
be required to make the following representations:

(1) it has full corporate (or similar) power and authority to tender, exchange, assign and transfer the Old Notes and to acquire the
Exchange Notes;

(2) when the Old Notes are accepted for exchange, the Issuers will acquire good and unencumbered title to the tendered Old Notes,
free and clear of all liens, restrictions, charges and encumbrances and not subject to any adverse claim; and

(3) if such holder is a broker dealer that will receive Exchange Notes for its own account in exchange for Old Notes that were
acquired as a result of market-making or other trading activities, then such holder will comply with the applicable provisions of
the Securities Act with respect to any resale of the Exchange Notes. See Plan of Distribution.

Broker-dealers who cannot make the representations in item (3) of the paragraph above cannot use this prospectus in connection with resales of
the Exchange Notes issued in the exchange offer.

Each holder of Old Notes that wishes to exchange Old Notes for Exchange Notes in the exchange offer and any beneficial owner of those Old
Notes also will be required to make the following representations:

(1) neither the holder nor any beneficial owner of the Old Notes is an affiliate (as defined in Rule 405 under the Securities Act) of
the Issuers;

(2) neither the holder nor any beneficial owner of the Old Notes is engaged in or intends to engage in, and has no arrangement or
understanding with any person to participate in, a distribution (within the meaning of the Securities Act) of the Exchange Notes;

(3) any Exchange Notes to be acquired by the holder and any beneficial owner of the Old Notes pursuant to the exchange offer will
be acquired in the ordinary course of business of the person receiving such Exchange Notes; and

(4) the holder is not acting on behalf of any person who could not truthfully make the foregoing representations.
BY TENDERING YOUR OLD NOTES YOU ARE DEEMED TO HAVE MADE THESE REPRESENTATIONS.

If you are our affiliate, as defined under Rule 405 of the Securities Act, if you are a broker-dealer who acquired your Old Notes in the initial
offering and not as a result of market-making or trading activities, or if you are engaged in or intend to engage in or have an arrangement or
understanding with any person to participate in a distribution of Exchange Notes acquired in the exchange offer, you or that person:

(1) cannot rely on the position of the staff of the SEC set forth in Exxon Capital Holdings Corporation, Morgan Stanley & Co.,
Incorporated or similar no-action letters; and
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We will accept validly tendered Old Notes when the conditions to the exchange offer have been satisfied or we have waived them. We will have
accepted your validly tendered Old Notes when we have given written notice to the exchange agent. The exchange agent will act as agent for the
tendering holders for the purpose of receiving the Exchange Notes from us. If we do not accept any tendered Old Notes for exchange by
book-entry transfer because of an invalid tender or other valid reason, we will credit the Old Notes to an account maintained with DTC promptly
after the exchange offer terminates or expires.

THE AGENT S MESSAGE MUST BE TRANSMITTED TO THE EXCHANGE AGENT ON OR BEFORE 5:00 PM, NEW YORK CITY
TIME, ON THE EXPIRATION DATE.

No Guaranteed Delivery

There are no guaranteed delivery procedures provided for by us in conjunction with the exchange offer. Holders of Old Notes must timely tender
their Old Notes in accordance with the procedures set forth herein.

Withdrawal Rights
You may withdraw your tender of outstanding notes at any time before 5:00 p.m., New York City time, on the expiration date.

For a withdrawal to be effective, you should contact your bank or broker where your Old Notes are held and have them send an ATOP notice of
withdrawal so that it is received by the exchange agent before 5:00 p.m., New York City time, on the expiration date. Such notice of withdrawal
must:

(1) specity the name of the person that tendered the Old Notes to be withdrawn;

(2) identify the Old Notes to be withdrawn, including the CUSIP number and principal amount at maturity of the Old Notes; and

(3) specity the name and number of an account at the DTC to which your withdrawn Old Notes can be credited.
We will decide all questions as to the validity, form and eligibility of the notices and our determination will be final and binding on all parties.
Any tendered Old Notes that you withdraw will not be considered to have been validly tendered. We will promptly return any outstanding Old
Notes that have been tendered but not exchanged, or credit them to the DTC account. You may re-tender properly withdrawn Old Notes by
following one of the procedures described above before the expiration date.

Conditions to the Exchange Offer

Notwithstanding any other provision of the exchange offer, we are not required to accept for exchange, or to issue Exchange Notes in exchange
for, any Old Notes and may terminate or amend the exchange offer if, at any time before the expiration of the exchange offer, (1) we determine
that the exchange offer violates applicable law, any applicable interpretation of the staff of the SEC or any order of any governmental agency or
court of competent jurisdiction or (2) any action or proceeding has been instituted or threatened in any court or before any governmental agency
with respect to the exchange offer which, in our reasonable judgment, could reasonably be expected to impair our ability to proceed with the
exchange offer or have a material adverse effect on us.

The foregoing conditions are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any such condition or
may be waived by us in whole or in part at any time before the expiration of the exchange offer in our sole discretion. Our failure to exercise any
of the foregoing rights at any
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time will not be deemed a waiver of any such right and each such right will be deemed an ongoing right which may be asserted at any time
before the expiration of the exchange offer. If we waive any conditions of the exchange offer, we will promptly disclose such waiver in a manner
reasonably calculated to inform the holders of the Old Notes of such waiver.

In addition, we will not accept for exchange any Old Notes tendered, and no Exchange Notes will be issued in exchange for any Old Notes, if at
such time any stop order will be threatened or in effect with respect to the registration statement of which this prospectus constitutes a part or the
qualification of the indenture under the Trust Indenture Act of 1939, as amended. In any such event we are required to use our reasonable best
efforts to promptly obtain the withdrawal of any sto
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