Edgar Filing: Riverside Nursing Home Associates Two, L.L.C. - Form 424B2

Riverside Nursing Home Associates Two, L.L.C.
Form 424B2

January 29, 2014
Table of Contents

Filed pursuant to Rule 424(b)(2)
Registration No. 333-192681

PROSPECTUS

$1,000,000,000
Aviv REIT, Inc.
COMMON STOCK, PREFERRED STOCK, WARRANTS, RIGHTS AND UNITS
Aviv Healthcare Properties Limited Partnership and
Aviv Healthcare Capital Corporation
DEBT SECURITIES
Guarantees of Debt Securities by Aviv REIT, Inc. and the Subsidiary Guarantors
5,450,576 Shares
Aviv REIT, Inc.

COMMON STOCK

We may offer from time to time, in one or more series:

shares of our common stock;

shares of our preferred stock;

senior and/or subordinated debt securities;
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guarantees related to the debt securities;

warrants to purchase common stock and/or preferred stock;

rights to purchase common stock and/or preferred stock; and

units consisting of two or more of these classes or series of securities.
The selling stockholders named herein may offer from time to time up to 5,450,576 shares of our common stock
issuable in exchange for units of limited partnership ( OP Units ) in Aviv Healthcare Properties Limited Partnership,
our operating partnership, tendered for redemption by one or more of such selling stockholders pursuant to their
contractual rights.

We, or the selling stockholders, may offer these securities in amounts, at prices and on terms determined at the time of
offering. The specific plan of distribution for any securities to be offered will be provided in a prospectus supplement.
If we use agents, underwriters or dealers to sell these securities, a prospectus supplement will name them and describe
their compensation.

The specific terms of any securities to be offered will be described in a supplement to this prospectus. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read this prospectus
and any prospectus supplement, together with additional information described under the heading Where You Can
Find More Information, before you make an investment decision.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol AVIV. On December 5,
2013, the closing sale price of our common stock, as reported on the NYSE, was $24.86 per share.

Investing in our securities involves a high degree of risk. See _Risk Factors on page 2 and the Risk Factors
section contained in the applicable prospectus supplement and in the documents we incorporate by reference in
this prospectus to read about factors you should consider before investing in our securities.

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

The date of this prospectus is January 28, 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC, using a shelf registration
process. By using a shelf registration statement, we may sell any combination of our common stock, preferred stock,
debt securities, warrants, rights and units from time to time and in one or more offerings and our selling stockholders
may offer and sell shares of our common stock in one or more offerings. Each time we sell securities, we will provide

a supplement to this prospectus that contains specific information about the securities being offered (if other than
common stock) and the specific terms of that offering. The supplement may also add, update or change information
contained in this prospectus. If there is any inconsistency between the information in this prospectus and any
prospectus supplement, you should rely on the prospectus supplement. Before purchasing any securities, you should
carefully read both this prospectus and any prospectus supplement, together with the additional information described
under the headings Where You Can Find More Information and Incorporation of Certain Information by Reference.

You should rely only on the information contained or incorporated by reference in this prospectus and in any
prospectus supplement. Neither we nor the selling stockholders have authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it.
This prospectus is not an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus and any prospectus supplement is accurate as of the
date on its respective cover, and that any information incorporated by reference is accurate only as of the date of the
document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have changed since those dates.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes and incorporates by reference forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. 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 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, anticipate, expect, believe, estimate, intend, plan, should, seek orcomp
negative use of those words, but the absence of these words does 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 (the SEC ). These factors include, among others:

uncertainties relating to the operations of our operators, including those relating to reimbursement by
government and other third-party payors, compliance with regulatory requirements and occupancy levels;

our ability to successfully engage in strategic acquisitions and investments;

competition in the acquisition and ownership of healthcare properties;

our ability to monitor our portfolio;

environmental liabilities associated with our properties;

our ability to re-lease or sell any of our properties;

the availability and cost of capital;

changes in interest rates;
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the amount and yield of any additional investments;

changes in tax laws and regulations affecting real estate investment trusts ( REITs ); and

our ability to maintain our status as a REIT.
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. Except as required by law, 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.

ii
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SUMMARY

This summary highlights selected information appearing or incorporated in this prospectus and may not contain all of
the information that is important to you. This prospectus includes information about our securities 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 incorporated by reference herein, before
deciding to invest in our securities. Unless the context requires otherwise or except as otherwise noted, as used in this
prospectus the words Aviv REIT, we, company, us and our referto Aviv REIT, Inc. and its subsidiaries.

Our Company

We are a self-administered real estate investment trust, or REIT, specializing in the ownership and triple-net leasing of
post-acute and long-term care skilled nursing facilities, or SNFs. We have been in the business of investing in SNFs
for over 30 years, including through our predecessors. Our management team has extensive knowledge of and a track
record investing in SNFs and other healthcare real estate. We believe that we own one of the largest and
highest-quality portfolios of post-acute and long-term care SNFs in the United States. We generate our cash rental
stream by triple-net leasing our properties to third-party operators who have responsibility for the operation of the
facilities, including for all operating costs and expenses related to the property, maintenance and repair obligations
and other required capital expenditures. As of September 30, 2013, our portfolio consisted of 263 properties in

29 states leased to 36 operators who represent many of the largest and most experienced operators in the industry. We
have a geographically diversified portfolio, with no state representing more than 18.3% of our contractual rent as of
September 30, 2013. Our properties are leased to a diversified group of operators, with no single operator representing
more than 15.7% of our contractual rent as of September 30, 2013.

We operate our business through our operating partnership, Aviv Healthcare Properties Limited Partnership. We are
the general partner of our operating partnership and, as of September 30, 2013, we owned 75.7% of the OP Units of
our operating partnership.

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 U.S. federal income tax purposes. Our operating partnership, Aviv Healthcare Properties
Limited Partnership, a Delaware limited partnership, was formed on July 30, 2010, and was the successor to a
Delaware limited partnership of the same name formed on March 4, 2005 in connection with the roll-up of various
affiliated entities.

Our corporate offices 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.
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RISK FACTORS

An investment in our securities involves significant risks. Before making an investment decision you should consider
any risk factors set forth in the applicable prospectus supplement and the documents incorporated by reference in this
prospectus, including our Annual Reports on Form 10-K and our Quarterly Reports on Form 10-Q, as well as other
information we include or incorporate by reference in this prospectus and in the applicable prospectus supplement.
See Where You Can Find More Information.

RATIO OF EARNINGS TO FIXED CHARGES

The table below presents our consolidated ratio of earnings to fixed charges for each of the periods indicated. We
computed these ratios by dividing earnings by fixed charges. For this purpose, earnings consists of net income before
fixed charges. Fixed charges consist of interest expensed and capitalized, amortized premiums, preferred dividends,
discounts and capitalized expenses related to indebtedness. The ratios are based solely on historical financial
information and no pro forma adjustments have been made.

Year Ended December 31, Nine Months Ended
September 30,
2008 2009 2010 2011 2012 2013
1.63x 2.23x 2.60x 1.29x 1.17x 1.37x
USE OF PROCEEDS

Unless we indicate otherwise in the applicable prospectus supplement, we intend to contribute all of the net proceeds
from the sale of securities by Aviv REIT, Inc. to our operating partnership, Aviv Healthcare Properties Limited
Partnership, in exchange for additional OP Units of our operating partnership. Unless otherwise indicated in the
applicable prospectus supplement, our operating partnership intends to use any net proceeds from the sale of offered
securities for general corporate purposes, including the potential acquisition of additional properties. We may invest
funds not required immediately for such purposes in short-term investment grade securities.

We will not receive any of the proceeds from the issuance of shares of common stock to the selling stockholders
pursuant to the contractual rights of such holders, or the resale of shares of our common stock from time to time by the
selling stockholders, but we will acquire additional OP Units in our operating partnership in exchange for any such
issuances. Consequently, with each redemption of OP Units, our percentage ownership interest of our operating
partnership will increase.

The selling stockholders will pay any underwriting discounts and commissions and expenses they incur for brokerage,
accounting, tax or legal services or any other expenses they incur in disposing of the shares. We will bear all other
costs, fees and expenses incurred in effecting the registration of the shares covered by this prospectus. These may
include, without limitation, all registration and filing fees, NYSE listing fees, fees and expenses of our counsel and
accountants, and blue sky fees and expenses.
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DESCRIPTION OF CAPITAL STOCK

The following is a summary of the material terms of our stock. This summary does not purport to be complete and is

subject to and qualified in its entirety by reference to Maryland law and our charter and bylaws as in effect at the time

of any offering. Copies of our charter and bylaws are filed as exhibits to the registration statement of which this

prospectus is a part. See  Where You Can Find More Information. References in this sectionto we, company, us
our refer only to Aviv REIT, Inc.

General

Our charter provides that we may issue up to 300,000,000 shares of common stock, $0.01 par value per share, and up
to 25,000,000 shares of preferred stock, $0.01 par value per share. Our charter authorizes our board of directors to
approve amendments to our charter to increase or decrease the aggregate number of authorized shares of stock or the
number of authorized shares of stock of any class or series without common stockholder approval. As of December 2,
2013, 37,602,768 shares of our common stock were issued and outstanding, and no shares of preferred stock were
issued and outstanding. Under Maryland law, stockholders generally are not liable for a corporation s debts or
obligations.

Common Stock

Subject to the preferential rights, if any, of holders of any other class or series of our stock and to the provisions of our
charter regarding restrictions on ownership and transfer of our stock, holders of shares of our common stock are
entitled to receive dividends if, when and as authorized by our board of directors and declared by us out of assets
legally available for distribution and to share ratably in the assets of our company legally available for distribution to
our stockholders in the event of our liquidation, dissolution or winding up, after payment of or adequate provision for
all known debts and liabilities of our company.

We intend to declare regular quarterly dividends on our common stock in an amount equal to at least 90% of our REIT
taxable income. Since Aviv REIT made the election to be taxed as a REIT effective as of its taxable year ending
December 31, 2010, it has declared quarterly dividends in the aggregate amount of $23.2 million and $27.9 million for
the years ended December 31, 2011 and 2012, respectively, and $48.9 million for the nine months ended

September 30, 2013. We are subject to certain restrictions regarding the payment of cash dividends under the
indentures governing our senior debt securities and the credit agreement relating to our revolving credit facility.

Subject to the provisions of our charter regarding restrictions on ownership and transfer of our stock and except as
otherwise may be specified in the terms of any class or series of common stock, each outstanding share of our
common stock entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election
of directors and, except as may be provided with respect to any other class or series of stock, the holders of such
shares will possess the exclusive voting power. Holders of shares of our common stock will have no right to
cumulative voting in the election of directors and directors will be elected by a plurality of the votes cast in the
election of directors. Consequently, at each annual meeting of stockholders, the holders of a majority of the shares of
our common stock generally will be able to elect all of the directors then standing for election and the holders of the
remaining shares will not be able to elect any directors.

Pursuant to the Investment Agreement (the Investment Agreement ) between the Company and Lindsay Goldberg LLC
( Lindsay Goldberg ), so long as Lindsay Goldberg hold at least 27.5% of our common stock (assuming all partnership
units of our operating partnership are exchanged for shares of our common stock), Lindsay Goldberg will have the

right to nominate three directors to our board of directors, subject to stockholder vote. The right to nominate directors
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decreases as follows (in each case assuming all partnership units of our operating partnership are exchanged for shares
of our common stock):

if Lindsay Goldberg owns less than 27.5%, but at least 18.0%, then it will be entitled to nominate two
directors;
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if Lindsay Goldberg owns less than 18.0%, but at least 10%, then it will be entitled to nominate one director;

and

if Lindsay Goldberg owns less than 10%, then it will no longer be able to nominate any directors.
Holders of shares of our common stock have no preference, conversion, exchange, sinking fund, redemption or
appraisal rights and have no preemptive rights to subscribe for any securities of our company. Subject to the
provisions of our charter regarding restrictions on ownership and transfer of our stock, shares of our common stock
will have equal dividend, liquidation and other rights.

Our charter authorizes our board of directors to reclassify any unissued shares of our common stock into other classes
or series of stock and to establish the number of shares in each class or series and to set the preferences, conversion
and other rights, voting powers, restrictions, limitations as to dividends and other distributions, qualifications and
terms and conditions of redemption for each such class or series.

Preferred Stock

Our charter authorizes our board of directors to classify any unissued shares of preferred stock and to reclassify any
previously classified but unissued shares of any class or series of our stock from time to time into shares of one or
more classes or series of stock. Prior to issuance of shares of each class or series, our board of directors is required by
the Maryland General Corporation Law ( MGCL ) and our charter to set the preferences, conversion and other rights,

voting powers, restrictions, limitations as to dividends and other distributions, qualifications and terms and conditions
of redemption for each such class or series, including, but not limited to, the following:

the title and stated value of the preferred stock;

the number of shares constituting each class or series;

rights and terms of redemption (including sinking fund provisions);

dividend rights and rates;

dissolution;

terms concerning the distribution of assets;

conversion or exchange terms;

redemption prices; and
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liquidation preferences.
All shares of preferred stock offered hereby will, when issued, be fully paid and nonassessable and, unless otherwise
stated in a prospectus supplement relating to the series of preferred stock being offered, will not have any preemptive
or similar rights. Our board of directors could authorize the issuance of shares of preferred stock that have priority
over our common stock with respect to dividends or rights upon liquidation or with terms and conditions which could
have the effect of delaying, deferring or preventing a transaction or a change of control of our company that might
involve a premium price for holders of our common stock or otherwise be in their best interests.

We will set forth in a prospectus supplement relating to the class or series of preferred stock being offered the specific
terms of each series of our preferred stock, including the price at which the preferred stock may be purchased, the
number of shares of preferred stock offered, and the terms, if any, on which the preferred stock may be convertible
into common stock or exchangeable for other securities.

Table of Contents 12



Edgar Filing: Riverside Nursing Home Associates Two, L.L.C. - Form 424B2

Table of Conten

Power to Increase or Decrease Authorized Stock and Issue Additional Shares of Our Common Stock and
Preferred Stock

Our charter authorizes our board of directors to approve amendments to our charter to increase or decrease the
aggregate number of authorized shares of stock or the number of authorized shares of stock of any class or series
without common stockholder approval. We believe that the power of our board of directors to increase or decrease the
number of authorized shares of stock and to classify or reclassify unissued shares of our common stock or preferred
stock and thereafter to cause us to issue such classified or reclassified shares of stock provides us with increased
flexibility in structuring possible future financings and acquisitions and in meeting other needs which might arise. The
additional classes or series, as well as the additional shares of stock, will be available for issuance without further
action by our stockholders, unless such action is required by applicable law or the rules of any stock exchange or
automated quotation system on which our securities may be listed or traded or the terms of any other class or series of
our stock. Although our board of directors does not intend to do so, it could authorize us to issue a class or series that
could, depending upon the terms of the particular class or series, delay, defer or prevent a transaction or a change of
control of our company that might involve a premium price for our stockholders or otherwise be in their best interests.

Restrictions on Ownership and Transfer

In order for us to qualify as a REIT under the U.S. Internal Revenue Code of 1986, as amended, or the Code, our stock
must be beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months or during a
proportionate part of a shorter taxable year. Also, not more than 50% of the value of the outstanding shares of our
stock (after taking into account options to acquire shares of stock) may be owned, directly or through certain
constructive ownership rules, by five or fewer individuals (as defined in the Code to include certain entities such as
private foundations) at any time during the last half of a taxable year (other than the first year for which an election to
be a REIT has been made). To qualify as a REIT, we must satisfy other requirements as well. See Material U.S.
Federal Income Tax Considerations Taxation of Aviv REIT Requirements for REIT Qualification General.

Our charter contains restrictions on the ownership and transfer of our stock that are intended to assist us in complying
with these requirements and in continuing to qualify as a REIT. We designed these restrictions solely to protect our
status as a REIT and not for the purpose of serving as an anti-takeover defense. The relevant sections of our charter
provide that, subject to the exceptions described below, no person or entity may actually or beneficially own, or be
deemed to own by virtue of the applicable constructive ownership provisions of the Code, more than 8.6% (in value)
of our outstanding common stock or 8.6% (in value) of all classes and series of our outstanding stock. We refer to
these restrictions, collectively, as the ownership limits. A person or entity that would have acquired actual, beneficial
or constructive ownership of our stock but for the application of the ownership limits or any of the other restrictions
on ownership and transfer of our stock discussed below is referred to as a prohibited owner. In addition, different
ownership limits apply to Lindsay Goldberg LLC and its affiliates, or Lindsay Goldberg, to Mr. Bernfield, our
Chairman and Chief Executive Officer, together with certain of his affiliates, family members and estates and trusts,
and to a trust formed for the benefit of the estate of Zev Karkomi, one of our co-founders, together with certain
affiliates, family members and estates and trusts, which we refer to collectively as the Karkomi Estate.

The constructive ownership rules under the Code are complex and may cause stock owned actually or constructively
by a group of related individuals and/or entities to be owned constructively by one individual or entity. As a result, the
acquisition of less than 8.6% (in value) of our outstanding common stock or 8.6% (in value) of all classes and series of
our outstanding stock (or the acquisition by an individual or entity of an interest in an entity that owns, actually or
constructively, our stock) could, nevertheless, cause that individual or entity, or another individual or entity, to own
constructively in excess of 8.6% (in value) of our outstanding common stock or 8.6% (in value) of all classes and
series of our outstanding stock and thereby violate the applicable ownership limit.
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Our charter provides that our board of directors, subject to certain limits including the directors duties under
applicable law, upon receipt of certain representations and agreements, shall exempt, prospectively or retroactively, a
person from either or both of the ownership limits and, if necessary, establish a different limit on ownership for such
person if, among other conditions:

our board of directors obtains such representations and undertakings as it determines, in its sole and absolute
discretion, are reasonably necessary to determine that no individual will now or in the future own,
beneficially or constructively, shares in excess of either of the ownership limits; and

such person does not and represents that it will not own, actually or constructively, more than a 9.9% interest
(by vote or number of shares, or by interest in assets or net profits, as applicable) in a tenant of ours (or a
subtenant of any such tenant, or a tenant of any entity owned in whole or in part by us).
Our charter further provides that our board of directors, subject to certain limits including the directors duties under
applicable law, upon receipt of certain representations and agreements, may exempt, prospectively or retroactively, a
person from either or both of the ownership limits if, among other conditions:

our board of directors obtains such representations and undertakings as it determines, in its sole and absolute
discretion, are reasonably necessary to determine that no individual s beneficial or constructive ownership of
such shares of our stock will result in us being closely held under Section 856(h) of the Code (without regard
to whether the ownership interest is held during the last half of a taxable year) or to otherwise fail to qualify

as a REIT; and

such person does not and represents that it will not own, actually or constructively, more than a 9.9% interest
(by vote or number of shares, or by interest in assets or net profits, as applicable) in a tenant of ours (or a
subtenant of any such tenant, or a tenant of any entity owned in whole or in part by us), unless the revenue
derived (and expected to continue to be derived) from such tenant is sufficiently small such that, in the
judgment of our board of directors, rent from such tenant would not adversely affect our ability to qualify as
a REIT.
As a condition of either of these exemptions, our board of directors may require an opinion of counsel or Internal
Revenue Service, or IRS, ruling, in either case in form and substance satisfactory to our board of directors, in its sole
and absolute discretion, in order to determine or ensure our status as a REIT and any other agreements, representations
and undertakings as our board of directors determines are necessary or advisable to make the determinations above.
Notwithstanding the receipt of any such ruling or opinion, our board of directors may impose such conditions or
restrictions as it deems appropriate in connection with such an exception.

In connection with granting a waiver or establishing an excepted holder limit or at any other time, our board of
directors may increase one or both of the ownership limits for one or more persons and decrease one or both of the
ownership limits for all other persons, except that a decreased ownership limit will not be effective for any person
whose percentage ownership of our stock exceeds the decreased ownership limit until the person s percentage
ownership of our stock equals or falls below the decreased ownership limit, although any further acquisition of our
stock will violate the decreased ownership limit. Our board of directors may not increase or decrease any ownership
limit if the new ownership limit would allow five or fewer persons to actually or beneficially own more than 49.9% in
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value of our outstanding stock or could cause us to be closely held under Section 856(h) of the Code (without regard
to whether the ownership interest is held during the last half of a taxable year) or otherwise cause us to fail to qualify
as a REIT.

Our charter also prohibits:

any person from actually, beneficially or constructively owning shares of our stock that could result in us
being closely held under Section 856(h) of the Code (without regard to whether the ownership interest is
held during the last half of a taxable year) or otherwise cause us to fail to qualify as a REIT (including, but
not limited to, actual, beneficial or constructive ownership of shares of our stock that
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could result in us owning (actually or constructively) an interest in a tenant that is described in
Section 856(d)(2)(B) of the Code if the income we derive from such tenant would cause us to fail to satisfy
any the gross income requirements imposed on REITs under the Code); and

any transfer of shares of our stock if such transfer would result in shares of our stock being beneficially
owned by fewer than 100 persons (determined without reference to any rules of attribution).
Any person who acquires or attempts or intends to acquire actual, beneficial or constructive ownership of shares of
our stock that will or may violate the ownership limits or any of the other restrictions on ownership and transfer of our
stock described above must give written notice immediately to us or, in the case of a proposed or attempted
transaction, provide us at least 15 days prior written notice, and provide us with such other information as we may
request in order to determine the effect of such transfer on our status as a REIT.

Pursuant to our charter, if any purported transfer of our stock or any other event would otherwise result in any person
violating the ownership limits or such other limit established by our board of directors, or would result in us being

closely held within the meaning of Section 856(h) of the Code (without regard to whether the ownership interest is
held during the last half of a taxable year) or otherwise failing to qualify as a REIT, then the number of shares causing
the violation (rounded to the nearest whole share) will be automatically transferred to, and held by, a trust for the
exclusive benefit of one or more charitable beneficiaries selected by us. The prohibited owner will have no rights in
shares of our stock held by the trustee. The automatic transfer will be effective as of the close of business on the
business day prior to the date of the violative transfer or other event that results in the transfer to the trust. Any
dividend or other distribution paid to the prohibited owner, prior to our discovery that the shares had been
automatically transferred to a trust as described above, must be repaid by such prohibited owner to the trustee upon
demand. If the transfer to the trust as described above is not automatically effective, for any reason, to prevent a
violation of the applicable restriction on ownership and transfer of our stock, then the transfer of the number of shares
that otherwise would cause any person to violate the above restrictions will be void and of no force or effect, and the
intended transferee will acquire no rights in the shares. If any transfer of our stock would result in shares of our stock
being beneficially owned by fewer than 100 persons (determined without reference to any rules of attribution), then
any such purported transfer will be void and of no force or effect and the intended transferee will acquire no rights in
the shares.

Except as otherwise provided by the Investment Agreement, pursuant to which Lindsay Goldberg may be entitled to
repurchase the shares causing the violation, shares of our stock transferred to the trustee are deemed offered for sale to
us, or our designee, at a price per share equal to the lesser of (1) the price per share in the transaction that resulted in
the transfer of the shares to the trust (or, in the event of a devise or gift, the last sale price reported on the NYSE on
the day of the devise or gift) and (2) the last sale price reported on the NYSE on the date we accept, or our designee
accepts, such offer. We may reduce the amount payable by the amount of dividends and other distributions paid to the
prohibited owner and owed by the prohibited owner to the trustee and pay the amount of such reduction to the trustee
for the benefit of the charitable beneficiary. We have the right to accept such offer until the trustee has sold the shares
of our stock held in the trust. Upon a sale to us, the interest of the charitable beneficiary in the shares sold terminates
and the trustee must distribute the net proceeds of the sale to the prohibited owner and any dividends or other
distributions held by the trustee with respect to such stock will be paid to the charitable beneficiary.

Except as otherwise provided by the Investment Agreement, if we do not buy the shares, the trustee must sell the
shares to a person or persons designated by the trustee who could own the shares without violating the ownership
limits or other restrictions on ownership and transfer of our stock. The trustee is required to sell such shares pursuant
to an orderly liquidation of the shares in a manner determined by the trustee to result in an orderly liquidation of the
shares and to maximize the net proceeds from such orderly liquidation. Upon such sale, the trustee must distribute to
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the prohibited owner an amount equal to the lesser of (1) the price paid by the prohibited owner for the shares (or, if
the prohibited owner did not give value in connection with the transfer or other event that resulted in the transfer to the
trust (e.g., a gift, devise or other such transaction), the last sale price
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reported on the NYSE on the day of the transfer or other event that resulted in the transfer of such shares to the trust)
and (2) the sales proceeds (net of commissions and other expenses of sale) received by the trustee for the shares. The
trustee may reduce the amount payable to the prohibited owner by the amount of dividends and other distributions
paid to the prohibited owner and owed by the prohibited owner to the trustee. Any net sales proceeds in excess of the
amount payable to the prohibited owner will be immediately paid to the charitable beneficiary, together with any
dividends or other distributions thereon. In addition, if prior to discovery by us that shares of our stock have been
transferred to the trustee, such shares of stock are sold by a prohibited owner, then such shares shall be deemed to
have been sold on behalf of the trust and, to the extent that the prohibited owner received an amount for or in respect
of such shares that exceeds the amount that such prohibited owner was entitled to receive, such excess amount shall be
paid to the trustee upon demand.

The trustee will be designated by us and will be unaffiliated with us and with any prohibited owner. Prior to the sale of
any shares by the trust, the trustee will receive, in trust for the beneficiary, all dividends and other distributions paid
by us with respect to such shares, and may exercise all voting rights with respect to such shares for the exclusive
benefit of the charitable beneficiary.

Subject to Maryland law, effective as of the date that the shares have been transferred to the trust, the trustee shall
have the authority, at the trustee s sole and absolute discretion:

to rescind as void any vote cast by a prohibited owner prior to our discovery that the shares have been
transferred to the trust; and

to recast the vote in accordance with the desires of the trustee acting for the benefit of the charitable
beneficiary of the trust.
However, if we have already taken irreversible corporate action, then the trustee may not rescind and recast such vote.

If our board of directors determines that a proposed transfer or other event has taken place that violates the restrictions
on ownership and transfer of our stock set forth in our charter, our board of directors may take such action as it deems
advisable to refuse to give effect to or to prevent such transfer, including, but not limited to, causing us to redeem
shares of stock, refusing to give effect to the transfer on our books or instituting proceedings to enjoin the transfer.

Every owner of 5% or more (or such lower percentage as required by the Code or the regulations promulgated
thereunder) of our stock, within 30 days after the end of each taxable year, must give us written notice, stating such
person s name and address, the number of shares of each class and series of our stock that the person beneficially owns
and a description of the manner in which the shares are held. Each such owner also must provide us with any

additional information that we may request in order to determine the effect, if any, of the person s beneficial ownership
on our status as a REIT and to ensure compliance with the ownership limits. In addition, any person or entity that is a
beneficial owner or constructive owner of shares of our stock and any person or entity (including the stockholder of
record) who is holding shares of our stock for a beneficial owner or constructive owner must, on request, disclose to

us in writing such information as we may request in order to determine the effect, if any, of such stockholder s actual
and constructive ownership of our stock on our status as a REIT and to comply, or determine our compliance with, the
requirements of any governmental or taxing authority.

Any certificates representing shares of our stock will bear a legend referring to the restrictions described above.
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These restrictions on ownership and transfer will not apply if our board of directors determines that it is no longer in
our best interests to attempt to, or to continue to, qualify as a REIT or that compliance is no longer required for REIT
qualification.
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These restrictions on ownership and transfer could delay, defer or prevent a transaction or a change of control of our
company that might involve a premium price for our common stock that our stockholders believe to be in their best
interests.

Certain Provisions of Maryland Law and of Our Charter and Bylaws
Our Board of Directors

Our charter and bylaws provide that the number of directors of our company may be increased or decreased by a
majority of our entire board of directors and will not be less than the minimum number required under the MGCL,
which is one, and, unless our bylaws are amended, not more than fifteen. Our charter provides that, subject to the
rights of holders of one or more classes or series of preferred stock, any vacancy may be filled only by a majority of
the remaining directors, even if the remaining directors do not constitute a quorum, and any director elected to fill a
vacancy will serve for the full term of the directorship in which such vacancy occurred and until a successor is elected
and qualifies. Pursuant to the Investment Agreement, so long as Lindsay Goldberg holds at least 10% of our common
stock (assuming all partnership units of our operating partnership are exchanged for shares of our common stock),
Lindsay Goldberg will have the right to nominate one to three directors to our board of directors, subject to
stockholder vote. See Common Stock.

Each of our directors will be elected by our common stockholders to serve until the next annual meeting of our
stockholders and until his or her successor is duly elected and qualifies under the MGCL. Holders of shares of our
common stock will have no right to cumulative voting in the election of directors. Directors generally will be elected
by a plurality of all the votes cast at a duly called meeting at which a quorum is present.

Removal of Directors

Our charter provides that, subject to the rights of holders of one or more classes of series of preferred stock to elect or
remove one or more directors, a director may be removed only for cause (as defined in our charter) and only by the
affirmative vote of at least two-thirds of the votes entitled to be cast generally in the election of directors. This
provision, when coupled with the exclusive power of our board of directors to fill vacant directorships, may preclude
stockholders from removing incumbent directors except for cause and by a substantial affirmative vote and filling the
vacancies created by such removal with their own nominees.

Business Combinations

Under the MGCL, certain business combinations (including a merger, consolidation, share exchange or, in certain
circumstances, an asset transfer or issuance or reclassification of equity securities) between a Maryland corporation
and an interested stockholder (i.e., any person, other than the corporation or any subsidiary, who beneficially owns
10% or more of the voting power of the corporation s outstanding voting stock or an affiliate or associate of the
corporation who, at any time within the two-year period immediately prior to the date in question, was the beneficial
owner of 10% or more of the voting power of the then outstanding stock of the corporation) or an affiliate of an
interested stockholder, are prohibited for five years after the most recent date on which the interested stockholder
becomes an interested stockholder. Thereafter, any such business combination between the corporation and an
interested stockholder generally must be recommended by the board of directors of such corporation and approved by
the affirmative vote of at least (1) 80% of the votes entitled to be cast by holders of outstanding shares of voting stock
of the corporation and (2) two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other
than shares held by the interested stockholder with whom (or with whose affiliate) the business combination is to be
effected or held by an affiliate or associate of the interested stockholder, unless, among other conditions, the
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corporation s common stockholders receive a minimum price (as defined in the MGCL) for their shares and the
consideration is received in cash or in the same form as previously paid by the interested stockholder for its shares. A
person is not an interested stockholder under the statute if the board of directors approved in advance the transaction
by which the person otherwise would have become an interested stockholder. A Maryland corporation s board of
directors may provide that its approval is subject to compliance, at or after the time of approval, with any terms and
conditions determined by it.
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Pursuant to the statute, our board of directors has by resolution exempted any business combination between us and
any other person or entity from these provisions of the MGCL and, consequently, the five-year prohibition and the
supermajority vote requirements will not apply to business combinations between us and any such person or entity.
Our bylaws provide that this resolution may only be revoked, altered or amended, and our board of directors may only
adopt any resolution inconsistent with such resolution, or any other resolution of our board of directors exempting any
business combination from the business combination provisions of the MGCL, with the affirmative vote of a majority
of the votes cast on the matter by holders of outstanding shares of our common stock.

Control Share Acquisitions

The MGCL provides that holders of control shares of a Maryland corporation acquired in a control share acquisition
have no voting rights with respect to the control shares except to the extent approved by the affirmative vote of at least
two-thirds of the votes entitled to be cast on the matter, excluding votes cast by (1) the person who makes or proposes
to make a control share acquisition, (2) an officer of the corporation or (3) an employee of the corporation who is also

a director of the corporation. Control shares are voting shares of stock which, if aggregated with all other such shares
of stock previously acquired by the acquirer or in respect of which the acquirer is able to exercise or direct the

exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquirer to exercise voting
power in electing directors within one of the following ranges of voting power: (1) one-tenth or more but less than
one-third, (2) one-third or more but less than a majority or (3) a majority or more of all voting power. Control shares

do not include shares the acquiring person is then entitled to vote as a result of having previously obtained stockholder
approval or shares acquired directly from the corporation. A control share acquisition means the acquisition of issued
and outstanding control shares, subject to certain exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions
(including an undertaking to pay expenses), may compel the board of directors to call a special meeting of
stockholders to be held within 50 days of demand to consider the voting rights of the shares. If no request for a
meeting is made, the corporation may itself present the question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person
statement as required by the statute, then, subject to certain conditions and limitations, the corporation may redeem
any or all of the control shares (except those for which voting rights have previously been approved) for fair value
determined, without regard to the absence of voting rights for the control shares, as of the date of the last control share
acquisition by the acquirer or of any meeting of stockholders at which the voting rights of such shares are considered
and not approved. If voting rights for control shares are approved at a stockholders meeting and the acquirer becomes
entitled to vote a majority of the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair
value of the shares as determined for purposes of such appraisal rights may not be less than the highest price per share
paid by the acquirer in the control share acquisition.

The control share acquisition statute does not apply (1) to shares acquired in a merger, consolidation or share
exchange if the corporation is a party to the transaction or (2) to acquisitions approved or exempted by the charter or
bylaws of the corporation.

Our bylaws contain a provision exempting from the control share acquisition statute any acquisition by any person of
shares of our stock, and this provision of our bylaws may not be repealed, in whole or in part, without the affirmative

vote of a majority of the votes cast on the matter by holders of outstanding shares of our common stock.

Maryland Unsolicited Takeovers Act
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Title 3, Subtitle 8 of the MGCL permits Maryland corporations that are subject to the Securities Exchange Act of
1934, as amended (the Exchange Act ) and have at least three independent directors to elect by
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resolution of the board of directors or by provision in its charter or bylaws to be subject, even if such provisions may
be inconsistent with the corporation s charter and bylaws, to any or all of five provisions:

a classified board of directors;

a two-thirds vote requirement for removing a director;

a requirement that the number of directors be fixed only by vote of the directors;

a requirement that a vacancy on the board may be filled only by the remaining directors and for the
remainder of the full term of the class of directors in which the vacancy occurred; and

a majority requirement for the calling of a special meeting of stockholders.
Pursuant to our charter, we have elected to be subject to the provision of Subtitle 8 that requires that vacancies on our
board may be filled only by the remaining directors and for the remainder of the full term of the directorship in which
the vacancy occurred. Through provisions in our charter and bylaws unrelated to Subtitle 8, we already (1) require the
affirmative vote of the stockholders entitled to be cast generally in the election of directors to remove any director
from the board, which removal will be allowed only for cause, (2) vest in the board the exclusive power to fix the
number of directorships and (3) require, unless called by our chairman, chief executive officer, president or the board
of directors, the request of stockholders entitled to cast not less than a majority of the votes entitled to be cast at such
meeting on such matter to call a special meeting of stockholders to consider and vote on any matter that may properly
be considered by our stockholders.

Charter Amendments and Extraordinary Transactions

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, convert into another
entity, sell all or substantially all of its assets, engage in a statutory share exchange or engage in similar transactions
outside the ordinary course of business unless such action is declared advisable by its board of directors and is
approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on
the matter, unless a lesser percentage (but not less than a majority of all of the votes entitled to be cast on the matter)
is set forth in the corporation s charter. As permitted by the MGCL, our charter generally provides that any of these
actions may be approved by the affirmative vote of stockholders entitled to cast a majority of all of the votes entitled
to be cast on the matter, except that our charter s provisions regarding removal of directors and restrictions on
ownership and transfer of our stock, and the vote required to amend these provisions, may be amended only if such
amendment is declared advisable by our board of directors and approved by the affirmative vote of stockholders
entitled to cast not less than two-thirds of all the votes entitled to be cast on the matter. However, many of our
operating assets will be held by our subsidiaries, and these subsidiaries may be able to merge or sell all or
substantially all of their assets without the approval of our stockholders.

Bylaw Amendments
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Except for the provisions of our bylaws relating to the exemptions from the business combination act and the control
share act, and the vote required to amend such provisions (which may be amended only by the affirmative vote of a
majority of the votes cast on the matter by holders of outstanding shares of our common stock), our board of directors
has the exclusive power to adopt, alter or repeal any provision of our bylaws and to make new bylaws.

Advance Notice of Director Nominations and New Business
Our bylaws provide that, with respect to an annual meeting of stockholders, nominations of individuals for election to
our board of directors and the proposal of business to be considered by our stockholders may be made only

(1) pursuant to our notice of the meeting, (2) by or at the direction of our board of directors or (3) by a stockholder
who was a stockholder of record both at the time of provision of notice and at the time of the
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meeting, is entitled to vote at the meeting on the election of each individual so nominated or such other business and
has complied with the advance notice procedures set forth in our bylaws, including a requirement to provide certain
information about the stockholder and its affiliates and the nominee or business proposal, as applicable.

With respect to special meetings of stockholders, only the business specified in our notice of meeting may be brought
before the meeting. Nominations of individuals for election to our board of directors may be made at a special meeting
of stockholders at which directors are to be elected only (1) by or at the direction of our board of directors or

(2) provided that the special meeting has been properly called for the purpose of electing directors, by a stockholder
who was a stockholder of record both at the time of provision of notice and at the time of the meeting, is entitled to
vote at the meeting on the election of each individual so nominated and has complied with the advance notice
provisions set forth in our bylaws, including a requirement to provide certain information about the stockholder and its
affiliates and the nominee.

Anti-Takeover Effect of Certain Provisions of Maryland Law and of Our Charter and Bylaws

Our charter and bylaws and Maryland law contain provisions that may delay, defer or prevent a change of control or
other transaction that might involve a premium price for our common stock or otherwise be in the best interests of our
stockholders, including a provision in our bylaws opting out of the control share acquisition provisions of the MGCL.
See  Business Combinations, Control Share Acquisitions and  Maryland Unsolicited Takeovers Act.

Indemnification and Limitation of Directors and Officers Liability

Our charter and bylaws provide for indemnification of our officers and directors against liabilities to the fullest extent
permitted by the MGCL, as amended from time to time.

The MGCL permits a Maryland corporation to include in its charter a provision eliminating the liability of its directors
and officers to the corporation and its stockholders for money damages except for liability resulting from (1) actual
receipt of an improper benefit or profit in money, property or services or (2) active and deliberate dishonesty that is
established by a final judgment and is material to the cause of action. Our charter contains a provision that eliminates
such liability to the maximum extent permitted by Maryland law.

The MGCL requires a Maryland corporation (unless its charter provides otherwise, which our charter does not) to
indemnify a director or officer who has been successful, on the merits or otherwise, in the defense of any proceeding
to which he or she is made a party by reason of his or her service in that capacity. The MGCL permits a Maryland
corporation to indemnify its present and former directors and officers, among others, against judgments, penalties,
fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they
may be made, or threatened to be made, a party by reason of their service in those or other capacities unless it is
established that:

the act or omission of the director or officer was material to the matter giving rise to the proceeding; and

was committed in bad faith; or

was the result of active and deliberate dishonesty;
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the director or officer actually received an improper personal benefit in money, property or services; or

in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or
omission was unlawful.
However, under the MGCL, a Maryland corporation may not indemnify for an adverse judgment in a suit by or on
behalf of the corporation or for a judgment of liability on the basis that personal benefit was improperly
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received, unless in either case a court orders indemnification and then only for expenses. In addition, the MGCL
permits a Maryland corporation to advance reasonable expenses to a director or officer upon its receipt of:

a written affirmation by the director or officer of his or her good faith belief that he or she has
met the standard of conduct necessary for indemnification by the corporation; and

a written undertaking by the director or officer or on the director s or officer s behalf to repay the amount paid
or reimbursed by the corporation if it is ultimately determined that the director or officer did not meet the
standard of conduct.

Our charter authorizes us and our bylaws obligate us, to the maximum extent permitted by Maryland law in effect

from time to time, to indemnify and, without requiring a preliminary determination of the ultimate entitlement to

indemnification, pay or reimburse reasonable expenses in advance of final disposition of such a proceeding to:

any present or former director or officer of our company who is made, or threatened to be made, a party to
the proceeding by reason of his or her service in that capacity; or

any individual who, while a director or officer of our company and at our request, serves or has served as a
director, officer, partner, trustee, managing member or manager of another corporation, real estate
investment trust, partnership, joint venture, trust, limited liability company, employee benefit plan or other
enterprise and who is made, or threatened to be made, a party to the proceeding by reason of his or her
service in that capacity.
Our charter and bylaws also permit us to indemnify and advance expenses to any person who served our predecessor
in any of the capacities described above and to any employee or agent of our company or our predecessor.

Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability
arising under the Securities Act, we have been informed that in the opinion of the SEC, this indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable.

We have entered into indemnification agreements with each of our directors and executive officers that provide for
indemnification of and advancement of expenses to our directors and officers to the maximum extent permitted under
Maryland law and procedures for determining entitlement to such indemnification or advances.

REIT Qualification

Our charter provides that our board of directors may revoke or otherwise terminate our REIT election, without
approval of our stockholders, if it determines that it is no longer in our best interests to attempt to qualify, or to
continue to qualify, as a REIT.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.
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Shares of our common stock are listed on the New York Stock Exchange, or NYSE, under the symbol AVIV.
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

The following description, together with the additional information we include in any applicable prospectus
supplement, summarizes the material terms and provisions of the debt securities that the issuers may offer under this
prospectus. While the terms we have summarized below will generally apply to any future debt securities the issuers
may offer under this prospectus, we will describe the particular terms of any debt securities that the issuers may offer
in more detail in the applicable prospectus supplement. The terms of any debt securities the issuers offer under a
prospectus supplement may differ from the terms we describe below. References to the issuers in this section refer to
Aviv Healthcare Properties Limited Partnership and Aviv Healthcare Capital Corporation, majority owned

subsidiaries of Aviv REIT, Inc.

The issuers will issue any senior notes under the senior indenture which they will enter into with the trustee named in
the senior indenture. The issuers will issue any subordinated notes under the subordinated indenture which they will
enter into with the trustee named in the subordinated indenture. We have filed forms of these documents as exhibits to
the registration statement of which this prospectus is a part. We use the term indentures to refer to both the senior
indenture and the subordinated indenture.

The indentures will be qualified under the Trust Indenture Act of 1939. We use the term trustee to refer to either the
senior trustee or the subordinated trustee, as applicable.

The following summary of material provisions of the senior notes, the subordinated notes and the indentures is subject
to, and qualified in its entirety by reference to, all the provisions of the indenture applicable to a particular series of
debt securities. We urge you to read the applicable prospectus supplements related to the debt securities that the
issuers sell under this prospectus, as well as the complete indentures that contain the terms of the debt securities.
Except as we may otherwise indicate, the terms of the senior indenture and the subordinated indenture are identical.
General

The indentures do not limit the aggregate principal amount of debt securities that may be issued thereunder. The debt

securities may be issued from time to time in one or more series. We will describe in the applicable prospectus
supplement the terms relating to a series of debt securities, including:

the title;

the principal amount being offered, and, if a series, the total amount authorized and the total amount
outstanding;

any limit on the amount that may be issued;

whether or not the series of debt securities will be issued in global form and, if so, the terms and who the
depositary will be;
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the maturity date(s);

the principal amount due at maturity, and whether the debt securities will be issued with any original issue
discount;

whether and under what circumstances, if any, the issuers will pay additional amounts on any debt securities
held by a person who is not a U.S. person for tax purposes, and whether the issuers can redeem the debt
securities if the issuers have to pay such additional amounts;

the interest rate(s), which may be fixed or variable, or the method for determining the rate, the date interest
will begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates
or the method for determining such dates;
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whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

the terms of the subordination of any series of subordinated debt;

the place where payments will be payable;

restrictions on transfer, sale or other assignment, if any;

our right, if any, to defer payment of interest and the maximum length of any such deferral period;

the date, if any, after which, the conditions upon which, and the price at which the issuers may, at their
option, redeem the series of debt securities pursuant to any optional or provisional redemption provisions,
and any other applicable terms of those redemption provisions;

provisions for a sinking fund, purchase or other analogous fund, if any;

the date, if any, on which, and the price at which the issuers are obligated, pursuant to any mandatory
sinking fund or analogous fund provisions or otherwise, to redeem, or at the holder s option to purchase, the
series of debt securities;

the events of default and covenants relevant to the debt securities, including, the inapplicability of any event
of default or covenant set forth in the indenture relating to the debt securities, or the applicability of any
other events of defaults or covenants in addition to the events of default or covenants set forth in the
indenture relating to the debt securities;

information describing any book-entry features;

the procedures for any auction and remarketing, if any;

the denominations in which the series of debt securities will be issued, if other than denominations of $1,000
and any integral multiple thereof;

if other than U.S. dollars, the currency in which the series of debt securities will be denominated; and
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any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, and any
terms which may be required by the issuers or advisable under applicable laws or regulations or advisable in
connection with the marketing of the debt securities.
One or more series of the debt securities may be issued as discounted debt securities (bearing no interest or interest at
a rate which at the time of issuance is below market rates) to be sold at a substantial discount below their stated
principal amount. Material U.S. federal income tax consequences and other special considerations applicable to any
such discounted debt securities will be described in the prospectus supplement relating thereto.

Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to
perform only those duties as are specifically set forth in the applicable indenture. Upon an event of default under an
indenture, the trustee must use the same degree of care as a prudent person would exercise or use in the conduct of his
or her own affairs. Subject to this provision, the trustee is under no obligation to exercise any of the powers given it by
the indentures at the request of any holder of debt securities unless it is offered reasonable security and indemnity
against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents
Unless we otherwise indicate in the applicable prospectus supplement, the issuers will make payment of the interest
on any debt securities on any interest payment date to the person in whose name the debt securities, or one or more

predecessor securities, are registered at the close of business on the regular record date for the interest.

The issuers will pay principal of, and any premium and interest on, the debt securities of a particular series at the
office of the paying agents designated by the issuers, except that, unless we otherwise indicate in the

15

Table of Contents 34



Edgar Filing: Riverside Nursing Home Associates Two, L.L.C. - Form 424B2

Table of Conten

applicable prospectus supplement, the issuers may make payments of principal or interest by check which they will
mail to the holder or by wire transfer to certain holders. Unless we otherwise indicate in a prospectus supplement, the
issuers will designate an office or agency of the trustee in the City of New York as our paying agent for payments
with respect to debt securities of each series. We will name in the applicable prospectus supplement any other paying
agents that the issuers initially designate for the debt securities of a particular series. The issuers will maintain a
paying agent in each place of payment for the debt securities of a particular series.

Governing Law

The indentures, the debt securities and any guarantees will be governed by and construed in accordance with the laws
of the State of New York.

Subordination of Subordinated Debt Securities

The subordinated debt securities will be subordinate and junior in priority of payment to certain of our other
indebtedness to the extent described in a prospectus supplement.

Guarantees

Unless otherwise specified in the applicable supplement to this prospectus, the debt securities may be unconditionally
and irrevocably guaranteed on an unsecured and unsubordinated basis by us and by certain of our existing and future
subsidiaries that are listed as guarantors in the applicable supplement to this prospectus. Any guarantee would cover
the timely payment of the principal of, and any premium, interest or sinking fund payments on, the debt securities,
whether we make the payment at a maturity date, as a result of acceleration or redemption, or otherwise. We will more
fully describe the existence and terms of any guarantee of any of debt securities in the prospectus supplement relating
to those debt securities.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we include in any applicable prospectus
supplement, summarizes the material terms and provisions of warrants that we may offer under this prospectus. While
the terms we have summarized below will generally apply to any warrants we may offer under this prospectus, we
will describe the particular terms of any warrants that we may offer in more detail in the applicable prospectus
supplement. The terms of any warrants we offer under a prospectus supplement may differ from the terms we describe
below. References in this section to we, company, us and our refer only to Aviv REIT, Inc.

We may issue warrants for the purchase of shares of our common stock or shares of our preferred stock. We may issue
warrants independently of or together with shares of our common stock or shares of our preferred stock offered by any
prospectus supplement, and we may attach the warrants to, or issue them separately from, shares of common stock or
shares of preferred stock. Each series of warrants will be issued under a separate warrant agreement to be entered into
between us and a bank or trust company, as warrant agent, all as set forth in the prospectus supplement relating to the
particular issue of offered warrants. The warrant agent will act solely as our agent in connection with the warrant
certificates relating to the warrants and will not assume any obligation or relationship of agency or trust with any
holders of warrant certificates or beneficial owners of warrants.

The following summary of material provisions of the warrant agreements and warrants does not purport to be
complete and is subject to, and is qualified in its entirety by reference to, all the provisions of the warrant agreement
and the warrant certificates applicable to the particular series of warrants. We urge you to read the applicable
prospectus supplements related to the warrants that we sell under this prospectus, as well as the complete warrant
agreement and warrant certificates that contain the terms of the warrants.

General

The applicable prospectus supplement will describe the terms of the warrants, including as applicable:

the offering price;

the aggregate number or amount of underlying securities purchasable upon exercise of the warrants and the
exercise price;

the number of warrants being offered;

the date, if any, after which the warrants and the underlying securities will be transferable separately;

the date on which the right to exercise the warrants will commence, and the date on which the right will
expire (the Expiration Date );

the number of warrants outstanding, if any;
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a discussion of any material or special U.S. federal income tax considerations applicable to the warrants;

the terms, if any, on which we may accelerate the date by which the warrants must be exercised; and

any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.
Warrants will be offered and exercisable for U.S. dollars only and will be in registered form only.

Holders of warrants will be able to exchange warrant certificates for new warrant certificates of different
denominations, present warrants for registration of transfer, and exercise warrants at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the exercise of

17

Table of Contents 37



Edgar Filing: Riverside Nursing Home Associates Two, L.L.C. - Form 424B2

Table of Conten

any warrants, holders of the warrants to purchase shares of common stock or preferred stock will not have any rights
of holders of shares of common stock or preferred stock, including the right to receive payments of dividends, if any,
or to exercise any applicable right to vote.

Exercise of Warrants

Each holder of a warrant will be entitled to purchase that number or amount of underlying securities, at the exercise
price, as will in each case be described in the prospectus supplement relating to the offered warrants. After the close of
business on the Expiration Date (which may be extended by us), unexercised warrants will become void.

Holders may exercise warrants by delivering to the warrant agent payment as provided in the applicable prospectus
supplement of the amount required to purchase the underlying securities purchasable upon exercise, together with the
information set forth on the reverse side of the warrant certificate. Warrants will be deemed to have been exercised
upon receipt of payment of the exercise price, subject to the receipt within five business days of the warrant certificate
evidencing the exercised warrants. Upon receipt of payment and the warrant certificate properly completed and duly
executed at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus
supplement, we will, as soon as practicable, issue and deliver the underlying securities purchasable upon such
exercise. If fewer than all of the warrants represented by a warrant certificate are exercised, we will issue a new
warrant certificate for the remaining amount of warrants.

Amendments and Supplements to Warrant Agreements
We may amend or supplement the warrant agreement without the consent of the holders of the warrants issued under

the agreement to effect changes that are not inconsistent with the provisions of the warrants and that do not adversely
affect the interests of the holders.
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DESCRIPTION OF RIGHTS

We may issue rights for the purchase of shares of our common stock or shares of our preferred stock. Each series of
rights will be issued under a separate rights agreement which we will enter into with a bank or trust company, as rights
agent, all as set forth in the applicable prospectus supplement. The rights agent will act solely as our agent in
connection with the certificates relating to the rights and will not assume any obligation or relationship of agency or
trust with any holders of rights certificates or beneficial owners of rights. We will file the rights agreement and the
rights certificates relating to each series of rights with the SEC, and incorporate them by reference as an exhibit to the
registration statement of which this prospectus is a part on or before the time we issue a series of rights. References in
this section to we refer only to Aviv REIT, Inc.

The applicable prospectus supplement will describe the terms of any rights we issue, including as applicable:

the date for determining the persons entitled to participate in the rights distribution;

the aggregate number or amount of underlying securities purchasable upon exercise of the rights and the
exercise price;

the aggregate number of rights being issued;

the date, if any, on and after which the rights may be transferable separately;

the date on which the right to exercise the rights commences and the date on which the right expires;

the number of rights outstanding, if any;

a discussion of any material or special U.S. federal income tax considerations applicable to the rights; and

any other terms of the rights, including the terms, procedures and limitations relating to the distribution,
exchange and exercise of the rights.
Rights will be exercisable for U.S. dollars only and will be in registered form only.
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DESCRIPTION OF UNITS

References in this section to we refer only to Aviv REIT, Inc. We may issue securities in units, each consisting of two
or more types of securities. For example, we might issue units consisting of a combination of debt securities and
warrants to purchase common stock. If we issue units, the prospectus supplement relating to the units will contain the
information described above with regard to each of the securities that is a component of the units. In addition, the
prospectus supplement relating to the units will describe the terms of any units we issue, including as applicable:

the date, if any, on and after which the units may be transferable separately;

whether we will apply to have the units traded on a securities exchange or securities quotation system;

a discussion of any material or special U.S. federal income tax considerations applicable to the units; and

how, for U.S. federal income tax purposes, the purchase price paid for the units is to be allocated among the
component securities.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material U.S. federal income tax consequences relating to the acquisition, holding,
and disposition of our stock. For purposes of this section, references to Aviv REIT, we, our, and us mean only Avi
REIT, Inc., and not its subsidiaries, except as otherwise indicated. This summary is based upon the Code, the
regulations promulgated by the U.S. Treasury Department, rulings and other administrative pronouncements issued by
the IRS, and judicial decisions, all as currently in effect, and all of which are subject to differing interpretations or to
change, possibly with retroactive effect. No assurance can be given that the IRS would not assert, or that a court
would not sustain, a position contrary to any of the tax consequences described below. No advance ruling has been or
will be sought from the IRS regarding any matter discussed