EXHIBIT C

Modifications to Instrument

(Seniors Housing Acuity Covenant)

The following modification is made to the text of the Instrument that precedes this Exhibit:

1.
The following new Section is added to the Instrument after the last numbered Section:

“[____.]  ACUITY COVENANT.

(c)
Borrower further covenants and agrees that less than fifty percent (50%) of the [total units] [licensed beds] shall be occupied by residents that meet the standards for assisted living (the “Acuity Covenant”).  Lender shall monitor the Acuity Covenant on a quarterly basis.  Borrower shall deliver to Lender on a quarterly basis a certified rent roll and operating statement for Borrower’s most recent fiscal quarter indicating the percentage of residents receiving assisted living services (“Acuity Percentage”).  The Acuity Percentage used to determine whether Borrower complies with the Acuity Covenant will be the average of the Acuity Percentages for the immediately preceding six (6) months prior to the date of such operating statements.  If Borrower fails to maintain the Acuity Covenant, it shall have ninety (90) days from its receipt of written notice from Lender (the “Acuity Cure Period”) to cause the Mortgaged Property to comply with the Acuity Covenant.  If Borrower has not cured the violation of the Acuity Covenant during the Acuity Cure Period, the interest rate accruing on the Indebtedness shall be increased in accordance with Paragraph __ of the Note.  Lender shall receive a monitoring fee of $10,000 upon any violation of the Acuity Covenant.  Borrower hereby acknowledges and agrees that the aforesaid monitoring fee is a fee earned by Lender and shall not be applied by Lender toward the payment of principal or interest due under the Note.  As of the date hereof, the percentage of [total units] [licensed beds] occupied by residents meeting the standards for assisted living is ________.”

2.
All capitalized terms used in this Exhibit not specifically defined herein shall have the 

meanings set forth in the text of the Instrument that precedes this Exhibit.
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