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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

VENTAS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except per share amounts)

Assets

Real estate investmen
Land
Buildings and improvemen
Construction in progres

Accumulated depreciatic
Net real estate proper
Loans receivable, ni
Net real estate investmer

Cash and cash equivalel

Escrow deposits and restricted ¢
Deferred financing costs, n
Other

Total asset

Liabilities and equity

Liabilities:
Senior notes payable and other ¢
Accrued interes
Accounts payable and other liabiliti
Deferred income taxe

Total liabilities
Commitments and contingenci

Equity:
Ventas stockholde’ equity:
Preferred stock, $1.00 par value; 10,000 shardoered, unissue
Common stock, $0.25 par value; 300,000 shares agg 156,872 and 156,627
shares issued at June 30, 2010 and December 3, r28pectivel)
Capital in excess of par vall
Accumulated other comprehensive inca
Retained earnings (defic
Treasury stock, 0 and 15 shares at June 30, 2@l December 31, 2009, respectiv
Total Ventas stockholde' equity
Noncontrolling interes

Total equity
Total liabilities and equit

See accompanying notes.

June 30, December 31
2010 2009
(Unaudited) (Audited)
$ 556,46¢ $ 557,27t
5,732,42 5,722,83
3,78¢ 12,50¢
6,292,67: 6,292,62.
(1,274,08) (1,177,91)
5,018,59I 5,114,71
140,87( 131,88
5,159,46I 5,246,59
27,79¢ 107,39
43,48 39,83:
24.,89: 29,25;
206,48¢ 193,16
$ 5462,11 $ 5,616,24
$ 2,580,844 $ 2,670,10.
16,68 17,97«
181,34 190,44!
251,82¢ 253,66!
3,030,70: 3,132,18!
39,34: 39,16(
2,583,41. 2,573,03!
16,50¢ 19,66¢
(222,85) (165,710
— (647)
2,416,40: 2,465,51.
15,00¢ 18,54¢
2,431,41. 2,484,06!
$ 5462,11 $ 5,616,24
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VENTAS, INC.
CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)

(In thousands, except per share amounts)

Revenues:
Rental income
Resident fees and servic
Income from loans and investmel
Interest and other incon

Total revenue

Expenses:
Interest
Depreciation and amortizatic
Propert-level operating expens
General, administrative and professional fees
(including non-cash stock-based compensatior
expense of $3,057 and $3,078 for the three mc
ended 2010 and 2009, respectively, and $6,08
$6,137 for the six months ended 2010 and 200
respectively’
Foreign currency loss (gai
Loss on extinguishment of de
Merger-related expenses and deal c(
Total expense
Income before income taxes, discontinued operations
and noncontrolling intere:
Income tax (expense) bene
Income from continuing operatiol
Discontinued operatior
Net income
Net income attributable to noncontrolling interésdt of
tax of $559 and $541 for the three months ended
2010 and 2009, respectively, and $978 and $931
the six months ended 2010 and 2009, respecti
Net income attributable to common stockholc

Earnings per common share:
Basic:
Income from continuing operations attributable
common stockholdel
Discontinued operatior

Net income attributable to common stockholc

Diluted:
Income from continuing operations attributable
common stockholdel
Discontinued operatior
Net income attributable to common stockholc

Weighted average shares used in computing earnin
per common share:
Basic
Diluted

Dividends declared per common sh

See accompanying note

For the Three Months

Ended June 30

For the Six Months
Ended June 30

2010 2009 2010 2009
$ 130,28 $ 12461 $ 25946, $ 247,01
109,86 103,39¢ 218,35: 206,33t
3,70¢ 3,33¢ 7,322 6,61¢
127 10¢ 38E 394
243,97 231,45: 485,52 460,35
44,04 43,99 88,34: 89,92
50,18t 48,64 102,66 98,141
75,18: 72,56+ 154,06: 148,03:
9,85¢ 10,35¢ 20,54 20,95:
121 5 15 1)
6,54¢ 5,97¢ 6,54¢ 6,08(
4,207 3,50z 6,52¢ 5,55¢
190,14¢ 185,03¢ 378,69 368,68!
53,83( 46,41 106,82 91,671
(409) 39t (695) 942
53,42 46,80¢ 106,12¢ 92,61
5,54¢ 42,37 6,00¢ 71,53¢
58,96¢ 89,18: 112,13: 164,15;
89¢ 802 1,447 1,54:
$ 58067 $ 8838 $ 11068 $ 162,60
$ 03 % 03¢ $ 067 $ 0.61
0.04 0.27 0.0¢ 0.4¢
$ 037 $ 057 $ 071 $ 1.0¢
$ 03: % 03¢ $ 066 $ 0.61
0.04 0.27 0.0< 0.4¢
$ 037 $ 057 $ 0.7C $ 1.0¢
156,61 154,44; 156,53: 148,79¢
157,44: 154,51 157,20¢ 148,85¢
$ 053 $ 05128 $ 107 $ 1.0
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Balance at January 1, 20

Comprehensive Incom:
Net income
Foreign currency translatic
Unrealized gain on marketable debt secur
Other

Comprehensive incorr

Net change in noncontrolling intere

Dividends to common stockholders — $2.(
per share

Issuance of common sto

Issuance of common stock for stock pl:

Grant of restricted stock, net of forfeitui

Balance at December 31, 20

Comprehensive Incom
Net income
Foreign currency translatic
Unrealized loss on marketable debt secur
Other

Comprehensive incorr

Net change in noncontrolling intere

Dividends to common stockholders — $1.(
per share

Issuance of common stock for stock pl:

Grant of restricted stock, net of forfeitui

Balance at June 30, 20

VENTAS, INC.

CONSOLIDATED STATEMENTS OF EQUITY
For the Six Months Ended June 30, 2010 and the Ye&nded December 31, 2009
(In thousands, except per share amounts)

Accumulated

Common Capital in Other Retained Total Ventas
Stock Par Excess of Comprehensive Earnings Treasury Stockholders’ Noncontrolling Total
Value Par Value Income (Loss) (Deficit)  Stock Equity Interest Equity
$ 35,82 $2,264,12! $ (21,089 $(117,800$ (457 $ 2,160,59: $ 19,137 $2,179,73!
— — —  266,49! — 266,49! 2,868  269,36(
— — 23,55: — — 23,55: — 23,55:
— — 17,327 — — 17,327 — 17,323
— — (221) — — (121) — (121)
— — — — — 307,25: 2,868  310,11¢
— 334 — — — 334 (3,459 (3,119
— — — (314,399 — (314,399 — (314,39
3,266  295,93! — — — 299,20: — 299,20:
30 12,81¢ — — 17E 13,02« — 13,024
39 (174) — — (365) (500) — (500)
39,16( 2,573,03! 19,66¢ (165,71() (647) 2,465,51 18,54¢ 2,484,06!
— — — 110,68t — 110,68t 1,447  112,13¢
— — (2,150 — — (2,150 — (2,150
— — (869) — — (869) — (869)
— — (144) — — (144) — (144)
— — — — — 107,52: 1,447  108,97(
— 2,24¢ — — — 2,24¢ (4,990 (2,744
— — — (167,829 — (167,829 — (167,829
14¢ 7,15¢ — — 2,45¢ 9,75¢ — 9,75¢
34 972 — — (1,80¢) (802) — (802)
$ 39,34 $2,583,41. $ 16,50¢ $(222,85) $ — $ 2,416,40 $ 15,00¢ $2,431,41.

See accompanying notes.
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VENTAS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

For the Six Months Ended June 3(

2010 2009
Cash flows from operating activitie
Net income $ 112,13 $ 164,15:
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortization (including amountdistontinued operation 102,72: 98,81¢
Amortization of deferred revenue and lease intdegimet (2,947 (3,587%)
Other amortization expens 4,36 2,37¢
Stocl-based compensatic 6,08¢ 6,137
Straigh-lining of rental income (4,975 (5,990
Loss on extinguishment of de 6,54¢ 6,08(
Net gain on sale of real estate as (5,225 (66,897
Income tax expense (bene! 69t (942)
Other (23¢) (12)
Changes in operating assets and liabilit
(Increase) decrease in other as (5,179 1,42¢
Decrease in accrued inter (1,297) (4,979
Decrease in accounts payable and other liabil (4,990 (1,447
Net cash provided by operating activit 207,71 195,14.
Cash flows from investing activitie
Net investment in real estate prope (22,919 (19,359
Investment in loans receivak (15,79¢) (7,379
Proceeds from real estate dispo: 23,02¢ 56,61«
Proceeds from loans receival 1,32 7,701
Capital expenditure (7,079¢) (4,02%)
Net cash (used in) provided by investing activi (21,43°) 33,55¢
Cash flows from financing activitie
Net change in borrowings under revolving crediflfaes 117,28l (289,929
Proceeds from del 69¢€ 301,11
Repayment of del (215,17) (503,01¢)
Payment of deferred financing co (1,840 (13,427
Issuance of common stock, t — 299,20:
Cash distribution to common stockhold (167,829 (153,81Y
Contributions from noncontrolling intere 633 30¢€
Distributions to noncontrolling intere (4,277) (5,029
Other 4,67 5,451
Net cash used in financing activiti (265,83)) (359,126
Net decrease in cash and cash equiva (79,55Y (130,42
Effect of foreign currency translation on cash aadgh equivalent (48) 13¢
Cash and cash equivalents at beginning of pe 107,39 176,81.
Cash and cash equivalents at end of pe $ 27,79¢ $ 46,52¢
Supplemental schedule of r-cash activities
Assets and liabilities assumed from acquisitic
Real estate investmer $ 49¢€ $ 8,307
Utilization of escrow funds held for an Internal@aue Code Section 1031
exchange — (9,29)
Other assets acquirt (35%) 82
Other liabilities 141 (1,88¢)
Noncontrolling interes — 98C
Debt transferred on the sale of as: — 38,75¢

See accompanying notes.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 — DESCRIPTION OF BUSINESS

Ventas, Inc. (together with its subsidiaries, usletherwise indicated or except where the contihdravise requires, “we,”
“us” or “our”) is a real estate investment trudREIT”) with a geographically diverse portfolio of senibiausing and healthca
properties in the United States and Canada. Asré 30, 2010, this portfolio consisted of 503 ass&42 seniors housing
communities, 187 skilled nursing facilities, 40 pitals and 34 medical office buildings (“MOBs”) anther properties in 43
states and two Canadian provinces. With the ex@eoti our seniors housing communities that are meddy independent
third parties, such as Sunrise Senior Living, (tagether with its subsidiaries, “Sunrise”), punsuto long-term management
agreements and the majority of our MOBs, we leasguooperties to healthcare operating companiestidple-net” or
“absolute-net” leases, which require the tenantsatpall property-related expenses. We also hdcegtate loan investments
relating to seniors housing and healthcare compai@roperties as of June 30, 2010.

We conduct substantially all of our business thioagr wholly owned subsidiaries, Ventas Realty, itéah Partnership
(“Ventas Realty”), PSLT OP, L.P. and Ventas SSk, @ur primary business consists of acquiring,rfaiag and owning
seniors housing and healthcare properties andhigésose properties to third parties or operatitggé properties through
independent third party managers.

NOTE 2 — ACCOUNTING POLICIES

The accompanying Consolidated Financial Statentemts been prepared in accordance with U.S. geperadepted
accounting principles (“GAAP”) for interim finandiamformation set forth in the Accounting Standa€idification (“ASC"),
as published by the Financial Accounting Stand8atsrd (“FASB”), and with the Securities and Excham@pmmission
(“SEC") instructions to Form 10-Q and Article 10Régulation SX. Accordingly, they do not include all of the imfoation an:
footnotes required by GAAP for complete financialtements. In the opinion of management, all adjests (consisting of
normal recurring accruals) considered necessarg fair statement of results for the interim peti@de been included.
Operating results for the three and six months @éddee 30, 2010 are not necessarily an indicafidineoresults that may be
expected for the year ending December 31, 2010atbhempanying Consolidated Financial Statementgelated notes shou
be read in conjunction with the consolidated finahstatements and notes thereto included in oure@tiReport on Form 8-K
filed with the SEC on May 3, 2010. Certain prioripd amounts have been reclassified to conforméocurrent period
presentation.

Revenue Recognitic

Certain of our leases, including the majority of trases with Brookdale Senior Living Inc. (togethéth its subsidiaries,
“Brookdale Senior Living”), provide for periodic drileterminable increases in base rent. Base mavahues under these
leases are recognized on a straight-line basistheaerms of the applicable lease. Income on waight-line revenue is
recognized when collectibility is reasonably asdusnd in the event we determine that collectipibit straight-line revenue is
not reasonably assured, we establish an allowama@sfimated losses. Recognizing rental income stragght-line basis results
in recognized revenue exceeding cash amounts cturitly due from our tenants during the first haflthe term for leases that
have straight-line treatment. The cumulative exéegscluded in other assets, net of allowancegyunConsolidated Balance
Sheets and totaled $82.4 million and $78.4 milabdune 30, 2010 and December 31, 2009, respactivel

Our master lease agreements with Kindred Healthé@ce(together with its subsidiaries, “Kindredthe “Kindred Maste
Leases”) and certain of our other leases providarficannual increase in rental payments only aierevenue parameters or
other substantive contingencies are met. We rezedghe increased rental revenue under these leakelf the revenue
parameters or other substantive contingencies aterather than on a straight-line basis over ¢ tof the applicable lease.

We recognize income from rent, lease terminati@s #&nd all other income when all of the followimijeria are met in
accordance with SEC Staff Accounting Bulletin 1(%the agreement has been fully executed and ekeld; (ii) services have
been rendered; (iii) the amount is fixed or deteable; and (iv) collectibility is reasonably assiire

We recognize resident fees and services, otherrtitase-in fees, monthly as services are providedvévia fees, a
component of resident fees and services, are ré@djon a straight-line basis over the term ofapplicable lease agreement.
Lease agreements with residents generally haveredione year and are cancelable by the resident3® days’ notice.




Table of Contents

Fair Values of Financial Instrumen
The following methods and assumptions were usedtimating fair value disclosures for financialtinsents.

e Cash and cash equivalents: The carrying amoum@stricted cash and cash equivalents reportedrin
Consolidated Balance Sheets approximates fair \ledo the short maturity of these instrume

. Loans receivable: The fair value of loans redeiwds estimated by discounting the future caswdloasing current
interest rates at which similar loans would be madsorrowers with similar credit ratings and fhetsame remainir
maturities.

. Marketable debt securities: The fair value of ketaible debt securities is estimated using quotiedpin active
markets for identical assets or liabilities thathewe the ability to acces

e Senior notes payable and other debt: The fairesabf borrowings are estimated by discountinguhge cash flows
using current interest rates at which similar baings could be made by L

Recently Issued or Adopted Accounting Stand

On January 1, 2010, we adopted Accounting Standapdate (“ASU”) No. 2009-17Consolidation (Topic 810):
Improvements to Financial Reporting by Enterpriseslved with Variable Interest Entitic. ASU No. 2009-17 requires an
enterprise to analyze whether its variable integesds it a controlling financial interest in a iable interest entity (“VIE”"). This
analysis identifies the primary beneficiary of é&\As the enterprise that has both of the followingracteristics: (i) the power
to direct the activities of the VIE that most siggantly impact the entity’s economic performanaad (ii) the obligation to
absorb losses or receive benefits of the VIE thatdtpotentially be significant to the entity. AA. 2009-17 requires an
enterprise to perform this analysis on an ongomgjand requires additional disclosures abouhgar@rise’s involvement in
VIEs. The adoption of ASU No. 2009-17 did not impawgr Consolidated Financial Statements.

On January 1, 2010, we adopted ASU No. 2010a@solidation (Topic 810): Accounting and ReportiogDecreases in
Ownership of a Subsidiary—a Scope ClarificatigkSU No. 2010-02 provides additional clarificatimgarding decrease-in-
ownership provisions and expands the disclosupsined upon deconsolidation of a subsidiary. Thepéidn of ASU 2010-02
did not impact our Consolidated Financial Statement

On January 1, 2010, we adopted ASU No. 2010786, Value Measurements and Disclosures (Topic 8Rfjproving
Disclosures about Fair Value Measureme. ASU No. 2010-06 adds new requirements for distles about transfers into and
out of Levels 1 and 2 and separate disclosurestgwwohases, sales, issuances and settlementagdtat evel 3
measurements. ASU No. 2010-06 is partially effecfiv periods beginning after December 15, 200§yirements related to
additional Level 3 disclosures will be effective fiscal years beginning after December 15, 20H1& adoption of ASU
No. 201(-06 did not impact our Consolidated Financial Stedets.

In February 2010, the FASB issued ASU No. 2010ithsequent Events (Topic 855): Amendments to Gdretognitior
and Disclosure RequiremensSU No. 2010-09 includes, among other things, sengption for SEC filers from the
requirement to disclose the date through which egisnt events have been evaluated. We adopted ASPOL009 during the
first quarter of 2010 and will no longer include tlate through which subsequent events have bedued¢ed in our notes to
Consolidated Financial Statements.

NOTE 3 — CONCENTRATION OF CREDIT RISK

As of June 30, 2010, approximately 38.9%, 21.5%Bhd% of our properties, based on the gross bablewf real estate
investments (including assets held for sale), wemaaged or operated by Sunrise, Brookdale Semiimd (whose subsidiaries
include Brookdale Living Communities, Inc. (“Broakié”) and Alterra Healthcare Corporation (“Alteryaand Kindred,
respectively. Seniors housing communities andexkitlursing facilities constituted approximately9e8.and 12.6%,
respectively, of our portfolio, based on the grossk value of real estate investments (includirmetssheld for sale), as of
June 30, 2010, with the remaining properties congi®f hospitals, MOBs and other healthcare asget®f June 30, 2010, our
properties were located in 43 states and two Canggtiovinces, with properties in two states eadowating for 10% or more
of total revenues during the six months then ended.
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Approximately 25.2% and 26.8% of our total revenared 37.0% and 38.8% of our total net operatingrime (“NOI,”
which is defined as total revenues, less intenedtadher income and property-level operating exeghéncluding amounts in
discontinued operations) for the six months endex B0, 2010 and 2009, respectively, were derikaa bur four Kindred
Master Leases. Approximately 12.5% and 13.0% oftotad revenues and 18.3% and 19.2% of our totdl (N\@luding
amounts in discontinued operations) for the six theended June 30, 2010 and 2009, respectively derived from our lease
agreements with Brookdale Senior Living. Each efitindred Master Leases and our leases with BrdeKskanior Living is a
triple-net lease pursuant to which the tenant is requargady all insurance, taxes, utilities and mainteeaand repairs related
the properties. In addition, the tenants are reguio comply with the terms of the mortgage finagalocuments, if any,
affecting the properties.

In view of the fact that Kindred and Brookdale ®eniiving lease a substantial portion of our triplet leased properties
and are each a significant source of our revenog®perating income, their financial condition adlity and willingness to
satisfy their obligations under their respectivaskes and other agreements with us, as well aswhligness to renew those
leases upon expiration of the terms thereof, has@naiderable impact on our results of operatiorsaur ability to service our
indebtedness and to make distributions to our $ioiders. We cannot assure you that Kindred or BiatkSenior Living will
have sufficient assets, income and access to finguc enable it to satisfy its obligations undsrrespective leases and other
agreements with us, and any inability or unwilliega on its part to do so would have a materialraéveffect on our business,
financial condition, results of operations and idity, our ability to service our indebtedness aual ability to make
distributions to our stockholders, as requiredu®tto continue to qualify as a REIT (a “Materialvkdse Effect”). We also
cannot assure you that Kindred or Brookdale Sdriiong will elect to renew its respective leaseshais upon expiration of tl
initial base terms or any renewal terms thereof.

We are party to long-term management agreemenlisSwibrise pursuant to which Sunrise currently mtesi
comprehensive accounting and property managemaeinitag with respect to 79 of our seniors housingicmnities. Each
management agreement has a term of 30 years fsogfféictive date, the earliest of which began i8R® pproximately 44.7%
and 44.2% of our total revenues and 22.1% and 20@f384r total earnings before interest, taxes, eeiption and amortization
(including non-cash stock-based compensation)ueiay merger-related expenses and deal costs ansl@ad losses on real
estate disposals (“Adjusted EBITDA”") (including aumts in discontinued operations) for the six momthded June 30, 2010
and 2009, respectively, were attributable to selivorg operations managed by Sunrise.

Unlike Kindred and Brookdale Senior Living, Sunrdmes not lease properties from us, but ratheraecésproperty
manager for all of our senior living operationseféfore, while we are not directly exposed to drask with Sunrise, Sunrisg’
inability to efficiently and effectively manage opiroperties and to provide timely and accurate aectiog information with
respect thereto could have a Material Adverse Effaais. Although we have various rights as owmelen the Sunrise
management agreements, we rely on Sunrise’s pegkauod faith, expertise, historical performarteehnical resources and
information systems, proprietary information andgment to manage our seniors housing communitfesesftly and
effectively. We also rely on Sunrise to set resideas and otherwise operate those properties garso our management
agreements. Any adverse developments in Sunrissiséss and affairs or financial condition, inchglivithout limitation, the
acceleration of its indebtedness, the inabilityetoew or extend its revolving credit facility, taeforcement of default remedies
by its counterparties, or the commencement of iresaly proceedings under the U.S. Bankruptcy Coderlagainst Sunrise
could have a Material Adverse Effect on us.

Each of Kindred, Brookdale Senior Living and Suaiiss subject to the reporting requirements of tB€ &nd is required
file with the SEC annual reports containing audfiadncial information and quarterly reports contag unaudited financial
information. The information related to Kindred,oBkdale Senior Living and Sunrise contained orrretéto in this Quarterly
Report on Form 10-Q is derived from filings madekigdred, Brookdale Senior Living or Sunrise, as tase may be, with the
SEC or other publicly available information, or feesen provided to us by Kindred, Brookdale Seniginlg or Sunrise. We
have not verified this information either throughiadependent investigation or by reviewing Kindse®rookdale Senior
Living’s or Sunrise’s public filings. We have ncason to believe that this information is inaccuiatany material respect, but
we cannot assure you that all of this informat®adcurate. Kindred’s, Brookdale Senior Living’sl&unrise’s filings with the
SEC can be found at the SEGVebsite at www.sec.gov. We are providing thisdat informational purposes only, and you
encouraged to obtain Kindred's, Brookdale Senieirlg’s and Sunrise’s publicly available filings fnothe SEC.

NOTE 4 — DISPOSITIONS

We present separately, as discontinued operaiioad, periods presented the results of operatfonsall long-lived assets
disposed of or held for sale.
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2010 Dispositions and Assets Held for Sale

In June 2010, we sold four seniors housing comriasibr approximately $22.5 million, including ate termination fee
of $0.2 million. We recognized a gain from the safi¢hese assets of $4.9 million during the seapmatter of 2010. The
operations for these assets have been reportadcamtinued operations for the three and six moettded June 30, 2010 and
20009.

During the first quarter of 2010, we classified tperations of one seniors housing community ad foelsale. The net
book value of this asset, $2.5 million, is reflecées held for sale as of June 30, 2010 and isdedin other assets on our
Consolidated Balance Sheets. The operations feaiset have been reported as discontinued operétiothe three and six
months ended June 30, 2010 and 2009. We expeoniplete the sale of this asset and record a gain fhe sale of
approximately $0.1 million during the third quart#r2010.

In February 2010, we sold one seniors housing canitjhtor approximately $2.5 million. We recognizadjain from the
sale of this asset of $0.1 million during the fistarter of 2010. The operations for this asseelmen reported as discontinued
operations for all periods presented.

2009 Dispositions

In June 2009, we sold six skilled nursing facifitte Kindred for total consideration of $58.0 naitli consisting of a
$55.7 million aggregate sale price and a $2.3 onillease termination fee. The proceeds from thewate held in an Internal
Revenue Code Section 1031 exchange escrow accdthrd wualified intermediary and used for our asgian of three MOBs
in December 2009. Cash rent for these assetsddvitly 1, 2008 to April 30, 2009 lease year was axprately $5.6 million.
We recognized a net gain from the sale of theset@s$ $38.9 million in the second quarter of 2009.

During 2009, we also sold five seniors housing cemities, one hospital, one MOB and one other ptyperthe existing
tenants for an aggregate sale price of $96.2 miliod transferred related debt of $38.8 million. M#ognized a net gain from
the sales of these assets of $27.5 million in 2009.

Set forth below is a summary of the results of apens for the three- and sirenth periods ended June 30, 2010 and
with respect to the properties sold or held foe shlring the six months ended June 30, 2010 angettreended December 31,
2009:

For the Three Months For the Six Months
Ended June 30 Ended June 30
2010 2009 2010 2009
(In thousands)
Revenues
Rental income $ 40t $ 1,972 $ 901 $ 4,43;
Interest and other incon 22F 2,30( 22k 2,42
63C 4,272 1,12¢ 6,85¢
Expenses
Interest 127 652 28¢€ 1,531
Depreciation and amortizatic — 26€ 61 67€
127 91¢€ 347 2,207
Income before gain on sale of real estate a: 503 3,354 77¢ 4,64¢
Gain on sale of real estate as: 5,041 39,02( 5,22¢ 66,391
Discontinued operatior $ 5,544 $ 42,37 $ 6,004 $ 71,53¢
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NOTE 5 — INTANGIBLES

The following is a summary of our intangibles adofie 30, 2010 and December 31, 2009:

June 30, December 31
2010 2009

(Dollars in thousands)

Intangible Assets

Above market resident leas $ 937 % 10,52¢
In-place resident leas: 96,09" 96,27+
Other intangible: 3,32¢ 2,522
Accumulated amortizatio (93,587 (92,63€)
Net Intangible Asset $ 1521 $ 16,68t
Remaining weighted average amortization periocca-related intangibles in yea [2s 8.C

Intangible Liabilities:

Below market resident leas $ 15,16¢ % 15,14
Accumulated amortizatio (11,139 (10,76()
Net Intangible Liabilities $ 403z $ 4,38t
Remaining weighted average amortization perioca$é-related intangibles in yea 8.1 8.2

NOTE 6 — SENIOR NOTES PAYABLE AND OTHER DEBT
The following is a summary of our senior notes fgand other debt as of June 30, 2010 and Dece3ih@009:
June 30, December 31

2010 2009
(In thousands)

Unsecured revolving credit facilitie $ 126,26¢ $ 8,46¢
63/ 4% Senior Notes due 20: — 1,37¢
37/ 8% Convertible Senior Notes due 2C 230,00( 230,00
9% Senior Notes due 20: 82,43: 82,43:
65/8% Senior Notes due 20: 71,65¢ 71,65¢
71/ ¢% Senior Notes due 20: — 142,66
61/ 2% Senior Notes due 20: 400,00( 400,00(
63/ 4% Senior Notes due 20: 225,00( 225,00(
Mortgage loans and oth 1,474,28 1,540,06.

Total 2,609,64. 2,701,66.
Unamortized fair value adjustme 10,21¢ 11,64:
Unamortized commission fees and discol (39,009 (43,207)

Senior notes payable and other c $ 2,580,84 $ 2,670,10
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As of June 30, 2010, our indebtedness had thewWolp maturities:

Unsecured
Principal Amount Revolving Credit Scheduled Periodi
Due at Maturity Facilities (1) Amortization Total Maturities

(In thousands)

2010 $ 122,24t $ — 3 13,74¢ $ 135,99!
2011 301,82: — 26,35¢ 328,17
2012 388,93 126,26 22,79¢ 538,00:
2013 150,96: — 17,26 168,22°
2014 109,13 — 15,05+ 124,19:
Thereaftel 1,255,59 — 59,45( 1,315,04

Total maturities $ 2,328,70: $ 126,26¢ $ 154,67( $ 2,609,64.

(1) AtJune 30, 2010, we had $27.8 million ofesiricted cash and cash equivalents, for a net anoutstanding on our
unsecured revolving credit facilities of $98.5 oifl.

As of June 30, 2010, our joint venture partnergirstof total debt was $147.7 million with respecb6 of our properties
owned through joint ventures.

Unsecured Revolving Credit Facilities

As of June 30, 2010, our aggregate borrowing cépaaider the unsecured revolving credit facilitreess $1.0 billion, all
of which matures on April 26, 2012. Borrowings undar unsecured revolving credit facilities bedemest at a fluctuating rate
per annum (based on U.S. or Canadian LIBOR, thedian Bankers’ Acceptance rate, or the U.S. or @ianaPrime rate),
plus an applicable percentage based on our coasatideverage. At June 30, 2010, the applicablespeéage was 2.80%. Our
unsecured revolving credit facilities have a 20dpseint facility fee. At June 30, 2010, we had 62million outstanding und
our unsecured revolving credit facilities and apjrately $872.7 million of availability.

Senior Notes

On June 1, 2010, we repaid in full, at par, $1.4ioni principal amount outstanding of our seniote®due 2010 upon
maturity. In June 2010, we also exercised our ogiioredeem all $142.7 million principal amountstahding of our 7/s%
senior notes due 2015, at a redemption price équdA)3.56% of par, plus accrued and unpaid int¢oette redemption date,
pursuant to the call option contained in the indemngoverning the notes. As a result, we paidal tdt$147.8 million, plus
accrued and unpaid interest, and recognized asetin extinguishment of debt of $6.4 million dgrthe second quarter.

Mortgages

In June 2010, we repaid $49.8 million of mortgaggnk on two of our Sunrise-managed properties iohwiie had 80%
ownership interests. In connection with our paynwrBunrise’s share ($9.9 million) of those mortgémans, we acquired
Sunrise’s 20% noncontrolling interests in the praps.

12
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NOTE 7 — FAIR VALUES OF FINANCIAL INSTRUMENTS

As of June 30, 2010 and December 31, 2009, thgingramounts and fair values of our financial instents were as

follows:
June 30, 201( December 31, 200
Carrying Carrying
Amount Fair Value Amount Fair Value
(In thousands)

Cash and cash equivalel $ 27,79¢ $ 27,79¢ $ 107,39 $ 107,39
Loans receivable, ni 140,87( 142,02! 131,88 129,51.
Marketable debt securiti¢ 64,80( 64,80( 65,03¢ 65,03¢
Senior notes payable and other debt, g (2,609,64) (2,591,82) (2,701,66) (2,780,40)

Fair value estimates are subjective in nature apeid on a number of important assumptions, inctudstimates of
future cash flows, risks, discount rates and releeamparable market information associated withdaancial instrument.
The use of different market assumptions and estomahethodologies may have a material effect orréperted estimated fair
value amounts. Accordingly, the estimates presesit@de are not necessarily indicative of the anmowet would realize in a
current market exchange.

At June 30, 2010, we held marketable debt secsyitiassified as available-fegle, with an aggregate amortized cost |
and fair value of $61.2 million and $64.8 millioespectively. At December 31, 2009, these secsiitéel an aggregate
amortized cost basis and fair value of $60.6 milémd $65.0 million, respectively. The contractualturities of our marketab
debt securities range from October 1, 2012 to AlBil2016. We do not intend to sell these secsrii& it is more likely than
not that we will not be required to sell these siges prior to maturity.

NOTE 8 — LITIGATION
Legal Proceedings Defended and Indemnified by TiRardies

Kindred, Brookdale Senior Living, Sunrise and otites tenants, operators and managers are partbestan legal actior
and regulatory investigations arising in the noro@irse of their business. In certain cases, thente operator or manager, as
applicable, has agreed to indemnify, defend and tslharmless against these actions and investigatHowever, the
resolution of any litigation or investigations,tet individually or in the aggregate, could hawveaterial adverse effect on
Kindred's, Brookdale Senior Living's, Sunrise’ssarch other tenants’, operators’ and manadepsidity, financial condition o
results of operations, which, in turn, could hawdaterial Adverse Effect on us.

Litigation Related to the Sunrise REIT Acquisit

On May 3, 2007, we filed a lawsuit against HCP, [ielCP") in the United States District Court fdret Western District
of Kentucky, entitled Ventas, Inc. v. HCP, Inc.,s€dNo. 07-cv-238-JGH. We asserted claims of tostiaterference with
contract and tortious interference with prospechiusiness advantage. Our complaint alleged that idteFfered with our
purchase agreement to acquire the assets andtikahdf Sunrise Senior Living Real Estate InvesiiiErust (“Sunrise REIT”)
and with the process for unitholder consideratibthe purchase agreement. The complaint allegedngrother things, that
HCP made certain improper and misleading publiestants and/or offers to acquire Sunrise REIT AatHHCP’s actions
caused us to suffer substantial damages, includimgng other things, the payment of materially gneeonsideration to
acquire Sunrise REIT resulting from the substaimtiedease in the purchase price above the origmtract price necessary to
obtain unitholder approval and increased costscéasal with the delay in closing the acquisitiorgluding increased costs to
finance the transaction as a result of the delay.

HCP brought counterclaims against us alleging missentation and negligent misrepresentation byiSUREIT related
to its sale process, claiming that we were resfptméor those actions as successor. HCP sought@osagpory and punitive
damages. On March 25, 2009, the District Courttgihns judgment on the pleadings against all codlaiens brought by HCP
and dismissed HCP’s counterclaims with prejudideer&after, the District Court confirmed the disralss HCP’s
counterclaims.
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On July 16, 2009, the District Court denied HCRinmary judgment motion as to our claim for tortignierference with
business advantage, permitting us to present kiat @against HCP at trial. The District Court greshHCP’s motion for
summary judgment as to our claim for tortious ifgs¥nce with contract and dismissed that claim. District Court also ruled
that we could not seek to recover a portion ofalleged damages.

On September 4, 2009, the jury unanimously heltH@P tortiously interfered with our business expéon to acquire
Sunrise REIT at the agreed price by employing $icamtly wrongful means such as fraudulent misrepn¢ation, deceit and
coercion. The jury awarded us $101.6 million in pemsatory damages, which is the full amount of dgaahe District Court
permitted us to seek at trial. The District Courtezed judgment on the jury’s verdict on Septen#he2009.

On November 16, 2009, the District Court affirmbd jury’s verdict and denied all of HCP’s postitrizotions, including
a motion requesting that the District Court oventtire jury’s verdict and enter judgment for HCPiorthe alternative, award
HCP a new trial. The District Court also denied otion for pre-judgment interest and/or to modifg jury award to increase
it to reflect the currency rates in effect on Segier 8, 2009, the date of entry of the judgment.

On November 17, 2009, HCP appealed the Districroudgment to the United States Court of Appdatghe Sixth
Circuit (the “Sixth Circuit”). HCP argues that thelgment against it should be vacated and the regmanded for a new trial
and/or that judgment should be entered in its faagoa matter of law. We are vigorously contestii@Pt$ appeal and seek
confirmation by the Sixth Circuit of both the jusyerdict and the various rulings in our favorhe District Court.

On November 24, 2009, we filed a cross-appealadsiltth Circuit, which will be heard and decideccanjunction with
HCP’s appeal. In addition to maintaining the fudhiefit of our favorable jury verdict, in our croggpeal, we have asserted that
we are entitled to substantial monetary reliefddiion to the jury verdict, including punitive dages, additional compensat:
damages and pre-judgment interest. We are vigarquskuing our cross-appeal and seek additionagaaings in the District
Court in which a jury may supplement the curredgjment.

On December 11, 2009, HCP posted a $102.8 miléted of credit in our favor to serve as secuitgtay execution of
the jury verdict pending the appellate proceedings.

The briefing process for HCP’s appeal and our eepgmal is complete, and a final decision by thehSCircuit could be
issued by June 2011. There can be no assurancdtesdutcome of HCP’s appeal or our cross-appethleotiming of a
decision by the Sixth Circuit.

Other Litigation

We are party to various other lawsuits, investimatiand claims (some of which may not be insurgding in the normal
course of our business, including without limitatio connection with the operations of our senlarasing communities
managed by Sunrise. It is the opinion of managenent except as set forth in this Note 8, the ai#fon of these actions,
investigations and claims will not, individually or the aggregate, have a Material Adverse Effaaisa However, we are
unable to predict the ultimate outcome of penditigdtion, investigations and claims, and if manmaget’s assessment of our
liability with respect to these actions, investigas and claims is incorrect, such actions, ingasibns and claims could have a
Material Adverse Effect on us.

NOTE 9 — INCOME TAXES

We have elected for certain of our subsidiarielsetdreated as taxable REIT subsidiaries (“TRS"RS entities”), which
are subject to federal and state income taxesoAgth the TRS entities were not liable for any dasteral income taxes for the
three or six months ended June 30, 2010, federafnie tax liabilities for these TRS entities may@ase in future periods as
we exhaust net operating loss carryforwards araiasenior living operations segment grows. Sucheiases could be
significant.

The consolidated provision for income taxes forttiree months ended June 30, 2010 and 2009 waspanse of
$0.4 million and a benefit of $0.4 million, respgety. These amounts were adjusted by income taemse of $0.6 million and
$0.5 million, respectively, related to the noncoliing interest share of net income. The consoéidgirovision for income tax:
for the six months ended June 30, 2010 and 200%waspense of $0.7 million and a benefit of $0ifion, respectively.
These amounts were adjusted by income tax expdrie®million and $0.9 million, respectively, redd to the noncontrolling
interest share of net income. Realization of armdefetax benefit is dependent in part upon genagatufficient taxable income
in future periods. Our net operating loss carryfamtg begin to expire in 2024 with respect to th&ERtities and 2020 with
respect to our other entities.
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Each TRS is a tax paying component for purposetasbifying deferred tax assets and liabilitiest theferred tax
liabilities related to TRS entities totaled $25iBlion and $253.7 million at June 30, 2010 and &aber 31, 2009,
respectively, and related primarily to book andhasis differences for fixed and intangible asaetsto net operating losses.

Generally, we are subject to audit under the sadtitimitations by the Internal Revenue Servicetfe year ended
December 31, 2006 and subsequent years and aeestdhaudit by state taxing authorities for tharyended December 31,
2005 and subsequent years. We are also subjegtitoby the Canada Revenue Agency for periods sutesd to 2003 related
to entities acquired or formed in connection witht 8unrise REIT acquisition.

NOTE 10 — STOCKHOLDERS’ EQUITY

In March 2010, in connection with our outstandinty 8% convertible senior notes due 2011, issued in 20@diled a
registration statement on Form S-3 with the SE@&tirg to the resale, from time to time, by theisglstockholders of shares of
our common stock, if any, that may become issuapts conversion of the convertible notes. The tegfisn statement
replaced our previous resale shelf registratiotestant, which expired pursuant to the SEC'’s rules.

Accumulated Other Comprehensive Incc

June 30, December 31
2010 2009
(In thousands)
Foreign currency translatic $ 13,90¢ $ 16,05¢
Unrealized gain on marketable debt secur 3,571 4,44(
Other (974 (830)
Total accumulated other comprehensive inct $ 16,50¢ $ 19,66¢
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NOTE 11 — EARNINGS PER COMMON SHARE

The following table shows the amounts used in caingibasic and diluted earnings per common share:

For the Three Months
Ended June 30

For the Six Months
Ended June 30

2010 2009 2010 2009
(In thousands, except per share amount:
Numerator for basic and diluted earnings per st
Income from continuing operations attributable to
common stockholdel $ 52,52: $ 46,007 $ 104,68. 91,07(
Discontinued operatior 5,544 42,374 6,00/ 71,53¢
Net income attributable to common stockholc $ 58,061 $ 88,38 $ 110,68t 162,60
Denominator
Denominator for basic earnings per share —
weighted average shar 156,61 154.,44: 156,53: 148,79¢
Effect of dilutive securities
Stock options 357 63 337 55
Restricted stock awart 48 6 45 6
Convertible note 42E — 291 —
Denominator for diluted earnings per share —
adjusted weighted average she 157,44. 154,51( 157,20¢ 148,85¢
Basic earnings per shal
Income from continuing operations attributable to
common stockholdel $ 0.3t $ 0.3C $ 0.67 $ 0.61
Discontinued operatior 0.04 0.27 0.04 0.4¢
Net income attributable to common stockholc $ 0.37 $ 0.57 $ 0.71 $ 1.0¢
Diluted earnings per shar
Income from continuing operations attributable to
common stockholdel $ 0.3¢ $ 0.3C $ 0.6¢€ $ 0.61
Discontinued operatior 0.04 0.27 0.04 0.4¢
Net income attributable to common stockholc $ 0.37 $ 0.57 $ 0.7C $ 1.0¢

NOTE 12 — SEGMENT INFORMATION

As of June 30, 2010, we operated through two reptetbusiness segments: triple-net leased propentie senior living
operations. Our triple-net leased properties segjiemmsists of acquiring and owning seniors housing healthcare properties
in the United States and leasing those propeudidégalthcare operating companies under “triple-netabsolute-net” leases,
which require the tenants to pay all property-edagxpenses. Our senior living operations segnrénply consists of
investments in seniors housing communities locatéde United States and Canada for which we engatgpendent third
parties, such as Sunrise, to manage the operations.

As of June 30, 2010, our MOB segment consistsasite) space primarily to physicians and other heate businesses
and engaging third parties to manage those opagtidue to our limited operation of and allocatidrcapital to the MOBs, the
MOB segment is not individually reported and islided in “All Other” because it did not meet ne@ggjuantitative and
gualitative thresholds at June 30, 2010.

We evaluate performance of the combined properieach segment based on NOI. There are no int@esggsales or
transfers.

All other revenues consist primarily of rental ino® related to the MOBs, income from loans and itmaeats and other
miscellaneous income.
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Summary information by business segment is asvislio

For the three months ended June 30, 2010:

Triple-Net Senior
Leased Living All
Properties Operations Other Total
(In thousands)
Revenues
Rental income $ 118,04 $ — $ 12,24( 130,28
Resident fees and servic — 109,86° — 109,86°
Income from loans and investme! — — 3,70¢ 3,70¢
Interest and other incon 93 7 22 122
Total revenue $ 118,13 $ 109,87 $ 15,96: 243,97¢
Segment net operating incor $ 118,04« $  38,80¢ $ 11,82 168,67:
Interest and other incon 93 7 22 12z
Interest expens (21,44) (21,427 (1,182 (44,045
Depreciation and amortizatic (27,339 (18,127 (4,729 (50,185
General, administrative and professional 1 — (9,85¢) (9,85¢)
Foreign currency los — (127 — (121
Loss on extinguishment of de (6,447) (102 — (6,549)
Merger-related expenses and deal c( — (535 (3,679 (4,207
Income (loss) before income taxes, discontinue
operations and noncontrolling inter: $ 62,91/ $ (1,487 $ (7,597) 53,83(
For the three months ended June 30, 2009:
Triple-Net Senior
Leased Living All
Properties Operations Other Total
(In thousands)
Revenues
Rental income $ 116,26¢ $ — $ 8,34: 124.61:
Resident fees and servic — 103,39¢ — 103,39¢
Income from loans and investme! — — 3,33¢ 3,33:
Interest and other incon 43 1 64 10€
Total revenue $ 116,31. $ 103,401 $ 11,74( 231,45.
Segment net operating incor $ 116,26¢ $  33,85] $ 8,65¢ 158,78(
Interest and other incon 43 1 64 10¢
Interest expens (20,527 (22,579 (894) (43,999
Depreciation and amortizatic (29,859 (15,819 (2,97¢ (48,647
General, administrative and professional 1 — (10,35Y) (20,355
Foreign currency los — (5) — (5)
Loss on extinguishment of de (5,97%) — — (5,97
Merger-related expenses and deal c( — (3,499 (4 (3,509
Income (loss) before income taxes, discontinue
operations and noncontrolling inter: $ 59,96: $ (8,037) $ (5,51)) 46,41«
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For the six months ended June 30, 2010:

Revenues
Rental income
Resident fees and servic
Income from loans and investmel
Interest and other incon
Total revenue

Segment net operating incor
Interest and other incon
Interest expens
Depreciation and amortizatic
General, administrative and professional 1
Foreign currency los
Loss on extinguishment of de
Merger-related expenses and deal c(
Income (loss) before income taxes, discontinue
operations and noncontrolling inter:

For the six months ended June 30, 2009:

Revenues
Rental income
Resident fees and servic
Income from loans and investmel
Interest and other incon
Total revenue

Segment net operating incor
Interest and other incon
Interest expens
Depreciation and amortizatic
General, administrative and professional 1
Foreign currency gai
Loss on extinguishment of de
Merger-related expenses and deal c(
Income (loss) before income taxes, discontinue
operations and noncontrolling inter:

Triple -Net Senior
Leased Living All
Properties Operations Other Total
(In thousands)
$ 235,03 $ — $ 24,42¢ 259,46!
— 218,35! — 218,35!
— — 7,322 7,32z
29¢ 20 67 38t
$ 235,33 $ 218,37 $ 31,81¢ 485,52:
$ 235,03 $ 72,617 $ 23,42¢ 331,07t
29¢ 20 67 38t
(43,27)) (42,68¢) (2,38¢) (88,34H
(56,909 (36,089 (9,675 (102,66
— — (20,54 (20,54
— (15) — (15)
(6,447 (102) — (6,549
(398) (1,24¢) (5,249 (6,526
$ 128,67 $ (7,499 $ (14,35) 106,82
Triple -Net Senior
Leased Living All
Properties Operations Other Total
(In thousands)
$ 230,31 $ — $ 16,69: 247,01(
— 206,33t — 206,33t
— — 6,614 6,61
15€ 10 22€ 394
$ 230,47 $ 206,34t $ 23,53 460,35¢
$ 230,31¢ $ 64,34: $ 17,26¢ 311,93(
15€ 10 22¢ 394
(42,62 (45,35)) (1,949 (89,929
(59,659 (32,939 (5,550 (98,14
— — (20,959 (20,959
— 1 — 1
(6,017 — (68) (6,080
(179 (5,355 (27) (5,556
$ 122,01 $ (1929) $ (11,05) 91,671
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For the Three Months For the Six Months
Ended June 30 Ended June 30
2010 2009 2010 2009

(In thousands)
Capital expenditure:

Triple-net leased properties ( $ 10C $ 14¢ $ 12,09 $  10,14¢
Senior living operation 1,49¢ 1,45 2,89 2,59¢
All other (2) 12,24 9,52 15,00¢ 19,93

Total capital expenditure $  13,83¢ $  11,12¢ $ 29,99 $ 32,68

(1) The six months ended June 30, 2009 inclu@e% ®illion from funds held in an Internal Rever@ede Section 1031
exchange escrow account with a qualified internrgd

(2) The six months ended June 30, 2010 includésldmillion in earnest money deposits relatedh&dcquisition of
businesses owned and operated by Lillibridge HeatthServices, Inc. and its related entities (ctitely, “Lillibridge”).
See“Note 1:-Subsequent Ever”

Our portfolio of properties and real estate invesita are located in the United States and CanaxleriRes are attributed
to an individual country based on the locationatteproperty.

Geographic information regarding our business segsrie as follows:

For the Three Months For the Six Months
Ended June 30 Ended June 30
2010 2009 2010 2009
(In thousands)
Revenues

United State: $ 223,34 $ 213,79 $ 444,62¢ $ 426,09:
Canads 20,63 17,65¢ 40,89 34,26:
Total revenue $ 243,97¢ $ 231,45: $ 485,52: $ 460,35¢
June 30, December 31

2010 2009

(In thousands)
Net real estate propert

United State! $ 4,610,48 $ 4,696,67.
Canade 408,10: 418,03
Total net real estate prope $ 5,018,59 $ 5,114,71

NOTE 13 — SUBSEQUENT EVENT

On July 1, 2010, we completed the acquisition cfilbesses owned and operated by Lillibridge ancedsestate interests
in 96 MOBs and ambulatory facilities for approximlgt$381 million, including the assumption of ddhtlibridge is a fully-
integrated healthcare real estate company that,aesiggns, develops and manages MOBs, and offategic, financial and
operational real estate advisory services, prifigipar highly rated, not-for-profit healthcare $gms nationally. Lillibridge
manages for third parties 31 MOBs. As a resulhefttansaction, we acquired: a 100% interest iiibkitige’s property
management, leasing, construction and developraduisory and asset management services busin&88% interest in 38
MOBs comprising 1.9 million square feet of spac2p8&b joint venture interest in 24 MOBs comprising fillion square feet;
and a 5% joint venture interest in 34 MOBs compgs2.3 million square feet. We are the managing begrof these joint
ventures and the property manager for the jointwerproperties. An institutional third party holtl® majority interests in
these joint ventures, and we have a right of &ffgr on those interests. We funded the acquisitiidh cash on hand (including
$11.1 million in earnest money deposits made ireR010), borrowings under our revolving credit liies and the assumption
of mortgage debt. In connection with the acquisitiapproximately $133 million of mortgage debt ypa#d off. Our portfolio
now includes 153 owned or managed MOBs with 8.@ignilsquare feet in 20 states, including the Distif Columbia.
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NOTE 14 — CONDENSED CONSOLIDATING INFORMATION

We and certain of our direct and indirect whollyreed subsidiaries (the “Wholly Owned Subsidiary Guéors”) have
fully and unconditionally guaranteed, on a jointlaeveral basis, the obligation to pay principal erterest with respect to the
senior notes of our subsidiaries, Ventas Realty\éartas Capital Corporation (the “Issuers”). Vertapital Corporation is a
wholly owned direct subsidiary of Ventas Realtyttivas formed to facilitate the offering of the smniotes and has no asset
operations. In addition, Ventas Realty and the Whoilvned Subsidiary Guarantors have fully and udidtionally guaranteed,
on a joint and several basis, the obligation to rérycipal and interest with respect to our conbégtnotes. We have other
subsidiaries (“Non-Guarantor Subsidiaries”) that aot included among the Wholly Owned Subsidianat@ators, and such
subsidiaries are not obligated with respect tostit@or notes or the convertible notes. Contracnellegal restrictions,
including those contained in the instruments goivergertain Non-Guarantor Subsidiaries’ outstandimtebtedness, may
under certain circumstances restrict our abilitplttain cash from our Non-Guarantor SubsidiariesHe purpose of meeting
our debt service obligations, including our guagandf payment of principal and interest on the@emdtes and our primary
obligation to pay principal and interest on thewantible notes. Certain of our real estate asgetslao subject to mortgages.
The following summarizes our condensed consolidatiformation as of June 30, 2010 and Decembe2@29 and for the
three and six months ended June 30, 2010 and 2009:

CONDENSED CONSOLIDATING BALANCE SHEET
As of June 30, 2010

Wholly
Owned Non-
Subsidiary Guarantor  Consolidatec

Ventas, Inc  Guarantors Issuers Subsidiaries  Elimination = Consolidatec
(In thousands)

Assets
Net real estate investmer $ 1,26C $ 2,268,481 $ 736,61. $ 2,153,100 $ — $ 5,159,46!
Cash and cash equivalel 2,551 6,101 — 19,13¢ — 27,79
Escrow deposits and restricted

cash 84 9,94t 10,107 23,34¢ — 43,48¢
Deferred financing costs, n 3,00z 1,23¢ 10,95¢ 9,69¢ — 24,89:
Investment in and advances to

affiliates 1,116,73 — 1,028,722 — (2,145,45) —
Other 83,40 79,621 9,341 34,11¢ — 206,48t

Total asset $ 1,207,03 $ 2,365,38 $1,795,73' $ 2,239,40 $ (2,14545) $ 5,462,11
Liabilities and equity
Liabilities:
Senior notes payable and other

debt $ 22325 $ 405,76: $ 818,820 $ 1,133,00 $ — $ 2,580,84
Intercompany loan (50,697 450,79: (400,100 — — —
Accrued interes (20%) 1,60( 9,86% 5,32¢ — 16,68:
Accounts payable and other

liabilities 30,61° 79,07¢ 24,32 47,327 — 181,34:
Deferred income taxe 251,82¢ — — — — 251,82¢

Total liabilities 454,90° 937,23 452,90! 1,185,65! — 3,030,70:
Total equity 752,13: 1,428,15. 1,342,83. 1,053,74i (2,145,45) 2,431,41.

Total liabilities and equit $ 1,207,03¢ $ 2,365,38. $1,795,73' $ 2,239,40 $ (2,14545) $ 5,462,11
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CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2009

Wholly
Owned Non-
Subsidiary Guarantor  Consolidatec
Ventas, Inc  Guarantors Issuers Subsidiaries  Elimination ~ Consolidatec
(In thousands)

Assets
Net real estate investmer $ 9,49¢ $ 2,268,86! $ 769,85 $ 2,198,37' $ — $ 5,246,59
Cash and cash equivalel — 4,24¢ 82,88t 20,26: — 107,39°
Escrow deposits and restricted

cash 21t 9,18¢ 12,76¢ 17,667 — 39,83:
Deferred financing costs, n 1,192 1,61( 15,571 10,87: — 29,25:
Investment in and advances to

affiliates 1,169,60! — 1,308,40: — (2,478,01) —
Other 3 76,40( 82,34¢ 34,41¢ — 193,16’

Total asset $ 1,180,51' $ 2,360,30¢ $2,271,83' $ 2,281,59" $ (2,478,01) $ 5,616,24
Liabilities and equity
Liabilities:
Senior notes payable and other

debt $ 22094. $ 422,18! $ 876,98 $ 1,149,991 $ — $ 2,670,10:
Intercompany loan (45,567) 453,78 (408,200 (21) — —
Accrued interes (3,557) 5,12¢ 10,73: 5,66¢ — 17,97
Accounts payable and other

liabilities 15,69¢ 69,25 42,58( 62,91¢ — 190,44!
Deferred income taxe 253,66! 61 — (61) — 253,66!

Total liabilities 441,18t 950,40t 522,09¢ 1,218,49: — 3,132,18!
Total equity 739,32° 1,409,90; 1,749,73 1,063,10 (2,478,01) 2,484,06!

Total liabilities and equit $ 1,180,51! $ 2,360,30 $2,271,83' $ 2,281,590 $ (2,478,01) $ 5,616,24
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Three Months Ended June 30, 2010

Wholly
Owned Non-
Subsidiary Guarantor  Consolidatec

Ventas, Inc  Guarantors Issuers Subsidiaries  Elimination Consolidatec
(In thousands)

Revenues:

Rental income $ 602 $ 42,017 $69.64( $ 18,02 $ — $ 130,28
Resident fees and servic — 33,56¢ — 76,30: — 109,86
Income from loans and

investment: 1,411 46€ 1,82¢ — — 3,70¢
Equity earnings in affiliate 61,61( 437 — — (62,047 —
Interest and other incon 85 8 21 8 — 122

Total revenue 63,70¢ 76,49 71,48 94,33¢ (62,047 243,97¢

Expenses:

Interest 1,387 5,97( 20,01¢ 16,67( — 44,04¢
Depreciation and amortizatic 417 21,28( 9,42¢ 19,06¢ — 50,18t
Property-level operating

expense: 2 23,14¢ 137 51,89¢ — 75,18:
General, administrative and

professional fee 13z 3,78 4,73( 1,21 — 9,85¢
Foreign currency loss (gai 182 (63) — 2 — 121
Loss on extinguishment of de — 10z 6,44 — — 6,54¢
Merger-related expenses and

deal costt 4,19¢ D — 10 — 4,207
Intercompany intere: (1,177 8,332 (7,227) 68 — —

Total expense 5,142 62,54¢ 33,53t 88,92¢ — 190,14¢

Income before income taxes,
discontinued operations and

noncontrolling interes 58,56¢ 13,94¢ 37,95¢ 5,411 (62,047 53,83(
Income tax (expense) bene (499) 90 — — — (409)
Income from continuing

operations 58,067 14,03¢ 37,95¢ 5,411 (62,047 53,42:
Discontinued operatior — (223) 5,767 — — 5,54¢
Net income 58,067 13,81  43,72!] 5,411 (62,047 58,96!

Net income attributable |
noncontrolling interest, net of

tax — — — 89¢ — 89¢
Net income attributable 1
common stockholdel $ 58,067 $ 13,81! $43,721 $ 451: $ (62,04 $ 58,06
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Three Months Ended June 30, 2009

Wholly
Owned Non-
Subsidiary Guarantor  Consolidatec

Ventas, Inc  Guarantors Issuers Subsidiaries  Elimination Consolidatec
(In thousands)

Revenues:
Rental income $ 58¢ $ 37,92¢ $67,91¢ $ 18,18 $ — $ 124,61.
Resident fees and servic — 29,48t — 73,91« — 103,39¢
Income from loans and
investment: — 3,33¢ — — 3,33¢
Equity earnings in affiliate 87,81: 792 — — (88,605 —
Interest and other incon (1) (172) 117 3 — 10¢€
Total revenue 88,40( 68,19( 71,36¢ 92,10: (88,605 231,45
Expenses:
Interest 1,06z 6,68¢ 22,69 13,54¢ — 43,99¢
Depreciation and amortizatic 162 19,401 9,69t 19,37¢ — 48,64:
Property-level operating
expense: — 21,90: 122 50,54: — 72,56¢
General, administrative and
professional fee 48 3,80t 5,13: 1,36¢ — 10,35¢
Foreign currency (gain) los (38) 38 6 (@D} — 5
Loss on extinguishment of de — — 5,97¢ — — 5,97¢
Merger-related expenses and
deal cost: — 3,49¢ 4 — — 3,50z
Intercompany intere: (820 10,16¢ (9,239 (10€) — —
Total expense 414 65,50: 34,39 84,73 — 185,03¢
Income before income taxes,
discontinued operations and
noncontrolling interes 87,98¢ 2,68¢ 36,97t 7,37(C (88,605 46,41«
Income tax benef 39E — — — 39t
Income from continuing
operations 88,38! 2,68¢ 36,97t 7,37(C (88,605 46,80¢
Discontinued operatior — 15E 42,21¢ — — 42,374
Net income 88,38! 2,84: 79,19¢ 7,37( (88,60%) 89,18:
Net (loss) income attributable
noncontrolling interest, net of
tax — (662) — 1,464 — 802
Net income attributable 1
common stockholdel $ 88387 $ 3,508 $79,19¢ $ 590¢ $ (88,607 $ 88,38
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Six Months Ended June 30, 2010

Revenues:

Rental income

Resident fees and servic

Income from loans and
investments

Equity earnings in affiliate

Interest and other incon
Total revenue

Expenses:

Interest

Depreciation and amortizatic

Property-level operating
expense:

General, administrative and
professional fee

Foreign currency loss (gai

Loss on extinguishment of de

Merger-related expenses and
deal cost:

Intercompany intere:
Total expense

Income before income taxes,
discontinued operations and
noncontrolling interes

Income tax (expense) bene

Income from continuing
operations

Discontinued operatior

Net income

Net income attributable |
noncontrolling interest, net of
tax

Net income attributable 1
common stockholdel

Wholly
Owned Non-
Subsidiary Guarantor  Consolidatec
Ventas, Inc  Guarantors Issuers Subsidiaries  Elimination Consolidatec
(In thousands)
$ 1,19t $ 83,02¢ $139,34+ $ 35,90 $ — % 259,46:
— 66,607 — 151,74¢ — 218,35:
2,841 88C 3,601 — — 7,32z
115,74 87cC — — (116,61 —
29z 36 42 15 — 38t
120,06 151,41¢ 142,98° 187,66: (116,61) 485,52:
2,62 11,74 40,75¢ 33,22¢ — 88,34
80¢ 44,04 19,13: 38,68( — 102,66:
— 47 ,59¢ 26€ 106,19¢ — 154,06:
12C 8,05¢ 9,83¢ 2,52¢ — 20,54:
42 (30 — 3 — 15
— 10z 6,447 — — 6,54¢
6,467 49 — 10 — 6,52¢
(2,347 16,57 (14,359 13E — —
7,71% 128,13: 62,07¢ 180,77" — 378,69
112,35t¢ 23,28¢ 80,90¢ 6,88¢ (116,61) 106,82
(1,510 81& — — — (69E)
110,84t 24,10( 80,90¢ 6,88¢ (116,61) 106,12¢
(160) 117 6,047 — — 6,004
110,68t 24,21° 86,95¢ 6,88¢ (116,61)) 112,13
— — — 1,447 — 1,447
$ 110,68t $ 24,217 $ 86,95¢ $ 543¢ $ (116,61) $ 110,68t
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Six Months Ended June 30, 2009

Wholly
Owned Non-
Subsidiary Guarantor  Consolidatec

Ventas, Inc  Guarantors Issuers Subsidiaries  Elimination Consolidatec
(In thousands)

Revenues:
Rental income $ 1,168 $ 75717 $136,86( $ 33,26¢ $ — $ 247,01
Resident fees and servic — 58,43( — 147,90¢ — 206,33
Income from loans and
investment: — — 6,61< — — 6,61<
Equity earnings in affiliate 161,56( 1,411 — — (162,97) —
Interest and other incon — (5) 37¢ 21 — 394
Total revenue 162,72! 135,55!  143,85: 181,19 (162,979 460,35¢
Expenses:
Interest 2,141 12,28: 47,41¢ 28,08: — 89,92¢
Depreciation and amortizatic 324 40,82: 20,25: 36,74 — 98,14:
Property-level operating
expense: — 43,42 234 104,37¢ — 148,03:
General, administrative and
professional fee 89 7,424 10,82¢ 2,61¢ — 20,95:
Foreign currency loss (gai 5 4 (8) 2 — @
Loss on extinguishment of de — — 6,012 68 — 6,08(
Merger-related expenses and
deal cost: — 5,351 20t — — 5,55¢
Intercompany intere: (1,507 22,07« (20,419 (159 — —
Total expense 1,05¢ 131,37¢ 64,52¢ 171,72: — 368,68!
Income before income taxes,
discontinued operations and
noncontrolling interes 161,66 4,17¢ 79,32¢ 9,47¢ (162,97) 91,67:
Income tax benef 942 — — — — 942
Income from continuing
operations 162,60¢ 4,17¢ 79,32¢ 9,47¢ (162,97) 92,61
Discontinued operatior — (1,559 61,737 11,36 — 71,53¢
Net income 162,60¢ 2,61€ 141,06 20,83t (162,97) 164,15:
Net (loss) income attributable
noncontrolling interest, net of
tax — (1,090 — 2,63¢ — 1,54:
Net income attributable 1
common stockholdel $ 162,60¢ $ 3,70¢ $141,067 $ 18,20: $ (162,97) $  162,60¢
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Six Months Ended June 30, 2010

Net cash (used in) provided by operat

activities

Net cash (used in) provided by invest

activities

Cash flows from financing activitie
Net change in borrowings under

revolving credit facilities
Proceeds from del
Repayment of det

Net change in intercompany de¢
Payment of deferred financing co
Cash distribution (to) from affiliate
Cash distribution to common

stockholders

Contributions from noncontrolling

interest

Distributions to noncontrolling intere

Other

Net cash provided by (used in) financ

activities

Net increase (decrease) in cash and

equivalents

Effect of foreign currency translation on

cash and cash equivalel

Cash and cash equivalents at beginning

period

Cash and cash equivalents at end of pe $

Wholly
Owned
Subsidiary
Ventas, Inc Guarantors

Non-
Guarantor
Issuers Subsidiaries

Consolidatec
Elimination Consolidatec

(In thousands)

$ (5909% 87,70t $11042' $  1549( $ —$ 207,71
(11,08%) 7,467 (14,426 (3,395) — (21,437
— 33,28(  84,00( — — 117,28(

— — — 69¢€ — 69¢€

— (55,799 (149,12)  (10,25() — (215,17)
270,91¢  (116,94)  8,10( (162,079 — —
— (48 (1,799 — — (1,840)
(88,220  46,10¢ (120,019 162,13 — —
(167,829 — — — — (167,829
— — — 632 — 632

— — — (4,277 — (4,277)
4,67: — — — — 4,67:
19,54: (93,409 (178,83) (13,139 — (265,83))
2,557 1,76¢ (82,839 (1,049 — (79,55%)
— — (48) — — (48)

— 433;  82,88¢ 20,17¢ — 107,39°
255:1$  6101% — $ 19,13t $ —$  27,7%
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Six Months Ended June 30, 2009

Subsidiary
Ventas, Inc Guarantors

Wholly
Owned

Issuers Subsidiaries

Non-

Guarantor Consolidatec
Elimination Consolidatec

(In thousands)

Net cash provided by operating activit $ 18t $ 37,61¢ $120,57: $ 36,76¢ $ — $  195,14:
Net cash provided by (used in) invest
activities — 58,81¢ 24,201 (49,467 — 33,55¢
Cash flows from financing activitie
Net change in borrowings under
revolving credit facilities — (39,68¢ (250,24 — — (289,929
Proceeds from del — 261 166,00( 134,85: — 301,11
Repayment of det — (80,900 (413,379 (8,742 — (503,019
Net change in intercompany de¢ (40,240 (25,42¢)  88,95¢ (23,290 — —
Payment of deferred financing co — (98€) (8,840 (3,596 — (13,429
Issuance of common stock, t 299,20: — — — — 299,20:
Cash distribution (to) from affiliate (110,789 45,60¢ 147,89: (82,709 — —
Cash distribution to common
stockholder: (153,81Y — — — — (153,81)
Contributions from noncontrolling
interest — — — 30¢€ — 30¢€
Distributions to noncontrolling intere — (379 — (4,64%) — (5,029
Other 5,45 — — — — 5,451
Net cash (used in) provided by financ
activities (185) (101,519 (269,609 12,17¢ — (359,121
Net decrease in cash and cash equiva — (5,080 (124,83) (517) — (130,429
Effect of foreign currency translation on
cash and cash equivalel — (@0} 13¢ 1 — 13¢
Cash and cash equivalents at beginning of
period — 10,32 144,91t 21,57 — 176,81.
Cash and cash equivalents at end of pe $ — $ 524 $§ 20,22¢ $ 21,05¢ $ —$ 46,52
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF
OPERATIONS

Cautionary Statements

Unless otherwise indicated or except where thesstmtherwise requires, the terms “we,” “us” andr'oand other simile
terms in this Quarterly Report on Form 10-Q refe¥entas, Inc. and its consolidated subsidiaries.

Forward-Looking Statements

This Quarterly Report on Form 10-Q includes “forddwooking statements” within the meaning of Sect2d of the
Securities Act of 1933, as amended (the “SecurRet®), and Section 21E of the Securities ExchaAgeof 1934, as amended
(the “Exchange Act”). All statements regarding ouour tenants’, operators’, managers’ or borrowexpected future financi
position, results of operations, cash flows, fuitrdm operations, dividends and dividend plans,rftiag plans, business
strategy, budgets, projected costs, operating osettapital expenditures, competitive positionguggitions, investment
opportunities, merger integration, growth opportiesi dispositions, expected lease income, contimuelification as a real
estate investment trust (“REIT”), plans and objexdiof management for future operations and statentleat include words
such as “anticipate,” “if,” “believe,” “plan,” “eghate,” “expect,” “intend,” “may,” “could,” “should “will” and other similar
expressions are forward-looking statements. Theseaid-looking statements are inherently uncertaivd, security holders
must recognize that actual results may differ fiaum expectations. We do not undertake a duty t@tgpthese forward-looking
statements, which speak only as of the date onhathiey are made.

Our actual future results and trends may differarially from expectations depending on a varietyastors discussed in
our filings with the Securities and Exchange Consiois (the “SEC”). These factors include withoutitittion:

*  The ability and willingness of our tenants, opers, borrowers, managers and other third pantiesdet and/or
perform the obligations under their respective mxtual arrangements with us, including, in sonsesatheir
obligations to indemnify, defend and hold us hasslfom and against various claims, litigation &ablilities;

»  The ability of our tenants, operators, borrowserd managers to maintain the financial strengthligoéity
necessary to satisfy their respective obligationslebilities to third parties, including witholititation
obligations under their existing credit facilitiaad other indebtednes

»  Our success in implementing our business straaagdyour ability to identify, underwrite, finanagnsummate
and integrate diversifying acquisitions or investitseincluding those in different asset types amidide the
United States

*  The nature and extent of future competiti

e The extent of future or pending healthcare refarrd regulation, including cost containment measarel
changes in reimbursement policies, procedures ated;

* Increases in our cost of borrowing as a resulhahges in interest rates and other fact

e The ability of our operators and managers, afiGgie, to deliver high quality services, to attrand retain
qualified personnel and to attract residents artieipts;

e The results of litigation affecting u

»  Changes in general economic conditions and/an@oé conditions in the markets in which we magnirtime
to time, compete, and the effect of those changesuo revenues and our ability to access the dapiskets or
other sources of fund

»  Our ability to pay down, refinance, restructure /anéxtend our indebtedness as it becomes

»  Our ability and willingness to maintain our gtigktion as a REIT due to economic, market, letgad,or other
considerations

. Final determination of our taxable net incometfar year ended December 31, 2009 and for thegrefing
December 31, 201!
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*  The ability and willingness of our tenants toaertheir leases with us upon expiration of thedsaand our
ability to reposition our properties on the saméetter terms in the event such leases expire @nda renewe
by our tenants or in the event we exercise out tigheplace an existing tenant upon a def:

. Risks associated with our senior living operatiogtfolio, such as factors causing volatility iar@perating
income and earnings generated by our propertielidimg without limitation national and regionalosomic
conditions, costs of materials, energy, labor ardises, employee benefit costs, insurance costs an
professional and general liability claims, andtiheely delivery of accurate property-level finanaiesults for
those properties

e«  The movement of U.S. and Canadian exchange |

*  Year-over-year changes in the Consumer Pricexiadd the effect of those changes on the rent&sca)
including the rent escalator for Master Lease hWiindred Healthcare, Inc. (together with its sdisiies,
“Kindrec”), and our earnings

*  Our ability and the ability of our tenants, ogera, borrowers and managers to obtain and maiatgquate
liability and other insurance from reputable anwhficially stable provider:

*  The impact of increased operating costs and unéasprofessional liability claims on the liquidifynancial
condition and results of operations of our tenaspgrators, borrowers and managers and the abfliyr
tenants, operators, borrowers and managers toaetuestimate the magnitude of those clai

*  The ability and willingness of the lenders under unsecured revolving credit facilities to fundwhole or in
part, borrowing requests made by us from timerteet

. Risks associated with our recent acquisitionusfiesses owned and operated by Lillibridge Heaithc
Services, Inc. and its related entities (colledyiv&_illibridge”), including our ability to succesfully design,
develop and manage MOBs and to retain key persp

*  The ability of the hospitals on or near whose jgases our MOBs are located and their affiliatedthesystems
to remain competitive and financially viable andattract physicians and physician grot

»  Our ability to maintain or expand our relationhivith our existing and future hospital and heajtstem
clients;

. Risks associated with our investments in joimituees, including our lack of sole decision-makaghority and
our reliance on our joint venture partr’ financial condition

»  The impact of market or issuer events on the liggior value of our investments in marketable s#éimg; and

e The impact of any financial, accounting, legategulatory issues that may affect us or our m@goants,
operators and manage

Many of these factors are beyond our control aedctintrol of our management.
Kindred, Brookdale Senior Living and Sunrise Infation

Each of Kindred, Brookdale Senior Living Inc. (ttiger with its subsidiaries, which include Brookdhleing
Communities, Inc. (“Brookdale”) and Alterra Healtlne Corporation (“Alterra”), “Brookdale Senior Ling”) and Sunrise
Senior Living, Inc. (together with its subsidiariéSunrise”) is subject to the reporting requiretsesf the SEC and is required
to file with the SEC annual reports containing &edlfinancial information and quarterly reports &@aning unaudited financial
information. The information related to Kindred,0Bkdale Senior Living and Sunrise contained orrreféto in this Quarterly
Report on Form 10-Q is derived from filings madekigdred, Brookdale Senior Living or Sunrise, as tase may be, with the
SEC or other publicly available information, or feesen provided to us by Kindred, Brookdale Seniwirlg or Sunrise. We
have not verified this information either throughiadependent investigation or by reviewing Kindse®rookdale Senior
Living’s or Sunrise’s public filings. We have ncason to believe that this information is inaccuiatany material respect, but
we cannot assure you that all of this informat®adcurate. Kindred’s, Brookdale Senior Living’sl&unrise’s filings with the
SEC can be found at the SEGVebsite at www.sec.gov. We are providing thisidat informational purposes only, and you
encouraged to obtain Kindred's, Brookdale Senieirlg's and Sunrise’s publicly available filings fnothe SEC.
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Company Overview

We are a REIT with a geographically diverse poitfoff seniors housing and healthcare propertigeaériJnited States ar
Canada. As of June 30, 2010, this portfolio comsisif 503 assets: 242 seniors housing communit&¥sskilled nursing
facilities, 40 hospitals and 34 medical office dings (“MOBs”) and other properties in 43 stated amo Canadian provinces.
With the exception of our seniors housing commanithat are managed by independent third partiek, & Sunrise, pursuant
to long-term management agreements and the magfrayr MOBs, we lease our properties to healthoperating companies
under “triple-net” or “absolute-net” leases, whiglgjuire the tenants to pay all propergjated expenses. We also had real e
loan investments relating to seniors housing ardtieare companies or properties as of June 3@.201

We conduct substantially all of our business thifoagr wholly owned subsidiaries, Ventas Realty, itéah Partnership
(“Ventas Realty”), PSLT OP, L.P. and Ventas SSk, @ur primary business consists of acquiring,rfaiag and owning
seniors housing and healthcare properties andhigésose properties to third parties or operatitggé properties through
independent third-party managers.

Our business strategy is comprised of three prat@pjectives: (1) portfolio diversification; (2)able earnings and
growth; and (3) maintaining a strong balance shadtliquidity.

Operating Highlights and Key Performance Trends
2010 Highlights

e Since January 1, 2010, we have received $235l@mof additional capital commitments for the pon of our
unsecured revolving credit facilities maturing 2. As a result, we now have $1.0 billion of aggite borrowing
capacity under our revolving credit facilities, aflwhich matures on April 26, 201

e Our Board of Directors declared the first andosecquarterly installments of our 2010 dividendhia amount of
$0.535 per share, which represents a 4.4% inc@aseour 2009 quarterly dividend. The first qudytémstallment of
the 2010 dividend was paid on March 31, 2010 tokstolders of record on March 12, 2010. The secarzatgrly
installment of the 2010 dividend was paid on Jube2®10 to stockholders of record on June 11, 2

. During the first half of 2010, we sold five sersdousing communities for approximately $25.0 i) including a
lease termination fee of $0.2 million, and recogdia gain from these sales of approximately $5IBomi

< OnJuly 1, 2010, we completed the acquisitiobusfinesses owned and operated by Lillibridge ackal estate
interests in 96 MOBs and ambulatory facilities &pproximately $381 million, including the assumptuaf debt.
Lillibridge is a fully-integrated healthcare reatate company that owns, designs, develops andgeamdOBs, and
offers strategic, financial and operational reghtesadvisory services, principally for highly mht@ot-for-profit
healthcare systems nationally. Lillibridge manafgeghird parties 31 MOBs. As a result of the tracton, we
acquired: a 100% interest in Lillibridge’s propemyanagement, leasing, construction and developradwisory and
asset management services business; a 100% irteB&MOBs comprising 1.9 million square feet pase; a 20%
joint venture interest in 24 MOBs comprising 1.8limin square feet; and a 5% joint venture intenesi4 MOBs
comprising 2.3 million square feet. We are the ngampmember of these joint ventures and the prgpegnager for
the joint venture properties. An institutional thiparty holds the majority interests in these jomtures, and we ha
a right of first offer on those interests. We fuddike acquisition with cash on hand (including $Irillion in earnes
money deposits made in June 2010), borrowings umderevolving credit facilities and the assumptainmortgage
debt. In connection with the acquisition, approxieha$133 million of mortgage debt was paid off.r@uortfolio now
includes 153 owned or managed MOBs with 8.6 milkgnare feet in 20 states, including the Distrfa€olumbia.
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Concentration Risk

Concentration ratios are useful measures in uralesig the potential risks of economic downturn®Iving our various
property types, locations or tenants, operatorsamagers. We evaluate our concentration risk mgef investment mix and
operations mix. Investment mix measures the poxfosur investments related to certain propertyeypr tenants, operators or
managers. Operations mix measures the portionraberating results attributable to certain tenasp&rators or managers or
geographic location. The following tables refleat concentration risk as of the dates and for #r@gs presented:

June 30, 201 December 31, 20C

Investment mix by typ?:

Seniors housing communiti 73.%% 74.1%
Skilled nursing facilities 12.€% 12.%
Hospitals 5.2% 5.4%
MOBs 5.9% 5.8%
Loans receivable, ni 2.2% 2.C%
Other propertie 0.1% 0.1%
Investment mix by tenant, operator and mani:
Sunrise 38.9% 38.¢%
Kindred 14.1% 14.1%
Brookdale Senior Living 21.5% 21.&%

1 Ratios are based on the gross book value of regtedavestments (including assets held for saafaach reporting dat
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For the Six Months Ended June 3(

2010 2009
Tenant, operator and manager operations
Revenuedl:
Sunrise 44.1% 44.2%
Kindred 25.2% 26.8%
Brookdale Senior Living 12.5% 13.(%
All others 16.(% 14.5%
Adjusted EBITDAZ:
Sunrise 22.1% 20.2%
Kindred 35.8% 40.2%
Brookdale Senior Living 16.2% 18.7%
All others 25.% 20.7%
NOI 3:
Sunrise 21.% 20.2%
Kindred 37.(% 38.£%
Brookdale Senior Living 18.2% 19.2%
All others 22.8% 21.7%
Geographic operations m#:
California 12.5% 12.7%
lllinois 10.4% 10.4%
Ontario 5.% 5.2%
Pennsylvani: 5.€% 5.€%
Massachusett 5.2% 5.2%
All others 58.7% 59.2%

1 Total revenues includes revenue from loans anestments and interest and other income. Revenoesproperties sold
or held for sale as of the reporting date are uhetlin this presentatio

2 “Adjusted EBITDA" is defined as earnings befongeirest, taxes, depreciation and amortization (ifiolg non-cash stock-
based compensation), excluding merger-related esgzesind deal costs and gains and losses on rat disiposals
(including amounts in discontinued operatiol

3 Net operating income‘NOI”) is defined as total revenues, less intese®d other income and property-level operating
expenses (including amounts in discontinued opmaji

4 Ratios are based on total revenues for eachgprasented. Total revenues includes revenue foamsland investments
and interest and other income. Revenues from ptiepdreld for sale as of the reporting date arkided in this
presentation. Revenues from properties sold aseofeporting date are excluded from this presente

See “Non-GAAP Financial Measures” for further dission and reconciliations of NOI and Adjusted EBA @ our net
income, as computed in accordance with U.S. gdgeratepted accounting principles (“GAAP”).
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Recent Developments Regarding Government Regulation
Healthcare Legislatiol

In March 2010, the President signed into law thieeRaProtection and Affordable Care Act, alonghnatreconciliation
measure, the Health Care and Education Reconeili#ct of 2010 (collectively, the “Affordable Cafet”). The passage of
the Affordable Care Act has resulted in comprehangtform legislation which is expected to expaadlth care coverage to
millions of currently uninsured people beginning2®il4. To help fund this expansion, the Affordabe Act outlines certain
reductions in Medicare reimbursement rates forowerhealthcare providers, including lofegm acute care hospitals and ski
nursing facilities, as well as certain other chanigeMedicare payment methodologies.

The Affordable Care Act, among other things, redube inflationary market basket increase includestandard federal
payment rates for long-term acute care hospita3lasis points in fiscal year 2010, 50 basistsdmfiscal year 2011, 10
basis points in fiscal years 2012 and 2013, 30sljz@ints in fiscal year 2014, 20 basis pointssodi years 2015 and 2016, and
75 basis points in fiscal years 2017 through 201@ddition, under the Affordable Care Act, longrteacute care hospitals and
skilled nursing facilities will be subject to aeadjustment in the market basket increase, bagirinifiscal year 2012, to
reflect improvements in productivity. The AffordaliCare Act also extends for two years the long-t&cote care hospital
payment policy changes provided by the Medicaredibd, and SCHIP Extension Act of 2007 and dethgsimplementation
of the RUG-IV classification model for skilled ning facilities until fiscal year 2012.

We are currently analyzing the financial implicasoof the Affordable Care Act on the operatorswfgroperties. We
cannot assure you that existing or future healthoaform legislation or changes in the administratr implementation of
governmental and non-governmental healthcare raiseibuent programs will not have a material adveffeeteon our
operatorsliquidity, financial condition or results of opei@ts, or on their ability to satisfy their obligatis to us, which, in tur
could have a material adverse effect on our busjrfemncial condition, results of operations aindiblity, on our ability to
service our indebtedness and other obligationsoamur ability to make distributions to our stoclders, as required for us to
continue to qualify as a REIT (a “Material Advestect”).

Medicare Reimbursement; Lc-Term Acute Care Hospitals

On May 4, 2010, the Centers for Medicare & Medica@vices (“CMS”) published its proposed rule uptathe
prospective payment system for long-term acute lsaspitals (LTAC PPS) for the 2011 fiscal year @etr 1, 2010 through
September 30, 2011). Under the proposed rule, THg0 . PPS standard federal payment rate would deef@a®.1% in fiscal
year 2011, reflecting a 2.4% increase in the mabskeket index, less a 2.5% adjustment to accoumtrfancrease in ca-mix in
fiscal year 2008 and 2009 that CMS attributes tanges in documentation and coding practices, réitiaer patient severity.
However, due to the timing of the proposed rulesiation to the passage of the Affordable Care that,proposed rule did not
reflect statutory changes made by that legisla#tatordingly, on June 2, 2010, CMS published a smppnt to the May 4,
2010 proposed rule to address certain provisiotiseoAffordable Care Act. Among other things, thpglemental proposed
rule updates the increase in the market baskex ifutdiscal year 2011 to 1.9%, reflecting the Sis point reduction required
by the Affordable Care Act. Despite the decreagben TAC PPS standard federal payment rate, CMiSates that net
payments to long-term acute care hospitals undestipplemental proposed rule would increase byoappately $13 million,
or 0.3%, in fiscal year 2011 due to area wage adjests, as well as increases in high-cost and saytoutlier payments.

This rule is a proposed rule and is not final. phgposed rule also does not reflect additionalgtay changes made by
the Affordable Care Act. We are currently analyzing financial implications of this proposed rutetbe operators of our long-
term acute care hospitals.

We cannot assure you that the final rule issue@Ms or other future updates to LTAC PPS or Medicambursement
for long-term acute care hospitals will not matyiadversely affect our operators, which, in tucould have a Material
Adverse Effect on us.

Medicare Reimbursement; Skilled Nursing Facili

On June 25, 2010, CMS placed on public displapgritposed Medicare Physician Fee Schedule ruldné2011 calendar
year. Under the proposed rule, reimbursement fatesutpatient therapy under Part B, including &psrprovided in skilles
nursing facilities, would be reduced by approxinhai®% (net of a recent 2.2% rate increase enaxdquhrt of other
legislation).
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On July 16, 2010, CMS placed on public displayitsposed rule updating the prospective paymenesy$br skilled
nursing facilities (SNF PPS) for the 2011 fiscahly@ctober 1, 2010 through September 30, 2011Jetthe proposed rule,
the update to the SNF PPS standard federal paymaenfior skilled nursing facilities includes a 2.3%rease in the market
basket index for the 2011 fiscal year. The propasésialso provides a 0.6% adjustment due to anestienated increase in the
market basket index for the 2009 fiscal year. CMtgates that net payments to skilled nursing itéesl as a result of the
market basket increase and the adjustment und@rdip@sed rule would increase by approximately $5#kon, or 1.7%, in
fiscal year 2011.

The proposed rule includes other provisions, sactha introduction of concurrent therapy, changasé lookback perio
and modification of the implementation scheduletfe RUGHV classification model, that may additionally affenet payment
to skilled nursing facilities.

These rules are proposed rules and are not finala currently analyzing the financial implicasaof these proposed
rules on the operators of our skilled nursing faes.

Critical Accounting Policies and Estimates

Our Consolidated Financial Statements includedemI1 of this Quarterly Report on Form 10-Q haverbgrepared in
accordance with GAAP for interim financial inforriat set forth in the Accounting Standards Codifmatf“ASC"), as
published by the Financial Accounting StandardsrBddASB”). GAAP requires us to make estimates asdumptions about
future events that affect the reported amountsséis and liabilities, the disclosure of contingesgets and liabilities at the d
of the financial statements and the reported ansoofitevenues and expenses during the reportingdseMe base these
estimates on our experience and on various otlseing#ions believed to be reasonable under themstances. However, if
our judgment or interpretation of the facts anduinstances relating to various transactions orattadters had been different,
it is possible that different accounting treatmwotild have been applied, resulting in a differeneispntation of our financial
statements. From time to time, we re-evaluate stimates and assumptions, and in the event esSmatessumptions prove to
be different from actual results, we make adjustsiénsubsequent periods to reflect more currdirthates and assumptions
about matters that are inherently uncertain. Thiakaccounting policies that affect our morersigant estimates and
assumptions used in the preparation of our Cors@iiFinancial Statements included in Item 1 of Quarterly Report on
Form 10-Q are described in our Current Report amR®K filed with the SEC on May 3, 2010.

Results of Operations

As of June 30, 2010, we operated through two raptetbusiness segments: triple-net leased propentie senior living
operations. Our triple-net leased properties segem@msists of acquiring and owning seniors housing healthcare properties
in the United States and leasing those propeuiégalthcare operating companies under “triple-net'absolute-net” leases,
which require the tenants to pay all property-edagxpenses. Our senior living operations segnréngply consists of
investments in seniors housing communities locatéde United States and Canada for which we engatgpendent third
parties, such as Sunrise, to manage the operations.

As of June 30, 2010, our MOB segment consistsasitey space primarily to physicians and other heate businesses
and engaging third parties to manage those opagatidue to our limited operation of and allocatidrcapital to the MOBs, the
MOB segment is not individually reported and islided in “All Other” because it did not meet ne@gggjuantitative and
gualitative thresholds at June 30, 2010.

34




Table of Contents

Three Months Ended June 30, 2010 and 2009

The table below shows the results of operationsiietthree months ended June 30, 2010 and 200tharbbllar and
percentage changes in those results from peripdriod.

For the Three Months

Ended June 30 Change
2010 2009 $ %

NOI:

Triple-Net Leased Propertit $ 118,04 $ 116,26! $ 1,77¢ 1.5%

Senior Living Operation 38,80¢ 33,857 4,951 14.€

All Other 11,82: 8,65¢ 3,167 36.€

Total NOI 168,67: 158,78( 9,89: 6.2

Interest and other incon 122 10¢ 14 13.C

Interest expens (44,045 (43,99¢) (52) 0.1

Depreciation and amortizatic (50,185 (48,64) (1,542 3.2

General, administrative and professional 1 (9,85¢) (20,359 497 (4.8

Foreign currency los (127) (5) (11€) >10C

Loss on extinguishment of de (6,549 (5,97%) (5749 9.6

Mergerrelated expenses and deal c( (4,207 (3,502 (705) 20.1
Income before income taxes, discontinued operatiol

and noncontrolling intere: 53,83( 46,41 7,41¢ 16.C
Income tax (expense) bene (409) 39t (804) >10C
Income from continuing operatiol 53,42 46,80¢ 6,612 14.1
Discontinued operatior 5,54 42,37¢ (36,830) (86.9)
Net income 58,96¢ 89,18: (30,219 (33.9
Net income attributable to noncontrolling inter 89¢ 802 96 12.C
Net income attributable to common stockholc $ 58060 $ 8838 $ (30,31y (34.9%

NOI — Triple-Net Leased Properties

NOI for our triple-net leased properties consisigly of rental income earned from these assetsindlg no direct
operating expenses for this segment.

The increase in our second quarter 2010 NOI oves#me period in 2009 primarily reflects $1.6 miilof additional rent
resulting from the annual escalators in the rert pader our master lease agreements with Kindred“Kindred Master
Leases”) effective May 1, 2010 and various othealkions in the rent paid on our other existingperties.

Revenues related to our triple-net leased progestgment consist of fixed rental amounts (sulbjeahnual escalations)
received directly from our tenants based on thmsesf the applicable leases and generally do nmerf on the operating
performance of our properties. Therefore, whileupaicy information is relevant to the operationswftenants, our revenues
and financial results are not directly impactedhsy overall occupancy levels or profits at theléripet leased properties.
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NOI — Senior Living Operations

For the Three Months
Ended June 30 Change
2010 2009 $ %
(In thousands)

NOI — Senior Living Operations:

Total revenue $ 109,87: $ 103,40( $ 6,47¢ 6.2%
Less:
Interest and other incon 7 1 6 > 10C
Propert-level operating expens 71,05¢ 69,54 1,515 2.2
NOI $ 38,80¢ $ 33,857 $ 4,951 14.6%

The majority of revenues related to our senionljvoperations segment are resident fees and sgrwbdéch consist
primarily of all amounts earned from residentsat geniors housing communities, including rentakfeelated to resident
leases, extended health care fees and other apG#avice income. The increase in revenues duhagecond quarter of 2010
over the same period in 2009 is attributed prirgddla decrease in the average Canadian dollamexehrate, which had a
favorable impact of $2.4 million in 2010, highercapancy rates and higher average daily rates ic@umunities. Average
resident occupancy rates related to our seniordiviperations managed by third parties were asvisti

Number of Communities Average Resident Occupanc
as of June 30 For the Three Months Ended June 3(
2010 2009 2010 2009
Stabilized Communitie 80 78 88.4% 87.2%
Leas-Up Communities 2 1 86.5% 67.5%
Total 82 79 88.2% 86.5%
SamStore Stabilized Communitit 78 78 88.4% 87.2%

Property-level operating expenses related to auipséving operations segment primarily includepexses such as labor,
food, utilities, marketing, management and othepprty operating costs. The increase in propesgtleperating expenses in
the second quarter of 2010 compared to the san@dpar2009 primarily reflects a decrease in therage Canadian dollar
exchange rate, which had an unfavorable impaciLdf fillion in 2010 and increases in labor and reting costs, partially
offset by the receipt of $3 million for expense ages at our Sunrise-managed communities in trendegquarter of 2010.

NOI — All Other
For the Three Months
Ended June 30 Change
2010 2009 $ %
(In thousands)
NOI — All Other:
Rental income $ 12,24( $ 8,34: $ 3,891 46.7%
Other revenu: 3,721 3,391 33C 9.7
Total revenue 15,96" 11,74 4,22 36.C
Less:
Interest and other incon 22 64 42 (65.6)
Propert-level operating expens 4,12¢ 3,022 1,102 36.t
NOI $ 11,82: $ 8,65¢ $ 3,167 36.€%
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All other revenues consist primarily of rental ino® related to the MOBSs, income from loans and itmeats and other
miscellaneous income. The increase in all otheemaes during the second quarter of 2010 compartetsame period in 20!
is attributed primarily to $3.7 million of additiahrent relating to MOBs acquired during 2009 argDal million increase in
income from loans and investments due primariljnterest earned on the investments we made dufif§.2Average
occupancy rates related to our MOBs were as fotlows

Average Occupancy
Number of Properties at June 3C For the Three Months Ended June 3(

2010 2009 2010 2009
Stabilized MOB:¢ 22 19 94.7% 93.5%
Leas+-Up MOBs 4 3 81.€% 67.2%
Total 26 22 92.1% 89.1%
Sam¢«Store Stabilized MOB 18 18 93.5% 93.5%

All other property-level operating expenses inclatlexpenses related to our MOB operations. Tlaagh in property-
level operating expenses in the second quarte@d dver 2009 primarily reflects increased expenskded to acquisitions
that occurred during 2009.

Interest Expens

Total interest expense, including interest allodatediscontinued operations of $0.1 million and73@illion for the three
months ended June 30, 2010 and 2009, respectietyeased $0.5 million in the second quarter oD29er the same period
in 2009 primarily due to a $0.8 million reductianinterest from lower loan balances. Interest egpencludes $2.3 million and
$1.9 million of amortized deferred financing fees the three months ended June 30, 2010 and 28§%ctively. Our effective
interest rate was 6.6% for the three months endee 30, 2010, an increase of five basis points fitmarthree months ended
June 30, 2009. A decrease in the average Canadlian eixchange rate had an unfavorable impact tmést expense of
$0.2 million for the three months ended June 3Q02@ompared to the same period in 2009.

Depreciation and Amortizatio

Depreciation and amortization expense increasedapily due to properties we acquired or developatihg the period
from July 1, 2009 through June 30, 2010.

Loss on Extinguishment of De

Loss on extinguishment of debt for the three moetided June 30, 2010 relates primarily to our rediem of all
$142.7 million principal amount outstanding of guk/ s % senior notes due 2015, at a redemption pricel ¢gu#3.56% of
par, plus accrued and unpaid interest to the retdlemgate, pursuant to the call option containeth@indenture governing the
notes. Loss on extinguishment of debt for the sper®d in 2009 relates primarily to our cash teraféers for our outstanding
senior notes completed in May 2009.

Mergel-Related Expenses and Deal Costs

Merger-related expenses and deal costs consisipehses relating to our favorable $101.6 miljiow verdict against
HCP, Inc. (“HCP") arising out of our Sunrise Senlidgving REIT (“Sunrise REIT”) acquisition and deabsts required by
GAAP to be expensed rather than capitalized intcadset value, which include certain fees and esqgeimcurred to acquire
Lillibridge in 2010 and other deal costs for unaamsnated transactions.

Income Tax Expense/Ben

Income tax expense/benefit before noncontrollingrist represents amounts related to our taxabl€ Ribsidiaries as a
result of the Sunrise REIT acquisition. The chafigm an income tax benefit in 2009 to an incomeesgense in 2010 is
primarily due to increased NOI at our seniors hogsiommunities managed by Sunrise. Excluding inctaes related to
noncontrolling interest, we have net tax benefihath periods. See “Note-3- Income Taxes” of the Notes to Consolidated
Financial Statements included in Item 1 of this @erdy Report on Form 10-Q.
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Discontinued Operation

Discontinued operations for the second quartel0dD2nclude a $4.9 million net gain on the saléoof assets sold during
the second quarter of 2010 and a lease termintg®of $0.2 million. Discontinued operations foe tame period in 2009
include a gain on sale of assets of $38.9 milliod a lease termination fee of $2.3 million relaiedix assets sold during the
second quarter of 2009. See “Note 4—Dispositiafghe Notes to Consolidated Financial Statememtsided in Item 1 of thi
Quarterly Report on Form 10-Q.

Net Income Attributable to Noncontrolling Inter:

Net income attributable to noncontrolling interesdt of tax primarily represents Sunrise’s shareatfincome from its
ownership percentage in 58 of our seniors housimgneunities.

Six Months Ended June 30, 2010 and 2009

The table below shows the results of operationshfersix months ended June 30, 2010 and 2009 ardillar and
percentage changes in those results from peripdriod.

For the Six Months Ended

June 30, Change
2010 2009 $ %

NOI:

Triple-Net Leased Propertit $ 235,03 $ 230,31 $ 4,71 2.0%

Senior Living Operation 72,617 64,34 8,27¢ 12.¢

All Other 23,42¢ 17,26¢ 6,15¢€ 35.€

Total NOI 331,07¢ 311,93( 19,14¢ 6.1

Interest and other incon 38t 394 (9 2.3

Interest expens (88,345 (89,929 1,57¢ (1.8

Depreciation and amortizatic (102,66)) (98,147 (4,520 4.6

General, administrative and professional 1 (20,54) (20,957 412 (2.0

Foreign currency (loss) ga (15) 1 (16) >10C

Loss on extinguishment of de (6,549 (6,080) (469) 7.7

Mergerrelated expenses and deal c( (6,526 (5,556 (970 17.5
Income before income taxes, discontinued operatiol

and noncontrolling intere: 106,82- 91,67: 15,15 16.5
Income tax (expense) bene (695) 942 (1,639 >10C
Income from continuing operatiol 106,12¢ 92,61 13,51¢ 14.€
Discontinued operatior 6,00/ 71,53¢ (65,535 (91.¢)
Net income 112,13: 164,15: (52,019 (31.7)
Net income attributable to noncontrolling inter 1,44 1,54 (96) (6.2
Net income attributable to common stockholc $ 110,68t $ 162,60! $ (51,929 (31.9%

NOI — Triple-Net Leased Properties
The increase in our NOI for the six months endedw R0, 2010 over the same period in 2009 primaeilyects

$3.1 million of additional rent resulting from th@nual escalators in the rent paid under the Kihtitaster Leases effective
May 1, 2010 and various other escalations in thépaid on our other existing properties.
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NOI — Senior Living Operations

For the Six Months
Ended June 30 Change
2010 2009 $ %
(In thousands)

NOI — Senior Living Operations:

Total revenue $ 218,37 $ 206,34 $ 12,02t 5.8%
Less:
Interest and other incon 20 10 10 100.(
Propert-level operating expens 145,73t 141,99¢ 3,74( 2.€
NOI $ 72,61 $ 64,34 $ 8,27¢ 12.¢%

The increase in revenues during the six monthsceddee 30, 2010 over the same period in 2009ribatied primarily to
a decrease in the average Canadian dollar exchiategevhich had a favorable impact of $5.8 millinr2010, higher occupan
rates and higher average daily rates in our comtiesniAverage resident occupancy rates relatedit@enior living operations
managed by third parties were as follows:

Number of Communities Average Resident Occupanc
at June 30, For the Six Months Ended June 3(
2010 2009 2010 2009
Stabilized Communitie 80 78 88.4% 88.1%
Leas-Up Communities 2 1 85.8% 65.8%
Total 82 79 88.2% 87.2%
Sam-Store Stabilized Communitit 78 78 88.2% 88.1%

The increase in property-level operating expengethe six months ended June 30, 2010 over the pentd in 2009
primarily reflects a decrease in the average Camadidllar exchange rate, which had an unfavorabpact of $3.9 million in
2010 and increases in labor and marketing costsalbhaoffset by the receipt of $3 million for egpse overages at our Sunrise-
managed communities and a decrease in utility ¢ogte first six months of 2010.

NOI — All Other

For the Six Months
Ended June 30 Change
2010 2009 $ %
(In thousands)

NOI — All Other:

Rental income $  24,42¢ $ 16,69 $ 7,73¢ 46.4%
Other revenu 7,38¢ 6,84( 54¢ 8.C
Total revenue 31,81¢ 23,53 8,28 35.2
Less:
Interest and other incon 67 22¢ (159) (70.9)
Propert-level operating expens 8,32¢ 6,03¢€ 2,29( 37.¢
NOI $ 23,42t $ 17,26¢ $ 6,15¢ 35.€%
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The increase in all other revenues during the sbqoiarter of 2010 over the same period in 200®%ibated primarily to
$7.5 million of additional rent relating to MOBscadred during 2009 and a $0.7 million increasencoime from loans and
investments due primarily to interest earned onnkiestments we made during 2009. Average occupeatey related to our
MOBs were as follows:

Average Occupancy
Number of Properties at June 3( For the Six Months Ended June 3(

2010 2009 2010 2009
Stabilized MOB:s 22 19 94.%% 94.1%
Leas+-Up MOBs 4 3 77.5% 64.7%
Total 26 22 91.5% 89.5%
Sam«Store Stabilized MOB 18 18 93.% 94.1%

The change in property-level operating expensesgltine six months ended June 30, 2010 over the gamod in 2009
primarily reflects increased expenses related tmiadions that occurred during 2009.

Interest Expens

Total interest expense, including interest allodatediscontinued operations of $0.3 million ands&hillion for the six
months ended June 30, 2010 and 2009, respectietyeased $2.8 million during the six months enhied 30, 2010 over the
same period in 2009, primarily due to a $9.7 millreduction in interest from lower loan balancestiplly offset by a $5.6
million increase in interest from higher effectimerest rates. Interest expense includes $4.5omiind $3.4 million of
amortized deferred financing fees for the six merghded June 30, 2010 and 2009, respectively. faatige interest rate
increased to 6.6% for the six months ended Jun2C, from 6.1% for the six months ended June&B09 due to the higher
outstanding balances on our revolving credit faeimaintained during the first half of 2009 atéo rates. A decrease in the
average Canadian dollar exchange rate had an uafsledmpact on interest expense of $0.5 milliontfe six months ended
June 30, 2010, compared to the same period in 2009.

Depreciation and Amortizatio

Depreciation and amortization expense increasedapily due to properties we acquired or developatihg the period
from July 1, 2009 through June 30, 2010.

Loss on Extinguishment of De

Loss on extinguishment of debt for the six monthdesl June 30, 2010 relates primarily to our redeampf all
$142.7 million principal amount outstanding of guk/ s % senior notes due 2015, at a redemption pricel ¢gu#3.56% of
par, plus accrued and unpaid interest to the retdlemgate, pursuant to the call option containeth@indenture governing the
notes. Loss on extinguishment of debt for the sper®d in 2009 relates primarily to our cash teraféers for our outstanding
senior notes completed in May 2009.

Mergel-Related Expenses and Deal Costs

Merger-related expenses and deal costs consisipehses relating to our favorable $101.6 miljiow verdict against
HCP arising out of our Sunrise REIT acquisition @eal costs required by GAAP to be expensed réitfaer capitalized into tt
asset value, which include certain fees and expdnsarred to acquire Lillibridge in 2010 and otlkerl costs for
unconsummated transactions.
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Income Tax Expense/Bent

Income tax expense/benefit before noncontrollingriest represents amounts related to our taxabl€ Ribsidiaries as a
result of the Sunrise REIT acquisition. The chafigem an income tax benefit in 2009 to an incomeesgense in 2010 is
primarily due to increased NOI at our seniors heggiommunities managed by Sunrise. Excluding inctares related to
noncontrolling interest, we had net tax benefthath periods. See “Note 9—Income Taxes” of the NlddeConsolidated
Financial Statements included in Item 1 of this @ardy Report on Form 10-Q.

Discontinued Operation

Discontinued operations for the six months ended B0, 2010 include a $5.0 million net gain onghke of five assets
sold during the six months ended June 30, 201(Gdedse termination fee of $0.2 million. Discongdwperations for the sai
period in 2009 include a gain on sale of asse®66f9 million and a lease termination fee of $2ilion related to thirteen
assets sold during the six months ended June 80, B&e “Note 4—Dispositions” of the Notes to Cdiasded Financial
Statements included in Item 1 of this Quarterly &epn Form 10-Q.

Net Income Attributable to Noncontrolling Inter:

Net income attributable to noncontrolling interesdt of tax primarily represents Sunrise’s shareetfincome from its
ownership percentage in 58 of our seniors housimgneunities.

Non-GAAP Financial Measures

We believe that net income, as defined by GAARhésmost appropriate earnings measurement. Howereecpnsider
other non-GAAP financial measures to be useful Rippntal measures of our operating performanceoir@AAP financial
measure is generally defined as one that purpmrssasure historical or future financial performarfimancial position or cash
flows, but excludes or includes amounts that wawdtbe so adjusted in the most comparable GAAP uneaSet forth below
are descriptions of the non-GAAP financial measwesonsider relevant to our business and usefahistors, as well as
reconciliations of these measures to our most tireomparable GAAP financial measure.

Our non-GAAP financial measures presented her@mat necessarily comparable to those presentethiey real estate
companies due to the fact that not all real estatepanies use the same definitions. These meashwetd not be considered
alternatives to net income (determined in accordavith GAAP) as indicators of our financial perf@nte or as alternatives to
cash flow from operating activities (determinedhgtordance with GAAP) as measures of our liquidity, are these measures
necessarily indicative of sufficient cash flow tmél all of our needs. We believe that in orderatlitate a clear understanding
of our consolidated historical operating resuligse measures should be examined in conjunctidnngitincome as presented
in our Consolidated Financial Statements and defladed elsewhere in this Quarterly Report on FberQ.

Funds From Operations and Normalized Funds Fromr@jens and Funds Available for Distributic

Historical cost accounting for real estate assepdicitly assumes that the value of real estatetastiminishes predictably
over time. Since real estate values, instead, heterically risen or fallen with market conditigmeany industry investors ha
considered presentations of operating resultsdfalrestate companies that use historical cost atioguto be insufficient by
themselves. To overcome this problem, we considads From Operations (“FFO”) and normalized FFO eadds Available
for Distribution (“FAD”) appropriate measures ofrfemance of an equity REIT. We believe that thesasures of operating
performance may be used by investors to measureangare operating performance between periodsus&e¢he National
Association of Real Estate Investment Trusts (“NAREdefinition of FFO. NAREIT defines FFO as neicome (computed in
accordance with GAAP), excluding gains (or los$emn sales of real estate property, plus real estapreciation and
amortization, and after adjustments for unconstdidpartnerships and joint ventures. We definetfradized FFO” as FFO
excluding the following items (which may be recogiin nature): (a) gains and losses on the salassdts; (b) merger-related
costs and expenses and deal costs and expendedirigexpenses relating to our lawsuit against HEPthe impact of any
expenses related to asset impairment and valualiiowances, the write-off of unamortized deferrigcificing fees, or
additional costs, expenses, discounts or preminmgiied as a result of early debt retirement onmpat of our debt; and (d) t
non-cash effect of income tax benefits/expensesmidlized FAD represents normalized FFO excludingigiht-line rental
adjustments and routine capital expenditures. Reutapital expenditures represent improvementgtetments to real estate
properties that extend or increase the usefublifine asset and are required to continue to genetarent revenues and to
maintain the value of the property subsequent tpiiaition. Routine capital expenditures excludertbhacontrolling interest
share for joint venture properties. As many investoe interested in those capital expenditureserbgca company that are not
revenue enhancing in nature, we adjust our norexliz=O for routine capital expenditures to arrivea@amalized FAD.
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Our FFO and normalized FFO and FAD for the thresir months ended June 30, 2010 and 2009 are stirehin the
following table. The increase in our FFO for theethand six months ended June 30, 2010 over theywar is primarily due to
rental increases from our triple-net leased padfahd higher NOI at our senior living and MOB ogitérg portfolios, including
the receipt of $3 million for expense overagesutSunrise-managed communities in 2010, and lomterést expense during

the six months ended June 30, 2010.

For the Three Months
Ended June 30,

For the Six Months
Ended June 30,

2010 2009 2010 2009
(In thousands)
Net income attributable to commaon stockholc $ 58,067 $ 88,38 $ 110,68t $ 162,60¢
Adjustments
Real estate depreciation and amortiza 49,93: 48,47: 102,17¢ 97,80(
Real estate depreciation related to noncontrolling
interest (1,680 (1,496 (3,406 (3,116
Discontinued operation:
Gain on sale of real estate as: (5,047 (39,020 (5,225 (66,897
Depreciation on real estate ass — 26€ 61 67€
FFO 101,27¢ 96,60: 204,29! 191,07¢
Adjustments
Income tax benef (150 (936 (289) (1,879
Loss on extinguishment of de 6,54¢ 5,97¢ 6,54¢ 6,08(
Mergerrelated expenses and deal c( 4,207 3,50z 6,52¢ 5,55¢€
Normalized FFC 111,88 105,14 217,08 200,84:
Straigh-lining of rental income (2,526 (3,052 (4,975 (5,990
Routine capital expenditur: (1,28¢) (632) (1,88%) (1,776
Normalized FAD $ 108,07( $ 101,46( $ 210,22 $ 193,07
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Adjusted EBITD/

We define Adjusted EBITDA as earnings before irgereaxes, depreciation and amortization (including-cash stock-
based compensation), excluding merger-related esgseaind deal costs and gains and losses on ratd disposals. We believe
that Adjusted EBITDA is an important supplement&asure to net income and cash flow from operatitigiies because it
provides additional information to assess and atalthe performance of our operations. We alsoideng to be a profitabilit
measure which indicates our ability to service déhe following is a reconciliation of Adjusted EBDA to net income
(including amounts in discontinued operations)tfar three and six months ended June 30, 2010 &% 20

For the Three Months For the Six Months
Ended June 30 Ended June 30
2010 2009 2010 2009
(In thousands)
Net income $ 58,96¢ $ 89,18: $ 112,13 $ 164,15.
Adjustments
Interest 44,17: 44,64¢ 88,63: 91,45¢
Loss on extinguishment of de 6,54¢ 5,97¢ 6,54¢ 6,08(
Taxes (including amounts in general, administrati
and professional fee 657 (98) 1,19: (349
Depreciation and amortizatic 50,18¢ 48,90¢ 102,72. 98,81
Non-cash stoc-based compensation expel 3,057 3,07¢ 6,08¢ 6,137
Merger-related expenses and deal c( 4,207 3,50z 6,52¢ 5,55¢
Gain on sale of real estate as: (5,047 (39,020 (5,22%) (66,897
Adjusted EBITDA $ 162,75: $ 156,17 $ 318,61 $ 304,96
NOI

We define NOI as total revenues, less interestodinelr income and property-level operating expens&sbelieve that
NOI is an important supplemental measure to netrmeand cash flow from operating activities becaualtows us to evaluat
the operating performance of our properties aptioperty level on an unleveraged basis. The folhgws a reconciliation of
NOI for the three and six months ended June 300 2@ 2009

For the Three Months For the Six Months
Ended June 30 Ended June 30
2010 2009 2010 2009
(In thousands)
Total revenue $ 243,97 $ 231,45. $ 485,52 $ 460,35t
Less:
Interest and other incon 122 10€ 38t 394
Propert-level operating expens 75,18 72,56¢ 154,06. 148,03.
NOI (excluding amounts in discontinued operatic 168,67: 158,78 331,07¢ 311,93(
Discontinued operatior 40E 1,97 901 4,432
NOI (including amounts in discontinued operatic $ 169,07¢ $ 160,75: $ 331,97 $ 316,36:
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Liquidity and Capital Resources

During the six months ended June 30, 2010, oucjpah sources of liquidity were cash flows from ogt@ns, proceeds
from dispositions, borrowings under our unsecueaalving credit facilities and cash on hand. OryJyl2010, we funded the
Lillibridge transaction with a combination of cash hand, borrowings under our unsecured revolvieditfacilities and
assumed secured mortgage financing. For the remraof®010, our principal liquidity needs are #f@nd normal operating
expenses; (ii) meet our debt service requireméiiidsiepay maturing mortgage debt; (iv) fund capiexpenditures for our
senior living operations and our MOBSs; (v) fund aisitions, investments and/or commitments; andrfudke distributions to
our stockholders, as required for us to continugut@lify as a REIT. We believe that these needkbaikatisfied by cash flows
from operations, cash on hand, debt financings;geds from sales of assets and borrowings undarmmsacured revolving
credit facilities. However, if these sources ofitalare not available and/or if we make significanquisitions and investmen
we may be required to obtain funding from additids@rowings, assume debt from the seller, dispdsessets (in whole or in
part through joint venture arrangements with tipiagties) and/or issue secured or unsecured longdebt or other securities.

As of June 30, 2010, we had a total of $27.8 nmillid unrestricted cash and cash equivalents, dingsigrimarily of
operating cash and cash related to our seniomigjperations that is deposited and held in progexstgl accounts. Funds
maintained in the property-level accounts are ywedarily for the payment of property-level expensad certain capital
expenditures. A portion of the cash maintainedh@se property-level accounts is distributed to ostimly. At June 30, 2010,
we also had escrow deposits and restricted ca$h36 million, and unused credit availability of&87 million under our
unsecured revolving credit facilities.

Unsecured Revolving Credit Facilities

At June 30, 2010, our aggregate borrowing caparitler the unsecured revolving credit facilities Ba< billion, all of
which matures on April 26, 2012. Borrowings undar onsecured revolving credit facilities bear iptrat a fluctuating rate
per annum (based on U.S. or Canadian LIBOR, thedian Bankers’ Acceptance rate, or the U.S. or @ianaPrime rate),
plus an applicable percentage based on our coasatideverage. At June 30, 2010, the applicablespeéage was 2.80%. Our
unsecured revolving credit facilities have a 20psint facility fee. As of July 27, 2010, we h&852.7 million outstanding
under our unsecured revolving credit facilitiec{uding outstanding letters of credit of $7.8 naifl) and $647.3 million of
availability.

Senior Notes

On June 1, 2010, we repaid in full, at par, $1.4ioni principal amount outstanding of our seniote®due 2010 upon
maturity. In June 2010, we also exercised our opiioredeem all $142.7 million principal amountstahding of our 7/ 8%
senior notes due 2015, at a redemption price eéquA)3.56% of par, plus accrued and unpaid inteoetfte redemption date,
pursuant to the call option contained in the indengoverning the notes. As a result, we paidal tdt$147.8 million, plus
accrued and unpaid interest, and recognized asetn extinguishment of debt of $6.4 million dgrthe second quarter.

Mortgages

In June 2010, we repaid $49.8 million of mortgaggnk on two of our Sunrise-managed properties iohwiie had 80%
ownership interests. In connection with our paynwrBunrise’s share ($9.9 million) of those morgémans, we acquired
Sunrise’s 20% noncontrolling interests in the praps.

Cash Flows
The following is a summary of our sources and udessh flows for the six months ended June 300201 2009:

For the Six Months

Ended June 30, Change
2010 2009 $ %

Cash and cash equivalents at beginning of pe $ 107,390 $ 176,81 $ (69,41H (39.9%
Net cash provided by operating activit 207,71 195,14. 12,57¢ 6.4
Net cash (used in) provided by investing activi (21,437 33,55¢ (54,999 >10C
Net cash used in financing activiti (265,83)) (359,129 93,29: (26.0)
Effect of foreign currency translation on cash aagh

equivalents (48) 13¢ (187) >10C
Cash and cash equivalents at end of pe $ 27,79+ $ 46,520 $ (18,729 (40.9%
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Cash Flows from Operating Activities

The increase in our net cash provided by operatatiyities for the six months ended June 30, 2048 due primarily to
higher FFO during that period as a result of reimedeases from our triple-net leased portfolighigir NOI at our senior living
and MOB operating portfolios, including the receap$3 million for expense overages at our Sunnissraged communities,
and lower interest expense in 2010.

Cash Flows from Investing Activities

Investing activities during the six months endedeJ80, 2010 and 2009 consisted primarily of ouegtments in real
estate and earnest money deposits ($22.9 millidr$a8.4 million in 2010 and 2009, respectivelyyastments in loans
receivable ($15.8 million and $7.4 million in 2040d 2009, respectively) and capital expenditurgsl(sillion and
$4.0 million in 2010 and 2009, respectively), offsg proceeds from loans receivable ($1.3 milliod 7.7 million in 2010 ar
2009, respectively) and proceeds from real esiafodals ($23.0 million and $56.6 million in 201@e2009, respectively).

Cash Flows from Financing Activities

Net cash used in financing activities for the sientis ended June 30, 2010 consisted primarily 67 8Lmillion of cash
dividend payments to common stockholders, $149lllomiof senior note repayments, $66.0 million gheegate principal
payments on mortgage obligations, $4.3 million isfributions to noncontrolling interests and $1.dion of payments for
deferred financing costs, offset by $117.3 millafrproceeds from borrowings under our unsecuredlveng credit facilities.

Net cash used in financing activities for the siantihs ended June 30, 2009 consisted primarily 8@&2million of
payments made on our unsecured revolving credittfas, $153.8 million of cash dividend paymentscommon stockholders,
$411.5 million of senior note purchases and repays&91.5 million of aggregate principal paymesnsnortgage obligations
and $13.4 million of payments for deferred finamcaosts, offset by $301.1 million of proceeds fritva issuance of debt and
$299.2 million from the issuance of common stock.

Capital Expenditures

Our tenants generally bear the responsibility tntain and improve our triple-net leased propertfescordingly, we do
not expect to incur any major capital expenditimesonnection with these properties. After the tewhthe triple-net leases
expire, or in the event that the tenants are unablswilling to meet their obligations under thdsases, we anticipate funding
any capital expenditures for which we may beconspaasible by cash flows from operations or throadtitional borrowings.
With respect to our MOBs and our senior living coumities managed by independent third parties patseamanagement
agreements, we expect that capital expenditurébaviunded by the cash flows from the propertiethoough additional
borrowings. To the extent that unanticipated exganes or significant borrowings are required, bguidity may be affected
adversely. Our ability to borrow funds may be rietd in certain circumstances by the terms ofumgecured revolving credit
facilities and the indentures governing our outdilag senior notes. Our ability to borrow may alsdimited by our lenders’
ability and willingness to fund, in whole or in pavorrowing requests under our unsecured revolenegit facilities.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

The following discussion of our exposure to variowarket risks contains forwatdeking statements that involve risks :
uncertainties. These projected results have bespaped utilizing certain assumptions consideredamable in light of
information currently available to us. Neverthe]dsscause of the inherent unpredictability of iestrates as well as other
factors, actual results could differ materiallyrfréhose projected in such forward-looking inforroati

We are exposed to market risk for changes in isteetes on borrowings under our unsecured revpleradit facilities,
certain of our mortgage loans that are floating wiligations and mortgage loans receivable. Thes#et risks result primari
from changes in U.S. or Canadian LIBOR rates, theadian BankersAcceptance rate or the U.S. or Canadian Prime.réfe:
continuously monitor our level of floating rate delith respect to total debt and other factorsluding our assessment of the
current and future economic environment.
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Interest rate fluctuations generally do not affmat fixed rate debt obligations until such instrumtsemature. However,
changes in interest rates will affect the fair eatd our fixed rate instruments. If interest ratase risen at the time our fixed
rate debt matures or at the time we refinance debly, our future earnings and cash flows coulddwesely affected by the
additional cost of borrowings. Conversely, loweenest rates at the time our debt matures or airtteeof refinancing may
lower our overall borrowing costs.

To highlight the sensitivity of our fixed rate ddbtchanges in interest rates, the following sunynsaows the effects of a
hypothetical instantaneous change of 100 basidp@#®S) in interest rates as of June 30, 201Mew@mber 31, 2009:

As of As of
June 30, 201 December 31, 20C
(In thousands)

Gross book valu $ 2,316,600 $ 2,477,22!
Fair value® 2,472,11 2,572,47.
Fair value reflecting change in interest ra®
-100 BPS 2,568,02i 2,681,98:
+100 BPS 2,377,041 2,469,65!

(1) The change in fair value of fixed rate debt was pltiimarily to overall changes in interest rates dabt repayment:
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The table below sets forth certain information wigspect to our debt, excluding premiums and distsou

As of As of As of
June 30, December 31 June 30,
2010 2009 2009
(Dollars in thousands)
Balance:
Fixed rate
Senior note: $1,009,08 $ 1,153,13 $1,153,51!
Mortgage loans and oth 1,307,51. 1,324,009 1,278,21.
Variable rate
Unsecured revolving credit facilitie 126,26¢ 8,46¢ 10,40:
Mortgage loan: 166,77 215,97( 208,61
Total $2,609,64. $ 2,701,66 $ 2,650,741

Percent of total debt:

Fixed rate
Senior note: 38.7% 42.7% 43.5%
Mortgage loans and oth 50.1% 49.(% 48.2%
Variable rate
Unsecured revolving credit facilitie 4.8% 0.2% 0.4%
Mortgage loan: 6.4% 8.C% 7.%
Total 100.(% 100.0% 100.(%

Weighted average interest rate at end of period:

Fixed rate
Senior note: 6.2% 6.2% 6.2%
Mortgage loans and oth 6.2% 6.2% 6.4%
Variable rate
Unsecured revolving credit facilitie 3.2% 3.1% 3.2%
Mortgage loan: 1.7% 2.C% 1.1%
Total 5.8% 6.C% 5.6%

The increase in our outstanding variable rate fiebt December 31, 2009 is primarily attributableatiditional
borrowings under our unsecured revolving creditliteas, partially offset by mortgage repaymentarguant to the terms of
certain leases with one of our tenants, if interatgs increase on certain debt that we haverigt&80.0 million as of June 30,
2010, our tenant is required to pay us additioeat (on a dollar-for-dollar basis) in an amountada the increase in interest
expense resulting from the increased interest.ratesrefore, the increase in interest expenseaclat this debt is equally offs
by an increase in additional rent due to us froetémant. Assuming a one percentage point incieadbe interest rate related
the variable rate debt, and assuming no chandeioutstanding balance as of June 30, 2010, intexpsnse for 2010 would
increase by approximately $2.7 million, or $0.02 gegmmon share on a diluted basis. The fair vafumiofixed and variable
rate debt is based on current interest rates athwhé could obtain similar borrowings.

We have investments in marketable debt securitiestich we earn interest on a fixed rate basisr&¢erd these
investments as available-for-sale at fair valughwnrealized gains and losses recorded as a ca@npohstockholders’ equity.
Interest rate fluctuations and market condition eeiuse the fair value of these investments taighaAs of June 30, 2010 and
December 31, 2009, the fair value of our marketdblgt securities, which had an original cost of $58illion, was
$64.8 million and $65.0 million, respectively.

As of June 30, 2010, the fair value of our loarceieable was $142.0 million, based on our estimatesirrently
prevailing rates for comparable loans.
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We are subject to fluctuations in U.S. and Canadiahange rates which may, from time to time, havénpact on our
financial condition and results of operations. &&ses or decreases in the value of the Canaditam ddl impact the amount ¢
net income we earn from our Canadian operationse@an results for the six months ended June 3@, 20the Canadian
dollar exchange rate were to increase or decrga$8.b0, our net income would decrease or incressapplicable, by
$0.4 million for the six-month period. If we incssaour international presence through investmenisnd/or acquisitions or
development of, seniors housing and/or healthcsseta outside the United States, we may also deximansact additional
business in currencies other than U.S. or Canatbiars. Although we may decide to pursue hedgitegratives (including
additional borrowings in local currencies) to pattagainst foreign currency fluctuations, we carassure you that any such
fluctuations will not have a Material Adverse Effen us.

We may engage in hedging strategies to managexposare to market risks in the future, depending@@nalysis of the
interest rate and foreign currency exchange rate@rmments and the costs and risks of such stedel§f’e do not use derivati
financial instruments for speculative purposes.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedu

As required by Rules 13a-15(b) and 15d-15(b) ofEkehange Act, our management, with the partiogpatif our Chief
Executive Officer and Chief Financial Officer, hmsluated the effectiveness of our disclosure otsynd procedures as of
June 30, 2010. Based on that evaluation, our Ghietutive Officer and Chief Financial Officer condéd that our disclosure
controls and procedures (as defined in Rules 13a)Hnd 15d-15(e) under the Exchange Act) weretfie as of June 30,
2010, at the reasonable assurance level.

Internal Control Over Financial Reportin

In January 2010, we implemented an Enterprise Resd®ianning (“ERP”) system, which included a neameyal ledger
system. Various internal controls were modified thuthe new ERP system. We believe that the sykesrenhanced internal
control over financial reporting. Other than theplementation of the new ERP system and relatedgesaim internal controls,
during the first quarter of 2010, there were nasigant changes in our internal control over finah reporting (as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchangg that have materially affected, or are reasonékéty to materially
affect, our internal control over financial repogi

During the second quarter of 2010, there were mmgés in our internal control over financial repayt(as defined in

Rules 13a-15(f) and 15d-15(f) under the Exchangg that have materially affected, or are reasonékéty to materially
affect, our internal control over financial repogi
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PART [I—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in “Note 8—Litigation” tie Notes to Consolidated Financial Statementsdied in Part I,
Item 1 of this Quarterly Report on Form @Qis incorporated by reference into this Item 1cé&pt as set forth therein, there h
been no material developments in the legal proogsdieported in our Annual Report on Form 10-Ktfar year ended
December 31, 2009.

ITEM 1A. RISK FACTORS

The following risk factors reflect certain modiftaans of, or additions to, the risk factors congdun our Annual Report
on Form 10-K for the year ended December 31, 2802 r@sult of our acquisition of Lillibridge.

The hospitals on whose campuses our MOBs are located and their affiliated health systems could fail to remain competitive
or financially viable, which could adversely impact their ability to attract physicians and physician groupsto our MOBs.

Our MOB operations depend on the viability of tlespitals on or near whose campuses our MOBs aa¢eld@nd their
affiliated health systems in order to attract pbigsis and other healthcare-related clients. Thailitiaof these hospitals, in
turn, depends on factors such as the quality amdirtiealthcare services provided, competition, dgraphic trends in the
surrounding community, market position and growdkeptial, as well as the ability of their affilia&ealth systems to provide
economies of scale and access to capital. If aitabsm or near whose campus one of our MOBs iatlt is unable to meet its
financial obligations, and if an affiliated heaftiistem is unable to support that hospital, the itedspay not be able to compete
successfully or it could be forced to close or cate, which could adversely impact its ability tact physicians and other
healthcare-related clients. Because we rely orpoaximity to and affiliations with these hospitatscreate demand for space in
our MOBs, their inability to remain competitive fimancially viable, or to attract physicians and/gician groups, could
materially adversely affect our MOB operations agle a Material Adverse Effect on us.

We may not be able to maintain or expand our relationships with our existing and future hospital and health system clients.

The success of our MOB business depends, to adatgat, on our past, current and future relatigpsstvith hospital and
health system clients. We invest a significant amadi time to develop these relationships, and theeye helped us to secure
acquisition and development opportunities, as a®lbther advisory, property management and hogpitgct management
projects, with both new and existing clients. Ifari our relationships with hospital or health gystclients deteriorates, or if a
conflict of interest or non-compete arrangemenv@ms us from expanding these relationships, oilityato secure new
acquisition and development opportunities or odubsirisory, property management and hospital projeriagement projects
could be adversely impacted and our professiomaitegion within the industry could be damaged.

Our MOB development projects, including development projects undertaken on a fee-for-service basis or through our joint
ventures, may not yield anticipated returns.

A key component of our MOB long-term growth stratégyexploring development opportunities, and whppropriate,
making investments in those projects. In deciditngtlver to make an investment in a particular MOettgpment, we make
certain assumptions regarding the expected futemr@pnance of that property. These assumptionsugct to risks normally
associated with these projects, including, amohegrst

* we may be unable to obtain financing for thesequtsjon favorable terms or at ¢
* we may not complete development projects on scleeatulvithin budgeted amoun
* we may encounter delays or refusals in obtaialhgecessary zoning, land use, building, occupancy

environmental and other required governmental psrarid authorizations, or underestimate the cestessary
to bring the property up to market standa
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» development and construction delays may give terthetright to terminate preconstruction leasesaose us t
incur additional costs

» volatility in the price of construction materialsdalabor may increase our development cc

»  hospitals or health systems may maintain sigaificiecision-making authority with respect to tkealopment
schedule

« one of our builders may fail to perform or satiife expectations of our clients or prospectiventtig
e we may incorrectly forecast risks associated wétealopment in new geographic regio

* tenants may not lease space at the quantity calnexie levels projecte

» competition from other developments may lure awesirdble tenant:

« the demand for the development project may decnedseto completion; an

* lease rates and rents at newly developed pregartay fluctuate depending on a number of factocfjding
market and economic conditior

If any of the foregoing risks occur, our MOB devaiwent projects, including development projects utadken on a fee-
for-service basis or through our joint venturesymat yield anticipated returns, which could mathyi adversely affect our
MOB operations and have a Material Adverse Effects.

Our ownership of certain properties subject to ground lease, air rights or other restrictive agreements exposes us to the loss of
such properties upon breach or termination of such agreements and limits our uses of these properties and restricts our
ability to sell or otherwise transfer such properties.

We hold interests in certain of our MOB properti@®ugh leasehold interests in the land on whiehhthildings are
located, through leases of air rights for the spdm®/e the land on which the buildings are locatetthrough similar
agreements, and we may acquire or develop addifpmoperties in the future that are subject to Enground lease, air rights
or other restrictive agreements. Under these agratanwe are exposed to the possibility of losinginterests in the property
upon termination or an earlier breach by us. Intaad many of our ground lease, air rights or otfestrictive agreements
impose significant limitations on our uses of thkject properties and restrict our right to conwey interest in such
agreements, which may limit our ability to timebllsor exchange the properties and impair theiueal

The amount and scope of insurance coverage provided by our policies and policies maintained by our tenants, operators and
managers may not adequately insure against losses.

We maintain and/or require in our existing leases$ @her agreements that our tenants, operatormandgers maintain
all applicable lines of insurance on our properéird their operations. Although we continually esvithe insurance maintained
by us and our tenants, operators and managersedinsidothe coverage provided to be customary failaily situated
companies in our industry, we cannot assure yatitththe future such insurance will be availabla atasonable cost or that
or our tenants, operators and managers will betabigintain adequate levels of insurance coveralgealso cannot give any
assurances as to the future financial viabilitpof insurers or that the insurance coverage praweé fully cover all losses on
our properties upon the occurrence of a catastcaplent.

Should an uninsured loss or a loss in excess aféaldimits occur, we could incur substantial llapior lose all or a
portion of the capital we have invested in a propexs well as the anticipated future revenues filoeproperty. In such an
event, we might nevertheless remain obligated figrraortgage debt or other financial obligationsitredl to the property. We
cannot assure you that material uninsured lossdssges in excess of insurance proceeds, wilbootir in the future.
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As part of our MOB development business, we proeidgineering, construction and architectural sesjigvhere design,
construction or systems failures may result in gutt&@l injury or damage to clients and/or thirdtigs. These claims may arise
in the normal course of our development businassnaay be asserted with respect to projects coagltd/or past
occurrences. If any claim results in a loss, tlhvare be no guarantee that our insurance coveragle Wewadequate to cover the
loss in full. If we sustain losses in excess of ingurance coverage, we may be required to malkgmgnt for the difference
and could lose both our investment in, and antteipp@rofits and cash flows from, the affected M@MBjch could have a
Material Adverse Effect on us.

We may be unable to reposition our properties on as favorable terms, or at all, if we have to replace any of our tenants or
operators, and we may be subject to delays, limitations and expenses in repositioning our assets.

We cannot predict whether our tenants will reneisteng leases upon the expiration of the termsetbienf the Kindred
Master Leases, our leases with Brookdale Senidngier any of our other leases are not renewedyawdd be required to
reposition those properties with another tenarmparator. In certain circumstances, we could akswaise our right to replace
any tenant or operator upon a default under thag@f the applicable lease. In case of non-renesualtenants are required to
continue to perform all obligations (including thayment of all rental amounts) for any assetsahanot renewed until
expiration of the then current lease term. We gahyehnave one year to arrange for the repositiomhgonfenewed assets pri
to the expiration of the lease term. If we exerciseright to replace a tenant upon a default uadease, during any period tl
we are attempting to locate a suitable replacene@int or operator, there could be a decreaseseatien of rental payments
on those properties. We cannot assure you thatauovbe successful in identifying suitable replaeats or entering into
leases with new tenants or operators on termsvasable to us as our current leases, if at althis event, we may be required
to fund certain expenses and obligations (e.gl astate taxes, debt costs and maintenance expaasgsserve the value and
avoid the imposition of liens on properties whiey are being repositioned.

Our ability to reposition our properties with anetisuitable tenant or operator could be signifigati¢layed or limited by
various state licensing, receivership, CON or othess, as well as by the Medicare and Medicaid ghasf-ownership rules.
We could also incur substantial additional expemse®nnection with any licensing, receivershigbhange-of-ownership
proceedings. In the case of our MOBSs, our abititjocate suitable replacement tenants could bedteday the specialized
medical uses of those properties, and we may heéreghito spend substantial amounts to adapt the MQBher uses. These
delays, limitations and expenses could materiadhayl or impact our ability to reposition our profpes, collect rent, obtain
possession of leased properties or otherwise twiseeremedies for tenant default and could haMagerial Adverse Effect on
us.
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ITEM 6. EXHIBITS

Exhibit
Number  Description of Document Location of Documen

10.1 Employment Agreement dated as of June 22, 2010dsetWentas, Inc. and Todd W. Filed herewith.
Lillibridge.

10.z Credit and Guaranty Agreement dated as of AprilZ286 among Ventas Realty, Filed herewith.
Limited Partnership, as borrower, Ventas, Inc. taredother guarantors named therein,
as guarantors, Bank of America, N.A., as AdmintsteaAgent, Issuing Bank and
Swingline Lender, and the lenders identified ther

10.c Guaranty of Agreement Regarding Leases dated Eswémber 7, 2006 by Senior Filed herewith.
Care, Inc. in favor of Ventas Realty, Limited Parship.

10.4 Amended and Restated Employment Agreement datefilescember 28, 2006 Filed herewith.
between Ventas, Inc. and Debra A. Cafi

31.1 Certification of Debra A. Cafaro, Chairman, Presidend Chief Executive Officer, Filed herewith.
pursuant to Rule 1-14(a) under the Securities Exchange Act of 1934naanded

31.2 Certification of Richard A. Schweinhart, ExecutiViee President and Chief Financial Filed herewith.
Officer, pursuant to Rule 13a-14(a) under the SearExchange Act of 1934, as
amended

32.1 Certification of Debra A. Cafaro, Chairman, Presidend Chief Executive Officer, Filed herewith.
pursuant to Rule 13384(b) under the Securities Exchange Act of 1934nasnded, ar
18 U.S.C. § 135(

32.2 Certification of Richard A. Schweinhart, ExecutVi&e President and Chief Financial Filed herewith.
Officer, pursuant to Rule 13a-14(b) under the S&earExchange Act of 1934, as
amended, and 18 U.S.C. § 13

101 Interactive Data File Filed herewith
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Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causedaport to be
signed on its behalf by the undersigned, thereduatyp authorized.

Date: July 30, 2010

VENTAS, INC.

By: /s/ DEBRA A. CAFARO
Debra A. Cafaro
Chairman, President and
Chief Executive Officer

By: /s/ RICHARD A. SCHWEINHART
Richard A. Schweinhart
Executive Vice President and
Chief Financial Officer
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Exhibit 10.1
EXECUTION COPY

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (the “Agreement”) made as of the 22 day of June, 2010 (theEffective Date
"), by and betweeNentas, Inc., a Delaware corporation (the&Company”) and Todd W. Lillibridge (the “Executive”).

WITNESSETHTHAT
WHEREAS , the Executive is currently employed by LillibrigliHealthcare Services, Inc.l(lllibridge ”); and

WHEREAS , concurrently herewith, the Company has enteramlthmat certain Master Transaction Agreement dated
June 22, 2010 by and among the Company, the otinggrBRarties identified therein, the Seller Paridestified therein and tl
Shareholders identified therein (theTfansaction Agreement”), pursuant to which each such Buyer Party, SelletyPac
Shareholder has agreed to and shall consummatetatite extent applicable, shall cause each ofatsrolled affiliates t
consummate, on or before theClosing ” (as defined therein), their respective obligationsspant to and pertaining to
transactions described therein (th@ransactions ") including the acquisition of each of Lillibridge Bléhcare Real Este
Trust (“LHRET "), Lillibridge Healthcare Properties Trust and L##PTrust by the Company through the merger of aiiliaté
of the Company with and into each such entity (sarduisition, the ‘Acquisition ”); and

WHEREAS , as of the Closing, the Executive desires to bpleyed by the Company and the Company desires¢ath
Executive subject to, and strictly conditioned uplom occurrence of the Closing; and

WHEREAS , the Board of Directors of the Company (th&6ard "), or in the alternative, the CompagyExecutiv:
Compensation Committee (theCommittee ), has determined that it is in the best interestthefCompany to enter into t
Agreement; and

WHEREAS , the Company has provided good and valuable ceratidn for the promises and agreements o
Executive contained herein,

NOW, THEREFORE , in consideration of the promises and the respeatovenants and agreements contained h
and intending to be legally bound hereby, the Com@and the Executive agree as follows:

1. Employment. The Company hereby agrees to employ the Execudive the Executive hereby agrees to be emp
by the Company, on the terms and conditions hesefrforth. Subject to the termination provisionseh®after provided, tt
term of the Executive’'s employment under this Agneat (the “Term ") shall begin on the date on which the Closing oc
(the “ Commencement Dat€) and shall end on the fifth (8) anniversary of the Commencement Date (tpiration Date
"). The parties agree and acknowledge that if the @fpsdioes not occur as contemplated in the Transaétgreement &
December 31, 2010, that this Agreement shall beamd void ab initio; provided, however, that ndtgitanding the foregoin
the provisions oBection 9andSection 10shall survive and apply to the Executive upon ekienwf this Agreement, regardl
of the occurrence of the Closing.




2. Duties. The Company shall employ the Executive duringThem as its Executive Vice President#PO and as CE
of Lillibridge and, subject to the oversight, caitand direction of the Board and the CEO (defibetbw), the Executive sh
serve as the principal executive officer of the @amy’s Medical Property Operations #IPO ”). The term “ Medical
Property Operations” means the activities of the Company and its aféilaand their respective subsidiaries with resfuettte
acquisition, disposition, development, advising aménagement of Medical Properties (defined belownluding the
Company'’s current MPO activities and the oversigihthe Companys existing MPO relationships, all to the extent ualiy
agreed to be in the best interest of the Compadyiracompliance with the Comparsyéxisting contractual relationships, al
determined on a case-logse basis. In addition to the above, the Execativethe Company shall jointly determine from tito
time the Executives role and responsibilities in connection with thequisition, disposition, development, advising
management of inpatient hospital properties ofGbepany and its affiliates and subsidiaries coveretbngterm single tena
leases with not-for-profit organizations. The tefnMedical Properties ” means medical office and outpatient health
properties, including medical office and outpatiéeialthcare properties covered by ldegn single tenant leases. For
avoidance of doubt, Medical Properties shall naiude forprofit hospital properties with either whole or fiar inpatien
operations. The Executive shall report to the CamgisaChief Executive Officer (the CEO "). The Executive shall have dut
and responsibilities consistent with similarly aited senior officers of MPO divisions of other pellgttraded healthcare re
estate investment trusts, at all times within tbatext of the Compang’ organizational goals, budgets, polices, contaok
processes and such other duties as determinedebyCHO from time to time. The Executive shall be amber of th
Management Capital Committee. The Executive shafiopm such other duties (including presentatidris@ustry conference
as are assigned to him and are consistent wittitleiand other duties. The Executiseduties will be performed at and from
Company'’s offices in Chicago, lllinois; subject,wever, to such travel to the Compasycorporate offices in Louisvill
Kentucky as may be reasonably required for theoperdnce of the Executive'duties or as may be reasonably requested |
Company.

3. Extent of Services Subject to the direction and control of the Boandl the CEO, the Executive shall have the p
and authority commensurate with his executive staid necessary to perform his duties hereunder Cbimpany will provid
the Executive the resources necessary to perfosntities hereunder, as determined by the Compaiitg sole discretiol
During the Term, the Executive shall devote hisrerworking time, attention, labor, skill and eniesyin and to the business
the Company, and shall not, without the prior writtonsent of the Company, be actively engagedyirother business activ
(including arranging or establishing new businessehlether or not such business activity is pursioedyain, profit or othe
pecuniary advantage; providetiowever, that, the Executive will be entitled to be a memobf, participate in, and serve on
boards of professional organizations and charitat@nizations to the extent that such participatioservice does not interf
with the Executive’s duties under this Agreememnbvedfurther, that serving as a member of any board of anyyewill be
subject to approval of the Nominating and Goverea@iommittee of the Board and other Company poliagemay be in effe
or required from time to time;_providedrther, that as of the Effective Date the Company haamwoved the Executive’
service as (i) Vice Chairman and Incoming Chairffar2010 — 2011 of the World Presiden@rganization, (ii) member of t
Membership Committee of the Economic Club of Chicagd (iii) member of the Board of Directors andaiman of th
Facilities Committee of the Joffrey Ballet.




4. Compensation. As compensation for services hereunder rendéinedsxecutive shall receive during the Term (ea
may be subject t8ection 13):

(a) Base Salary. An annual base salary Base Salary”) of not less than $375,000, payable in equal imstllts i
accordance with the Compasyhormal payroll procedures, to be reviewed anpuajl the Committee, with input from t
CEO. The Executive may receive increases (but eatedises) in his Base Salary from time to timeagzoved by tt
Committee, with input from the CEO. The amounttadf Base Salary of the Executive will first be reweel for adjustment wi
regard to the Base Salary to be paid in calendar 3@11.

(b) Annual Bonus. The Company shall pay or cause to be paid t&#eeutive an annual cash bonu#\(inual Bonus™)
in accordance with the terms set forth below (icheiastance, provided that the Executive is empldye the Company on t
date such bonuses are paid).

(i) For calendar year 2010, the amount of the AhRamus shall be not less than $525,000, rated, on a p
diem basis, for that portion of calendar year 2il@hich the Executive is employed. The Annual Bofar calende
year 2010 shall be paid within two and one-half/(2) months following the end of calendar year 20T0yjaed tha
the Executive is employed by the Company on the dapayment (subject t8ections 7(epnd8(a)(5)).

(if) For calendar year 2011 and thereafter, thecHttee shall be eligible for an Annual Bonus with @xpecte
annual target of 140% of the Executive’s Base Salar such relevant year based on the Execusivaid th
Companys$ achievement of individual, MPO and corporate granince goals, as determined by the Committ
such annual incentive plan as may be in effect ftone to time (any or all of which, the Bonus Plan”) in the
Committee$ discretion. The actual amount of each Annual Bowill be determined based on the attainmel
performance goals set by the Committee in accoelarith its policies, plans and programs as in éffemm time tc
time and a performance evaluation for the applieatglar, each in a manner consistent with that egipli to othe
executive officers of the Company; the Annual Boshall be paid within two and one-half{22) months following
the end of the calendar year in which earned, gealihat the Executive is employed by the Companthe date ¢
payment (subject t8ections 7(epnd8(a)(5)).




(c) Annual Long-Term Incentive Awards . The Executive shall be entitled to participatetlie Company 200t
Incentive Plan (‘LTIP "), and be granted awards under the LTIP, all on seichg and conditions as may be determined k
Committee from time to time.

() For calendar year 2010, the Executive shaleirex an award pursuant to the LTIP having a grat¢ dai
value of not less than $600,000, paded, on a per diem basis, for that portion otrdhr year 2010 in which {
Executive is employed, and consisting of both Oi¢as defined in the LTIP) to purchase Sharesl€¢fined in th
LTIP) of the Company common stock and Shares of Restricted Stockdfused in the LTIP). The LTIP award
the Executive for calendar year 2010 shall be maken equity grants are made to other executiveafi of th
Company, generally not later than March 31, proditteat the Executive is employed by the Companyhendate ¢
grant to other executive officers of the Companye Tethodology for the valuation of the Options #relallocatio
between Options and Restricted Stock shall be niradbe sole discretion of the Committee; providedttsucl
methodology for the valuation and allocation wil bimilar to the methodology for valuation and edition used fc
other executive officers of the Company, exceptnay otherwise be determined by the Committee. théscurrer
intention of the Company that the allocation sla&ll30% Options and 70% Restricted Stock; providedwever,
that, such allocation is subject to change in tbke sliscretion of the Committee provided such cleaig) alsi
applicable to other executive officers of the Compa&uch Options and Restricted Stock shall vest {a the case
the Options become exercisable), subject to coatiremployment on the applicable vesting date, Bewis: one
third (1/3) on the date of grant; one third (1/8)the first anniversary of the date of grant; ameliemaining one thi
(1/3) on the second anniversary of the date oftgm@nvided, however, that such Options and Restricted Stock
are not vested (or exercisable) upon the Execugtitermination of employment shall be forfeited uplom Executives
termination of employment except as otherwise mlediin the LTIP, the applicable Option or Restdct&tocl
Award Agreement or this Agreement.

(i) For calendar year 2011 and thereafter, thechttee shall be eligible for an annual award punsua the
LTIP with an expected annual target grant date falue of 160% of the Executive’s Base Salary (thénnual
Grant "), it being understood that the actual amount of eAohual Grant will be determined based on
Executive’s and the Comparsyachievement of individual, MPO and corporate grenfince goals, as determinec
the Committee, each in a manner consistent withapplicable to other executive officers of the Qamy and takin
into account the performance of the MPO, subjectlirevents to the authority and discretion of @@mmittee. Th
Annual Grants will consist of Options to purchase®s of the Company’common stock and Shares of Restri
Stock. The methodology for the valuation of the iGm and the allocation between Options and RéstriStoc!
shall be made in the sole discretion of the Coraajtprovided that such methodology for the valua#iod allocatio
will be similar to the methodology for valuationdaallocation used for other executive officers loé tCompan
except as may otherwise be determined by the CaeeniThe LTIP award to the Executive for calendzary201
and thereafter shall be made when equity grantsnade to other executive officers of the Compamnegally nc
later than March 31 of the relevant year, provitteat the Executive is employed by the Company endtdite of grau
to other executive officers of the Company. Suchidg and Restricted Stock shall vest (and in thgecof th
Options become exercisable) all as determined ey Gbmmittee;_provided however, that such Options a
Restricted Stock that are not vested (or exerai3aljon the Executive'termination of employment shall be forfe
upon the Executive’ termination of employment except as otherwisevigea in the LTIP, the Option or Restric
Award Agreement or this Agreement.




(iii) Except for any terms set forth in this Agreent, the Options and Restricted Stock Award Agregmeill
be in form and substance generally similar to thvens adopted under the LTIP and on file with th&.Usecuritie
and Exchange Commission, subject at all times t discretion of the Committee to establish the $ei@mn(
conditions of any award.

(d) Incentive Share Grant |I. Subject tcSection 4(g), as of the date of Closing, the Company shallegsithe Executi
55,561 restricted shares of its common stock (thecentive Share Grant | "), pursuant to the LTIP, under the terms
conditions set forth in the restricted stock gragteement, dated as of the Closing date (tHecéntive Share Grant |
Agreement ”). Subject to the Incentive Share Grant | Agreemdm, Ihcentive Share Grant | will be forfeited updre
termination of the Executive’employment with the Company, other than termamatithat occur by reason of death, Disab
termination of employment by the Company withouti€aor termination by the Executive for Good Regsaich of Disability
Cause and Good Reason as defined below). In addiidject to the Incentive Share Grant | Agreemiet Incentive Sha
Grant | will be forfeited upon a termination for @& undeiSection 6(b)(i)hereof. If the Executive is terminated for Ce
underSections 6(b)(ii) , 6(b)(iii)or 6(b)(iv) hereof, the Incentive Share Grant | will continaevést on the theourrent vestin
schedule unless the Executive (i) breaches higatidins undefection 9hereof, or (ii) breaches his obligations or reiits
under that certain Intellectual Property Rightsdhase and Sale Agreement, of even date herewitanthyamong the Compe
and the Executive, in which case, subject to tlventive Share Grant | Agreement, the Incentive &larant | will be forfeitec
The Incentive Share Grant | Agreement shall provige such forfeiture restrictions will lapse sudbjw the applicable vesti
schedule, as follows: 30% on the first anniversarthe Closing; 60% on the second anniversary efGlosing; and 100%
the earliest of:

(i) the third anniversary of the Closing;
(i) upon the Executive’s death or Disability;

(iii) upon the direct or indirect sale of substatiyi all of (A) the Medical Properties or (B) theeldical Propert
Operations acquired in the Transactions contengpldig the Acquisition definitive documents (and aothel
properties, which become 100% owned by the Compaints affiliates after the date hereof, in whicHlF191 JV
LLC or LHT SH, LLC or LilliCal JVv, LLC owned a mindty interest in on the date hereof), if, in theseaf (B)
those Medical Property Operations represent maza 0% of the net operating income of all of thenpany’s
Medical Property Operations (measured on a trailiignonth basis, which shall include pro forma net apec
income from acquisitions of Medical Properties madthin that 12-month period); providedhowever, that ths
foregoing shall not include any transaction whéreraa portion of the Medical Property Operatiare transferred
a joint venture between the Company and an institat third party, and following the formation dfet joint ventur
the Company continues to manage the propertiesfaard into the joint venture;




(iv) the first anniversary of a Change of Contrat (defined below) of the Company, if the Execuiwé¢her
employed by the Company or its successors; or

(v) the termination of the Executivseemployment by the Company other than for Causky ¢the Executive f
Good Reason.

(e) Incentive Share Grant Il. As of the date of Closing, the Company shallésguthe Executive 55,561 restricted sh
of its common stock (the thcentive Share Grant 1l "), pursuant to the LTIP, under the terms and conditiget forth in th
restricted stock grant agreement, dated as of thsing date (the ‘Incentive Share Grant Il Agreement”). Subject to th
Incentive Share Grant Il Agreement, the Incentiver® Grant Il will be forfeited upon the terminatiof the Executives
employment with the Company, other than terminatitivat occur by reason of death, Disability, temation of employment k
the Company without Cause or termination by thechtiee for Good Reason (each of Disability, Causé &ood Reason
defined below). In addition, subject to the InceatiShare Grant 1l Agreement, the Incentive Shar@nGH will be forfeitec
upon a termination for Cause undgction 6(b)(i)hereof. If the Executive is terminated for Causdan$ections 6(b)(ii) , 6
(b)(iii) or 6(b)(iv) hereof, the Incentive Share Grant Il will continicevest on the thenurrent vesting schedule unless
Executive (i) breaches his obligations un&ection 9hereof, or (ii) breaches his obligations or resiits under that certe
Intellectual Property Rights Purchase and Sale &mgent, of even date herewith, by and among the @ayn@nd th
Executive, in which case, subject to the IncenBrare Grant Il Agreement, the Incentive Share Gltantll be forfeited. Thi
Incentive Share Grant Il Agreement shall providat tbuch forfeiture restrictions will lapse subjéatthe applicable vestil
schedule, as follows: 50% on the fourth anniversédithe Closing; and 100% on the earliest of:

(i) the fifth anniversary of the Closing;
(i) upon the Executive’s death or Disability;

(iii) upon the direct or indirect sale of substalii all of (A) the Medical Properties or (B) theeldical Propert
Operations acquired in the Transactions contenupldig the Acquisition definitive documents (and aothel
properties, which become 100% owned by the Compaints affiliates after the date hereof, in whicHlF191 JV
LLC or LHT SH, LLC or LilliCal JVv, LLC owned a mimity interest in on the date hereof), if, in theseaof (B)
those Medical Property Operations represent mane 0% of the net operating income of all of thenPanys
Medical Property Operations (measured on a trailidgnonth basis, which shall include pro forma net apec
income from acquisitions of Medical Properties madthin that 12-month period); providedhowever, that th
foregoing shall not include any transaction whdreraa portion of the Medical Property Operatiars transferred
a joint venture between the Company and an ingtitat third party, and following the formation dfet joint ventur
the Company continues to manage the propertiesfaand into the joint venture;




(iv) the first anniversary of a Change of Contrat (defined below) of the Company, if the Execuiwé¢her
employed by the Company or its successors; or

(v) the termination of the Executivseemployment by the Company other than for Causky ¢the Executive f
Good Reason.

() Incentive Share Agreements. The Incentive Share Grant | Agreement and Ingen8hare Grant Il Agreeme
(together, the ‘Incentive Share Agreements’) shall provide that all dividends declared with espto the Incentive She
Grant | and Incentive Share Grant Il (together, tHacentive Shares”) shall be distributed to the holders of the Inces
Shares without regard to vesting; provided thatlalidends paid with respect to unvested sharell Baaubject to applicak
wage withholding to the extent required by law. &picfor any terms set forth in this Agreement, theentive Shai
Agreements will be in form and substance genersiltyilar to the forms adopted under the LTIP andfiten prior to the
Effective Date with the U.S. Securities and Exclee@@mmission. If requested by the Executive notentban twentyfive (25)
days following the date of Closing, the Companyl widoperate with the Executive in the making of aremore electior
contemplated under Section 83(b) of the InternaldRae Code of 1986, as amended &ettion 83(b) Electiori’) with respec
to all or any portion of the Incentive Shares. e event that the Executive and the Company matkaely Section 83(k
Election with respect to all or any portion of timeentive Shares, to the extent permitted by lashdncentive Shares will |
treated as vested for purposes of determining venethplicable wage withholding is required withpest to all dividends pa
with respect to such Incentive Shares.

(g) Profits Interests. Notwithstandingthe foregoing, as an alternative to the grant ef lticentive Share Grant |, 1
parties may mutually agree that the Company magtgmthe Executive an economic equivalent award@fnREIT profit:
interests, which are convertible into shares of@eenpany in place of some or all of Incentive Sharant 1. Any such profi
interests issued in place of Incentive Share Grasitall be subject to the terms and provisionsSettion 4(d), including
without limitation, the vesting schedule.

5. Benéfits.

(a) The Executive shall be entitled to participatehia Ventas, Inc. 401(k) Retirement Savings Plan‘(#h®1(k) Plan”),
Deferred Compensation Plan (if any), medical, deidag term disability and group life insurancevetages and fringe bent
plans, policies, practices and programs, from tionéme in effect for executives of the Company #&sdffiliates in accordan
with the terms and conditions thereof.

(b) The Executive shall be entitled to accrue four veeek paid vacation per calendar year, in accordamitie the
Companys vacation plan, policy or program in effect froormé to time, at a time or times mutually agreedween th
Executive and the CEO.




(c) The Executive may incur reasonable expenses fomating the Companyg' business, including expenses
entertainment, travel and similar items. The Comypsimall reimburse the Executive for such reasonakfenses upon rece
by the Company of accounting in accordance withGbenpanys reimbursement policies and procedures in effech time tc
time.

(d) The Company will reimburse the Executive for thetaaf parking for one automobile at the officeshsd Executives
employment and for the cost of membership in théolheague Club of Chicago, Urban Land Institutepiomic Club c
Chicago and for 2011 only, the World Presidef@sjanization, not to exceed $22,000 in the aggesgahually. Beginning
2012, the Company and the Executive shall mutud#termine the most beneficial use of the fundsbatible to th
membership dues for the World Preside@sjanization (approximately $11,000 annually), irithg the use of such funds
professional development (e.g. executive coachinggia training and the like) for the Executive, ghd Company shi
determine whether to continue to reimburse the &xee for such World Presidents’ Organization mership dues.

(e) Notwithstanding the foregoing, the parties acknalgke and agree that for a period of time followihg Closing, th
Executive may remain in certain benefit plans, paotgs or arrangements of Lillibridge until such @amprograms ¢
arrangements are terminated or integrated into plasts, programs or arrangements maintained bZtmpany, all as may
determined in the sole discretion of the Company.

6. Termination of Employment. The Executives employment hereunder and this Agreement mayrh@rated durin
the Term by the Company or the Executive at ang tifar any reason, without a breach of this Agreem&he Executives
right to benefits and payments, if any, for periafter the date on which his employment with thenpany terminates duril
the Term shall be determined in accordance wittptbeisions of thisSection 6andSection 7.

(a) Death or Disability . The Executives employment hereunder and this Agreement shaflinate automatically upt
the Executive’s death during the Term. If the Compdetermines in good faith that the Executiv®isability has occurre
during the Term, it may give to the Executive verittnotice of its intention to terminate the Exegeis employment. In su
event, the Executive’employment with the Company shall terminate &ffecn the 30th day after receipt of such notigeHe
Executive, or the Expiration Date, if earlier (th®isability Effective Date "), provided that, within the thirty (30) days a
such receipt, the Executive shall not have retuneélll-time performance of the Executigetuties. For purposes of t
Agreement, ‘“Disability ” shall mean a mental or physical condition whichthie reasonable opinion of the Company, bas:
the opinion of a doctor, renders the Executive withwithout reasonable accommodation unable ormpsient to carry out t
material job responsibilities which he held or thaterial duties he was assigned at the time thabiity was incurred, whic
has existed for at least three (3) months and wiictime opinion of a physician selected by the Campis expected to
permanent or to last for an indefinite duratioraaturation in excess of six (6) months.




(b) Cause. The Company may terminate the Execusveinployment hereunder and this Agreement duriagrédrm fo
Cause. For purposes of this Agreemer@atise” shall mean the Executive’s:

(i) indictment for, conviction of, or plea of nolcontendereto, any felony, of any type, or a misdeme:
involving fraud, dishonesty or moral turpitude;

(i) willful or intentional material breach of hduties and responsibilities hereunder;
(iii) willful or intentional material misconduct ithe performance of his duties under this Agreepmnt
(iv) willful or intentional material failure to copty with any lawful written instruction or directvof the CEO.

With respect to provisions (i), (i) and (iv) ab®, any act, or failure to act, based upon auth@iven pursuant to
resolution duly adopted by the Board or based wgmvrice of counsel for the Company shall be conetlgipresumed to |
done, or omitted to be done, by the Executive indgaith and in the best interests of the Compamg as such, will n
constitute grounds for a determination of “Cause.”

(c) Good Reason The Executive may terminate his employment hestenand this Agreement during the Term for C
Reason. For purposes of this Agreemeri@pbd Reasori’ shall mean any of the following:

(i) the assignment to the Executive of any dutiestamally and adversely inconsistent with, or a emal
diminution of, the Executive’ position (including offices, titles, reportinggrérements or responsibilities), autho
or duties as prescribed I3ection 2;

(i) the Companys requiring the Executive to be based at any offickcation that is more than fifty (50) mi
from Chicago, lllinois;

(iii) the failure to pay Base Salary in at least #mount prescribed t8ection 4(a);
(iv) the failure to provide an Annual Bonus oppaoity prescribed bysection 4(b);

(v) the failure to provide benefits or perquisiteescribed bySection 5or substantially similar benefits
perquisites;

(vi) if without the Executives consent (which may be withheld in his sole disong, the MPO ceases to
operated under the Lillibridge brand and name, eeitexclusively or nomxclusively in conjunction with tt
Companys brand and name, as determined from time to tiyrthdo Company (by way of example, and not limitiay
using “Lillibridge — a Ventas Company” would notriitute Good Reason); or




(vii) any other action or inaction that constitutematerial breach by the Company of this Agreepmra failur
by the Company to cause a successor, prior to of ¢ date it becomes a successor, to assumagaed to perfor
this Agreement in accordance with the provisionSedtion 11(c),

which in each case either is not curable, or ifabler is not cured within thirty (30) days after then notice from th
Executive to the Company setting forth in reasomalgitail the facts and circumstances claimed tetéate Good Reas:
and affording the Company an opportunity to cumay fermination of employment by the Executive faxd@ Reason shi
be communicated to the Company by Notice of Tertionain accordance with this Agreement. The Exeutnus
deliver to the Company the Notice of Termination kater than ninety (90) days after the Executias hctual knowled;
of an act or omission which constitutes Good Reasorthe event that the Company fails to remedy ¢baditior
constituting Good Reason during the applicable paréod, the Separation from Service (as definddviemust occur,
at all, within six (6) months following the end siich cure period in order for such termination assalt of such conditic
to constitute a termination for Good Reason.

(d) Notice of Termination . Any termination of the Executive’employment hereunder by the Company ol
Executive’s resignation of employment hereundeil ¢h&a communicated by notice (aNotice of Termination ”) given ir
accordance with this Agreement.

(i) For purposes of any termination by the CompfamyCause or by the Executive for Good Reasonragigec
herein, a Notice of Termination means a writteriagotvhich (A) indicates the specific terminatioroyision in thit
Agreement relied upon, (B) sets forth in reasonaletil the facts and circumstances claimed toigeoa basis fc
termination by the Company (for Cause) or by thedotive (with Good Reason) of the Executsr&mploymer
under the provision so indicated, and (C) specifiesintended termination date. The failure by @wmpany or th
Executive to set forth in the Notice of Terminatiany fact or circumstance which contributes to @ashg of Caus
or Good Reason shall not waive any right of the gany or the Executive, respectively, hereunderreclpde th
Company or the Executive, respectively, from agsgrsuch fact or circumstance in enforcing thegpextive right
hereunder.

(i) For purposes of any termination by the Exeemtivithout Good Reason, as provided herein, a Hodi

Termination means a written notice to such effeovioled to the Company not less than sixty (60)sdarjor to thi
effective date thereof.
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(e) Date of Termination. “ Date of Termination " means (i) if the Executive’ employment is terminated by
Company for Cause or by the Executive for Good Beathe date specified in the Notice of Terminatjoonsistent with tt
provisions ofSection 6(c)), (ii) if the Executives employment is terminated by the Company other foaCause or Disabilit
the Date of Termination shall be the date on wilithCompany notified the Executive of such ternmamat(iii) if the Executivi
resigns other than for Good Reason, the Date ahifation shall be the date sixty (60) days after Bxecutive notified tt
Company of such termination and (iv) if the Exeee's employment is terminated by reason of death salbiity, the Date (
Termination shall be the date of death of the Etieewor the Disability Effective Date, as the camay be. Following tt
Companys receipt of a Notice of Termination pursuant i) &bove, the Company may, by written notice te fxecutive
designate an earlier date (not earlier than the détsuch notice to the Executive) as of which Ehecutives Date ¢
Termination shall occur; provided that the Compaagtinue to provide Base Salary and insurance bisrtefthe Executive
lieu of the continued employment of the Executiiietigh the original Date of Termination had sucHieatermination nc
occurred. To the extent necessary to have paynamtsbenefits under this Agreement be exempt froenréguirements
Section 409A of the Internal Revenue Code of 1986amended (Section 409A") or comply with the requirements
Section 409A, the Company and the Executive agremoperate in a reasonable manner (including reitfard to any post-
termination services by the Executive) such that frate of Termination as defined in this Agreemsimall constitute
“separation from service” pursuant to Section 4q9/&eparation from Service”). Notwithstanding anything contained in 1
Agreement to the contrary, the date on which a Gijpa from Service occurs shall be the “Date affffi@ation” or terminatiol
of employment for purposes of determining the tignof payments under this Agreement to the exteoessary to have su
payments and benefits under this Agreement be exiorp the requirements of Section 409A or complthvthe requiremen
of Section 409A.

7. Obligations of the Company Upon Termination. Following any termination of the Executigeemploymer
hereunder during the Term except for a terminatipnonnection with a Change of Control covered3sction 8hereof, th
Company shall pay the Executive his Base Salautjir the Date of Termination, unpaid expense reisguent (subject
appropriate documentation) and any amounts acooueulved (but yet unpaid) to the Executive pursuanthe terms ar
conditions of the executive benefit plans and prots of the Company at the time such payments arginitluding accrued a
unpaid vacation (the Accrued Obligations”). In addition to the Accrued Obligations, as may bevigled below, and strict
conditioned upon the Executive’s execution and revocation of a general release of claims in foalmssantially similar to tt
form attached hereto as Attachment A (tHReeleasée’) within thirty (30) days following the Date of Terndtion, the Executiy
shall be entitled to the following additional payme

(a) Death or Disability . If, during the Term, the Executive’s employmehals terminate by reason of the Executive’
death or Disability, the Company shall pay to thee@tive (or his designated beneficiary or estagethe case may be)
Accrued Obligations, plus the Annual Bonus the Exige would have received for the year of termioatof employmer
assuming maximum individual and Company performgtiee “ Maximum Annual Bonus "), prorated, on a per diem basis,
the number of days in the year of the terminatiberaployment during which the Executive was emptbipg the Compan
The Company will pay such amount to the Executimethee date that such amount would otherwise haea payable to tt
Executive if the Executive’s employment had notrtierated.
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(b) Other than for Cause, or for Good Reason If, during the Term, the Company shall termintiie Executives
employment other than for Cause (but not for Disgli or if the Executive shall terminate his emypinent for Good Reason,

(1) The Company shall pay the Executive, withimt$h{30) days of the Date of Termination of emplamh(bu
not earlier than the date on which the Releaserhesdrrevocable), a severance amount equal toutred ont
(1) year of the Executive’s annual Base Salaryhas tin effect, plus the Maximum Annual Bonus (tbgetthe “
Severance Payment), with such Severance Payment payable in a sihgfg-sum payment within thirty (30) da
following the date of termination. If the Executigbould die after amounts become payable underPhiagrapl
such amounts shall thereafter be paid to the Eketatestate. In no event shall the Severance Paymadt
pursuant to thiSection 7(b)(1)be in excess of the Maximum AmountMaximum Amount ” for purposes of th
Agreement shall mean $3,000,000, provided, howetrat for any termination that occurs in calendaar
subsequent to 2011, the Maximum Amount will be sidjd to reflect increases, if any, in the ConsuRr&e Inde:
that have occurred in the period between Decembe2@®L0 and the end of the calendar year immegliagtelcedin:
the date of termination. As an example, if the faation occurs in 2012, the Maximum Amount shallaogusted fc
increases in the Consumer Price Index that occtwdssm December 31, 2010 and December 31, 2011 faihe
termination occurs in 2013, the Maximum Amount khal adjusted for increases in the Consumer PrideX tha
occur between December 31, 2010 and December 3P, Zor purposes of this Agreement, Consumer Rridex
means the CPI for All Urban Consumers (All ltemasB Year 1982), compiled and published by the Ruoéd abo
Statistics of the United States Department of Labor

(2) During the one (1) year period commencing anDate of Termination (theBenefit Period”), provided th:
Executive is eligible for and elects continuing emge under the Consolidated Omnibus Budget Re@@tian Act ol
1985, as amended COBRA "), the Company shall provide the Executive witmtioued medical, dental, lortg+n
disability and life insurance benefits at the sdewels and costs as if he had remained activelyl@yad during th
Benefit Period; provided that the Executive shall participate in any short term disability, borfascept as provide
in Section 7(b)(1)), vacation pay, retirement benefits, loegm incentive, stock option or other equity grpfan
program or arrangement after the Date of Terminatibhe receipt of the medical and dental benetitsll sbe
conditioned upon the Executive continuing to pay @ompany on a monthly basis the portion of théopar cost o
such continued coverage equal to the dollar amofuatich periodic cost as if he had remained emplajging th
Benefit Period. Such medical and dental benefitdl sfecome secondary to the extent the Executigeives simila
benefits from a subsequent employer; provided, ttiaExecutive agrees to report to the Companycangrage ar
benefits actually received by or made availabléhtoExecutive from such other employer(s). In then¢ continue
long-term disability is unavailable for the Exewetion a postermination basis, the Company shall pay to
Executive, in a single lumpum, an amount equal to the premiums previously fi such coverage for a twe
(12) month period.
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(3) To the extent requested by the Executive witthiinty (30) days following the Date of Terminatiothe
Company shall take all action necessary, if anyfatilitate the Executive’ exercise of all conversion privileges
any, under any applicable group term life insurgnaiéecy.

(4) Options and restricted stock held by the Exgeuor which the exercise period has not yet ldpseexpire:
shall be subject to applicable terms and conditiohshe LTIP and applicable option or restrictedckt awar:
agreements; providechowever, that any outstanding and unvested Incentive Sterell become fully vested.

(c) Cause; Executive Resignation If the Executives employment shall be terminated by the CompanyCtuse or k
the Executive other than for Good Reason (and dtfeer due to the Executiedeath), during the Term, the Company
have no further obligations to the Executive urtiées Agreement other than to pay the Accrued Olibga as provided above.

(d) Death after Termination . In the event of the death of the Executive duting period the Executive is receiv
payments pursuant to this Agreement, the Execw@idesignated beneficiary shall be entitled to recehe balance of tl
payments, or in the event of no designated bemeficthe remaining payments shall be made to tlee@ive’s estate.

(e) Annual Bonus Entitlement. In the event of the Executive’s termination parsito Sections 7(ajpr 7(b) , and suc
termination occurs (i) following the completion ah applicable performance period for purposes ef Ahnual Bonus ar
(i) prior to the payment of the Annual Bonus faich performance period, then the Executive shakrt@led to such Annu
Bonus, based on the actual performance relativéhéoperformance measures established pursuaSettion 4(b), as
determined by the Committee (with the same authanitd discretion as provided Bection 4(b)), with such payment bei
made at the same time and in the same manner aaldranuses are paid to the other executive offioethe Company.

8. Occurrence of a Change in Control

(a) Termination other than for Cause, or for GoodReason. If during the Term (i) a Change of Control (adirked
below) shall occur, and (ii) within one year fronetdate of the occurrence of such Change of Cofaral within the Term) tt
Company shall terminate the Executw&mployment other than for Cause or the Executiadl terminate his employment
Good Reason (a Change of Control Severance), subject to the Executive’s execution and mewecation of the Relea
within thirty (30) days following the Date of Termdtion and in lieu of the benefits undgection 7 hereof, in addition 1
payment of the Accrued Obligations, the Executivalisbe entitled to the following payments:

(1) The Company shall pay the Executive withintth{B0) days of the Date of Termination of employnu
not earlier than the date on which the Releaserbhesdrrevocable) a lumgdm payment equal to two (2) times
sum of (i) one (1) year of the Executive's annuak® Salary as then in effect, plus (ii) the Exeelsi Maximun
Annual Bonus for the year of termination, plus) tifie fair market value (determined as of the [édt€ermination) o
the target number of shares of Restricted Stodkaaizied to be granted to the Executive under thi#PLif the year ¢
termination assuming all performance criteria facltsawards were deemed satisfied (tf&C Severance Paymer
"); provided that in no event shall the amount wéls payment exceed the Maximum Amount.
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(2) Options held by the Executive for which the reise period has not yet lapsed or expired shalbive fully
vested and exercisable, and all Restricted Stolckbhethe Executive shall become fully vested.

(3) During the eighteen (18) month period commenan the date of the Change in Control Severariee “(t

CIC Benefit Period "), provided the Executive is eligible for and electsitinuing coverage under COBRA,
Company shall provide the Executive with continmeeldical, dental, longerm disability and life insurance bene
at the same levels and costs as if he had remaiteatly employed during the CIC Benefit Periodyyided that th
Executive shall not participate in any short tensadility, bonus (except as provided $®ction 8(a)(1)), vacatiol
pay, retirement benefits, lortgfm incentive, stock option or other equity grglain, program or arrangement after
Date of Termination. The receipt of the medical atehtal benefits shall be conditioned upon the Htiee
continuing to pay the Company on a monthly basispibrtion of the periodic cost of such continuederage equal
the dollar amount of such periodic cost as if hé rEmained employed during the CIC Benefit Pertaaich medic:
and dental benefits shall become secondary tottentethe Executive receives similar benefits frarsubseque
employer; provided, that the Executive agrees ponteto the Company any coverage and benefits bteeived b
or made available to the Executive from such oémeployer(s).

(4) To the extent requested by the Executive witthiinty (30) days following the Date of Terminatiothe
Company shall take all action necessary, if anyfatilitate the Executive’ exercise of all conversion privileges
any, under any applicable group term life insurgmuiécy.

(5) In the event of the Executive’'s termination quant to thisSection 8(a), and such termination occ
(i) following the completion of an applicable perftance period for purposes of the Annual Bonus (@hgrior to
the payment of the Annual Bonus for such perforregperiod, then the Executive shall be entitleduchsAnnus
Bonus, based on the actual performance relatitiectperformance measures established pursu&edion 4(b), as
determined by the Committee (with the same authaitd discretion as provided iBection 4(b)), with sucl
payment being made at the same time and in the saammer as annual bonuses are paid to the otheutisea
officers of the Company.
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Notwithstanding the foregoing, in the event tha @hange of Control does not also qualify as arigkan ownershipor
“change in the effective controif a corporation, as defined under Section 409hefCode, and the CIC Severance Pay
amounts constitute “deferred compensationtier Section 409A of the Code, then such CIC S&wer Payment shall be paic
the same time and manner as provided uSéetion7 (b)(1) .

(b) For purposes of this Agreement, €hange in Control” means the occurrence of any of the following dsen

(1) An acquisition (other than directly from ther@pany) of any voting securities of the Company (théoting
Securities”) by any “Person” (as defined in Section 3(a)(®}the Securities Exchange Act of 1934 (the “1934"Ac
and used in Section 13(d) and 14(d) thereof, inod “group”as defined in Section 13(d)), immediately afterch
such Person has “Beneficial Ownership” (within thean of Rule 13@& under the 1934 Act) of more than 50% ol
combined voting power of Compasythen outstanding Voting Securities; provided, éesv, that in determinit
whether a Change in Control has occurred, VotinguB8tes which are acquired in an acquisition Byttfe Compan
or any of its subsidiaries, (ii) an employee bengfan (or a trust forming a part thereof) maintairby the Compat
or any of its subsidiaries or (iii) any Person amgection with an acquisition referred to in theqading clause (
shall not constitute an acquisition which wouldsma Change in Control.

(2) During any twelve month period, the individualo, as of the Closing, constituted the Board (the
Incumbent Board ") cease for any reason to constitute over 50% oBtiead; provided, however, that if the elect
or nomination for election by the Compasytockholders, of any new director was approved tgte of over 50%
the Incumbent Board, such new director shall, imppses of thiSection 8(b), be considered as though such pe
were a member of the Incumbent Board; providedh&rr however, that no individual shall be consédea membt
of the Incumbent Board if such individual initiatyssumed office as a result of either an actutiireatened Electior
Contest” (as described in Rule 1#&-promulgated under the 1934 Act) or other actwahreatened solicitation
proxies or consents by or on behalf of a Persoardttan the Board of Directors of the Company Rrdxy Contes'
"), including by reason of any agreement intenaedvoid or settle any Election Contest or Proxy t€sn
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(3) Consummation of a merger, consolidation or ganization involving the Company, unless each @
following events occurs in connection with such gegr consolidation or reorganization:

(i) the stockholders of the Company, immediatelyoke such merger, consolidation or reorganizatiomn,
directly or indirectly immediately following such arger, consolidation or reorganization, 50% or mofethe
combined voting power of all voting securities betcorporation resulting from such merger or cadsatibn ol
reorganization (the Surviving Company ") over which any Person has Beneficial Ownershipuipstantially th
same proportion as their ownership of the VotinguBies immediately before such merger, consalieator
reorganization;

(i) the individuals who were members of the Incemb Board immediately prior to the execution of
agreement providing for such merger, consolidatiorreorganization constitute over 50% of the memh#r the
board of directors of the Surviving Company; and

(iii) no Person (other than the Company, any o$itbsidiaries, any employee benefit plan (or angttforming i
part thereof) maintained by the Company, the SimgivCompany or any Person who, immediately priostat
merger, consolidation or reorganization had Bemdfidownership of 35% or more of the then outstagdifoting
Securities) has Beneficial Ownership of more th&#63f the combined voting power of the Survivingn@anys
then outstanding voting securities.

(4) A complete liquidation or dissolution of the iBpany.

(5) Approval by Companyg stockholders of an agreement for, and the constiom of, the sale or otF
disposition of all or substantially all of the assef the Company to any Person (other than afeatsa subsidiary
the Company).

(6) Notwithstanding the foregoing, a Change in @anghall not be deemed to occur solely becausePango
(the “ Subject Person”) acquired Beneficial Ownership of more than the pech amount of the outstanding Vot
Securities as a result of the acquisition of Vot8egurities by the Company which, by reducing thealoer of Voting
Securities outstanding, increases the proportionaehber of shares Beneficially Owned by the Subjeetsor
provided that if a Change in Control would occuat(for the operation of this sentence) as a rasuthe acquisitio
of Voting Securities by the Company, and after ssichre acquisition by the Company, the Subjectdelbecome
the Beneficial Owner of any additional Voting Seties which increases the percentage of the thesatandin
Voting Securities Beneficially Owned by the SubjBetson, then a Change in Control shall occur.
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9. Restrictive Covenants The Executive acknowledges that his key posiibthe Company will provide him with acc
to highly sensitive information concerning, and tjggpation in material decisions and policies ratjag, the Compan
including the Compang’ principal operators, managers, lessors, tenamdstlaeir respective affiliates and the contrac
arrangements of the Company with such operatorsiages, lessors, tenants and their respectivaagdtl and includir
decisions regarding the purchase and sale of piepdry the Company, all of which are critical tee tCompanys ability tc
effectively function and compete in the marketsvimich it does business, and that if the Executieeento provide services
or information to such principal operators, managégssors, tenants and their respective affiljabeso competitors of tt
Company who similarly deal with such operators, aggrs, lessors, tenants and their respectiveaafdj or if he were
otherwise violate any of the provisions of tlfisction 9, such services or information would cause irrelpi@ralamage to tl
Company. For the purposes of tl8sction 9, unless the context implies otherwise, the ter@ompany ” shall include th
Companys affiliates and subsidiaries (including all eestiacquired in the Transaction) and for the pecmumencing on tt
Effective Date and ending on the Closing or thecedlation of the Transaction Agreement, the ter@dmpany ” shall alst
include Lillibridge and its affiliates and subsides. Because of the extensive due diligence aradirgi of Confidentit
Information and other sensitive and proprietaryoinfation between the parties in contemplation & Transactions, tl
Executive agrees and acknowledges that notwithstgn@) the termination of this Agreement, (ii)teination of th
Executive’s employment or (iii) the occurrence bbé tClosing, thisSection 9shall apply to the Executive as of the Effec
Date; provided, however, that in the event thatG@hesing does not occur as contemplated by the shctiion Agreement |
December 31, 2010 or the Transaction Agreementrnisibated at any time in accordance with its terthen only th
Restrictive Covenants containedSection 9(a)shall be effective beyond the date of such terrionat

(a) Confidentiality .

(i) The Executive shall not, unless written pernoisss granted by the Company, disclose to or comipaie ir
any manner with the press or any other media ahistemployment with the Company, the terms of Agseemen
the termination of his employment with the Compattng Company’s businesses or affairs, the Compsaofficers
directors, employees and/or consultants, or anyemeglated to any of the foregoing.

(i) The Executive acknowledges that it is the pplof the Company to maintain as secret and confidkall
valuable and unique information and techniques iaedu developed or used by the Company relatinghtar
business, operations, actual or potential prodwsitategies, potential liabilities, employees, tésaproposed
prospective tenants and customers, business paran@d customers, (including information protected the
Companys$ attorney/client, work product, or tax advisorfaugtivileges; tax matters and information; finaa
analysis models; the Compasystrategic plans; negotiations with third partrasthods, policies, processes, formt
techniques, knowow and other knowledge; trade practices, tradeetgoor financial matters; lists of customer
customers’ purchases; lists of suppliers, represiess, or other distributors; lists of and infotina about tenants
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and lessors; requirements for systems, programshimes, or their equipment; information regarding Companye
bank accounts, credit agreement or financial ptmps information; information regarding the Compandirector
or officers or their personal affairs) which givie Company and its subsidiaries a competitive iatdgge in th
businesses in which the Company and its subsigiarie engaged, whether or not any such informatiany of th
material described above is explicitly designatednarked as “confidential” (“Confidential Information ).
Confidential Information shall not include informat that (A) is or becomes generally availablehte public othe
than as a result of a disclosure by the Executiwgdlation of this Agreement, (B) was availablehe Executive on
non-confidential basis prior to the date hereof, ori&3ompelled to be disclosed by a court or govemmiad agenc'
provided that prior written notice is given to tBempany and the Executive cooperates with the Caynpaany
efforts by the Company to limit the scope of suthigation and/or to obtain confidential treatmefitany materic
disclosed pursuant to such obligation. The Exeeutdcognizes that all such Confidential Informati®ithe sole ar
exclusive property of the Company and its subsiearand that disclosure of Confidential Informatiwould caus
damage to the Company and its subsidiaries. Theufixe shall not disclose, directly or indirectyny Confidentie
Information obtained during his employment with @@empany, and will take all necessary precautienpreven
disclosure, to any unauthorized individual or gniitside or outside the Company, and will not use €onfidentic
Information or permit its use for the benefit obtExecutive or other third party other than the @any. Thes
obligations shall continue for so long as the Caarfitial Information remains Confidential Informatio

(b) Noncompetition, Nonsolicitation, Noninterfererte . The Executive shall not, during the period comaireg on thi
Effective Date and ending on the latest to occui)ahe fifth (5t) anniversary of the date of the Closing, or (i second |
nd ) anniversary of the date of termination of the &xave’'s employment with the Company for any reason wheshiel
termination occurs during the Term or thereaftegéther, the ‘Restricted Period "), either directly or indirectly (throug
another business or person) engage in or facil@ayeof the following activities anywhere in theitéa States:

(i) hiring, recruiting, engaging as a consultantdviser, employing or attempting or solicitinghtioe, recruit o
employ any person employed by the Company, or ngusi attempting to cause any third party to do ahyhe
foregoing;

(i) causing or attempting to cause any person eygul at any time during the Restricted Period leyGompan
to terminate his or her relationship with the Compa
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(iii) soliciting, enticing away, or endeavoring &ntice away, or otherwise interfering with any eoygle
customer, tenant, financial partner, vendor, sappdr other similar business relation, who at ametduring th
Restricted Period or who at any time during thegaecommencing one year prior to the Date of Teatiom, to th
Executives knowledge, maintained a material business relsiip with the Company or with whom the Compatr
targeting for a material business relationship emgaged in discussions with to commence a mhataugines
relationship at the time of the Executigeermination of employment with the Company (icle@ase where tl
Executive participates in such relationship or pbé relationship or where the Executive has hadeas t
Confidential Information regarding such relationghi

(iv) performing services as an employee, directdficer, consultant, independent contractor or sdwvito; o
investing in (whether in the form of equity or debtvning any interest or otherwise having an owmnierer othe
interest in or a connection to), any healthcaré estate investment trust REIT "), or any person which owns
excess of five percent (5%) of the issued and antbhg equity interest of a healthcare REIT, or ather compan'
entity or person that directly and materially cotegewith the Company anywhere in the United Statedhing ir
this Section (iv) shall, however, restrict the Executive from makiag investment in and owning, directly
indirectly, up to two percent (2%) of the commoaocgt of any company whose stock is listed on a natiexchang:
provided that such investment does not give the Executieerihht or ability to control or influence the pol
decisions of any direct competitor; or

(v) owning, directing, managing, developing, legsioperating or supervising, or working or perfanmian)
services, including consulting or advisory servides any business or person that, directly ornectly, owns, direct
manages, develops, leases, operates, or supefvisasy healthcare real estate property, healthaaset, healthc:
facility, or healthcare community, including (whethinpatient or outpatient) any medical office, aalbory
care/surgery, hospital (specialty, short/genemrahtacute, long term acute, psychiatric), diagnostister, emergen
centers, medical centers located in retail busggessid MRI centers. Nothing in this Section (v)lisHeowever
restrict the Executive from making an investmenamd owning, directly or indirectly, up to two pent (2%) of th
common stock of any company whose stock is liste@ mational exchange, provided that such invedtiesas nc
give the Executive the right or ability to control influence the policy decisions of any direct qatitor
Notwithstanding anything to the contrary set foiththis Agreement, the Executiweexisting investments in r
estate that are leased to two retail stores, asqudy disclosed to the Company, will be deemetitooviolate an
provision of this Agreement.

(c) Other Prohibited Activities . The Executive shall not during the Restrictedid®ereither directly or indirect
(through another business or person) engage inaiithte any of the following activities anywherethe United States or
any location outside the United States where theaiamy conducts or plans to conduct business: (fppaing services as .
employee, director, officer, consultant, independemtractor or advisor to, or (ii) investing inhather in the form of equity
debt, owning any interest or otherwise having anenship or other interest or a connection to, ampgany or entity, or any
its parent, sister, subsidiary or affiliated ee8tiin any manner, including as an owner, principattner, officer, directc
stockholder, employee, consultant, contractor, adeoker, representative or otherwise of any Rethat is then in an existi
operator, tenant, lessor or manager relationshth thie Company, or any of its affiliates. Nothingthis Section (c) shs
however, restrict the Executive from making an staeent in and owning, directly or indirectly, uptteo percent (2%) of tt
common stock of any company whose stock is liste mational exchange, provided that such investmiees not give tt
Executive the right or ability to control or inflnee the policy decisions of any direct competitor.
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(d) Non-Disparagement.

() The Executive agrees not to make, or cause dontade, any statement, observation or opiniol
communicate any information (whether oral or writtelirectly or indirectly) that (A) accuses or ingd that th
Company and/or any of its affiliates, together witieir respective present or former officers, dives, partner:
stockholders, employees and agents, and eachioptieelecessors, successors and assigns, engagey wrongful
unlawful, unethical or improper conduct, whethdatiag to the Executive’ employment (or termination thereof),
business or operations of the Company, or otherwisgB) disparages, impugns or in any way reflectgersely upc
the business, good will, products, business oppiiits, competency, character, behavior or reputatf the
Company and/or any of its affiliates, together witieir respective present or former officers, dives, partner:
stockholders, employees and agents, and eachipptkedecessors, successors and assigns.

(i) The Company agrees not to make, or cause tomlagle, any statement, observation or opiniot
communicate any information (whether oral or writtelirectly or indirectly) that (A) accuses or ingd that th
Executive engaged in any wrongful, unlawful, unedhior improper conduct, whether relating to thee@&xives
employment (or termination thereof), the busines®merations of the Company, or otherwise; or (Bpdrage:!
impugns or in any way reflects adversely upon th&iress, good will, business opportunities, comqstecharacte
behavior or reputation of the Executive. Obligasiaof the Company under this Section (ii) shall oapply to th
Board and the CEO.

(iii) Nothing herein shall be deemed to preclude Executive or the Company from providing truthtegtimon
or information pursuant to subpoena, court ordentber similar legal process.

(e) Limitations on Restrictive Covenants It is the intention of the parties that, the bations contained iSections 9(b)
(iv) and9(b)(v) herein shall not be deemed breached by the Exelsitbontinuing to operate in the employ of Lillibralgn the
ordinary course of business as in effect priott Effective Date, provided that such activity does utilize any Confidenti
Information or other proprietary information of t@@mpany obtained during the due diligence proges®ntemplation of tt
Transactions. In addition, in the event that thanBaction Agreement is terminated, the Restriceeenants, other th
Section 9(a), will be null and void in their entirety.

20




() New Employer . The Executive shall provide the terms and coodgiof thisSection 9to any prospective ne
employer and shall permit the Company to contagt amch company, entity or individual to confirm tliieecutivet
compliance with thisSection 9and shall provide such company, entity or individuaih such information (including a copy
this Section 9) as it requests to allow such inquiry.

(g) Reasonableness of Restrictive Covenants

(i) The Executive acknowledges that the covenaotéained in thisSection 9are reasonable in the scope of
activities restricted, the geographic area covénethe restrictions, and the duration of the resbmns, and that su
covenants are reasonably necessary to protectahg&hys legitimate interests in its Confidential Informoat, its
reputation, and in its relationships with its enyges, customers, and suppliers.

(i) The Company has, and the Executive has hadpmortunity to, consult with their respective legalunse
and to be advised concerning the reasonablenesprapdety of such covenants. The Executive ackedgés th:
his observance of the covenants contained herdimetideprive the Executive of the ability to eartivelihood or ti
support his dependents.

(h) Right to Injunction . In recognition of the confidential nature of tBenfidential Information, and in recognition
the necessity of the limited restrictions imposgdSlction 9, the Executive and the Company agree that it wbaltmpossibl
to measure solely in money the damages which threp@ay would suffer if the Executive were to breaaoly of his obligatior
hereunder. The Executive acknowledges that anychred any provision of this Agreement would irreglaly injure th
Company. Accordingly, the parties agree that ifastyp breaches any of the provisionsSxction 9, the other party shall
entitled, in addition to any other remedies to \ahice other party may be entitled under this Agrenor otherwise (includir
the arbitration provisions ofection 10), to an injunction to be issued by a court of cetept jurisdiction, to restrain a
breach, or threatened breach, of any provisic8edftion 9, and the breaching party hereby waives any riglassert any clai
or defense that the non-breaching party has aruateegemedy at law for any such breach.

(i) Assistance. During the one-year period following a terminatiof the Executives employment with the Company,
Executive shall from time to time provide the Compavith such reasonable assistance and coopef@iidin excess of twen
(20) hours per month) as the Company may reasoffiabity time to time request in connection with amafcial and busine
issues, investigation, claim, dispute, judiciagjigéative, administrative or arbitral proceedinglitigation (any of the foregoin
a “ Proceeding”) arising out of matters within the knowledge of feecutive and related to his position as an emgafethe
Company. Such assistance and cooperation shalldagbroviding information, declarations or statetaeio the Compan
signing documents, meeting with attorneys or otfegresentatives of the Company, and preparing or giving truthfu
testimony in connection with any Proceeding ortesladeposition. The Executive shall agree to alakarhimself available
assist the Company with transition of the Execusivduties to his successor and addressing ongangssand problems. In ¢
such instance, the Executive shall provide suclstasge and cooperation at times and in places afiytaonvenient for tr
Company and the Executive and which do not unreddgrinterfere with the Executive’business or personal activities. If
to the extent that the Company shall require thechtive to render assistance pursuant toSkigtion 9(i), the Company shi
pay the Executive $300 per hour for all time in esc of five (5) hours per month for such serviddsee Company she
reimburse the Executive’s reasonable oupafket costs and expenses in connection with sssistance and cooperation u
the Executive’s written request in such form andtaming such information as the Company shallarably request.
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() Consideration . In consideration of the restrictions set forthSactions 9(b)and 9(c) , the Company will pay tt
Executive the amount set forth on Scheduleefeto, subject to any applicable withholding pardguo Section 13, with sucl
amount to be paid in a single lump-sum on the daylasing.

10. Disputes. Any dispute or controversy arising under, outasfjn connection with this Agreement (with the eptior
of the Company’s right to seek an injunction unflection 9of this Agreement) shall, at the election and upwitten deman
of the Company, be finally determined and settlgdbinding arbitration in the City of Chicago, Ilbis, in accordance with t
commercial arbitration rules and procedures of JAMBd judgment upon the award may be entered incanyt havin
jurisdiction thereof. Each party shall bear its oessts, legal fees and other expenses respectiiy abitration; provide
however, if one party shall prevail in the clainmssiuch arbitration, the non-prevailing party shely the prevailing party’
costs, non-contingent legal fees and other reasemabpenses respecting such arbitration party.

11. Successors

(&) This Agreement is personal to the Executive andauit the prior written consent of the Company shmalt be
assignable by the Executive otherwise than by wvilthe laws of descent and distribution. This Agneat shall inure to tt
benefit of and be enforceable by the Executivajalleepresentatives.

(b) This Agreement shall inure to the benefit of andlimeling upon the Company and its successors asigness

(c) The Company shall require any successor (whethectdor indirect, by purchase, merger, consoliagatio otherwise
to all or substantially all of the business andéssets of the Company, or any business of the Qomf which thi
Executives services are principally performed, to assumeagrde to perform this Agreement in the same maanérto th
same amount that the Company would be requiredetéopn it if no such succession had taken place.used in thi
Agreement, “Company ” shall mean the Company as herein before definedaagdsuccessor to its business and/or ass
aforesaid which assumes and agrees to perfornAgiesement by operation of law, or otherwise.

12. Other Severance BenefitsOther than as expressly provided therein, theclitkee hereby agrees that in considere
for the payments to be received un@sactions 7or 8 of this Agreement, the Executive waives any andriglts to an
payments or benefits under any plans, programgraais or arrangements of the Company or theireetse affiliates the
provide for severance payments or benefits up@mnaimation of employment.
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13. Withholding . The Company may withhold all applicable requifederal, state, local and other employment, inc
and other taxes from any and all payments to besrpadsuant to this Agreement.

14. No Mitigation . The Executive shall have no duty to mitigate dasnages by seeking other employment and, s
the Executive actually receive compensation from such other employment, the payments requireduneler, shall not t
reduced or offset by any such compensation exteptthe welfare benefits provided pursuanSeztion 7(b)(2)or Section 8
(a)(3) shall end to the extent the Executive receiveslaimbienefits from a subsequent employer and woaltbnger be eligibl
for continuation coverage under COBRA.

15. Notices. Any notice required or permitted to be given unithés Agreement shall be in writing and shall leeched t
have been duly given when delivered or sent byplelae facsimile transmission, personal or overnagturiers, or register:
mail with confirmation of receipt, addressed aofok:

If to the Executive at the most recent address on file with the Campa

With a copy to:

Peter I. Mason

Freeborn & Peters, LLP

311 S. Wacker Dr., Ste 3000
Chicago, IL 60606

If to Company:.

Ventas, Inc.

111 S. Wacker, Ste. 4800
Chicago, IL 60606

Attention: VP Human Resources

With a copy to

Ventas, Inc.

10350 Ormsbhy Park Place, Suite 300
Louisville, KY 40223

Attn.: General Counsel

16. Waiver of Breach. The waiver by either party of a breach of anwijsion of this Agreement by the other party s
not operate or be construed as a waiver of anyesuiest breach by either party.

17. Entire Agreement; Amendment. This instrument contains the entire agreemerthefparties with respect to -
subject matter hereof and supersedes all prioreaggats, promises, covenants, arrangements, comationis, representatic
and warranties between them, wither written or ,ovdth respect to the subject matter hereof (exolgdhe Acquisitiol
definitive documents). No provisions of this Agresth may be modified, waived or discharged unlessh suodification
waiver or discharge is agreed to in writing sighgdhe Executive and the Company.
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18. Severability and Partial Invalidity . The various covenants and provisions of this Agrent are intended to
severable and to constitute independent and distiimcling obligations. If any covenant or provisioh this Agreement
determined to be void and unenforceable, in whol@ @art, it shall not be deemed to affect or implae validity of any othe
covenant or provision or part thereof, and sucheoant or provision or part thereof shall be deemediified to the exte
required to permit enforcement. Without limitingetgenerality of the foregoing, if the scope of aoyenant contained in tl
Agreement is too broad to permit enforcement tofuts extent, such covenant shall be enforced ® thaximum exte
permitted by law, and the parties hereby agreesiett scope may be judicially modified accordingly.

19. Governing Law. This Agreement shall be construed in accordanitie and governed by the laws of the Stat
lllinois, without regards to the conflict of lawsqvisions of any jurisdiction.

20. Fees and CostsUpon, and subject to the occurrence of, Closihg,Company agrees to pay, or to reimburse <
management of Lillibridge, including the Executier their reasonable out of pocket legal and foiahplanning expens
incurred solely in connection with and related lte preparation and negotiation of their applicadigployment and relat
agreements (including this Agreement), subject¢amof $150,000 in the aggregate for all suchtritige senior manageme

21. Headings. The headings in this Agreement are for convererdy and shall not be used to interpret or comesits
provisions.

22. Survival. The rights and obligations of the Executive amel Company undeBections 9and 10 of this Agreemet
shall survive the termination of the Executve&@mployment and the termination or expirationto$ tAgreement. Subject
Section 9(e), it is specifically acknowledged and agreed tdh®y parties that the rights and obligations ofExecutive and tt
Company undeiSections 9and 10 of this Agreement are not conditioned upon Closamgl shall become effective ug
execution of this Agreement. All other rights andligations of the Executive and the Company (intigdthose rights i
Sections 7and 8 ) shall survive the termination or expiration ofisthAgreement only to the extent that they expre
contemplate future performance and remain unpeddrm

23. Counterparts . This Agreement may be executed in two or morentmmparts, each of which shall be deeme
original but all of which together shall constitutee and the same instrument.

24. Compliance With Section 409A All payments pursuant to this Agreement shalkbbject to the provisions of tl
Section 24. Notwithstanding anything herein to the contrahjs Agreement is intended to be interpreted arefaipd to th
fullest extent possible so that the payments amefits under this Agreement either shall be exefmguh or shall comply wit
the requirements of the requirements of SectiorA4@8ovided, however, that, notwithstanding anything to the contraryhiz
Agreement, in no event shall the Company be liaboldne Executive for or with respect to any taxygmalties or interest whi
may be imposed upon the Executive pursuant to @edfh9A.

(a) Payments to Specified EmployeesTo the extent that any payment or benefit purstathis Agreement constitute
“deferral of compensationSubject to Section 409A (after taking into accotmthe maximum extent possible any applic
exemptions) (a 409A Payment”) treated as payable upon Separation from Sentl@m, if on the date of the Executize’
Separation from Service, the Executive is a Spatiftmployee, then to the extent required for thechtive not to inct
additional taxes pursuant to Section 409A, no gB9A Payment shall be made to the Executive edHaar the earlier of (i) s
(6) months after the Executive’s Separation fromvige; or (ii) the date of his death. Should t8isction 24result in the delay
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of benefits, any such benefit shall be made aviailab the Executive by the Company during such ydglariod at th
Executive’s expense. Should ttf8ection 24result in a delay of payments or benefits to thedttive, on the first day any st
payments or benefits may be made without incuraidditional tax pursuant to Section 409A (th¢09A Payment Dat€’), the
Company shall make such payments and provide seioéfits as provided for in this Agreement, providleat any amounts tt
would have been payable earlier but for the apptinaof this Section 24, as well as any reimbursement of the amour
Executive paid for benefits pursuant to the prewgdientence, shall be paid in a lusypwn on the 409A Payment Date al
with accrued interest at the rate of interest @higld in theNall Street Journahs the “prime rate”qr equivalent) on the de
that payments or benefits, as applicable, to thecHtve should have been made under this AgreerRentpurposes of tr
Section 24, the term “Specified Employeehall have the meaning set forth in Section 40%Adetermined in accordance v
the methodology established by the Company. Faquqmes of determining whether a Separation fromi&eivas occurred f
purposes of Section 409A, to the extent permissiblder Section 409A, subsidiaries and affiliateshef Company are thc
included by using a twenty percent (20%) standardefiine the controlled group under Code SecticdB{®) in lieu of the fift
percent (50%) default rule. In addition, for purpe®f determining whether a Separation from Setvaeoccurred for purpos
of Section 409A, a Separation from Service is dekioeinclude a reasonably anticipated permaneniatézh in the level ¢
services performed by the Executive to less thiy 50%) of the average level of services perfainbg the Executive durit
the immediately preceding 36-month period.

(b) Reimbursements. For purposes of complying with Section 409A aritheut extending the payment timing otherv
provided in this Agreement, taxable reimbursementder this Agreement, subject to the following sent and to the exte
required to comply with Section 409A, will be mauke later than the end of the calendar year follgwtime calendar year t
expense was incurred. To the extent required topbpmith Section 409A, any taxable reimbursememtd any inkind benefi
under this Agreement will be subject to the follogi (a) payment of such reimbursements okiitd benefits during or
calendar year will not affect the amount of sucimimirsement or ifkind benefits provided during any other calendaar
(other than for medical reimbursement arrangemantexcepted under Treasury Regulations §1.4B@4t)(iv)(B) solely
because the arrangement provides for a limit oratheunt of expenses that may be reimbursed undér awangement ov
some or all of the period the arrangement remaireffect); (b) such right to reimbursement okine benefits is not subject
liquidation or exchange for another form of commdims to the Executive and (c) the right to reingmments under tt
Agreement will be in effect for the lesser of tivad specified in this Agreement or ten years pheslifetime of the Executiv
Any taxable reimbursements or kimd benefits shall be treated as not subject tdeC8ection 409A to the maximum ex
provided by Treasury Regulations 81.409A-1(b)(9x(vptherwise under Section 409A.
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(c) Release Subject taSection 24(a), (i) to the extent that the Executive is requitecexecute and deliver a Releas
receive a 409A Payment and (ii) this Agreement jgles for such 409A Payment to be provided prightothirtieth (30") day
following the Executive’s Separation from Servisach 409A Payment will be provided upon the thintig80t) day following
the Executives Separation from Service provided the Releasbdrfdrm mutually agreed upon between the Execuiak thi
Company or in the form set forth in Attachment Aslieeen executed, delivered and effective prioutih gime. If a Release
required for a 409A Payment and such Release igxeatuted, delivered and is effective by the thtinti(30t ) day following
the Executives Separation from Service, such 409A Payment sioalbe provided to the Executive to the extent gratiding
such 409A Payment would cause such 409A Paymdailtto comply with Section 409A. To the extent tlaay payments
benefits under this Agreement are intended to Em@x from Section 409A as a shetetm deferral pursuant to Treas
Regulations §1.409A(b)(4) or any successor thereto and require theclitive to provide a Release to the Company toim
such payments or benefits, any Release requiresufdr payment or benefit must be provided in thefmutually agreed upt
between the Executive and the Company or in the feet forth in Attachment A no later than March @fhthe calendar ye
following the calendar year of the Executive’s Sefian from Service.

(d) No Acceleration; Separate Payments No 409A Payment payable under this Agreementl dtelsubject t
acceleration or to any change in the specified timenethod of payment, except as otherwise provigeter this Agreeme
and consistent with Section 409A. If under this égmnent, a 409A Payment is to be paid in two or niios&allments, fc
purposes of Section 409A, each installment shalidsted as a separate payment.

(e) Cooperation . If any compensation or benefits provided by thigreement may result in the application
Section 409A, the Company shall, in consultatiothwhe Executive, modify the Agreement in the le@strictive mannt
necessary in order to either exclude such compensiibom the definition of “deferred compensationithin the meaning «
such Section 409A or comply with the provisionsSefction 409A and without any diminution in the \ealf the payments
benefits to the Executive. Thiection 24is not intended to impose any restrictions on payser benefits to the Execut
other than those otherwise set forth in this Agreetmor required for the Executive not to incur éiddal tax unde
Section 409A and shall be interpreted and operatmbrdingly. The Company to the extent reasonabfjuested by tt
Executive shall modify this Agreement to effectutdiie intention set forth in the preceding sentence.
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25. Interpretation and Construction . The parties hereto participated jointly in theaotation and preparation of tl
Agreement, and each party has had the opportumioptain the advice of legal counsel and to revasd comment upon tt
Agreement. Accordingly, it is agreed that no rufeconstruction shall apply against any party ofamor of any party. Th
Agreement shall be construed as if the partieshojrepared this Agreement, and any uncertaintarabiguity shall not t
interpreted against one party and in favor of tkieeo In this Agreement, unless otherwise statethercontext otherwi
requires, the following uses apply: (antluding ” means “including, but not limited to; " (b) all references to sections ar
sections in this Agreement unless otherwise spakif{c) all words used in this Agreement will bensibued to be of su
gender or number as the circumstances and congextire; (d) the captions and headings of sectigmmearing in thi
Agreement have been inserted solely for conveniefceference and shall not be considered a pattisfAgreement nor sh
any of them affect the meaning or interpretatiorthi§ Agreement or any of its provisions; and (&y eeference to a docum
or set of documents in this Agreement, and thetsigind obligations of the parties under any suauh@nts, shall mean st
document or documents as amended from time to tmé,any and all modifications, extensions, renswsilibstitutions
replacements thereof.

26. WAIVER . TO THE EXTENT PERMITTED BY LAW, EACH PARTY HEREBY KIOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES ANY RIGHT THAT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN ANY
LITIGATION ARISING IN ANY WAY IN CONNECTION WITH THIS AGREEMENT. EACH PARTY ACKNOWLEDGE
THAT SUCH PARTY HAS BEEN REPRESENTED IN THE SIGNINGF THIS AGREEMENT AND IN THE MAKING Ol
THIS WAIVER BY INDEPENDENT LEGAL COUNSEL SELECTED BSUCH PARTYS OWN FREE WILL AND THA1
IT HAS DISCUSSED THIS WAIVER WITH SUCH LEGAL COUNSE OR HAS HAD ADEQUATE OPPORTUNITY Tt
SEEK SUCH COUNSEL. EACH PARTY FURTHER ACKNOWLEDGHSHAT (i) IT HAS READ AND UNDERSTANDS
THE MEANING AND RAMIFICATIONS OF THIS WAIVER, AND (i) THIS WAIVER IS A MATERIAL INDUCEMENT
FOR THE OTHER PARTIES TO ENTER INTO THIS AGREEMENT.

[The Remainder of this Page Intentionally Left Blark]
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IN WITNESS WHEREOF , the parties have executed this Agreement aseadidte first above written.
VENTAS, INC.

By: /s/ T. Richard Riney

Name: T. Richard Riney

Its: Executive Vice President,
Chief Administrative Officer
and General Counse

/sl Todd W. Lillibridge

Todd W. Lillibridge
Executive

Signature Page to Employment Agreement




Attachment A

Employment Agreement by and between Ventas, Inc. an
Todd W. Lillibridge

AGREEMENT AND GENERAL RELEASE

THIS AGREEMENT AND GENERAL RELEASE (the Release”) is made and entered into as of this di
[ , 20___ ], by and between [ 1¢ ") and its successors (collectively referred toelreras the “
Company”), and Todd W. Lillibridge (the Executive”).

WHEREAS, the Executive and the Company have entered an Employment Agreement dated the o
(“Employment Agreement”); and

WHEREAS, the Executive’s employment with the Compand the Employment Agreement have been termipated

NOW THEREFORE, in consideration for receiving bétsefind severance under the Employment Agreemethtin
consideration of the representations, covenantspaiathises set forth in this Agreement, and for otheod and valuab
consideration, the receipt and sufficiency of whighereby acknowledged, the parties agree asifsilo

1. Termination of Employment The Executive and the Company agree that the WHixets employment with tt
Company terminated effective .

2. Severance Benefits In consideration for the promises made in thideRse, the Company agrees to provide
Executive [ ] [to include all cash payments or benefits dugh® Executive under the terms of
Employment Agreement, as may be applicable], payablthe | ] ( ) day following the DatéTefmination, after tr
execution by the Executive (without subsequent cation) of this Release [Modify for lumgusm or installment payments,
may be applicable]. The Executive acknowledgesttim{severance payment and health insurance &jr@fé being provide
by the Company as consideration for the Executitereng into this Agreement, including the relea$elaims and waiver
rights provided for herein. The Executive acknowlesl that the [severance payment and health inseifaecefits] shall t
subject to all applicable withholding and reportheguirements.




3. General ReleaseThe Executive, with full understanding of the s and legal effect of this Release and havie
right and opportunity to consult with his counsaleases and discharges the Company, its shareboluféicers, director
supervisors, managers, employees, agents, repaéigsest attorneys, parent companies, divisionssididries and affiliates, a
all related entities of any kind or nature, andaitl their predecessors, successors, heirs, exgcatiministrators, and assi
(collectively, the “Company Released Partie$) from any and all claims, actions, causes of actipigvances, suits, charg
or complaints of any kind or nature whatsoevert @ ever had or now has, whether fixed or contihgbquidated c
unliquidated, known or unknown, suspected or unsciggl, and whether arising in tort, contract, $atar equity, before ai
federal, state, local, or private court, agenchitator, mediator, or other entity, regardlesshaf relief or remedy, arising pr
to the execution of this Release. Without limitthg generality of the foregoing, it being the irten of the parties to make tl
Release as broad and as general as the law pethistfRelease specifically includes any and alljestbmatters and clair
arising from any alleged violation by the ReleaPadgities under the United States Constitution, thestitution of any state, t
Age Discrimination in Employment Act of 1967, asexded; Title VII of the Civil Rights Act of 1964samended; the Ci
Rights Act of 1866, as amended by the Civil Rights of 1991 (42 U.S.C. § 1981); the Rehabilitatiet of 1973, as amende
the Executive Retirement Income Security Act of 4,9ds amended; the lllinois Human Rights Act, agmhed; the Illinoi
Personnel Record Review Act, as amended, and sthelar state or local laws; the Americans with &hgities Act; the
Worker Adjustment and Retraining Notification Atle Equal Pay Act; Executive Order 11246; Execureer 11141; ar
any other statutory claim, employment or other @msttor implied contract claim, claim for equitytime Company, or comm
law claim for wrongful discharge, breach of an iredl covenant of good faith and fair dealing, defaoma or invasion ¢
privacy arising out of or involving his employmemith the Company, the termination of his employmeith the Company,
involving any continuing effects of his employmenith the Company or termination of employment witte Company
provided, howeve, that nothing herein waives or releases the Exexgtrights to which the Executive may be entitledarrs
Company sponsored tax qualified retirement or ggvjplan, to any rights of the Executive to indemsation under the Article
of Incorporation or byaws of the Company or other agreement betweerEkeeutive and the Company, to any rights o
Executive under any directors’ and officet&bility insurance policy maintained by the Companor to any payments
benefits the Company is required to pay or proypidiesuant to the terms of this Release.

THE UNDERSIGNED ACKNOWLEDGES THAT HE HAS BEEN ADVED BY LEGAL COUNSEL AND I
FAMILIAR WITH THE PROVISIONS OF ANY APPLICABLE STAE CIVIL CODE (OR ANY SIMILAR
PROVISION OF ANY STATE LAW, WHICH MAY BE APPLICABLE, WHICH MAY PROVIDE AS FOLLOWS

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNO\
OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF EXBEJTING THE RELEASE, WHICH IF KNOWI
BY HIM MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENTWITH THE DEBTOR.”

THE UNDERSIGNED, BEING AWARE OF SAID CODE SECTIONDR APPLICABLE CODE SECTIONS C
LAW), HEREBY EXPRESSLY WAIVES ANY RIGHTS HE MAY HA\E THEREUNDER, AS WELL AS UNDE
ANY OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMAR EFFECT.




4. Covenant Not to SueThe Executive agrees not to bring, file, cha@m, sue or cause, assist, or permit to be bri
filed, charged or claimed any action, cause ofoagtor proceeding regarding or in any way relatedany of the clair
described in Paragraph 3 hereof, and further aghetghis Release is, will constitute and may leaged as, a bar to any s
claim, action, cause of action or proceeding. If gavernment agency or court assumes jurisdictfaang charge, complaint,
cause of action covered by this Release, the Execwill not seek and will not accept any persoaglitable or monetary rel
in connection with such investigation, civil actiauit or legal proceeding.

5. Severability. If any provision of this Release shall be fouydabcourt to be invalid or unenforceable, in whoten
part, then such provision shall be construed andtdified or restricted to the extent and in thenmex necessary to render
same valid and enforceable, or shall be deemedexkdrom this Release, as the case may requirethimdRelease shall
construed and enforced to the maximum extent perdhily law, as if such provision had been originaitorporated herein
so modified or restricted, or as if such provistead not been originally incorporated herein, asdige may be. The par
further agree to seek a lawful substitute for argvision found to be unlawful; provided, that, lifet parties are unable to a¢
upon a lawful substitute, the parties desire andigst that a court or other authority called upmdécide the enforceability
this Release modify the Release so that, once ieddihe Release will be enforceable to the maxinextant permitted by tl
law in existence at the time of the requested eerfoent.

6. Non-Disclosure. The Executive agrees that he will keep the teamd$ amounts set forth in this Release compl
confidential and will not disclose any informatieaoncerning this Releaseterms and amounts to any person other the
attorney, accountant, tax advisor, or immediateilfam

7. Representation. The Executive hereby agrees that this Release gven knowingly and voluntarily and
acknowledges that:

(a) this Release is written in a manner understood byhe Executive;

(b) this Release refers to and waives any and all rightor claims that the Executive may have arising uret the
Age Discrimination in Employment Act, as amended;

(c) the Executive has not waived any rights arising aftr the date of this Release;

(d) the Executive has received valuable consideratiom iexchange for this Release in addition to amour
Executive is already entitled to receive; and

(e) the Executive has been advised to consult with artarney prior to executing this Release.

8. Consideration and Revocation. The Executive is receiving this Release on , 20 , ar
Executive shall be given twentyene (21) days from receipt of this Release to codsr whether to sign the Release. Tl
Executive agrees that changes or modifications tdiis Release do not restart or otherwise extend thabove twenty-
one (21) day period. Moreover, the Executive shalhave seven (7) days following execution to revokdéi$ Release i
writing to the Secretary of the Company and this Riease shall not take effect until those seven (7ays have ended.




9. Amendment This Release may not be altered, amended, orfieddixcept in writing signed by both the Executara
the Company.

10. Joint Patrticipation The parties hereto participated jointly in thgotéation and preparation of this Release, and
party has had the opportunity to obtain the adefdegal counsel and to review and comment uporRitlease. Accordingly,
is agreed that no rule of construction shall agginst any party or in favor of any party. ThideRee shall be construed &
the parties jointly prepared this Release, anduatertainty or ambiguity shall not be interpretgaiast one party and in fa
of the other.

11. Binding Effect; AssignmentThis Agreement and the various rights and ohibigatarising hereunder shall inure to
benefit of and be binding upon the parties andr thesipective successors, heirs, representativepemaitted assigns. Neitt
party may assign its respective interests hereunibout the express written consent of the otlatyp

12. Applicable Law and DisputesThis Release shall be governed by, and consfruadcordance with, the state law:
provided in the Employment Agreement. The resofutid any disputes under this Release shall be sutgethe provisions
Section 10 of the Employment Agreement.

13. Execution of ReleaseThis Release may be executed in several coumtsypeach of which shall be considerec
original, but which when taken together, shall ¢ciate one Release.

PLEASE READ THIS RELEASE AND CAREFULLY CONSIDER ALDF ITS PROVISIONS BEFORE SIGNING |
THIS RELEASE CONTAINS A RELEASE OF ALL KNOWN AND UKNOWN CLAIMS, INCLUDING THOSE UNDEF
THE FEDERAL AGE DISCRIMINATION IN EMPLOYMENT ACT, AND OTHER FEDERAL, STATE AND LOCAI
LAWS PROHIBITING DISCRIMINATION IN EMPLOYMENT.

If the Executive signs this Release less than twgrbne (21) days after he receives it from the Companje confirms
that he does so voluntarily and without any pressug or coercion from anyone at the Company.

IN WITNESS WHEREOF, the Executive and the Compaayehvoluntarily signed this Agreement and Genesdé&se o
the date set forth above.

The Compan Todd W. Lillibridge
By:

Its: [ ]
Date Date




Schedule 1
Consideration

$1,900,000.00



Exhibit 10.2

Published CUSIP Number:

CREDIT AND GUARANTY AGREEMENT
Dated as of April 26, 2006
among

VENTAS REALTY, LIMITED PARTNERSHIP,
as Borrower,

THE GUARANTORS REFERRED TO HEREIN,
THE LENDERS REFERRED TO HEREIN
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CREDIT AND GUARANTY AGREEMENT, dated as of April 22006 (as amended, restated, extended, supplamente
renewed, replaced or otherwise modified from timérhe, this “ Credit Agreemeri}, among VENTAS REALTY, LIMITED
PARTNERSHIP, a Delaware limited partnership (tH&otrower”), VENTAS, INC., a Delaware corporation (* Ventgsand
certain Subsidiaries of Ventas identified heresGaiarantors, the Lenders identified herein, incgi@ank of America, N.A.,
as Issuing Bank for the Letters of Credit hereunBank of America, N.A. as Administrative Agent,l@an New York Branch
and Citicorp North America, Inc., as Co-Syndicatigents, and Merrill Lynch & Co. Inc. and UBS Sdties LLC, as Co-
Documentation Agents.

INTRODUCTORY STATEMENT

A $300,000,000 revolving credit facility was estabéd in favor of the Borrower pursuant to the twhthat certain Thir
Amended and Restated Credit, Security and Guarsgityement dated as of September 8, 2004 amongdirevier, the
guarantors identified therein and the lenders ifledttherein (as amended by that certain Amendmientl dated as of May 6,
2005 and as otherwise modified or amended from torieme, the “ Prior Credit Agreemefjt

The Borrower has requested that the Administratigent, on behalf of the Lenders under the PriodE@rgreement,
release all collateral previously pledged in cotio@cwith the Prior Credit Agreement, and has rete certain modifications
to the Prior Credit Agreement, including, amongeotthings, an increase in the principal amounhefrevolving credit facility
to $500,000,000, and the Administrative Agent drelltenders have agreed to such modifications otetings and conditions
set forth herein.

This Credit Agreement supersedes and replaces éntirety the Prior Credit Agreement.

To provide assurance for the repayment of the Lb@nsunder and the other Obligations of the Credities, the
Borrower will, among other things, provide or cats®de provided to the Administrative Agent, foe thenefit of the holders of
the Obligations so guaranteed, a guaranty of tHe&tons by each of the Guarantors pursuant tickrtX hereof;

Subiject to the terms and conditions set forth Inetae Administrative Agent is willing to act asnaidistrative agent for
the Lenders, the Issuing Bank is willing to isswattérs of Credit as provided herein, the Swinglirader is willing to make
Swingline Loans as provided herein, and each oRnolving Lenders is willing to make Revolving lnsaand to participate
Letters of Credit to the Borrower as provided hefaian aggregate amount at any one time outstgnmaihin excess of such
Lender’'s Revolving Commitment hereunder.

Accordingly, the parties hereto hereby agree dsvial:
ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS
Section 1.1 Definitions.
For the purposes hereof unless the context othemgiguires, all references to Articles and Sectimbibits and
Schedules shall be deemed references to Articlé$Santions of, and Exhibits and Schedules to,Ghéslit Agreement, terms
defined in the Introductory Statement shall hawertteanings provided therein, the following termalidmave the meanings

indicated:

“ Acquisition ” by any Person, shall mean the purchase or atiquidiy such Person of any Capital Stock in or any
asset of another Person, whether or not involvingeeger or consolidation with such other Person.




“ Adjusted Base Ratéshall mean the Base Rate pthe Applicable Percentage.

“ Adjusted Eurodollar Ratéshall mean the Eurodollar Rate plire Applicable Percentage.

“ Administrative Agent’ shall mean Bank of America, in its capacity amadstrative agent for the Lenders
hereunder or such successor Administrative Agemasbe appointed pursuant to Section Te&of.

“ Administrative Agents Office” shall mean the Administrative Agent’s addressetsforth on Schedule 12.2r
such other address as the Administrative Agent fitay time to time change by notice thereof giveth® Borrower and
the Lenders in accordance with Section 12.2(d)

“ Administrative Questionnairémeans an Administrative Questionnaire in a foup@ied by the Administrative
Agent.

“ Affiliate " means, with respect to any Person, another Pehsrdirectly, or indirectly through one or more
intermediaries, Controls or is Controlled by ourgler common Control with the Person specified.

“ Affiliated Group” shall mean a group of Persons, each of whichm idféiliate of some other Person in the group.
“ Agent Parties’ shall have the meaning given to such term iniact2.2(c).

“ Applicable Percentagéshall mean, for any applicable period, (a) agmmum rate based on, subject to clause (b)
below, the Consolidated Total Leverage Ratio dsv:

Revolving Loan:

Applicable
Applicable Percentai  Percentage fi
Pricing Consolidated Tote for Eurodollar Rat¢ Base Ratt
Level Leverage Rati( Loans Loans
I greater than 55¢ 1.25% 0.0(%
Il greater than 50% but less than or equal to 1.05% 0.0(%
Il greater than 45% but less than or equal to 0.9(% 0.0(%
v greater than 35% but less than or equal to . 0.75% 0.0(%
\% less than or equal to 35 0.5(% 0.0(%

Any increase or decrease in the Applicable Pergentasulting from a change in the Consolidated [MTataerage Ratio
shall become effective as of the first Business Dayediately following the date a Compliance Céartdife is required to
be delivered pursuant to Section 6.2(bjovided, however, that if a Compliance Certificate is not delivergden due in
accordance with such Section, then Pricing Leg#ldll apply as of the first Business Day afterdate on which such
Compliance Certificate was required to have bedinated until the Business Day following the deliyef the
Compliance Certificate. The Applicable Percentageffect from the Closing Date through the firssBiess Day
following delivery of the Compliance Certificatensuant to Section 6.2(&)ith respect to the fiscal quarter ending
March 31, 2006 shall be determined based uponrigricgvel 1V.




(b) In the event that the Borrower achieves anstment grade Debt Rating by S&P or Moody’s, therBaer may,
upon written notice to the Administrative Ageng@&lto convert to the ratings-based pricing gridfeeh below. Any such
election to the ratings-based pricing grid belowyrha made only one time after the Closing Datesdradl be irrevocable.

Revolving Loan:

Applicable Percentay Applicable
Pricing Debt Rating for Eurodollar Rate Percentage fc
Level S&P/Moody's Loans Base Rate Loal
1 BBB-/Baa3 0.9(% 0.0(%
2 BBB/Baa2 0.8(% 0.00%
3 BBB+/Baal 0.65% 0.00(%

Initially, the Applicable Percentage shall be detiered based upon the Debt Rating effective atithe bf the Borrower’s
election to convert to a ratings-based pricing .gFigereafter, each change in the Applicable Peagentesulting from a
publicly announced change in the Debt Rating db&kffective, in the case of an upgrade, duringpireod commencing
on the date of delivery by the Borrower to the Adistirative Agent of notice thereof and ending oadlay immediately
preceding the effective date of the next such chamgl, in the case of a downgrade, during the g@donmencing on the
date of the public announcement thereof and englinifhe day immediately preceding the effective détihe next such
change. If the Borrower achieves an investmentgyebt Rating by both S&P and Moody’s and the resype Debt
Ratings issued by S&P and Moody’s differ by oneelethen the Pricing Level for the higher of suakbbRatings shall
apply (with the Debt Rating for Pricing Level 3 bgithe highest and the Debt Rating for Pricing LLévieeing the lowest
If the Borrower achieves an investment grade Detting by both S&P and Moody; but there is a split in Debt Ratings
more than one level, then the Pricing Level thainis level higher than the Pricing Level of the éowebt Rating shall
apply. If the Borrower has only one investment gréebt Rating, then that Debt Rating shall apglthé Borrower has
elected to convert to a ratings-based pricing gsighrovided above but fails to maintain an investngeade Debt Rating
by at least one of S&P or Moody’s, then the ApdlleaPercentage shall be determined pursuant teel@above during
the period commencing on the date of the publi@annement thereof and ending on the Revolving Camarit
Termination Date.

“ Approved Fund’ shall mean any Fund that is administered or maddyy (a) a Lender, (b) an Affiliate of a Lender
or (c) an entity or an Affiliate of an entity thatiministers or manages a Lender.

“ Assignee Group means two (2) or more Eligible Assignees thatAsffdiates of one another or two or more
Approved Funds managed by the same investmentadvis




“ Assignment and Assumptidnshall mean an assignment and assumption entetedby a Lender and an assignee
(with the consent of any party whose consent isiired by Section 12.6(b))and accepted by the Administrative Agent, in
substantially the form of Exhibit 12.6(bJ any other form approved by the AdministrativeeAg

“ Authorized Officer” shall mean, with respect to the Borrower or anya€antor, the president, vice president, chief
financial officer, controller or other chief accduny officer, secretary, treasurer or general celogthe general partner
managing member of such entity or of such entitglit as the case may be, and, solely for purpaofsestices given
pursuant to Article Il any other officer or employee of the Borrowerdssignated by any of the foregoing officers in a
notice to the Administrative Agent.

“ Bank of America’ shall mean Bank of America, N.A., and its sucoess

“ Bankruptcy Codé shall mean the Bankruptcy Reform Act of 1978, astodore and hereafter amended, as coc
at 11 U.S.C. 8 101 ekq., and the rules and regulations promulgated tmeten) or any successor provision thereto.

“BBA LIBOR " shall have the meaning given to such term indé#nition of “Eurodollar Base Rate”.

“ Base Raté shall mean a fluctuating rate per annum equaléditbher of (a) the Federal Funds Rate in effecttfe
relevant period plusne half of one percent (0.5%) and (b) the Prime Raeffect for the relevant period.

“ Base Rate Loafishall mean a Loan based on the Base Rate in dacoe with the provisions of Article hiereof.

“ Board” shall mean the Board of Governors of the FedBederve System of the United States of Americangr
successor thereto.

“ Board of Directors’ shall mean (a) with respect to a corporation,Bloard of Directors of the corporation; (b) with
respect to a partnership, the Board of Directorthefgeneral partner of the partnership or thedoacommittee of the
general partner of the partnership serving a sirfilaction; and (c) with respect to any other Perdbe board or
committee of such Person serving a similar function

“ Borrower” shall have the meaning given to such term initiitéal paragraph of this Credit Agreement, and its
permitted successors.

Borrowing ” shall mean a group of Loans of a single InteRetie Type and as to which a single Interest Pasiad
effect on a single day.

“ Borrowing Base' shall mean, at any time, an amount equal to giescent (60%) of the Consolidated UAP
Property Value.

“ Borrowing Base Certificat® shall mean a certificate delivered to the Admiirsisve Agent pursuant to Section 6.2
(c) identifying the UAP Properties, providing a sunmpnaf the Consolidated UAP Property Value relatihgreto and
stating the Consolidated Unencumbered NOI from WPhk&perties attributable to each UAP Property, imfosubstance
and detail reasonably satisfactory to the Admiatste Agent. A form of Borrowing Base Certificageprovided in
Exhibit 2.1.




“ Brookdale” shall mean any of Brookdale Senior Living, Inadats Subsidiaries and Affiliates.

Business Day shall mean any day other than a Saturday, Sundagher day on which commercial banks are
authorized to close under the applicable Lawsofre in fact closed in, the state where the Adstiative Agent’s Office
is located and, if such day relates to any Euraddtiate Loan, any such day on which dealings inaDdeposits are
conducted by and between banks in the London iatdrleurodollar market.

“ Capital Stock’ means (a) in the case of a corporation, capitalks (b) in the case of an association or business
entity, any and all shares, interests, participesioights or other equivalents (however designaiédapital stock, (c) in
the case of a partnership, partnership interedtstfver general or limited), (d) in the case oftkd liability company,
membership interests and (e) any other interegadicipation that confers on a Person the righiet®ive a share of the
profits and losses of, or distributions of assétshe issuing Person.

“ Capitalization Raté shall mean (i) eight percent (8.0%) in the caeam-government reimbursed properties and
assets and (ii) nine and three-quarters percer5¥®). in the case of government reimbursed proseatiel assets.

“ Cash Collateral Accouritshall have the meaning given to such term in i8act0.1hereof.

“ Cash Collateral Bankshall have the meaning given to such term in i8act0.1hereof.

“ Cash Collateraliz& means to pledge and deposit with or deliver s@ash Collateral Bank, for the benefit of the
Issuing Bank and the Lenders, as collateral fol.tB€ Obligations, cash or deposit account balapcesuant to
documentation in form and substance reasonablsfaetdry to the Administrative Agent and the IsguiBank (which
documents are hereby consented to by the Lend@s)atives of such term have corresponding meaning

“ Cash Equivalents means (a) securities issued or directly and fullgrgnteed or insured by the United States o
agency or instrumentality thereof (provided that thll faith and credit of the United States isdged in support thereof)
having maturities of not more than twelve montlmrfithe date of acquisition, (b) interest bearingiscounted obligatiol
of United States federal agencies and governmemtsgped entities, or pools of such instrumentsreffdy banks which
have a long-term debt rating of AA or better by S&FPAa2 by Moody’s, including, Federal Home Loanigage
Corporation participation sale certificates, Goveemt National Mortgage Association modified paseulyh certificates,
Federal National Mortgage Association bonds andsiahd Federal Farm Credit System securities,gdollar
certificates of deposit, bankers acceptances,ifigaate notes, other money market instrumentdettets of credit each
issued by banks which have a long-term debt raifr§A or better by S&P or Aa2 by Moody'’s, (d) loparticipations,
each of which at the time of investment is ratektast AA by S&P, and/or Aa2 by Moody’s and/or unditionally
guaranteed by an entity having an AA rating by S&® Aa2 rating by Moody’s, or better rated cre@), real estate loan
pool participations, guaranteed by an entity withAa rating or better by S&P or an Aa2 rating ottbeby Moody’s and
shares of any mutual fund that has its assets ghnilavested in the types of investments refert@ih clauses (ahrough




(d) above, (f) Dollar-denominated time deposits andifazates of deposit of (i) any Lender, (ii) anyrdestic commercial
bank of recognized standing having capital andlgarn excess of $500,000,000 or (iii) any bank séhehort-term
commercial paper rating from S&P is at least A-1har equivalent thereof or from Moody'’s is at leRsit or the equivalel
thereof, in each case with maturities of not mbentone year from the date of acquisition, (g) cemuial paper and
variable or fixed rate notes issued by any bangrred to in clause (f)(iipbove (or by the parent company thereof) or any
variable rate notes issued by, or guaranteed lyydamestic corporation rated A-1 (or the equivatbetreof) or better by
S&P or P-1 (or the equivalent thereof) or betteiMyody’s and maturing within one year of the dataaquisition,

(h) repurchase agreements entered into by any fPaiiglo a bank or trust company (including any af trenders) or
recognized securities dealer having capital anglssiin excess of $500,000,000 for direct obligadissued by or fully
guaranteed by the United States in which such Resisall have a perfected first priority securitteirest (subject to no
other Liens) and having, on the date of purchaseetf, a fair market value of at least 100% ofahmunt of the
repurchase obligations and (i) Investments (cleskih accordance with GAAP as current assets)dney market
investment programs registered under the Invest@entpany Act of 1940 that are administered by ralpletfinancial
institutions having capital of at least $500,000,@dd the portfolios of which are limited to Inwesints of the character
described in the foregoing subclauses hereof.

“ Change in Control shall mean either (a) a Person or an Affiliated@ shall acquire thirty-five percent (35%) or
more of any class of the voting stock of Ventasl tre Borrower shall not have repaid all of thestartding Obligations i
full in cash, Cash Collateralized all outstandiregters of Credit in an amount equal to one hungexdent (100%) of the
then current LOC Obligations and terminated the @dments within forty-five (45) days after such &am or Affiliated
Group shall have acquired such percentage of gock;or (b) Ventas shall cease to be the solergépartner of the
Borrower; or (c) Ventas shall cease to own sixtscpet (60%) or more of the partnership interesth@Borrower.

“ Change in Law' shall mean the occurrence, after the date of@hexlit Agreement, of any of the following: (a) the
adoption or taking effect of any law, rule, regidator treaty, (b) any change in any law, ruleutagion or treaty or in the
administration, interpretation or application tredrby any Governmental Authority or (c) the makorgssuance of any
request, guideline or directive (having the forééaw/) by any Governmental Authority.

“ Closing Date” shall mean the date on which the conditions piteagset forth in Section 5Hereof have been
satisfied or waived.

“ Code” shall mean the Internal Revenue Code of 198@pd#ied at 26 U.S.C. § 1 eeq., and the rules and
regulations promulgated thereunder, or any succgsewision thereto.

“ Commitment Period shall mean the period from and including the @igsDate to but not including the earlier of
(a) the Revolving Commitment Termination Date ortfie date on which the Revolving Commitments teate in
accordance with the provisions of this Credit Agneet.

“ Commitments’ shall mean, collectively, the Revolving Commitrterthe LOC Commitment and the Swingline
Commitment.

“ Compensation Perigtishall have the meaning given to such term ini8a.13(b)(ii)(B).

“ Compliance Certificaté means a certificate substantially in the fornEsthibit 6.2(a).




“ Consolidated Adjusted Net Worttshall mean, as of any day for the Consolidatedu@r the sum of (a) total
stockholders’ equity or net worth pl{is) accumulated depreciation, in each case, detedron a consolidated basis in
accordance with GAAP; but excluding, in any evémt purposes hereof, unrealized gains and lossésterest Rate
Protection Agreements, Currency Agreements or adttierest rate derivatives reported on a consdatlatlance sheet as
accumulated other comprehensive income or loss.

“ Consolidated EBITDA' shall mean, for any period for the Consolidated @, the sum of Consolidated Net
Income_plus without duplication, to the extent deducted imputing Consolidated Net Income, (a) amortizatiod a
depreciation expense, (b) other nmash charges as are reasonably acceptable to thmiattative Agent and the Requi
Lenders, (c) Consolidated Interest Expense angr()ision for taxes, in each case determined conadidated basis in
accordance with GAAP; but excluding, in any evéijtextraordinary gains and losses and relateckttects thereon,

(ii) non-cash impairment charges, (iii) non-casitktor option based compensation and (iv) othereash gains and
losses and related tax effects thereon as arenmablsoacceptable to the Administrative Agent arelRequired Lenders,
and including, in any event, a pro rata share efftilhegoing items and components attributable terésts in Joint
Ventures. Except as otherwise expressly providedapplicable period shall be the four (4) condeedtscal quarters
ending as of the date of determination.

“ Consolidated Fixed Charge Coverage Ratshall mean the ratio of Consolidated EBITDA torfSolidated Fixed
Charges.

“ Consolidated Fixed Chargéshall mean, for any period for the Consolidatad@, the sum of, without
duplication, (a) Consolidated Interest Expenses (i) scheduled principal payments on ConsolidatetlEd Debt
(excluding any balloon or final payment) during #pgplicable period, plug) dividends and distributions on preferred
stock of Ventas, if any, in each case determined oonsolidated basis in accordance with GAAP;elxatuding, in any
event, (i) gains and losses from unwinding or brieedding Interest Rate Protection Agreementswiije-offs of
unamortized deferred financing fees, (iii) prepaytrfees, premiums and penalties, and (iv) othesualitems as are
reasonably acceptable to the Administrative Agextthe Required Lenders. Except as otherwise exigrpsovided, the
applicable period shall be the four (4) consecufiseal quarters ending as of the date of detertiina

“ Consolidated Funded Debshall mean, as of any day, Funded Debt for thegbbidated Group, determined on a
consolidated basis in accordance with GAAP, buuifiag, in any event, a pro rata share of the foisgitems and
components attributable to interests in Joint Viergu

“ Consolidated Gross Asset Vallishall mean, as of any day for the Consolidatedupr the sum of (a) unrestricted
cash, restricted cash to the extent a correspomidinigjty is included in Consolidated Total Liahiés, restricted cash held
by third party lenders as collateral for indebtesnend Cash Equivalents, p(b$ an amount equal to the quotient of
Consolidated EBITDA for the period of four (4) cewsitive fiscal quarters most recently ended diviokethe
Capitalization Rate, plug) one hundred percent (100%) of the book valuglafevelopment in progress, including land,
plus(d) one hundred percent (100%) of the book valuetloér non-real property assets other than goodwd other
intangible assets, in each case determined onsolidated basis in accordance with GAAP, but initigdin any event, a
pro rata share of the foregoing items and companattiibutable to interests in Joint Ventures; med, however, that
for purposes of clause (bAcquisitions will be valued for the period of fo{#) consecutive fiscal quarters following the
date of Acquisition at the greater of (i) 100% fué fpurchase price or Acquisition cost thereof|iptie quotient of the
portion of Consolidated EBITDA for a period of foi#) consecutive fiscal quarters attributed toAlequisition on a Pro
Forma Basis dividetly the Capitalization Rate.




“ Consolidated Group shall mean Ventas and any of its Subsidiariesmeined on a consolidated basis in
accordance with GAAP.

“ Consolidated Interest Expensehall mean, for any period for the Consolidatad@, interest expense determined
in accordance with GAAP, but including, in any elv€) the interest component under capital leas®sthe implied
interest component under securitization transasténd (i) a pro rata share of the foregoing itemd components
attributable to interests in Joint Ventures, ancling, in any event, amortization of deferredhficing fees, amortization
of debt discounts and swap breakage costs. Exsagiharwise expressly provided, the applicableogeshall be the four
(4) consecutive fiscal quarters ending as of tlie dhdetermination.

“ Consolidated Net Incomeshall mean, for any period for the Consolidated@, net income or loss determined on
a consolidated basis in accordance with GAAP; heiuiding, in any event, a pro rata share of thedoing items and
components attributable to interests in Joint Viesgpand excluding, in any event, (a) the incomless of any Person th
is not a member of the Consolidated Group in wilaiehh member of the Consolidated Group has an e@qigstment or
comparable interest, except to the extent of thewsnrinof dividends or other distributions actualgigpto members of the
Consolidated Group by such Person during such gheft the income or loss of any Person accruedt poithe date that
became a member of the Consolidated Group or titét Berson’s assets were acquired by a membee @dhsolidated
Group (except as otherwise required in connectibh 8ection 1.9, and (c) any net after tax gains or losses aitinible to
sales of non-current assets out of the ordinaryseoaf business and write-downs of non-currenttagsenticipation of
losses to the extent they have decreased net indexoept as otherwise expressly provided, the egplé period shall be
the four (4) consecutive fiscal quarters endingfabe date of determination.

“ Consolidated Secured Debshall mean the aggregate principal amount of Cathsteld Funded Debt that is secL
by a mortgage, deed of trust, lien, pledge, encamt® or other security interest on property owrrddased by a member
of the Consolidated Group, but including, in ang®y a pro rata share of the foregoing items amepboments attributable
to interests in Joint Ventures.

“ Consolidated Secured Debt Leverage Rasball mean the ratio of Consolidated Secured Dektonsolidated
Gross Asset Value.

“ Consolidated Total Leverage Ratishall mean the ratio of Consolidated Total Liglak to Consolidated Gross
Asset Value.

“ Consolidated Total Liabilitie$ shall mean, as of any day for the Consolidatedu@r all liabilities determined on a
consolidated basis in accordance with GAAP (sulifetite inclusions, exclusions and limitationsfeeth in the definition
of “Funded Debthereunder), but including, in any event, (a) alh€aidated Funded Debt, (b) accounts payable grisi
the ordinary course of business and payable inrdacge with customary trade terms, (c) dividendgwhave been
declared or accrued but not yet paid, and (d) agteoshare of the foregoing items and componefribwgable to interests
in Joint Ventures, and excluding, in any eventd@jerred income taxes, (ii) liabilities arisingrin the unwinding or break-
funding of Interest Rate Protection Agreementsré€hay Agreements and all other liabilities relatiedhterest rate hedgs
Currency Agreements and other such derivativespxoghe extent such liabilities become curremt ezalizable,
providedthat regular scheduled quarterly or monthly setdetpayments on such agreements and other deggaghall
not be considered current and realizable for pepbereof), (iii) Covered Liabilities and (iv) seity deposits, accrued
liabilities and prepaid rents, each as defineccooedance with GAAP.




“ Consolidated UAP Property Valdeshall mean an amount, determined as of the erédf calendar quarter, equal
to the quotient of Consolidated Unencumbered N@hftJAP Properties dividelly the Capitalization Rate.

“ Consolidated Unencumbered Asstthall mean, for the Consolidated Group, all rgralperties that are not
encumbered by a mortgage, deed of trust, liengeleencumbrance or other security interest to sdeunded Debt, but
including, in any event, a pro rata share of thedoing items and components attributable to isteria Joint Ventures.

“ Consolidated Unencumbered EBITD/shall mean, for any period for the Consolidatad @, the portion of
Consolidated EBITDA that is generated by Consoiddtnencumbered Assets, but including, in any ewzepto rata
share of the foregoing items and components attiide to interests in Joint Ventures.

“ Consolidated Unencumbered Interest Coverage Ratall mean the ratio of Consolidated Unencumbered
EBITDA to Consolidated Unencumbered Interest Expens

“ Consolidated Unencumbered Interest Expergeall mean, for any period for the Consolidated@, the portion
of Consolidated Interest Expense that is not attaible to Consolidated Secured Debt, but includimgny event, a pro
rata share of the foregoing items and componetribw@tble to interests in Joint Ventures.

“ Consolidated Unencumbered NOI from UAP Propertiskall mean the portion of consolidated net opegat
income that is generated by the UAP Properties.

“ Consolidated Unsecured Debshall mean, for the Consolidated Group, the portif Consolidated Funded Debt
that is not Consolidated Secured Debt.

“ Consolidated Unsecured Leverage Ratshall mean the ratio of Consolidated Unsecuredt@e Consolidated
UAP Property Value.

“ Contractual Obligatiori means, as to any Person, any provision of anyrggdssued by such Person or of any
agreement, instrument or other undertaking to whigth Person is a party or by which it or any ®pitoperty is bound.

“ Control " means the possession, directly or indirectlythef power to direct or cause the direction of the
management or policies of a Person, whether thrtluglability to exercise voting power, by contracbtherwise. “
Controlling” and “ Controlled’ have meanings correlative thereto.




“ Covered Liabilities’ shall mean any obligation or liability of any GiieParty or other member of the Consolidated
Group that (i) is secured by a letter of creditiess for the benefit of a Credit Party or other memtf the Consolidated
Group in form and substance and from a financistitution reasonably acceptable to the Administeafigent, but only t
the extent no Credit Party or other member of thaglidated Group has liability therefor, (ii) anligation (including
obligations under so called “sandwich leases”) rgfaivhich a third Party indemnifies any Credit Paor guarantees all
loss suffered by any Credit Party or other memlihé¢n@® Consolidated Group on account thereof, teetitent the
indemnitor or guarantor has the financial wherealitb satisfy its obligation, or (iii) is otherwiseceptable as a “Covered
Liability” in the reasonable discretion of the Adnstrative Agent and the Required Lenders.

“ Credit Agreement shall have the meaning given to such term initliteal paragraph of this agreement.

“ Credit Party” shall mean the Borrower and each of the Guarantor

“ Credit Party Material$ shall have the meaning given to such term inifad.2.

“ Currency Agreemeritshall mean any foreign exchange contract, cugresweap agreement, futures contract, option
contract, synthetic cap or other similar agreendestgned to protect a Credit Party or other merob#re Consolidated
Group against fluctuations in currency values duce the effect of any such fluctuations.

“ Debt Rating” means, as of any date of determination, the gadismdetermined by either S&P or Moody’s of the
Borrower or the Borrower’s non-credit-enhancedj@emnsecured long-term debt.

“ Debtor Relief Laws’ shall mean the Bankruptcy Code and all otheritigtion, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorivearrangement, receivership, insolvency, reomgdioin, or similar
debtor relief laws of the United States of Ameiicather applicable jurisdictions from time to tinmeeffect affecting the
rights of creditors generally.

“ Default” shall mean any event, act or condition which wititice or lapse of time, or both, would constitaite
Event of Default.

“ Defaulting Lendef’ shall mean, at any time, any Lender which shatllmave theretofore made available to the
Administrative Agent or the Issuing Bank, as apgilie, any amounts required to be made by such kdwaeunder or
otherwise failed to pay any obligation owing bylsl@nder pursuant to this Credit Agreement.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or alisposition (including any sale and
leaseback transaction) of any Property by any Peisoluding any sale, assignment, transfer orradfsposal, with or
without recourse, of any notes or accounts recévabany rights and claims associated therewith elxcluding, for
purposes hereof, (a) Dispositions of obsolete anveait Property, whether now owned or hereafteuied, in the
ordinary course of business; (b) Dispositions @kimtory in the ordinary course of business; and{spositions of
equipment or real Property to the extent thatughsProperty is exchanged for credit against threhmase price of similar
replacement Property or (ii) the proceeds of suidp@sition are reasonably promptly applied to thecpase price of such
replacement Property.
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“ Disqualified StocK’ shall mean, with respect to any entity, any Calgtock of such entity which by the terms of
such Capital Stock (or by the terms of any secumity which it is convertible or for which it is elRangeable or
exercisable), upon the happening of any eventhwratise (other than pursuant to a change of coptmlision not
materially more favorable to the holder thereoftpaovided under this Credit Agreement), (a) matuneis mandatorily
redeemable, pursuant to a sinking fund obligatiootberwise (other than Capital Stock which is exdable solely in
exchange for Capital Stock which is not Disquatifetock or for subordinated debt), (b) is convéetibto or
exchangeable or exercisable for Indebtedness, titaarsubordinated Indebtedness or DisqualifiediStor (c) is
redeemable at the option of the holder thereafyhinle or in part (other than Capital Stock whiclhadeemable solely in
exchange for Capital Stock which is not Disquatifetock or for subordinated Indebtedness); in easle on or prior to
the stated maturity of the Loans and Obligationdeurthis Credit Agreement.

“Dollars” and “ $” shall mean lawful money of the United States ofiéica.

“ Domestic Credit Party means any Credit Party that is organized undeiatvs of any state of the United States or
the District of Columbia.

“ Domestic Subsidiary means any Subsidiary that is organized undeta¥e of any state of the United States or the
District of Columbia.

“ Earnings from Operatiornsshall mean, for any period for the Consolidatedp, consolidated net income without
reduction for any minority interests, excludingrgaand losses on sales of investments, extraoyditeans (including, in
any event, losses on extinguishment of debt),ibigions on equity securities, property valuatiosdes, and the net
income of any Person, other than a Subsidiary oit&&(except to the extent of cash dividends driligions paid to
Ventas or any Subsidiary of Ventas) as reflectetthéifinancial statements of the Consolidated Gifouguch period,
determined on a consolidated basis in accordanteGAAP, and excluding the cumulative effect of mhes in
accounting principles.

“ Eligible Assigne€’ “ Eligible Assigne€” means any Person that meets the requirements am lassignee under
Section 12.6(b)(iii) (v) and (vi)(subject to such consents, if any, as may be reduinder Section 12.6(b)(iij) provided
that notwithstanding the foregoing, “Eligible Assag” shall not include (A) the Borrower or any loé tBorrower’s
Affiliates or Subsidiaries, (B) Kindred or any ottienant under a Material Lease, (C) another prismeassignee or
successor administrative agent (other than a Lemidan Affiliate of a Lender) which (1) is or hasdm an adverse party in
litigation or other legal proceedings with, or llaeatened, litigation or other legal proceedinggimst, Ventas or the
Borrower or (2) is a REIT investing primarily indléhcare and/or senior assisted care living faedior (D) an Affiliate of
any of the foregoing entities listed in clauses @BJC) hereof.

“ Environment” shall mean any surface or subsurface water, groatahywvater vapor, surface or subsurface lanc
fish, wildlife, microorganisms and all other natuesources.

“ Environmental Laws shall mean any and all applicable Laws relatimgollution and the protection of the
Environment or the release of any materials ineoEhvironment, including those related to hazardmisstances or
wastes, air emissions and discharges to wasteldicpystems.
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“ Environmental Liability” means any liability, contingent or otherwise (unding any liability for damages, costs of
environmental remediation, fines, penalties or mdities), of the Borrower, any other Credit Pantyany of their
respective Subsidiaries directly or indirectly iésg from or based upon (a) violation of any Emwvimental Law, (b) the
generation, use, handling, transportation, storigatment or disposal of any Hazardous Mater{a)sgxposure to any
Hazardous Materials, (d) the release or threategledse of any Hazardous Materials into the Enwirent or (e) any
contract, agreement or other consensual arranggmesuant to which liability is assumed or imposeth respect to any
of the foregoing.

“ Environmental Permit shall mean any permits, licenses, approvals, @otssor authorizations required by any
Governmental Authority under or in connection wathy Environmental Law and includes any and all tydeonsent
orders or binding agreements issued or entereinto Governmental Authority under any applicabtwiEbnmental Law

“ Equity Interest’ shall mean Capital Stock and all warrants, oggtionother rights to acquire Capital Stock (but
excluding any debt security that is convertiblejrdr exchangeable for, Capital Stock).

“ Equity Transactiori shall mean, with respect to the Consolidated Grauap,issuance or sale of shares of its Ca
Stock, other than an issuance (a) to any membiiredConsolidated Group, (b) in connection with avassion of debt
securities to equity, (c) in connection with thentées Distribution Reinvestment and Stock Purchéae, Bhe Ventas
Directors Stock Purchase Plan or the Ventas Emplayel Director Stock Purchase Plan, (d) to anyepites former
employee, officer or director of Ventas, or in cention with the exercise of options by a preserfboner employee,
officer or director of such Person under a stoclentive plan, stock option plan or other equifsed compensation plar
arrangement, (e) in connection with the issuandamifed partnership units in the Borrower undercatied UPREIT
transactions, (f) in connection with the conversibany such UPREIT units into any Capital Stoclany member of the
Consolidated Group, or (g) of operating units (Wleetor not exchangeable or convertible into comistonk) under any
incentive plan or director stock plan of BorroweMgntas, Inc. or in connection with the conversidany such operating
units into common stock.

“ ERISA " means the Employee Retirement Income SecurityoAdi974.

“ ERISA Affiliate " means any trade or business (whether or not parated) under common control with the
Borrower within the meaning of Section 414(b) or¢tthe Code (and Sections 414(m) and (o) of thdeCfor purposes
provisions relating to Section 412 of the Code).

“ ERISA Event” means (a) a Reportable Event with respect torsiBa Plan; (b) a withdrawal by the Borrower or
any ERISA Affiliate from a Pension Plan subjecBStection 4063 of ERISA during a plan year in whictvas a substantial
employer (as defined in Section 4001(a)(2) of ERISAa cessation of operations that is treatediels a withdrawal
under Section 4062(e) of ERISA; (c) a completeantipl withdrawal by the Borrower or any ERISA Aiffite from a
Multiemployer Plan or natification that a Multienggler Plan is in reorganization; (d) the filing ofiatice of intent to
terminate, the treatment of a Plan amendment eartation under Section 4041 or 4041A of ERISAther
commencement of proceedings by the PBGC to termim#&tension Plan or Multiemployer Plan; (e) an egerondition
which constitutes grounds under Section 4042 ofS2Rfbor the termination of, or the appointment dfustee to
administer, any Pension Plan or Multiemployer Ptan(f) the imposition of any liability under Titk/ of ERISA, other
than for PBGC premiums due but not delinquent usstion 4007 of ERISA, upon the Borrower or any¥RAffiliate.
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“ Eurodollar Base Ratéshall have the meaning given to such term indéfnition of Eurodollar Rate.

“ Eurodollar Raté’ shall mean for any Interest Period with respeci Eurodollar Rate Loan, a rate per annum
determined by the Administrative Agent pursuarthi following formula:

Eurodollar Base Rai
Eurodollar Rate : 1.00- Eurodollar Reserve Percente

Where,

“ Eurodollar Base Ratéshall mean, for any Interest Period with resgeda Eurodollar Rate Loan, the rate per
annum equal to the British Bankers Association LBBRate (* BBA LIBOR"), as published by Reuters (or other
commercially available source providing quotatioh8BA LIBOR as designated by the AdministrativeeXg from
time to time) at approximately 11:00 a.m., (Londiome) two (2) Business Days prior to the commena@mésuch
Interest Period, for Dollar deposits (for deliveny the first day of such Interest Period) with mrtequivalent to such
Interest Period. If such rate is not availableughstime for any reason, then the “Eurodollar BRage” for such
Interest Period shall be the rate per annum detexanidy the Administrative Agent to be the rate hicl deposits in
Dollars for delivery on the first day of such Irget Period in same day funds in the approximateuataf the
Eurodollar Rate Loan being made, continued or cdadeoy Bank of America and with a term equivalensuch
Interest Period would be offered by Bank of Amegdaondon Branch to major banks in the London ibéek
eurodollar market at their request at approximatdlyp)0 a.m. (London time) two (2) Business Daysiptd the
commencement of such Interest Period.

“ Eurodollar Reserve Percentagshall mean, for any day during any Interest Réribe reserve percentage
(expressed as a decimal, carried out to five (B)ndal places) in effect on such day, whether orapmlicable to any
Lender, under regulations issued from time to thyméhe Board for determining the maximum resenggirement
(including any emergency, supplemental or otherginai reserve requirement) with respect to Euraddlinding
(currently referred to as “Eurocurrency liabilitiesThe Eurodollar Rate for each outstanding Eurodétiaie Loan shall &
adjusted automatically as of the effective datarof change in the Eurodollar Reserve Percentage.

“ Eurodollar Rate Loafi shall mean a Loan that bears interest at a ra$edon the Eurodollar Rate.

“ Event of Default’ shall have the meaning given to such term indetiVIIl hereof.

“ Excluded Indebtednessshall mean any and all monetary obligations (i§)relating to: (a) accounts payable
arising in the ordinary course of business and Ipigyia accordance with customary trade terms; éi¢med income taxes;
(c) dividends payable; (d) liabilities related tbarest rate hedges, Currency Agreements and siticarderivatives except
to the extent such liabilities become current aradizable (_providethat the regular scheduled quarterly or monthly
settlement payments on interest rate protectioeeagents and other derivatives shall not be coresideurrent and
realizable for purposes hereof); and (e) Coveratbilities.
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“ Excluded Taxe$ means with respect to the Administrative Agemty &ender, or any other recipient of any
payment to be made by or an account of any obtigaif the Borrower, Ventas, or any other Credityhereunder,
(a) taxes imposed on or measured by its overalinteme (however denominated), and franchise tarpssed on it (in
lieu of net income taxes), by the jurisdiction émy political subdivision thereof) under the lavismich such recipient is
organized or in which its principal office is loedtor, in the case of any Lender, in which its majple Lending Office is
located, (b) any branch profits taxes imposed byuhited States or any similar tax imposed by aggjirisdiction in
which the Borrower, Ventas, or any other Creditty?&r located and (c) in the case of a Foreign leerfdther than an
assignee pursuant to a request by the Borrowertagear any other Credit Party under Section 1. a4y withholding
tax that is imposed on amounts payable to suchigfoteender at the time such Foreign Lender becoaraerty hereto (or
designates a new Lending Office) or is attributdbleuch Foreign Lender’s failure or inability (etithan as a result of a
Change in Law) to comply with Section 3.1(@xcept to the extent that such Foreign Lendeit§@ssignor, if any) was
entitled, at the time of designation of a new LegdDffice (or assignment), to receive additionabants from the
Borrower, Ventas, or any other Credit Party withpeect to such withholding tax pursuant to Sectidifed .

“ Existing Letter of Credit shall mean the letter of credit outstanding o& @losing Date and identified on

Schedule 2.11(b)

“ Extension of Credit shall mean, as to any Lender, the making of,astigipation in, a Loan by such Lender
(including continuations and conversions thereofthe issuance or extension of, or participatigraihetter of Credit by
such Lender.

“ Facility Fee” and “ Facility Fees shall have the meaning in Section 2.5{ajeof.

“ Federal Funds Rafeshall mean, for any applicable period, the rade gnnum (rounded upwards, if necessary, to
the nearest 1/1000f one percent (0.01%)) equal to the weighted ayeerd the rates on overnight federal funds
transactions with members of the Federal Resergte8yarranged by federal funds brokers on suchatagublished by
the Federal Reserve Bank of New York on the BusifEsy next succeeding such day; provittet (a) if such day is no
Business Day, the Federal Funds Rate for suchltlyl® such rate on such transactions on theprekeding Business
Day as so published on the next succeeding Busiagsand (b) if no such rate is so published arhext succeeding
Business Day, the Federal Funds Rate for suchtuaylse the average rate charged to Bank of Amenicauch day on
such transactions as determined by the Adminisgatgent.

“ Fee Letter’ shall mean that certain letter agreement dateaf darch 6, 2006 between the Borrower and the
Administrative Agent, relating to the payment oftae fees, as such letter agreement may be amendmtified or
supplemented from time to time by a written insteurnexecuted by the parties thereto.

“ Foreign Lendef shall mean any Lender that is organized underativs bf a jurisdiction other than that in which

Borrower is resident for tax purposes. For purpagehkis definition, the United States, each sthtreof and the District
of Columbia shall be deemed to constitute a sipgiediction.
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“ Fund” shall mean any Person (other than a natural pgtbat is engaged in making, purchasing, holding o
otherwise investing in commercial loans and simglgtensions of credit in the ordinary course obitsiness.

“ Fundamental Documentsshall mean this Credit Agreement, any note isdoeglidence any Loan hereunder, all
LOC Documents, any Loan Notice, the Fee Letteramdother documentation which is required to bis atherwise
executed by any Credit Party and delivered in cotioe with this Credit Agreement or any of the do@nts listed above.

“ Funded Debt shall mean (without duplication), at any time amith respect to any Person (a) indebtedness ¢f suc
Person for borrowed money (whether by loan or $saance and sale of debt securities) or for therdaf purchase price
of property or services purchased (other than atsaronstituting trade payables arising in the adircourse of business
and payable in accordance with customary tradinggen the ordinary course of business); (b) alkistedness of such
Person evidenced by a note, bond, debenture diasimstrument (whether or not disbursed in fulthe case of a
construction loan); (c) indebtedness of otherssethy a Lien on assets of such Person, whethastasuch Person shall
have assumed such indebtedness (_provideat if such Person has not assumed such indedgedf such other Person,
then the amount of indebtedness of such Persomgmirto this clause (¢dr purposes of this definition shall be equal to
the lesser of the amount of the indebtedness &f stieer Person or the fair market value of thetassfesuch Person whit
secures such other indebtedness); (d) obligatibesah Person in respect of letters of credit, ptaece facilities, drafts «
similar instruments issued or accepted by banksostmer financial institutions for the account otsWPerson; (e) any
Support Obligations in connection with Funded Diapsuch Person; (f) obligations of such Person undpital leases;
(g) the attributed principal amount of securitiatiransactions, (h) the attributed principal ant@frSynthetic Leases;

(i) all preferred stock or comparable equity ingtseof such Person providing for mandatory redemnpsinking fund or
other like payments; and (j) the Funded Debt of pamtnership or joint venture or other similar gniin which such Persc
is a general partner or joint venturer and, as soab personal liability for such obligations, baty if and to the extent
there is recourse to such Person for payment théfeo purposes of this Credit Agreement, “Fundedb® shall not
include any Excluded Indebtedness.

“ Funds from Operationsshall mean, for any period for the Consolidated@, Earnings from Operations for such
period plusamounts that have been deducted, and minus amixantsave been added, for the following (without
duplication): (a) provision for taxes of the Condated Group based on income, (b) amortizationet diiscount and
deferred financing costs, (c) provisions for gaing losses on properties and property depreciatidramortization,

(d) the effect of any non-cash charge resultinghfeochange in accounting principles in determirtiagnings from
Operations for such period, (e) amortization okedefd charges, and (f) provisions for gains angdds®n account of any
partial or total termination of any Hedging Agreerthe

“ GAAP " means generally accepted accounting principleébénUnited States set forth in the opinions and
pronouncements of the Accounting Principles Boaudl the American Institute of Certified Public Acecdants and
statements and pronouncements of the Financialuktow Standards Board that are applicable to ilce@mstances as of
the date of determination, consistently applietjestt, however, to the provisions of Section 1.2
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“ Governmental Authority shall mean any federal, state, municipal or og@rernmental department, commission,
board, bureau, agency or instrumentality, or anytcdn each case whether of the United Statesmpfa@reign jurisdiction.

“ Guarantors' shall mean (a) Ventas and (b) any Subsidiary efitds that guarantees the loans and obligations
hereunder pursuant to the terms hereof, in eachwib their successors and permitted assignsjgedy however, that
any Person constituting a Guarantor as describedeathall cease to constitute a Guarantor whesbltgations hereunder
are released in accordance with the terms of tresliCAgreement.

“ Guaranteed Obligationshall have the meaning given to such term in Se&ia.

“ Guaranty” shall mean the guaranty of the Obligations byheaicthe Guarantors pursuant to Article h&reof.

“ Hazardous Material$shall mean petroleum, petroleum hydrocarbonsetrgbeum products, petroleum by-
products, radioactive materials, asbestos or azbesintaining materials, gasoline, diesel fuelfipigles, radon, urea
formaldehyde, lead or lead-containing material$ygidorinated biphenyls; and any other chemicalatarials, substances
or wastes in any amount or concentration whichhase or hereafter become defined as or includetiérdefinition of
“hazardous substances”, “hazardous materials”,afdaus wastes”, “extremely hazardous wastes”, rictetl hazardous
wastes”, “toxic substances”, “toxic pollutants” dljutants”, “regulated substances”, “solid wastes”,;contaminants” or
words of similar import, under any Environmentaii, dut excluding any substance or material custdynacated on an

used in properties of like type that are storedw@setl in strict conformity with all applicable Laws

“ Hedging Agreements shall mean any Interest Rate Protection Agreeme@uorency Agreement entered into fr
time to time between a Lender or an Affiliate dfender and the Borrower as permitted by this Cradieement.

“ Hedging Banks' shall mean any Lender or Affiliate of a LendeatlHhas entered into a Hedging Agreement.

“ Honor Date” shall have the meaning given to such term inie@.11(c)(i).

“incur " shall mean issue, create, assume, guarantee,onatherwise become liable for; providedowever, that
any Indebtedness or Capital Stock of a Personiegiat the time such Person becomes a Subsididrgther by merger,
consolidation, acquisition or otherwise) shall leemhed to be incurred by such Subsidiary at the itilnecomes a
Subsidiary. Neither the accrual of interest noraberetion of original issue discount shall be degito be an incurrence
Indebtedness. The term “incurrence” when usedrasia shall have a correlative meaning.

“ Indebtedness shall mean (without duplication), at any time amith respect to any Person, (a) all Funded Debt of
such Person, (b) all obligations of such Persoreutake-or-pay or similar arrangements or underroodities
agreements, (c) all obligations of such Person wadg Interest Rate Protection Agreement or Cugrékgreement, (d)
Indebtedness of any partnership or joint venturetioer similar entity in which such Person is aggahpartner or joint
venturer and, as such, has personal liability imhsobligations, but only if and to the extent thiex recourse to such
Person for payment thereof, (e) any Support Ohibigatof such Person of the Indebtedness of anatiek(f) Indebtedness
of another Person secured by a Lien on any askstb Person, whether or not such Person shadl Aesumed such
Indebtedness (_providedhat if such Person has not assumed such Indedgeaf such other Person, then the amount of
Indebtedness of such Person pursuant to this cl@uee purposes of this definition shall be equaltte tesser of the
amount of the Indebtedness of such other Perstitredair market value of the assets of such Penddch secures such
other Indebtedness). The term “Indebtedness” sisdlinclude any Excluded Indebtedness.
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“ Indemnified Taxes shall mean Taxes other than Excluded Taxes.

“ Indemnitee” shall have the meaning given to such term iniSact2.4(b).

“ Initial Date " shall mean (a) in the case of the Administrathgent and Bank of America, in its capacity as the
Issuing Bank, the Closing Date, (b) in the caseawh Lender which is an original party to this Grédreement, the
Closing Date and (c) in the case of any other Lertle effective date on which it became a Lender.

“ Interest Payment Dateshall mean (a) as to any Base Rate Loan and amygBne Loan, the first Business Day
after the end of each March, June, September andrbiger and the Revolving Commitment Terminatiorelatd (b) as
to any Eurodollar Rate Loan, the last Business @faach Interest Period for such Loan, the datepdyment of principi
of such Loan and the Revolving Commitment TermoraDate, and, in addition, where the applicablerkedt Period is
more than three (3) months, then also on the da¢e {(3) months from the beginning of the InteRsiod, and each three
(3) months thereafter. If an Interest Payment Balte on a date that is not a Business Day, sutdrést Payment Date
shall be deemed to be the next succeeding Busideags

“ Interest Period shall mean, as to any Eurodollar Rate Loan, @pesf one (1), two (2), three (3) or six (6) masith
as the Borrower may elect, in each case commemririge date of the Borrowing (including conversiatmntinuations
and renewals); providechowever, (a) if any Interest Period would end on a day thaot a Business Day, such Interest
Period shall be extended to the next succeedinBss Day (except in the case of Eurodollar Ragnkavhere the next
succeeding Business Day falls in the next succgethtendar month, then such Interest Period shdlloa the next
preceding Business Day), (b) in the case of Rewgltioans, no Interest Period shall extend beyoadrtvolving
Commitment Termination Date, and (c) in the casewbdollar Rate Loans, where an Interest Periafniseon a day for
which there is no numerically corresponding dathimcalendar month in which the Interest Peridd isnd, such Interest
Period shall end on the last day of such calenastim

“ Interest Rate Protection Agreemérghall mean any interest rate swap agreement, Guyriggreement, interest re
cap agreement, synthetic cap, collar or floor beofinancial agreement or arrangement designedatect a Credit Party
against fluctuations in interest rates or to redheeeffect of any such fluctuations.

“ Interest Rate Typé shall mean either Base Rate Loans or Eurodoli&eRoans, as appropriate.

“ Investment’ means, as to any Person, any direct or indiregtigition or investment by such Person, whether by
means of (a) the purchase or other acquisitionagfital Stock of another Person, (b) a loan, advan@apital contributio
to, guaranty or assumption of debt of, or purclassther acquisition of any other debt or equitytipgoation or interest it
another Person, including any partnership or jeamture interest in such other Person and any geraant pursuant to
which the investor undertakes any Support Obligatiwith respect to Indebtedness of such other Reosdc) the
purchase or other acquisition (in one transactiom series of transactions) of assets of anothesoRehat constitute a
business unit. For purposes of covenant compligheeamount of any Investment shall be the amoctoiadly invested,
without adjustment for subsequent increases oredses in the value of such Investment.
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“IRS " means the United States Internal Revenue Service.

“ ISP " means, with respect to any Letter of Credit, imernational Standby Practices 1998” publishedtisy
Institute of International Banking Law & Practica Such later version thereof as may be in effetit@time of issuance).

“ Issuing Bank’ shall mean (a) as to Existing Letters of Cretfigse Lenders identified as an issuer on Schedufe 2
(b) , and (b) as to Letters of Credit issued hereurigignk of America in its capacity as issuer of Lestef Credit
hereunder, in each case together with its succegssuch capacity

“ Issuing Bank Feé shall have the meaning given to such term in i8ad.5(b)(jii) .

“ Joinder Agreemerntshall mean a joinder agreement substantialljhnform of Exhibit 6.12xecuted and deliver:
in accordance with the provisions_of Section 6.12

“ Joint Venture® shall mean any Person in which any Credit Parigtioer member of the Consolidated Group dire
or indirectly has an ownership interest but isa&ubsidiary.

“ Kindred " shall mean (collectively or individually, as appriate) Kindred Healthcare, Inc. (formerly Vencg.),
a Delaware corporation, and Kindred Healthcare &tjpeg, Inc., a Delaware corporation.

“ Laws " means, collectively, all international, foreigegderal, state and local statutes, treaties, rgléselines,
regulations, ordinances, codes and administratiyedicial precedents or authorities, including thierpretation or
administration thereof by any Governmental Authociharged with the enforcement, interpretationdmaistration
thereof, and all applicable administrative orddisected duties, requests, licenses, authorizatodspermits of, and
agreements with, any Governmental Authority, inneease having the force of law.

“ Lenders” shall mean each of the Persons identified asemtler” or “Swingline Lender” on the signature pages
hereto, and their successors and assigns.

“ Lending Office” shall mean, with respect to any of the Lenddrs,liranch or branches (or affiliate or affiliates)
from which such Lender’s Eurodollar Rate Loans as®Rate Loans, as the case may be, are maderdgaimed and for
the account of which all payments of principalarid interest on, such LendeEurodollar Rate Loans or Base Rate L¢
are made, as notified to the Administrative Ageatrf time to time.

“ Letter of Credit’ shall mean any standby or trade letter of creditied by the Issuing Bank in accordance with the
terms of Section 2.1(kgnd shall include the Existing Letters of Credit.

“ Letter of Credit Applicatiori shall mean an application and agreement forghadnce or amendment of a Letter of
Credit in the form from time to time in use by tissuing Bank.
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“ Letter of Credit Expiration Datéshall mean the day that is seven (7) days pddhé Revolving Commitment
Termination Date.

“ Letter of Credit Fees shall mean, collectively, the Standby Letter o€dit Fees and the Trade Letter of Credit
Fees.

“ Lien " means any mortgage, pledge, hypothecation, assgh deposit arrangement, encumbrance, lien {ststu
or other), charge, or preference, priority or otsecurity interest or preferential arrangemenharature of a security
interest of any kind or nature whatsoever (inclgdamy conditional sale or other title retentionesggnent, any easement,
right of way or other encumbrance on title to rgalperty and any financing lease having substdytiaé same economic
effect as any of the foregoing).

“Loan” or “ Loans” shall mean the Revolving Loans and the Swinglipans, and the Base Rate Loans and
Eurodollar Rate Loans comprising such Loans.

“ Loan Notice” shall mean a written loan notice in substantigiig form of Exhibit 2.2

“ LOC Advance” means, with respect to each Lender, such Lend@nding of its participation in any LOC
Borrowing in accordance with its LOC Commitment.

“ LOC Borrowing” means an extension of credit resulting from andgng under any Letter of Credit which has not
been reimbursed on the date when made or refinaasadRevolving Loan.

“ LOC Commitment’ shall mean (a) with respect to the Issuing Bahk,commitment of the Issuing Bank to issue,
and to honor payment obligations under, LetterSrefdit and (b) with respect to each other Lender commitment of
such Lender to purchase Participation Interestisari_etters of Credit up to such Lender’'s LOC Cottexi Amount.

“ LOC Committed Amount shall have the meaning given to such term inia@.1(b).

“ LOC Documents' shall mean, with respect to any Letter of Creslitch Letter of Credit, any amendments thereto,
any documents delivered in connection therewité Ltbtter of Credit Application and any agreemeimstruments,
guarantees or other documents (whether generabiication or applicable only to such Letter of @itegoverning or
providing for (a) the rights and obligations of {heerties concerned or at risk or (b) any collatsesiurity for such
obligations.

“ LOC Obligations” shall mean, at any time, the sum (without duglar@ of (a) the maximum amount that is, or at
any time thereafter may become, available to benatander Letters of Credit then outstanding, asagrabmpliance with
all requirements for drawings referred to in sueltérs of Credit plugb) the aggregate amount of all drawings under
Letters of Credit honored by the Issuing Bank hattyet reimbursed. For all purposes of this Crégdjteement, if on any
date of determination a Letter of Credit has explyg its terms but any amount may still be dravwarelinder by reason of
the operation of Rule 3.14 of the ISP, such LeifeCredit shall be deemed to be “outstanding” & @mount so remaining
available to be drawn.

“ Margin Stock” shall be as defined in Regulation U.
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“ Material Adverse Effect shall mean any event or condition that (a) hasaterial adverse effect on the business,
assets, properties, operations or financial camitif the Credit Parties taken as a whole or (denely impairs the
ability of the Credit Parties as a whole to perfahmir material obligations under the Credit Agreet) provided
however, that any event or condition will be deemed toehavMaterial Adverse Effect” if such event or cdimh when
taken together with all other events and conditieesurring or in existence at such time (includatigother events and
conditions which, but for the fact that a repreagah, warranty or covenant is subject to a “Matiefidverse Effect”
exception, would cause such representation or wiarntained herein to be untrue or such covetwabé breached)
would result in a “Material Adverse Effect”, evdrotigh, individually, such event or condition woulot do so.

“ Material Indebtednessshall mean any Indebtedness of any Credit Pattyef than the Obligations) which, if
recourse in nature, exceeds $25,000,000 in theeggte, and, if non-recourse in nature, exceed986MO0 in the
aggregate.

“ Material Leas€ shall mean any lease in which any Credit Partyéslandlord that individually or together with
other such leases in which such Credit Party idahelord, requires annual base rent to be pasith Credit Party
landlord in excess of $100,000,000.

“ Maximum Rate” shall have the meaning given to such term iniSact2.9.
“ Moody’'s” shall mean Moody'’s Investors Service, Inc. anyg smccessor thereto.
“ Multiemployer Plan’ means any employee benefit plan of the type dlesdrin Section 4001(a)(3) of ERISA, to

which the Borrower or any ERISA Affiliate makesismbligated to make contributions, or during thegeding five plan
years, has made or been obligated to make corititzut

“ Net Cash Proceedsshall mean the aggregate cash proceeds recejvadivedit Party or any Subsidiary thereof
(including, as applicable, all cash proceeds rextkly way of deferred payment of principal pursuard note or
installment receivable or otherwise, but only agd ahen received), minysvithout duplication) reasonable and customary
brokerage commissions and other reasonable anoncast fees and expenses related to such transdirtznding
reasonable and customary fees and expenses ofat@misinvestment bankers actually paid by theieaiple Credit Party
or Subsidiary and reasonable expenditures madepmive the property in connection with the applieabansaction).

“Note” or “ Notes” shall mean the Revolving Notes and the Swinghluge.

“ Notice of Prepaymeritshall mean a written notice of prepayment in sabsally the form of Exhibit 2.7(b)as
required by Section 2.7

Obligations” shall mean (a) all obligations whether, direciradirect, contingent or absolute, of every type or
description and at any time existing, of the Boreowo make due and punctual payment of (i) prifaypand all interest
on the Loans, the Facility Fees, the Letter of @réees, any reimbursement obligations in respétetiers of Credit,
costs and attorneys’ fees and all other monetaligations of the Borrower to the Administrative Adethe Issuing Bank
or any Lender under or in respect of this Credite®gnent, any note evidencing any of the Loans Inglen) any other
Fundamental Document or the Fee Letter and (iplaligations under Hedging Agreements (includirtgriest accruing at
the then applicable rate provided in this Creditégnent after the maturity of any of the Loans, iaterest accruing at
the then applicable rate provided in this Creditéggnent after the filing of any petition in bankimypor the
commencement of any insolvency, reorganizatiorkerpgroceeding, relating to the Borrower or anyeot@redit Party,
whether or not a claim for post-filing or post-pieth interest is allowed in such proceeding), (bphligations under any
Treasury Management Agreement between any Credit Bad any Lender or Affiliate of a Lender and &dl)other
obligations of the Borrower or any other CredittiPa@ursuant to this Credit Agreement or any othendamental
Document.
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“ Operative Documentsshall mean, collectively, (a) this Credit Agreamhgb) any note issued to evidence any
Loans hereunder, and (c) any Joinder Agreement.

“ Organizational Documentsshall mean (a) with respect to any corporation cérgificate or articles of incorporati
and bylaws; (b) with respect to any limited liatyilcompany, the certificate or articles of formatiand operating
agreement; and (c) with respect to any partnergbiift, venture or other form of business entitye ffartnership agreement
and any agreement, filing or notice with respeetéto filed with the secretary of state of theestatits formation, in each
case as amended from time to time.

“ Other Taxes shall mean all present or future stamp or documrgrtaxes or any other excise or property taxes,
charges or similar levies arising from any paymaatle hereunder or under any other Fundamental Dexttuon from the
execution, delivery or enforcement of, or otherwisth respect to, this Credit Agreement or any pfiendamental
Document.

“ Participant” shall have the meaning given to such term in i8act2.6(d).

“ Participation Interest shall mean the purchase by a Lender of a padtimp in LOC Obligations as provided in
Section 2.11(b) in Swingline Loans as provided in Section 2ah?l in Loans as provided in Section 2.14

“ Patriot Act” shall have the meaning given to such term in i8act2.17.
“PBGC" means the Pension Benefit Guaranty Corporation.

“ Pension Plari means any “employee pension benefit plaas such term is defined in Section 3(2) of ERISA)er
than a Multiemployer Plan, that is subject to Titfeof ERISA and is sponsored or maintained byBloerower or any
ERISA Affiliate or to which the Borrower or any ERA Affiliate contributes or has an obligation tantdbute, or in the
case of a multiple employer or other plan describeglection 4064(a) of ERISA, has made contribigianany time durir
the immediately preceding five plan years.

“ Permitted Liens' means (a) Liens securing Obligations, (b) Liemistixes not yet due or Liens for taxes being
contested in good faith by appropriate proceediogs/hich adequate reserves have been establigt)edens in respect
of property imposed by law arising in the ordinaogrse of business such as materialmens’, mechanexehousemens’,
carriers’, landlords’ and other nonconsensual stagu_iens which are not yet overdue for more tBardays or which are
being contested in good faith by appropriate prdeegs for which adequate reserves have been edielli (d) easements,
rights-of-way, restrictions (including zoning réstions), covenants, conditions and restrictiorastywall agreements,
structural support agreements, matters of platpmilefects or irregularities in title and other gancharges or
encumbrances not, in any material respect, impgathe use of the encumbered property for its ireerqlrposes;

(e) pledges or deposits in the ordinary coursausfriess in connection with workers’ compensatio®nployment
insurance and other social security legislatiohepthan any Lien imposed by ERISA,; (f) deposiaagements to secure
the performance of construction or renovation, bidgle contracts and leases (other than Fundet), Bédtutory
obligations, surety bonds (other than bonds relaigddgments or litigation), performance bonds atiger obligations of
like nature incurred in the ordinary course of bass, including, without limitation, in the coursfiedevelopment or
renovation; and (g) assignments to a reverse $et@81 exchange trust.
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“ Person’ shall mean any natural person, corporation, astmip, limited liability partnership, limited lidiy
company, trust, joint venture, association, compastate, unincorporated organization or governraeahy agency or
political subdivision thereof.

“Plan” means any “employee benefit plan” (as such texuhefined in Section 3(3) of ERISA) establishedhsy
Borrower or, with respect to any such plan thatuikject to Section 412 of the Code or Title IV &IBA, any ERISA
Affiliate.

“ Platform” shall have the meaning given to such term in i8ad.2.

“ Premises' shall mean any real property currently or forgenivned, leased or operated by any Credit Pargngr
Subsidiary of any Credit Party, including, but hotited to, all soil, surface water, or groundwategreat.

“ Prepayment Datéshall have the meaning given to such term in i8a@.7(f) hereof.

“ Prime Rate’ shall mean, for any applicable period, the rate gnnum in effect for such day as publicly anneanc
from time to time by Bank of America as its “primage”, changing as and when such rate change®aen®unced. Such
rate is a rate set by Bank of America based upoinwsfactors including Bank of America’s costs alesired return,
general economic conditions and other factors,isnded as a reference point for pricing some loahigh may be price
at, above, or below such announced rate. Any chemgiech rate announced by Bank of America shk# &ffect at the
opening of business on the day specified in thdipabnouncement of such change.

“ Prior Credit Agreemerit shall have the meaning given to such term inlthductory Statement of this Credit
Agreement.

“ Pro Forma Basi$ shall mean, for purposes of determining the ajile pricing level under clause ()the
definition of “Applicable Percentage”, determini@gnsolidated EBITDA, Consolidated Gross Asset Valneé any
financial covenant hereunder, that the subjecstation shall be deemed to have occurred as dirgheay of the period
of four (4) consecutive fiscal quarters ending fahe end of the most recent fiscal quarter forahlannual or quarterly
financial statements shall have been delivered¢@omance with the provisions of this Credit Agreatn Further, for
purposes of making calculations on a “Pro FormdBé&®reunder, (a) in the case of a Dispositioningome statement
items (whether positive or negative) attributaloléhte property, entities or business units thatleesubject of such
Disposition shall be excluded to the extent retatmany period prior to the date of the subjesms$action, and (ii)
Indebtedness paid or retired in connection withsiigiect transaction shall be deemed to have baidrapd retired as of
the first day of the applicable period; (b) in tteese of an Acquisition, (i) income statement itéwisether positive or
negative) attributable to the property, entitiebosiness units that are the subject of such Atoprisshall be included to
the extent relating to any period prior to the d#téhe subject transaction, and (ii) Indebtedriessrred in connection
with the subject transaction shall be deemed te leen incurred as of the first day of the applegleriod (and interest
expense shall be imputed for the applicable parididing the actual interest rates thereundeifactual rates are not
ascertainable, assuming prevailing interest ratesumder) and (c) in the case of the issuanceercise of an Equity
Interest, Indebtedness paid or retired in connedtierewith shall be deemed to have been paidetivdd as of the first
day of the applicable period.
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“ Property” means an interest of any kind in any propertasset, whether real, personal or mixed, and whether
tangible or intangible.

“ pro rata sharé means, with respect to interests in Joint Verdgung any member of the Consolidated Group, (i) in
the case of income statement items and comporsrls,as net income, EBITDA and interest expensdy member’s
direct or indirect percentage ownership intereghefrespective Joint Venture in such items andpmants, and (ii) in tr
case of Indebtedness, such menwditect or indirect percentage ownership inteirestte respective Joint Venture in st
Indebtedness, unless the Indebtedness is expremsisecourse to the members of the Consolidatedsro

“ Public Lender’ shall have the meaning given to such term in i8ad.2.
“ Register” shall have the meaning given to such term in i8act2.6(c).

Regulation U” shall mean Regulation U of the Board as from timéime in effect and all official rulings and
interpretations thereunder or thereof.

“ REIT ” shall mean a real estate investment trust ameefin Sections 856-860 of the Code.

“ Related Partie$ shall mean, with respect to any Person, suchdPé& Affiliates and the partners, directors, offic
employees, agents and advisors of such Personfaugio Person’s Affiliates.

“ Releas€’ shall mean any discharging, disposing, emittingkileg, pumping, pouring, emptying, injecting, esogp
leaching, dumping or spilling of any Hazardous Miafeénto the Environment.

“ Reportable Event means any of the events set forth in Section 44& ERISA, other than events for which the
thirty (30) day notice period has been waived.

“ Required Lenders shall mean, at any time, Lenders having in thgregate more than fifty percent (50%) of the
Commitments or, if the Commitments have been teausith, Lenders having in the aggregate more thgngércent (50%
of the aggregate principal amount of the Revol@igigations outstanding (taking into account infeease Participation
Interests or obligations to participate thereimpyidedthat the Commitments of, and outstanding princgmbunt of
Revolving Obligations (taking into account Partatipn Interests or obligations to participate th@rewing to, a
Defaulting Lender shall be excluded for purposegdiein making a determination of Required Lenders.

“ Restricted Paymentsshall mean any dividend or other distribution @tliner in cash, securities or other property)
with respect to any Capital Stock of any membeahefConsolidated Group or any payment (whetheaghcsecurities or
other property), including any sinking fund or demideposit, on account of the purchase, redemptatinement,
acquisition, cancellation or termination of any s@apital Stock or other Equity Interest, or oncast of any return of
capital to such member’s stockholders, parthemmambers (or the equivalent Person thereof).
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“ Revolving Commitment shall mean the commitment of a Lender to makedRérg Loans to the Borrower and to
participate in Letters of Credit and Swingline Ledrom the Initial Date applicable to such Lendeotigh the Revolving
Commitment Termination Date, up to an aggregateuaty@t any one time outstanding, not in excegshk@imount set
forth (a) opposite such Lender’'s name under themalentitled “Revolving Commitment” on Schedule [1at (b) in any
applicable Assignment and Assumption(s) to whiathduender may be a party, as the case may bechsaswunt may
be reduced or increased from time to time in acmoecd with the terms of this Credit Agreement (idotg pursuant to
Section 12.hereof).

“ Revolving Commitment Percentagjshall mean, for each Lender, a fraction (expréssea percentage) the
numerator of which is the Revolving Commitment uéls Lender at such time and the denominator of visiche Total
Revolving Committed Amount at such time. The iniR@volving Commitment Percentage of each Lendseidorth on
Schedule 1.1

“ Revolving Commitment Termination Dateshall mean April 26, 2009, as such date may hiereded hereunder.

“ Revolving Lender’ shall mean any Lender holding a Revolving Commeitinhereunder.

“ Revolving Loans’ shall have the meaning given to such term in i8e@.1(a)hereof.

“ Revolving Note” or “ Revolving Notes’ shall mean the promissory notes in favor of eadhefenders evidencii
the Revolving Loans in substantially the form dtieat as Exhibit 2.4(€} , individually or collectively, as appropriate, as
such promissory notes may be amended, modifieghlsoqented, extended, renewed or replaced from tintiene.

“ Revolving Obligations shall mean, as of any date, the aggregate paheimount of all Revolving Loans
outstanding pluthe aggregate principal amount of LOC Obligationtstanding plushe aggregate principal amount of
Swingline Loans outstanding on such date.

“ S&P " shall mean Standard & Poor’s Ratings Servicatiysion of The McGraw-Hill Companies, Inc. and any
successor thereto.

“ SEC” shall mean the United States Securities and Exgh& ommission, or any successor thereto.

“ Standby Letter of Credit Féeshall have the meaning given to such term ini8a@.5(b)(i).

“ Subsidiary” of a Person means a corporation, partnershipt j@nture, limited liability company or other buosss
entity the accounts of which are consolidated withaccounts of such Person in such Person’s ddasad financial
statements prepared in accordance with GAAP. Und#sswise specified, all references herein towhskdiary” or to
“Subsidiaries” shall refer to a Subsidiary or Sdizgiies of the Borrower.
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“ Support Obligation$ shall mean, as to any Person, any direct or @adiobligation of such Person guaranteeing or
intending to guarantee, or otherwise providing itreabport for, any Indebtedness, capital leasadend or other
monetary obligation (a “ primary obligatidhof any other Person (the “ primary obligdrin any manner, whether direc
or indirectly, by contract, as a general partnestberwise, including any obligation of such Persshether or not
contingent, (a) to purchase any such primary obiigeor any property constituting direct or indirsecurity therefor,

(b) to advance or supply funds (i) for the purchaspayment of any such primary obligation or @)maintain working
capital or equity capital of the primary obligoratherwise to maintain the net worth or solvencyhef primary obligor, or
(c) to purchase property, securities or servicesifthe primary obligor or other Person, in eactecpamarily for the
purpose of assuring the performance of the priroatigor of any such primary obligation or assurthg owner of any
such primary obligation of the repayment of sudmpry obligation. The amount of any Support Obligatshall be
deemed to be an amount equal to (x) the statedterrdinable amount of the primary obligation inpexst of which such
Support Obligation is made (or, if the amount aflsprimary obligation is not stated or determinatiie maximum
reasonably anticipated liability in respect therg@sfsuming such Person is required to perform timeler)) or (y) the statt
maximum liability under such Support Obligation,iefrever is less. The term “Support Obligations”lshat include any
Excluded Indebtedness.

“ Swingline Commitment shall mean, with respect to the Swingline Lendee, commitment of the Swingline
Lender to make Swingline Loans hereunder and, repect to each other Lender, the commitment df feader to
purchase Participation Interests in Swingline Ldaaunder.

“ Swingline Committed Amourit shall have the meaning given to such term in i8a@.1(c).

“ Swingline Lender’ shall mean Bank of America.

“ Swingline Loan” shall have the meaning given to such term iniSa.1(c).

wingline Note” shall mean the promissory note in favor of thergne Lender evidencing the Swingline Loans
in substantially the form attached as Exhibit 24 eas such note may be amended, modified, suppleeattended,
renewed or replaced from time to time.

“ Synthetic Leasé shall mean any synthetic lease, tax retentionaipey lease, off-balance sheet loan or similar off
balance sheet financing product where such traioseist considered borrowed money indebtednessfoptirposes but is
classified as an operating lease under GAAP.

“ Taxes” shall mean all present or future taxes, leviegasts, duties, deductions, withholdings, assessnie®s or
other charges imposed by any Governmental Autharigiuding any interest, additions to tax or pé&ealapplicable
thereto.

“ Total Revolving Committed Amouritshall have the meaning given to such term ini8a@.1(a).

“ Trade Letter of Credit Feeshall have the meaning given to such term inisa@.5(b)(ii).

“ Treasury Management Agreeménheans any agreement governing the provisioneafsury or cash management
services, including deposit accounts, funds transfgomated clearinghouse, zero balance accawttsned check
concentration, controlled disbursement, lockboxpaat reconciliation and reporting and trade firegervices.
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“ UAP Property” shall mean any real property asset located irhiéed States owned or leased by a Domestic
Credit Party:

(a) that constitutes or is used as a skilled ngreimme center, hospital, personal healthcare fiacélssisted
living facility, independent living facility, meda office building, continuum of care facility, difcare facility,
sheltered care facility, seniors housing, senieisd facility or other property customarily cortsting an asset of a
REIT specializing in healthcare or seniors hougirgperty;

(b) that is more than ninety percent (90%) owneda Iredit Party which ownership is either (i) fea@e or
(ii) a long-term ground leasehold approved by tliendnistrative Agent such approval not to be unraabty
withheld;

(c) that is free from material environmental probteas represented in Section 4(Without the need for
environmental reports or other related informataenept upon request by the Administrative Agent)jrothe
alternative, such environmental problems are tigestiof environmental indemnities from a creditrthy party in
form and amount reasonably acceptable to the Aditnative Agent such approval not to be unreasonatithheld or
is otherwise a Covered Liability;

(d) that is (i) leased to or managed by Kindrechydkdale or any other tenant or operator of any étgmpwned
or leased by a Credit Party as of the Closing O#jdeased to or managed by another acceptaivia plarty operator
or tenant on market terms or otherwise acceptabtleet Administrative Agent, or (iii) operated byn@mber of the
Consolidated Group;

(e) with respect to which no base rent paymentsiguvi respect thereof are more than sixty (60) gegst due;
and

(f) that is not encumbered by any mortgage, deddust, lien, pledge, encumbrance or other secinigrest to
secure Funded Debt (other than any Permitted lhahdoes not secure Funded Debt).

“UCC " shall mean the Uniform Commercial Code as incaiffe the State of New York at the relevant time.
“ UCP " shall have the meaning given to such term inisa@.11(h).
“ Unfunded Pension Liability means the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of

ERISA, over the current value of that Pension Rlassets, determined in accordance with the assmaptsed for
funding the Pension Plan pursuant to Section 41BeoCode for the applicable plan year.

“ Unreimbursed Amount shall have the meaning given to such term ini8a@.11(c)(i).

“Ventas” shall have the meaning given to such term initiiteal paragraph of this Credit Agreement, and its
permitted successors.
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Section 1.2 Accounting Terms

(a) Except as otherwise expressly provided hesadimccounting terms used herein shall be integokeand all financial
statements and certificates and reports as todiaamatters required to be delivered to the Lesdereunder shall be prepared
in accordance with GAAP. All calculations made ttoe purposes of determining compliance with thisditrAgreement shall
(except as otherwise expressly provided hereimhaede by application of GAAP on a basis consistetit the most recent
annual or quarterly financial statements delivgrecsuant to Section 6(br, prior to the delivery of the first financiabsement
pursuant to Section 6,kconsistent with the annual audited financialestants referenced in Section Adreof); provided
however, if (i) the Borrower shall object to determiningch compliance on such basis at the time of dsflieésuch financial
statements due to any change in GAAP or the rulesplgated with respect thereto or (ii) the Admirdtive Agent or the
Required Lenders shall so object in writing witkirty (60) days after delivery of such financiatsiments, then such
calculations shall be made on a basis consistahtthé most recent financial statements delivesethb Credit Parties to the
Lenders as to which no such objection shall haemleade. Any other prorations utilized by the Bawgoin making any
calculation under this Credit Agreement shall bigjesct to the approval of the Administrative Agemits sole discretion.

(b) Determinations of (i) the applicable pricingé¢under clause (ajf the definition of “Applicable Percentage”,
(ii) Consolidated EBITDA and Consolidated Gross Assalue and (iii) compliance with the financial amants hereunder st
be made on a Pro Forma Basis.

Section 1.3 Letter of Credit Amounts.

Unless otherwise specified, all references herethé amount of a Letter of Credit at any time sbaldeemed to mean t
maximum face amount of such Letter of Credit affigmg effect to all increases thereof contempldigaguch Letter of Credit
or the LOC Documents related thereto, whether bsach maximum face amount is in effect at sucketim

Section 1.4 Other Interpretive Provisions

With reference to this Credit Agreement and eableloFundamental Document, unless otherwise spéditeein or in
such other Fundamental Document:

(a) The definitions of terms herein shall apply &tyuto the singular and plural forms of the terdedined. Whenever the
context may require, any pronoun shall includeciveesponding masculine, feminine and neuter foifrhs. words “
include”, “ includes” and “ including” shall be deemed to be followed by the phraseHuuit limitation.” The word “ will
" shall be construed to have the same meaning fect @s the word “ shall Unless the context requires otherwise,

(i) any definition of or reference to any agreemamgtrument or other document (including any Oigation Document)
shall be construed as referring to such agreenresttument or other document as from time to timneaded,
supplemented or otherwise modified (subject torasyrictions on such amendments, supplements officaitbns set
forth herein or in any other Fundamental Documéii)any reference herein to any Person shalldrestrued to include
such Person’s successors and assigns, (iii) thesw/drerein,” “ hereof” and “ hereundet, and words of similar import
when used in any Fundamental Document, shall bstaged to refer to such Fundamental Document iaritsety and not
to any particular provision thereof, (iv) all rederces in a Fundamental Document to Articles, Sestigxhibits and
Schedules shall be construed to refer to Artictes $ections of, and Exhibits and Schedules tof-threlamental Docume
in which such references appear, (v) any referemesy Law shall include all statutory and regutgtorovisions
consolidating, amending, replacing or interpresogh Law and any reference to any Law shall, urddssrwise specifie
refer to such Law as amended, modified or suppléadeinom time to time, (vi) the words “ asSetnd “ property” shall
be construed to have the same meaning, and (eivtirds “ unreasonably withheldnean “ unreasonably withheld or

delayed.”
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(b) In the computation of periods of time from &sified date to a later specified date, the wofiehfn ” means “from and
including;” the words “ to” and “ until” each mean “ to but excludirfgand the word “ through means “ to and
including”.

(c) Section headings herein and in the other Fuedi#ah Documents are included for convenience @afreefce only and
shall not affect the interpretation of this Crefigreement or any other Fundamental Document.

ARTICLE I
THE LOANS
Section 2.1 Commitments

(a) Revolving CommitmentDuring the Commitment Period, subject to the &amd conditions hereof, each Revolving
Lender severally agrees to make revolving credib$o(the “ Revolving Loar$ to the Borrower in Dollars from time to time
the amount of such Revolving Lender’s Revolving @atment Percentage of the Revolving Loans requdsgdtie Borrower
hereunder for the purposes hereinafter set fortivigedthat (i) the aggregate principal amount of Revajvidbligations
outstanding shall not at any time exceed FIVE HUNEDRMILLION DOLLARS ($500,000,000) (as such amourdyrbe
increased or reduced from time to time in accordamith the provisions hereof, the “ Total Revolvi@gmmitted Amount),
(ii) the aggregate principal amount of Revolvingli@dtions outstanding shall not at any time excéedBorrowing Base, and
(iii) with regard to each Revolving Lender indivally, such Revolving Lender’s Revolving Commitm&arcentage of the
Revolving Obligations outstanding shall not at éime exceed such Revolving Lender’s Revolving Cotrmant. Revolving
Loans may consist of Base Rate Loans or EurodBiée Loans, or a combination thereof, as the Bagranay request, and
may be repaid and reborrowed in accordance witlptbeisions hereof.

(b) Letter of Credit CommitmentDuring the Commitment Period, subject to the teand conditions hereof, if any, and
such other terms and conditions which the IssuiagkBnay require, the Issuing Bank shall issue,tbadRevolving Lenders
shall participate in, such Letters of Credit in [Ao$ as the Borrower may request for its own actoufor the account of
another Credit Party as provided herein, in a faoteptable to the Issuing Bank, for the purposesitegfter set forth; provided
that (i) the aggregate principal amount of LOC @étions shall not at any time exceed SEVENHIYE MILLION DOLLARS
($75,000,000) (as such amount may be increasector@dance with the provisions of Section 2.1(d)@xjlecreased in
accordance with the provisions of Section 2.6¢he “ LOC Committed Amouri), (ii) the aggregate principal amount of
Revolving Obligations outstanding at any time shall exceed the Total Revolving Committed Amouii), the aggregate
principal amount of Revolving Obligations outstarglshall not at any time exceed the Borrowing Basd, (iv) with regard to
each Revolving Lender individually, such Revolvicgnder’'s Revolving Commitment Percentage of Revg\®Obligations
outstanding at any time shall not exceed such Ryl enders Revolving Commitment. Each request by the Borrdaethe
issuance or amendment of a Letter of Credit steatldemed to be a representation by the Borrowethtbd&xtension of Credit
so requested complies with the conditions set fiorthe proviso to the preceding sentence. Withanforegoing limits, and
subject to the terms and conditions hereof, thed®wogr's ability to obtain Letters of Credit sha# Fully revolving, and
accordingly the Borrower may, during the foregopmgiod, obtain Letters of Credit to replace Lettfr€redit that have expir
or that have been drawn upon and reimbursed. ThelReg Lenders hereby purchase from the IssuingkBaparticipation
interest in the Existing Letters of Credit in anamt equal to each such Lender’s Revolving CommitrRercentage thereof.
All Existing Letters of Credit shall be deemed tvh been issued pursuant hereto, and from andth&&®losing Date shall be
subject to and governed by the terms and conditiensof.
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(c) Swingline CommitmentDuring the Commitment Period, subject to the teand conditions hereof, the Swingline
Lender agrees to make certain revolving creditdodime “ Swingline Loan¥ to the Borrower in Dollars from time to time for
the purposes hereinafter set forth; provitteat (i) the aggregate principal amount of Swingliroans outstanding shall not at
any time exceed FIFTY MILLION DOLLARS ($50,000,00@s such amount may be increased in accordanbelveit
provisions of Section 2.1(d)(ixr decreased in accordance with the provisionsofi&n 2.6(b) the “ Swingline Committed
Amount”), (ii) the aggregate principal amount of Revolyi®bligations outstanding at any time shall noteextthe Total
Revolving Committed Amount and (iii) the aggregpaticipal amount of Revolving Obligations outstamgishall not at any
time exceed the Borrowing Base. Each Swingline Lstzall be repaid three (3) days after the dateoafolwing and shall be a
Base Rate Loan. Swingline Loans may be repaid @lnorrowed in accordance with the provisions hereof.

(d) Increase in Total Revolving Committed AmouBtubject to the terms and conditions set fortkeimethe Borrower
may at any time upon notice to the AdministrativgeAt increase the Total Revolving Committed Amduntip to ONE
HUNDRED MILLION DOLLARS ($100,000,000); providetthat:

(i) each increase in the Revolving Commitment oégisting Lender and each new Revolving Commitnfierh a
new Lender shall be in a minimum aggregate prin@pzount of $5,000,000 and integral multiples ofd®D,000 in exce:
thereof (or the remaining amount, if less);

(ii) the conditions to the making of a Revolvingdroset forth in Section 5shall have been satisfied or waived;

(iif) none of Banc of America Securities LLC, BaokAmerica or Calyon New York Branch shall have any
responsibility for arranging any additional commétmis hereunder without their prior written consamd subject to such
conditions, including fee arrangements, as they prayide (and which are acceptable to the Borrowecpnnection
therewith;

(iv) the Borrower shall obtain (or cause to be ot#d) commitments for the amount of the increasmfexisting
Lenders (which shall be under no obligation to éase their commitments hereunder) or other comaldyanks or
financial institutions that would qualify as Eli¢ggbAssignees; provideithat such other commercial banks and financial
institutions join in this Credit Agreement as Lerxiby Joinder Agreement or other arrangement redpmacceptable to
the Administrative Agent;

(v) if any Revolving Loans are outstanding at hestof any such increase, the Borrower shall maké payments
and adjustments on the Revolving Loans (includiagnpent of any amounts owing under Section)&$8 necessary to gi
effect to the revised commitment percentages andritment amounts;

(vi) after giving effect to any such increase, tiggregate amount of the Revolving Commitments stuilexceed
SIX HUNDRED MILLION DOLLARS ($600,000,000);

(vii) the Borrower pays upfront and/or arrangentees, if any, as are acceptable to the Borrowettlaed.enders
providing new commitments or increasing their comnmeint in respect of the new commitments so estadatis
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(viii) in connection with any such increase, (Ah8dule 1.1shall be revised to reflect the Revolving Committsen
and Revolving Commitment Percentages of the Lenafées giving effect thereto, (B) the Borrower wpllovide
supporting corporate resolutions, legal opiniormdes and other items as may be reasonably requaptbe
Administrative Agent and the Lenders in connectloerewith, and (C) the Borrower will pay all feexleexpenses related
thereto; and

(ix) on any date that the Total Revolving Commitfedount is increased pursuant to this Section 2.1tfade LOC
Committed Amount shall also be increased propodtiely to an amount equal to fifteen percent (15¢the Total
Revolving Committed Amount and the Swingline ContedtAmount shall also be increased proportiongteln amount
equal to the lesser of (A) twenty percent (20%thef Total Revolving Committed Amount, or (B) $5000@00.

(e) One Time Extension of Revolving Commitmentriigration Date The Borrower may, at its option, on a one-time
basis, elect to extend the Revolving Commitmentrilieation Date for an additional period of one (&ayto April 26, 2010;

providedthat:

(i) the Borrower shall give written notice to theliinistrative Agent of its election to extend thevBlving
Commitment Termination Date not less than thir§)(8ays, prior to the original Revolving Commitmé&m®trmination
Date;

(i) the conditions precedent to the making of ahaet forth in subsections @d_(c)of Section 5.Zhall be
satisfied or waived by the Required Lenders ordtite of the request for extension and the Borr@ial give written
confirmation thereof; and

(iii) receipt by the Administrative Agent of paynidsy the Borrower of an extension fee of fifteeisibgoints
(0.15%) on the aggregate amount of Revolving Comeitts for the ratable benefit of the Revolving Lensd

Section 2.2 Method of Borrowing.

The Borrower shall request an Extension of Cregisibomitting a Loan Notice or a Letter of Creditphipation, as
applicable (or by telephonic notice promptly comféd in writing) as follows:

(a) Revolving LoansIn the case of Revolving Loans, by submittingoah Notice to the Administrative Agent not later
than 11:00 a.m. (Charlotte, North Carolina time}tlo& Business Day prior to the date of the reqdeBtarowing in the case of
Base Rate Loans, and on the third Business Day forithe date of the requested Borrowing in the ad€urodollar Rate
Loans. Each such Loan Notice shall be irrevocahteshall specify (i) the date of the requested &eimg (which shall be a
Business Day), (ii) the aggregate principal amdarite borrowed, and (iii) whether the Borrowinglsba comprised of Base
Rate Loans, Eurodollar Rate Loans or a combindtiereof, and if Eurodollar Rate Loans are requestedinterest Period(s)
therefor;_providedhat if in connection with any such request forev@lving Loan, the Borrower shall fail to specif) @n
applicable Interest Period in the case of a Eutad®ate Loan, the Borrower shall be deemed to hegeested an Interest
Period of one (1) month or (2) the Interest RatpeTfor the Revolving Loan requested, the Borrowatlde deemed to have
requested a Base Rate Loan. The Administrative Agfeall give notice to each Revolving Lender prdgnppon receipt of eas
Loan Notice pursuant to this Section 2.2(H#)e contents thereof and such Revolving Lenddr&se of any Borrowing to be
made pursuant thereto. Each Lender shall makentloeiat of its share of the Borrowing available te fkdministrative Agent
in immediately available funds at the Administratikgent’s office by not later than 1:00 p.m. (Cb#d, North Carolina time)
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on the Business Day specified in the applicablenLdatice. Upon satisfaction of the applicable ctinds set forth in

Section 5.4and, if such Borrowing is the initial Extension@fedit, Section 5.), the Administrative Agent shall make all
funds so received available to the Borrower in fikeds as received by the Administrative Agentesithy (i) crediting the
account of the Borrower on the books of Bank of Aiggewith the amount of such funds or (ii) wirertséer of such funds, in
each case in accordance with wire instructionsigeal/to (and reasonably acceptable to) the Admatise Agent by the
Borrower; provided however, that if, on the date the Loan Notice with resgectuch Borrowing is given by the Borrower,
there are LOC Borrowings outstanding that have neetboutstanding for more than five (5) Businesgdafter the
Administrative Agent has requested in writing ttie Borrower repay them, then the proceeds of Bactowing, first, shall be
applied to the payment in full of any such LOC Bevings, and secondshall be made available to the Borrower as pexvid
above.

(b) Letters of Credit In the case of Letters of Credit, by submittinigedter of Credit Application in accordance witketh
terms of Section 2.11(lhereof.

(c) Swingline Loans In the case of Swingline Loans, to the Swinglie@der with a copy to the Administrative Agent not
later than 2:00 p.m. (Charlotte, North Carolinag)ron the Business Day of the requested Borrovieagh such request for
Borrowing shall be irrevocable and shall specify {at a Swingline Loan is requested, (B) the détie requested Borrowing
(which shall be a Business Day) and (C) the aggesgiancipal amount to be borrowed.

(d) Maximum Number of Eurodollar Rate Loarlsoans may be comprised of no more than fifteé) Burodollar Rate
Loans outstanding at any time. For purposes heEofidollar Rate Loans with separate or differemgrest Periods will be
considered as separate Eurodollar Rate Loans éttegiri Interest Periods expire on the same date.

(e) Minimum Amounts Each Revolving Loan shall be (i) in the case wfddollar Rate Loans, in a minimum principal
amount of $1,000,000 and integral multiples of $000 in excess thereof (or, if less, the amountwhbich the Total Revolving
Committed Amount exceeds the Revolving Obligatiarg] (ii) in the case of Base Rate Loa$500,000 and integral multipl
of $100,000 in excess thereof (or, if less, the amdy which the Total Revolving Committed Amourteeds the Revolving
Obligations). Each Swingline Loan shall be in aimim principal amount of $500,000 and integral mplds of $100,000 in
excess thereof (or, if less, the amount by whiehStvingline Committed Amount exceeds the outstanbadance of the
Swingline Loans).

Section 2.3 Interest

(a) Subject to subsection (oglow, the Loans shall bear interest at a per amatie payable in arrears on each applicable
Interest Payment Date (or at such other times gshaapecified herein), as follows:

(i) Base Rate LoansDuring such periods as the Loans shall be corgrid Base Rate Loans, the Adjusted Base
Rate; and

(ii) Eurodollar Rate LoansDuring such periods as the Loans shall be comgrig Eurodollar Rate Loans, the
Adjusted Eurodollar Rate.

(b) Accrual of InterestInterest in respect of any Loan hereunder slaluee from and including the date of such Loan to
but excluding the date on which such Loan is pajdf @pplicable, converted to a Loan of a diffarbrterest Rate Type.
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(c) Legal Maximum Anything in this Credit Agreement or in any netédencing any Loan hereunder to the contrary
notwithstanding, the interest rate on the Loansith respect to any drawing under a Letter of QreHall in no event be in
excess of the maximum rate permitted by applicabies.

(d) Computations of Interest and Fe@&scept as expressly provided otherwise hereliroahputations of interest and fé
shall be made on the basis of the actual numbéays elapsed over a year of three hundred six®) (88ys, except with
respect to computation of interest on Base Rate$ datermined by reference to the Prime Rate, wétieli be calculated
based on a year of three hundred sixty-five (383hee hundred sixty-six (366) days, as the cazg lve.

Section 2.4 Payments; Evidence of Indebtedness.
(a) Repayment of Loans.

(i) Revolving Loans The principal amount of all Revolving Loans shmdldue and payable in full on the Revolving
Commitment Termination Date.

(i) Swingline Loans The principal amount of all Swingline Loans shzdldue and payable in full on the earlier of
(A) the maturity date agreed to by the Swinglin@der (which shall not be less than three (3) déigs the funding of
such Swingline Loan) or (B) the Revolving Commitrn&ermination Date.

(b) Evidence of IndebtednesEach Lender shall maintain in accordance witlu$tsal practice an account or accounts
evidencing the Indebtedness of the Borrower to sgetder resulting from each Loan made by such Lendeluding the
amounts of principal and interest payable and fm#&lich Lender from time to time hereunder.

(c) Reqister The Administrative Agent shall maintain the Régiisn accordance with Section 12.6(@)cluding a record
of (i) the amount of each outstanding Loan heregrttie Interest Rate Type thereof and the IntdPesibd applicable thereto,
(i) the amount of any principal or interest duel grayable or to become due and payable from theoBer to each Lender
hereunder and (iii) the amount of any sum recebethe Administrative Agent hereunder for the actmf the Lenders and
each Lender’s share thereof.

(d) No Effect on ObligationsThe entries made in the accounts maintained potgo subsection (lr (c) of this
Section 2.4hall be primdacieevidence of the existence and amounts of the Qligarecorded therein; providethowever,
that the failure of any Lender or the Administratikgent to maintain such accounts or any errortheshall not in any manner
affect the obligation of the Borrower to repay ttwans and the other Obligations in accordance thighterms of this Credit
Agreement.

(e) Notes The Revolving Loans shall be evidenced by thedRévg Notes, and the Swingline Loans shall be enitkd
by the Swingline Note.

(f) Allocation of Payments After Event of DefaulNotwithstanding any other provisions of this Gtédyreement to the
contrary, after the occurrence and during the ocoiation of an Event of Default, all amounts cokelcor received on or in
respect of the Obligations (or other amounts owinder the Fundamental Documents in connection witreshall be paid
over or delivered as follows:

FIRST, to the payment of all unreimbursed costsexpenses (including reasonable attorneys’ feesapenses,
excluding the allocated cost of internal counséthe Administrative Agent which are payable by B@rower or any of
the other Credit Parties pursuant to this Crediteggnent and any fees owed to the AdministrativenAgg the Borrower
or any of the other Credit Parties pursuant to @risdit Agreement;
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SECOND, to the payment of all unreimbursed costsepenses of the Lenders which are payable bBohewer
or any of the other Credit Parties under the Furaddal Documents;

THIRD, to the payment of all accrued but unpaidiktgd-ees and Letter of Credit Fees to the Revajvienders and
all other fees owed to the Lenders by the Borragveany of the other Credit Parties pursuant to @rsdit Agreement;

FOURTH, to the payment of accrued but unpaid irstena the Loans;

FIFTH, to the payment of the principal outstandiadance of the Loans and the Cash CollateralizatictOC
Obligations outstanding;

SIXTH, to the payment of the remainder of the Cdiigns or any other amounts then due and owingruhéeCredil
Agreement or any other Fundamental Document; and

SEVENTH, to the payment of the surplus, if anythe Borrower or to whoever else may be lawfullyitted to
receive such surplus under any applicable courrord

In carrying out the foregoing, (i) amounts receigbdll be applied in the numerical order providatlexhausted prior to
application to the next succeeding category; kdept as otherwise provided, the Lenders shalive@mounts to be applied
pursuant to clauses SECONDHIRD , FOURTHand FIFTHabove, ratably first between the Revolving Lenders, in
accordance with the relative proportion of Revalvdbligations outstanding and secqrorataamong the Revolving
Lenders based on their respective Revolving ComanitrRercentages; and (iii) to the extent that angumts available for
distribution pursuant to clause FIFTdove are attributable to the issued but undrawouabof outstanding Letters of Credit,
such amounts shall be held by the Administrativemgn the Cash Collateral Account, shall be sutigthe Lien of the
Administrative Agent thereon and applied (A) fitst,reimburse the Issuing Bank for any drawingsaursaich Letters of Credit
and (B) then, following the expiration of all Letseof Credit, to all other obligations of the typkescribed in clauses THIRD
FOURTHand _FIFTHabove in the manner provided in this Section 2.4(f)

Section 2.5 Facility Fees, Letter of Credit Fees a@nOther Fees.

(a) The Borrower agrees to pay to the Administeathgent for the account of each Revolving Lendeadoordance with
its Revolving Commitment Percentage, a facility &e per annum rate equal to (A) during any penoahich the Borrower
does not maintain an investment grade Debt Rativenty basis points (0.20%) or otherwise (B) duramy period in which the
Borrower does maintain an investment grade DelinBaAfifteen basis points (0.15%) of the actualydamount of the Total
Revolving Committed Amount (as such amount maydgkeiced pursuant to Section Pélow), regardless of usage, or, if the
Revolving Commitments have terminated, on the antlihg amount of all Revolving Loans, Swingline heand LOC
Obligations, (the “ Facility Fetand collectively, for all the Revolving Lendethge “ Facility Fees). The Facility Fee shall
accrue at all times during the Commitment Periattl (faereafter so long as any Revolving Loans, Shviag.oans and LOC
Obligations remain outstanding), including at ainyet during which one or more of the conditionsulsection (bpr (c) of
Section 5.2s not met, and shall be due and payable quartedyrears on the first Business Day after thearehch March,
June, September and December for the immediatebeding fiscal quarter (or a portion thereof), canging with the first
such date to occur after the Closing Date, andherRevolving Commitment Termination Date (and piplécable, thereafter on
demand).
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(b) Letter of Credit Fees

(i) Standby Letter of Credit Issuance Fder consideration of the issuance of standby keité Credit, the Borrower
shall pay to the Administrative Agent for the acebaf each Revolving Lender a fee (the * Standbidreof Credit Feé)
on such Revolving Lender’s Revolving Commitmentdeatage of the average daily maximum amount avaikabbe
drawn under each such standby Letter of Credit edetbat a per annum rate from the date of issutanttee date of
expiration or earlier cancellation equal to the Agable Percentage for Revolving Loans that areoBollar Rate Loans.
The Standby Letter of Credit Fee shall be payabbeterly in arrears on the first Business Day dfterend of each Marc
June, September and December for the immediatetyeping fiscal quarter (or a portion thereof) andiee Revolving
Commitment Termination Date.

(i) Trade Letter of Credit Issuance Fel@ consideration of the issuance of trade LetéiSredit, the Borrower shall
pay to the Administrative Agent for the accountath Revolving Lender a fee (the " Trade LetteCidit Fe€’) on suck
Revolving Lenders Revolving Commitment Percentage of the averadg mi@ximum amount available to be drawn ur
each such trade Letter of Credit computed at @peum rate from the date of issuance to the datemfation or earlier
cancellation equal to the Applicable Percentagdrievolving Loans that are Eurodollar Rate Loan® Thade Letter of
Credit Fee shall be payable quarterly in arrearfherfirst Business Day after the end of each Ma¥dhe, September and
December for the immediately preceding fiscal qerafor a portion thereof) and on the Revolving Catnrant
Termination Date.

(iii) Fronting Fee and Documentary and Processihgr@es Payable to Issuing Barikhe Borrower shall pay direct
to the Issuing Bank for its own account a frontieg (the “ Issuing Bank F€® (i) with respect to each trade Letter of
Credit, at the rate specified in the Fee Lettempoted on the amount of such Letter of Credit, paghble upon the
issuance thereof, (ii) with respect to any amendroéa commercial Letter of Credit increasing timeoaint of such Letter
of Credit, at a rate separately agreed betweeBohmwer and the Issuing Bank, computed on the aoiusuch increas
and payable upon the effectiveness of such amertgarh (iii) with respect to each standby LetteCoédit, at the rate
per annum specified in the Fee Letter, computetheraily amount available to be drawn under sugttel of Credit on a
quarterly basis in arrears. The Issuing Bank Fa#t bk due and payable quarterly in arrears offitsieBusiness Day after
the end of each March, June, September and Decemiespect of the most recently-ended quarterijopgegor portion
thereof, in the case of the first payment), comrirenwith the first such date to occur after thesgasce of such Letter of
Credit, and on the Letter of Credit Expiration Datel thereafter on demand. For purposes of congpthiedaily amount
available to be drawn under any Letter of Creti, amount of such Letter of Credit shall be deteediin accordance
with Section 1.3 In addition, the Borrower shall pay directly tetlssuing Bank for its own account the customary
issuance, presentation, amendment and other pmogdess, and other standard costs and chargése ddsuing Bank
relating to letters of credit as from time to timesffect. Such customary fees and standard costglaarges are due and
payable on demand and are nonrefundable.

(c) In addition, the Borrower agrees to pay toAldeninistrative Agent any and all other fees notresgly covered
hereunder on the dates and in the amounts setifottile Fee Letter.
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Section 2.6 Termination and/or Reduction of the Tatl Revolving Committed Amount.

(a) Upon at least three (3) Business Days’ priattem, facsimile or telephonic notice (providedtteach telephonic notice
is immediately followed by written confirmation) the Administrative Agent, the Borrower may at ainye in whole
permanently terminate, or from time to time in gagtmanently reduce, the Total Revolving Commitietbunt. In the case of
a partial reduction, each such reduction of thall@evolving Committed Amount shall be in a minimagygregate principal
amount of $500,000 or an integral multiple thergoévided, however, that the Total Revolving Committed Amount may not
be reduced to an amount less than the aggregatggai amount of all Revolving Obligations then stanhding.

(b) On any date that the Total Revolving Commitedount is reduced pursuant to subsectioraf@ve, each of the
Swingline Committed Amount and the LOC Committeddunt shall also be reduced proportionately, suahttie LOC
Committed Amount shall at all times remain equdifteen percent (15%) of the Total Revolving Cortted Amount, and the
Swingline Committed Amount shall at all times remagual to the lesser of (i) twenty percent (20%ihe Total Revolving
Committed Amount, or (ii) $50,000,000.

(c) Any partial reduction of the Total Revolving @mitted Amount hereunder shall be made among tivelRiag
Lenders ratably in accordance with their respediegolving Commitment Percentages.

(d) Simultaneously with each termination or reduetdf the Total Revolving Committed Amount, the Baver shall pay
to the Administrative Agent, for the benefit of tRevolving Lenders, all accrued and unpaid Faciigégs on the amount of the
Total Revolving Committed Amount so terminatededuced through the date of such termination oratalu

Section 2.7 Prepayments

(a) If at any time (i) the aggregate principal amioaf Revolving Obligations outstanding shall ex¢tége Total Revolving
Committed Amount, (ii) the aggregate principal amioof Revolving Obligations outstanding shall exctéee Borrowing Base,
(iii) the aggregate principal amount of LOC Obligat outstanding shall exceed the LOC Committed Amor (iv) the
aggregate principal amount of all Swingline Loansstanding shall exceed the Swingline Committed Antpthe Borrower
will immmediately prepay Revolving Obligations (am,the case of a prepayment in respect of Lette@redit under clause (iii)
to a cash collateral account) to the extent necgssaliminate any such excess; providedt any such prepayment shall be

subject to the terms of Section 3.5

(b) Subject to the terms of Section Bé&reof, the Borrower shall have the right at iti@mpat any time and from time to
time to prepay any of the Loans hereunder; provigeghy such prepayment of a Base Rate Loan, inevbioin part, shall be
(A) received not later than 11:00 a.m. (Charldtterth Carolina time) on the Business Day that esdhte of such prepayment,
(B) in the principal amount of $500,000 or suchagee amount which is an integral multiple of $28@0f prepaid in part, and
(C) accompanied by a Notice of Prepayment, andui) such prepayment of a Eurodollar Rate LoawHale or in part, shall
be (A) received not later than 11:00 a.m. (Chagldttorth Carolina time) on the Business Day th#ihiésdate of such
prepayment, (B) in the principal amount of $1,000,0r such greater amount which is an integral iplelof $100,000 if
prepaid in part, and (C) accompanied by a Noticerepayment. Each Notice of Prepayment shall spéuif prepayment date,
each Loan to be prepaid and the principal amowaretif, shall be irrevocable and shall commit ther®wer to prepay each
such Loan in the amount and on the date statedither
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(c) Any prepayments pursuant to this Sectionrdf7otherwise specifically provided for in this 8en 2.7, shall be
applied as provided in Section 2.4i{§reof.

(d) All prepayments of Loans under this Sectionshdll, as regards Interest Rate Type, be applistitfi Base Rate
Loans, and subject to Section 2. H{reof, then to Eurodollar Rate Loans in the oodehe scheduled expiry of Interest Peri
with respect thereto_(_i.ethose Eurodollar Rate Loans with Interest Perigldieh end sooner would be paid before those with
Interest Periods which end later).

(e) All prepayments under this Section 8hall be accompanied by accrued but unpaid interegtte principal amount
being prepaid to (but not including) the date afgalyment.

(f) If on any day on which Loans would otherwiserbquired to be prepaid pursuant to this Secti@n But for the
operation of this Section 2.7(®ach a “ Prepayment Ddte the amount of such required prepayment excéeslthen
outstanding aggregate principal amount of Base Rad@s which are of the type required to be prepail, Revolving
Loans), and no Default or Event of Default exigtésacontinuing, then on such Prepayment Datéhé)Borrower shall deposit
Dollars into the Cash Collateral Account in an antaegual to such excess, and only the outstandasg BRate Loans which ¢
of the type required to be prepaid shall be reqguioebe prepaid on such Prepayment Date and (iihnemast day of each
Interest Period after such Prepayment Date in efféb respect to a Eurodollar Rate Loan whichfithe type required to be
prepaid, the Administrative Agent is irrevocablyttaarized and directed to apply funds from the Gaetateral Account (and
liquidate investments held in the Cash Collaterat@unt, as necessary) to prepay such Eurodolla Rans for which the
Interest Period is then ending to the extent fuardsavailable in the Cash Collateral Account.

Section 2.8 Default Interest

(a) In the event that, and for so long as, any EgéDefault shall have occurred and be continuthg,Borrower shall on
demand from time to time pay interest, to the ebgemmitted by applicable Laws, on all Loans andrdue amounts
outstanding up to (but not including) the date cfial payment of such Loan or overdue amount (aiexell as before
judgment) (i) for the remainder of the then currenérest Period for each Eurodollar Rate Loahage percent (3%) in exce
of the rate then in effect for each such Eurodd®ate Loan (it being understood by the partiestbeteat no Eurodollar Rate
Loan may be continued into a subsequent Interegtd®and no Base Rate Loan may be converted taedBliar Rate Loan, at
any time when an Event of Default shall have ocmiiand then be continuing unless the Administratigent and the Require
Lenders otherwise consent), (ii) for all periodbseguent to the then current Interest Period foln &urodollar Rate Loan and
for all Base Rate Loans of a certain type (,iRevolving Loan), at three percent (3%) in exadfgbe rate then in effect for
Base Rate Loans of the same type and (iii) foothler overdue amounts hereunder, at three per8&)tiG excess of the rate
then in effect for Base Rate Loans that are Renglioans; providedhowever, that if an Event of Default is waived by the
applicable Lenders in accordance with the termbisfCredit Agreement, then the provisions of Béxtion 2.8(ajhall also be
deemed waived from and after the effective datd@fapplicable waiver.

(b) In the event, and on each occasion, that drefore the day on which the Eurodollar Rate foueoBollar Rate Loan is
to be determined as set forth herein, (i) the Adsiriative Agent shall have received notice from aepder of such Lender’'s
determination (which determination, absent maniesir, shall be conclusive) that Dollar depositan amount equal to the
principal amount of such Lender’s Eurodollar Ratauh are not generally available in the London bdek market or that the
rate at which such Dollar deposits are being offevél not adequately and fairly reflect the costsuch Lender of making or
maintaining the principal amount of such Lendensdglollar Rate Loan during the applicable Intefstiod or (ii) the
Administrative Agent shall have determined thasozsble means do not exist for ascertaining thécatybe Eurodollar Rate,
the Administrative Agent shall, as soon as prabtieshereafter, give written or facsimile noticesoich determination by such
Lender or the Administrative Agent to the Borrowa&d the Lenders and any request by the Borrowex feurodollar Rate
Loan pursuant to Section 202 conversion to or continuation as a EurodollateRaan pursuant to Section 2.8hade after
receipt of such notice and until the circumstargiemg rise to such notice no longer exist, shalldeemed to be a request for a
Base Rate Loan; providedowever, that in the circumstances described in clausab@)e, such deemed request shall only
apply to the affected Lender’s portion thereof.
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Section 2.9 Continuation and Conversion of Loans

The Borrower shall have the right, at any timefdironvert any Eurodollar Rate Loan or portiorréoé to a Base Rate
Loan, (ii) to continue any Eurodollar Rate Loan #osuccessive Interest Period, or (iii) to coneest Base Rate Loan or porti
thereof to a Eurodollar Rate Loan, subject to tllefing:

(a) at least three (3) Business Days prior to amyersion or continuation hereunder, the Borroviatisieliver to the
Administrative Agent written notice with respecethto in the form of a Loan Notice (or by teleptwondtice promptly
confirmed in writing); such notice shall be irreatte and to be effective, must be received by ttheiAistrative Agent on the
day required not later than 11:00 a.m. (Charldtwth Carolina time);

(b) unless the Administrative Agent and the Reqllrenders otherwise consent, no Default or Evemefault shall have
occurred and be continuing at the time of any cosiga to a Eurodollar Rate Loan or continuatiom&urodollar Rate Loan
into a subsequent Interest Period;

(c) the aggregate principal amount of Loans comtihas, or converted to, Eurodollar Rate Loans eopthe same
continuation or conversion, shall be in a minimummoant of $1,000,000 or in such greater amount whi@n integral multiple
of $100,000;

(d) if fewer than all Loans of a particular typetla¢ time outstanding shall be continued or comekrsuch continuation or
conversion shall be made pataamong the applicable Lenders in accordance witlmebpective principal amount of such
Loans held by the applicable Lenders immediateigrpio such continuation or conversion;

(e) no Base Rate Loan (or portion thereof) maydieverted to a Eurodollar Rate Loan and no Eurod®kte Loan may
be continued as a Eurodollar Rate Loan if, aftehszonversion or continuation, and after givingeeffto any concurrent
prepayment of Loans, an aggregate of more thagefif(15) separate Eurodollar Rate Loans would bsanding hereunder
with respect to a Lender (for purposes of detemgjrthe number of such Loans outstanding, Loans diffarent Interest
Periods shall be counted as different EurodollaeRaans even if made on the same date);

(f) the Interest Period with respect to a new Eofiad Rate Loan effected by a continuation or cosia shall commence
on the date of such continuation or conversion;

(9) if a Eurodollar Rate Loan is converted to adRsite Loan other than on the last day of the éstdPeriod with respect
thereto, the amounts required by SectionsB#ll be paid upon such conversion; and

(h) each request for a continuation as, or conerr&, a Eurodollar Rate Loan which fails to stateapplicable Interest
Period shall be deemed to be a request for arelstt®eriod of one (1) month.
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Subject to the foregoing, in the event that ther®oer shall not give notice to continue or conary Eurodollar Rate Loan as
provided above, such Loan (unless repaid) shatimatically be converted to a Base Rate Loan a¢tipéation of the then
current Interest Period. The Administrative Agemll after it receives notice from the Borrowemmptly give the Lenders
notice of any continuation or conversion.

Section 2.10 Payments Generally; Administrative Age’'s Clawback.

(a) General All payments to be made by the Borrower shalia@le without condition or deduction for any coucliam,
defense, recoupment or setoff. Except as othem¥peessly provided herein, all payments by the @eer hereunder shall be
made to the Administrative Agent, for the accourthe respective Lenders to which such paymentvisdy at the
Administrative Agent’s Office in Dollars and in inediately available funds not later than 3:00 p @hdrlotte, North Carolina
time) on the date specified herein. The Administeaf\gent will promptly distribute to each Lendé& Revolving Commitment
Percentage (or other applicable share as provideirt) of such payment in like funds as receivedavlrg transfer to such
Lender’s Lending Office. All payments received bg tAdministrative Agent after 3:00 p.m. (Charlottirth Carolina time)
shall be deemed received on the next succeeding&ssDay and any applicable interest or fee sloaltinue to accrue. If any
payment to be made by the Borrower shall come due day other than a Business Day, payment shatidze on the next
following Business Day, and such extension of tghall be reflected in computing interest or feasha case may be.

(b) () Funding by Lenders; Presumption by Admiratve Agent. Unless the Administrative Agent shall have reediv
notice from a Lender prior to the proposed datanyf Borrowing of Eurodollar Rate Loans (or, in tiase of any
Borrowing of Base Rate Loans, prior to 12:00 noGhdrlotte, North Carolina time) on the date of sBoirowing) that
such Lender will not make available to the Admirdtte Agent such Lender’s share of such Borrowthg,
Administrative Agent may assume that such Lendsmhade such share available on such date in acmwdeth
Section 2.4or, in the case of a Borrowing of Base Rate Lo#rat, such Lender has made such share available in
accordance with and at the time required by Se&i@hand may, in reliance upon such assumption, ma&iadle to the
Borrower a corresponding amount. In such evemtLiénder has not in fact made its share of thei@adge Borrowing
available to the Administrative Agent, then the laggole Lender and the Borrower severally agregapto the
Administrative Agent forthwith on demand such cepending amount in immediately available funds iitierest
thereon, for each day from and including the datdhsamount is made available to the Borrower toeotuding the date
of payment to the Administrative Agent, at (A) Iretcase of a payment to be made by such Lendegr¢lager of the
Federal Funds Rate and a rate determined by theémstrative Agent in accordance with banking indystles on
interbank compensation and (B) in the case of angay to be made by the Borrower, the interestapfdicable to Base
Rate Loans. If the Borrower and such Lender staflguch interest to the Administrative Agent fag Hame or an
overlapping period, the Administrative Agent shmatbmptly remit to the Borrower the amount of sucteiest paid by the
Borrower for such period. If such Lender pays litare of the applicable Borrowing to the AdminigtratAgent, then the
amount so paid shall constitute such Lender’s Llinaluded in such Borrowing. Any payment by the Bover shall be
without prejudice to any claim the Borrower may éagainst a Lender that shall have failed to maké payment to the
Administrative Agent.
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(i) Payments by Borrower; Presumptions by Admimitve Agent Unless the Administrative Agent shall have
received notice from the Borrower prior to 2:00 p(fharlotte, North Carolina time) on the date dricls any payment is
due to the Administrative Agent for the accountha Lenders or the Issuing Bank hereunder thaBtreower will not
make such payment, the Administrative Agent mavmssthat the Borrower has made such payment ondatehin
accordance herewith and may, in reliance upon assbmption, distribute to the Lenders or the IgsBiank, as the case
may be, the amount due. In such event, if the Begrdhas not in fact made such payment, then eatitedfenders or the
Issuing Bank, as the case may be, severally agpaepay to the Administrative Agent forthwith oerdand the amount
distributed to such Lender or the Issuing Bankimimediately available funds with interest therefon,each day from and
including the date such amount is distributed to ibut excluding the date of payment to the Adstmative Agent, at the
greater of the Federal Funds Rate and a rate degsairby the Administrative Agent in accordance viaeimking industry
rules on interbank compensation.

A notice of the Administrative Agent to any Lendgrthe Borrower with respect to any amount owingeurthis
subsection (bjhall be conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Precedelitany Lender makes available to the Administrathgent funds for any Loe
to be made by such Lender as provided in the fanggarovisions of this Article 1] and such funds are not made available to
the Borrower by the Administrative Agent becausedbnditions to the applicable Extension of Credttforth in Article Vare
not satisfied or waived in accordance with the gehareof, the Administrative Agent shall returntsfinds (in like funds as
received from such Lender) to such Lender, withiotgrest.

(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to ntadans, to fund participations in
Letters of Credit and Swingline Loans and to ma&gnpents pursuant to Section 12.440® several and not joint. The failure of
any Lender to make any Loan, to fund any suchggadiion or to make any payment under Section £Pat( any date require
hereunder shall not relieve any other Lender afd@tsesponding obligation to do so on such datd,renLender shall be
responsible for the failure of any other Lendesaamake its Loan, to purchase its participatiotoanake its payment under

Section 12.4(c)

(e) Funding SourceNothing herein shall be deemed to obligate anmydee to obtain the funds for any Loan in any
particular place or manner or to constitute a regméation by any Lender that it has obtained drofatain the funds for any
Loan in any particular place or manner.

Section 2.11 Additional Provisions Relating to Letrs of Credit.
(a) Limitations on Obligation to Issue of LettefsQredit.
(i) The Issuing Bank shall not issue any Lette€Coddit, if:

(A) the expiry date of such requested Letter ofdi@neould occur more than twelve months after thgedbf
issuance or last extension, unless the Requireddrsrhave approved such expiry date; or

(B) the expiry date of such requested Letter ofd@neould occur after the Letter of Credit ExpimtiDate,
unless all the Lenders have approved such expte; da
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(ii) The Issuing Bank shall not be under any olilato issue any Letter of Credit if:

(A) any order, judgment or decree of any Governiaehtithority or arbitrator shall by its terms purpto
enjoin or restrain the Issuing Bank from issuingrsletter of Credit, or any Law applicable to tkeding Bank or
any request or directive (whether or not havingftinee of Law) from any Governmental Authority witlrisdiction
over the Issuing Bank shall prohibit, or request the Issuing Bank refrain from, the issuanceetiefs of credit
generally or such Letter of Credit in particularstiall impose upon the Issuing Bank with respesutth Letter of
Credit any restriction, reserve or capital requieatn(for which the Issuing Bank is not otherwisenpensated
hereunder) not in effect on the Closing Date, @llsmpose upon the Issuing Bank any unreimburesd,Icost or
expense which was not applicable on the Closing Batl which the Issuing Bank in good faith deemgeria to it;

(B) the issuance of such Letter of Credit wouldate one or more policies of the Issuing Bank agatiie to
letters of credit generally;

(C) except as otherwise agreed by the Administeafigent and the Issuing Bank, such Letter of Criedit an
initial stated amount less than $100,000, in theead a commercial Letter of Credit, or $500,000thie case of a
standby Letter of Credit;

(D) such Letter of Credit is to be denominated ouarency other than Dollars; or

(E) a default of any Lender’s obligations to funtar_Section 2.11(@xists or any Lender is at such time a
Defaulting Lender hereunder, unless the IssuingkBes entered into satisfactory arrangements \witBorrower or
such Lender to eliminate the Issuing Bank’s risthwespect to such Lender.

(i) The Issuing Bank shall not amend any LetteCeedit if the Issuing Bank would not be permittdsuch time to

issue such Letter of Credit in its amended formeuride terms hereof.

(iv) The Issuing Bank shall be under no obligatiommend any Letter of Credit if (A) the IssuingnRavould have

no obligation at such time to issue such LetteC&dit in its amended form under the terms hemofB) the beneficiary
of such Letter of Credit does not accept the preg@nendment to such Letter of Credit.

(v) The Issuing Bank shall act on behalf of the dexs with respect to any Letters of Credit issugdt Bnd the

documents associated therewith, and the Issuing Blaall have all of the benefits and immunities pAdvided to the
Administrative Agent in Article XWith respect to any acts taken or omissions suffesethe Issuing Bank in connection
with Letters of Credit issued by it or proposed®issued by it and LOC Documents pertaining tddigtters of Credit €
fully as if the term “Administrative Agent” as us@dArticle Xl included the Issuing Bank with respect to such acts
omissions, and (B) as additionally provided herxeiti respect to the Issuing Bank.
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(b) Procedures for Issuance and Amendment of lsette€Credit.

(i) Each Letter of Credit shall be issued or ameh@s the case may be, upon the request of theBermelivered to
the Issuing Bank (with a copy to the Administrativgent) in the form of a Letter of Credit Applicati, appropriately
completed and signed by a Authorized Officer ofBoerower. Such Letter of Credit Application must teceived by the
Issuing Bank and the Administrative Agent not ldtem 11:00 a.m. (Charlotte, North Carolina timelpast two
(2) Business Days (or such later date and timbagtministrative Agent and the Issuing Bank maseagn a particular
instance in their sole discretion) prior to thegweed issuance date or date of amendment, assberzy be. In the case
a request for an initial issuance of a Letter afdit, such Letter of Credit Application shall sggdn form and detail
satisfactory to the Issuing Bank: (A) the proposstdiance date of the requested Letter of Creditcfw$hall be a Business
Day); (B) the amount thereof; (C) the expiry ddtereof; (D) the name and address of the benefithaneof; (E) the
documents to be presented by such beneficiarysa ohany drawing thereunder; (F) the full textay certificate to be
presented by such beneficiary in case of any digviareunder; and (G) such other matters as thints8ank may
reasonably require. In the case of a request fanandment of any outstanding Letter of Credithdugtter of Credit
Application shall specify in form and detail saisfory to the Issuing Bank (A) the Letter of Cradibe amended; (B) the
proposed date of amendment thereof (which shadl Basiness Day); (C) the nature of the proposechdment; and
(D) such other matters as the Issuing Bank mayoredsy require. Additionally, the Borrower shaltriish to the Issuing
Bank and the Administrative Agent such other docutmiand information pertaining to such requesteter ef Credit
issuance or amendment, including any LOC Documaesstthe Issuing Bank or the Administrative Agenymeasonably
require.

(ii) Promptly after receipt of any Letter of Credipplication, the Issuing Bank will confirm witheéhAdministrative
Agent (by telephone or in writing) that the Adminégive Agent has received a copy of such LetteCrafdit Application
from the Borrower and, if not, the Issuing Banklypilovide the Administrative Agent with a copy thef. Unless the
Issuing Bank has received written notice from aepder, the Administrative Agent or any Credit Paatyleast one
(1) Business Day prior to the requested date obisse or amendment of the applicable Letter of iGréstht one or more
applicable conditions contained in Articlestiall not then be satisfied, then, subject to ¢ne$ and conditions hereof, the
Issuing Bank shall, on the requested date, isdiedtar of Credit for the account of the Borrower {{@e applicable
Subsidiary) or enter into the applicable amendnmesthe case may be, in each case in accordartéheitssuing Bank’s
usual and customary business practices. Immediapeip the issuance of each Letter of Credit, eaaider shall be
deemed to, and hereby irrevocably and unconditipaarees to, purchase from the Issuing Bank apéskicipation in
such Letter of Credit in an amount equal to thedpobd of such Lender’s Revolving Commitment Percgataultipliedby
the amount of such Letter of Credit.

(iif) Promptly after its delivery of any Letter @fredit or any amendment to a Letter of Credit t@dwising bank witl
respect thereto or to the beneficiary thereof|skaing Bank will also deliver to the Borrower ahé Administrative
Agent a true and complete copy of such Letter @ditror amendment.

(c) Drawings and Reimbursements; Funding of P@diidns.

(i) Upon receipt from the beneficiary of any LettdrCredit of any notice of a drawing under suclid&eof Credit, th
Issuing Bank shall notify the Borrower and the Adisirative Agent thereof. Not later than 2:00 p(@harlotte, North
Carolina) on the date of any payment by the IssBiagk under a Letter of Credit (each such daté,ldonor Date”), the
Borrower shall reimburse the Issuing Bank throdghAdministrative Agent in an amount equal to theant of such
drawing. If the Borrower fails to so reimburse thsuing Bank by such time, the Administrative Agsimall promptly
notify each Lender of the Honor Date, the amourthefunreimbursed drawing (the * Unreimbursed Amdyurand the
amount of such Lender’'s Revolving Commitment Peiags thereof. In such event, the Borrower shatldemed to have
requested a Borrowing of Base Rate Loans to beudiskd on the Honor Date in an amount equal to tiveibthbursed
Amount, without regard to the minimum and multipsgecified in Section 2.2(&)r the principal amount of Base Rate
Loans, but subject to the amount of the unutiligedion of the Revolving Commitments and the caonds set forth in
Section 5.Zother than the delivery of a Loan Notice). Anyinetgiven by the Issuing Bank or the Administrativgent
pursuant to this Section 2.11(c)iay be given by telephone if immediately confirnireavriting; providedthat the lack of
such an immediate confirmation shall not affect¢dbeclusiveness or binding effect of such notice.
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(i) Each Lender shall upon any notice pursuargé¢ation 2.11(c)(ijnake funds available to the Administrative Ac
for the account of the Issuing Bank at the Admmatste Agent’'s Office in an amount equal to its Bleing Commitment
Percentage of the Unreimbursed Amount not later th@0 p.m. (Charlotte, North Carolina time) on Biesiness Day
specified in such notice by the Administrative Agewhereupon, subject to the provisions of Sec®dr (c)(iii) , each
Lender that so makes funds available shall be ddémbave made a Base Rate Loan to the Borrowsrdh amount. The
Administrative Agent shall remit the funds so reeel to the Issuing Bank.

(iii) With respect to any Unreimbursed Amount tisahot fully refinanced by a Borrowing of Base Rhateans
because the conditions set forth in Sectioncarthot be satisfied or for any other reason, theddeer shall be deemed to
have incurred from the Issuing Bank an LOC Borrayiimthe amount of the Unreimbursed Amount thatasso
refinanced, which LOC Borrowing shall be due anggide on demand (together with interest) and diedr interest at tt
Adjusted Base Rate pltisree percent (3%). In such event, each Lendegmpat to the Administrative Agent for the
account of the Issuing Bank pursuant to Sectiof(2){ii) shall be deemed payment in respect of its participan such
LOC Borrowing and shall constitute an LOC Advanaaf such Lender in satisfaction of its participatabligation under
this Section 2.11

(iv) Until each Lender funds its Loan or LOC Advanuursuant to this Section 2.11{c)reimburse the Issuing Bank
for any amount drawn under any Letter of Credigiiest in respect of such LendeRevolving Commitment Percentag:
such amount shall be solely for the account of¢kaing Bank.

(v) Each Lender’s obligation to make Loans or LO@vAnces to reimburse the Issuing Bank for amoursta/ml
under Letters of Credit, as contemplated by thigtiSe 2.11(c), shall be absolute and unconditional and shalbeot
affected by any circumstance, including (A) any#etounterclaim, recoupment, defense or othdrtrighich such Lend:
may have against the Issuing Bank, the Borrowamngrother Person for any reason whatsoever; (By¢harrence or
continuance of a Default, or (C) any other occuregrevent or condition, whether or not similar ny af the foregoing;
provided, however, that each Lender’s obligation to make Loans pamsto this Section 2.11(@ subject to the
conditions set forth in Section 5(@ther than delivery by the Borrower of a Loan Meji No such making of an LOC
Advance shall relieve or otherwise impair the odign of the Borrower to reimburse the Issuing Barkhe amount of
any payment made by the Issuing Bank under anet eftCredit, together with interest as providedehe

(vi) If any Lender fails to make available to thdriinistrative Agent for the account of the IssuBank any amount
required to be paid by such Lender pursuant tddregoing provisions of this Section 2.11fwg) the time specified in
Section 2.11(c)(ii) the Issuing Bank shall be entitled to recovenfiguch Lender (acting through the Administrative
Agent), on demand, such amount with interest threfeothe period from the date such payment isireduo the date on
which such payment is immediately available tol§seling Bank at a rate per annum equal to the grefthe Federal
Funds Rate and a rate determined by the Issuinly Baaccordance with banking industry rules onringak
compensation, plus any administrative, processirginoilar fees customarily charged by the IssuirgiBin connection
with the foregoing. If such Lender pays such amduiith interest and fees as aforesaid), the amsaoipaid shall
constitute such Lender’s Loan included in the raf@\Borrowing or LOC Advance in respect of thevalg LOC
Borrowing, as the case may be. A certificate oflfseiing Bank submitted to any Lender (throughAHeinistrative
Agent) with respect to any amounts owing under ¢hasise (vishall be conclusive absent manifest error.
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(d) Repayment of Participations

(i) At any time after the Issuing Bank has madaynpent under any Letter of Credit and has recefirad any
Lender such Lender's LOC Advance in respect of aament in accordance with Section 2.11{E}he Administrative
Agent receives for the account of the Issuing Bamk payment in respect of the related Unreimbufsadunt or interest
thereon (whether directly from the Borrower or athise, including proceeds of Cash Collateral agptfeereto by the
Administrative Agent), the Administrative Agent Wilistribute to such Lender its Revolving CommitrnBercentage
thereof (appropriately adjusted, in the case @regt payments, to reflect the period of time dyvitich such Lender’s
LOC Advance was outstanding) in the same fundb@setreceived by the Administrative Agent.

(ii) If any payment received by the Administratifgent for the account of the Issuing Bank purstar8ection 2.11
(c)(i) is required to be returned under any of the cirdames described in Section 18rkcluding pursuant to any
settlement entered into by the Issuing Bank iwligsretion), each Lender shall pay to the Administe Agent for the
account of the Issuing Bank its Revolving Committrieéarcentage thereof on demand of the Adminiseatigent, plus
interest thereon from the date of such demandeaa#ite such amount is returned by such Lenderaeger annum eqt
to the Federal Funds Rate from time to time inafféhe obligations of the Lenders under this aastzall survive the
payment in full of the Obligations and the termioatof this Credit Agreement.

(e) Obligations AbsoluteThe obligation of the Borrower to reimburse thsuing Bank for each drawing under each
Letter of Credit and to repay each LOC Borrowinglshe absolute, unconditional and irrevocable yjated that if there is any
gross negligence or willful misconduct by the IsguBank, then such reimbursement by Borrower stalbe deemed to waive
or otherwise impair any claim of Borrower agaire tssuing Bank on account of such gross negligeneellful misconduct
as determined by a court of competent jurisdictioa final and non-appealable judgment), and df®laid strictly in
accordance with the terms of this Credit Agreenmuenter all circumstances, including the following:

(i) any lack of validity or enforceability of sudletter of Credit, this Credit Agreement, or anyastkRundamental
Document;

(ii) the existence of any claim, counterclaim, $ietdefense or other right that the Borrower or &wosidiary may
have at any time against any beneficiary or anysfiexee of such Letter of Credit (or any Persorwfloom any such
beneficiary or any such transferee may be actithg))ssuing Bank or any other Person, whether mmeotion with this
Credit Agreement, the transactions contemplatedidyeor by such Letter of Credit or any agreemerimstrument relatini
thereto, or any unrelated transaction;
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(i) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged,
fraudulent, invalid or insufficient in any respectany statement therein being untrue or inaccunad@y respect; or any
loss or delay in the transmission or otherwisernyf document required in order to make a drawingeusdch Letter of
Credit;

(iv) any payment by the Issuing Bank under suchetetf Credit against presentation of a draft atifieates that
does not strictly comply with the terms of suchteebf Credit; or any payment made by the IssuiaglBunder such
Letter of Credit to any Person purporting to beuatee in bankruptcy, debtor-in-possession, assifprethe benefit of
creditors, liquidator, receiver or other represtwntsof or successor to any beneficiary or anydfaree of such Letter of
Credit, including any arising in connection withygsroceeding under any Debtor Relief Law; or

(v) any other circumstance or happening whatsoevieether or not similar to any of the foregoinglirding any
other circumstance that might otherwise constitutiefense available to, or a discharge of, thed®aer or any Subsidiar

The Borrower shall promptly examine a copy of eletier of Credit and each amendment thereto thdelisered to it
and, in the event of any claim of noncompliancehwlite Borrower’s instructions or other irregulayitiye Borrower will as soon
as possible notify the Issuing Bank. The Borrowelisbe conclusively deemed to have waived any slailm against the
Issuing Bank and its correspondents unless sudbenistgiven as aforesaid; providédht such waiver shall not be ultimately
applicable to the extent that such losses, clai@siages, liabilities or related expenses are detethby a court of competent
jurisdiction by final and nonappealable judgmeni&ve resulted from the gross negligence or wiltisconduct of the Issuir
Bank or from a breach in bad faith of the IssuiramBs obligations hereunder.

(f Role of Issuing BankEach Lender and the Borrower agree that, in gagity drawing under a Letter of Credit, the
Issuing Bank shall not have any responsibility btain any document (other than any sight draftjfteates and documents
expressly required by the Letter of Credit) or $oextain or inquire as to the validity or accuratgany such document or the
authority of the Person executing or delivering angh document. None of the Issuing Bank, the Adstrative Agent, any of
their respective Related Parties nor any correspongarticipant or assignee of the Issuing Baral &fe liable to any Lender
for (i) any action taken or omitted in connectiarédwith at the request or with the approval oflteeders or the Required
Lenders, as applicable; (ii) any action taken oittaa in the absence of gross negligence or willisconduct; or (iii) the due
execution, effectiveness, validity or enforceapitif any document or instrument related to anydretf Credit or LOC
Document. The Borrower hereby assumes all riskheficts or omissions of any beneficiary or tramsfevith respect to its u
of any Letter of Credit; provideghowever, that this assumption is not intended to, andl stta) preclude the Borrower’s
pursuing such rights and remedies as it may haamsigthe beneficiary or transferee at law or uradgr other agreement. No
of the Issuing Bank, the Administrative Agent, arfytheir respective Related Parties nor any cooedpnt, participant or
assignee of the Issuing Bank shall be liable goaesible for any of the matters described in claggehrough (v)of
Section 2.11(e) provided, however, that anything herein to the contrary notwithsiagdthe Borrower may have a claim
against the Issuing Bank, and the Issuing Bank Ibealjable to the Borrower, to the extent, but aolyhe extent, of any direct,
as opposed to consequential or exemplary, damadfesesi by the Borrower which the Borrower provesyevcaused by the
Issuing Bank’s willful misconduct or gross negligeror the Issuing Ban&'willful failure to pay under any Letter of Creditel
the presentation to it by the beneficiary of a sidflaft and certificate(s) strictly complying withe terms and conditions of a
Letter of Credit. In furtherance and not in limitet of the foregoing, the Issuing Bank may accemuinents that appear on
their face to be in order, without responsibility further investigation, regardless of any noticénformation to the contrary,
and the Issuing Bank shall not be responsibletfenalidity or sufficiency of any instrument traesing or assigning or
purporting to transfer or assign a Letter of Credithe rights or benefits thereunder or procebdeebf, in whole or in part,
which may prove to be invalid or ineffective foryareason.
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(g) Cash CollateralUpon the request of the Administrative Agentjf(the Issuing Bank has honored any full or partia
drawing request under any Letter of Credit and slrelwving has resulted in an LOC Borrowing, orifiias of the Letter of
Credit Expiration Date, any LOC Obligation for amason remains outstanding, the Borrower sha#laith case, immediately
Cash Collateralize the then outstanding amountl &&C Obligations. Sections 2ahd 2.7set forth certain additional
requirements to deliver Cash Collateral hereuritiee. Borrower hereby grants to the AdministrativeeAg for the benefit of
the Issuing Bank and the Lenders, a security isténeall such cash, deposit accounts and all bakatherein and all proceeds
of the foregoing. Cash Collateral shall be mairgdiin the Cash Collateral Account.

(h) Applicability of ISP and UCPUnless otherwise expressly agreed by the IsdBiamk and the Borrower when a Letter
of Credit is issued (including any such agreemeptieable to an Existing Letter of Credit), (i) thdes of the ISP shall apply
each standby Letter of Credit, and (ii) the rulethe Uniform Customs and Practice for Documentargdits (the “ UCP), as
most recently published by the International ChanabéCommerce at the time of issuance shall applyach trade Letter of
Credit.

(i) Conflict with LOC DocumentsIn the event of any conflict between the termsbeand the terms of any LOC
Document, the terms hereof shall control.

() Letters of Credit Issued for Subsidiarigdotwithstanding that a Letter of Credit issuedotstanding hereunder is in
support of any obligations of, or is for the accoofy a Subsidiary, the Borrower shall be obligaiedeimburse the Issuing
Bank hereunder for any and all drawings under &gtter of Credit. The Borrower hereby acknowledted the issuance of
Letters of Credit for the account of Subsidiariasres to the benefit of the Borrower, and thatBberower’s business derives
substantial benefits from the businesses of sutisi8iaries.

Section 2.12 Additional Provisions Relating to Swigline Loans.

The Swingline Lender may, at any time, in its stikeretion, by written notice to the Borrower ahd Revolving Lender:
demand repayment of its Swingline Loans by way Be&olving Loan advance, in which case the Borrostel be deemed to
have requested a Revolving Loan advance compraety ©f Base Rate Loans in the amount of such §livie Loans;
provided, however, that any such demand shall be deemed to havegdemmone (1) Business Day prior to the Revolving
Commitment Termination Date and on the date obttmirrence of any Event of Default described ircfetVIll and upon
acceleration of the indebtedness hereunder aneléireise of remedies in accordance with the prongbf Article VIII. Each
Revolving Lender hereby irrevocably agrees to mekRevolving Commitment Percentage of each sucloRmg Loan in the
amount, in the manner and on the date specifitideipreceding sentence notwithstanding (a) thaatheunt of such Revolvir
Loan may not comply with the minimum amount for adees of Revolving Loans otherwise required hereyn(d) whether
any conditions specified in Section @@ then satisfied, (c) whether a Default or annEwe¢ Default then exists, (d) failure of
any such request or deemed request for a Revolaag to be made by the time otherwise requiredurater, (e) whether the
date of such Borrowing is a date on which Revolliogns are otherwise permitted to be made herewrdgrany termination
of the Revolving Commitments relating thereto immaégly prior to or contemporaneously with such Baring. In the event
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that any Revolving Loan cannot for any reason bdexan the date otherwise required above (includisg result of the
commencement of a proceeding under the Bankrupacle @vith respect to the Borrower or any other Gredity), then each
Revolving Lender hereby agrees that it shall foithywurchase (as of the date such Borrowing wothéiwvise have occurred,
but adjusted for any payments received from thedeer on or after such date and prior to such msehfrom the Swingline
Lender such Participation Interests in the outstap&wingline Loans as shall be necessary to ceask such Revolving
Lender to share in such Swingline Loans ratablgbagon its Revolving Commitment Percentage (detexthbefore giving
effect to any termination of the Revolving Commititeepursuant to Article VII); providedthat (i) all interest payable on the
Swingline Loans shall be for the account of therivhe Lender until the date as of which the reipedParticipation Interests
are funded and (ii) at the time any purchase dfiéfaation Interests pursuant to this Section dsl2ctually made, the
purchasing Revolving Lender shall be required tptpahe Swingline Lender, to the extent not paithie Swingline Lender by
the Borrower in accordance with the terms herewérest on the principal amount of Participatiotetasts purchased for each
day from and including the day upon which such Baing would otherwise have occurred to but exclgdime date of payme
for such Participation Interests, at the rate etu#tie Federal Funds Rate.

Section 2.13 Pro Rata Treatment.
Except to the extent otherwise provided herein:

(a) Loans Each advance of a Revolving Loan, each paymeptegrayment of the principal of the Revolving Loéother
than Swingline Loans, the principal of which shadlpaid solely to the Swingline Lender until thading of the other Lenders’
participation interests therein), each reimbursdrobligation arising from drawings under LettersQredit or other payment of
LOC Obligations, each payment of interest on thedRéng Loans (other than Swingline Loans, the liest on which shall be
paid solely to the Swingline Lender until the fumgliof the other Lenders’ participation intereser#in), each payment of the
Facility Fees, each payment of a Letter of Cred#,Feach reduction of the Revolving Commitmentsesaah continuation or
conversion of Revolving Loans shall be allocateglrataamong the Revolving Lenders according to their@espe Revolving
Commitment Percentages; and

(b) Advances

(i) No Lender shall be responsible for the failoredelay by any other Lender in its obligation takma its ratable
share of a Borrowing hereunder; providdtbwever, that the failure of any Lender to fuifi obligations hereunder shall
not relieve any other Lender of its obligationsewerder.

(i) Unless the Borrower or any Lender has notified Administrative Agent prior to the date any @yt is require:
to be made by it to the Administrative Agent herem that the Borrower or such Lender, as the casebe, will not
make such payment, the Administrative Agent maymssthat the Borrower or such Lender, as the caselm, has
timely made such payment and may (but shall natcbeequired to), in reliance thereon, make availabtorresponding
amount to the Person entitled thereto. If and ¢éoetktent that such payment was not in fact madest@dministrative
Agent in immediately available funds, then:

(A) if the Borrower failed to make such paymengkeaender shall forthwith on demand repay to the
Administrative Agent the portion of such assumeghpent that was made available to such Lender inadiately
available funds, together with interest thereoregpect of each day from and including the daté smeount was
made available by the Administrative Agent to suehder to the date such amount is repaid to theiAidtrative
Agent in immediately available funds, at the FetEtands Rate from time to time in effect; and
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(B) if any Lender failed to make such payment, sehder shall forthwith on demand pay to the Adstirtive
Agent the amount thereof in immediately availableds, together with interest thereon for the pefioth the date
such amount was made available by the Adminisegatigent to the Borrower to the date such amourgdevered b
the Administrative Agent (the “ Compensation Pefipdt a rate per annum equal to the Federal Fundsfi®atetime
to time in effect. If such Lender does not pay sactount forthwith upon the Administrative Agentasmland
therefor, the Administrative Agent may make a dedntnerefor upon the Borrower, and the BorrowerIgtea} such
amount to the Administrative Agent, together witkerest thereon for the Compensation Period aegoer annum
equal to the rate of interest applicable to thdiepple Borrowing. Nothing herein shall be deemeddlieve any
Lender from its obligation to fulfill its Commitmewr to prejudice any rights that the Administrati&kgent or the
Borrower may have against any Lender as a resalhpfdefault by such Lender hereunder. A notictnef
Administrative Agent to any Lender with respecatty amount owing under this Section 2.13(b)(ii)$Ball be
conclusive, absent manifest error.

Section 2.14 Sharing of Payments

(a) Lenders The Lenders agree that, in the event that angéeshall obtain payment in respect of any Revgi\inan,
LOC Obligation or any other obligation owing to bucender under this Credit Agreement through therase of a right of
setoff, banker’s lien or counterclaim, or pursu@n secured claim under Section 506 of the Barikyupode or other security
or interest arising from, or in lieu of, such sexliclaim, received by such Lender under any aggkcbhankruptcy, insolvency
or other similar law or otherwise, or by any otherans, in excess of its pratashare of such payment as provided in this C
Agreement, such Lender shall promptly purchase fiteerother Lenders a Participation Interest in SRefolving Loan, LOC
Obligation or other obligations in such amounts] arake such other adjustments from time to timeshadl be equitable to the
end that all the Lenders share such payment inrdanoe with their respective Revolving Commitmeetd@ntages, as provic
in this Credit Agreement. The Lenders further aghes if payment to any such Lender obtained byrdiender through the
exercise of a right of setoff, banker’s lien, carmtaim or other event as aforesaid shall be rdsciror must otherwise be
restored, each Lender that shall have shared thefibef such payment shall, by repurchase of gi¢¥aation Interest
theretofore sold, return its share of that ber{@gether with its share of any accrued interegapbe with respect thereto) to
each such Lender whose payment shall have beeindedmr otherwise restored. The Borrower agreasahy Lender so
purchasing such a Participation Interest may, édftlest extent permitted by law, exercise alhtgyof payment, including
setoff, banker’s lien or counterclaim, with respiecsuch participation as fully as if such Lendereva holder of such
Revolving Loan, LOC Obligation or other obligationthe amount of such Participation Interest. Iflenany applicable
bankruptcy, insolvency or other similar law, anynter receives a secured claim in lieu of a setoffhich this subsection (a)
applies, such Lender shall, to the extent prackicadxercise its rights in respect of such secalaidh in a manner consistent
with the rights of the Lenders under this subsecfajto share in the benefits of any recovery on suchree claim.

(b) Lenders and Administrative AgerExcept as otherwise expressly provided in thed@rAgreement, if any Lender or
the Administrative Agent shall fail to remit to tAelministrative Agent or any other Lender an amaquatable by such Lender
or the Administrative Agent to the Administrativggént or such other Lender pursuant to this CredieAment on the date
when such amount is due, such payments shall be togdther with interest thereon for each date fiteendate such amount is
due until the date such amount is paid to the Adstriztive Agent or such other Lender at a rategmgrum equal to the Federal
Funds Rate.
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ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY

Section 3.1 Taxes

(a) Payments Free of Taxe&ny and all payments by or on account of anygailon of a Credit Party hereunder or un
any other Fundamental Document shall be made fréelaar of and without reduction or withholding émy Indemnified
Taxes or Other Taxes, provid#uit if a Credit Party shall be required by apgllea_aws to withhold or deduct any Indemnif
Taxes (including any Other Taxes) from such paysighen (i) the sum payable shall be increaseeesssary so that after
making all required withholdings or deductions (irting deductions applicable to additional sumsatée under this Section)
the Administrative Agent, Lender or Issuing Banktlae case may be, receives an amount equal guthét would have
received had no such withholdings or deductions Imeade, (ii) such Credit Party shall make such kattlings or deductions
and (i) such Credit Party shall timely pay thdl amount withheld or deducted to the relevant Gomeental Authority in
accordance with applicable Laws.

(b) Payment of Other Taxes by the Borrow&/ithout limiting the provisions of subsection @jove, the Borrower shall
timely pay any Other Taxes to the relevant GovemtaleAuthority in accordance with applicable Laws.

(c) Indemnification by the BorrowerThe Borrower shall indemnify the Administrativgént, each Lender and the
Issuing Bank, within ten (10) days after demandefur, for the full amount of any Indemnified Tax@sOther Taxes
(including Indemnified Taxes or Other Taxes imposedsserted on or attributable to amounts payafdier this Section) paid
by the Administrative Agent, such Lender or thelisg Bank, as the case may be, and any penatiesest and reasonable
expenses arising therefrom or with respect thevethether or not such Indemnified Taxes or OthereBaxere correctly or
legally imposed or asserted by the relevant Govental Authority. A certificate as to the amounsath payment or liability
delivered to the Borrower by a Lender or an IssuBagk (with a copy to the Administrative Agent),lyr the Administrative
Agent on its own behalf or on behalf of a Lendethar Issuing Bank, shall be conclusive absent reanédrror.

(d) Evidence of Paymentd\s soon as practicable after any payment of Imdéed Taxes or Other Taxes by the Borro
to a Governmental Authority, the Borrower shalliged to the Administrative Agent the original ocartified copy of a receipt
issued by such Governmental Authority evidencinghguayment, a copy of the return reporting suchment or other evidence
of such payment reasonably satisfactory to the Adtrative Agent.

(e) Status of LendersAny Foreign Lender that is entitled to an exempfirom or reduction of withholding tax under the
law of the jurisdiction in which the Borrower issident for tax purposes, or any treaty to whicthgudsdiction is a party, with
respect to payments hereunder or under any othetdfoental Document, shall deliver to the Borrowath( a copy to the
Administrative Agent), at the time or times prebed by applicable Laws or reasonably requestetiéBorrower or the
Administrative Agent, such properly completed ardoaited documentation prescribed by applicable Laswsill permit such
payments to be made without withholding or at aioedl rate of withholding. In addition, any Lendérequested by the
Borrower or the Administrative Agent, shall delivwrch other documentation prescribed by applichaves or reasonably
requested by the Borrower or the Administrative itgges will enable the Borrower or the Administratifgent to determine
whether or not such Lender is subject to backuphweiiding or information reporting requirements.
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Without limiting the generality of the foregoing, the event that the Borrower is resident for tasppses in the United
States, any Foreign Lender shall deliver to thee®@®er and the Administrative Agent (in such numdbiecopies as shall be
requested by the recipient) on or prior to the datevhich such Foreign Lender becomes a LenderrthieCredit Agreement
(and from time to time thereafter upon the reqoéshe Borrower or the Administrative Agent, butyif such Foreign Lender
is legally entitled to do so), whichever of theldaling is applicable:

(i) duly completed copies of IRS Form W-8BEN clamieligibility for benefits of an income tax treatywhich the
United States is a party,

(i) duly completed copies of IRS Form W-8ECI,

(iii) in the case of a Foreign Lender claiming trenefits of the exemption for portfolio interestien section 881(c)
of the Code, (x) a certificate to the effect thatts Foreign Lender is not (A) a “bank” within theeaming of section 881(c)
(3)(A) of the Code, (B) a “10 percent shareholdafrthe Borrower within the meaning of section 8§(3%B) of the Code
or (C) a “controlled foreign corporation” describi@dsection 881(c)(3)(C) of the Code and (y) dutynpleted copies of
IRS Form W-8BEN, or

(iv) any other form prescribed by applicable Lawsaaasis for claiming exemption from or a reductioUnited
States federal withholding tax, duly completed etbgr with such supplementary documentation asbegyescribed by
applicable Laws to permit the Borrower to deterntimewithholding or deduction required to be made.

Without limiting the obligations of the Lenders $aitth above regarding delivery of certain formsl @ocuments to
establish each Lender’s status for U.S. withholdagpurposes, each Lender agrees to deliver tAdnanistrative Agent or
the Borrower, as the Administrative Agent or the®wer reasonably shall have requested in writimgor prior to the Closing
Date, and promptly thereafter, such other documemisforms required by any relevant taxing autrewitinder the Laws of a
other jurisdiction, duly executed and completedsbgh Lender, as are required under such Laws tireosuch Lender’s
entitlement to any available exemption from, orugttbn of, applicable withholding taxes in respekcall payments to be made
to such Lender outside of the United States byBitr@ower pursuant to this Credit Agreement or othige to establish such
Lender’s status for withholding tax purposes intsather jurisdiction. Each Lender shall promptlyr(otify the Administrative
Agent of any change in circumstances which wouldlifiyoor render invalid any such claimed exemptiomemuction, and
(i) take such steps as shall not be materiallgdiisntageous to it, in the reasonable judgmenidi sender, and as may be
reasonably necessary (including the re-designatiats Lending Office) to avoid any requirementagiplicable Laws of any
such jurisdiction that the Borrower make any deiducor withholding for taxes from amounts payalgetich Lender.
Additionally, the Borrower shall deliver to the Admstrative Agent or any Lender, as the Administ@tAgent or such Lender
reasonably shall have requested in writing, onrirpo the Closing Date, and promptly thereafter the written request
therefor, such documents and forms required byraleyant taxing authorities under the applicablevt.af any jurisdiction,
duly executed and completed by the Borrower, asesgonably required to be furnished by such Lend#re Administrative
Agent under such Laws in connection with any payinbgrthe Administrative Agent or any Lender of Taxa Other Taxes, or
otherwise in connection with the Fundamental Doausewith respect to such jurisdiction.
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(f) Treatment of Certain Refund4$f the Administrative Agent, any Lender or theusig Bank determines, in good faitt
its sole discretion, that it has received a refahdny Indemnified Taxes or Other Taxes as to whitlas been indemnified by
the Borrower or with respect to which the Borrowas paid additional amounts pursuant to this Secitiehall pay to the
Borrower an amount equal to such refund (but omlghe extent of indemnity payments made, or aduliti@mounts paid, by t
Borrower under this Section with respect to theéBaar Other Taxes giving rise to such refund)ofietl out-of-pocket
expenses of the Administrative Agent, such Lendehe Issuing Bank, as the case may be, and wiihterest (other than any
interest paid by the relevant Governmental Autlyositth respect to such refund), providiat the Borrower, upon the request
of the Administrative Agent, such Lender or thaileg Bank, agrees to repay the amount paid ovdradorrower (_plusny
penalties, interest or other charges imposed byellegant Governmental Authority) to the Adminisitra Agent, such Lender
or the Issuing Bank in the event that the Administie Agent, such Lender or the Issuing Bank isiireqgl to repay such refund
to such Governmental Authority. This subsectiorlisi@ be construed to require the Administrativgefit, any Lender or the
Issuing Bank to make available its tax returnsafoy other information relating to its taxes thatéems confidential) to the
Borrower or any other Person.

Section 3.2 lllegality.

If any Lender determines that any Law has madelawiful, or that any Governmental Authority haseated that it is
unlawful, for any Lender or its applicable Lendi@ffice to make, maintain or fund Eurodollar Rateahs, or to determine or
charge interest rates based upon the Eurodolla, Batny Governmental Authority has imposed maltegistrictions on the
authority of such Lender to purchase or sell, dake deposits of, Dollars in the London interbamdrket, then, on notice
thereof by such Lender to the Borrower throughAHeninistrative Agent, any obligation of such Lendemake or continue
Eurodollar Rate Loans or to convert Base Rate Léoabsurodollar Rate Loans shall be suspended suntih Lender notifies the
Administrative Agent and the Borrower that the gimstances giving rise to such determination nodomgist. Upon receipt of
such notice, the Borrower shall, upon demand fraohd.ender (with a copy to the Administrative Ageprepay or, if
applicable, convert all Eurodollar Rate Loans aftslender to Base Rate Loans, either on the lasbfithe Interest Period
therefor, if such Lender may lawfully continue taimtain such Eurodollar Rate Loans to such daymarediately, if such
Lender may not lawfully continue to maintain sualr@tollar Rate Loans. Upon any such prepaymenboversion, the
Borrower shall also pay accrued interest on thewarhso prepaid or converted.

Section 3.3 Inability to Determine Rates

If the Required Lenders determine that for anyaaas connection with any applicable request feuaodollar Rate Loan
or a conversion to or continuation thereof thatfa)lar deposits are not being offered to bankh&London interbank
eurodollar market for the applicable amount andridt Period of such Eurodollar Rate Loan, (b) adegjand reasonable
means do not exist for determining the EurodollareRor any requested Interest Period with resjgeatproposed Eurodollar
Rate Loan, or (c) the Eurodollar Rate for any retee Interest Period with respect to a proposeddaliar Rate Loan does not
adequately and fairly reflect the cost to such lezaaf funding such Loan, the Administrative Agesiit promptly so notify the
Borrower and each Lender. Thereafter, the obligadiothe Lenders to make or maintain EurodollareRatans shall be
suspended until the Administrative Agent (uponitigruction of the Required Lenders) revokes suatica. Upon receipt of
such notice, the Borrower may revoke any pendiggest for a Borrowing of, conversion to or contitima of Eurodollar Rate
Loans or, failing that, will be deemed to have cemed such request into a request for a BorrowfriBase Rate Loans in the
amount specified therein.
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Section 3.4 Increased Cost; Capital Adequacy; Resa¥s on Eurodollar Rate Loans

(a) Increased Costs Generally. If any Change in shaall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance charggmilar
requirement against assets of, deposits with othi®account of, or credit extended or participatelly, any Lender
(except any reserve requirement reflected in theduallar Rate) or the Issuing Bank;

(i) subject any Lender or the Issuing Bank to d@iax of any kind whatsoever with respect to thisdiirAgreement,
any Letter of Credit, any participation in a LettérCredit or any Eurodollar Rate Loan made bgiitchange the basis of
taxation of payments to such Lender or the IssBiagk in respect thereof (all except for Indemnifieakes or Other Tax
covered by Section 34dnd the imposition of, or any change in the rateny Excluded Tax payable by such Lender or the
Issuing Bank); or

(iii) impose on any Lender or the Issuing Bankher London interbank market any other conditionf cogxpense
affecting this Credit Agreement or Eurodollar Retens made by such Lender or any Letter of Craditasticipation
therein;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramimty any Eurodollar Rate
Loan (or of maintaining its obligation to make auch Loan), or to increase the cost to such Leodtre Issuing Bank of
participating in, issuing or maintaining any LettéiCredit (or of maintaining its obligation to paipate in or to issue any
Letter of Credit), or to reduce the amount of anmgeceived or receivable by such Lender or theingsBank hereunder
(whether of principal, interest or any other ampumeach case by or in an amount which such Leimdiés sole judgment shall
deem material, then, upon request of such Lendtreolssuing Bank, the Borrower will pay to suctnder or the Issuing Ban
as the case may be, such additional amount or aasrwill compensate such Lender or the IssuintkBas the case may be,
for such additional costs incurred or reductiorfeseid.

(b) Capital Requirementdf any Lender or the Issuing Bank determines #mt Change in Law affecting such Lender or
the Issuing Bank or any Lending Office of such Lemadr such Lender’s or the Issuing Bank’s holdinghpany, if any,
regarding capital requirements has or would hagesffect of reducing the rate of return on suchdegis or the Issuing Bank’s
capital or on the capital of such Lender’s or thmuing Bank’s holding company, if any, as a consage of this Credit
Agreement, the Commitments of such Lender or trenkanade by, or participations in Letters of Cradit by, such Lender,
or the Letters of Credit issued by the Issuing Baala level below that which such Lender or ttseiisg Bank or such Lendsr’
or the Issuing Bank’s holding company could hav@ed but for such Change in Law (taking into édesation such
Lender’s or the Issuing Bank’s policies and thaqies$ of such Lender’s or the Issuing Bank’s hajdaimmpany with respect to
capital adequacy), by an amount deemed by suchdrendts sole judgment to be material then frometito time the Borrower
will pay to such Lender or the Issuing Bank, asdghge may be, such additional amount or amountsllasompensate such
Lender or the Issuing Bank or such Lender’s or¢lsaing Banks holding company for any such reduction suffecethé exter
attributable to this Credit Agreement or the Loarexle or Letters of Credit issued pursuant heretaigedthat the Borrower
shall not be liable to any Lender in respect of smgh reduction with respect to any period of timare than three (3) months
before the Borrower receives from such Lender #réficates required by the first sentence of $er8.4(c).
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(c) Certificates for ReimbursemenA certificate of a Lender or the Issuing Bankisgtforth the amount or amounts
necessary to compensate such Lender or the IsBainig or its holding company, as the case may bspasified in subsection
(a) or (b) of this Section and delivered to the Borrower itadesufficient to allow the Borrower to verify thmmputation
thereof shall be conclusive absent manifest efiioe. Borrower shall pay such Lender or the Issuingk as the case may be,
the amount shown as due on any such certificatémién (10) days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender orlseiing Bank to demand compensation pursuant to
the foregoing provisions of this Section shall constitute a waiver of such Lender’s or the IssiBagk’s right to demand sus
compensation, providettiat the Borrower shall not be required to compgnad_ender or the Issuing Bank pursuant to the
foregoing provisions of this Section for any inged costs incurred or reductions suffered more titwae (3) months prior to
the date that such Lender or the Issuing Banlh@asadse may be, notifies the Borrower of the Chamgiaw giving rise to suc
increased costs or reductions and of such Lendetise Issuing Bank’s intention to claim comperwatherefor (except that, if
the Change in Law giving rise to such increasedsomsreductions is retroactive, then the threar{8ith period referred to
above shall be extended to include the periodtobaetive effect thereof).

Section 3.5 Compensation for Losses

Upon delivery of a certificate, as hereinafter jided by any Lender (with a copy to the Administratigent) from time
to time, the Borrower shall promptly compensatenduender for and hold such Lender harmless fromlagsg, cost or expense
incurred by it as a result of:

(a) any continuation, conversion, payment or prepayt of any Loan other than a Base Rate Loan ayather thal
the last day of the Interest Period for such Lamnether voluntary, mandatory, automatic, by reasfoarcceleration, or
otherwise);

(b) any failure by the Borrower (for a reason ottiem the failure of such Lender to make a Loarprépay, borrow,
continue or convert any Loan other than a Base Rad@ on the date or in the amount notified byBloerower; or

(c) any assignment of a Eurodollar Rate Loan oayeather than the last day of the Interest Petedefor as a result
of a request by the Borrower pursuant to Sectiof42

including any loss or expense arising form theitigtion or reemployment of funds obtained by itrtaintain such
Loan or from fees payable to terminate the dep@sita which such funds were obtained. The Borrostall also pay any
customary administrative fees charged by such Leindeonnection with the foregoing.

For purposes of calculating amounts payable byBtireower to the Lenders under this Section,3&ch Lender shall be
deemed to have funded each Eurodollar Rate Loar fmad at the Eurodollar Rate for such Loan byatahing deposit or
other Borrowing in the London interbank eurodoiizarket for a comparable amount and for a compaidried, whether or
not such Eurodollar Rate Loan was in fact so funded

Each Lender shall deliver to the Administrative Agas soon as reasonably practicable but in notewere than thirty
(30) Business Days after (x) in the case of a pneyeat or conversion prior to the last day of thielest Period for a Eurodollar
Rate Loan, the date of such prepayment or converdisuch Loan or (y) in the case of a failure ¢orbw, continue or convert,
the last day of the Interest Period for such Loafctvwould have commenced on the date of suchré&ttuborrow, continue or
convert, a certificate setting forth the amounswc¢h loss and expenses (and in reasonable detailahner of computation
thereof) as determined by such Lender, which éeatié shall be conclusive absent manifest erramptly after the end of su
period of thirty (30) Business Days, the Adminittra Agent shall notify the Borrower of all certifites received by it during
such period and shall deliver to the Borrower ceifall certificates received by the Administrati&kgent from the Lenders.
The Borrower shall pay each Lender timely delivgrncertificate under this Section 3t amount shown on the applicable
certificate delivered by such Lender on the netériest Payment Date which is at least five (5) Bess Days following the
Borrower’s receipt of such certificate.
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Section 3.6 Mitigation Obligations; Replacement of enders.

(a) Designation of a Different Lending Officé any Lender requests compensation under Se8tibnor the Borrower is
required to pay any additional amount to any Lemmteany Governmental Authority for the account o§ &ender pursuant to
Section 3.1, or if any Lender gives a notice pursuant to $&c8.2, then such Lender shall use reasonable effodssmnate a
different Lending Office for funding or booking it®ans hereunder or to assign its rights and otitiga hereunder to another
of its offices, branches or affiliates, if, in thelgment of such Lender, such designation or assig (i) would eliminate or
reduce amounts payable pursuant to Sectionr3314, as the case may be, in the future, or elimirtzsgented for the notice
pursuant to Section 3,2s applicable, and (ii) in each case, would nbjest such Lender to any unreimbursed cost orresge
and would not otherwise be disadvantageous to kecter. The Borrower hereby agrees to pay all restsle costs and
expenses incurred by any Lender in connection arnhsuch designation or assignment.

(b) Replacement of Lender$f any Lender requests compensation under Se8tinor if the Borrower is required to pay
any additional amount to any Lender or any GovemtaléAuthority for the account of any Lender punsiua Section 3.1 the
Borrower may replace such Lender in accordance S&tttion 12.14

Section 3.7 Survival Losses

All of the Borrower’s obligations under this Artélll shall survive termination of the Revolving Commitmteeand
repayment of all other Obligations hereunder.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF CREDIT PARTIES

In order to induce the Administrative Agent, theuisig Bank and the Lenders to enter into this Grisgieement, to make
the Loans, to make the Extensions of Credit hereyride Credit Parties, jointly and severally, m#iefollowing
representations and warranties to, and agreemadistine Administrative Agent, the Issuing Bank ahd Lenders, all of whic
shall survive the execution and delivery of thiedit Agreement, the issuance of any Notes evidgrany of the Loans
hereunder, the making of the Loans and the issuafnites Letters of Credit:

Section 4.1 Existence and Power

(a) The Borrower is a limited partnership duly orgad, validly existing and in good standing untther laws of Delaware
and is qualified to do business and is in goodditanin all jurisdictions where both (i) the natwfeits properties or business
requires and (ii) the failure to be in good stagdsreasonably likely to have a Material Adver$ie&. Ventas is the sole
general partner of the Borrower. Schedule 4.héapto contains a true and complete list of atheflimited partners of the
Borrower as of the Closing Date.
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(b) Ventas is a corporation duly organized, valiekjsting and in good standing under the laws davare and is
qualified to do business and is in good standinglifurisdictions where both (i) the nature of pt®perties or business so
requires and (ii) the failure to be in good stagdsreasonably likely to have a Material Advers$ie&.

(c) Each Credit Party acquired or created afteiGlosing Date shall be a corporation, limited lidpicompany, limited
partnership, general partnership or business duigtorganized, validly existing and in good stanmgdunder the laws of its
jurisdiction of organization and shall be qualifimddo business and shall be in good standingd jnr@dictions where bot
(i) the nature of its properties or business saireg and (ii) the failure to be in good standisgdasonably likely to have a
Material Adverse Effect.

(d) Each of the Credit Parties has the partnerslimpany or corporate, as the case may be, poweawhority (i) to own
its respective properties and carry on its respediusiness as now being, or as now intended todomelucted where the failure
to do so is reasonably likely to have a Material&e Effect, (ii) to execute, deliver and perfoas.applicable, its obligations
under the Fundamental Documents to which it isiie a party; and (iii) in the case of the Borewto execute, deliver and
perform its obligations under this Credit Agreemand any Notes evidencing any of the Loans herausmtd to borrow
hereunder; and in the case of the Guarantors,amagty the Obligations as contemplated by Arti¥léhereof.

(e) Ventas has the corporate power and authoritgeaBorrower’s general partner, on behalf of tleerBwer, to execute,
deliver and perform the obligations of the Borrowader the Fundamental Documents (including thed@rgreement and
any notes evidencing any of the Loans hereunderpag other documents contemplated hereby or theoelwhich the
Borrower is or will be a party; and to cause therBaer to borrow hereunder.

Section 4.2 Authority and No Violation.

Except as set forth in Schedule #g&reto, the execution, delivery and performandhisfCredit Agreement and the other
Fundamental Documents to which it is a party, bghe@redit Party and by the Borrower's general partientas, on behalf of
the Borrower, and, in the case of the Borrower Bbherowings hereunder and the execution, delivey gerformance of the
Notes evidencing any of the Loans hereunder anttheitase of each Guarantor, the guaranty of tHig&ions as contemplat:
in Article IX hereof, (i) have been duly authorized by all nemgssompany, partnership or corporate (as appkaition on
the part of each such Credit Party, (ii) will nonhstitute a violation of any provision of applicalillaws or any order of any
Governmental Authority applicable to such CredittfPar any of its respective properties or asq@tswill not violate any
provision of the Organizational Documents of angditr Party or any Subsidiary of a Credit Partyaoy provision of any
material indenture, agreement, bond, note, mortgaegd of trust, or other similar instrument to ethsuch Credit Party is a
party or by which such Credit Party or any of éspective properties or assets are bound or tadwghich Credit Party is
subject, (iv) will not be in conflict with, resuh a breach of, or constitute (with due noticeapde of time or both) a default
under, or create any right to terminate, any sademture, agreement, bond, note, mortgage, dedstf or other instrument,
and (v) will not result in the creation or impoaitiof (or the obligation to create or impose) aimnlwhatsoever upon any of
properties or assets of any of the Credit Partiesy Subsidiary of a Credit Party other than pansto this Credit Agreement
or the other Fundamental Documents.

54




Section 4.3 Governmental Approval; Other Consents

All authorizations, approvals, orders, consentgnses, registrations or filings from or with angv&rnmental Authority ¢
any other Person necessary or required in conmewfith the execution, delivery and performance by @redit Party or Vent:
(as the Borrowes general partner on behalf of the Borrower) of tbiedit Agreement and the other Fundamental Dontsie
which it is a party, and the execution and delivieyythe Borrower of any Notes evidencing any ofltbans hereunder, have
been duly obtained or made, and are in full fome effect.

Section 4.4 Binding Agreements

Each Credit Party has duly executed and delivérisdGredit Agreement and each other Fundamentalibeat to which
it is a party. Each of this Credit Agreement anel dkher Fundamental Documents constitutes the, leghdl and binding
obligation of each Credit Party that is a partyré¢the@, enforceable against such Credit Party inrasewe with its respective
terms, except as enforceability may be limited pylizable bankruptcy, insolvency and similar laifeeting creditors’ rights
generally and subject to general principles of gguihether such enforceability is considered pr@ceeding at law or in

equity.
Section 4.5 No Material Adverse Effect

Since December 31, 2005, there has been no eveittomstance that has had a Material Adverse Effec

Section 4.6 Financial Information.

The audited, consolidated balance sheet of thedlidased Group at December 31, 2005, together thighrelated
statements of income, stockholders’ equity and élasis and the related notes and supplementalnimdtion, in the forms
which have previously been delivered to the Lendsase been prepared in accordance with GAAP camglg applied, except
as otherwise indicated in the notes to such firdrstatements. All of such financial statementsyfgiresent, in accordance
with GAAP, the consolidated financial position ahd results of operations, as the case may beedConsolidated Group, at
the dates or for the periods indicated.

Section 4.7 Credit Parties

Attached hereto as Schedule &2 correct and complete list as of the ClosinteDaf each Credit Party (and each
Subsidiary of a Credit Party who is not otherwigeradit Party) showing, as to each, (i) its narigthe jurisdiction in which it
was incorporated or otherwise organized, (iii)iim tase of a Credit Party which is a corporatitsnauthorized capitalization,
the number of shares of its Capital Stock outstagndind in the case of a Credit Party other tharta&nhe ownership of such
Capital Stock, (iv) in the case of a Credit Partyich is a limited partnership, the general parttaerd limited partners of such
Credit Party and the ownership of its partnershipriests, and (v) in the case of a Credit Partylis a limited liability
company, the members of such Credit Party andwheership of its limited liability company interests
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Section 4.8 Litigation; Judgments.

Except for litigation for which a Credit Party Hasen fully indemnified and such indemnity remaméuil force and effec
and has not been cancelled or terminated, thenecaaetions, suits or other proceedings at lawm @ujuity by or before any
arbitrator or arbitration panel, or any GovernmeAtathority (including matters relating to enviroemtal liability) nor, to the
best of each Credit Party’s knowledge, any invesitg by any Governmental Authority of the affaifs or threatened action,
suit or other proceeding against or affecting, @ngdit Party, any Subsidiary of a Credit Party foamy of their respective
properties or rights which either (A) could readugpde expected to have a Material Adverse EffectB) relate to this Credit
Agreement, or any Loans hereunder. No Credit Rartiyno Subsidiary of a Credit Party is in defdudyond any applicable
cure period, with respect to any order, writ, irgtion, decree, rule or regulation of any GovernrakAuthority binding upon
such Person, which default could reasonably bea&ddo have a Material Adverse Effect.

Section 4.9 Federal Reserve Reqgulations

No Credit Party is engaged principally or as ongsofmportant activities, in the business of exieg credit for the
purpose of purchasing or carrying any Margin Stdékpart of the proceeds of the Loans will be usi@ctly or indirectly,
whether immediately, incidentally or ultimatelygarchase or carry any Margin Stock or to extenditte others for the
purpose of purchasing or carrying any Margin Stock.

Section 4.10 Investment Company Act

No Credit Party is, or will during the term of tiisedit Agreement be, an “investment company” copany
“controlled” by an “investment company”, within tleeaning of the Investment Company Act of 1940.

Section 4.11 Taxes

Each Credit Party and each Subsidiary of a CreatityFhas filed or caused to be filed all Unitedt&tafederal tax returns,
state income tax returns and other material taxmstwhich are required to be filed with any Goveemtal Authority after
giving effect to applicable extensions, and had paihas caused to be paid all taxes as shownidmetarns or on any
assessment received by them, to the extent thattaMes have become due, except as permitted hip®&c8hereof. No
Credit Party knows of any material additional assemnts which have not been disclosed to the Adinatige Agent or
reserved for on Ventafihancial statements. In the reasonable, good tgthion of the Credit Parties, the charges, adsraiad
reserves on the books of the Credit Parties arid $ludsidiaries in respect of taxes or other goremtal charges are adequate.

Section 4.12 Compliance with ERISA

(a) Each Plan is in compliance in all material sxtp with the applicable provisions of ERISA, thed€ and other federal
or state Laws. Each Plan that is intended to quatiider Section 401(a) of the Code has receiveda@réible determination
letter from the IRS or an application for suchtteleis currently being processed by the IRS wétpect thereto and, to the best
knowledge of the Borrower, nothing has occurredciwhivould prevent, or cause the loss of, such doatibn. The Borrower
and each ERISA Affiliate have made all requiredtdbations to each Plan subject to Section 41hefGode, and no
application for a funding waiver or an extensioranf amortization period pursuant to Section 41thefCode has been made
with respect to any Plan.

(b) There are no pending or, to the best knowleddke Borrower, threatened claims, actions or latgsor action by any
Governmental Authority, with respect to any Plaatttould reasonably be expected to have a Matkdatrse Effect. There
has been no prohibited transaction or violatiotheffiduciary responsibility rules with respectatioy Plan that has resulted or
could reasonably be expected to result in a Mdtédaerse Effect.
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(c) (i) No ERISA Event has occurred or is reasop&xpected to occur; (ii) no Pension Plan has amfuhded Pension

Liability; (iii) neither the Borrower nor any ERISA(filiate has incurred, or reasonably expectsnttur, any liability under Titl
IV of ERISA with respect to any Pension Plan (otthem premiums due and not delinquent under Sedté7 of ERISA);
(iv) neither the Borrower nor any ERISA Affiliates incurred, or reasonably expects to incur, abjlity (and no event has
occurred which, with the giving of notice under &at 4219 of ERISA, would result in such liabilityhder Section 4201 or
4243 of ERISA with respect to a Multiemployer Plang (v) neither the Borrower nor any ERISA Affigehas engaged in a
transaction that could be subject to Section 4066242(c) of ERISA.

Section 4.13 Disclosure

Neither this Credit Agreement nor any other FundatadeDocument nor any agreement, document, ceatdior statement
furnished to the Administrative Agent, the IssuBank or any Lender by or on behalf of any CredityPa connection with th
transactions contemplated hereby, at the time stfanished or delivered, contained any untrueestant of a material fact
regarding the Credit Parties or their Subsidianiesvhen taken together with all such other agregmeocuments, certificates
and statements, omitted to state a material fazgssary under the circumstances under which itmade in order to make the
statements contained herein or therein not mishgpgliovided that, with respect to projected finahziformation, the Borrow:
represents only that such information was preparedod faith based upon assumptions believed t@asonable at the time.

Section 4.14 Environmental Matters.

Each Credit Party conducts in the ordinary coufdausiness a review of the effect of existing Eamimental Laws and
claims alleging potential liability or responsibjlifor violation of any Environmental Laws on i&spective business, operatis
and properties, and as a result thereof the Bomrtwag reasonably concluded that such Environmésatas and claims could
not, individually or in the aggregate, reasonal#yelpected to have a Material Adverse Effect.

Section 4.15 Compliance with Laws

Each Credit Party is in compliance in all materedpects with the requirements of all Laws andlers, writs,
injunctions and decrees applicable to it or titgperties, except in such instances in which ahsequirement of Law or
order, writ, injunction or decree is being contdstegood faith by appropriate proceedings diliggenbnducted or (b) the
failure to comply therewith, either individually or the aggregate, could not reasonably be expé¢ctedve a Material Adverse
Effect.

Section 4.16 No Default

No Default or Event of Default exists under or wiglspect to any Fundamental Document.

Section 4.17 REIT Status

Ventas is qualified to be taxed as a REIT for inedax purposes under the Code.
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Section 4.18 Solvency

Immediately after giving effect to the initial Extgions of Credit made on the Closing Date, (afairevalue of the assets
of the Credit Parties, taken as a whole, will excéeeir debts and liabilities, subordinated, cagint or otherwise; (b) the
present fair saleable value of the property ofGhedit Parties, taken as a whole, will be gredtantthe amount that will be
required to pay the probable liability of their teeland other liabilities, subordinated, contingembtherwise, as such debts and
other liabilities become absolute and mature; aha¢ Credit Party will have unreasonably smalli@pvith which to conduct
the business in which it is engaged as such busiaesw conducted and is proposed to be conddcliedving the Closing
Date.

ARTICLE V
CONDITIONS PRECEDENT

Section 5.1 Conditions Precedent to the Effectivens of this Credit Agreement

The effectiveness of this Credit Agreement is stitfje the satisfaction in full or waiver by the Rigd Lenders of the
following conditions precedent:

(a) Credit AgreementThe Administrative Agent shall have received esxed counterparts of this Credit Agreement,
which, when taken together, bear the signaturéiseoAdministrative Agent, the Issuing Bank, altloé Credit Parties and all of
the Lenders.

(b) Supporting Documents of the Credit Parti#se Administrative Agent shall have received:

(i) a copy of the Certificate of Limited Partnenstuf the Borrower, certified as of a recent dateHsySecretary of
State (or other appropriate governmental officidlPelaware;

(i) a copy of the articles of incorporation or tificate of organization or formation of each Cre@arty, (x) with
respect to the Borrower and Ventas, certified withirty (30) days by the Secretary of State (teotppropriate
governmental official) of Delaware, together withextification by an Authorized Officer that thdrave been no changes
since the date of such certification by such Sacyatf State (or other appropriate governmentatiaf) and such
documents remain true, complete and in effect daseoClosing Date, (y) with respect to Ventas Gdforporation,
Ventas LP Realty, L.L.C., ElderTrust, Elder Trugietating Limited Partnership, PSLT GP, LLC, PSLT, Qm., PSLT-
ALS Properties |, LLC, PSLT-ALS Properties HoldingsC, PSLT-BLC Properties Holdings, LLC, Ventasi&nce |,
Inc. and Ventas Provident, LLC, certified withiretpast six (6) months by the Secretary of Statetfuer appropriate
governmental official) of the jurisdiction of inqmoration, organization or formation, together vathertification by an
Authorized Officer that there have been no chasgese the date of such certification by such Sacyatf State (or other
appropriate governmental official) and such docusieamain true, complete and in effect as of thesiah Date or
(z) with respect to each Guarantor (other thanghdsntified in clauses (nd (y)above), certified by an Authorized
Officer of each such Guarantor that such documamtsrue, complete and in effect as of the CloSiatg.
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(iii) certificates of good standing or the equivaléor each Credit Party from (A) its jurisdictiaf incorporation,
organization or formation and (B) any other juriiin reasonably requested by the Administrativemtg

(iv) a certificate or certificates of the SecretaryAuthorized Officer of each Credit Party, dassdof the Closing
Date and certifying, respectively, (A) that attaghieereto is a true and complete copy of resolstexopted by Ventas’
Board of Directors authorizing the Borrowings bg torrower, the Guaranty hereunder by Ventas aratd@btors named
therein and the execution, delivery and performdncthe Borrower and the Guarantors named theneit¢ordance with,
the respective terms of this Credit Agreementather Fundamental Documents to which it is or la party and any
other documents required or contemplated herewrdéereunder and further certifying that such kgtmns have not
been amended, rescinded or supplemented and aeattyiin effect, (B) that attached thereto isweetand complete copy
of resolutions adopted by the Board of Directorsai8 of Managers or Board of Trustees, as appkcalfleach Guarantor
(other than those Guarantors whose resolutionseatidied pursuant to clause (Apove), or each entity acting on beha
such Guarantors, as applicable, authorizing the@iy hereunder by each such Guarantor to which sesolutions
respectively relate and the execution, delivery p@dormance by each such Guarantor in accordaitbehe respective
terms of this Credit Agreement, and further ceitifythat such resolutions have not been amendscinged or
supplemented and are currently in effect and (@) délse incumbency and specimen signature of efiiciepof Ventas an
each other Credit Party, or each entity acting eimalf of such Credit Party, executing this Credirédement, the Notes (i
behalf of the Borrower), the other Fundamental Doents or any other document delivered in connedtemewith or
therewith on behalf of Ventas or on behalf of Veraa the Borrower’s general partner on behalf @Bbrrower (such
certificate to contain a certification by anothficer of Ventas as to the incumbency and signatditbe officer signing
the certificate referred to in this clause (jvand

(v) such additional documents relating to the Bawag Ventas, or any other Credit Party as the Adstriative Agent
or its counsel or any Lender may reasonably request

(c) Opinion of CounselThe Administrative Agent shall have receivediiréten opinions of (i) T. Richard Riney,
internal general counsel to the Credit Partiesh waspect to the authorization, execution and dgfieof the Fundamental
Documents and certain other matters, and (ii) BaFsrazzano Kirschbaum Perlman & Nagelberg LLRpsel to the Credit
Parties, with respect to enforceability of this dité&greement and the Notes assuming that the aotdee laws of the States of
lllinois and New York are identical and certain @timatters, each dated as of the Closing Date @dieéssed to the
Administrative Agent, the Issuing Bank and the Lensd which opinions shall be in form and substaresonably satisfactory
to the Administrative Agent and to Moore & Van All€LLC, counsel to the Administrative Agent.

(d) Notes The Administrative Agent shall have received appiate Notes in favor of each Lender, each dubceied ol
behalf of the Borrower, dated the date hereof ay@ble to the order of such Lender in the princgmabunt equal to such
Lender’s Revolving Commitment.

(e) Payment of Fees and Expens€be Administrative Agent shall have receivediedls and other amounts due and
owing pursuant to the Fee Letter, which amountd skeanon-refundable under all circumstances. All-of-pocket expenses
incurred by the Administrative Agent in connectisith this Credit Agreement or the transactions eontlated hereby and by
the other Fundamental Documents, including alkestants presented for reasonable fees and disburseofeny financial,
accounting or valuation advisors or special courstaiined by the Administrative Agent (includingitimot limited to Moore &
Van Allen PLLC, counsel to the Administrative Aggrehall have been paid by the Borrower.
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(f) Borrowing Base CertificateThe Administrative Agent shall have received arBaing Base Certificate signed by an
Authorized Officer of the Borrower.

(g) Closing Certificate The Administrative Agent shall have receivedastrig certificate signed by an Authorized Offi
of the Borrower, substantially in the form of Exiib.1(g), which shall, among other things, set forth corapants in
reasonable detail satisfactory to the Administeathgent demonstrating compliance with the financ@lenants contained
herein as of the Closing Date on a Pro Forma Basis.

(h) Other DocumentsThe Administrative Agent and its counsel shaildeeceived such other documentation as the
Administrative Agent or its counsel may reasonablyuest.

Section 5.2 Conditions Precedent to Each Loan andagh Letter of Credit .

The obligation of the Issuing Bank to issue eacttdreof Credit and of the Lenders to make theipeesive Loans and if
applicable, to participate in each Letter of Créulitluding the initial Loans and/or Letter of Cigcire subject to the following
conditions precedent:

(a) Notice. The Administrative Agent shall have received ah ®lotice with respect to such Borrowing or thelisg
Bank and the Administrative Agent shall have reedia Letter of Credit Application with respect teh Letter of Credit as
required by Section 2 Zereof, as applicable, duly completed and exeduyemh Authorized Officer of the Borrower.

(b) Representations and Warranti@$e representations and warranties set forthriicla 1V hereof and in the other
Fundamental Documents shall be true and correadt material respects on and as of the date of Bactowing or issuance of
a Letter of Credit hereunder (except to the extesit such representations and warranties expresgsite to an earlier date) wi
the same effect as if made on and as of such date.

(c) No Event of Default On the date of each Borrowing or issuance oftteLef Credit hereunder, no Default or Even
Default shall have occurred and be continuing,st@il any such event occur by reason of the makdrige requested Loan or
the issuance of the requested Letter of Credit.

Each request for a Borrowing or issuance of a Lett€redit hereunder shall be deemed to be a septation and warranty by
the Borrower on the date of such Borrowing or isseaof a Letter of Credit hereunder as to the ma#ipecified in subsections
(b) and_(c)of this Section 5.2
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ARTICLE VI
AFFIRMATIVE COVENANTS
Until the Revolving Obligations shall have beendpai full or otherwise satisfied, and the Commitriselmereunder shall
have expired or been terminated, the Borrower aiild (except in the case of the covenants set io@ections 6.1 6.2and
6.3) will cause each of its Subsidiaries to:

Section 6.1 Financial Statements

Deliver to the Administrative Agent and each Lendieform and detail reasonably satisfactory toAleninistrative
Agent and the Required Lenders:

(a) as soon as available, but in any event nat tht the earlier of (i) the date five Businesy®#ollowing the date such
deliveries are required by the SEC and (ii) nirddys after the end of each fiscal year of Ventasuoh later date as may be
contained in any SEC filing extension (but in nemiviater than one hundred twenty (120) days #feeiend of such fiscal yee
the audited, consolidated balance sheet of thedlidased Group as at the end of such fiscal yeagifming with the fiscal ye:
ending December 31, 2006), and the related auditetsolidated statements of income or operatidreeholders’ equity and
cash flows for such fiscal year, setting forth &tle case in comparative form the figures for thevious fiscal year, all in
reasonable detail and prepared in accordance WAFG audited and accompanied by a report and opiafdErnst & Young ¢
another independent registered public accountimg dif nationally recognized standing reasonablyeptable to the Required
Lenders, (it being understood and agreed that thaiAistrative Agent shall not withhold its approwdlany “Big Four”
accounting firm) and shall not unreasonably witldhitd approval of any other accounting firm whielport and opinion shall |
prepared in accordance with generally acceptedingditandards relating to reporting and shallbesubject to any “going
concern” or like qualification or exception or agalification or exception as to the scope of satiit; and

(b) as soon as available, but in any event not thtn the earlier of (i) the date five Businesy®ollowing the date such
deliveries are required by the SEC and (ii) fditee days after the end of each of the first tHiseal quarters of each fiscal ye
of Ventas (beginning with the fiscal quarter enditgrch 31, 2006), or such later date as may beagwed in any SEC Filing
extension (but in no event later than sixty (60jdafter the end of such fiscal quarter) the urtadgiconsolidated balance sh
of the Consolidated Group as at the end of, andela¢ed unaudited consolidated statements of iedmm such quarter, and
the portion of the fiscal year through the endwdtsquarter, and the corresponding figures aseagidl of such quarter, and for
the corresponding period, in the preceding fisearytogether with a certificate signed by an Acittenl Officer of Ventas, on
behalf of Ventas, to the effect that such finanstatements, while not examined by an independgistered public accounting
firm, reflect, in the opinion of Ventas, all adjostnts necessary to present fairly the financiaitjposof the Consolidated Grol
as at the end of the fiscal quarter and the res@ilbperations for the quarter then ended in coniiyrwith GAAP, subject to
normal year-end audit adjustments and the absdrfoetootes.

As to any information contained in materials fuh@d pursuant to Section 6.2(¢he Borrower shall not be separately required
to furnish such information under clause ga)b) above, but the foregoing shall not be in derogatibtihe obligation of the
Borrower to furnish the information and materiaéscribed in clauses (ahd_(b)above at the times specified therein.

Section 6.2 Certificates; Other Information.

Deliver to the Administrative Agent and each Lendeform and detail reasonably satisfactory toAlgeninistrative
Agent and the Required Lenders:

(a) concurrently with the delivery of the financg&htements referred to in Sections 6.58¢&] (b), (beginning with the
fiscal quarter ending March 31, 2006), a duly caetgdd Compliance Certificate signed by an Authori@dficer of Ventas
(i) setting forth computations in reasonable dedatisfactory to the Administrative Agent demonstigacompliance with the
financial covenants contained herein, (ii) certifyithat to such officer’s knowledge, after due inguno Default or Event of
Default exists as of the date thereof (or the matund extent thereof and proposed actions withetspereto) and
(iii) including a summary of all material changesGAAP and in the consistent application therdud, éffect on the financial
covenants resulting therefrom, and a reconciliatietween calculation of the financial covenantsl(determination of the
applicable pricing level under the definition ofgplicable Percentage”) before and after givingafte such changes;
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(b) as soon as available, but in any event simetiasly with the delivery of the statements refeteeh subsection (a) of
Section 6.%or each fiscal year of Ventas, financial projestiamn an annual basis for the coming fiscal yeapaned by
management Ventas for the Consolidated Group,rim feasonably satisfactory to the AdministrativeeAg providedhat suct
projections shall be required no more than oncdigeal year of Ventas;

(c) simultaneously with the delivery of the statetsereferred to in subsections éajd_(b)of Section 6.1, a Borrowing
Base Certificate duly completed and executed b4wthorized Officer of Ventas;

(d) promptly after their becoming available, copiésny detailed audit reports, management letterecommendations
submitted to the Board of Directors (or the audinmittee of the Board of Directors) of the Borrovegrindependent
accountants in connection with the accounts or badkhe Borrower or any Subsidiary, or any autiamy of them;

(e) promptly after the same are available, copfesaoh annual report, proxy or financial statenwrdther report or
communication sent to the stockholders of the Beerp and copies of all annual, regular, periodid sapecial reports and
registration statements that the Borrower maydilée required to file with the SEC under Secti8rot 15(d) of the Securities
Exchange Act of 1934, and not otherwise requirddetdelivered to the Administrative Agent pursuagrteto;

() promptly, and in any event within five Busind3ays after receipt thereof by any Credit Partamy Subsidiary therec
copies of each notice or other correspondenceveddiom the SEC (or comparable agency in any eaplé non-U.S.
jurisdiction) concerning any investigation by sadency regarding financial or other operationallitsf any Credit Party ¢
any Subsidiary thereof; and

(g) promptly, such additional information regardihg business, financial or corporate affairs of @redit Party or any
Subsidiary of a Credit Party, or compliance with tarms of the Fundamental Documents, as the Adtrative Agent or any
Lender may from time to time reasonably requesth@\it requiring the Borrower to incur unreasonatasts to gather such
information).

Documents required to be delivered pursuant toi@eét1(a)or (b)or Section 6.2(efto the extent any such documents
included in materials otherwise filed with the SERJy be delivered electronically and if so delivkrghall be deemed to have
been delivered on the date (i) on which Ventasgpssth documents, or provides a link thereto ontd&nvebsite on the
Internet at the website address listed on Scheldu or (ii) on which such documents are posted ont&&rbehalf on an
Internet or intranet website, if any, to which eaeimder and the Administrative Agent have accesetiaer a commercial,
third-party website or whether sponsored by the iistrative Agent); providethat: (A) the Borrower shall deliver paper
copies of such documents to the Administrative Agerany Lender that requests the Borrower to @éelsuch paper copies
until a written request to cease delivering papgies is given by the Administrative Agent or sligimder and (B) the
Borrower shall notify (which may be by facsimileaectronic mail) the Administrative Agent and eaemder of the posting
any such documents and provide to the Administeafigent by electronic mail electronic version(,isoft copies) of such
documents. Notwithstanding anything contained Imgiiai every instance the Borrower shall be requiceprovide paper copies
of the Compliance Certificates required_by Sec@idt{a)to the Administrative Agent. Except for such Coraplie Certificates,
the Administrative Agent shall have no obligatiorréquest the delivery or to maintain copies ofdbeuments referred to
above, and in any event shall have no responyilbdimonitor compliance by the Borrower with anglswuequest for delivery,
and each Lender shall be solely responsible faresting delivery to it or maintaining its copiessoich documents.
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The Credit Parties hereby acknowledge that the Adtmative Agent will make available to the Lendarsl the Issuing
Bank materials and/or information provided by orb@half of the Credit Parties hereunder (colletfivihe “ Credit Party
Materials”) by posting the Credit Party Materials on Intrak$ or another similar electronic system (the ‘tlBlan ") and that
certain of the Lenders may be “public-side” Lendeis., Lenders that do not wish to receive material pabhc information
with respect to the Credit Parties or their semsjt(each, a “ Public Lend&r The Credit Parties hereby agree that (1) all
Credit Party Materials that do not contain matemi@h-public information with respect to the Crd@drties that are to be made
available to Public Lenders shall be clearly andspicuously marked “PUBLIC” (which, at a minimunmadl mean that the
word “PUBLIC” shall appear prominently on the fipgige thereof); (2) by marking the Credit Party éiais “PUBLIC,” the
Credit Parties shall be deemed to have authortzedtministrative Agent and the Lenders to treahdOredit Party Materials
as either publicly available information or not evédl information (although it may be sensitive gmdprietary) with respect to
the Credit Parties or their securities for purpasfddnited States federal and state securities;|&)sll Credit Party Materials
marked “PUBLIC” are permitted to be made availghl®ugh a portion of the Platform designated adfieunvestor”; and
(4) the Administrative Agent shall be entitled tedt any Credit Party Materials that are not destigoh “PUBLIC” as being
suitable only for posting on a portion of the Rdathi not marked as “Public”. The Administrative Agiethe Issuing Bank, the
Swingline Lender and the Lenders shall take redslersieps to preserve the confidentiality of atsnon-public Credit Party
Materials in accordance with the provisions of Béction 6.2

Section 6.3 Notification.
Promptly notify the Administrative Agent:
(a) of the occurrence of any Default or Event ofdd;

(b) of any matter that has resulted or would reabbynbe expected to result in a Material Adversiedf including
(i) breach or non-performance of, or any defauttama Contractual Obligation of the Borrower oy &ubsidiary; (ii) any
dispute, litigation, investigation, proceeding asgension between the Borrower or any Subsidiatysawy Governmental
Authority; or (iii) the commencement of, or any @l development in, any litigation or proceedaftgcting the Borrower or
any Subsidiary, including pursuant to any appliedbhvironmental Laws;

(c) of the occurrence of any ERISA Event;
(d) of any material change in accounting policie§rmancial reporting practices by Ventas or anyt®fSubsidiaries; and
(e) of any announcement by Moody’s or S&P of angngfe or possible change in a Debt Rating.

Each notice pursuant to this Section shall be apeomed by a statement of an Authorized Officehef Borrower setting
forth details of the occurrence referred to theeid stating what action the Borrower has takenpaiodoses to take with
respect thereto. Each notice pursuant to Secti®(@¥shall describe with particularity any and all psiens of this Credit
Agreement and any other Fundamental Document that heen breached.
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Section 6.4 Payment of Obligations

Pay and discharge as the same shall become dysagable, all of its obligations and liabilitiescinding (a) all tax
liabilities, assessments and governmental changkevies upon it or its properties or assets, unthe same are being contested
in good faith by appropriate proceedings diligemiiyiducted and adequate reserves in accordanc&wittP are being
maintained by the Borrower or such Subsidiary;alblawful claims that, if unpaid, would by law bmoe a Lien upon its
property; and (c) all Indebtedness, as and wheraddgyayable, but subject to any subordinationipi@ws contained in any
instrument or agreement evidencing such Indebtegliregach case where failure to do so would retarably expected to
have a Material Adverse Effect.

Section 6.5 Preservation of Existence, Etc

(a) Preserve, renew and maintain in full force effect its legal existence and good standing uageticable Laws of the
jurisdiction of its organization (except in conrientwith a transaction permitted ISection 7.4 7.50r 7.7or to the extent that
failure to do so would not reasonably be expeatduhive a Material Adverse Effect); (b) take all coencially reasonable acti
to maintain all rights, privileges, permits, licessand franchises necessary or desirable in theat@onduct of its business,
except to the extent that failure to do so woultireasonably be expected to have a Material AdVefieet; and (c) preserve or
renew all of its registered patents, trademarksigmames and service marks, the non-preservdtishich would reasonably
be expected to have a Material Adverse Effect.

Section 6.6 Maintenance of Properties

(a) Maintain, preserve and protect or make coriedair other provisions to maintain, preserve otgxet all of its material
Property and equipment necessary in the operatfiia business in good working order and conditiaminary wear and tear
excepted, in each case except where the failue 80 would not reasonably be expected to havetarMbAdverse Effect; (b)
make, or make contractual or other provisions tesedo be made, all necessary repairs theretoeseavals and replacements
thereof, except where the failure to do so woultdraasonably be expected to have a Material Adveffeet; and (c) use the
standard of care typical in the industry in theratien and maintenance of its facilities.

Section 6.7 Maintenance of Insurance

Maintain, or use reasonable efforts to cause thents under the leases to maintain, with financedund and reputable
insurance companies not Affiliates of the Borrowmsurance with respect to its properties and lassiragainst loss or damage
of the kinds customarily insured against by Persmggged in the same or similar business, of sypgstand in such amounts
as are customarily carried under similar circumstarby such other Persons or as is otherwise fiedhiit the applicable
leases

Section 6.8 Compliance with Laws

Comply in all material respects with the requireisesf all Laws and all orders, writs, injunctiongdadecrees applicable
it or to its business or property, except in suiances in which (a) such requirement of Law degrwrit, injunction or decre
is being contested in good faith by appropriateeedings diligently conducted; or (b) the failuwecomply therewith would n
reasonably be expected to have a Material AdveifsetE
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Section 6.9 Books and Records

Maintain or cause to be maintained proper bookeadrd and account, in which true and correct esiin conformity witl
GAAP shall be made of all financial transactiond amatters involving the assets and business dBtiieower or such
Subsidiary, as the case may be.

Section 6.10 Inspection Rights

Permit representatives and independent contracfdhe Administrative Agent and each Lender totwasid inspect any of
its properties, to examine its corporate, finanar operating records, and make copies and atsstrerefrom, and to discuss
its affairs, finances and accounts with its diregtofficers, and independent public accountantsyeh reasonable times during
normal business hours and as often as may be dalgatesired for the purpose of verifying any remtalivered by the
Borrower pursuant to this Credit Agreement or ftireswise ascertaining compliance with any Fundaaidhcument, upon
reasonable advance notice to the Borrower and cuigjghe terms and provisions of any leases araigreements regarding
the properties; providedchowever, that when an Event of Default existsAteinistrative Agent or any Lender (or any of thei
respective representatives or independent contgattay do any of the foregoing at the expensé@Borrower at any time
during normal business hours and without advantieabut subject to the terms and provisions of l@ages or other
agreements regarding the properties.

Section 6.11 Use of Proceeds

Use the proceeds of the Extensions of Credit foega corporate purposes, including to refinancelnedness and for
working capital expenditures, payment of dividerdistributions, acquisitions and development arfeiopurposes not in
contravention of any Law or of any Fundamental Doent.

Section 6.12 Withdrawal or Addition of UAP Properties.

The Borrower may add and withdraw Properties frompool of UAP Properties without the consent ef Administrative
Agent; providedhat (i) in the case of addition of a Property hywember of the Consolidated Group that is not aliCRarty,
the owner of the Property shall have provided by fekecuted Joinder Agreement, together with aiceffs certificate with
copies of resolutions, applicable Organizationatiuents, and favorable opinions of counsel, in eade, in substantially the
form and substance as previously provided at afpsfrthe Loan to the Administrative Agent for thiaer UAP Properties and
the Credit Parties, and such other information atiweiowner of the subject Property as is requioeiddicate compliance with
the requirements of and for a UAP Property, as beageasonably requested by the Administrative Agedit(ii) in the case of
withdrawal of a Property, the Borrower shall haweeg notice thereof to the Administrative Agenggéther with a request to
release the owner of the subject Property, whepeogpiate, in accordance with the provisions herand (iii) in any such case,
the Borrower shall have delivered to Administrathgent a Borrowing Base Certificate reflecting #ugition or withdrawal of
the subject Property.

In the case of withdrawal of a subject Propertyrfrihe pool of UAP Properties entitling the ownetred subject Property
to a release from its Guaranty hereunder, the Ahtnative Agent shall acknowledge (in writing delred to the Borrower ups
written request of the Borrower) withdrawal of thebject Property and release of Guaranty of theeownrespect thereof
(excepting a situation where an Event of Defaudtlishen exist and be continuing, or where withdzhef the subject Property
would cause the pool of UAP Properties to be insigfit to support the Loan Obligations then outdiiag, which in either such
case, the owner of the subject Property shall agtleased from its Guaranty hereunder until sincé &s the foregoing
conditions no longer exist).
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Section 6.13 REIT Status
Continue to meet all requirements necessary totaiaiWentas’ status as a REIT.
ARTICLE VII
NEGATIVE COVENANTS

Until the Revolving Obligations shall have beendpai full or otherwise satisfied, and the Commitrisemereunder shall
have expired or been terminated, the Credit Pantiésot, and will not permit any of their Subsidies to:

Section 7.1 Liens
Contract, create, incur, assume or permit to exigtLien with respect to any UAP Property othentRa&rmitted Liens.
Section 7.2 Investments

Make or permit to exist any Investments in loanghtad parties, construction land purchases, dgraknt and Joint
Ventures in the aggregate at any time in exce26%f of Consolidated Gross Asset Value.

Section 7.3 Indebtedness
Incur, assume or permit to exist any Indebtedresspt:
(a) Indebtedness under the Fundamental Documents;

(b) other Indebtedness; providethat immediately after giving effect to the inmce or assumption thereof on a
Forma Basis, the Consolidated Group shall be inptiamce with the terms of this Credit Agreement|uding the
financial covenants hereunder; and

(c) other Funded Debt of other members of the Clateted Group secured by mortgage Liens; provithed such
Funded Debt shall be non-recourse to members dEtmsolidated Group except to the extent of th@@nty pledged to
secure such Funded Debt.

Section 7.4 Mergers and Dissolutions

Merge, dissolve, liquidate, consolidate with opianother Person, except that, so long as no Defaisks or would result
therefrom, any Subsidiary may merge with (a) ther®wer, providedhat the Borrower shall be the continuing or sungv

Person, or (b) any one or more Credit Partieslwerdbubsidiaries, provideétiat when any wholly-owned Subsidiary is merging

with another Subsidiary, the wholly-owned Subsigliginall be the continuing or surviving Person.
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Section 7.5 Dispositions

Make any Disposition of all or any substantial pdrthe assets of the Borrower and its Subsidiaries

Section 7.6 Restricted Payments

Neither the Borrower nor Ventas shall make, diseotlindirectly, any Restricted Payment, except:tha

(a) the Borrower may make cash dividend or distidsupayments to Ventas for payment to its shaidrsl, and
Ventas may make such cash dividend or distribytieyments to its shareholders, of up to ninety-fieecent (95%), or
any such greater amount as may be required to aniREIT status, of the aggregate cumulative Fufrdesn Operations
from April 1, 2002;

(b) so long as no Default or Event of Default shalve occurred and be continuing at such time addviesult
therefrom after giving effect thereto on a Pro Faiasis, the Borrower and Ventas may declare arke migidend

payments or other distributions payable solelyhsngame class of partnership interests of the B@ror Capital Stock of
Ventas, respectively;

(c) so long as no Default or Event of Default shale occurred and be continuing at such time addvgesult
therefrom after giving effect thereto on a Pro FaiBasis, the Borrower and Ventas may purchaseenede otherwise
acquire partnership interests in the Borrower gui@aStock of Ventas with the proceeds from a safiglly concurrent
issuance of new partnership interests or capibekstrespectively; and

(d) so long as no Default or Event of Default shalve occurred and be continuing at such time addvesult
therefrom after giving effect thereto on a Pro Faiasis, the Borrower may make additional distidng of cash and
property to Ventas for payment or distributiontsshareholders, and Ventas may make such additicstabutions of
cash and property to its shareholders, in an amuatrtb exceed $40 million in the aggregate from@iosing Date.

Section 7.7 Change in Nature of Business

Engage in any material line of business substaynti#ferent from those lines of business condudigdhe Consolidated
Group on the date hereof or any business subdtamétated or incidental thereto.

Section 7.8 Transactions with Affiliates

Enter into any transaction of any kind with anyilidte of the Borrower (other than a Domestic Sdlzsly), whether or n
in the ordinary course of business, other tharegraind reasonable terms substantially as favotaltlee Borrower or such
Subsidiary as would be obtainable by the Borrowesugh Subsidiary at the time in a comparable atemigth transaction with
a Person other than an Affiliate.
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Section 7.9 Burdensome Agreements

Enter into any contractual obligation (other thiis Credit Agreement or any other Fundamental Danththat limits the
ability of (a) any wholly-owned Subsidiary of th@Bower (other than a Subsidiary that is a bankiyptmote special purpose
entity) to Guarantee the Indebtedness of the Baraw (b) any Credit Party to create, incur, assam&uffer to exist Liens on
UAP Property; providedhowever, that this clause (b) shall not prohibit any negapledge incurred or provided in favor of
any holder of Indebtedness permitted under Segti®rolely to the extent any such negative pledges(@tes to the property
financed by or the subject of such Indebtednegi)anly requires the grant of a Lien to securetsindebtedness if a Lien is
granted by the Borrower or its Subsidiaries to seather Indebtedness of the Borrower.

Section 7.10 Financial Covenants

(a) Consolidated Total Leverage Ratifs of the end of each fiscal quarter, permit Gdidated Total Leverage Ratio to
be greater than sixty percent (60%).

(b) Consolidated Secured Debt Leverage Ratie of the end of each fiscal quarter, permit@omsolidated Secured De
Leverage Ratio to be greater than thirty perced¥{3

(c) Consolidated Unsecured Leverage RafAs of the end of each fiscal quarter, permit@omsolidated Unsecured
Leverage Ratio to be greater than sixty percer{(60

(d) Consolidated Fixed Charge Coverage Ra#is of the end of each fiscal quarter, permit@omsolidated Fixed Char
Coverage Ratio to be less than 1.75:1.0.

(e) Consolidated Unencumbered Interest Coveragje Ras of the end of each fiscal quarter, permit@emsolidated
Unencumbered Interest Coverage Ratio to be lessital.0.

(f) Consolidated Adjusted Net WorttAs of the end of each fiscal quarter, permit@umsolidated Adjusted Net Worth to
be less than an amount equal to the sum of (i) $8@0000, plugii) eighty-five percent (85%) of Net Cash Proce&dm
Equity Transactions after the Closing Date.

ARTICLE VI
EVENTS OF DEFAULT

In the case of the happening and during the coatio@ of any of the following events (each, an “rive Default”):

(a) any representation, warranty, certificatios@tement made by a Credit Party in this Credite&grent or any other
Fundamental Document to which it is a party orng atatement or representation made by or on behalfy Credit Party in
any report, financial statement, certificate orestiocument furnished to the Administrative Ageéiné, Issuing Bank or any
Lender pursuant to this Credit Agreement or angioBundamental Document, shall prove to have balee br misleading in
any material respect when made or delivered,

(b) default shall be made in the payment of priatgf any of the Loans as and when due and payablether at the due
date thereof, by reason of maturity, mandatory gyepent, acceleration or otherwise;
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(c) default shall be made in the payment of inteoaesthe Loans, the Facility Fees, the Letter afditrFees, the Issuing
Bank Fees or other amounts payable to the Admatiger Agent, the Issuing Bank or a Lender undex @riedit Agreement or
any other Fundamental Document, with respect toLatiter of Credit or under the Fee Letter, when asnthe same shall
become due and payable, whether at the due datoftar at a date fixed for prepayment thereofyabceleration thereof or
otherwise and such default shall continue unrendefdiethree (3) Business Days;

(d) default shall be made by any Credit Party endhie observance or performance of any covenamdjtemn or agreeme
contained in clauses (aj (b)of Section 6.3 or Article VIl of this Credit Agreement, and such default shatiticwe
unremedied for five (5) Business Days;

(e) default shall be made by any Credit Party exdbe observance or performance of any other cotetendition or
agreement to be observed or performed pursuahettetms of this Credit Agreement or any other nmehtal Document
(other than those covered by subsections (&), (c) or (d) of this Article VIII ), and such default shall continue unremedied for
thirty (30) days after a Credit Party receives emthereof from the Administrative Agent;

(f) default shall be made by any Credit Party wéhpect to any payment, when due, of any Matendglbtedness if the
effect of such default is to accelerate the matwitsuch Material Indebtedness; or any other oirstance arises or event oce
(other than the mere passage of time) by reasorhizh any Credit Party or any Subsidiary of a Cré&dirty (as applicable) is
required to repurchase or offer to the holders afévial Indebtedness of any such Person, the apptytto have repurchased,
any such Material Indebtedness in full; or any sMigterial Indebtedness shall become or be dectarbé due and payable in
full prior to its stated maturity;

(g) any Credit Party or any Subsidiary of a Cr@&tditty shall generally not pay its debts as theypiecdue or shall admit
in writing its inability to pay its debts, or shaflake a general assignment for the benefit of tyesjior any Credit Party or any
Subsidiary of a Credit Party shall commence ang,gasoceeding or other action seeking to have derdor relief entered on
its behalf as a debtor or to adjudicate it a bapkon insolvent or seeking reorganization, arrangetnadjustment, liquidation,
dissolution or composition of it or its debts undey Debtor Relief Law or seeking appointment odeeiver, trustee, custodian
or other similar official for it or for all or angubstantial part of its property or shall file arsa&er or other pleading in any such
case, proceeding or other action admitting the rizdtallegations of any petition, complaint or sianipleading filed against it
or consenting to the relief sought therein; or @ngdit Party or any Subsidiary of a Credit Partgllstake any action to
authorize any of the foregoing;

(h) any involuntary case, proceeding or other actigainst any Credit Party or any Subsidiary ofed@ Party which
Subsidiary owns any UAP Property, shall be comméseeking to have an order for relief entered agairas debtor or to
adjudicate it a bankrupt or insolvent, or seekiegrganization, arrangement, adjustment, liquidatiissolution or composition
of it or its debts under any Debtor Relief Lawseeking appointment of a receiver, trustee, cuatodr other similar official
for it or for all or any substantial part of itsgperty, and such case, proceeding or other ad)ioadults in the entry of any orc
for relief against it or (ii) shall remain undisrsésl for a period of sixty (60) days; providédt in each case such Person
remains a Credit Party;

(i) final, non-appealable judgment(s) for the paping money in excess of $25,000,000 in the agdesgfarecourse in
nature, or $50,000,000 in the aggregate, if nopuese in nature (excluding (i) a judgment as toclvhand only to the extent, a
reputable insurance company has acknowledged apvefssuch claim in writing or (ii) a judgment aswhich the Borrower
has been indemnified providedch indemnity remains in full force and effect dra@ not been cancelled or terminated) she
rendered against any Credit Party or any SubsidibayCredit Party and either (A) within thirty (8@ays from the entry of su
judgment, shall not have been discharged or stpgading appeal, or shall not have been dischargghihvthirty (30) days
from the entry of a final order of affirmance orpagpl or (B) enforcement proceedings shall be coneeetby any creditor on
any such judgment;
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()) an ERISA Event occurs with respect to a Pen§ilam or Multiemployer Plan which has resultedauld reasonably be
expected to result in liability of Ventas underlditv of ERISA to the Pension Plan, Multiemploydai® or the PBGC in an
aggregate amount in excess of $15,000,000, or ¥emtany ERISA Affiliate fails to pay when due,afthe expiration of any
applicable grace period, any installment paymett vaspect to its withdrawal liability under Secti$201 of ERISA under a
Multiemployer Plan in an aggregate amount in excé&§i5,000,000;

(k) a Change in Control shall occur and shall rtehbeen consented to by the Required Lenders;

() (X) nonpayment, for more than sixty (60) days past ite diate, of base rent under Material Leases; orefmihation o
Material Leases without sufficient of the releveadl property assets, in replacement of the tetmih&laterial Leases, being:
(i) leased or managed by Kindred, Brookdale or @imgr tenant or operator of any Property owne@daséd by a Credit Party
as of the Closing Date; (ii) leased to or managedrimther acceptable third party operator or tenanharket terms or
otherwise acceptable to the Administrative Agentjig operated by a member of the Consolidatedupr

(m) at any time, for any reason, any Credit Pamgllgepudiate, or seek to repudiate, any of itigakions under any
Fundamental Document to which it is a party;

(n) any Operative Document, at any time after xiscaition and delivery and for any reason other tmaxpressly
permitted hereunder or satisfaction in full oftalk Revolving Obligations, ceases to be in fultéoand effect; or any Credit
Party or any Affiliate of any Credit Party contestany manner the validity or enforceability ofya@perative Document; or
any Credit Party denies that it has any or furtiadxility or obligation for the payment of principand regular interest under a
Operative Document other than by reason of satisfai full of such liabilities or obligations @nanifest error in any demand
with respect thereto, or purports to revoke, teataror rescind any Operative Document; or

then, in every such event and at any time thenedéténg the continuance of such event, the Adrviaisve Agent may, and if
directed by the Required Lenders shall, take araflaf the following actions, at the same or diffiet times: (x) terminate
forthwith the Revolving Commitments and/or (y) d@el the principal of and the interest on the Laam$the Notes evidencing
the Loans hereunder and all other amounts paya&ihder or thereunder to be forthwith due and lpayavhereupon the
same shall become and be forthwith due and payafilegut presentment, demand, protest, notice oflacation or other
notice of any kind, all of which are hereby exphgsgived, anything in this Credit Agreement oainy note evidencing any
Loan hereunder to the contrary notwithstanding @n@@) require the Borrower to deliver to the Adimtrative Agent from tim
to time cash or Cash Equivalents in an amount eguathe hundred percent (100%) of the amount oL € Obligations or to
furnish other security therefor acceptable to #siing Bank and the Required Lenders. If an EvEDefault specified in
subsection (gdr (h) above shall have occurred, the Revolving Commitsighall automatically terminate and the princigal o
and interest on, the Loans and the Notes evideribmgoans hereunder and all other amounts (inctudash collateral for
LOC Obligations) payable hereunder and thereurigi automatically become due and payable withoesentment, demand,
protest, or other notice of any kind, all of whizmte hereby expressly waived, anything in this Gradreement or any Note
evidencing any Loan hereunder to the contrary rthstanding. Such remedies shall be in additiomioather remedy availak
to the Administrative Agent and any of the Lendergpiant to applicable Laws or otherwise.
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ARTICLE IX
GUARANTY
Section 9.1 The Guaranty.

(a) Each of the Guarantors hereby jointly and sdlyeguarantees to the Administrative Agent ancheafthe holders of
the Obligations, as hereinafter provided, as pryjnednligor and not as surety, the prompt paymerhefObligations (the “
Guaranteed Obligatiori3 in full when due (whether at stated maturity gamandatory prepayment, by acceleration, as a
mandatory Cash Collateralization or otherwisel#yriin accordance with the terms thereof. The @uotars hereby further
agree that if any of the Guaranteed Obligationsatepaid in full when due (whether at stated mgtuas a mandatory
prepayment, by acceleration, as a mandatory Cabat€ralization or otherwise), the Guarantors wdintly and severally,
promptly pay the same, without any demand or naticatsoever, and that in the case of any exterditime of payment or
renewal of any of the Guaranteed Obligations, #mewill be promptly paid in full when due (whetlrextended maturity, as
a mandatory prepayment, by acceleration, as a namydaash Collateralization or otherwise) in ac@orcke with the terms of
such extension or renewal.

(b) Notwithstanding any provision to the contraontained herein, in any of the other Fundamentaiubeents or other
documents relating to the Obligations, the oblmyadiof each Guarantor under this Credit Agreemedttlae other Fundamental
Documents shall be limited to an aggregate amaogunleto the largest amount that would not rendeh@bligations subject to
avoidance under the Debtor Relief Laws or any coatga provisions of any applicable state law.

Section 9.2 Obligations Unconditional

The obligations of the Guarantors under Sectiorageljoint and several, absolute and unconditiaralspective of the
value, genuineness, validity, regularity or enfatuiéty of any of the Fundamental Documents or otdhecuments relating to t
Obligations, or any substitution, compromise, reéeampairment or exchange of any other guararftee security for any of
the Guaranteed Obligations, and, to the fullestrqpermitted by applicable Laws, irrespectiverof ather circumstance
whatsoever that might otherwise constitute a legaquitable discharge or defense of a surety arapior, it being the intent
this Section 9.2hat the obligations of the Guarantors hereundait ble absolute and unconditional under any and all
circumstances. Each Guarantor agrees that sucta@oashall have no right of subrogation, indemniggmbursement or
contribution against the Borrower or any other Gnéor for amounts paid under this Article Util such time as the
Obligations have been irrevocably paid in full ahd Commitments relating thereto have expired entierminated. Without
limiting the generality of the foregoing, it is &gd that, to the fullest extent permitted by ldve, dccurrence of any one or m
of the following shall not alter or impair the lifity of any Guarantor hereunder, which shall remabsolute and unconditional
as described above:

(a) at any time or from time to time, without netito any Guarantor, the time for any performancerafompliance
with any of the Guaranteed Obligations shall berdéd, or such performance or compliance shalldieed;
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(b) any of the acts mentioned in any of the prawisiof any of the Fundamental Documents, or otbheuhents
relating to the Guaranteed Obligations or any o#lyggeement or instrument referred to therein sf@tione or omitted;

(c) the maturity of any of the Guaranteed Obligagighall be accelerated, or any of the Obligatsivadl be modified,
supplemented or amended in any respect, or anyuigler any of the Fundamental Documents or otbeuhents
relating to the Guaranteed Obligations, or any diggeement or instrument referred to therein dmlvaived or any oth
guarantee of any of the Guaranteed Obligationsprsacurity therefor shall be released, impaireed@hanged in whole
or in part or otherwise dealt with;

(d) any Lien granted to, or in favor of, the Adnsitnative Agent or any of the holders of the GuaradtObligations ¢
security for any of the Guaranteed Obligationsidadlto attach or be perfected; or

(e) any of the Guaranteed Obligations shall berdeted to be void or voidable (including for thenleét of any
creditor of any Guarantor) or shall be subordinatetthe claims of any Person (including any creditoany Guarantor).

With respect to its obligations hereunder, eachr@uar hereby expressly waives diligence, presemtndemand of
payment, protest notice of acceptance of the gtyagaven hereby and of extensions of credit thay manstitute Guaranteed
Obligations, notices of amendments, waivers anglsapents to the Fundamental Documents and othemdeats relating to
the Guaranteed Obligations, or the compromiseasel®r exchange of collateral or security, andaices whatsoever, and
requirement that the Administrative Agent or anjdeo of the Guaranteed Obligations exhaust anyt,righwer or remedy or
proceed against any Person under any of the Fundahidocuments or any other documents relatingp¢oGuaranteed
Obligations or any other agreement or instrumefieirred to therein, or against any other Person wailg other guarantee of,
security for, any of the Obligations.

Section 9.3 Reinstatement

Neither the Guarantors’ obligations hereunder myrremedy for the enforcement thereof shall be ingpla modified,
changed or released in any manner whatsoever by@airment, modification, change, release or litidta of the liability of
the Borrower, by reason of the Borrower’s bankryptcinsolvency or by reason of the invalidity aremforceability of all or
any portion of the Guaranteed Obligations. Thegations of the Guarantors under this Articlesball be automatically
reinstated if and to the extent that for any reasonpayment by or on behalf of any Person in retspiethe Guaranteed
Obligations is rescinded or must be otherwise restby any holder of any of the Obligations, wheth&a result of any
proceedings pursuant to any Debtor Relief Law bentise, and each Guarantor agrees that it wiimaify the Administrativ
Agent and each holder of Guaranteed Obligationdeznand for all reasonable costs and expensesdinglall reasonable fet
expenses and disbursements of any law firm or athensel) incurred by the Administrative Agent ocls holder of
Guaranteed Obligations in connection with suchissgan or restoration, including any such costs exygenses incurred in
defending against any claim alleging that such payonstituted a preference, fraudulent trangfeiroilar payment under
any Debtor Relief Law.
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Section 9.4 Certain Waivers

Each Guarantor acknowledges and agrees that (gptiranty given hereby may be enforced withounh#sessity of
resorting to or otherwise exhausting remediesspeet of any other security or collateral intereatsl without the necessity at
any time of having to take recourse against thed®oer hereunder or against any collateral secuhiegsuaranteed Obligatio
or otherwise, (b) it will not assert any right tmuire the action first be taken against the Boerogr any other Person
(including any coguarantor) or pursuit of any other remedy or erdorent any other right and (c) nothing containeeineshal
prevent or limit action being taken against therBaer hereunder, under the other Fundamental Dootsme the other
documents and agreements relating to the Guara@tkkghtions or from foreclosing on any securitycollateral interests
relating hereto or thereto, or from exercising ather rights or remedies available in respect tfeieneither the Borrower nc
the Guarantors shall timely perform their obligatipand the exercise of any such rights and coioplef any such foreclosure
proceedings shall not constitute a discharge ofaharantors’ obligations hereunder unless as dttbsueof, the Guaranteed
Obligations shall have been paid in full and thenGotments relating thereto shall have expired @nberminated, it being the
purpose and intent that the Guarantors’ obligatlmrgunder be absolute, irrevocable, independehtiaconditional under all
circumstances.

Section 9.5 Remedies

The Guarantors agree that, to the fullest extemhpied by law, as between the Guarantors, on tieehand, and the
Administrative Agent and the holders of the GuagadtObligations, on the other hand, the Guarar@dsigations may be
declared to be forthwith due and payable as pravidérticle VIl (and shall be deemed to have become automatioadiyadd
payable in the circumstances provided in Articlél Yifor purposes of Section 9, hotwithstanding any stay, injunction or ot
prohibition preventing such declaration (or preyrggthe Guaranteed Obligations from becoming autmally due and
payable) as against any other Person and thdteiavent of such declaration (or the Guaranteedy@tiins being deemed to
have become automatically due and payable), thea@tesed Obligations (whether or not due and payapkeny other Person)
shall forthwith become due and payable by the Guara for purposes of Section 9.1

Section 9.6 Rights of Contribution.

The Guarantors hereby agree as among themsehtemtbannection with payments made hereunder, &grantor sha
have a right of contribution from each other Guézaim accordance with applicable Laws. Such cbation rights shall be
subordinate and subject in right of payment toG@ranteed Obligations until such time as the Guaeal Obligations have
been irrevocably paid in full and the Commitmemtating thereto shall have expired or been terreshadnd none of the
Guarantors shall exercise any such contributiontsigntil the Guaranteed Obligations have beeragably paid in full and tt
Commitments relating thereto shall have expiredemn terminated.

Section 9.7 Guaranty of Payment; Continuing Guarant .

The guarantee in this Article I a guaranty of payment and not of collection, &nal continuing guarantee, and shall
apply to all Guaranteed Obligations whenever agisin
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ARTICLE X
CASH COLLATERAL

Section 10.1 Cash Collateral Account

There shall be established with the Administrathgent an account (the “ Cash Collateral Accalni the name of the
Administrative Agent (for the benefit of the Adnsiriative Agent, the Issuing Bank, the Lenders &edtedging Banks), into
which the Borrower may from time to time depositllBs pursuant to, and in accordance with, Se@idif) hereof. Bank of
America, in its capacity as the bank (within theamiag of Section 9-102 of the UCC) with respedhi® Cash Collateral
Account (the “ Cash Collateral Bafik hereby agrees to comply with all orders andringions of the Administrative Agent
with regard to the Cash Collateral Account withthe consent of any Credit Party. The documentdtoand terms of the Ca
Collateral Account shall be in form and substaratesfactory to the Administrative Agent.

Section 10.2 Investment of Funds

(a) The Administrative Agent is hereby authorized directed to invest and reinvest the funds fronetto time deposited
into the Cash Collateral Account, so long as nonEwé Default has occurred and is continuing, aaitistructions of the
Borrower (provided that any such instructions giverbally shall be confirmed promptly in writing), df the Borrower shall
fail to give such instructions upon delivery of auch funds, in the sole discretion of the Admnaiste Agent, providethat in
no event may the Borrower give instructions toAlgeninistrative Agent to, or may the Administratigent in its discretion,
invest or reinvest funds in the Cash Collateraldugt other than in Dollars or Cash Equivalents.

(b) Any net income or gain on the investment ofdfsifrom time to time held in the Cash Collateratéunt, shall be
promptly reinvested by the Administrative Agentaggart of the Cash Collateral Account, and anylosst on any such
investment shall be charged against the Cash @adlafccount.

(c) Neither of the Administrative Agent nor anytbé Lenders shall be a trustee for any of the €ralities, or shall have
any obligations or responsibilities, or shall kable for anything done or not done, in connectidth the Cash Collateral
Account, except as expressly provided herein. Meitli the Administrative Agent nor any of the Lerglghall have any
obligation or responsibility or shall be liableany way for any investment decision made in acawdavith this Section 10.2
or for any decrease in the value of the investmieald in the Cash Collateral Account.

Section 10.3 Remedies
At any time upon the occurrence and during theioaation of an Event of Default, the Administratikgent may sell an

documents, instruments and securities held in gshCollateral Account and may immediately appé/pghoceeds thereof and
any other cash held in the Cash Collateral Accaguatcordance with Section 2.4(f)
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ARTICLE XI
ADMINISTRATIVE AGENT

Section 11.1 Appointment and Authorization of Adminstrative Agent .

(a) Each Lender hereby irrevocably appoints, ded@mand authorizes the Administrative Agent te sikch action on its
behalf under the provisions of this Credit Agreetraerd each other Fundamental Document and to exescich powers and
perform such duties as are expressly delegateadtothe terms of this Credit Agreement or any offiendamental Document,
together with such powers as are reasonably intatlérereto. Notwithstanding any provision to tleaary contained
elsewhere herein or in any other Fundamental Doatinttee Administrative Agent shall not have anyielsibr responsibilities,
except those expressly set forth herein, nor shalAdministrative Agent have or be deemed to fesefiduciary relationship
with any Lender or Participant, and no implied auets, functions, responsibilities, duties, obligag or liabilities shall be
read into this Credit Agreement or any other Funelaad Document or otherwise exist against the Adstriative Agent.
Without limiting the generality of the foregoingrndéence, the use of the term “agent” herein antiénother Fundamental
Documents with reference to the Administrative Aigemot intended to connote any fiduciary or otineplied (or express)
obligations arising under agency doctrine of angliapble Laws. Instead, such term is used merely msitter of market
custom, and is intended to create or reflect onlpdministrative relationship between independentracting parties.

(b) The Issuing Bank shall act on behalf of thedaxs with respect to any Letters of Credit issugd Bnd the documents
associated therewith, and the Issuing Bank shat ladl of the benefits and immunities (i) providedhe Administrative Agent
in this Article XIwith respect to any acts taken or omissions suffesethe Issuing Bank in connection with Letter<Coédit
issued by it or proposed to be issued by it anciiications and agreements for letters of crgelitaining to such Letters of
Credit as fully as if the term “Administrative Ag&mas used in this Article Xand in the definition of “Agent Parties” included
the Issuing Bank with respect to such acts or aoniss and (ii) as additionally provided herein widspect to the Issuing Bank.

Section 11.2 Delegation of Duties

The Administrative Agent may execute any of itsegiunder this Credit Agreement or any other Furetgad Document
by or through agents, employees or attorneys-ihaad shall be entitled to advice of counsel amgotonsultants or experts
concerning all matters pertaining to such dutigse Administrative Agent shall not be responsibietfi@ negligence or
misconduct of any agent or attorney-in-fact thaeiects in the absence of gross negligence duinillisconduct.

Section 11.3 Exculpatory Provisions

The Administrative Agent shall not have any dutesbligations except those expressly set fortleinesind in the other
Fundamental Documents. Without limiting the gerigraif the foregoing, the Administrative Agent shabt:

(a) be subject to any fiduciary or other impliediés, regardless of whether a Default has occuanetlis continuing;

(b) have any duty to take any discretionary actioexercise any discretionary powers, except digerary rights an
powers expressly contemplated hereby or by the Gthedamental Documents that the Administrative ge required ti
exercise as directed in writing by the Requiredde¥s (or such other number or percentage of thdémras shall be
expressly provided for herein or in the other Fundatal Documents), providedat the Administrative Agent shall not be
required to take any action that, in its opiniorth@ opinion of its counsel, may expose the Adniafsve Agent to liability
or that is contrary to any Fundamental Documerapplicable Laws; and

(c) except as expressly set forth herein and irother Fundamental Documents, have any duty tdadiscand shall

not be liable for the failure to disclose, any imh@tion relating to the Borrower or any of its Aifftes that is
communicated to or obtained by the Persons semarthe Administrative Agent or any of its Affilistén any capacity.
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The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of
the Required Lenders (or such other number or peage of the Lenders as shall be necessary, beasdministrative Agent
shall believe in good faith shall be necessarygutite circumstances as provided in Article \dhid Section 12.} or (ii) in the
absence of its own gross negligence or willful rmmstuct. The Administrative Agent shall be deemettodave any
knowledge of any Default unless and until noticeaiding such Default is given to the Administratifgent by the Borrower,
a Lender or the Issuing Bank.

The Administrative Agent shall not be responsildledr have any duty to ascertain or inquire injafiy statement,
warranty or representation made in or in conneatiith this Credit Agreement or any other Fundamledtacument, (i) the
contents of any certificate, report or other docnnulivered hereunder or thereunder or in conardierewith or therewith,
(iii) the performance or observance of any of theemants, agreements or other terms or conditienf®eh herein or therein «
the occurrence of any Default, (iv) the validitpf@rceability, effectiveness or genuineness of @risdit Agreement, any other
Fundamental Document or any other agreement, mstntior document or (v) the satisfaction of anydition set forth in
Article V or elsewhere herein, other than to confirm recgiftems expressly required to be delivered toAtdministrative
Agent.

Section 11.4 Reliance by Administrative Agent

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyigon, any notice,
request, certificate, consent, statement, instrana@cument or other writing (including any eleciimmessage, Internet or
intranet website posting or other distribution)iéedd by it to be genuine and to have been sigsertt, or otherwise
authenticated by the proper Person. The Adminiggagent also may rely upon any statement madeally or by
telephone and believed by it to have been madadyproper Person, and shall not incur any liabfbityrelying thereon. In
determining compliance with any condition hereurtdghe making of a Loan, or the issuance of adretf Credit, that by its
terms must be fulfilled to the satisfaction of antler or the Issuing Bank, the Administrative Ageraty presume that such
condition is satisfactory to such Lender or theiiisg Bank unless the Administrative Agent shalléaeceived notice to the
contrary from such Lender or the Issuing Bank ptiothe making of such Loan or the issuance of dustter of Credit. The
Administrative Agent may consult with legal coun&gho may be counsel for the Borrower), independesbuntants and ott
experts selected by it, and, in the absence ofits gross negligence or willful misconduct as deiaed by a court of
competent jurisdiction in a final and non-appeagbtigment, shall not be liable for any action take not taken by it in
accordance with the advice of any such counseguattants or experts.

Section 11.5 Notice of Default

The Administrative Agent shall not be deemed toehlavowledge or notice of the occurrence of any Diefar Event of
Default, except with respect to defaults in themamt of principal, interest and fees required teaiel to the Administrative
Agent for the account of the Lenders, unless theifistrative Agent shall have received written netirom a Lender or the
Borrower referring to this Credit Agreement, desitrg such Default or Event of Default and statingttsuch notice is andtice
of default.” The Administrative Agent shall takechuaction with respect to such Default or EvenDefault as may be directed
by the Required Lenders in accordance herewithjigeeal, however, that unless and until the Administrathgent has receive
any such direction, the Administrative Agent mayt(bhall not be obligated to) take such actionmefnain from taking such
action, with respect to such Default or Event ofdét as it shall deem advisable or in the bestradt of the Lenders.
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Section 11.6 Credit Decision; Disclosure of Informon by Administrative Agent .

Each Lender acknowledges that no Agent Party hake rmay representation or warranty to it, and tlaact by the
Administrative Agent hereafter taken, including aoynsent to and acceptance of any assignment iewei the affairs of any
Credit Party or any Affiliate thereof, shall be desd to constitute any representation or warrantgrbyAgent Party to any
Lender as to any matter, including whether Agemti®ahave disclosed material information in thmssession. Each Lender
represents to the Administrative Agent that it iadependently and without reliance upon any Adganty and based on such
documents and information as it has deemed apjtteprnade its own appraisal of and investigatiom ihe business,
prospects, operations, property, financial androtbedition and creditworthiness of the Credit Rarand their respective
Subsidiaries, and all applicable bank or other laguy laws relating to the transactions contenguldtereby, and made its own
decision to enter into this Credit Agreement andxtend credit to the Borrower and the other Credities hereunder. Each
Lender also represents that it will, independeatlig without reliance upon any Agent Party and baseslich documents and
information as it shall deem appropriate at theeticontinue to make its own credit analysis, agataiand decisions in taking
or not taking action under this Credit Agreement tre other Fundamental Documents, and to makeisuehtigations as it
deems necessary to inform itself as to the busipesspects, operations, property, financial ame:iotondition and
creditworthiness of the Borrower and the other @redrties. Except for notices, reports and otlumudhents expressly requir
to be furnished to the Lenders by the Administethgent herein, the Administrative Agent shall hatve any duty or
responsibility to provide any Lender with any ctemli other information concerning the businessspeats, operations,
property, financial and other condition or creditthiness of any of the Credit Parties or any ofrthespective Affiliates that
may come into the possession of any Agent Party.

Section 11.7 Administrative Agent in its IndividualCapacity .

Bank of America and its Affiliates may make loaosissue letters of credit for the account of, atckeposits from,
acquire equity interests in and generally engagainkind of banking, trust, financial advisorydenwriting or other business
with each of the Credit Parties and their respechiffiliates as though Bank of America were not Agministrative Agent, the
Swingline Lender or the Issuing Bank hereunderwitidout notice to or consent of the Lenders. Thedars acknowledge th:
pursuant to such activities, Bank of America oAfiliates may receive information regarding anye@it Party or its Affiliates
(including information that may be subject to cdefitiality obligations in favor of such Credit Baor such Affiliate) and
acknowledge that the Administrative Agent shallibder no obligation to provide such informatiortttem. With respect to its
Loans, Bank of America shall have the same rights@owers under this Credit Agreement as any dtbeder and may
exercise such rights and powers as though it wetréhe Administrative Agent, the Swingline Lendeitlee Issuing Bank, and
the terms “Lender” and “Lenders” include Bank of Arica in its individual capacity.

Section 11.8 Successor Administrative Agent

(a) The Administrative Agent may at any time giw#ice of its resignation to the Lenders, the Swimggl.ender, the
Issuing Bank and the Borrower. Upon receipt of smgh notice of resignation, the Required Lendeadl slave the right, in
consultation with the Borrower, to appoint a susoeswhich shall be a bank with an office in theted States, or an Affiliate
of any such bank with an office in the United Séaténo such successor shall have been so appdigtthe Required Lenders
and shall have accepted such appointment withityt{80) days after the retiring Administrative Ageyives notice of its
resignation, then the retiring Administrative Agemty on behalf of the Lenders, the Swingline Leratat the Issuing Bank,
appoint a successor Administrative Agent meetimgghalifications set forth above; providisct if the Administrative Agent
shall notify the Borrower and the Lenders that oaliflying Person has accepted such appointmemt,gheh resignation shall
nonetheless become effective in accordance with satice and (i) the retiring Administrative Agesttall be discharged from
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its duties and obligations hereunder and undeother Fundamental Documents (except that in the chany collateral
security held by the Administrative Agent on beladlthe Lenders or the Issuing Bank under any efRindamental
Documents, the retiring Administrative Agent shahtinue to hold such collateral security untillstione as a successor
Administrative Agent is appointed) and (ii) all pagnts, communications and determinations providdzetmade by, to or
through the Administrative Agent shall instead keden by or to each Lender, the Swingline Lenderthadssuing Bank
directly, until such time as the Required Lendgrsant a successor Administrative Agent as providedbove in this
Section 11.8 Upon the acceptance of a successor’s appointasefitiministrative Agent hereunder, such succesdsr s
succeed to and become vested with all of the riglawers, privileges and duties of the retiringr@ired) Administrative
Agent, and the retiring Administrative Agent sHadl discharged from all of its duties and obligasitvereunder or under the
other Fundamental Documents (if not already dispiitherefrom as provided above in this SectioB 1from and after the
effective date of such resignation. The resigningniistrative Agent will refund to the Borrower @able portion of the annt
fee for the period beyond the effective date oigrestion. The fees payable by the Borrower to aesgor Administrative
Agent shall be the same as those payable to itleepessor unless otherwise agreed between the Bareowd such successor.
After the retiring Administrative Agent'’s resignati hereunder and under the other Fundamental Dadsnibe provisions of
this Article and Section 12 <hall continue in effect for the benefit of suctirieg Administrative Agent, its suagents and the
respective Related Parties in respect of any axtaken or omitted to be taken by any of them wihiéeretiring Administrative
Agent was acting as Administrative Agent.

(b) Any resignation by Bank of America as Admingsive Agent pursuant to this Section 1§tall also constitute its
resignation as Issuing Bank and Swingline Lend@oruthe acceptance of a successor’'s appointmédragistrative Agent
hereunder, (i) such successor shall succeed tbeguwme vested with all of the rights, powers, peyes and duties of the
retiring Issuing Bank and Swingline Lender, (iigtretiring Issuing Bank and Swingline Lender sballdischarged from all of
their respective duties and obligations hereundemnder the other Fundamental Documents, andlfgi)successor Issuing B
shall issue letters of credit in substitution floe L_etters of Credit, if any, outstanding at tmediof such succession or make
other arrangements satisfactory to the retiringitgsBank to effectively assume the obligationshef retiring Issuing Bank
with respect to such Letters of Credit.

No resignation described in this Section 14h8ll waive or release any rights or remedies abkglto the Borrower for ar
obligations of such retiring party under this Ctetjreement or any Fundamental Document while sty served as the
Administrative Agent, the Issuing Bank or the Sving Lender, as applicable.

If, at any time, the Administrative Agent, the IsguBank or the Swingline Lender ceases to be alkerthen at any time
no Default or Event of Default shall then existttet option of the Borrower (said option to be eigsd by written notice
thereof from the Borrower given to such AdministratAgent, Issuing Bank and/or Swingline Lendeugts Administrative
Agent, Issuing Bank and/or Swingline Lender (asliapple) shall promptly resign following receipt afiy such notice.
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Section 11.9 Administrative Agent May File Proofs bClaim .

In case of the pendency of any receivership, irsaty, liquidation, bankruptcy, reorganization, agement, adjustment,
composition or other judicial proceeding relatigeany Credit Party, the Administrative Agent (ipestive of whether the
principal of any Loan or LOC Obligation shall thea due and payable as herein expressed or by dctaor otherwise and
irrespective of whether the Administrative Agenalshave made any demand on the Borrower) shadnided and
empowered, by intervention in such proceeding bewtise:

(a) to file and prove a claim for the whole amoaoithe principal and interest owing and unpaidaspect of the
Loans, LOC Obligations and all other Obligationthér than obligations under Hedging Agreementshiwthe
Administrative Agent is not a party) that are owanyd unpaid and to file such other documents asbmayecessary or
advisable in order to have the claims of the Lesidire Issuing Bank and the Administrative Agentliding any claim
for the reasonable compensation, expenses, disharde and advances of the Lenders, the Issuing Badhkhe
Administrative Agent and their respective agenis eounsel and all other amounts due the Lendezdsduing Bank and
the Administrative Agent under Sections arid 12.4) allowed in such judicial proceeding; and

(b) to collect and receive any monies or other priyppayable or deliverable on any such claimstardistribute the
same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiabimy such judicial proceeding is
hereby authorized by each Lender and the Issuimx Bamake such payments to the Administrative Agenl, in the event
that the Administrative Agent shall consent to ineking of such payments directly to the Lenderstardssuing Bank, to pay
to the Administrative Agent any amount due for tbasonable compensation, expenses, disbursemehéglaances of the
Administrative Agent and its agents and counsal,amy other amounts due the Administrative AgemtenrSections 3.8nd
12.4.

Nothing contained herein shall be deemed to autbdhie Administrative Agent to authorize or congderdr accept or
adopt on behalf of any Lender or the Issuing Bamk@an of reorganization, arrangement, adjustmegbmposition affecting
the Obligations or the rights of any Lender orttharize the Administrative Agent to vote in respeficthe claim of any Lender
in any such proceeding.

Section 11.10 Collateral and Guaranty Matters

The Lenders irrevocably authorize the Administrathgent, at its option and in its discretion, tkease any Guarantor
from its obligations under the Guaranty if suchddarceases to be required to be a Guarantor asllagéa transaction
permitted hereunder.

Upon request by the Administrative Agent at anyetithe Required Lenders will confirm in writing thethority of
Administrative Agent to release any Guarantor fitsobligations hereunder pursuant to this SectibrA 0.

Section 11.11 Other Agents; Arrangers and Managers

None of the Lenders or other Persons identifietherfacing page or signature pages of this Credieément as a “Co-
Syndication Agent”, “Co-Documentation Agent”, “Magiag Agent”, “Joint Lead Arranger” or “Joint Bookanager” shall
have any right, power, obligation, liability, resgsibility or duty under this Credit Agreement otliiean, in the case of such
Lenders, those applicable to all Lenders as sudthdit limiting the foregoing, none of the Lendersother Persons so
identified shall have or be deemed to have anycfaty relationship with any Lender. Each Lendemanidedges that it has not
relied, and will not rely, on any of the Lendersotiner Persons so identified in deciding to emi& this Credit Agreement or
taking or not taking action hereunder.
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ARTICLE Xl
MISCELLANEOUS

Section 12.1 Amendments, Etc.

No amendment or waiver of, or any consent to dengtom, any provision of this Credit Agreementamy other
Fundamental Document shall be effective unlessriting and signed by the Borrower or the applicabiedit Party, as the ce
may be, and the Administrative Agent or the Reqllrenders, as the case may be, and acknowledg#ek Administrative
Agent, and each such amendment, waiver or conbaiitbe effective only in the specific instance &mdthe specific purpose
for which it is given; provided however, that:

(a) unless also consented to in writing by eactdeenlirectly affected thereby, no such amendmeaiyev or
consent shall:

(i) extend or increase the Commitment of any Ler{dereinstate any Commitment terminated pursuant t
Article VIII ), it being understood that the amendment or wai¥an Event of Default or a mandatory reductiomor
mandatory prepayment in Commitments shall not Imsidered an increase in Commitments,

(il) waive nonpayment or postpone any date fixed by this Credite&@ment or any other Fundamental Docul
for any payment of principal, interest, fees oreotamounts due to any Lender hereunder or undeotiey
Fundamental Document,

(iii) reduce the principal of, or the rate of irgst specified herein on, any Loan or LOC Borrowing(subject tc
clause (v)of the last proviso of this Section 1J.any fees or other amounts payable hereunderderuany other
Fundamental Document; providetlowever, that only the consent of the Requirendees shall be necessary (A) to
amend the additional rates of interest chargechduhe continuance of an Event of Default as s o Section 2.8
(a) or to waive any obligation of the Borrower to paxls additional rates of interest (including witlspect to LOC
Borrowings) or (B) to amend any financial covenaateunder (or any defined term used therein) et ieffect of
such amendment would be to reduce the rate ofeist@n any Loan or LOC Borrowing or to reduce ag/ fayable
hereunder,

(iv) change any provision of this Credit Agreemesgarding praatasharing or pro ratbunding with respect to
(A) the making of advances (including participaghr(B) the manner of application of payments @payments of
principal, interest, or fees, (C) the manner ofl@pgtion of reimbursement obligations from drawingsler Letters of
Credit, or (D) the manner of reduction of commitiseand committed amounts,

(v) change any provision of this Section 12.Tadhe definition of “Required Lenders” or any atlpeovision
hereof specifying the number or percentage of Lendsuired to amend, waive or otherwise modify aglyts
hereunder or make any determination or grant angexat hereunder, or

(vi) release all or substantially all of the Guanaa from their obligations under the Fundamentatinents
(other than as provided herein or as appropriab®imection with transactions permitted hereunder);
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(b) unless also consented to in writing by theilggBank, no such amendment, waiver or consent affatt the
rights or duties of the Issuing Bank under thisditrAgreement or any LOC Documents relating to hatter of Credit
issued or to be issued by it;

(c) unless also consented to in writing by the $jure Lender, no such amendment, waiver or consteait affect th
rights or duties of the Swingline Lender under thisdit Agreement; and

(d) unless also consented to in writing by the Austrative Agent, no such amendment, waiver or enhshall affec
the rights or duties of the Administrative Agententhis Credit Agreement or any other Fundameddaiument; and

providedhowever, that notwithstanding anything to the camticontained herein, (i) no Defaulting Lender Ehale any right
to approve or disapprove any amendment, waiveonsent hereunder, except that the Commitment df kander may not be
increased or extended without the consent of sectdér, (i) each Lender is entitled to vote as dueider sees fit on any
bankruptcy or insolvency reorganization plan tHtgas the Loans, (iii) each Lender acknowledgeat the provisions of
Section 1126(c) of the Bankruptcy Code supersduesianimous consent provisions set forth heraiptie Required Lende
may consent to allow a Credit Party to use Casha€uhl in the context of a bankruptcy or insolwepecoceeding, and (v) the
Fee Letter may be amended, or rights or privilegeseunder waived, in a writing executed only by plarties thereto.

Section 12.2 Notices; Effectiveness; Electronic Camunication .

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by
telephone (and except as provided in subsectiobgllolv), all notices and other communications presifor herein shall be in
writing and shall be delivered by hand or overnightirier service, mailed by certified or registenedl or sent by telecopier as
follows, and all notices and other communicatioxgressly permitted hereunder to be given by telaptshall be made to the
applicable telephone number, as follows:

(i) if to the Borrower, the Administrative Agenhd Issuing Bank or the Swingline Lender, to therasls, telecopier
number, electronic mail address or telephone numsppecified for such Person on Schedule 12rd

(ii) if to any other Lender, to the address, tefgeonumber, electronic mail address or telephameber specified in
its Administrative Questionnaire.

Notices sent by hand or overnight courier servicanailed by certified or registered mail, shalldeemed to have been
given when received. Notices sent by telecopiell Bleadeemed to have been given when sent (exbaptit not given during
normal business hours for the recipient, shalldented to have been given at the opening of bustretge next Business Day
for the recipient). Notices delivered through elecic communications to the extent provided in sakisn (b)below, shall be
effective as provided in such subsection.(b)

(b) Electronic CommunicationdNotices and other communications to the Lendedstiae Issuing Bank hereunder may
delivered or furnished by electronic communicaijimeluding e-mail and Internet or intranet websitesrsuant to procedures
approved by the Administrative Agent, providédt the foregoing shall not apply to notices tg hander or the Issuing Bank
pursuant to Article lif such Lender or the Issuing Bank, as applicatées, notified the Administrative Agent that it ic@pable
of receiving notices under such Article by elecica@ommunication. The Administrative Agent or therBwer may, in its
discretion, agree to accept notices and other camuations to it hereunder by electronic communaaipursuant to
procedures approved by it, providént approval of such procedures may be limitgglatdicular notices or communications.
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Unless the Administrative Agent otherwise pres@jl{g notices and other communications sent te-amail address shall
be deemed received upon the sender’s receipt aflamwledgement from the intended recipient (sischyathe “return receipt
requested” function, as available, return e-maibthier written acknowledgement), provididt if such notice or other
communication is not sent during the normal busifesurs of the recipient, such notice or commuitoathall be deemed to
have been sent at the opening of business on Kiduosiness Day for the recipient, and (ii) notice€ommunications posted
to an Internet or intranet website shall be deeraedived upon the deemed receipt by the intendsggieat at its email addres
as described in the foregoing clause{ipotification that such notice or communicatisraivailable and identifying the website
address therefor.

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE”. THE AGENT PARTIES DO
NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE CRH PARTY MATERIALS OR THE ADEQUACY
OF THE PLATFORM AND EXPRESSLYDISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROMHE CREDIT
PARTY MATERIALS. NO WARRANTY OF ANY KIND, EXPRESSIMPLIED OR STATUTORY, INCLUDING ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICUAR PURPOSE, NON-INFRINGEMENT OF THIRD
PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODEFECTS, IS MADE BY ANY AGENT PARTY IN
CONNECTION WITH THE CREDIT PARTY MATERIALS OR THE FATFORM. In no event shall the Administrative
Agent or any of its Related Parties (collectivehe “ Agent Partie$) have any liability to the Borrower or any otheredit
Party, any Lender, the Issuing Bank or any othesdefor losses, claims, damages, liabilities qrezmses of any kind (whether
in tort, contract or otherwise) arising out of 8@rrower’s or any other Credit Party’s or the Adistrative Agent’s
transmission of Credit Party Materials through ltiternet, except to the extent that such lossagnsl damages, liabilities or
expenses are determined by a court of competéaadiction by a final and nonappealable judgmeritaoe resulted from the
gross negligence or willful misconduct of such Agearty; provided however, that in no event shall any Agent Party have
liability to the Borrower or any other Credit Paraany Lender, the Issuing Bank or any other Pefspoimdirect, special,
incidental, consequential or punitive damages fgosed to direct or actual damages).

(d) Change of Address, Et&ach of the Borrower, the Administrative Agehg 1ssuing Bank and the Swingline Lender
may change its address, telecopier or telephondaufar notices and other communications hereubgerotice to the other
parties hereto. Each other Lender may change disead telecopier number or telephone number facemand other
communications hereunder by notice to the Borrother Administrative Agent, the Issuing Bank and Svéngline Lender.

(e) Reliance by Administrative Agent, Issuing Bamd Lenders The Administrative Agent, the Issuing Bank and th
Lenders shall be entitled to rely and act uponrastices (including telephonic notices with resgedextensions of Credit)
purportedly given by or on behalf of the Borrowgee if (i) such notices were not made in a manpeciied herein, were
incomplete or were not preceded or followed by atiner form of notice specified herein, or (ii) tteems thereof, as understc
by the recipient, varied from any confirmation #ef. The Borrower shall indemnify the Administrai®gent, the Issuing
Bank, each Lender and the Related Parties of eatieim from all losses, costs, expenses and liedslresulting from the
reliance by such Person on each notice purporggdgn by or on behalf of the Borrower. All telephonotices to and other
telephonic communications with the Administrativgelt may be recorded by the Administrative Agent, @ach of the parties
hereto hereby consents to such recording.
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Section 12.3 No Waiver; Cumulative Remedies

No failure by any Lender, the Issuing Bank, ther&kine Lender or the Administrative Agent to exeeciand no delay by
any such Person in exercising, any right, remedwep or privilege hereunder shall operate as aavahereof; nor shall any
single or partial exercise of any right, remedyyvpoor privilege hereunder preclude any other dhir exercise thereof or the
exercise of any other right, remedy, power or pegye. The rights, remedies, powers and privilegesih provided are
cumulative and not exclusive of any rights, remedpowers and privileges provided by law.

Section 12.4 Expenses; Indemnity; Damage Waiver

(a) Costs and Expenseghe Borrower shall pay (i) all reasonable oupotket expenses incurred by the Administrative
Agent and its Affiliates (including the reasonafdes, charges and disbursements of counsel fakdhenistrative Agent), in
connection with the syndication of the credit fdigib provided for herein, the preparation, negimtig execution, delivery and
administration of this Credit Agreement and thesothundamental Documents or any amendments, matiiics or waivers of
the provisions hereof or thereof (whether or netttiansactions contemplated hereby or thereby bhalbnsummated), (ii) all
reasonable out-of-pocket expenses incurred bysthgrig Bank in connection with the issuance, amemtmenewal or
extension of any Letter of Credit or any demandpfayment thereunder and (iii) all out-of-pocket @xges incurred by the
Administrative Agent, any Lender or the Issuing Béincluding the fees, charges and disbursemenasipitounsel for the
Administrative Agent, any Lender or the Issuing Bain connection with the enforcement or protectad its rights (A) in
connection with this Credit Agreement and the ofagrdamental Documents, including its rights unter Section 12.4or
(B) in connection with the Loans made or Letter€ofdit issued hereunder, including all such oupadket expenses incurred
during any workout, restructuring or negotiationgespect of such Loans or Letters of Credit.

(b) Indemnification by the BorroweriThe Borrower shall indemnify the Administrativgént (and any subagent thereof
each Lender and the Issuing Bank, and each RePady of any of the foregoing Persons (each sucboRebeing called an “
Indemnite€’) against, and hold each Indemnitee harmless faomg,and all losses, claims, damages, penaltaslities and
related expenses (including the fees, charges isbhdrdements of any counsel for any Indemniteeyrired by any Indemnitee
or asserted against any Indemnitee by any thirty parby the Borrower or any other Credit Partysing out of, in connection
with, or as a result of (i) the execution or defivef this Credit Agreement, any other Fundamebtatument or any agreement
or instrument contemplated hereby or thereby, gréopmance by the parties hereto of their respeaibligations hereunder or
thereunder or the consummation of the transactontemplated hereby or thereby, or, in the caskeoAdministrative Agent
(and any sub-agent thereof) and its Related Pantiys the administration of this Credit Agreemant the other Fundamental
Documents, (ii) any Loan or Letter of Credit or thee or proposed use of the proceeds therefronudiing any refusal by an
Issuing Bank to honor a demand for payment undester of Credit if the documents presented in @mtion with such
demand do not strictly comply with the terms offstetter of Credit), (iii) any actual or allegecepence or release of
Hazardous Materials on or from any property ownedperated by the Borrower or any of its Subsidsror any
Environmental Liability related in any way to therBower or any of its Subsidiaries, or (iv) anywsdtor prospective claim,
litigation, investigation or proceeding relatinganoy of the foregoing, whether based on contradt.or any other theory,
whether brought by a third party or by the Borroweany other Credit Party, and regardless of wdrediny Indemnitee is a
party thereto; providethat such indemnity shall not, as to any Indemniteeavailable to the extent that such losseaneslai
damages, liabilities or related expenses (x) ateradened by a court of competent jurisdiction byaliand nonappealable
judgment to have resulted from the gross negligenaellful misconduct of such Indemnitee or (y)any litigation in whict
the Indemnified Party and one or more Credit Paudie adverse to each other, and in which the OPadiiies prevail on their
claims and the Indemnitee does not prevail ondfsmkses or its counterclaims interposed in suifation or result from a clai
brought by the Borrower or any other Credit Paggiast an Indemnitee for breach in bad faith ohduclemnitees obligations
hereunder or under any other Fundamental Docuniehg Borrower or such Credit Party has obtaindha and
nonappealable judgment in its favor on such clamdetermined by a court of competent jurisdiction.
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(c) Reimbursement by Lender$o the extent that the Borrower for any reasdls fa indefeasibly pay any amount
required under subsection @) (b) of this Section 12.40 be paid by it to the Administrative Agent (olyaub-agent thereof),
an Issuing Bank or any Related Party of any offithegoing, each Lender severally agrees to palggdddministrative Agent
(or any such sub-agent), the Issuing Bank or swahtBd Party, as the case may be, such LendershRey Commitment
Percentage (determined in each case as of thahehéhe applicable unreimbursed expense or indgmpayment is sought) of
such unpaid amount, provid#uat the unreimbursed expense or indemnified Idagn, damage, liability or related expense, as
the case may be, was incurred by or asserted agamadministrative Agent (or any such sub-agentin Issuing Bank in its
capacity as such, or against any Related Partpybathe foregoing acting for the Administrativgént (or any such sub-
agent) or an Issuing Bank in connection with suaghacity. The obligations of the Lenders under shissection (care subject

to the provisions of Section 2.10(d)

(d) Waiver of Consequential Damages, Him.the fullest extent permitted by applicable Lathg Borrower shall not
assert, and hereby waives, any claim against atgniinitee, on any theory of liability, for speciallirect, consequential or
punitive damages (as opposed to direct or actuabdas) arising out of, in connection with, or assult of, this Credit
Agreement or any other Fundamental Document otagingement or instrument contemplated hereby, #msactions
contemplated hereby or thereby, any Loan or Lett€redit or the use of the proceeds thereof. Niennitee referred to in
subsection (baibove shall be liable for any damages arising fiteenuse by unintended recipients of any informationther
materials distributed to such unintended recipiegtsuch Indemnitee through telecommunicationstedaic or other
information transmission systems in connection whik Credit Agreement or the other Fundamentalubuents or the
transactions contemplated hereby or thereby ottzar for direct or actual damages resulting fromgittess negligence or willf
misconduct of such Indemnitee as determined bga &éind nonappealable judgment of a court of coempétirisdiction.

(e) PaymentsAll amounts due under this Section 18hall be payable not later than ten (10) Businesgsafter deman
therefor.

(f) Survival. The agreements in this Section 1&xll survive the resignation of the Administratigent and the Issuing
Bank, the replacement of any Lender, the terminatiothe Revolving Commitments and the repaymexitsfaction or
discharge of all the other Obligations.

Section 12.5 Payments Set Aside

To the extent that any payment by or on behalhefBorrower is made to the Administrative Agent)ssuing Bank or
any Lender, or the Administrative Agent, an Issudank or any Lender exercises its right of setafig such payment or the
proceeds of such setoff or any part thereof isemyisntly invalidated, declared to be fraudulentreferential, set aside or
required (including pursuant to any settlementreaténto by the Administrative Agent, an IssuinghBar such Lender in its
discretion) to be repaid to a trustee, receivearyr other party, in connection with any proceedinder any Debtor Relief Law
or otherwise, then (a) to the extent of such reggule obligation or part thereof originally intded to be satisfied shall be
revived and continued in full force and effectfasuich payment had not been made or such setoffibiadccurred, and (b) ea
Lender and the Issuing Bank severally agrees tdg#ye Administrative Agent on demand its applleaghare (without
duplication) of any amount so recovered from omidfoy the Administrative Agent, plisterest thereon from the date of such
demand to the date such payment is made at agatpum equal to the Federal Funds Rate fromttintiene in effect, in the
applicable currency of such recovery or paymene dbligations of the Lenders and the Issuing Bardeu clause (b)f the
preceding sentence shall survive the payment irofihe Obligations and the termination of this@it Agreement.
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Section 12.6 Successors and Assigns

(a) Successors and Assigns Generalihie provisions of this Credit Agreement shalbireding upon and inure to the
benefit of the parties hereto and their respediweessors and assigns permitted hereby, excepiditlaer the Borrower
nor any other Credit Party may assign or othertvesesfer any of its rights or obligations hereund#&hout the prior
written consent of the Administrative Agent andleaender and no Lender may assign or otherwisafieamny of its
rights or obligations hereunder except (i) to asigaeee in accordance with the provisions of sulime¢b) of this Section,
(ii) by way of participation in accordance with thevisions of subsection (df this Section, or (iii) by way of pledge or
assignment of a security interest subject to te&xiotions of subsection (ff this Section (and any other attempted
assignment or transfer by any party hereto shatileand void). Nothing in this Credit Agreemeaxpressed or implied,
shall be construed to confer upon any Person (dttaerthe parties hereto, their respective successml assigns permitt
hereby, Participants to the extent provided in satisn (d)of this Section and, to the extent expressly coptatad
hereby, the Related Parties of each of the Adnmatise Agent, the Issuing Bank and the Lenders)laggl or equitable
right, remedy or claim under or by reason of thiedt Agreement.

(b) Assignments by Lenderg\ny Lender may at any time assign to one or nagegnees all or a portion of its rights
and obligations under this Credit Agreement (ingigdall or a portion of its Commitment and the Ledmcluding for
purposes of this subsection (lparticipations in LOC Obligations and in Swinglihoans) at the time owing to it);
providedthat any such assignment shall be subject to fhewimg conditions:

() Minimum Amounts.

(A) in the case of an assignment of the entire ieimg amount of the assigning Lender’'s Commitment a
the Loans at the time owing to it or in the casamfassignment to a Lender, an Affiliate of a Leratean
Approved Fund, no minimum amount need be assiggeadl;

(B) in any case not described in subsection (B))i¥f this Section, the aggregate amount of the
Commitment (which for this purpose includes Loantstanding thereunder) or, if the Commitment isthen ir
effect, the principal outstanding balance of thah®of the assigning Lender subject to each susigrament,
determined as of the date the Assignment and Asomyith respect to such assignment is delivecethé
Administrative Agent or, if “Trade Date” is speéifl in the Assignment and Assumption, as of the d aate,
shall not be less than $5,000,000 unless eactedhdministrative Agent and, so long as no Everbefault has
occurred and is continuing, the Borrower otherveisesents (each such consent not to be unreasonébheld
or delayed); providedhowever, that concurrent assignments to members of argAgsiGroup and concurrent
assignments from members of an Assignee Groursiiogle assignee (or to an assignee and membetss of i
Assignee Group) will be treated as a single assggnifor purposes of determining whether such mimmu
amount has been met.
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(il) Proportionate AmountsEach partial assignment shall be made as anrgseig of a proportionate part of
the assigning Lender’s rights and obligations uriisrCredit Agreement with respect to the Loanther
Commitment assigned, except that this clauseHa)l ot apply to the Swingline Lender’s rights asialigations in
respect of Swingline Loans;

(iii) Required ConsentsNo consent shall be required for any assignmece to the extent required by
subsection (b)(i)(Bdf this Section and, in addition:

(A) the consent of the Borrower (such consent aditet unreasonably withheld or delayed) shall baired
unless (1) an Event of Default has occurred amgiginuing at the time of such assignment or (2hsu
assignment is to a Lender, an Affiliate of a Lendiean Approved Fund;

(B) the consent of the Administrative Agent (suohgent not to be unreasonably withheld or delaghd)l
be required if such assignment is to a Personghait a Lender, an Affiliate of such Lender orAgproved
Fund with respect to such Lender;

(C) the consent of the Issuing Bank (such consettonbe unreasonably withheld or delayed) shall be
required for any assignment that increases thgatidin of the assignee to participate in exposadeuone or
more Letters of Credit (whether or not then outdiag); and

(D) the consent of the Swingline Lender (such cohset to be unreasonably withheld or delayed)ldiel
required for any assignment.

(iv) Assignment and AssumptiarThe parties to each assignment shall execut@elncer to the Administrative
Agent an Assignment and Assumption, together wiphagessing and recordation fee in the amountyif eequired
as set forth in Schedule 12.6rovided, however, that the Administrative Agent may, in its soleaetion, elect to
waive such processing and recordation fee in tee ohany assignment. The assignee, if it is natrader, shall
deliver to the Administrative Agent an AdministregiQuestionnaire.

(v) No Assignment to the BorroweNo such assignment shall be made to the Borrowany of the Borrowes
Affiliates or Subsidiaries.

(vi) No Assignment to Natural PersonSlo such assignment shall be made to a naturabper anyone other
than an Eligible Assignee.

86




Subject to acceptance and recording thereof byAtiministrative Agent pursuant to subsectiondtjhis Section,
from and after the effective date specified in eAskignment and Assumption, the assignee therewgtddirbe a party to
this Credit Agreement and, to the extent of thergst assigned by such Assignment and Assumptie the rights and
obligations of a Lender under this Credit Agreemant the assigning Lender thereunder shall, texitent of the interest
assigned by such Assignment and Assumption, basetefrom its obligations under this Credit Agreetri{and, in the
case of an Assignment and Assumption coveringfaleassigning Lender’s rights and obligationsarrttiis Credit
Agreement, such Lender shall cease to be a paryd)éut shall continue to be entitled to the lignef Sections 3.1
3.4, 3.5, and_12.4with respect to facts and circumstances occurrifay po the effective date of such assignment. Upon
request, the Borrower (at its expense) shall exeantl deliver a Note to the assignee Lender. Asigasent or transfer
by a Lender of rights or obligations under this @irédgreement that does not comply with this subisacshall be treated
for purposes of this Credit Agreement as a salsuay Lender of a participation in such rights abligations in
accordance with subsection @fthis Section.

(c) Register The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall mairtain
the Administrative Agent’s Office a copy of eachsgiment and Assumption delivered to it and a tegi®r the
recordation of the names and addresses of the tgraled the Commitments of, and principal amouhthe®Loans and
LOC Obligations owing to, each Lender pursuanh&terms hereof from time to time (the “ Regis)eiThe entries in the
Register shall be conclusive, and the Borrower Atiministrative Agent and the Lenders may treahederson whose
name is recorded in the Register pursuant to tinestbereof as a Lender hereunder for all purpostgsoCredit
Agreement, notwithstanding notice to the contrdiye Register shall be available for inspectioni®/Borrower and any
Lender, at any reasonable time and from time te tqpon reasonable prior notice.

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the
Administrative Agent, sell participations to anyr&m who is an EIigibIe Assignee (other than arsfperson or the
Borrower or any of the Borrower’s Affiliates or Sibliaries) (each, a “ Participaftin all or a portion of such Lender’s
rights and/or obligations under this Credit Agreatr(@cluding all or a portion of its Commitmentdiar the Loans
(including such Lender’s participations in LOC @jaltions and/or Swingline Loans) owing to it); pedthat (i) such
Lender’s obligations under this Credit Agreemeralistemain unchanged, (ii) such Lender shall rensailely responsible
to the other parties hereto for the performancguch obligations and (iii) the Borrower, the Adrsinative Agent, the
Lenders and the Issuing Bank shall continue to sielaly and directly with such Lender in connectiaith such Lender’s
rights and obligations under this Credit Agreement.

Any agreement or instrument pursuant to which adeesells such a participation shall provide thathsLender shall
retain the sole right to enforce this Credit Agreetrand to approve any amendment, modificationaivev of any
provision of this Credit Agreement; providdtht such agreement or instrument may providesieth Lender will not,
without the consent of the Participant, agree ypamendment, waiver or other modification descritmethe first proviso

to Section 12.1hat affects such Participant. Subject to subsedgdof this Section, each Borrower agrees that each
Participant shall be entitled to the benefits oftfems 3.1, 3.4and_3.50 the same extent as if it were a Lender and had
acquired its interest by assignment pursuant tsettton (b)of this Section. To the extent permitted by Lawghea
Participant also shall be entitled to the benefitSection 12.&s though it were a Lender, providaath Participant agrees
to be subject to Section 2.54 though it were a Lender.

(e) Limitations upon Participant Right# Participant shall not be entitled to receivg greater payment under
Section 3.Jor 3.4than the applicable Lender would have been entitledceive with respect to the participation dold
such Participant, unless the sale of the partiipab such Participant is made with the Borrowearior written consent.
Participant that would be a Foreign Lender if itteva Lender shall not be entitled to the benefitSaxtion3.1 unless the
Borrower is notified of the participation sold tach Participant and such Participant agrees, b#nefit of the
Borrower, to comply with Section 3.1(a} though it were a Lender.
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(f) Certain PledgesAny Lender may at any time pledge or assign aritgdnterest in all or any portion of its rights
under this Credit Agreement (including under itge{s), if any) to secure obligations of such Lendwluding any pledg
or assignment to secure obligations to a Feders¢iRe Bank; providethat no such pledge or assignment shall release
such Lender from any of its obligations hereundesubstitute any such pledgee or assignee for lsewtier as a party
hereto.

(9) Electronic Execution of AssignmentShe words “execution”, “signed”, “signature”, anrds of like import in
any Assignment and Assumption shall be deemedctade electronic signatures or the keeping of @san electronic
form, each of which shall be of the same legalatffealidity or enforceability as a manually exemisignature or the use
of a paper-based recordkeeping system, as theneagée, to the extent and as provided for in ampliegble Law,
including the Federal Electronic Signatures in Gladdnd National Commerce Act, the New York StatecEbnic
Signatures and Records Act, or any other simiktedaws based on the Uniform Electronic Transastifct.

(h) Resignation as Issuing Bank or Swingline Lerafeer Assignment Notwithstanding anything to the contrary
contained herein, if at any time Bank of Americaigss all of its Commitment and Loans pursuanutmssction (b) abov
Bank of America may, (i) upon thirty (30) days’ iwatto the Borrower and the Lenders, resign asrigsBank and/or
(i) upon thirty (30) days’ notice to the Borroweesign as Swingline Lender. In the event of argshgesignation as
Issuing Bank or Swingline Lender, the Borrower khalentitled to appoint from among the Lendera@sssor Issuing
Bank or Swingline Lender hereunder; providdubwever, that no failure by the Borrower to appoint anglssuccessor
shall affect the resignation of Bank of Americdssiing Bank or Swingline Lender, as the case neayflBank of
America resigns as Issuing Bank, it shall retairnhed rights, powers, privileges and duties oflgsuing Bank hereunder
with respect to all Letters of Credit outstandisgo@the effective date of its resignation as lsguBank and all LOC
Obligations with respect thereto (including thehtitp require the Lenders to make Base Rate Loafsd risk
participations in Unreimbursed Amounts pursuarBéction 2.12(c). If Bank of America resigns as Swingline Lender,
shall retain all the rights of the Swingline Lengeovided for hereunder with respect to Swinglireahs made by it and
outstanding as of the effective date of such regign, including the right to require the Lendersrtake Base Rate Loans
or fund risk participations in outstanding Swinglihoans pursuant to Section 2.13pon the appointment of a successor
Issuing Bank and/or Swingline Lender, (a) such sasor shall succeed to and become vested witli tiéaights, power:
privileges and duties of the retiring Issuing BamiSwingline Lender, as the case may be, and é3ticcessor Issuing
Bank shall issue letters of credit in substitutionthe Letters of Credit, if any, outstanding a time of such successior
make other arrangements satisfactory to Bank ofriaado effectively assume the obligations of Bahldmerica with
respect to such Letters of Credit.
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Section 12.7 Confidentiality.

Each of the Administrative Agent, the Lenders drallssuing Bank agrees to maintain the confidetytiaf the
Information (as defined below), except that Infotimamay be disclosed (a) to its Affiliates andtwand its Affiliates’
respective partners, directors, officers, employagents, including accountants, legal counselodinelr advisors and
representatives (it being understood that the Bersbpwhom such disclosure is made will be inforragthe confidential natui
of such Information and instructed to keep suchrimfation confidential; providethat any independent contractors of the
Administrative Agent and the Lenders shall havesadito be bound by this Section 1p.{b) to the extent requested by any
regulatory authority purporting to have jurisdictiover it or any of its Affiliates (including angl$-regulatory authority, such
the National Association of Insurance Commissionécs to the extent required by applicable Lawsemulations or by any
subpoena or similar legal process, (d) to any gbhety hereto, (e) in connection with the exercitany remedies hereunder or
under any other Fundamental Document or any actigmoceeding relating to this Credit Agreemenay other Fundamental
Document or the enforcement of rights hereundéhereunder, (f) subject to an agreement contaipiogisions substantially
the same as those of this Section 120/(i) any assignee of or Participant in, or @anyspective assignee of or Participant in,
any of its rights or obligations under this Crelifreement or (ii) any actual or prospective coyvaely (or its advisors) to any
swap or derivative transaction relating to the Baer and its obligations, (g) with the consenthef Borrower or (h) to the
extent such Information (x) becomes publicly aua#sother than as a result of a breach of thisi®@ed®.7or (y) becomes
available to the Administrative Agent, any Lendbg Issuing Bank or any of their respective Affdia on a nonconfidential
basis from a source other than any Credit Partttoer Subsidiary.

For purposes of this Section 12 .Information” means all information received fraany Credit Party or other Subsidiary
relating to any Credit Party or other Subsidiarnany of their respective businesses, other tharsaaly information that is
available to the Administrative Agent, any Lendeth® Issuing Bank on a nonconfidential basis piaadisclosure by such
Credit Party or other Subsidiary. Any Person reglito maintain the confidentiality of Informatios provided in this
Section 12.&hall be considered to have complied with its ailn to do so if such Person has exercised the skegree of
care to maintain the confidentiality of such Infation as such Person would accord to its own cenfidl information.

Each of the Administrative Agent, the Lenders amallssuing Bank acknowledges that (a) the Inforomatnay include
material non-public information concerning the Gr&arty or other Subsidiary, as the case mayl)dt bas developed
compliance procedures regarding the use of matesialpublic information and (c) it will handle sustaterial non-public
information in accordance with applicable LawsJuing federal and state securities laws.

Section 12.8 Sebff .

In addition to any rights and remedies of the Lesgeovided by law, upon the occurrence and duttiegcontinuance of
any Event of Default, each Lender and each of ffdi#es are authorized at any time and from tito¢ime, without prior
notice to the Borrower or any other Credit Partyy auch notice being waived by the Borrower (orois behalf and on behalf
of each Credit Party) to the fullest extent peraditby Law (except as otherwise provided in Secidd(a)), to set-off and
apply any and all deposits (general or speciak timdemand, provisional or final) at any time hgydand other indebtedness
at any time owing by, such Lender or Affiliate tofor the credit or the account of the respectivedl Parties against any and
all Obligations owing to such Lender hereundermar any other Fundamental Document, now or heneafisting,
irrespective of whether or not the Administrativgeht or such Lender shall have made demand unideCtldit Agreement or
any other Fundamental Document and although sudig&ions may be contingent or unmatured or denateithin a currency
different from that of the applicable deposit acdebtedness. Each Lender agrees promptly to nb&fBbrrower and the
Administrative Agent after any such set-off andlaggpion made by such Lender; provideldowever, that the failure to give
such notice shall not affect the validity of suelt-aff and application.
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Section 12.9 Interest Rate Limitation.

Notwithstanding anything to the contrary contaiiredny Fundamental Document, the interest paidyozed to be paid
under the Fundamental Documents shall not excesethiximum rate of non-usurious interest permittgdjiplicable Laws
(the “ Maximum Raté). If the Administrative Agent or any Lender shedceive interest in an amount that exceeds the
Maximum Rate, the excess interest shall be appdiele principal of the Loans or, if it exceedstsuapaid principal, refunded
to the Borrower. In determining whether the inteetracted for, charged, or received by the Adstiative Agent or a
Lender exceeds the Maximum Rate, such Person mdye textent permitted by applicable Laws, (a) abgrize any payment
that is not principal as an expense, fee, or pramather than interest, (b) exclude voluntary pyepents and the effects
thereof, and (c) amortize, prorate, allocate, gidad in equal or unequal parts the total amouirttefest throughout the
contemplated term of the Obligations hereunder.

Section 12.10 Counterparts; Effectiveness

This Credit Agreement may be executed in one orertounterparts, each of which shall be deemedigmal, but all of
which together shall constitute one and the samsteliment. Except as provided_in Section SHis Credit Agreement shall
become effective when it shall have been execwatid Administrative Agent and when the AdminigtratAgent shall have
received counterparts hereof that, when taken hegebear the signatures of each of the othergsalniereto. Delivery of an
executed counterpart of a signature page of thegliCAgreement by telecopy shall be effective diavegy of a manually
executed counterpart of this Credit Agreement.

Section 12.11 Integration

This Credit Agreement, together with the other Famdntal Documents, comprises the complete andrattxtjagreement
of the parties on the subject matter hereof ancttiend supersedes all prior agreements, writtemad, on such subject
matter. In the event of any conflict between thevimions of this Credit Agreement and those of atiyer Fundamental
Document, the provisions of this Credit Agreemdratliscontrol;_providedhat the inclusion of supplemental rights or rereedi
in favor of the Administrative Agent or the Lendarsany other Fundamental Document shall not bengelea conflict with this
Credit Agreement. Each Fundamental Document wdtedravith the joint participation of the respectparties thereto and
shall be construed neither against nor in favarof party, but rather in accordance with the faéiaming thereof.

Section 12.12 Survival of Representations and Warrdies .

All representations and warranties made hereunuteiraany other Fundamental Document or other decurdelivered
pursuant hereto or thereto or in connection heteaiittherewith shall survive the execution andwiely hereof and thereof.
Such representations and warranties have beerlldrenielied upon by the Administrative Agent aratle Lender, regardless
any investigation made by the Administrative Agenany Lender or on their behalf and notwithstagdhmat the Administrati\
Agent or any Lender may have had notice or knowdeafgany Default or Event of Default at the timeaofy Extension of
Credit, and shall continue in full force and effastlong as any Loan or any other Obligation hateushall remain unpaid or
unsatisfied or any Letter of Credit shall remainstanding.
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Section 12.13 Severability

If any provision of this Credit Agreement or théet Fundamental Documents is held to be illegahlid or
unenforceable, (a) the legality, validity and ené&ability of the remaining provisions of this Crteflgreement and the other
Fundamental Documents shall not be affected orimagahereby and (b) the parties shall endeavgoird faith negotiations to
replace the illegal, invalid or unenforceable psimis with valid provisions the economic effectadfich comes as close as
possible to that of the illegal, invalid or unerdeable provisions. The invalidity of a provisionaparticular jurisdiction shall
not invalidate or render unenforceable such prowmign any other jurisdiction.

Section 12.14 Replacement of Lenders

If any Lender requests compensation under Sectibnd if the Borrower is required to pay any addiabamount to any
Lender or any Governmental Authority for the acdoafrany Lender pursuant to Section 3dr if any Lender is a Defaulting
Lender, then the Borrower may, at its sole expamskeffort, upon notice to such Lender and the Aistrative Agent, require
such Lender to assign and delegate, without reedimsaccordance with and subject to the restnsticontained in, and
consents required by, Section 12.@ll of its interests, rights and obligations anthis Credit Agreement and the related
Fundamental Documents to an assignee that shalnassuch obligations (which assignee may be ana#der, if a Lender
accepts such assignment), providieak:

(a) such Lender shall have received payment ohaosuat equal to the outstanding principal of its heand its
funded participations in LOC Borrowings, accruegkiast thereon, accrued fees and all other amaytble to it
hereunder and under the other Fundamental Docurtiaobsding any amounts under Section Bffom the assignee (to
the extent of such outstanding principal and aatioterest and fees) or the Borrower (in the cdsdl @ther amounts);

(b) in the case of any such assignment resultioig f& claim for compensation under Sectiond@.payments require
to be made pursuant to Section 3slich assignment will result in a reduction infrsaompensation or payments therea
and

(c) such assignment does not conflict with appliedtaws.

A Lender shall not be required to make any suctyassent or delegation if, prior thereto, as a restib waiver by such
Lender or otherwise, the circumstances entitlirggBlorrower to require such assignment and deleyatase to apply.

Section 12.15 Affirmation.
Promptly after the Closing Date, the Administrathgent will use all reasonable efforts to (a) catesbe cancelled and

returned to the Borrower all promissory notes djdcause recordable release of all mortgages doedt bén, to be recorded a
delivered to the Borrower, delivered under or inmection with the Prior Credit Agreement.
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Section 12.16 No Advisory or Fiduciary Responsibily .

In connection with all aspects of each transaatimmemplated hereby, each Borrower and each ottestit@Party
acknowledges and agrees, and acknowledges itsatéfil understanding, that: (i) the credit facilsovided for hereunder and
any related arranging or other services in conardtierewith (including in connection with any arderent, waiver or other
modification hereof or of any other Fundamental Dent) are an arm’s-length commercial transact&twéen the Borrower,
the other Credit Parties and their respective iffils, on the one hand, and the Administrative Aged the Joint Lead
Arrangers, on the other hand, and the Borrowerthaather Credit Parties are capable of evaluaimunderstanding and
understand and accept the terms, risks and conslitibthe transactions contemplated hereby antidpther Fundamental
Documents (including any amendment, waiver or othedification hereof or thereof); (ii) in connectiwvith the process
leading to such transaction, the Administrative tgend each of the Joint Lead Arrangers is andbas acting solely as a
principal and is not the financial advisor, agentiduciary, for any of the Borrower, any other @iteParties or any of their
respective Affiliates, stockholders, creditors orpdoyees or any other Person; (iii) neither the Adstrative Agent nor either
of the Joint Lead Arrangers has assumed or wilimgsan advisory, agency or fiduciary responsibilitjavor of any Borrower
or any other Credit Party with respect to any eftitansactions contemplated hereby or the proeestinlg thereto, including
with respect to any amendment, waiver or other fizadion hereof or of any other Fundamental Docuferespective of
whether the Administrative Agent or either of tlwénd Lead Arrangers has advised or is currentlyisidg any of the Borrower
the other Credit Parties or their respective Adfiis on other matters) and neither the Adminiseatigent nor either of the Jo
Lead Arrangers has any obligation to any of ther®wer, the other Credit Parties or their respechiffdiates with respect to
the transactions contemplated hereby except tHalsgations expressly set forth herein and in theeofFundamental
Documents; (iv) the Administrative Agent, the Jdiead Arrangers and their respective Affiliates rbayengaged in a broad
range of transactions that involve interests tlifé¢rdfrom those of the Borrowerthe other Credit Parties and their respective
Affiliates, and neither the Administrative Agentrresther of the Joint Lead Arrangers has any ohlibbgeto disclose any of such
interests by virtue of any advisory, agency or diduy relationship; and (v) the Administrative Agemd the Joint Lead
Arrangers have not provided and will not providg &gal, accounting, regulatory or tax advice wihkpect to any of the
transactions contemplated hereby (including anyraiment, waiver or other modification hereof or of ather Fundamental
Document) and the Borrower and each other CrediyPas consulted its own legal, accounting, regmaand tax advisors to
the extent it has deemed appropriate. The Borrawdreach other Credit Party hereby waives andsesedo the fullest extent
permitted by law, any claims that it may have agaihe Administrative Agent and the Joint Lead Agars with respect to any
breach or alleged breach of agency or fiduciary.dut

Section 12.17 Patriot Act; AntitMoney Laundering .

Each Lender and the Administrative Agent (for itseld not on behalf of any other party) herebyfiestithe Borrower
that, pursuant to the requirements of the USA &a#ct, Title 11l of Pub. L. 107-56, signed intowaOctober 26, 2001 (the “
Patriot Act”), it is required to obtain, verify and record énfation that identifies the Borrower, which infation includes the
name and address of the Borrower and other infeom#tat will allow such Lender or the AdministragiAgent, as applicable,
to identify the Borrower in accordance with therlaitAct. Promptly following a request by the Adnstrative Agent or any
Lender, the Credit Parties shall provide or caodsetprovided all documentation and other infororathat the Administrative
Agent or such Lender reasonably requests in oodeomply with its ongoing obligations under appiia“know your
customer” and anti-money laundering rules and ®@@rs, including the Patriot Act.

Section 12.18 GOVERNING LAW.

(a) THIS CREDIT AGREEMENT SHALL BE GOVERNED BY, AN@ONSTRUED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENS MADE AND TO BE PERFORMED ENTIRELY
WITHIN SUCH STATE; PROVIDEDTHAT THE ADMINISTRATIVE AGENT AND EACH LENDER SHALL RETAIN
ALL RIGHTS ARISING UNDER FEDERAL LAW.
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(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TTHIS CREDIT AGREEMENT OR ANY OTHER
FUNDAMENTAL DOCUMENT MAY BE BROUGHT IN THE STATE ORFEDERAL COURTS LOCATED IN THE
STATE OF NEW YORK, AND BY EXECUTION AND DELIVERY OFHIS CREDIT AGREEMENT, THE BORROWER,
THE ADMINISTRATIVE AGENT AND EACH LENDER CONSENTSEOR ITSELF AND IN RESPECT OF ITS
PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THEEOURTS. THE BORROWER, THE
ADMINISTRATIVE AGENT AND EACH LENDER IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GRUNDS OF FORUM NON CONVENIENS, THAT IT
MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ATION OR PROCEEDING IN SUCH
JURISDICTION IN RESPECT OF ANY FUNDAMENTAL DOCUMENDR OTHER DOCUMENT RELATED THERETO.
THE BORROWER, THE ADMINISTRATIVE AGENT AND EACH LEMER WAIVES PERSONAL SERVICE OF ANY
SUMMONS, COMPLAINT OR OTHER PROCESS, THAT MAY BE MXE BY ANY OTHER MEANS PERMITTED BY
THE LAW OF SUCH STATE.

Section 12.19 WAIVER OF RIGHT TO TRIAL BY JURY .

EACH PARTY TO THIS CREDIT AGREEMENT HEREBY EXPRESSIWAIVES ANY RIGHT TO TRIAL BY JURY
OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARBING UNDER ANY FUNDAMENTAL DOCUMENT
OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENAL TO THE DEALINGS OF THE PARTIES
HERETO OR ANY OF THEM WITH RESPECT TO ANY FUNDAMENIL DOCUMENT, OR THE TRANSACTIONS
RELATED THERETO, IN EACH CASE WHETHER NOW EXISTINGR HEREAFTER ARISING, AND WHETHER
FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACPARTY HEREBY AGREES AND CONSENTS
THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTON SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY, AND THAT ANY PARTY TO THIS CREDIT ASREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION 12.¥9TH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER QHEIR RIGHT TO TRIAL BY JURY.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdCredit Agreement to be duly executed as offlaeand the

year first written.

BORROWER:

GUARANTORS:

VENTAS REALTY, LIMITED PARTNERSHIP
By: Ventas, Inc., its General Partner

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President, General Counsel
Corporate Secreta

VENTAS, INC.

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
VENTAS CAPITAL CORPORATION
By: /s/ T. Richard Riney

Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
VENTAS LP REALTY, L.L.C.
By: Ventas, Inc., its Sole Member

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
VENTAS TRS, LLC

By: Ventas Realty, Limited Partnership, its
Sole Member
By: Ventas, Inc., its General Partner

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
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VENTAS HEALTHCARE PROPERTIES, INC.

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President, General Counsel
Corporate Secretal

VENTAS MANAGEMENT, LLC

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
VENTAS FRAMINGHAM, LLC
By: /s/ T. Richard Riney

Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
VENTAS SUN LLC
By: /s/ T. Richard Riney

Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
VENTAS CAL SUN LLC

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
VENTAS PROVIDENT, LLC
By: /s/ T. Richard Riney

Name: T. Richard Riney
Title: Executive Vice President, General Counsel

Corporate Secretar
VENTAS FINANCE I, INC.
By: /s/ T. Richard Riney

Name: T. Richard Riney
Title: Executive Vice President and Secret:
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VENTAS SPECIALTY [, INC.

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President and Secret:

VENTAS SPECIALTY [, LLC

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Executive Vice President and Secret:

ELDERTRUST

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Trustee and Secretal

ELDER TRUST OPERATING LIMITED
PARTNERSHIP

By: ElderTrust, its General Partner
By: /s/ T. Richard Riney

Name: T. Richard Riney
Title: Trustee and Secretal

ET CAPITAL CORP.

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Secretary

ET SUB-BERKSHIRE LIMITED PARTNERSHIP

By: ET Berkshire, LLC, its General
Partner

By: ElderTrust Operating Limited
Partnership, its Sole Member

By: ElderTrust, its General Partner

By: /s/ T. Richard Riney
Name: T. Richard Riney
Title: Trustee and Secretal
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ET BERKSHIRE, LLC

By: ElderTrust Operating Limite
Partnership, its Sole Memb
By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

CABOT ALF, L.L.C.

By: ElderTrust Operating Limite
Partnership, its Sole Memb
By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

CLEVELAND ALF, L.L.C.

By: ElderTrust Operating Limite
Partnership, its Sole Memb
By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-HERITAGE WOODS, L.L.C

By: ElderTrust Operating Limite
Partnership, its Sole Memb
By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-HIGHGATE, L.P.

By: ET GENPAR, L.L.C., its General Partr

By: ElderTrust Operating Limite
Partnership, its Sole Memb

By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta
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ET GENPAR, L.L.C.

By: ElderTrust Operating Limite
Partnership, its Sole Memb
By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-LACEY |, L.L.C.

By: ElderTrust Operating Limite
Partnership, its Sole Memb
By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-LEHIGH LIMITED PARTNERSHIP

By: ET Lehigh, LLC, its General Partn

By: ElderTrust Operating Limite
Partnership, its Sole Memb

By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

ET LEHIGH, LLC

By: ElderTrust Operating Limite
Partnership, its Sole Memb
By: ElderTrust, its General Partr

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-LOPATCONG, L.L.C.

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Secretan
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ET SUB-PENNSBURG MANOR LIMITED PARTNERSHIP,
L.L.P.

By: ET Pennsburg Finance, L.L.C.,
General Partne

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Secretary

ET PENNSBURG FINANCE, L.L.C

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Secretary

ET SUE-PHILLIPSBURG |, L.L.C.

By: ElderTrust Operating Limite
Partnership, its Sole Memb
By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-PLEASANT VIEW, L.L.C.

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Secretary

ET SUE-RITTENHOUSE LIMITED PARTNERSHIP, L.L.F

By: ET GENPAR, L.L.C., its General Partr

By: ElderTrust Operating Limite
Partnership, its Sole Memb

By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta
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ET SUE-RIVERVIEW RIDGE LIMITED PARTNERSHIP, L.L.P

By:
By:

By:

ET GENPAR, L.L.C., its General Partr
ElderTrust Operating Limite
Partnership, its Sole Memb
ElderTrust, its General Partr

By: /s/ T. Richard Rine’

Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-SANATOGA LIMITED PARTNERSHIP

By:
By:

By:

ET Sanatoga, LLC, its General Part
ElderTrust Operating Limite
Partnership, its Sole Memb
ElderTrust, its General Partr

By: /s/ T. Richard Rine

Name T. Richard Rine)
Title: Trustee and Secreta

ET SANATOGA, LLC

By:

By:

ElderTrust Operating Limite
Partnership, its Sole Memb
ElderTrust, its General Partr

By: /s/ T. Richard Rine

Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-SMOB, L.L.C.

By: /s/ T. Richard Rine'

Name T. Richard Rine)
Title: Secretan

VERNON ALF, L.L.C.

By:

By:

ElderTrust Operating Limite
Partnership, its Sole Memb
ElderTrust, its General Partr

By: /s/ T. Richard Rine

Name T. Richard Rine)
Title: Trustee and Secreta
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ET SUE-WILLOWBROOK LIMITED PARTNERSHIP, L.L.P

By: ET GENPAR, L.L.C., its General Partr

By: ElderTrust Operating Limite
Partnership, its Sole Memb

By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta

ET SUE-WAYNE | LIMITED PARTNERSHIP, L.L.P.
By: ET Wayne Finance, L.L.C., its General Part
By: /s/ T. Richard Rine’

Name T. Richard Rine)
Title: Secretary

ET WAYNE FINANCE, L.L.C.

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Secretary

ET WAYNE FINANCE, INC.

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Chairman, Executive Vice President and Secre

ET SUE-WOODBRIDGE, L.P.

By: ET GENPAR, L.L.C., its General Partr

By: ElderTrust Operating Limited Partnersk
its Sole Membe

By: ElderTrust, its General Partr

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Trustee and Secreta
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PSLT GP, LLC
By: Ventas Provident, LLC, its Sole Memt

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

PSLT OP, L.P

By: PSLT GP, LLC, its General Partr
By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

PSLT-BLC PROPERTIES HOLDINGS, LL(

By: PSLT OP, L.P., its Sole Memb
By: PSLT GP, LLC, its General Partr
By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

BROOKDALE LIVING COMMUNITIES OF ARIZONA-EM,
LLC

By: PSLT-BLC Properties Holdings, LLC, if
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal
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BROOKDALE LIVING COMMUNITIES OF CALIFORNIA,

LLC

PSLT-BLC Properties Holdings, LLC, its Sc
Member

PSLT OP, L.P., its Sole Memb

PSLT GP, LLC, its General Partr

Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine’

Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

BROOKDALE LIVING COMMUNITIES OF CALIFORNIA-RC,

LLC

PSLT-BLC Properties Holdings, LLC, it
Sole Membe

PSLT OP, L.P., its Sole Memb

PSLT GP, LLC, its General Partr
Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine

Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

BROOKDALE LIVING COMMUNITIES OF CALIFORNIA-
SAN MARCOQOS, LLC

By:

PSLT-BLC Properties Holdings, LLC, it
Sole Membe

PSLT OP, L.P., its Sole Memb

PSLT GP, LLC, its General Partr
Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine

Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal
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BROOKDALE LIVING COMMUNITIES OF ILLINOIS-2960,
LLC

By: PSLT-BLC Properties Holdings, LLC, if
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine’

Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

BROOKDALE LIVING COMMUNITIES OF ILLINOIS-II, LLC

By: PSLT-BLC Properties Holdings, LLC, if
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine

Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal
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BLC OF CALIFORNIA-SAN MARCOS, L.P.

By: Brookdale Living Communities ¢
Californie-San Marcos, LLC
its General Partne

By: PSLT-BLC Properties Holdings, LLC, i
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

BROOKDALE HOLDINGS, LLC
By: PSLT-BLC Properties Holdings, LLC, if
Sole Membe
By: PSLT OP, L.P., its Sole Memb
By: PSLT GP, LLC, its General Partr
By: Ventas Provident, LLC, its Sole Memt

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

BROOKDALE LIVING COMMUNITIES OF INDIANA-OL,
LLC

By: PSLT-BLC Properties Holdings, LLC, if
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memt

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal
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BROOKDALE LIVING COMMUNITIES OF
MASSACHUSETTSRB, LLC

By: PSLT-BLC Properties Holdings, LLC, if
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

BROOKDALE LIVING COMMUNITIES OF MINNESOTA, LLC

By: PSLT-BLC Properties Holdings, LLC, if
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

BROOKDALE LIVING COMMUNITIES OF NEW YORK-GB,
LLC

By: PSLT-BLC Properties Holdings, LLC, if
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




BROOKDALE LIVING COMMUNITIES OF WASHINGTON-

PP, LLC

PSLT-BLC Properties Holdings, LLC, it
Sole Membe

PSLT OP, L.P., its Sole Memb

PSLT GP, LLC, its General Partr
Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine’

Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

THE PONDS OF PEMBROKE LIMITED PARTNERSHI

By:

Brookdale Holdings, LLC, its Gener
Partnet

PSLT-BLC Properties Holdings, LLC, i
Sole Membe

PSLT OP, L.P., its Sole Memb

PSLT GP, LLC, its General Partr
Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine’

Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

RIVER OAKS PARTNERS

By:

Brookdale Holdings, LLC, its General Parti
PSLT-BLC Properties Holdings, LLC, i
Sole Membe

PSLT OP, L.P., its Sole Memb

PSLT GP, LLC, its General Partr

Ventas Provident, LLC, its Sole Memk

By: /s/ T. Richard Rine’

Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

VENTAS REALTY, LIMITED PARTNERSHIF

CREDIT AND GUARANTY AGREEMENT




PSLT-ALS PROPERTIES HOLDINGS, LL(

By: PSLT OP, L.P., its Sole Memb
By: PSLT GP, LLC, its General Partr
By: Ventas Provident, LLC, its Sole Memt

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

PSLT-ALS PROPERTIES I, LLC

By: PSLT-ALS Properties Holdings, LLC, it
Sole Membe

By: PSLT OP, L.P., its Sole Memb

By: PSLT GP, LLC, its General Partr

By: Ventas Provident, LLC, its Sole Memt

By: /s/ T. Richard Rine’
Name T. Richard Rine)
Title: Executive Vice President, General Counsel
Corporate Secretal

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A.,
as Administrative Agent

By: /s/ Charles Grabet
Name: Charles Grabe
Title: Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




LENDERS: BANK OF AMERICA, N.A., individually as bender, the
Swingline Lender and the Issuing Bank

By: /s/ Peter D. Griffith
Name: Peter D. Griffith
Title: SVP

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




CALYON NEW YORK BRANCH

By: /s/ Attila Coach
Name: Attila Coach
Title: Managing Director

By: /s/ Douglas Weir
Name: Douglas Weir
Title: Director

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




CITICORP NORTH AMERICA, INC.

By: /s/ Malav Kakad
Name: Malav Kakad
Title: Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




MERRILL LYNCH CAPITAL CORPORATION

By: /s/ Michael E. (Brien
Name: Michael E. CBrien
Title: Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




UBS LOAN FINANCE LLC

By: /s/ Iris R. Otsa
Name: Iris R. Otsa
Title:  Associate Director Banking Products
Services, US

By: /s/ Toba Lumbantobing
Name: Toba Lumbantobing
Title:  Associate Director Banking Products
Services, US

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




DEUTSCHE BANK TRUST COMPANY
AMERICAS

By: /s/ Frederick W. Laird
Name: Frederick W. Laird
Title: Managing Director

By: /s/ Ming K. Chu
Name: Ming K. Chu
Title:  Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




BANK OF MONTREAL

By: /s/ Virginia Neale
Name: Virginia Neale
Title: Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




KEYBANK NATIONAL ASSOCIATION

By: /s/ Florentina Djulvezan
Name: Florentina Djulvezar
Title: Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




LASALLE BANK NATIONAL ASSOCIATION

By: /s/ A. Brad Feine
Name: A. Brad Feine
Title: AVP

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




MORGAN STANLEY BANK

By: /s/ Daniel Twenge
Name: Daniel Twenge
Title: Vice President
Morgan Stanley Ban}

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




JPMORGAN CHASE BANK, N.A.

By: /s/ Marc E. Costantino
Name: Marc E. Costantinc
Title: Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




WACHOVIA BANK, NATIONAL ASSOCIATION

By: /s/ Jeanette A. Griffin
Name: Jeanette A. Griffin
Title: Director

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




EMIGRANT BANK

By: /s/ Dan LePage
Name: Dan LePage
Title: Managing Director & VP

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




ALLIED IRISH BANKS, PLLC

By: /s/ Denise Mayger
Name: Denise Mayger
Title: Vice President

By: /s/ Gregory J. Wiske
Name: Gregory J. Wiske
Title: Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




BANK OF THE WEST

By: /s/ Stacey Michrownski
Name: Stacey Michronski
Title: Vice President

By: /s/ Jan Manista
Name: Jan Manista
Title: Vice President

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




STATE BANK OF INDIA, NEW YORK BRANCH

By: /s/ Rakesh Chandre
Name: Rakesh Chandri
Title:  Vice President & Head (Credi

VENTAS REALTY, LIMITED PARTNERSHIF
CREDIT AND GUARANTY AGREEMENT




Schedule 1.1
LENDERS AND COMMITMENTS

Revolving
Commitment

Lender Revolving Commitmet Percentag

Bank of America, N.A $ 52,000,000.0 10.40000000%
Calyon New York Brancl $ 47,000,000.0 9.40000000%
Citicorp North America, Inc $ 37,000,000.0 7.40000000%
Merrill Lynch Capital Corporatiol $ 37,000,000.0 7.40000000%
UBS Loan Finance LL( $ 37,000,000.0 7.40000000%
Deutsche Bank Trust Company Ameri $ 35,000,000.0 7.00000000%
Bank of Montrea $ 35,000,000.0 7.00000000%
KeyBank National Associatia $ 35,000,000.0 7.00000000%
LaSalle Bank National Associatit $ 35,000,000.0 7.00000000%
Morgan Stanley Ban $ 35,000,000.0 7.00000000%
JPMorgan Chase Bank, N. $ 25,000,000.0 5.00000000%
Wachovia Bank, National Associatis $ 25,000,000.0 5.00000000%
Emigrant Bank $ 25,000,000.0 5.00000000%
Allied Irish Banks, plc $ 15,000,000.0 3.00000000%
Bank of the Wes $ 15,000,000.0 3.00000000%
State Bank of India, New York Bran $ 10,000,000.0 2.00000000%

$

Total:

500,000,000.C 100.00000000(%




Schedule 2.11(b)
EXISTING LETTERS OF CREDIT

Irrevocable Transferable Standby Letter of Credit B0O74663 dated as of April 22, 2006 and issueBdnk of America, N.A.
for the account of the Borrower in favor of 111 8oWacker Venture, LLC, c/o The John Buck Compamyn original
amount not to exceed $225,000, expiring April 202




Schedule 4.1(a)
LIST OF LIMITED PARTNERS OF BORROWER
The sole limited partner of the Borrower is:

Ventas LP Realty, L.L.C.
10350 Ormsby Park Place, Suite 300
Louisville, Kentucky 40223




Schedule 4.2
EXCEPTIONS TO AUTHORITY AND NO VIOLATION REPRESENTRON AND WARRANTY
Agreements evidencing the following guaranty ardkmnification obligation in favor of Ventas:

Amount
(Balance as ¢
Obligation (facility number) 12/31/98) Indemnity in favor of Ventas from:

Omega Healthcat $0.3 million Kindred Healthcare Operating, Ir




Schedule 4.7

CREDIT PARTIES AND THEIR SUBSIDIARIES

Credit Parties:

Jurisdiction of
Incorporation

or

Name Organization Ownership

Ventas, Inc.“Venta") Delawart  Authorized capital stock
180,000,000 shares of common stock, $0.25 par value
10,000,000 shares of preferred stock, $1.00 paeval
Shares outstanding: 103,850,175 shares of common
stock, no shares of preferred stock at March 3Q6:

Ventas Realty, Limited Partnership (“VRLP") Delaware  99% owned by Ventas, its sole general partner; 1%
owned by Ventas LP Realty, L.L.C., its limited peat

Ventas Capital Corporation Delawart 100 shares of common stock authorized and outstgndi
100% owned by VRLI

Ventas LP Realty, L.L.C Delaware  100% owned by Vente

Ventas TRS, LLC Delaware  100% owned by VRLI

Ventas Healthcare Properties, Inc. Delaware 1,000 shares of common stock authorized and
outstanding; 100% owned by Ven

Ventas Management, LL Delaware  100% owned by Vente

Ventas Framingham, LL! Delaware  100% owned by VRLI

Ventas Sun LLC Delawart  100% owned by VRLI

Ventas Cal Sun LL( Delaware  100% owned by VRLI

Ventas Provident, LL( Delawart  100% owned by VRLI

Ventas Finance I, Inc. Delaware 100 shares of common stock authorized and outstgndi
100% owned by Vente

Ventas Specialty |, Inc. Delawart 100 shares of common stock authorized and outstgndi
100% owned by Vente

Ventas Specialty I, LL( Delaware  100% owned by Ventas Specialty |, Ii

ElderTrust

Marylanc

100% owned by Vente




Jurisdiction of
Incorporation

or

Name Organization Ownership

ElderTrust Operating Limited Partnership Delawarte  92.4% owned by ElderTrust, its sole general paramer

(“ETOP”) a limited partner; 6.7% owned by Ventas, a limited
partner; 0.4% owned by ET Sub-Washington-Falls, LLC
(a subsidiary of Norland Plastics Company), a kait
partner; 0.5% owned by former Provident sharehslder
limited partners

ET Capital Corp. Delaware 1,000 shares of common stock authorized and
outstanding; 100% owned by ET(

ET Sub-Berkshire Limited Partnership Delawart 1% owned by ET Berkshire, LLC, its sole general
partner; 99% owned by ETOP, its limited part

ET Berkshire, LLC Delawarc  100% owned by ETO

Cabot ALF, L.L.C. Delawarc  100% owned by ETO

Cleveland ALF, L.L.C Delawart  100% owned by ETO

ET Sut-Heritage Woods, L.L.C Delawarc  100% owned by ETO

ET Sub-Highgate, L.P. Pennsylvani  0.1% owned by ET GENPAR, L.L.C., its sole general
partner; 99.9% owned by ETOP, its limited part

ET GENPAR, L.L.C. Delawart  100% owned by ETO

ET Sut-Lacey |, L.L.C. Delawart  100% owned by ETO

ET Sub-Lehigh Limited Partnership Delawart 1% owned by ET Lehigh, LLC, its sole general partne
99% owned by ETOP, its limited partr

ET Lehigh, LLC Delawart  100% owned by ETO

ET Sut-Lopatcong, L.L.C Delawart  100% owned by ETO

ET Sub-Pennsburg Manor Limited Partnership, Virginia  0.1% owned by ET Pennsburg Finance, L.L.C., ite sol

L.L.P. general partner; 99.9% owned by ETOP, its limited
partner

ET Pennsburg Finance, L.L. Delawart  100% owned by ETO

ET Sut-Phillipsburg I, L.L.C. Delawarc  100% owned by ETO

ET Sut-Pleasant View, L.L.C Delawarc  100% owned by ETO

ET Sub-Rittenhouse Limited Partnership, L.L.P. Virginia  0.1% owned by ET GENPAR, L.L.C., its sole general
partner; 99.9% owned by ETOP, its limited part

ET Sub-Riverview Ridge Limited Partnership, Virginia  0.1% owned by ET GENPAR, L.L.C., its sole general

L.L.P. partner; 99.9% owned by ETOP, its limited pari

ET Sub-Sanatoga Limited Partnership Delawart 1% owned by ET Sanatoga, LLC, its sole general

partner; 99% owned by ETOP, its limited part




Jurisdiction of
Incorporation

or

Name Organization Ownership

ET Sanatoga, LL( Delawarc  100% owned by ETO

ET Sul-SMOB, L.L.C. Delawart  100% owned by ETO

Vernon ALF, L.L.C. Delawarc  100% owned by ETO

ET SubWillowbrook Limited Partnership, L.L. Virginia  0.1% owned by ET GENPAR, L.L.C., its sole general
partner; 99.9% owned by ETOP, its limited part

ET Sub-Wayne | Limited Partnership, L.L.P. Virginia  0.1% owned by ET Wayne Finance, L.L.C., its sole
general partner; 99.9% owned by ETOP, its limited
partner

ET Wayne Finance, L.L.C Delawarc  100% owned by ETO

ET Wayne Finance, Inc. Delaware 100 shares of common stock authorized and outstgndi
100% owned by ElderTru

ET Sub-Woodbridge, L.P. Pennsylvani  0.1% owned by ET GENPAR, L.L.C., its sole general
partner; 99.9% owned by ETOP, its limited part

PSLT GP, LLC Delawart  100% owned by Ventas
Provident, LLC

PSLT OP, L.P. Delawart 1% owned by PSLT GP, LLC, its sole general partner;
97.55% owned by Ventas Provident, its limited partn
1.45% owned by ETOP, its limited partr

PSLT-BLC Properties Holdings, LLC (“BLC Delaware  100% owned by PSLT OP, L.P.

Holdings”)

Brookdale Living Communities of Arizona-EM, Delawart  100% owned by BLC Holdings

LLC

Brookdale Living Communities of California, Delawart  100% owned by BLC Holdings

LLC

Brookdale Living Communities of California- Delawart  100% owned by BLC Holdings

RC, LLC

Brookdale Living Communities of Californi@ar Delawart  100% owned by BLC Holdings

Marcos, LLC

Brookdale Living Communities of lllinois-2960, Delaware  100% owned by BLC Holdings

LLC

Brookdale Living Communities of lllinois-II, Delawart  100% owned by BLC Holdings

LLC

BLC of California-San Marcos, L.P. Delawarte 1% owned by Brookdale Living Communities of
California-San Marcos, LLC, its sole general partne
99% owned by BLC Holdings, its limited partr

Brookdale Holdings, LLC Delawart  100% owned by BLC Holding




Jurisdiction of
Incorporation

or

Name Organization Ownership

Brookdale Living Communities of Indiana-OL, Delaware  100% owned by BLC Holdings

LLC

Brookdale Living Communities of Delawart  100% owned by BLC Holdings

Massachusel-RB, LLC

Brookdale Living Communities of Minnesota, Delawart  100% owned by BLC Holdings

LLC

Brookdale Living Communities of New York- Delawart  100% owned by BLC Holdings

GB, LLC

Brookdale Living Communities of Washington- Delawart  100% owned by BLC Holdings

PP, LLC

The Ponds of Pembroke Limited Partnership lllinois 1% owned by Brookdale Holdings, LLC, its sole gexher
partner; 99% owned by BLC Holdin

River Oaks Partners lllinois 1% owned by Brookdale Holdings, LLC, its sole gether
partner; 99% owned by BLC Holdin

PSLT-ALS Properties Holdings, LL( Delaware  100% owned by PSLT OP, L.

PSLT-ALS Properties |, LLC Delaware  100% owned by PSLT-ALS

Properties I, LLC

Subsidiaries of Credit Parties (who are not othseviiredit Parties):

Jurisdiction of

Incorporation
or
Name Organization Ownership
Ventas Kansas City |, LLf Delaware 100% owned by Vente
Ventas Farmington Hills, LL( Delaware 100% owned by Vente
Ventas Regency Medical Park I, LL Delaware 100% owned by Vente
Ventas Fairwood, LL( Delaware 100% owned by Vente
Ventas Whitehall Estates, LL Delaware 100% owned by Vente
Ventas Bayshore Medical, LL Delaware 100% owned by Vente
Ventas Brighton, LLC Delaware 100% owned by Vente
Ventas Amberleigh, LL(C Delaware 100% owned by VRLI
Ventas Crown Pointe, LL! Delaware 100% owned by VRLI
Ventas Harrison, LL( Delaware 100% owned by VRLI
Ventas West Shores, LL Delaware 100% owned by VRLI
Ventas Santa Barbara, LL Delaware 100% owned by VRLI
Ventas Georgetowne, LL Delaware 100% owned by VRLI




Jurisdiction of

Incorporation
or

Name Organization Ownership

Ventas Rose Arbor, LL! Delaware 100% owned by VRLI

ET Heritage Andover Finance, Inc. Delaware 100 shares of common stock authorized
and outstanding; 100% owned by
ElderTrust

ET DCMH Finance, Inc. Delaware 100 shares of common stock authorized
and outstanding; 100% owned by
ElderTrust

ET POB | Finance, Inc. Delaware 100 shares of common stock authorized
and outstanding; 100% owned by
ElderTrust

ET Belvedere Finance, Inc. Delaware 100 shares of common stock authorized
and outstanding; 100% owned by
ElderTrust

ET Sub-Cabot Park, LLC Delaware 99% owned by ETOP; 1% owned by
Cabot ALF, L.L.C.

ET Sub-Vernon Court, LLC Delaware 99% owned by ETOP; 1% owned by
Vernon ALF, L.L.C.

ET Sub-Cleveland Circle, LLC Delaware 99% owned by ETOP; 1% owned by
Cleveland ALF, L.L.C

ET Sut-Heritage Andover, LLC Delaware 100% owned by ETO

ET DCMH Finance, L.L.C Delaware 100% owned by ETO

ET Sub-DCMH Limited Partnership, L.L.P. Virginia 0.1% owned by ET DCMH Finance,
L.L.C., its sole general partner; 99.9%
owned by ETOP, its limited partn

ET POB | Finance, L.L.C Delaware 100% owned by ETO

ET Sub-POB | Limited Partnership, L.L.P. Virginia 0.1% owned by ET POB | Finance,
L.L.C., its sole general partner; 99.9%
owned by ETOP, its limited partn

ET Belvedere Finance, L.L.( Delaware 100% owned by ETO

ET Sub-Belvedere Limited Partnership, L.L.P. Virginia 0.1% owned by ET Belvedere Finance,
L.L.C., its sole general partner; 99.9%
owned by ETOP, its limited partn

Brookdale Living Communities of lllino-HV, LLC Delaware 100% owned by BLC Holding

Brookdale Living Communities of Connecticut, LI Delaware 100% owned by BLC Holding

BLC Issuer ll, LLC Delaware 100% owned by BLC Holding

DBF lIssuer I, LLC Ohio 100% owned by BLC Issuer Il, LL

Brookdale Living Communities of lllinois-Hoffman Edes, Delaware 100% owned by BLC Holdings

LLC




Jurisdiction of

Incorporation
or
Name Organization Ownership
BLC of Indiana-OL, L.P. Delaware 1% owned by Brookdale Living
Communities of Indiana-OL, LLC, its
sole general partner; 99% owned by BLC
Holdings
Brookdale Living Communities of Flori-CL, LLC Delaware 100% owned by BLC Holding
Brookdale Living Communities of New Jersey, LI Delaware 100% owned by BLC Holding
Brookdale Living Communities of Connecti-WH, LLC Delaware 100% owned by BLC Holding
Brookdale Living Communities of lllino-HLAL, LLC Delaware 100% owned by BLC Holding
Brookdale Living Communities of New Mexi-SF, LLC Delaware 100% owned by BLC Holding
PSLT-ALS Properties I, LLC Delaware 100% owned by PSLT-ALS

Properties Holdings, LL(




Schedule 12.2
NOTICE ADDRESSES

Credit Parties

Ventas Realty, Limited Partnership
10350 Ormsby Park Place, Suite 300
Louisville, KY 40223

Attention: General Counst
Telephone (502) 35-9020
Facsimile: (502) 35-9001
Website: www.ventasreit.con

With a copy to:

Barack Ferrazzano Kirschbaum Perlman & Nagelberg LL
333 West Wacker Drive, Suite 2700

Chicago, IL 6060t

Attention: Howard Kirschbaun

Telephone (312) 98:-3103

Facsimile: (312) 98:-3150

Administrative Agent

For payments and requests for Extensions of Credit:

Bank of America, N.A.

101 North Tryon Street, NC1-001-04-39
Charlotte, NC 2825

Attention: Monika Patel, Agency Servici
Telephone (704) 38t-5094

Facsimile: (704) 40¢-0157

Email: monika.patel@bankofamerica.cc

Wiring Instructions:

Bank of America NA

New York, NY

ABA # : 026009593

Acct # : 1366212250600

Account Name: Credit Services

Ref: Ventas Realty, Limited Partnership




For all other notices:

Bank of America, N.A., as Administrative Agent
Mailcode CA5-701-05-19

1455 Market Street, 5th Floor

San Francisco, CA 941(

Attention: Charles D. Graber, Vice Preside
Telephone (415) 43t-3495

Facsimile: (415) 50:-5006

Email: charles.graber@bankofamerica.c

With a copy to:

Bank of America, N.A.

100 N. Tryon Street, NC1-007-17-11

Charlotte, NC 2825

Attention: Harrison Perry, Assistant Vice Presid
Telephone (704) 38t-6603

Facsimile: (704) 38t-6002

Email: harrison.perry@bankofamerica.ct




Schedule 12.6
PROCESSING AND RECORDATION FEES

The Administrative Agent will charge a processimgl aecordation fee (an_“ Assignment Fgén the amount of $3,500 f
each assignment; providettowever, that in the event of two or more concurrent assignts to members of the same Assic
Group (which may be effected by a suballocatioarofissigned amount among members of such Assigieg)3r two or
more concurrent assignments by members of the #asignee Group to a single Eligible Assignee (caricEligible Assignee
and members of its Assignee Group), the AssignReatwill be $2,500 plus the amount set forth below:

Transaction Assignment Fe:
First four concurrent assignments or suballocattormeembers of an Assignee Group (or from membker
an Assignee Group, as applicat $ 0

Each additional concurrent assignment or suballmcab a member of such Assignee Group (or from a
member of such Assignee Group, as applice $ 50C




Exhibit 2.1
FORM OF BORROWING BASE CERTIFICATE

Reference is hereby made to the Credit and Guarsgrgement, dated as of April 26, 2006 (as amendsdated, extended,
supplemented, renewed, replaced or otherwise neadifom time to time, the “ Credit Agreeméptby and among Ventas
Realty, Limited Partnership (the “ Borrowdr the Guarantors referred to therein, the lendiens time to time party thereto
(together with their successors and assigns, trentiers’), and Bank of America, N.A., as administrativeeag(the “
Administrative Agent) for the Lenders, the Issuing Bank and the SwirggLender. Capitalized terms used but not otherwis
defined herein have the meanings provided in tlegli€Agreement.

The Borrower does hereby certify that (i) the infiation set forth on Annexis true, complete and correct in all respects ¢o th
best of its knowledge, (ii) the calculations satticon Annex I(Unencumbered Asset Pool and Calculation of BomgvBase)
are calculated as of the date of this certificatel (B) comply in all respects with the terms aadditions of the Credit
Agreement and (iii) each of the properties showmAonex Imeets the conditions for eligibility as a “UAP Peoty” for

inclusion in the “Borrowing Baselinder the Credit Agreement, including the conditimait no base rent payments are more
sixty (60) days past due.

VENTAS REALTY, LIMITED PARTNERSHIP,
a Delaware limited partnersh

By: VENTAS, INC., a Delaware corporation, its
general partne

By:
Name:
Title:




Annex |

UNENCUMBERED ASSET POOL AND CALCULATION OF BORROWIBI BASE

(in thousands of Dollars)

Recap of NOI
Government reimbursed properties and as
Non-government reimbursed properties and as
Properties at co!

Total:

Summary of Consolidated UAP Property Value
Government reimbursed properties and as
Non-government reimbursed properties and as
Properties at co!

Total:

Calculation of Borrowing Base
Consolidated UAP Property Vali
Stated Percenta(

Borrowing Base

Tenant/Operator Property Property Name Capitalization
Identification and Address Rate
Number
Legend
G Government reimbursed properties and as
N Non-government reimbursed properties and as
C Cost

ML1, ML1a, ML2, ML3, ML4 and ML-5 — Kindred Healtlare, Inc. Master Leases
CSL — Capital Senior Living

As of ,20

—%
—%

& & & &H B P & hHHH

Consolidated
Unencumbered
NOI

%




Exhibit 2.2
FORM OF LOAN NOTICE

Date:

To: Bank of America, N.A., as Administrative Age

Re: Credit and Guaranty Agreement, dated as of A&;l2006 (as amended, restated, extended, suppltneanewed,
replaced or otherwise modified from time to tintes t Credit Agreemen), by and among Ventas Realty, Limited
Partnership (the “ Borroweé}, the Guarantors referred to therein, the lendiens time to time party thereto (together with
their successors and assigns, the “ Lengeend Bank of America, N.A., as administrativeeag(the “ Administrative
Agent”) for the Lenders, the Issuing Bank and the Swimggl.ender. Capitalized terms used but not otherdefined
herein have the meanings provided in the CredieAgrent

Ladies and Gentleme

1. The undersigned hereby requests the follow
O a Swingline Loan Borrowin O a Revolving Loan Borrowin
O a Revolving Loan continuatic O a Revolving Loan conversic

2. Date of Borrowing (which shall be a Business Di

3. Amount and Currency of Borrowin

4. Type of Loan requested (select or
O Base Rate Loan (required for Domestic Swingl
O Eurodollar Rate Loa

5. Interest Period for Eurodollar Rate Loans (sel®eet)t

O One MonthdD Two Monthsd Three Month<d Six Months

The Borrower hereby represents and warrants thahigrequest for Extension of Credit complieshathie requirements of
Section 2.1(a), with respect to Revolving Loang] Section 2.1(c), with respect to new Swingline hgyaand with the
requirements of Section 2.2 of the Credit Agreenaemnt (b) the representations and warranties caddamSection 5.2(b) and
(c) of the Credit Agreement will be satisfied ordas of the date of the requested Extension ofiCred




BORROWER:

VENTAS REALTY, LIMITED PARTNERSHIP,
a Delaware limited partnersh

By: VENTAS, INC., a Delaware corporation, its
general partne

By:
Name:
Title:




Exhibit 2.4(ej1
FORM OF REVOLVING NOTE

»20_

FOR VALUE RECEIVED, the undersigned (the “ Borrowgrhereby promises to pay to , its
successors or registered assigns (the “ Revolvergler”), the amount of the Revolving Lender’s Revolvi@gmmitment, or if
less, the aggregate unpaid principal amount dRellolving Loans owing to the Revolving Lender by Borrower under the
Credit and Guaranty Agreement, dated as of April2ZD®6 (as amended, restated, extended, supplatneatewed, replaced
otherwise modified from time to time, the “ CreAgreement), by and among Ventas Realty, Limited Partnergttip “
Borrower”), the Guarantors referred to therein, the lendiens time to time party thereto (together withitreiccessors and
assigns, the “ Lender%, and Bank of America, N.A., as administrativeeag(the “ Administrative Ageri) for the Lenders, th
Issuing Bank and the Swingline Lender. Capitaliths used but not otherwise defined herein hawentsanings provided in
the Credit Agreement.

The Borrower promises to pay interest on the unpaittipal amount of each Revolving Loan from tlaedof such
Revolving Loan until such principal amount is paidull, at such interest rates and at such tingepravided in the Credit
Agreement. All payments of principal and interdsilsbe made to the Administrative Agent for the@mt of the Revolving
Lender, at the Administrative Agent’s Office, in Iws in immediately available funds. If any amoismhot paid in full when
due hereunder, such unpaid amount shall bear stt¢oebe paid upon demand, from the due datedherdil the date of actual
payment (before as well as after judgment) compatete applicable per annum rate set forth inGtesdit Agreement.

This Revolving Note is one of the Notes referrethtthe Credit Agreement and is entitled to thedfies thereof and may
be prepaid in whole or in part subject to the teamd conditions provided in the Credit Agreememvétving Loans made by
the Revolving Lender may be evidenced by one oerfaan accounts or records maintained by the Rexgphlender in the
ordinary course of business. The Revolving Lenday also attach schedules to this Revolving Noteeanttbrse thereon the
date, amount and maturity of its Revolving Loand payments with respect thereto.

Upon the occurrence and continuation of an Eveltaffult, all amounts then remaining unpaid on Resolving Note
shall become, or may be declared to be, immedialigdyand payable as provided in the Credit Agreéméthout diligence,
presentment, protest and demand or notice of gratesiand, dishonor and non-payment of this RemglWote, all of which
are hereby waived by the Borrower, for itself atsdsuccessors and assigns.

THIS REVOLVING NOTE SHALL BE GOVERNED BY, AND CONSRUED IN ACCORDANCE WITH, THE LAW
OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTSADE AND TO BE PERFORMED ENTIRELY
WITHIN SUCH STATE.

[SIGNATURE ON FOLLOWING PAGE]




BORROWER:

VENTAS REALTY, LIMITED PARTNERSHIP,
a Delaware limited partnersh

By: VENTAS, INC., a Delaware corporation, its
general partne

By:
Name:
Title:




Exhibit 2.4(e)2
FORM OF SWINGLINE NOTE

»20_

FOR VALUE RECEIVED, the undersigned (the “ Borrowgrhereby promises to pay to , its
successors or registered assigns (the “ Swinglargler’), the aggregate unpaid principal amount of alirf®kine Loans owing
by the Borrower to the Swingline Lender under tmedt Agreement, dated as of April 26, 2006 (asraaed, restated,
extended, supplemented, renewed, replaced or adeemodified from time to time, the * Credit Agreent”), by and among
Ventas Realty, Limited Partnership (the “ Borrojeithe Guarantors referred to therein, the lendiens time to time party
thereto (together with their successors and assiges Lenders), and Bank of America, N.A., as administrativeeag(the “
Administrative Agent) for the Lenders, the Issuing Bank and the SwirggLender. Capitalized terms used but not otherwis
defined herein have the meanings provided in tlegli€Agreement.

The Borrower promises to pay interest on the unpaittipal amount of each Swingline Loan from tlaéedof such
Swingline Loan until such principal amount is paidull, at such interest rates and at such tingegravided in the Credit
Agreement. All payments of principal and interdstlsbe made to the Swingline Lender in Dollargmmediately available
funds. If any amount is not paid in full when dwsdunder, such unpaid amount shall bear inteebe paid upon demand,
from the due date thereof until the date of aghagiment (before as well as after judgment) compatete applicable per
annum rate set forth in the Credit Agreement.

This Swingline Note is one of the Notes referredhtthe Credit Agreement and is entitled to thedfién thereof and may
be prepaid in whole or in part subject to the teamd conditions provided in the Credit Agreememtingline Loans made by
the Swingline Lender may be evidenced by one oerfaan accounts or records maintained by the Simiadlender in the
ordinary course of business. The Swingline Lenday aiso attach schedules to this Swingline Noteeamtbrse thereon the
date, amount and maturity of its Loans and paymeittsrespect thereto.

Upon the occurrence and continuation of an Eveiligféult, all amounts then remaining unpaid on $isngline Note
shall become, or may be declared to be, immedialigdyand payable as provided in the Credit Agreéméthout diligence,
presentment, protest and demand or notice of gratesiand, dishonor and non-payment of this Swireghlote, all of which
are hereby waived by the Borrower, for itself atsdsuccessors and assigns.

THIS SWINGLINE NOTE SHALL BE GOVERNED BY, AND CONSRUED IN ACCORDANCE WITH, THE LAW
OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTSADE AND TO BE PERFORMED ENTIRELY
WITHIN SUCH STATE.

[SIGNATURE ON FOLLOWING PAGE]




BORROWER:

VENTAS REALTY, LIMITED PARTNERSHIP,
a Delaware limited partnersh

By: VENTAS, INC., a Delaware corporation, its
general partne

By:
Name:
Title:




Exhibit 2.7(b)
FORM OF NOTICE OF PREPAYMENT

Re: Credit and Guaranty Agreement, dated as of A&l2006 (as amended, restated, extended, suppktineanewed,

replaced or otherwise modified from time to tintes t Credit Agreemen), by and among Ventas Realty, Limited
Partnership (the “ Borroweé}, the Guarantors referred to therein, the lendiens time to time party thereto (together with
their successors and assigns, the “ Leneend Bank of America, N.A., as administrativeeag(the “ Administrative
Agent”) for the Lenders, the Issuing Bank and the Swimggl.ender. Capitalized terms used but not otherdefined
herein have the meanings provided in the CredieAgrent

The undersigned hereby notifies the Administrafigent that it is making a prepayment of Loans #e\is:

1. Date of prepaymen

2. Type and principal amount of existing Loan beingpaid.!

3. If a Eurodollar Rate Loan is being prepaid, last dithe Interest Period with respect
thereto.

IN WITNESS WHEREOF, the undersigned has causedttise to be executed this day of

VENTAS REALTY, LIMITED PARTNERSHIP,
a Delaware limited partnersh

By: VENTAS, INC., a Delaware corporation, its
general partne

By:
Name:
Title:

1

Specify Base Rate Loan or Eurodollar Rate L«




Exhibit 5.1(qg)
FORM OF CLOSING CERTIFICATE

Reference is made to that certain Credit and Gtyrsgreement, dated as of April 26, 2006 (as amdnokstated,
extended, supplemented, renewed, replaced or adeemodified from time to time, the  Credit Agreent”), by and among
Ventas Realty, Limited Partnership (the “ Borroeithe Guarantors referred to therein, the lendiens time to time party
thereto (together with their successors and assiges Lenders), and Bank of America, N.A., as administrativeeag(the “
Administrative Agent) for the Lenders, the Issuing Bank and the SwirggLender. Capitalized terms used but not otherwis
defined herein have the meanings provided in tlegli€Agreement.

The undersigned Authorized Officer of the Borrowwereby certifies, pursuant to Section 5.1(g) ofG@hedit Agreement,
that immediately after giving effect to the initlabans made and Letters of Credit issued on thei@joDate:

1. all of the representations and warranties sét fa Article 1V of the Credit Agreement and in any other
Fundamental Document in existence as of the datmhare true and correct in all material respeotsind as of the date

hereof;

2. the Credit Parties are in compliance on a PromBdBasis with each of the financial covenantsath in
Section 7.10 of the Credit Agreement; and

3. no Default or Event of Default has occurred mncbntinuing as of the date hereof.




IN WITNESS WHEREOF, | have hereunto set my hand as of the Borrower.

Date: April ___, 2006

VENTAS REALTY, LIMITED PARTNERSHIP,
a Delaware limited partnersh

By: VENTAS, INC., a Delaware corporation, its
general partne

By:
Name:
Title:




Exhibit 6.2(a)
FORM OF COMPLIANCE CERTIFICATE

Financial Statement Date: ,200

To: Bank of America, N.A., as Administrative Age

Re: Credit and Guaranty Agreement, dated as of A&;l2006 (as amended, restated, extended, suppltneanewed,
replaced or otherwise modified from time to tintes t Credit Agreemen), by and among Ventas Realty, Limited
Partnership (the “ Borroweé}, the Guarantors referred to therein, the lendiens time to time party thereto (together with
their successors and assigns, the “ Lengeend Bank of America, N.A., as administrativeeag(the “ Administrative
Agent”) for the Lenders, the Issuing Bank and the Swimggl.ender. Capitalized terms used but not otherdefined
herein have the meanings provided in the CredieAgrent

Ladies and Gentlemen:

The undersigned Authorized Officer hereby certifisf the date hereof that [he/she] is the of
Ventas, and that, in [his/her] capacity as sucé/die] is authorized to execute and deliver thitfioate to the Administrative
Agent and the Lenders on the behalf of Ventas thatl

[Use following paragraph 1 for fiscal year-end fioal statements:]

[1. [Attached hereto as Schedulare the] [The] audited, consolidated financialestatnts required by Section 6.1(a) of
Credit Agreement for the fiscal year of Ventas ehds of the above date, together with the repattogoinion of an independe
certified public accountant required by such seclimve been electronically delivered to the Adstirgtive Agent pursuant to
the conditions set forth in Section 6.2 of the @régreement].]

[Use following paragraph 1 for fiscal quarter-eimhficial statements:]

[1. [Attached hereto as Schedularg the] [The] unaudited, consolidated financiateshents required by Section 6.1(b) of
the Credit Agreement for the fiscal quarter of \&aneénded as of the above date [have been eleciligrdelivered to the
Administrative Agent pursuant to the conditionsfeeth in Section 6.2 of the Credit Agreement]. Bioancial statements
fairly present the financial condition, resultsopferations and cash flows of the Consolidated Gmowgzcordance with GAAP
as at such date and for such period, subject ontptmal year-end audit adjustments and the absarfoetnotes.]

2. The undersigned has reviewed and is familialn trie terms of the Credit Agreement and has made®caused to be
made, a detailed review of the transactions andition (financial or otherwise) of each memberlo# Consolidated Group
during the accounting period covered by the attddimancial statements.

3. A review of the activities of each member of @@nsolidated Group during such fiscal period heenbmade under the
supervision of the undersigned with a view to dataing whether during such fiscal period the Cr&iitties have performed
and observed all their respective Obligations utlde~undamental Documents, and




[select one:]

[to the best knowledge of the undersigned durirghdiscal period, each of the Credit Parties hatopmed and observed each
covenant and condition of the Fundamental Docunegppdicable to it.]

[or]

[the following covenants or conditions have notrbperformed or observed and the following is adfstach such Default and
its nature and status:]

4. The financial covenant analyses and informasigtforth on Scheduletiereto are true and accurate on and as of th:
of this certificate.

5. The Borrower’s Debt Ratings are as follows:
[Insert Debt Ratings]
[SIGNATURE ON FOLLOWING PAGE]




IN WITNESS WHEREOF, the undersigned has executsdctirtificate as of , 20

VENTAS REALTY, LIMITED PARTNERSHIP,
a Delaware limited partnersh

By: VENTAS, INC., a Delaware corporation, its
general partne

By:
Name:
Title:




Exhibit 6.12
FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT, dated as of , 20 (this “ Joinder Agreeméitis by and between
,a (the “ New Subsidiary), and Bank of Amerlca N.A., in its capacity as Adisirative Agent unde
that certain Credlt and Guaranty Agreement, daseaf @pril 26, 2006 (as amended restated, extersigzplemented, renews
replaced or otherwise modified from time to tintes t Credit Agreemeniy), by and among Ventas Realty, Limited Partnership
(the “ Borrower”), the Guarantors referred to therein, the lendiens time to time party thereto (together withittmiccessors
and assigns, the “ Lendé?s and the Administrative Agent. Capitalized terased but not otherwise defined herein have the
meanings provided in the Credit Agreement.

In connection with the addition of Properties te gool of UAP Properties, the Credit Parties agired by Section 6.12
of the Credit Agreement to cause the New Subsidmbecome a “Guarantor” thereunder. Accordindlg, New Subsidiary
hereby agrees as follows with the AdministrativeeAg for the benefit of the Lenders:

1. The New Subsidiary hereby acknowledges, agmegsanfirms that, by its execution of this Joindgreement, the
New Subsidiary will be deemed to be a party toGhedit Agreement and“Guarantor” for all purposes of the Credit
Agreement, and shall have all of the obligationa @uarantor thereunder as if it had executed tediCAgreement. The New
Subsidiary hereby ratifies, as of the date heraud, agrees to be bound by, all of the terms, pi@wsand conditions applicable
to the Guarantors contained in the Credit Agreem&fithout limiting the generality of the foregoimgrms of this paragraph,1
the New Subsidiary hereby jointly and severallgetiter with the other Guarantors, guarantees tédmeinistrative Agent and
each of the holders of the Obligations, as providedirticle IX of the Credit Agreement, the prongalyment of the Obligations
in full when due (whether at stated maturity, asamndatory prepayment, by acceleration, as a maryd@tsh Collateralization
or otherwise) strictly in accordance with the tetimareof.

2. The New Subsidiary hereby represents and wartarthe Administrative Agent that, as of the degeesof:

(a) The New Subsidiary’s exact legal name anddlictgn of incorporation or formation are as setticmn the
signature pages hereto, and other than as setdorfithedule hereto, the New Subsidiary has not changed itd teyae
jurisdiction of incorporation or formation, beenrfyato a merger, consolidation or other changeriacsure or used any
tradename in the five years preceding the dateohere

(b) Schedule 2ereto includes all Subsidiaries of the New Sulbsydiincluding the jurisdiction of incorporation or
formation.

3. The address of the New Subsidiary for purpo$edl aotices and other communications is the askldesignated for all
Credit Parties on Schedule 12.2 to the Credit Ameze or such other address as the New Subsidiayyfnmia time to time
notify the Administrative Agent in writing.

4. The New Subsidiary hereby waives acceptancadytministrative Agent and the Lenders of the gotyr by the New
Subsidiary under Article IX of the Credit Agreemeipion the execution of this Joinder Agreement leyNlew Subsidiary.




5. This Joinder Agreement may be executed in maltpunterparts, each of which shall constitute@ginal but all of
which when taken together shall constitute onereaht

6. THIS JOINDER AGREEMENT SHALL BE GOVERNED BY, ANOCONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORKPPLICABLE TO AGREEMENTS MADE AND TO
BE PERFORMED ENTIRELY WITHIN SUCH STATE.

[SIGNATURES ON FOLLOWING PAGE]




IN WITNESS WHEREOF, the New Subsidiary has caukéeddoinder Agreement to be duly executed by iteaized
officer, and the Administrative Agent, for the bénef the Lenders (including the Swingline Lendard the Issuing Bank), has
caused the same to be accepted by its authorifiedrofis of the day and year first above written.

[NEW SUBSIDIARY],
a

By:

Name:
Title:

Acknowledged and accepted:

BANK OF AMERICA, N.A.,
as Administrative Agent

By:
Name:
Title:




Exhibit 12.6(b)
FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assignmerd Assumptiori) is dated as of the Effective Date set forth kelo
and is entered into by and between the Assignattifiied in item 1below (the “ Assignof) and the Assignee identified in item
2 below (the “ Assigned). Capitalized terms used but not defined herdiallshave the meanings given to them in the Credit
Agreement identified in item Below (the “ Credit Agreemeti}, receipt of a copy of which is hereby acknowleddy the
Assignee. The Standard Terms and Conditions st iioAnnex lattached hereto are hereby agreed to and incogabh&trein
by reference and made a part of this Assignmentasdmption as if set forth herein in full.

For an agreed consideration, the Assignor hergbyacably sells and assigns to the Assignee, andskignee hereby
irrevocably purchases and assumes from the Assigabject to and in accordance with the Standarth3end Conditions and
the Credit Agreement, as of the Effective Dateriteseby the Administrative Agent as contemplateldwei) all of the
Assignors rights and obligations in its capacity as a Lenaoeler the Credit Agreement and any other docusneminstrument
delivered pursuant thereto to the extent relatatidamount and percentage interest identifiedvbeloall of such outstanding
rights and obligations of the Assignor under thepestive facilities identified below (including, tout limitation, the Letters
Credit and the Swingline Loans included in suclilifees) and (i) to the extent permitted to beigagd under applicable Law,
all claims, suits, causes of action and any ofigtt of the Assignor (in its capacity as a Lendaginst any Person, whether
known or unknown, arising under or in connectiothwhe Credit Agreement, any other documents dringents delivered
pursuant thereto or the loan transactions govettmear@by or in any way based on or related to antheforegoing, including,
but not limited to, contract claims, tort claimsalpractice claims, statutory claims and all otHames at law or in equity relat
to the rights and obligations sold and assignedyant to clause (Bbove (the rights and obligations sold and assidpyettie
Assignor to the Assignee pursuant to clauseasn(@ (i) above being referred to herein collectively as‘tAssigned Interest).
Each such sale and assignment is without recoargetAssignor and, except as expressly providedisnAssignment and
Assumption, without representation or warranty oy Assignor.

1. Assignor:

2. Assignee:

[indicate [Affiliate][Approved Fund] of jdentify Lendel]

3. Borrower: VENTAS REALTY, LIMITED PARTNERSHIP

4. Administrative Agen: BANK OF AMERICA, N.A., as the administrative agamder the Credit Agreeme




5. Credit AgreementCredit and Guaranty Agreement, dated as of A&jl2006 (as amended, restated, extended,
supplemented, renewed, replaced or otherwise neadifom time to time, the “ Credit Agreemeéhtby and among
Ventas Realty, Limited Partnership (the “ Borrowjeithe Guarantors referred to therein, the lendiens time to time
party thereto (together with their successors astjas, the “ Lendery, and Bank of America, N.A., as administrative
agent (the* Administrative Agen™) for the Lenders, the Issuing Bank and the Swindlieeder.

6. Assigned Interes:

Aggregate Percentag
Amount of Amount of Assigned of
Commitment/Loar Commitment/Loar Commitment CusIP
Assignor Assignee for all Lenders? Assigned Loans? Number
[7. Trade Date: ]3
Effective Date: , 20 [TO BE INSERTED BY ADMINISTRATIVE AGENT WD WHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR.]
The terms set forth in this Assignment and Assuompdire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:
Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:
[Consented to and]Accepted:

BANK OF AMERICA, N.A.,
as Administrative Agent

By:

Title:

1 Amounts in this column and in the column immedhatel the right to be adjusted by the counterpatteske into accour
any payments or prepayments made between the Datgeand the Effective Dat

2 Set forth, to at least 9 decimals, as a percergaifee Commitment/Loans of all Lenders thereun

3 To be completed if the Assignor and the Assignéeniththat the minimum assignment amount is to beraened as of th
Trade Date

4 To be added only if the consent of the Administathgent is required by the terms of the Creditefgnent




[Consented to:}

[VENTAS REALTY, LIMITED
PARTNERSHIP,
a Delaware limited partnersh

By: VENTAS, INC., a Delaware corporation, its
general partne

By:
Name:
Title:

BANK OF AMERICA, N.A., as Issuing Bank
and Swingline Lende

By:
Name:
Title: ] 6

5  To be added only if the consent of the Borrowet/ar other parties (e.g. Swingline Lender, IssiBagk) is required by
the terms of the Credit Agreeme

6  To be added only if the consent of other paities. , the Borrower, the Issuing Bank and/or the Swimgliender) is
required by the terms of the Credit Agreem




Annex 1
to Assignment and Assumption

STANDARD TERMS AND CONDITIONS

1. Representations and Warranties

1.1. Assignor The Assignor (a) represents and warrants thiti§)xhe legal and beneficial owner of the Assidrinterest
(i) the Assigned Interest is free and clear of Aey, encumbrance or other adverse claim andi(fiias full power and
authority, and has taken all action necessaryxécwte and deliver this Assignment and Assumptichta consummate the
transactions contemplated hereby; and (b) assumessponsibility with respect to (i) any statementarranties or
representations made in or in connection with thed® Agreement or any other Fundamental Docun{énthe execution,
legality, validity, enforceability, genuinenessffiiency or value of the Fundamental Documentamy collateral thereunder,
(iii) the financial condition of the Borrower, tli@uarantors, any of their Subsidiaries or Affiliatesany other Person obligated
in respect of any Fundamental Document or (iv)g@gormance or observance by the Borrower or thar&uors, any of their
Subsidiaries or Affiliates or any other Person oy af their respective obligations under any Funeiaial Document.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraetion
necessary, to execute and deliver this Assignmahidgsumption and to consummate the transactiomzoplated hereby and
to become a Lender under the Credit Agreemenit (ieets all requirements of an Eligible Assigneeer the Credit
Agreement (subject to receipt of such consentsaasbe required under the Credit Agreement), (ioyf and after the Effectiy
Date, it shall be bound by the provisions of thedirAgreement as a Lender thereunder and, toxieaeof the Assigned
Interest, shall have the obligations of a Lenderahnder, (iv) it has received a copy of the CrAditeement, together with
copies of the most recent financial statementyveedd pursuant to Section BHereof, as applicable, and such other documents
and information as it has deemed appropriate tcentalown credit analysis and decision to entear this Assignment and
Assumption and to purchase the Assigned Interett@basis of which it has made such analysis actsidn independently
and without reliance on the Administrative Ageneoy other Lender, (v) if it is a Foreign Lendéhas delivered (or will
promptly deliver) to the Administrative Agent arieétBorrower any documentation required to be dediddy it pursuant to tt
terms of the Credit Agreement, duly completed axetated by the Assignee; and (b) agrees thatuilllitindependently and
without reliance on the Administrative Agent, thesfgnor or any other Lender, and based on suchngemis and information
as it shall deem appropriate at the time, contioumake its own credit decisions in taking or raliig action under the
Fundamental Documents, and (ii) it will performaiccordance with their terms all of the obligatiertsch by the terms of the
Fundamental Documents are required to be perfobyédas a Lender.

2. PaymentsFrom and after the Effective Date, the Adminisi&Agent shall make all payments in respect ef th
Assigned Interest (including payments of princijiaterest, fees and other amounts) to the Assifpraxmounts that have
accrued to but excluding the Effective Date anthoAssignee for amounts that accrue from and #feeEffective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgny and inure to the benefit of, the parties
hereto and their respective successors and as3igissAssignment and Assumption may be executeshynnumber of
counterparts, which together shall constitute ais&riment. Delivery of an executed counterpart sifaature page of this
Assignment and Assumption by telecopy shall becéffe as delivery of a manually executed countérpiithis Assignment
and Assumption. THIS ASSIGNMENT AND ASSUMPTION SHAIBE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORKRPLICABLE TO AGREEMENTS MADE AND TO
BE PERFORMED ENTIRELY WITHIN SUCH STATE.




Exhibit 10.3
GUARANTY OF AGREEMENT REGARDING LEASES

THIS GUARANTY OF AGREEMENT REGARDING LEASES (this “ Guaranty”) is made and entered into to
effective as of November 7, 2006 (the “ Effectivat®’), by SENIOR CARE, INC. , a Delaware corporation (* Guarantyrn
favor of VENTAS REALTY, LIMITED PARTNERSHIP, a Delaware limited partnership (* VRLP.

RECITALS:

WHEREAS , as of the Effective Date, VRLP and Senior Career@pons Holdings, LLC, a Delaware limited liakyi
company (“_SCT Holdings$), have executed and delivered that certain AgreerRegfarding Leases (as the same me
renewed, extended, amended or modified from timente, with or without notice to Guarantor, theAgreement Regardil
Leases), pertaining to the Facilities referred to therei

WHEREAS , Guarantor is a direct or indirect owner of 100f4h® beneficial ownership interest in SCT Holdingac
Guarantor will derive substantial direct and indirbenefits from the transactions contemplatedhey Agreement Regardi
Leases; and

WHEREAS , it is a condition to the entering into of the Agment Regarding Leases by VRLP that Guarantol Isévad
executed and delivered this Guaranty.

NOW, THEREFORE , in consideration of the foregoing and for othend and valuable consideration the receipt
sufficiency of which are hereby acknowledged by f@otor, and in order to induce VRLP to enter inb@ tAgreemel
Regarding Leases, Guarantor hereby agrees as follow

SECTION 1 _DEFINITIONS. For purposes of this Guaranty, any capitalizethseused and not otherwise defined
have the respective meanings ascribed to such tarntise Agreement Regarding Leases. In additionused herein tt
following capitalized terms shall have the follogimeanings:

“ Acquisition " by any Person, shall mean the purchase or acquidity such Person of any Capital Stock in an
Person or any asset of another Person, whetheat dnvolving a merger or consolidation with sucheit Person.

“ Action " means any civil, criminal or administrative actienjt, demand, claim, arbitration, hearing, litigat dispute ¢
other proceeding or investigation by or before @wyernmental Authority or arbitrator.

“ Actual Balanced Care EBITDAR means, for any period for Balanced Care Tenants@Qlatated Net Income for su
period calculated solely with respect to BalancedeCTenant, plusithout duplication, to the extent deducted or otlise no
included in determining such Consolidated Net Inepthe sum for such period of the following iteiimseach case determir
solely with respect to Balanced Care Tenant: (ipdiration and depreciation expense, (ii) provisionincome taxes (includir
provision for deferred taxes not payable current(ii)) Consolidated Interest Expense, (iv) RentpErse, and (v) nocast
charges as are reasonably acceptable to VRLP, bxtluding, for purposes hereof to the extent included ireieining
Consolidated Net Income for such period the folloyvitems, in each case determined solely with @sfmeBalanced Ca
Tenant: (A) extraordinary gains and losses andeéltax effects thereon, and (B) other raish gains and losses thereon a
reasonably acceptable to VRLP.




“ Actual Monthly Consolidated EBITDAR means, for any calendar month for Guarantor an@aissolidated Subsidiari
determined on a consolidated basis, Consolidatedndeme for such period, plugithout duplication, to the extent deducte:
otherwise not included in determining Consolidalkést Income, the sum for such period of (i) amott@a and depreciatic
expense, (ii) provision for income taxes (includjmmgvision for deferred taxes not payable currgn{liji) Consolidated Intere
Expense, (iv) Rent Expense, and (v) non-cash chaageare reasonably acceptable to VRLP,, eKcluding, for purpose
hereof to the extent included in determining Coigstéd Net Income for such period (A) extraordingains and losses &
related tax effects thereon, and (B) other non-gasihs and losses thereon as are reasonably aoleefutd/RLP.

“ Agreement Regarding Leasthas the meaning set forth in the Recitals.

“ Asset Dispositior’ by any Person shall mean and include (i) the $adese or other disposition of any property by
Person (including the Capital Stock of a Subsidiainsuch Person), but for purposes hereof shallimdude, in any ever
(A) the sale of inventory in the ordinary coursebokiness, (B) the sale, lease or other dispositfanachinery and equipme
no longer used or useful in the conduct of busiresd (C) a sale, lease, transfer or dispositiorprafperty to anoth
Consolidated Subsidiary, and (ii) receipt by su@nsBn of any cash insurance proceeds or condemnatiard payable |
reason of theft, loss, physical destruction or dgangaking or similar event with respect to anyt®property.

“ Average Debt’ means, as of any date, for any Person, the av&agebalance for the immediately preceding cale
month.

“ Balanced Care Guarantyshall mean that certain Guaranty of Balanced Carg Bnd Rent Payment Agreement mac
IPC Equity Holdings Limited and SCRE Investmentsc.lin favor of VRLP and the Ventas Lessors listadreunde
(collectively, the “ Balanced Care LandloPdin respect of certain rent required to be paid yams$ to the Master Lease, as
same may be amended, renewed, supplemented, edtend®dified from time to time.

“ Balanced Care Landlortshall have the meaning set forth in the defimtaf Balanced Care Guaranty, set forth herein.

“ Balanced Care Tenalfitshall mean collectively, jointly and severallfet entities listed on Scheduleatftached heret
together with their permitted successors and assign

“BR Trust” shall mean BR Trust, a trust organized underdhes of the Bailiwick of Guernsey.

“ Capital Leasé€ as applied to any Person, shall mean any leaseyoprperty (whether real, personal or mixed) s
Person as lessee which, in accordance with GAAHmatite reasonable judgment of such Person, isnetjto be accounted 1
as a capital lease on the balance sheet of thapiRer




Capital Stock” shall mean, with respect to any entity, any cagstatk (including preferred stock), shares, intet
participation or other ownership interests (howedesignated) of such entity and any rights (othemtdebt securiti
convertible into or exchangeable for capital stp@grrants or options to purchase any thereof;igeml;, however, that lease
of real property that provide for contingent remisbd on the financial performance of the tenantl slod be deemed to
Capital Stock.

“ Cash Interest Expenseshall mean, for any period, for Guarantor and im$blidated Subsidiaries determined «
consolidated basis without duplication in accor@amith GAAP, all interest payable in cash in respefcDebt during suc
period (whether or not actually paid during suchiqge and all payments due under Interest Rateetion Agreements |
Guarantor and its Consolidated Subsidiaries detexchon a consolidated basis (net of payments to gadies by any coun
party thereunder).

“ Code” means the United States Internal Revenue Cod®®6, as amended.

“ Consolidated Adjusted Leverage Rafioshall mean, at any date, for Guarantor and its Glafeted Subsidiarit
determined on a consolidated basis, the ratio of:

(a) the sum of:
(i) Average Debt, net of cash and restricted casla on the balance sheet, and
(il) Rent Expense, as of such date, for the Trgifiour Quarter Period ending on such date multig eight (8), to:

(b) Consolidated EBITDAR for the Trailing Four QtearPeriod ending on such date.

“ Consolidated EBITDAR’ shall mean, for any period, for Guarantor and itm$dlidated Subsidiaries determined «
consolidated basis, Consolidated Net Income foh queriod, pluswithout duplication, to the extent deducted in deiaing
Consolidated Net Income, the sum for such periofl)amortization and depreciation expense, (igysion for income tax
(including provision for deferred taxes not payablarently), (iii) Consolidated Interest Expens®&j) Rent Expense, ai
(v) non-cash charges as are reasonably acceptatiie t.andlord but excluding, for purposes hereof to the extent include
determining Consolidated Net Income for such pefidextraordinary gains and losses and relatedeffects thereon, al
(B) other non-cash gains and losses thereon aasenably acceptable to the Landlord, providdghtduring the First Lea:
Year, Consolidated EBITDAR with respect to Guarardnd its Consolidated Subsidiaries other than fiéad Care Tena
shall equal the First Year Consolidated EBITDARd gmovidedfurther that for the period beginning on the date hereof
ending on the last day prior to the third annivers# the date hereof, Consolidated EBITDAR for &ated Care Tenant st
mean, for any period, the greater of (a) ActualaBaed Care EBITDAR for such period, and (b) theregate sum of ea
Guarantor Rent Payment actually paid to Balanceé Candlord during such period.




“ Consolidated Interest Expengeshall mean, for any period, all interest expenseGaarantor and its Consolida
Subsidiaries during such period determined on assaaated basis for such period taken as a singt@umting period i
accordance with GAAP, including amortization of tidlscount and premium, the interest component uGadgpital Leases (a
also including, to the extent required under GA&#R, implied interest component under a Securitzgtand all payments d
under Interest Rate Protection Agreements by Guaramd its Consolidated Subsidiaries determined @onsolidated ba:
(net of payments to such parties by any countdy phereunder), but excluding the amortization w§ deferred financing fee
The applicable period of determination shall beTaling Four Quarter Period.

“ Consolidated Net Incomé shall mean, for any period, the net income or lossGuarantor and its Consolida
Subsidiaries during such period determined on ssaladated basis for such period taken as a singt®umting period i
accordance with GAAP. The applicable period of dateation shall be the Trailing Four Quarter Period

“ Consolidated Net Worth shall mean, as of any date, for Guarantor and diss@lidated Subsidiaries on a consolid
basis, consolidated shareholdexguity or net worth (including preferred and comnegpity) less goodwill and other intangi
assets as of such date as determined in accordathc&AAP.

“ Consolidated Subsidiary shall mean, as to any Person, at any date, anyidsaysor other entity the accounts of wh
would be consolidated with those of such Persaitsinonsolidated financial statements if such statgs were prepared as
such date.

“ Control ", with respect to any Person, shall mean the legél or power, directly or indirectly, to direct oause th
direction of the management and policies of sualsdte by contract or through the ownership of \@tsecurities, partnerst
interests or other equity interests, or otherwiggontrolled” and “ Controlling” shall have the correlative meanings thereto.

“ Debt " of Guarantor or any of its Consolidated Subsidgaréhall mean, without duplication, any indebtednef
Guarantor or any of its Consolidated Subsidiaméssther or not contingent, in respect of:

(i) borrowed money or evidenced by bonds, notelsedrires or similar instruments;

(il) indebtedness for borrowed money secured byemgumbrance existing on property owned by Guarat
its Consolidated Subsidiaries, to the extent ofl&@sser of (x) the amount of indebtedness so sdourdy) the fai
market value of the property subject to such encante;

(iii) all reimbursement obligations in connectiorittwany letters of credit or amounts representimg balanc
deferred and unpaid of the purchase price of awmparty or services, except any such balance thadtitotes a
accrued expense, trade payable, conditional séifgatibn or obligation under any title retentionragment;




(iv) all net obligations of such Person under angrest Rate Protection Agreement valued in accoelavitt
GAAP;

(v) all obligations in respect of any preferred iggjto the extent payments are being made thereon;

(vi) indebtedness of any partnership or joint veaitar other similar entity in which such Persoraigener:
partner or joint venturer and, as such, has peldiality for such obligations, but only if ana the extent there
recourse to such Person for payment thereof,

(vii) any obligations of Guarantor and its Consated Subsidiaries with respect to redemption, neyy o
other repurchase of any Equity Interest or theqipal amount of any Subordinated Debt (regardldsa/tethe
interest or principal is then-currently payablehwiéspect thereto);

(viii) any lease of property by Guarantor or anyitefConsolidated Subsidiaries as lessee whichfieated as
capital lease obligation on the consolidated badesteet of Guarantor or its Consolidated Subsefari

to the extent, in the case of items of indebtedester clauses (i) through (viii) above, that anghsitems woul
appear as a liability on Guarantor’s or its Cordatted Subsidiariestonsolidated balance sheet in accordance
GAAP; or

(ix) the liquidation preference of any Equity Iréet of Guarantor or any shares of preferred stbéany of it
Consolidated Subsidiaries to the extent paymeetbaing made thereon.

Debt also includes, to the extent not otherwiséuphed, any obligations by Guarantor and its Couséid Subsidiaries
be liable for, or to pay, as obligor, guarantorotiherwise (other than for purposes of collectiorthie ordinary course
business), Debt of another Person (other than @tarar any other Guarantor) including Debt securgé Lien on any ass
of such Person, whether or not such Person shadl issumed such indebtedness.

Debt shall not include endorsements of instruméartsleposit or collection in the ordinary coursebokiness. In the ce
of Debt as of any date issued with original issisealint, the amount of such Debt shall be the éedrealue thereof as of st
date.

“ Equity Interest’ shall mean Capital Stock and all warrants, optimnather rights to acquire Capital Stock (but exlatg
any debt security that is convertible into, or extofpeable for, Capital Stock).

“ First Lease Year' shall mean the period beginning on the date heaedf ending on the last day prior to the
anniversary of the date hereof.

“ First Year Consolidated EBITDARshall mean




(i) as of the date hereof and the first day ofrtbet following calendar month, Pro Forma ConsoédaEBITDAR, and

(ii) as of the first day of each following calendaonth thereafter, an amount equal to: (A) thetFitsar Consolidate
EBITDAR as of the first day of the preceding calendhonth_lesgB) 1/12 of the Pro Forma Consolidated EBITDARis
(C) Actual Monthly Consolidated EBITDAR with respe¢a the preceding calendar month.

“ Fiscal Quartef shall mean a fiscal quarter of any Guarantor orartheir Consolidated Subsidiaries, as the contey
require.

“ Fiscal Year” shall mean a fiscal year of any Guarantor or anyhefr Consolidated Subsidiaries, as the context
require.

“ Fixed Charge Coverage Ratioshall mean, for Guarantor and its Consolidated Eidrées on a consolidated ba
Consolidated EBITDAR for such period divided by them of (i) scheduled principal payments on DebGagarantor and i
Consolidated Subsidiaries required to be made duwsirch period (regardless of whether actually paitj amortization
discount or premium related to any such Debt fahsperiod, whether expensed or capitalized, (i§lChterest Expense -
such period, (iii) Rent Expense for such period &myidividends or distributions to the extent paid or in respect of al
preferred equity of Guarantor for such period nthistianding the prohibition on payment of same. @&pplicable period «
determination shall be the Trailing Four Quarteridte

“ GAAP " shall mean generally accepted accounting princigktsforth in the opinions and pronouncements @
Accounting Principles Board and the American lnséitof Certified Public Accountants and statemamid pronouncements
the Financial Accounting Standards Board (or ageneiith similar functions of comparable stature amthority within th
accounting profession), or in such other statembytsuch entity as may be in general use by sicanfi segments of the U
accounting profession.

“ Governmental Authority means any United States federal, state or locahg supra-national or ndd-S. governmer
political subdivision, governmental, regulatory asiministrative authority, instrumentality, agenbpdy or Commission, self-
regulatory organization or any court, tribunaljuaticial or arbitral body.

“ Governmental Ordet means any order, writ, judgment, injunction, decetipulation, determination or award entere
or with any Governmental Authority.

“ Guarantor Rent Paymehhas the meaning set forth in the Balanced Carar&iy.

“ Indemnified Party has the meaning set forth in Section. 10

“ Interest Rate Protection Agreemefitshall mean any interest rate swap agreement, giteate cap agreement, synth
cap, collar or floor or other financial agreementaorangement designed to protect Guarantor orGonsolidated Subsidia
against fluctuations in interest rates or to redheeeffect of any such fluctuations.




“ Lien " shall mean with respect to any asset or propeny, raortgage, deed of trust, lien, pledge, hypottie;
assignment, security interest, or any other encanda, charge or transfer of, on or affecting susdetaor property or a
portion thereof or any tenant or any interest timerimcluding, without limitation, any conditionalle or other title retenti
agreement, any financing lease having substantiadlysame economic effect as any of the foregdhefiling of any financin
statement, and mechanic’s, materialmen’s and aih@tar liens and encumbrances.

“ Losses” means, without duplication, all losses, damagestsc@xpenses, liabilities, obligations and claghany kinc
(including any Action brought by any Governmentaitiority or Person), including reasonable attorhéges and costs
investigation.

“ Master Leasé shall mean that certain Master Lease Agreemergddag of the date hereof, as the same may be ath
modified, or supplemented, including, without liatibn pursuant to the “Combination Lease” and tNew Lease’provision:
set forth in Section 39 and Section 40 thereof.

“ Parents’ means with respect to any Person, the entityngities Controlling such Person.

“ Person” shall mean any individual or entity, and the hetssecutors, administrators, legal representatss;essors a
assigns of such Person where the context so require

“ Pro Forma Basi$ shall mean, for purposes of determining complian@td any financial covenant hereunder, thal
subject transaction shall be deemed to have oatuase of the first day of the applicable period egdbon a Quarter
Measurement Date for which annual or quarterly faoial statements shall have been delivered in decme with th
provisions of this Guaranty. Further, for purposémaking calculations on a “Pro Forma Badig'teunder, (i) in the case of
Asset Disposition, (A) income statement items (lketpositive or negative) attributable to the propeentities or busine
units that are the subject of such Asset Dispasiivall be excluded to the extent relating to agygul prior to the actual date
the subject transaction, and (B) Debt paid oredtin connection with the subject transaction sbaltieemed to have been |
and retired as of the first day of the applicatdeiqud; and (ii) in the case of an Acquisition, (Afome statement items (whet
positive or negative) attributable to the propesdmptities or business units that are the subjectuch Acquisition shall |
included to the extent relating to any period priorthe actual date of the subject transaction, @jdDebt incurred i
connection with the subject transaction shall bentled to have been incurred as of the first dayhefapplicable period (a
interest expense shall be imputed for the appléegakliod utilizing the actual interest rates thadar or, if actual rates are
ascertainable, assuming prevailing interest radesumder).

“ Pro Forma Consolidated EBITDAR means FiftyNine Million Eight Hundred and Four Thousand Sixndued an
Sixty-Three Dollars ($59,804,663).

“ Property Leasé and “ Property Leaséshave the meanings set forth in the Agreement Rigg Leases.




“ Quarterly Measurement Dateshall mean the last Business Day of March, JunpieGeer and December in each y
commencing on or after the date hereof.

“ Rent Expensé shall mean, for any period for Guarantor and itegdtidated Subsidiaries, rent expense computedr
and in accordance with GAAP.

“ SCT Holdings” has the meaning set forth in the Recitals.
“ SCT Lessee$ has the meaning set forth in the Agreement Reggrideases.
“ SCT Parent shall mean SC Operations Holdings Inc., an Onteadrporation.

“ SCT Rent Paymentshas the meaning set forth in the Agreement Reggrideases.

“ SEC” shall mean the Securities and Exchange Commission

“ Securities Purchase Agreeménshall mean that certain Securities Purchase Agreerdated as of September 6, 2
among SCRE Investments, Inc., IPC Equity Holdingsited, Ventas Holdings, and Ventas, Inc.

“ Securitization” shall mean a securitization of any assets imglsiasset securitization or a pooled loan seeatitin.

“ Subordinated Debt shall mean Debt which by the terms of such Debtilsordinated in right of payment to the princ
of and interest and premium, if any, on the loard @bligations owing hereunder and the guarantieseof.

“ Third Party Claim” shall mean a pending or threatened claim or densmseérted by a third party, including .
Governmental Authority, against an Indemnified Part

“ Trailing Four Quarter Periol shall mean with respect to a date, (i) if such dateetween the date hereof and Jun
2006 inclusive, the second calendar quarter of 2(D6f such date is between July 1, 2006 andt&eber 30, 2006 inclusi\
the second and third calendar quarters of 200§ jf(Buch date is between October 1, 2006 and Bées 31, 2006 inclusiv
the second, third and fourth calendar quartersO862and (iv) on or after January 1, 2007, theqokdf four consecutive ft
fiscal quarters of the Guarantor and its ConsadideBubsidiaries ended on such date. Any amounturezghsvith respect to
Trailing Four Quarter Period that is less than gear, shall be annualized by multiplying such antdoy a fraction, th
numerator of which is four and the denominator dfich is the number of calendar quarters in suchlimgaFour Quarte
Period.

“Ventas Holdings shall mean VSCRE Holdings, LLC, a Delaware linditeability company.




SECTION 2_GUARANTY. Guarantor hereby jointly and severally, uncowdilly and irrevocably guarantees (i) the
and prompt payment of all SCT Rent Payments andrathms required to be paid by SCT Holdings unberAgreemel
Regarding Leases, (ii) the full and timely perforoa of all other terms, conditions, covenants avations, of SCT Holding
under the Agreement Regarding Leases, and (iii)amy all expenses (including reasonable attornfges and expens:
incurred by VRLP in enforcing any rights under thgreement Regarding Leases or this Guaranty (ah sabligations i
clauses (i)-(iii), collectively, are referred tothe “ Guaranteed Obligatiofis Guarantor agrees that this Guaranty is a guatr
of payment and performance, not collection, and thaarantor is primarily liable and responsible tbhe payment ar
performance of the Guaranteed Obligations. It it mezessary for VRLP, in order to enforce paymemt performance t
Guarantor under this Guaranty, first or contempeoasly to institute suit or exhaust remedies ag&@asT Holdings or othe
liable for any of the Guaranteed Obligations oetdorce rights against any collateral securing a@fniy. With the exception «
the defense of prior payment, performance, or canpé by SCT Holdings or Guarantor of the Guarahtebligations whic
Guarantor is called upon to pay, or the defenseMR4P’s claim against Guarantor hereunder is barred &wagiplicable statu
of limitations, all defenses of the law of guarardy suretyship, including, without limitation, suhstive defenses a
procedural defenses, are waived and released bsa®oato the extent permitted by law. Except asvigied in the precedi
sentence, under no circumstances will the liabiityGuarantor under this Guaranty be terminatekeeitvith respect to al
period of time when the liability of SCT Holdingsder the Agreement Regarding Leases continues,itbrraspect to ar
circumstances as to which the Guaranteed Obligatiane not been fully discharged by payment, perdoice or compliance.

SECTION 3_GUARANTY ABSOLUTE. The liability and responsibilities of Guarantander this Guaranty shall
absolute and unconditional, shall not be subje@ny counterclaim, setoff, or deduction and shatl lme released, discharg
affected or impaired by (i) any change in the timmgnner, or place of payment or performance of anthe Guarantes
Obligations, or any other amendment or waiver ofany consent to or departure from, or terminatidnthe Agreemei
Regarding Leases or any of the Property Leas@sanfji release or discharge of SCT Holdings or a6y $essee in ar
bankruptcy, receivership or other similar procegdin(iii) the impairment, limitation or modificatioof the liability of SC
Holdings or the estate of SCT Holdings in bankrygic any SCT Lessee or the estate of any SCT Lasdeankruptcy, or ¢
any remedy for the enforcement of SCT Holdisd&bility under the Agreement Regarding Leasesillting from the operatis
of any present or future provisions of any bankeyptode or other statute or from the decision g @ourt, the rejection
disaffirmance of the Agreement Regarding Leaseany such proceedings, or the assignment or tramgféne Agreemel
Regarding Leases by SCT Holdings, (iv) any failumaission or delay on the part of VRLP to enforagsert or exercise a
right, power or remedy conferred on or available/RLP in or by the Agreement Regarding Leases @ Guaranty, or ar
action on the part of VRLP granting indulgence ateasion in any form whatsoever or any invaliditsregularity o
unenforceability as to SCT Holdings of all or arartpof the Guaranteed Obligations or any secuhigrefor, (v) the waiver t
VRLP of the performance or observance by SCT Haglslior Guarantor of any of the agreements, coventamtas or conditior
contained in the Agreement Regarding Leases or Guiaranty, (vi) any merger, consolidation, reorgation or simila
transaction involving SCT Holdings even if SCT Halgs ceases to exist as a result of (and is nosdingving party in) suc
transaction, (vii) the inability of VRLP or SCT Hithgs to enforce any provision of the Agreementdding Leases for a
reason, (viii) any change in the corporate relaiom between SCT Holdings and Guarantor or any itertion of suc
relationship, (ix) any change in the ownershiplbbaany part of the membership interests in SGIdihgs, (X) the inability of




SCT Holdings to perform, or the release of SCT kad or Guarantor from the performance of, anygaiion, agreemel
covenant, term or condition under the AgreementaRtigg Leases or this Guaranty by reason of any degulation or decre
now or hereafter in effect, (xi) any merger of thasehold estate of any SCT Lessee with the feseest any other estate in
facility or (xii) any disability or other defensd 8CT Holdings. VRLP and SCT Holdings, without metito or consent |
Guarantor, may at any time or times enter into suddifications, extensions, amendments, or otheewants with respect
the Agreement Regarding Leases as they may deermomfgte and Guarantor shall not be released tlgetelt shall continue
be fully liable for the payment and performancealbfliabilities, obligations and duties of SCT Huoldgs under the Agreeme
Regarding Leases as so modified, extended or ardende

SECTION 4 REINSTATEMENT. Guarantor further agrees that, if at any timeoalany part of any payment appliec
any of the Guaranteed Obligations is or must beimded or returned for any reason whatsoever (dicty without limitation
the insolvency, bankruptcy or reorganization of @aagor), such Guaranteed Obligations shall, foqtingoses of this Guaran
to the extent that such payment is or must bemdsdi or returned, be deemed to have continuedigteexe, notwithstandii
such application, and this Guaranty shall contittube effective or be reinstated, as the case mayd to such Guarante
Obligations, all as though such application hadh®s®n made.

SECTION 5 CERTAIN ACTIONS VRLP may, from time to time, at its discretiondamithout notice to Guarantor, te
any or all of the following actions: (a) retainastain the primary or secondary obligation of abjigor or obligors, in additic
to Guarantor, with respect to any of the Guarantebtigations; (b) extend or renew for one or moegiqds (regardless
whether longer than the original period), or reéeas compromise any obligation of Guarantor hereurdt any obligation «
any nature of any other obligor (including, withdiatitation, SCT Holdings) with respect to any bétGuaranteed Obligatiol
or (c) release or fail to perfect any lien uponsecurity interest in, or impair, surrender, releas@ermit any substitution
exchange for, all or any part of any property smguany of the Guaranteed Obligations or any oltiligehereunder, or exte
or renew for one or more periods (regardless ofthdrelonger than the original period) or releasecompromise ar
obligations of any nature of any obligor with resip® any such property.

SECTION 6_WAIVER. To the extent permitted by applicable law, Gutbahereby expressly waives: (i) notice of
acceptance of this Guaranty, (ii) except as ottearovided in the Agreement Regarding Leasesi®Qharanty, notice of tl
existence or creation or nggayment of all or any of the Guaranteed Obligatidii$ presentment, demand, notice of disho
protest and all other notices whatsoever exceptlarwise provided in the Agreement Regarding Leasehis Guaranty, a
(iv) all diligence in collection or protection of cealization upon the Guaranteed Obligations grzart thereof, any obligatis
hereunder, or any security for or guaranty of ainthe foregoing.

SECTION 7 WAIVER OF SUBROGATION Guarantor hereby waives all rights of subrogatidrch it may at any tin
otherwise have as a result of this Guaranty tathiens of VRLP against SCT Holdings and all contmat statutory or comm
law rights of reimbursement, contribution or indetyfrom SCT Holdings which it may at any time otivése have as a res
of this Guaranty prior to final payment and satitifan of the Guaranteed Obligations.
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SECTION 8 DELIVERY OF FINANCIAL INFORMATION.

8.1. Financial Statements, EtGuarantor shall deliver the following informatitmVRLP:

(a) as soon as available, and in any event witliip €50) days (or ninety (90) days in the evenatttVRLP notifie:
Guarantor in writing that VRLP and its Parents moerequired, pursuant to the rules and regulatodriee SEC, to include su
statements in their filings with the SEC) after ttlese of each Fiscal Year, in hard copy and ededtr format, in forr
satisfactory to VRLP and accompanied by a checkiighe form attached hereto as Exhibicémpleted by Guarantor, ¢
presented on a consolidated as well as a propgrprdperty basis, complete financial statements pezbfor such year wi
respect to Guarantor and its Consolidated Subgdiancluding a balance sheet as of the end df gaar, together with relat
statements of operations, cash flows and changegquiity for such Fiscal Year, audited by a “Big Foaccounting firm or
nationally recognized, independent certified publacounting firm reasonably satisfactory to VRLPowé opinion shall be
the effect that such financial statements have pegpared in accordance with GAAP applied on aisterst basis and shall 1
be qualified as to the scope of the audit or athéostatus of Guarantor as a going concern or #&mr enaterial qualificatio
Together with Guarantor’s audited financial stateteeGuarantor shall furnish to Landlord an OffiseCertificate (i) certifyin
as of the date thereof whether to the best of Sudrantors knowledge there exists an event or circumstarfdehaconstitute
a default or Event of Default under the Agreemesag&tding Leases or under the Property Leases andhf default or Event
Default exists, the nature thereof, the period iofetit has existed and the action then being takememedy the san
(i) certifying that the information contained irugh financial statements is true and correct innaditerial respects, a
(iii) demonstrating in reasonable detail compliamgéh the provisions of Sections 9.1, 9.2, 9.3, &8l hereof (including
detail all calculations necessary therein).

(b) as soon as available and in any event withirtytt30) days (or fortyfive (45) days in the event that VRLP notit
Guarantor in writing that VRLP and its Parents moerequired, pursuant to the rules and regulatidriee SEC, to include su
statements in their filings with the SEC) after these of each Fiscal Year, in form satisfactor)®LP and accompanied b
checklist in the form attached hereto as Exhibit@mpleted by the applicable Guarantor, unauditedniial statemer
prepared for such year with respect to GuarantdritanConsolidated Subsidiaries including a balastwet as of the end of si
year, together with related statements of operatanmd cash flows for such Fiscal Year. Togetheh Witiarantc’s unaudite
financial statements, Guarantor shall furnish tadlard an Officers Certificate (i) certifying as of the date theredfether t
the best of such Guarantsrknowledge there exists an event or circumstartiehaconstitutes a default or Event of Def
under the Agreement Regarding Leases or underrttigeRy Leases and if such default or Event of Diefexists, the natu
thereof, the period of time it has existed andabton then being taken to remedy the same, (itfffgimg that the informatio
contained in such financial statements is true @ect in all material respects, and (iii) demoatitg in reasonable det
compliance with the provisions of Sections 9.1, 9.3, and 9.5 hereof (including in detail all edétions necessary therein).
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(c) as soon as available and in any event withiriytl{BO) days after the end of each of the firse¢hFiscal Quarters
each Fiscal Year of Guarantor and its ConsolidStdosidiaries, in form satisfactory to VRLP and ampanied by a checklist
the form attached hereto as Exhibitdémpleted by Guarantor, (i) an unaudited consdididtalance sheet of Guarantor an
Consolidated Subsidiaries, together with the rdlatensolidated and consolidating statements ofatjpeis for such Fisc
Quarter and for the portion of the Fiscal Year ehdesuch Fiscal Quarter and a consolidated stateofecash flows for tt
portion of the Fiscal Year ended at the end of gtisbal Quarter, all of which shall be preparecaaromparative basis with 1
same periods of the previous year (to the extenilaMe) in accordance with GAAP. Together with @umor’s interirr
financial statements, Guarantor shall furnish tadlard an Officers Certificate (i) certifying as of the date theredfether t
the best of such Guarantsrknowledge there exists an event or circumstarfiehaconstitutes a default or Event of Def
under the Agreement Regarding Leases or underrityigeRy Leases and if such default or Event of Diefexists, the natu
thereof, the period of time it has existed andab#on then being taken to remedy the same, (it)fgimg that the informatio
contained in such financial statements is true eordect in all material respects, and (iii) demoating in reasonable det
compliance with the provisions of Sections 9.1, 9.3, and 9.5 hereof (including in detail all ecd#tions necessary therein).

(d) as soon as available and in any event withirtytl{30) days after the end of each month of ektdtal Year c
Guarantor and its Consolidated Subsidiaries (auiith, nespect to the calendar month immediately ptegethe month in whic
the Effective Date occurs, thirty (30) days follogithe end of such calendar month), (i) an unadditasolidated balance sr
of Guarantor and its Consolidated Subsidiariessttugy with the related consolidated and consolidagtatements of operatic
for such month and for the portion of the Fiscahivended at such month and a consolidated statesheash flows for th
portion of the Fiscal Year ended at the end of saohth, all of which shall be prepared on a compagaasis with the sar
periods of the previous year (to the extent aviaadnd in accordance with GAAP.

8.2. Guarantor agrees that any financial statenm&n@uarantor and its Consolidated Subsidiariesired to be delivere
to VRLP hereunder and under the Lease Documents without the prior consent of, or notice to, Guuoa, be included ar
disclosed in offering memoranda or prospectusesinoitar publications in connection with syndicait® private placements
public offerings of VRLP’s (or VRLP’s direct or ifréct Parens) securities or interests, and in any registragiatement, repc
or other document permitted or required to be filader applicable federal and state laws, includimge of any successol
VRLP. Guarantor agrees to provide such other reddenfinancial and other information necessary dcilitate a privat
placement or a public offering or to satisfy theCSBr regulatory disclosure requirements. Guaraatmees to cause
independent auditors, at VRL$?¢ost, to consent, in a timely manner, to theusioh of their audit report issued with respe
such financial statements in any registration stat& or other filing under federal and state lamd t provide the underwrite
participating in any offering of securities or irgsts of VRLP (or VRLP’s direct or indirect Parewmtjh a standard accountaat’
“comfort” letter with regard to the financial infmiation of Guarantor and its Consolidated Subsiel&included or incorporated

-12-




by reference into any prospectus or other offedlogument. Guarantor also agrees to make availableny underwrite
participating in an offering of Ventas (or VRLP’'sett or indirect Parers) securities or interests, and any attorney, ateo
or other agent or representative retained by aremwriter (an “_Inspectof), all financial and other records and pertir
corporate documents of Guarantor as shall be raldbpnecessary to enable them to exercise theiddigence responsibilit
and cause Guarantsrtirectors, officers and employees to supplyrd@iimation requested by any such Inspector in cctimn
with such offering. Upon request of VRLP, Guarangball notify VRLP of any necessary correctiondrtformation VRLF
proposes to publish within a reasonable periodnoé t(not to exceed three (3) Business Days) af@rginformed thereof t
VRLP. Without limiting the foregoing, Guarantor #iharovide or cause to be provided to VRLP and taleh actions, in ea
case, as required under this Section 8.2 prompitlyia any event within such time periods to pertRLP to make all filing
required by the SEC or any other Governmental Anthdn a timely fashion under applicable laws. Adlasonable costs ¢
expenses incurred by Guarantor and/or Guarantbrectors, officers, and employees solely wipeet to this Section 8.2 st
be the sole responsibility of VRLP.

SECTION 9 FINANCIAL COVENANTS.

9.1. Fixed Charge Coverage Ratio

(a) Guarantor covenants and agrees with VRLP thahaeh Quarterly Measurement Date the Fixed Ch@merag
Ratio will not be less than 1.10 to 1.00.

(b) For purposes of calculating the foregoing rafisset Dispositions or Acquisitions which have weed during
such period shall be included on a Pro Forma Basis.

9.2. Consolidated Adjusted Leverage Ratio

(a) Guarantor covenants and agrees with VRLP thaheh Quarterly Measurement Date the Consolidatidstec
Leverage Ratio will not exceed 8.00:1.00.

(b) For purposes of calculating the foregoing rafigset Dispositions or Acquisitions which have weed durin
such period shall be included on a Pro Forma Basis.

9.3. Minimum Consolidated Net Worth

(a) Guarantor covenants and agrees with VRLP tivagdch Fiscal Quarter, the Consolidated Net WoftBuarantc
will not be less than the sum of (a) Forty Milli@ollars ($40,000,000.00) plus (b) 90% of any prase@vithout duplicatior
received by Guarantor or any of its ConsolidatedsRiiaries pursuant to the issuance of any eqeityrties of such entiti
following the Effective Date.

9.4. INTENTIONALLY OMITTED.
9.5. Distributions. Following the occurrence and during the contirganf a default hereunder or an Event of De

under the Agreement Regarding Leases or the Pyobesises, Guarantor shall not make any distribsttorany partners, par
entities, or affiliates.
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9.6. Default. If, at any time during the term of the AgreemBegarding Leases, Guarantor fails to comply with afrthe
covenants set forth in this Section 9, Guarantail $fe deemed to be in default hereunder, beyogdapplicable notice and;
cure periods. Notwithstanding the foregoing, foliogvthe occurrence and during the continuanceadsfault under Section 9.1
(@) hereof or an Event of Default resulting from a lofeaf the covenant relating to the Portfolio Cogerdratio pursuant
Paragraph 6(a)(xviii) of the Agreement Regarding Leases, in each cadleinvihe first twelve (12) months following the €
of this Guaranty only, neither VRLP nor any Ventassor (as such term is defined under the AgreefRegarding Lease
shall exercise any of the rights and remediesas#t in Paragraph 6(l)f the Agreement Regarding Leases oBécttion 17.2
Section 17.3, or Section 17.df the Property Leases during such twelve (12) imqetriod, provided thatduring such twelv
(12) month period, VRLP and each Ventas Lessor $taale all other rights and remedies availablehent under the oth
provisions of the Transaction Documents with respeany such default.

SECTION 10 INDEMNITY.
10.1. INTENTIONALLY OMITTED.

10.2. Guarantor shall indemnify and save VRLP Affiliates, its direct and indirect Parents, dire, employees, age
and each Person, if any, who controls VRLP or amhgAffiliate within the meaning of Section 15 dfet Securities Act
1933, as amended, or Section 20 of the Securitiebdhge Act of 1934, as amended, (each such @artylndemnified Party
and collectively, the “ Indemnified Parti€s harmless from and against (i) any and all claimairegi any of them of whate\
nature arising from any act, omission or negligenefeGuarantor, its contractors, licensees, subtshaagents, servar
employees, invitees or visitors, (ii) all claimsaagst any Indemnified Party arising from any acnigédnjury or damac
whatsoever caused to any person or to the propérayny person and occurring during the term of théase in or about t
Facilities or in connection with the Lease Docurserand (iii) all damages resulting from any breaeiolation or non-
performance of any covenant, condition or agreernmetitis Guaranty, the Agreement Regarding Leasethe Property Leas
set forth and contained on the part of Guarantoi, Holdings or the SCT Lessees to be fulfilled, tkeppserved and perform:
This indemnity and hold harmless agreement shalude indemnity from and against any and all ligéilconsequenti
damages, fines, suits, demands, costs and expehs@y kind or nature incurred in or in connectiwith any such claim «
proceeding brought thereon (including, without tation, reasonable attorneys’ fees), and the deféhrereof.

SECTION 11 DEFAULTS. In addition to any default lareach of any representation, warranty, agreeneewgnant ¢
other undertaking by Guarantor hereunder, the Wiallg shall also constitutes defaults hereunderarfy) default under tl
Agreement Regarding Lease or under any Propertgd,dz&eyond applicable notice and cure periodsif @) any time durin
the term of the Agreement Regarding Leases, anyt audfinancial statement of Guarantor contains ualified opinior
regarding Guarantor’s ability to continue its opienas as a “going concerndr (iii) the insolvency of Guarantor or its inaby
to pay any of its obligations when due.
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SECTION 12 REPRESENTATIONS AND WARRANTIES. To indu&/RLP and the Ventas Lessors to enter int
Transaction Documents, Guarantor represents anémarto VRLP as follows:

(a) Status and Authority of GuarantoGuarantor is a corporation duly organized, vgligkisting and in good standi
under the laws of the State of Delaware. Guaramsrall requisite power and authority to enter amd perform its obligatiol
under this Guaranty and to consummate the tramsecttontemplated hereby. Guarantor is duly qudliad is in goc
standing, to transact business in each jurisdidgtiomhich the nature of the business conducted Bquires such qualification.

(b) Action of Guarantor Guarantor has taken all necessary action to aaththe execution, delivery and performanc
this Guaranty, and this Guaranty constitutes tHil \ead binding obligation and agreement of Guarantnforceable agair
Guarantor in accordance with its terms.

(c) No Violations of AgreementsNeither the execution, delivery or performancettof Guaranty by Guarantor, |
compliance with the terms and provisions hereof,, mBult in any breach of the terms, conditiongavisions of, or conflic
with or constitute a default under, or result ity #neach of the terms, conditions or provisionsoof¢conflict with or constitute
default under, or result in the creation of anynlieharge or encumbrance upon any Facility or ampegrty or assets
Guarantor pursuant to the terms of, any indentutgage, deed of trust, note, evidence of indetetssl or any other mate:
agreement or instrument by which Guarantor is bound

(d) Litigation. Guarantor has received no written notice anGuarantors knowledge, no action or proceeding is pen
or threatened which questions the validity of thiseement or any action taken or to be taken putduareto.

(e) Ownership StructureAttached here to as Exhibit @&nd _Schedule Attached thereto) is a true and correct stru
chart depicting and describing the direct and Bxtiownership interests in the SCT Lessees, SCdikiyd, and Guarantor.

SECTION 13 MISCELLANEOQOUS.

13.1. Amendments, Etc No amendment or waiver of any provision of thisa@nty nor consent to any departure
Guarantor therefrom shall be effective unless #messhall be in writing and signed by VRLP.
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13.2. Addresses for Noticeg\ll notices hereunder shall be in writing, peralyndelivered, delivered by overnight cou
service, sent by facsimile transmission (with conéition of receipt), or sent by certified mail, et receipt requeste
addressed as follows, or to such other addredsadishe designated by Guarantor or VRLP in writhetice to the other party:

If to Guarantor: Senior Care, Inc.
Plaza Il Office Building
9510 Ormsby Station Road
Louisville, Kentucky 40223
Attention: President
Facsimile: (502) 75-6101

with a copy to:

Senior Care, Inc.

Plaza Il Office Building
9510 Ormsby Station Road
Louisville, Kentucky 40223
Attention: General Counsel
Facsimile: (502) 75-6104

If to VRLP: Ventas Realty Limited Partnership
c/o Ventas, Inc.
111 South Wacker Drive
Suite 4800
Chicago, lllinois 60606
Attention: Lease Administration
Facsimile: (312) 6€-3850

with a copy to: Ventas, Inc.
10350 Ormshy Park Place
Suite 300
Louisville, Kentucky 40223
Attention: General Counsel
Facsimile: (502) 35-9001

13.3. No Waiver; RemediesNo failure on the part of VRLP to exercise, amddelay in exercising, any right hereur
shall operate as a waiver thereof; nor shall anglsior partial exercise of any right hereunderclude any other or furth
exercise thereof or the exercise of any other righe remedies herein provided are cumulative artcerclusive of any oth
remedies available at law or equity.

13.4. Continuing Guaranty; Transfer of Intere$his Guaranty shall create a continuing guaranty will (i) remain in ful
force and effect until payment and performancedul dnd satisfaction of the Guaranteed Obligatigi¥be binding upo
Guarantor and its successors and assigns, anshgiig, together with the rights and remedies oL.?PRiereunder, to the ben:
of VRLP and its successors, as permitted underAlpeement Regarding Leases. Without limiting thenegality of th
foregoing clause, if and when VRLP assigns or atiss transfers any interest held by it under theeggent Regarding Lea:
to any other person, that other person shall timelbecome vested with all the benefits held by PRinder this Guaranty.
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13.5. GOVERNING LAW. THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUEDAND ENFORCEL
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YRX.

13.6. INDUCEMENT TO LANDLORD. Guarantor acknowledges and agrees that the eésecand delivery of th
Guaranty by Guarantor to VRLP has served as a rabteducement to VRLP to execute and deliver tlgge®ment Regardil
Leases, and Guarantor further acknowledges anésghat but for the execution and delivery of @Bigaranty by Guarant:
VRLP would not have executed and delivered the &grent Regarding Leases.

13.7. SUBMISSION TO JURISDICTION Guarantor hereby irrevocably submits to the amolusive jurisdiction of ar
State or Federal court located in New York Couhtgw York State over any action, suit or proceedmgnforce or defend a
right under this Guaranty or otherwise arising fronrelating to this Guaranty, and Guarantor ir@aldy agrees that all clail
in respect of any such action, suit or proceediray the heard and determined in such court. Guardmmby irrevocab
waives, to the fullest extent that it may effeclyvdo so, the defense of an inconvenient forumenue to the maintenance
any such action, suit or proceeding. Guarantortyeegrees that a final, nappealable judgment in, any such action, st
proceeding shall be, conclusive and may be enfongeather jurisdictions by suit on the judgmentiorany other mann
provided by law.

13.8. WAIVER OF JURY TRIAL Guarantor hereby waives, to the fullest extemingited by applicable law, any right
a trial by jury in any action, suit or proceedirgenforce or defend any rights under this Guaramntgny other transacti
document or any amendment, instrument, documerdagoeement delivered or which may in the future leévdred ir
connection herewith or arising from or relatingatoy relationship existing in connection with thisaganty, and agrees, to
fullest extent permitted by applicable law, thay &ch action, suit or proceeding shall be triefblgea court and not befor:

jury.

13.9. COOPERATION, FURTHER ASSURANCE $uarantor covenants, and agrees to sign, exaadteeliver or cau:
to be signed, executed and delivered and to doakenor to cause to be done or make, upon theewnitquest of VRLP, a
and all agreements, instruments, papers, deeds,oadhings, supplemental, confirming or otherwiagge,may be reasona
required by VRLP for the purpose of, or in connattivith, the transaction contemplated hereby, mhialg, without limitation,
reaffirmation of this Guaranty upon the executidrany Other Leases. Upon full and final payment apdormance of tt
Guaranteed Obligations, VRLP agrees to executeleage for the benefit of Guarantor, in form and tenh reasonab
satisfactory to VRLP. Notwithstanding anything tee tcontrary contained herein, this Guaranty shalige for a period ¢
twelve (12) months after the expiration or eartemination of the Agreement Regarding Leases,Guiarantor shall be liak
to VRLP hereunder for any Guaranteed Obligations whidke during such period and relate to matterschvii) occurre
during the term of the Agreement Regarding Leage@i)dSCT Holdings is otherwise required to indéfgriVRLP agains
pursuant to the terms of the Agreement Regardirasés
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Guarantor has caused this Guaranty to be effeativaf the Effective Date.
GUARANTOR:

SENIOR CARE, INC.,
a Delaware corporation

By: /s/ Robin L. Barber

Name: Robin L. Barber
Title: Secretary




ACKNOWLEDGMENT

STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

On the_1stday of November 2006 before me, the undersigned, personally apgdeRobin L. Barber personally known to n
or proved to me on the basis of satisfactory eviden be the individual whose name is subscribetig¢awithin instrument ¢
behalf of SENIOR CARE, INC. and acknowledged to timegt he/she executed the same in his/her capauitythat by his/he
signatures on the instrument, such entity uponlbehahich the individual acted, executed the fostent.

/sl illegible

(Notary Seal Signature and Office of Individual Takit

Acknowledgemen




ARL Guaranty

EXHIBIT A
Checklist

Financial Reporting Checklist

Quarterly Reporting

Section 8.1(c)

Section 8.1(c)

Annual Reporting

Section 8.1(a)

Section 8.1(a)

Section 8.1(b)

Section 8.1(b)

By:

Unaudited financial statements of Guarantor witfig@f’'s Certificate
30 Days after the end of first three Fiscal Quasi

Unaudited financial statements of Consolidated Blidoses
30 Days after the end of first three Fiscal Quasi

Audited financial statements of Guarantor with €éfis Certificate
50 Days after the end of each Fiscal Y

Audited financial statements of Consolidated Subsiels
50 Days after the end of each Fiscal Y

Unaudited financial statements of Guarantor witfig@f’s Certificate
30 Days after the end of each Fiscal Y

Unaudited financial statements of Consolidated Blidnses
30 Days after the end of each Fiscal Y

Name
Title:




The BR Trust is resident in Canasda but is goversed by Guemnsey law,
Barry Reichmann is the sole beneficiary of the BR. Trust. The frustes is
THMM Services, Inc,, an Onitana wrponlinn. TEMM Services Inc, s
awmed icomtrolled by Barmry Reichmanm.

S Operatvons Holdings Inc. 1 masornly awned and coitralled by the
BR Trust. SC Operations Holdings Iec. is an Osiarie corpoeation.
Digvien is majority cwmed by 5C Operations Holdings, . The
minority invesiors consist of (a) Calindas, LLC, a Delaware limited
liabdlity compamy amd (b management of Senior Care, Inc, The sole
memiber ol Calmdas, LLE i Siedlmea, Inc., an Onlaro corporation,
which is cumed and cantrolled by Manfred Walt and his family. Deveo
iz a gister compasy o Sendor Care, Ing.

Senior Care, Inc. is majonity oamed by SC Operations Holdings, [nc
Sew Schedale A for minority ownership mformatson, Al suhsiciaries of
Sensor Care, Inc., ane whellv-paned by Semior Care, Inc.

All entities exist under Delaware law unless otberwise noted.

EXHIBIT B

Ownership Chart

Operations Structure

BR. Trust'

SC Operations Holdings Ine.”

Senior Care, Ine.?

Reichmann Senior
Houzing Development,
Inc. (*Deven™)

SC EC Master Tenant, R:ﬁ:lhim;:t T[‘;?;;' Senior Care Operations United Rehab Ancillary Pﬁfp?[—lu::i:'g
LLC LLC Holdings, LLC Holdimg, LLC LLC
Ancillary
3EC Lease Operators Business Opee | |Realtyeo
Operators
skc THCG 17 AL 19 UR 15 BCC
Operators Ohperators Operators Operators Operators




Schedule A to Exhibit B
Ownership of Senior Care, Inc.

The total number of shares of all classes of switich the Senior Care, Inc. shall have authoritistue is (i) 200,000 shares
Class A Common Stock, $.01 par value per shareag< A Common Stock”)jiY 20,000 shares of Class B Common Stock,
par value per share, (“Class B Common Stock,” avgkther with the Class A Common Stock, “Common Sfoanc
(if) 100,000 shares of Preferred Stock (“Prefer&dck”), $01 par value per share, of which 25,000 shall bsigdate
“Series A Preferred Stock,” of which 1000 shalldesignated “Series B Preferred Stoodf’which 39,000 shall be designa
“Series C Preferred Stock,” and of which 35,000retahall be designate&éries D Convertible Preferred Stock. On the
hereof, the Common Stock and the Preferred Stazkwaned as follows:

Number of Shares

Issued and
Holder Class Outstanding
SC Operations Holdings, In Class A Commoil 88,00(
Calindas, LLC Class B Commol 12,00(
SC Operations Holdings, In Series A Preferre 25,00(
SC Operations Holdings, In Series B Preferre 1,00C
SC Operations Holdings, In Series C Preferre 4,74¢

Managemen Series D Convertible Preferr: 25,00(




Schedule 1

Balanced Care Tenant

BCC Medina Operations, LLC

AL Sagamore Hills Operations, LLC

BCC Washington Township Operations, LLC
BCC Ontario Operations, LLC

AL Kingsport Operations, LLC

BCC Shippensburg Operations, LLC

AL Dillsburg Operations, LLC

AL Lebanon Operations, LLC



Exhibit 10.4
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This AMENDED AND RESTATED EMPLOYMENT AGREEMENT (* Areement) is made as of the 28th day of
December, 2006 (the “ Effective Ddfe by and between Ventas, Inc., a Delaware commmgthe “ Company), and Debra A.
Cafaro (the “ Executiv®).

WITNESSETH:

WHEREAS, Executive has, pursuant to the terms dmployment Agreement dated as of March 5, 1998 ‘(xisting
Employment Agreemeti), served as President and Chief Executive Offafehe Company since March 5, 1999 and as
Chairman of the Board of Directors of the Compathg (' Board”) since January 28, 2003;

WHEREAS, the Company and Executive desire to ana@adrestate in its entirety, subject to Sectiomekin, the
Existing Employment Agreement and enter into thigeement pursuant to which the Executive will cauni to serve as the
Company’s President, Chief Executive Officer an@i@han of the Board; and

NOW, THEREFORE, in consideration of the premised thie respective covenants and agreements confa@meih, and
intending to be legally bound hereby, the Compary/ Executive agree as follows:

1. EMPLOYMENT. The Company hereby agrees to employ the ExecutisedEaecutive hereby agrees to be employe
the Company upon the terms and subject to the tongiherein set forth. The term of employment xé&utive by the
Company pursuant to this Agreement (the “ Employiiemm™) shall commence on the date hereof and shallicoatuntil
terminated pursuant to Section 6 or amended putso&ection 21.

2. DUTIES. The Company hereby employs Executive and Exechiveby accepts employment with the Company as
President and Chief Executive Officer. During thefioyment Term, Executive shall have the titletustaand duties of
President and Chief Executive Officer, shall reptintctly to the Board, and shall have duties cstmsit with and authority
comparable to Chief Executive Officers of other lphyp-traded REITSs, including the designation of senianagement. Durin
the Employment Term, the Company shall cause Ekextd be nominated for election as a member oBibard.

3. EXTENT OF SERVICES . Executive, subject to the direction and contfdhe Board, shall have the power and
authority commensurate with her status as PresatehChief Executive Officer and necessary to parfber full-time duties
hereunder. During the term, Executive shall devateworking time, attention, labor, skill and eriesgto the business of the
Company, and shall not, without the consent ofGbenpany, be actively engaged in any other busiaetbgty, whether or not
such business activity is pursued for gain, prafibther pecuniary advantage, that competes, ctsfir interferes with the
performance of her duties hereunder in any matesagl




4. COMPENSATION. As compensation for services hereunder renderegk;Eixve shall receive during the Employment
Term:

(a) BASE SALARY. A base salary at a rate of not less than six rechthousand dollars ($600,000) per year subject
to increases from time to time as determined byEkecutive Compensation Committee acting in ite stidcretion. Executive’
base salary shall be payable in equal installmerdascordance with the Company’s normal payrolicpaures (but no less
frequently than semimonthly). The term “ Base Saldor purposes of this Agreement shall refer to &ixese’s base salary
annualized, as most recently increased.

(b) 2007 ANNUAL BONUS AND LONGTERM INCENTIVE COMPENSATION. In addition to Base Salary,
Executive shall be eligible to receive such othmmuses and incentive compensation as the Boardcapmapve from time to
time. Provided that Executive’s employment is moirtinated prior to December 31, 2007, she shadirii#éed to the following
annual bonus and long-term incentive compensatioaspect of her services during 2007:

(i) Annual Bonus Paid in 2008 in Respect of Servicesl&ed During 2007 Executive’s annual bonus for the
2007 fiscal year under the Company’s annual ineerilan shall be $2,100,000, which shall be patti@same time and
in the same manner as annual bonuses in respiéstaif2007 are paid to the Company’s other seexacutives.
Executive shall not be entitled to any other anfgalus in respect of fiscal 2007; provided, howetret if Executive’s
employment is terminated by the Company withoutseaur by the Executive for Good Reason and Exeelias
executed and delivered a general release of claifitsm substantially similar to the form attachesteto as Exhibit B (tt
“Release”), the Company shall pay Executive on B#ee’'s Date of Termination a lump sum paymentia amount of
$2,100,000;

(il Long-Term Incentives Awarded in 2008 in Respe8eofices Rendered During 20&Xkecutive shall in

2008 be awarded a package of long-term incentivesspect of services during 2007 that shall hateted value at grant
of $5,400,000. This package of incentives shallib&led among restricted stock, stock options anayeards under the
Companys Performance Cash Plan in the manner determindloelbiixecutive Compensation Committee in the egerot
its sole discretion; provided, however, that if Extive’'s employment is terminated by the Compantheut Cause or by
the Executive for Good Reason and Executive hasuted and delivered the Release, the Company séalExecutive o
Executive’s Date of Termination a lump sum paymertash in the amount of $5,400,000. Executivelstalbe entitled
to any other long-term incentive compensation gpeet of fiscal 2007.




5. BENEFITS.

(a) Executive shall be entitled to participate iy and all pension benefit, welfare benefit (indhgg without
limitation, medical, dental, disability and groufe linsurance coverages) and fringe benefit plaos ftime to time in effect for
executives of the Company and its affiliates. Withiamitation of the foregoing, the Company shatbyide Executive, without
any cost to Executive, with two million dollars|dé insurance coverage and executive disabilityecage with an “own
occupation” definition of disability providing anaubenefits of at least 100% of Executive’s BaskugaTo the extent any of
the benefits or payments within this Section 5¢a)teeated as taxable to the Executive, the Comphalf pay Executive an
additional amount such that the net amount or lieretéined by Executive after deduction or paynadrdll federal, state, local
and other taxes with respect to amounts or bengfiier this Section 5(a) shall be equal to thedmbunt of the payments or
benefits required by this Section 5(a).

(b) Executive shall be granted on the EffectiveeDEl9,813 shares of restricted common stock o€tirapany under
the Ventas, Inc. 2000 Incentive Compensation Rlammended. The agreement evidencing such awdtdslsabstantially in
the form attached to this Agreement as Exhibit A.

(c) Executive shall be entitled to participate ucls bonus, stock option and other incentive comgi@s plans of the
Company and its affiliates in effect from time tmé for executives of the Company.

(d) Executive shall be entitled to four weeks ofdpaacation each year, earned on the Effective Batkthe first day
of each subsequent calendar year. The Executiviesshadule the timing of such vacations in a reakte manner. The
Executive may also be entitled to such other leant, or without compensation, as shall be mutuafiyeed by the Company
and Executive.

(e) Executive may incur reasonable business relatpdnses including for promoting the businessexpenses for
entertainment, travel, cellular telephone and sinitems related thereto. The Company shall reisd@xecutive for all such
reasonable expenses subject to the Company’s resenent procedures regarding the reporting andrdectation of such
expenses.

(f) The Company shall pay or promptly reimburse &xive for all reasonable travel expenses incubiefxecutive
to travel to and from the Chicago area once ea@kwko the extent any of the payments within thesttdn 5(f) are treated as
taxable to the Executive, the Company shall paycHtee an additional amount such that the net arnmiained by Executive
after deduction or payment of all federal, stateal and other taxes with respect to amounts uthieSection 5(f) shall be
equal to the full amount of the payments requingdhiis Section 5(f).

(g) The Company intends that all provisions of thigeement will be fully operative, effective, bind and
enforceable as of the Effective Date and agreaslopt such employee benefit plans, amendments piogae benefit plans or
other arrangements, as applicable, take such atiterand pay such other amounts as are necesssfgdtuate the provisions
of this Agreement effective on the Effective Datdthout limitation of the foregoing, to the extditecutive experiences any
economic or tax or other detriment or diminutiorbanefit on account of or related to any of suavizions not being fully
operative, effective, binding and enforceable anEffective Date fully in accordance with the teramgl provisions of such
provisions, or any delay or failure to comply watich provisions, the Company shall immediately s&keh actions, and pay
such amounts, as Executive and the Executive Cosagien Committee reasonably determine are apprte@that the
Executive achieves at least the same economi@rtdxother benefits the Executive would have haddh provisions were ful
operative, effective, binding and enforceable iooadance with their terms as of the Effective Date.




6. TERMINATION OF EMPLOYMENT.

(a) DEATH OR DISABILITY . Executive’s employment shall terminate automégiagpon Executives death durin
the Employment Term. If the Company determinesoiodyfaith that the Disability of Executive has oced during the
Employment Term (pursuant to the definition of Midigy set forth below), it may give to Executiveitten notice of its
intention to terminate Executive’'s employment. licls event, Executive’'s employment with the Compsimgll terminate
effective on the 30th day after receipt of suchagoby Executive (the “ Disability Effective Datg provided that, within the
30 days after such receipt, Executive shall noelraurned to performance of Executive’s duties.gtoposes of this
Agreement, “ Disability’ shall mean the total disability as determined l&yBloard in accordance with standards and proce
similar to those under the Company’s long-termiigg plan, or, if none, a physical or mental mmfiity which impairs the
Executive’s ability to perform substantially hettigds for a period of 180 consecutive days.

(b) CAUSE. The Company may terminate Executive’'s employndemning the Employment Term for Cause or
without Cause. For purposes of this Agreement, dseashall mean the Executive(i) conviction of or plea of nolo contend
to a crime involving moral turpitude; or (ii) willf and material breach by Executive of her duties @esponsibilities which is
directly and materially harmful to the business eggltation of the Company and which is committetiad faith or without
reasonable belief that such breaching conducttisarbest interests of the Company and its affiiabut with respect to
(i) only if the Board adopts a resolution by asvof at least 75% of its members so finding afteing the Executive and her
attorney an opportunity to be heard by the Boartd; Act, or failure to act, based upon authorityegipursuant to a resolution
duly adopted by the Board or based upon advicewhsel for the Company shall be conclusively presdito be done, or
omitted to be done, by Executive in good faith anthe best interests of the Company.

(c) GOOD REASON Executive’s employment may be terminated by Exkeedor Good Reason or otherwise. “
Good Reasoiishall exist upon the occurrence, without Execeivexpress written consent, of any of the follogvavents:

(i) a diminution in Executive’s position (includirsjatus, offices, titles and reporting requiremgrasthority,
duties or responsibilities (including the assigntrterExecutive of any duties inconsistent with Exie’s position,
authority, duties or responsibilities), in eachegass President and Chief Executive Officer, eXaolgidior this purpose an
isolated, insubstantial and inadvertent actiontakén in bad faith and which is remedied by the Gamny promptly after
receipt of notice thereof given by the Executivdnding understood that it shall constitute a dirtion in Executive’s
position within the meaning of this provision if &utive is, following a transaction in which ther@many is a participant,
no longer the chief executive officer of a publitigded company;




(i) the Company shall (A) reduce the Base Salargrmual maximum bonus opportunity of Executive or
(B) reduce (other than pursuant to a uniform redacapplicable to all similarly situated executiadthe Company)
Executive’s benefits and perquisites;

(iii) the Company shall require Executive to reliecExecutive’s principal business office to anyaltien more
than 30 miles from its location on the Effectivet®axcept that a relocation of the Executive’s @pal business office to
the Chicago business district shall not consti@d®d Reason;

(iv) the Company’s failure or refusal to comply vany provision of this Agreement;

(v) the Company (1) is a debtor in any bankruptasecin which an order for relief is entered unawgr ehapter
of the federal Bankruptcy Code; (2) is adjudicaddahnkrupt under any bankruptcy, insolvency, organization law;

(3) has a receiver of all or a substantial portibits assets or property appointed; or (4) makeassignment for the
benefit of creditors; or

(vi) the failure of the Company to obtain the asption of this Agreement as contemplated by Secti(t).

Notwithstanding anything in this Agreement to tleatrary, a termination by Executive for any readaring the 30-
day period immediately following the one-year ammsary of a Change of Control shall be deemed @ teemination with
Good Reason for all purposes of this Agreement.

(d) For purposes of this Agreement, “Change of @dhshall mean the occurrence of any one of tHiefadng
events:

(i) An acquisition of any voting or other securitiey any “Person” (having the meaning ascribeditt derm in
Section 3(a)(9) of the Securities Exchange Acta84], as amended (“1934 Act”) and used in Secti@{d)land 14(d)
thereof, including a “group” as defined in Secti®(d)), such that immediately after which such Beisas “Beneficial
Ownership” (within the meaning of Rule 13d-3 unttexr 1934 Act) of 20% or more of either (i) any slas then-
outstanding equity securities of the Company (“@utding Shares”) or (ii) the combined voting pow&the Company’s
then outstanding voting securities entitled to \geeaerally in the election of directors (“Votingcbeities”); provided,
however, that in determining whether a Change oft@@bhas occurred, Outstanding Shares or VotinguBges which art
acquired in an acquisition by (i) the Company oy ahits subsidiaries or, (ii) an employee benpkin (or a trust forming
a part thereof) maintained by the Company or antsafubsidiaries shall not constitute an acquisitvhich would cause a
Change of Control;




(i) The individuals who, as of the Effective Datenstituted the Board (the “Incumbent Board”) ecfs any
reason to constitute over 50% of the Board; prayid@wever, that if the election, or nomination éection by the
Company’s stockholders, of any new director wasagd by a vote of over 50% of the Incumbent Boatath new
director shall, for purposes of this Section 6fa),considered as though such person were a merther ilmcumbent
Board; provided, further, however, that no indivatlahall be considered a member of the Incumbeatdid such
individual initially assumed office as a resulteither an actual or threatened “Election Contess”described in Rule 14a-
11 promulgated under the 1934 Act) or other actudghreatened solicitation of proxies or consegtgtbon behalf of a
Person other than the Incumbent Board (a “Proxyt€xt), including by reason of any agreement ingshtb avoid or
settle any Election Contest or Proxy Contest;

(iii) Consummation of a merger, consolidation asrganization involving the Company, unless eactinef
following events occurs in connection with such gegr consolidation or reorganization:

1) the stockholders of the Company, immediatelpi®tuch merger, consolidation or reorganizatiangh
Beneficial Ownership, directly or indirectly immaeditly following such merger, consolidation or resrgation, of
over 50% of the then outstanding shares of comrtamk @ind the combined voting power of all votinggéties of
the corporation resulting from such merger or cidation or reorganization (the “Surviving Compaiyi
substantially the same proportion as their Berafiownership of the Outstanding Shares and Votiegu8ties
immediately before such merger, consolidation organization;

2) the individuals who were members of the IncunifBoard immediately prior to the execution of the
agreement providing for such merger, consolidatioreorganization constitute over 50% of the memloéithe
board of directors of the Surviving Company; and

3) no Person (other than the Company, any of lisidiaries, any employee benefit plan (or any trust
forming a part thereof) maintained by the Compahg,Surviving Company or any Person who, immedigtebr to
such merger, consolidation or reorganization hageieial Ownership of 20% or more of the then Cautsling
Shares or Voting Securities) has Beneficial Owripreh20% or more of the then Outstand Shares@fShrviving
Company or combined voting power of the Survivimnipany’s then outstanding voting securities;

(iv) Approval by the Company’s stockholders of angete liquidation or dissolution of the Companytte
occurrence of the same.

(v) Approval by the Company’s stockholder of anesgnent for the assignment, sale, conveyance, gnahsése
or other disposition of all or substantially alltbe assets of the Company to any Person (otheratiansfer to a
subsidiary of the Company), or the occurrence efsiduime.




(vi) The occurrence of any transaction which isogably likely to result in the Company not coniimguto be a
real estate investment trust as defined undercse866 of the Code (for example, such as becags€ampany will not
have sufficient qualifying income or assets).

(vii) Any other event that the Board shall deterengonstitutes an effective Change of Control or Gany.

(viii) Notwithstanding the foregoing, a Change afrrol shall not be deemed to occur solely becangePersa
(the “Subject Person”) acquired Beneficial Owngusiifi more than the permitted amount of the Outstan8hares or
Voting Securities as a result of the acquisitioDotstanding Shares or Voting Securities by the @amg which, by
reducing the number of Outstanding Shares or Vdiegurities outstanding, increases the proportionaiber of shares
Beneficially Owned by the Subject Person; provittet if a Change of Control would occur (but foe thperation of this
sentence) as a result of the acquisition of Sharr&®ting Securities by the Company, the Subjecs&ebecomes the
Beneficial Owner of any additional Outstanding ®¥saor Voting Securities which increases the peaggnbf the then
Outstanding Shares or Voting Securities Owned bySthbject Person, then a Change of Control sheilroc

(e) NOTICE OF TERMINATION. Any termination by the Company for Cause, or gétitive for Good Reason,
shall be communicated by a Notice of Terminatioregiin accordance with this Agreement. For purpa$ésis Agreement, a “
Notice of Terminatior” means a written notice which (i) indicates thedfic termination provision in this Agreement egli
upon, (ii) sets forth in reasonable detail thedaid circumstances claimed to provide a basitefarination of Executive’s
employment under the provision so indicated, aiidsfiecifies the intended termination date (whilette, in the case of a
termination for Good Reason, shall be not more thaty days after the giving of such notice). Ta#ure by Executive or the
Company to set forth in the Notice of Terminatiaty &act or circumstance which contributes to a shgvef Good Reason or
Cause shall not waive any right of Executive or@wenpany, respectively, hereunder or preclude Bikexor the Company,
respectively, from asserting such fact or circumstain enforcing Executive’s or the Company'’s righéreunder.

() DATE OF TERMINATION . “ Date of Terminatiori means (i) if Executive’s employment is terminatgdthe
Company for Cause, or by Executive for Good Reafenlater of the date specified in the Notice efrfiination or the date
that is one day after the last day of any appliealire period, (i) if Executive’s employment isménated by the Company
other than for Cause or Disability, or Executivsiges without Good Reason, the Date of Terminadiuall be the date on
which the Company or Executive notified Executivete Company, respectively, of such terminatiod @i if Executive’s
employment is terminated by reason of death orllisg the Date of Termination shall be the dateleath of Executive or the
Disability Effective Date, as the case may be.




7. OBLIGATIONS OF THE COMPANY UPON TERMINATION. Following any termination of Executive’s
employment hereunder for any reason whatsoevet; dngpany shall pay Executive her Base Salary thrdlig Date of
Termination, all amounts earned by Executive thhotig Date of Termination (including accrued vama@nd bonus and
expenses incurred but not yet reimbursed), ananadlunts owed to Executive pursuant to the termsanditions of the bene
plans, programs and arrangements of the Compathy déime such payments are due. In addition, Exezghall be entitled to
the following additional payments and benefits.

(a) DEATH OR DISABILITY . If, during the Employment Term, Executive’s empteent shall terminate by reason
of Executive’s death or Disability, the Companylspay to Executive (or her designated beneficiargstate, as the case may
be) the prorated portion of any Target Bonus (dismée in Section 7(d)) Executive would have recdifer the year of
termination of employment. Such amount shall bel pathin 30 days of the date when such amounts avotlierwise have
been payable to the Executive if Executive’s emplegt had not terminated. In addition, if during Eraployment Term,
Executive’s employment shall terminate by reasoBxacutive’s Disability, the Company shall provitie benefits set forth in
Section 7(b)(2).

(b) GOOD REASON; OTHER THAN FOR CAUSBEubject to Executive's execution and delivery & Release, if
the Company shall terminate Executive’s employna¢imér than for Cause (but not for Disability) oe tBxecutive shall
terminate her employment for Good Reason:

(1) The Company shall pay Executive on the ExeelgiDate of Termination an amount equal to the sim
(i) the prorated portion of the Target Bonus foeEixtive for the year in which the Date of Termioatoccurs, plus (ii) an
amount equal to three (3) times the sum of the &xex's Base Salary and Target Bonus as of the Batermination.

(2) For a period of two (2) years following the Baf Termination, the Executive shall be treated ake had
continued to be an Executive for all purposes utigeiCompany’s Health Insurance Plan and Dentalrémee Plan; or if
the Company has not yet established its own Héadtlrance Plan and/or Dental Plan or the Execiusgiypeohibited from
participating in such plan, the Company shalltsasole cost and expense, provide health and destalance coverage for
Executive which is equivalent to the coverage piedito Executive as of the Date of Termination.riSaenefits shall not
have any waiting period for coverage and shall g®eoverage for any prexisting condition. Following this continuati
period, the Executive shall be entitled to receioptinuation coverage under Part 6 of Title | ofi&R treating the end of
this period as a termination of the Executive’s kEyment if allowed by law.

(3) For a period of two (2) years following the Baf Termination, Company shall maintain in foraeits
expense, all life insurance being provided or remlito be provided to the Executive by the Compaspf the Date of
Termination and shall thereafter enable Executivessume such life insurance at the Executive'smesg.




(4) For a period of two (2) years following the Exéve’s Date of Termination, the Company shallvyxle
short-term and long-term disability insurance biégadd Executive equivalent to the coverage thatERecutive would
have had she remained employed under the disainiityance plans applicable to Executive on theD&fTermination.
Should Executive become disabled during such peBEgdcutive shall be entitled to receive such higefnd for such
duration, as the applicable plan provides.

(5) To the extent not already vested pursuantéddims of such plan, the Executive’s interesteuady
retirement, savings, deferred compensation, psbfiring or similar arrangement of the Company diebutomatically
fully (i.e., 100%) vested, without regard to otherwise apple@ercentages for the vesting of employer countigins
based upon the Executive’s years of service wghGbmpany.

(6) The Company shall adopt such employee benlefiispor amendments to its employee benefit pldasyi, a:
are necessary to effectuate the provisions ofAgigement.

(7) Executive shall become vested in all restrictedtk awards, stock options and other performasieged
compensation, including any performance cash plards or awards under a successor or replacenamtqm the basis
of the maximum payout for any open performanceesycl

(8) The Company shall provide Executive with exaeubffice space and an executive secretary (battoffice
space and secretary shall be of a quality compatatthat the Executive had during the Employmesrt) in a city or
other locale chosen by Executive for a period a&f pear after the termination of Executive’s empleytwith an
aggregate cost not to exceed $50,000.

(c) DEATH AFTER TERMINATION. In the event of the death of Executive duringfkeéod Executive is receivil
payments pursuant to this Agreement, Executivesigiiated beneficiary shall be entitled to receheslialance of the
payments; or in the event of no designated bemeficthe remaining payments shall be made to Execsatestate.

(d) TARGET BONUS. For the purposes of all provisions of this Agreain the term “ Target Bontishall mean
the greater of (x) the highest actual bonus paixecutive pursuant to the Company’s annual ingerglan with respect to any
of the three preceding calendar years and (y)uhamount of the annual bonus that would be payabthe Executive,
assuming all performance criteria (at the maximawel) on which such bonus is based were deemee satisfied, in respect
of services for the calendar year in which the datuestion occurs.




8. CERTAIN ADDITIONAL PAYMENTS BY THE COMPANY. If Executive becomes entitled to any payments or
benefits whether pursuant to the terms of or bgaraf this Agreement or any other plan, arrangénagmeement, policy or
program (including without limitation any restridtetock, stock option, stock appreciation righsiomilar right, or the lapse or
termination of any restriction on the vesting oeexsability of any of the foregoing) with the Coamy, any successor to the
Company or to all or a part of the business ortassfethe Company (whether direct or indirect, byghase, merger,
consolidation, spin off, or otherwise and regarslieswhether such payment is made by or on beliiffeoCompany or such
successor) or any person whose actions resultiaage of control or any person affiliated with @@mpany or such persons
(in the aggregate, “ Paymeriter singularly, “ Payment), which Payments are reasonably determined bytterutive to be
subject to the tax imposed by Section 4999 or aiegessor provision of the Code or any similar statecal tax, or any
interest or penalties are incurred by Executivéngispect to such excise tax (such excise taxthegwith any such interest
and penalties, are hereinafter collectively reféteas the “ Excise Tdy, the Company shall pay Executive an additional
amount (“ GrosdJp Paymerit) such that the net amount retained by Execultifter deduction or payment of (i) any Excise
Tax on Payments, (ii) any federal, state and lotaime tax and Excise Tax upon the payment providedy this Section, and
(iii) any additional interest and penalties impobedause the Excise Tax is not paid when due, Baafual to the full amount
of the Payments. The Gross-Up Payment shall betpatte Executive within ten (10) days of the Comya receipt of written
notice from the Executive that the Excise Tax hesnbpaid, is or was payable or will be payablengttane in the future.

9. TAX PAYMENT. For purposes of determining the amount of paymeuatsuant to Sections 5(a), 5(f), 5(g), 8, 10 and
16 and elsewhere in this Agreement, the Executiedl e deemed to pay federal income taxes atitffeebt marginal rate of
federal income taxation in the calendar year incivlihe payment is to be made and state and locairia taxes at the highest
marginal rates of taxation in the state and logalftthe Executive’s residence or the Executivéaee of business, whichever is
higher, on the date the payment is to be made.ddfitimitation on any other provision of this Agreent, all such payments
involving the calculation of taxes shall be maddater than two (2) days after the receipt by tloenpany of written advice
from a professional tax advisor selected by thecHtiee that taxes are payable. The expense incinredtaining such advice
shall be paid by the Company. Without limitationay other provisions of this Agreement, the Conypsirall indemnify
Executive for all taxes with respect to the amodiotsvhich payments described in the first sentesfdhis Section are requirt
to be made pursuant to this Agreement and all atbsts including interest and penalties with respethe payment of such
taxes. To the extent any of the payments pursoathig Section are treated as taxable to the Execuhe Company shall pay
Executive an additional amount such that the netuarnretained by the Executive after deductionaympent of all federal,
state, local and other taxes with respect to ansopuntsuant to this Section shall be equal to thefmount of the payments
required by this Section.

10. DISPUTES.Any dispute or controversy arising under, out ofinoconnection with this Agreement shall, at the
election and upon written demand of either pargyfibally determined and settled by binding arlitrain the City of Chicago,
lllinois, in accordance with the Labor Arbitratiomles and procedures of the American Arbitratiosdation, and judgment
upon the award may be entered in any court haunsdiction thereof. The Company shall pay all sadtthe arbitration and
all reasonable attorneys’ and accountants’ feéBeoExecutive in connection therewith, including dtigation to enforce any
arbitration award. To the extent any of the paymevithin this Section are treated as taxable tdetkecutive, the Company
shall pay Executive an additional amount such tti@net amount retained by Executive after dednairogpayment of all
federal, state, local and other taxes with resfzeatmounts under this Section shall be equal tdutheamount of the payments
required by this Section.
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11. RESTRICTIVE COVENANTS.
(2) CONFIDENTIALITY .

(i) The Executive acknowledges that in the couf¢h@ Executive’s employment with the Company the
Executive has and will become familiar with tragerets and other confidential information concegrtime Company and
its subsidiaries and that the Executive’s servigdie of special, unique and extraordinary vaioehe Company and its
subsidiaries.

(il) Executive acknowledges that it is the polidyttee Company and its subsidiaries to maintaineaset and
confidential all valuable and unique informatiordaachniques acquired, developed or used by thep@oynand its
subsidiaries relating to their business, operatiaotial or potential products, strategies, poiéfitibilities, employees,
tenants, proposed or perspective tenants and castplbrusiness partners and customers, (includitigput limitation
information protected by the Company’s attornegfdj work product, or tax advisor/audit privilegess matters and
information; financial analysis models; the Comparsfrategic plans; negotiations with third partiethods, policies,
processes, formulas, techniques, know-how and &thmwrledge; trade practices, trade secrets, onfiiahmatters; lists of
customers or customers’ purchases; lists of suppliranufacturers, representatives, or other digtis; lists of and
information about tenants; requirements for systgmmyrams, machines, or their equipment; inforarategarding the
Company’s bank accounts, credit agreement or fiahpoojections information; information regarditige Company’s
directors or officers or their personal affairs)igthgives the Company and its subsidiaries a coithygetidvantage in the
businesses in which the Company and its subsigiare engaged (“ Confidential Informatiyn“Confidential
Information” shall not include information that (A) is or becargenerally available to the public other than assalt of ¢
disclosure by Executive in violation of this Agreemt, (B) was available to Executive on a non-caatitthl basis prior to
the date hereof, or (C) is compelled to be disaddsea court or governmental agency, provided phiat written notice is
given to the Company and Executive cooperatestiv@élfCompany in any efforts by the Company to littné scope of suu
obligation and/or to obtain confidential treatmefiiny material disclosed pursuant to such obligatExecutive
recognizes that all such Confidential Informatierthe sole and exclusive property of the Compauli@rsubsidiaries, a
that disclosure of Confidential Information woulause damage to the Company and its subsidiariesuixe shall not
disclose, directly or indirectly, any Confidentiaformation obtained during her employment with @@mpany, and will
take all necessary precautions to prevent disag$arany unauthorized individual or entity ins@teoutside the Compan
and will not use the Confidential Information orpét its use for the benefit of Executive or otli@rd party other than tt
Company. These obligations shall continue for sglas the Confidential Information remains Confiilrinformation.
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(b) NONCOMPETITION, NONSOLICITATION, NONINTERFERE®E . Executive shall not during the
Employment Term, and during the one-year periografte termination of Executive’s employment wile Company for any
reason (the “ Restricted Perit)l either directly or indirectly (through anothieusiness or person) engage in or facilitate any of
the following activities anywhere in the United ©&&

(i) soliciting to hire, recruit or employ any perswho is, or during the six-month period precedngh activity
was, employed by the Company or any subsidiargaasing or attempting to cause any third partyot@ualy of the
foregoing;

(i) performing services as an employee, direatfficer, consultant, independent contractor or adior
investing in, whether in the form of equity or debtvning any interest or otherwise having an owmigrsr other interest
or a connection to any Prohibited Entity or perfomgnservices as an employee, director, officersattant, independent
contractor or advisor to any other company, emitperson if those services relate directly to sifess or businesses that
directly and materially compete with the Companyvelmere in the United States. Nothing in this Sec(ig shall,
however, restrict Executive from (A) making an istreent in and owning up to one-percent (1%) ofcthmon stock of
any company whose stock is listed on a nationahaxge, provided that such investment does notxeeutive the right
or ability to control or influence the policy deiciss of any direct competitor, or (B) except asvied in Section 11(c)
below, performing services as an employee, direcffficer, consultant, independent contractor arisat in an operating
company which provides healthcare services or gotii= than leasing or financing of real propefty Example, a
hospital or a nursing facility). For purposes déthgreement, a Prohibited Entity is any compamyite or person that
derives more than 20% of its consolidated grossmegs from a business or businesses that direalyraterially
compete with the Company.

(c) OTHER PROHIBITED ACTIVITIES Executive acknowledges that her position at the @omg provides her
with access to highly sensitive information conasgrthe Company’s principal lessee and its afiaand leases to such lessee
and its affiliates which are critical to the Comparability to effectively function and to the pregies to be purchased by the
Company, and that if Executive were to provide e for such principal lessee and/or its affikateich services would cause
irreparable damages to the Company. Executive sbaliuring the Employment Term and the Restri€&edod, either directly
or indirectly (through another business or peramgage in or facilitate any of the following acties anywhere in the United
States or in any location outside the United Stedasre the Company conducts or plans to conduéhéss. performing
services as an employee, director, officer, coastilindependent contractor or advisor; or invesitm whether in the form of
equity or debt, owning any interest or otherwiseifig an ownership or other interest or a connediokindred Healthcare,
Inc. or any of its parent, sister, subsidiary diliafed entities in any manner, including withdimitation as an owner, princip:
partner, officer, director, stockholder, employegnsultant, contractor, agent, broker, represesmtati otherwise (unless
Executive becomes a stockholder in Kindred Heatthea part of a restructuring of Kindred Healthaahere the Company’s
stockholders receive Kindred Healthcare stock)yidex, however that subsection (c) shall not prelExecutive from ownin
any equity or debt interest in Kindred Healthcargvhich she became entitled by reason of her pusvéonployment by
Kindred Healthcare.
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(d) NON-DISPARAGEMENT.

(i) Executive agrees not to make, or cause to bdegreny statement, observation or opinion, or comoate
any information (whether oral or written, directdyindirectly) that (A) accuses or implies that empany and/or any of
its affiliates, together with their respective gmesor former officers, directors, partners, statllers, employees and
agents, and each of their predecessors, succesmbessigns, engaged in any wrongful, unlawfulthioal or improper
conduct, whether relating to Executive’s employm@nttermination thereof), the business or operatiof the Company,
or otherwise; or (B) disparages, impugns or ina&ay reflects adversely upon the business, good pritiducts, business
opportunities, competency, character, behavioeputation of the Company and/or any of its affd@ttogether with their
respective present or former officers, directoestners, stockholders, employees and agents, ahdoésheir
predecessors, successors and assigns.

(i) The Company agrees not to make, or cause todde, any statement, observation or opinion, or
communicate any information (whether oral or writtdirectly or indirectly) that (A) accuses or ings that Executive
engaged in any wrongful, unlawful, unethical or moger conduct, whether relating to Executive’s eayipient (or
termination thereof), the business or operatiorth@Company, or otherwise; or (B) disparages, gmgwor in any way
reflects adversely upon the business, businessriypyiiies, competency, character, behavior or r@mr of Executive.

(iii) Nothing herein shall be deemed to precludeé&ixive or the Company from providing truthful tesiny or
information pursuant to subpoena, court or othmilar legal process.

(e) NEW EMPLOYER Executive shall provide the terms and conditiohthis Section 11 to any prospective new
employer or new employer and shall permit the Camggia contact any such company, entity or individoaonfirm
Executive’s compliance with this Section 11 andighravide the Company with such information aeeijuests to allow such
inquiry.

() REASONABLENESS OF RESTRICTIVE COVENANTS.

(i) Executive acknowledges that the covenants doathin this Section 11 are reasonable in the sobfiee
activities restricted, the geographic area covésethe restrictions, and the duration of the regtms, and that such
covenants are reasonably necessary to protectaimp&hy’s legitimate interests in its Confidentialdrmation, its
reputation, and in its relationships with its enygles, customers, and suppliers.

(i) The Company has, and the Executive has haabaortunity to, consult with their respective legalinsel
and to be advised concerning the reasonablenegsrapdety of such covenants. Executive acknowlsdfat her
observance of the covenants contained herein wfiltieprive Executive of the ability to earn a litelod or to support her
dependents.
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(g) RIGHT TOINJUNCTION. In recognition of the confidential nature of fBenfidential Information, and in
recognition of the necessity of the limited restoins imposed by Section 11, Executive and the Gomagree that it would be
impossible to measure solely in money the damadpshvthe Company would suffer if Executive werdoteach any of her
obligations hereunder. Executive acknowledgesahgtbreach of any provision of this Agreement watreparably injure the
Company. Accordingly, Executive agrees that if Bfemches any of the provisions of Section 11, the@any shall be entitled,
in addition to any other remedies to which the Campmay be entitled under this Agreement or othggwio an injunction to
be issued by a court of competent jurisdictiometgirain any breach, or threatened breach, of emyigion of Section 11, and
Executive hereby waives any right to assert anyncta defense that the Company has an adequatelyesdéaw for any such
breach.

(h) ASSISTANCE. During the one-year period following a terminatmirExecutive’s employment with the
Company, Executive shall from time to time provide Company with such reasonable assistance amé@ion as the
Company may reasonably from time to time requesbmmection with any financial and business issiegstigation, claim,
dispute, judicial, legislative, administrative abiral proceeding, or litigation arising out of trexs within the knowledge of
Executive and related to her position as an empl@jehe Company at the times and on the termsddrein good faith by
Executive and the Company.

12. SUCCESSORS.

(a) This Agreement is personal to Executive antiout the prior written consent of the Company shatlbe
assignable by Executive otherwise than by willha kaws of descent and distribution. This Agreenséal| inure to the benefit
of and be enforceable by Executive’s legal repregses.

(b) This Agreement shall inure to the benefit ofl e binding upon the Company and its successarassigns. Thi
Agreement shall not be terminated by the voluntarinvoluntary dissolution of the Company or by angrger or consolidatic
where the Company is not the surviving corporat@mypon any transfer of all or substantially dlttee Company’s stock or
assets. In the event of such merger, consolidatigransfer, the provisions of this Agreement shalbinding upon and shall
inure to the benefit of the surviving corporatiancorporation to which such stock or assets ofGhmpany shall be transferre

(c) The Company shall require any successor (whelinect or indirect, by purchase, merger, consaiah or
otherwise) to all or substantially all of the biesis and/or assets of the Company, or any busifiglss Gompany for which
Executive’s services are principally performedassume expressly, absolutely and unconditionalliysgmee to perform this
Agreement in the same manner and to the same d@Rtrthe Company would be required to performnioi such succession
had taken place. As used in this Agreement, “ Compahall mean the Company as herein before definedapduccessor
its business and/or assets as aforesaid which assama agrees to perform this Agreement by operafitaw, or otherwise.
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13. OTHER SEVERANCE BENEFITS. Executive hereby agrees that in considerationridrsaubject to the receipt of t
payments to be received under this Agreement, Eixecwaives any and all rights to any paymentsendfits under any other
plans, programs, contracts or arrangements of tmep@ny or their respective affiliates that provideseverance payments or
benefits upon a termination of employment, excepgtravided in this Agreement.

14. PRESS RELEASE The Company shall not issue or permit to be issusdpress release or other public
announcement regarding the Executive or the tefrEx@cutive’s employment (including related to dagmination of
Executive’s employment for any reason) without Exa@’s prior approval, which shall not be unreasuly withheld.

15. INDEMNIFICATION AND INSURANCE. Beginning on the Effective Date and continuing #adter, including
after the termination of Executive’s employmenteéwarder, the Company shall indemnify, defend and tte# Executive
harmless from and against any and all Expensdsliti@s, damages, costs, judgments, penaltieesfamd amounts paid in
settlement, incurred by Executive in connectiorhvaity Proceeding involving her by reason of hendp@ir having been an
officer, director, employee or agent of the Compéoryany affiliate of the Company) to the fullegtent permitted by law,
whether or not Executive is, or is threatened tonbee, a party to any threatened, pending, or categhlProceeding, and
whether or not Executive is successful in such @&dmng. In addition, upon receipt from Executivéiph written request for
advancement of Expenses which Executive reasonedilves will be subject to indemnification hereendnd (ii) a written
undertaking by Executive to repay any such amoifiittshall ultimately be determined that she ig antitled to
indemnification under this Agreement or otherwibe, Company shall advance such Expenses to Exeautigay such
Expenses for Executive, all in advance of the fifigposition of any such matter. The provisionthef preceding two sentences
shall survive the termination of Executive’'s emptmnt hereunder for any reason whatsoever and iiménition of this
Agreement. The rights of indemnification and toeige advancement of Expenses as provided by thisehgent shall not be
deemed exclusive of any other rights to which Exgeunay at any time be entitled under applicabie, lthe Certificate of
Incorporation, the By-Laws of the Company, any odgreement, a vote of stockholders or a resolufdhe Board, or
otherwise. For purposes hereof, “ Experisgisall include all reasonable fees and expensgsding, without limitation,
reasonable attorneys’ fees, retainers, court ctratsscript costs, fees of experts, witness feaget expenses, duplicating costs,
printing and binding costs, telephone charges guestdelivery service fees, and disbursements goehees of the types
customarily incurred in connection with prosecutidgfending, preparing to prosecute or defend,stigating, or being or
preparing to be a witness in a Proceeding; anat&rding shall include (without limitation) any and allgmeedings,
including, without limitation, actions, suits, aifaitions, alternative dispute resolution mechanjsmastigations, administrati
hearings and other proceedings, whether civil, iy administrative or investigative, and whetbenot by or in the right of
the Company. Beginning on the Effective Date anttiooing thereafter, including after the terminatiaf Executive’s
employment hereunder, Executive shall have covemader a director’s and officer’s liability insu@policy in amounts no
less than, and on terms no less favorable thare tlassprovided to officers of the Company as offiective Date and in
amounts no less than, and on terms no less fawotiahh those, as provided to the other membefsedBbard and senior
executive officers of the Company from time to time
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16. ATTORNEY FEES. The Company will pay, or reimburse Executive fargaecutive’s discretion, all attorneys fees,
costs and expenses incurred by Executive in coiumegith the negotiation, execution and deliventtog Agreement. All
reasonable costs and expenses (including feesisimgrsements of counsel) incurred by Executiveeigkig to interpret this
Agreement or enforce rights pursuant to this Agreinshall be paid on behalf of or reimbursed todgtige promptly by the
Company, whether or not Executive is successfakserting such rights; provided, however, thateimibursement shall be
made of such expenses relating to any unsuccessdsattion of rights if and to the extent that Exieets assertion of such
rights was in bad faith. To the extent any of tagrpents within this Section are treated as tax@blee Executive, the
Company shall pay Executive an additional amouah shat the net amount retained by Executive aléeiuction or payment
all federal, state, local and other taxes with eespo amounts under this subsection shall be g¢quhk full amount of the
payments required by this Section.

17. WITHHOLDING. All payments to be made to Executive hereunderhvélsubject to all applicable required
withholding of taxes.

18. NO MITIGATION. Executive shall have no duty to mitigate her darsdgeseeking other employment or taking
other action by way of mitigation of the amountyaizle to the Executive under this Agreement angthyenents required
hereunder shall not be reduced or offset by anyuatsoincluding compensation from other employmEatther, the
Company’s obligations to make any payments heraustil not be subject to or affected by any sktamfunterclaims or
defenses which the Company may have against Exeoottiothers.

19. NOTICES. Any notice required or permitted to be given unttiés Agreement shall be in writing and shall berded
to have been duly given and effective when deliddryg personal or overnight couriers, or registamedl, in each case with
confirmation of receipt, prepaid and addressedbaWs:

If to Executive:

Debra A. Cafaro
166 Sheridan Road
Winnetka, lllinois 60093

With a copy to:

Wachtell, Lipton, Rosen & Katz
51 W. 52nd Street

New York, New York 10019
Attention: Adam D. Chinn

If to Company:

Ventas, Inc.
10350 Ormshy Park Place
Suite 300

Louisville, Kentucky 40223
Attn: General Counsel

Either party may change its specified address wipginotice in writing to the other in accordancéhwhe foregoing
method.
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20. WAIVER OF BREACH AND SEVERABILITY. The waiver by either party of a breach of any mmri of this
Agreement by the other party shall not operateeocdnstrued as a waiver of any subsequent breaehtsr party. The
invalidity or unenforceability of any provision tfis Agreement shall not affect the validity or @mckability of any other
provision, which other provision shall remain il fiorce and effect. In the event any provisiortlis Agreement is found to be
invalid or unenforceable, it may be severed fromAlgreement and the remaining provisions of theeagrent, including all
make- whole provisions of this Agreement, shalltoare to be binding and effective.

21. ENTIRE AGREEMENT; AMENDMENT. This instrument contains the entire agreement®p#rties with respect
to the subject matter hereof and supersedes all pgreements (including the Existing Employmentefgnent), promises,
covenants, arrangements, communications, repreégerg@and warranties between them, whether writtesral, with respect to
the subject matter hereof; provided, however, nbistéanding anything to the contrary found heraiel(iding this Section 21),
Section 6 of the Existing Employment Agreementlshatl be modified in any way and the loans grared outstanding as of
the Effective Date pursuant to such Section 6 stwadtinue to represent the Executive’s obligatimndie Company. The
penultimate sentence of Section 5(c) of the Exgsfigreement shall also remain in full force andeeff No provisions of this
Agreement may be modified, waived or discharge@asbsuch modification, waiver or discharge is agjteen writing signed
by Executive and such officer of the Company sjpeadify designated by the Board.

22. COMPLIANCE WITH SECTION 409A OF THE INTERNAL RE VENUE CODE. All payments pursuant to this
Agreement shall be subject to the provisions «f 8ection 22. If Executive is a “Specified Empldyekthe Company for
purposes of Internal Revenue Code Section 409AdECBection 409A”) at the time of a payment evehfaeh in this
Agreement, then no severance or other paymentsignirso this Agreement shall be made to Executiwthe Company until
the amount of time has passed that is necessamotd incurring excise taxes under Code Sectiod@hould this Section 22
result in a delay of payments to Executive, onfitst day any such payments may be made withoutriimgy a penalty pursuant
to Code Section 409A (the “409A Payment Date”), @menpany shall begin to make such payments asgedvior in this
Agreement, provided that any amounts that woulcehmen payable earlier but for the applicatiorhaf Section 22, shall be
paid in lump-sum on the 409A Payment Date alony) wicrued interest at the rate of interest pubdishehe Wall Street
Journal as the “prime rate” (or equivalent) ondlage that payments to Executive should have beele mader this Agreement.
For purposes of this provision, the term Speciftadployee shall have the meaning set forth in Seet@BA(2)(B)(i) of the
Internal Revenue Code of 1986, as amended or aipgssior provision and the treasury regulationsralitgs issued
thereunder. If any compensation or benefits pravioe this Agreement may result in the applicatibode Section 409A, the
Company shall, in consultation with the Executivedify the Agreement in the least restrictive mammezessary in order to
exclude such compensation from the definition affeadlred compensation” within the meaning of sucde&C8ection 409A or in
order to comply with the provisions of Code Secd@9A of the Code and without any diminution in tladue of the payments
or benefits to the Executive.
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23. GOVERNING LAW. This Agreement shall be construed in accordande avitl governed by the laws of the State of
Delaware.

24. HEADINGS. The headings in this Agreement are for conveniembg and shall not be used to interpret or constaie
provisions.

25. COUNTERPARTS.This Agreement may be executed in two or more apatts, each of which shall be deemed an
original but all of which together shall constitutee and the same instrument.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.
VENTAS, INC.

By: /s/ Ronald G. Geat
Ronald G. Geary, Directc

/s/ Debra A. Cafar
Executive
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Exhibit A

VENTAS, INC.
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (“Agreement”) is made and entered into as of th& 88y of December,
2006 (“Effective Date”), by and betwe®SENTAS, INC. , a Delaware corporation (“Company”), and Debra&Cafaro, an
employee of the Company (“Employee”).

RECITALS :

A. Company has adopted the 2000 Incentive Compendalion as amended (“Plan”), to promote the intereft
Company, its subsidiaries (hereinafter the termm@any” includes, where appropriate, all of Comparsubsidiaries, as that
term is defined in Section 424(f) of the Intern@aV@nue Code of 1986, as amended (“Code”)) andatkisolders by
encouraging selected employees of Company, suEimadoyee, to invest in Company’s shares of ComntoglkS having a par
value of $.25 per share (“Common Stock”).

B. Company believes that such investment should iseréd# personal interest and special efforts ofIByeg in
providing for the continued success and progreg&onfipany and should enhance the efforts of Compmagtract and retain
competent key employees.

AGREEMENT :

NOW, THEREFORE, the parties agree as follows:

1. Issuance of Common StockThe Company shall cause to be issued to Employ@&813 shares of Common Stock
(the “Shares”). The certificates representing thar8s, together with a stock power duly endorsdilank by Employee, shall
be deposited with the Company to be held by itl @iné restrictions imposed upon the Shares byAgieement have expired.

2. Vesting of Shares If Employee has not forfeited any of the Shares réstriction on the Transfer (as defined herei
the Shares shall expire with respect to &fte(20%) of the Shares on each of the first farnual anniversaries of the Effect
Date. Upon expiration of the restriction againsrigfer of any of the Shares pursuant to this Se@jshe Shares shall vest.
Notwithstanding the foregoing, in the event of GALhange of Control, (B) the death or Disabilityemfiployee ol
(C) termination of Employee’s employment by the @amy without Cause or by Employee with Good Redasreach of such
terms in this Paragraph 2 are defined in EmployAeiended and Restated Employment Agreement, datetithe date hereof
(“Employment Agreement”), the Shares shall autooadlif vest and all restrictions on the Shares dhpHe.

3. Forfeiture of Shares. If Employee ceases to be an Employee for any reagwr than death or Disability or
termination by the Company without Cause or by Eiyeé with Good Reason (as such terms are definEchjployee’s
Employment Agreement), all of the Shares which hastevested in accordance with Section 2 of thise&gent shall be
forfeited and reconveyed to the Company by Emplayieout additional consideration and Employee IshaVe no further
rights with respect thereto.




4. Restriction on Transfer of Shares Employee shall not Transfer any of the Shares ovyelEmployee until such
restriction on the Transfer of the Shares is remdgu&suant to this Agreement. For the purposekisfAgreement, the term
“Transfer” shall mean any sale, exchange, assighmgét) encumbrance, lien, transfer by bankrupicyudicial order, transfers
by operation of law and all other types of transfand dispositions, whether direct or indirectuwntry or involuntary.

5. Rights as Stockholder Unless the Shares are forfeited, Employee shatbbsidered a stockholder of the Company
with respect to all such Shares that have not barégited and shall have all rights appurtenantdt® including the right to
vote or consent to all matters that may be pregdwntéhe stockholders and to receive all divideadd other distributions paid
on such Shares. If any dividends or distributiomspaid in Common Stock, such Common Stock shadiugect to the same
restrictions as the Shares with respect to whigrag paid.

6. Restrictive Legend. Each certificate representing the Shares may bedotlowing legend:

The sale or other transfer of the shares repreddaytéhis Certificate, whether voluntary, involuntar by operation
of law, is subject to certain restrictions on tfanss set forth in the Ventas, Inc. 2000 Incen@eenpensation Plan,
and in the related Restricted Stock Agreement. gyaf the Plan and such Restricted Stock Agreemeayt be
obtained from the Secretary of Ventas, Inc.

When the Shares have become vested, Employeehsivalithe right to have the preceding legend reméreea the certificate
representing such vested Shares.

7. Agreement Does Not Grant Employment Rights The granting of Shares shall not be construagtasting to
Employee any right to employment by the Companye fight of the Company to terminate Employee’s emplent at any
time, whether by dismissal, discharge, retiremermtberwise, is specifically reserved.

8. Miscellaneous

(a) Incorporation of Plan . This Agreement is and shall be, in all respectjes to the terms and conditions of the
Plan, a copy of which Employee acknowledges rengipiior to the execution hereof and the terms luttvare incorporated
by reference.

(b) Captions. The captions and section headings used hereirao®ifivenience only, shall not be deemed a part of
this Agreement and shall not in any way restrianadify the context or substance of any sectiopasagraph of this
Agreement.

(c) Governing Law . This Agreement shall be governed by, and constiuadcordance with, the laws of the Stat
Delaware without regard to its conflict of lawsesl




(d) Section 83(b) Election Under the Code. If Employee timely elects, under Section 83(b)raf €ode, to include
the fair market value of the Shares on the datedfén such Employee’s gross income for the curtaxdble year, Employee
agrees to give prompt written notice of such etecto the Company. Employee hereby acknowledgaghtbaCompany will be
obligated to withhold income taxes for the incomeludable in Employee’s income and hereby agreesatce whatever
arrangements are necessary to enable the Compavithtmld as required by law.

(e) Defined Terms. All capitalized terms not defined herein shall hétve same meanings as set forth in the Plan
unless a different meaning is plainly required ly tontext.

IN WITNESS WHEREOF, the parties have executed this Agreement on anfithe date first above written.

VENTAS, INC.

By:

Title:

DEBRA A. CAFARO




Exhibit B

General Release

This agreement, release and waiver (the “Agreememigde as of the day of (the
“Effective Date”), is made by and between Ventas, (together with all successors thereto, * Comp@mnd Debra A. Cafaro
(“ Executive”).

the

WHEREAS, the Executive and the Company have enietecin Amended and Restated Employment Agreeneged

day of December, 2006 (“Employment Agreement”);

NOW THEREFORE, in consideration for receiving béisedind severance under the Employment Agreemehine
consideration of the representations, covenantpeordises set forth in this Agreement, the padig®e as follows:

1.

Release Except with respect to the Company'’s obligationder the Employment Agreement, the Executive, and
Executive’s heirs, executors, assigns, agents| tegeesentatives, and personal representativeshheeleases, acquits
and forever discharges the Company, its agentsjdiabies, affiliates, and their respective offgadirectors, agents,
servants, employees, attorneys, shareholders, ssarse assigns and affiliates, of and from anyadihclaims, liabilities,
demands, causes of action, costs, expenses, ggdees, damages, indemnities and obligations efyekind and nature,
in law, equity, or otherwise, known and unknowrgmected and unsuspected, disclosed and undisckrssidg out of or
in any way related to agreements, events, acterauct at any time prior to the day prior to exemubf this Agreement,
including but not limited to any and all such claiand demands directly or indirectly arising ouboin any way
connected with the Executive’s employment with @@mpany; the Executive’s termination of employmaith the
Company; claims or demands related to salary, lEmuwe®mmissions, stock, stock options, or any atherership interes
in the Company, vacation pay, fringe benefits, @spereimbursements, sabbatical benefits, sevelmmesits, or any oth
form of compensation or equity; claims pursuardny federal, state, local law, statute, ordinanceaase of action
including, but not limited to, the federal Civil gtits Act of 1964, as amended; the federal Age Disoation in
Employment Act of 1967, as amended; the federal doaps with Disabilities Act of 1990; tort law; civact law;
wrongful discharge; discrimination; fraud; defarmatiharassment; emotional distress; or breacheointiplied covenant ¢
good faith and fair dealing. This Release doesappty to the payment of any benefits to which tledtitive may be
entitled under a Company sponsored tax qualifiiceraent or savings plan, nor to any rights of Executive to
indemnification under the Articles of Incorporationby-laws of the Company or other agreement betviexecutive and
the Company, nor to any rights of the Executiveaurahy directors’ and officers’ liability insuranpelicy maintained by
the Company

No Inducemen. Executive agrees that no promise or inducemeanter into this Agreement has been offered or made
except as set forth in this Agreement, that thechtitee is entering into this Agreement without d@hseat or coercion and
without reliance or any statement or representatiade on behalf of the Company or by any persoriarag by or
representing the Company, except for the writtevigions and promises contained in this Agreen




3.

DamagesThe parties agree that damages incurred as b oésubreach of this Agreement will be diffictitt measure. It
is, therefore, further agreed that, in additiomny other remedies, equitable relief will be adz#an the case of a breach
of this Agreement. It is also agreed that, in thent Executive files a claim against the Companty néspect to a claim
released by Executive herein (other than a proogdutfore the EEOC), the Company may withhold,imetar require
reimbursement of all or any portion of the beneditsl severance payments under the Severance Agreanii such
claim is withdrawn by Executivi

Advice of Counsel; Time to Consider; Revocal. Executive acknowledges the followir

(a) Executive has read this Agreement, and nstaieds its legal and binding effect. Executivadsng voluntarily
and of Executiv's own free will in executing this Agreeme

(b) Executive has been advised to seek antiddishe opportunity to seek legal counsel in cotimeavith this
Agreement

(c) Executive was given at least 21 days to considetdims of this Agreement before signing

Executive understands that, if Executive signsfgeement, Executive may revoke it within sevensdafger signing it.
Executive understands that this Agreement willbeeffective until after the seven-day period hqsred; provided,
however, that if Executive shall revoke this Agresity Executive shall be obligated to return toGmenpany all payments
made to Executive pursuant to the Employment Agesgirthat were contingent upon the execution angelgl of this
Agreement.

Severability If all or any part of this Agreement is declat®dany court or governmental authority to be unldver
invalid, such unlawfulness or invalidity shall novalidate any other portion of this Agreement. Asggction or a part of a
section declared to be unlawful or invalid shdlhassible, be construed in a manner which wilkegiffect to the terms of
the section to the fullest extent possible whilmaaing lawful and valid

Amendment This Agreement shall not be altered, amendethattified except by written instrument executed oy t
Company and the Executive. A waiver of any portibthis Agreement shall not be deemed a waivengfaher portion
of this Agreement

CounterpartsThis Agreement may be executed in several copaity, each of which shall be deemed to be annaiigi
but all of which together will constitute one amhe tsame instrumer

Headings. The headings of this Agreement are not part @fttovisions hereof and shall not have any foroeffect.

B-2




9. Applicable Law The provisions of this Agreement shall be inteted and construed in accordance with the lawseof t
Commonwealth of Kentucky without regard to its aw®oof law principles

IN WITNESS WHEREOF, the parties have executedAlgieement as of the dates specified below.

EXECUTIVE

DATE:

VENTAS, INC.

BY:
TITLE:
DATE:
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Exhibit 31.1
I, Debra A. Cafaro, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Ventas, Inc.

2. Based on my knowledge, this report doesantain any untrue statement of a material factoit to state a material
fact necessary to make the statements made, indfghe circumstances under which such statemeats made, not
misleading with respect to the period covered ligy tport;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly presen
in all material respects the financial conditiogsults of operations and cash flows of the registaa of, and for, the
periods presented in this repc

4. The registrant’s other certifying officergg)d | are responsible for establishing and maiimgidisclosure controls
and procedures (as defined in Exchange Act Rulasl58e) and 15d-15(e)) and internal control oveaticial
reporting (as defined in Exchange Act Rules-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and phaes, or caused such disclosure controls and guoes to be
designed under our supervision, to ensure thatriabieformation relating to the registrant, inclad its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in
which this report is being prepare

(b) Designed such internal control over financial réipgy;, or caused such internal control over finah@gorting tc
be designed under our supervision, to provide retde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdepte
accounting principles

(c) Evaluated the effectiveness of the regitsadisclosure controls and procedures and predéntthis report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered
by this report based on such evaluation;

(d) Disclosed in this report, any change inrigistrant’s internal control over financial refiog that occurred
during the registrant’s most recent fiscal quafttee registrant’s fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnbkely to materially affect, the registrantisternal control
over financial reporting; an

5. The registramd’other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrot
over financial reporting, to the registrant’s aaditand the audit committee of the registrant’st@d directors (or
persons performing the equivalent functiot

(@) All significant deficiencies and materiataknesses in the design or operation of internatabover financial
reporting, which are reasonably likely to adversdfgct the registrant’s ability to record, processmmarize
and report financial information; at

(b) Any fraud, whether or not material, thatotves management or other employees who havendisant role in
the registrar's internal control over financial reportir

Date: July 30, 2010

/s/ Debra A. Cafar
Debra A. Cafarc
Chairman, President and Chief Executive Off




Exhibit 31.2
I, Richard A. Schweinhart, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Ventas, Inc.

2. Based on my knowledge, this report doesantain any untrue statement of a material factoit to state a material
fact necessary to make the statements made, indfghe circumstances under which such statemeats made, not
misleading with respect to the period covered ligy tport;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly presen
in all material respects the financial conditiogsults of operations and cash flows of the registaa of, and for, the
periods presented in this repc

4. The registrant’s other certifying officergg)d | are responsible for establishing and maiimgidisclosure controls
and procedures (as defined in Exchange Act Rulasl58e) and 15d-15(e)) and internal control oveaticial
reporting (as defined in Exchange Act Rules-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and phaes, or caused such disclosure controls and guoes to be
designed under our supervision, to ensure thatriabieformation relating to the registrant, inclad its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in
which this report is being prepare

(b) Designed such internal control over financial réipgy;, or caused such internal control over finah@gorting tc
be designed under our supervision, to provide retde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdepte
accounting principles

(c) Evaluated the effectiveness of the regitsadisclosure controls and procedures and predéntthis report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered
by this report based on such evaluation;

(d) Disclosed in this report, any change inrigistrant’s internal control over financial refiog that occurred
during the registrant’s most recent fiscal quafttee registrant’s fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnbkely to materially affect, the registrantisternal control
over financial reporting; an

5. The registramd’other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrot
over financial reporting, to the registrant’s aaditand the audit committee of the registrant’st@d directors (or
persons performing the equivalent functiot

(@) All significant deficiencies and materiataknesses in the design or operation of internatabover financial
reporting, which are reasonably likely to adversdfgct the registrant’s ability to record, processmmarize
and report financial information; at

(b) Any fraud, whether or not material, thatotves management or other employees who havendisant role in
the registrar's internal control over financial reportir

Date: July 30, 2010

/s/ Richard A. Schweinha
Richard A. Schweinha
Executive Vice President and Chief Financial Offi




Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on FormQ@f Ventas, Inc. (the “Companyfdr the period ended June 30, 2(
as filed with the Securities and Exchange Commisgia the date hereof (the “Reportl), Debra A. Cafaro, Chairme

President and Chief Executive Officer of the Compaertify, pursuant to 18 U.S.C. § 1350, as adbptgrsuant to § 906 of t
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faipgesents, in all material respects, the finanadeldition and results
operations of the Company.

Date: July 30, 2010

/s/ Debra A. Cafar
Debra A. Cafare
Chairman, President and Chief Executive Off

A signed original of this written statement reqditey Section 906 has been provided to the Compadyall be retained by tt
Company and furnished to the Securities and Exah&@uammission or its staff upon request.



Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on FormQ@f Ventas, Inc. (the “Companyfr the period ended June 30, 2(
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, RichardS&hweinhart, Executive
Vice President and Chief Financial Officer of then@pany, certify, pursuant to 18 U.S.C. § 1350,dupeed pursuant to § 906
of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of
operations of the Company.

Date: July 30, 2010

/s/ Richard A. Schweinha
Richard A. Schweinha
Executive Vice President and Chief Financial Ofi

A signed original of this written statement reqditey Section 906 has been provided to the Compadyll be retained by tt
Company and furnished to the Securities and Exah&@uammission or its staff upon request.



