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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
Acquired lease intangible

Accumulated depreciation and amortizat
Net real estate proper

Loans receivable, ni

Investments in unconsolidated entit
Net real estate investmer

Cash and cash equivalel

Escrow deposits and restricted ¢
Deferred financing costs, n
Other asset

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 sharémaréd, unissue
Common stock, $0.25 par value; 300,000 shares apd 188,106 and 157,279 share
issued at June 30, 2011 and December 31, 201@&atbsgy

Capital in excess of par vall

Accumulated other comprehensive inca

Retained earnings (defic

Treasury stock, 0 and 14 shares at June 30, 2@lDecember 31, 2010, respectiv

Total Ventas stockholde' equity
Noncontrolling interes

Total equity
Total liabilities and equit

See accompanying notes.

June 30, December 31
2011 2010
(Unaudited) (Audited)
$ 854,05! $ 559,07:

8,969,46! 6,035,29!
41,24( 6,51¢
317,85( 146,81

10,182,61 6,747,69'

(1,601,66)) (1,468,18i)

8,580,94! 5,279,51!
634,47 149,26
14,76¢ 15,33:

9,230,18! 5,444,11.
26,70: 21,81:
64,26 38,94(
16,12¢ 19,53:
296,75t 233,62:

$ 9,634,03 $ 5,758,022
$ 5,007,08! $ 2,900,04
26,55¢ 19,29¢
401,15: 207,14
279,66¢ 241,33

5,714,45 3,367,81l
47,06 39,39!

4,254,13 2,576,84.
28,21 26,86¢
(412,699 (255,629

— (748

3,916,71 2,386,72!

2,85¢ 3,47¢

3,919,57i 2,390,20!

$ 9,634,03. $ 5,758,022
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VENTAS, INC.
CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)

(In thousands, except per share amounts)

Revenues:
Rental income
Triple-net lease
Medical office buildings

Resident fees and servic

Medical office building services reven
Income from loans and investmel
Interest and other incon

Total revenue

Expenses:
Interest
Depreciation and amortizatic
Propert-level operating expense
Senior living
Medical office buildings

Medical office building services cos

General, administrative and professional fees (ficlg
non-cash stock-based compensation expense of
$4,352 and $3,057 for the three months ended 2
and 2010, respectively, and $8,368 and $6,089 fi
the six months ended 2011 and 2010, respecti

Loss on extinguishment of de

Merger-related expenses and deal c(

Other

Total expense

Income before loss from unconsolidated entitiespine
taxes, discontinued operations and noncontrolling
interest

Loss from unconsolidated entiti

Income tax benefit (expens

Income from continuing operatiol

Discontinued operatior

Net income

Net income attributable to noncontrolling inter@stt of
tax of $0 and $559 for the three months ended 20
2010, respectively, and $0 and $978 for the sixtimon
ended 2011 and 2010, respective

Net income attributable to common stockholc

Earnings per common share
Basic:
Income from continuing operations attributable to
common stockholdel
Discontinued operatior
Net income attributable to common stockholc
Diluted:
Income from continuing operations attributable to
common stockholdel
Discontinued operatior
Net income attributable to common stockholc

For the Three Months
Ended June 30

For the Six Months
Ended June 30

2011 2010 2011 2010
$  120,12¢ 117,38¢ $ 238,73; $ 233,71
23,75¢ 12,24( 47,99 24,42¢
143,88° 129,62 286,72 258,14
202,48: 109,86° 316,98 218,35:
9,82: — 16,77¢ —
8,391 3,70¢ 14,47¢ 7,322
78 127 15€ 38E
364,661 243,32( 635,12: 484,20
53,73: 43,84( 96,29( 87,93(
80,75¢ 50,04( 132,51 102,35«
136,73 71,05¢ 214,85 145,73
8,27¢ 4,12 16,95¢ 8,32¢
145,01° 75,18: 231,80 154,06:
7,95¢ — 13,49( —
15,55¢ 9,85¢ 30,38¢ 20,54
6 6,54¢ 16,52¢ 6,54¢
55,80’ 4,207 62,25¢ 6,52¢
(7,779 121 (7,779 15
351,05: 189,79¢ 575,49 377,97
13,60¢ 53,52: 59,62’ 106,23
(83) — (259) —
6,20¢ (409) 9,40¢ (695)
19,73¢ 53,11 68,78( 105,53
— 5,852 — 6,591
19,73¢ 58,96 68,78( 112,13
58 89¢ 12C 1,447
$  19,67¢ 58061 $ 6866( $ 110,68
$ 0.11 032 % 041 $ 0.67
— 0.0< — 0.0<
$ 0.11 037 $ 041 $ 0.71
$ 0.11 03 $ 04C $ 0.6€
— 0.0< — 0.0<
$ 0.11 037 $ 0.4 $ 0.7¢




Weighted average shares used in computing earnin
per common share:

Basic 176,26 156,61: 168,36¢ 156,53:
Diluted 177,94! 157,44 170,01: 157,20t¢
Dividends declared per common sh $ 0.701¢ $ 0.53¢ $ 1.276¢ $ 1.0%

See accompanying notes.
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For the Six Months Ended June 30, 2011 and the Ye&nded December 31, 2010

VENTAS, INC.
CONSOLIDATED STATEMENTS OF EQUITY

(In thousands, except per share amounts)

Accumulated

Common Capital in Other Retained Total Ventas
Stock Par Excess o Comprehensive Earnings Treasury Stockholders Noncontrolling
Value Par Value Income (Deficit)  Stock Equity Interest Total Equity
Balance at January 1, 20 $ 39,16( $2,573,03' $ 19,66¢ $(165,710$% (647)$ 2,465,551 $ 18,54¢ $ 2,484,06!
Comprehensive Incom:
Net income — — — 246,16 — 246,16 3,562 249,72¢
Foreign currency translatic — — 6,951 — — 6,951 — 6,951
Change in unrealized gain on marketable debt
securities — — 354 — — 354 — 354
Other — — (10€) — — (10€) — (106
Comprehensive incon — — — — — 253,36t 3,56z 256,92¢
Net change in noncontrolling intere — (18,507) — — — (18,509 (18,637) (37,13%)
Dividends to common stockholders — $2.14 p
share — — — (336,08 — (336,08) — (336,08
Issuance of common stock for stock pl. 197 21,07¢ — — 3,371 24,64« — 24,64+
Grant of restricted stock, net of forfeitui 34 1,231 — — (3,472) (2,207) — (2,207%)
Balance at December 31, 20 39,39: 2,576,84 26,86¢ (255,629 (748) 2,386,72 3,47¢ 2,390,20!
Comprehensive Incom:
Net income — — — 68,66( — 68,66( 12C 68,78(
Foreign currency translatic — — 3,05¢ — — 3,05¢ — 3,05¢
Change in unrealized gain on marketable debt
securities — — (1,679 — — (1,679 — (1,679
Other — — (36) — — (36) — (36)
Comprehensive incorr — — — — — 70,00 12C 70,124
Net change in noncontrolling intere — (3,170 — — — (3,170 (74)) (3,91))
Dividends to common stockholders — $1.2764
per share — — —  (225,72f) — (225,729) — (225,72¢)
Issuance of common sto 7,631 1,673,20! — — — 1,680,841 — 1,680,841
Issuance of common stock for stock pl. 8 8,28t — — 228 8,51¢ — 8,51¢
Grant of restricted stock, net of forfeitul 33 (1,030) — — 52E (472) — (472)
Balance at June 30, 20 $ 47,060 $4,254,13 $ 28,217 $(412,69) $ — $ 391671 $ 2,85¢ $ 3,919,571

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

Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortization (including amountdistontinued operation
Amortization of deferred revenue and lease intdegimet
Other amortization expens
Capital lease nc-cash interes
Change in fair value of interest rate sw
Stocl-based compensatic
Straigh-lining of rental income
Loss on extinguishment of de
Net gain on sale of real estate assets (includimguats in discontinued operatior
Gain on real estate loan investme
Gain on sale of marketable securit
Income tax (benefit) expen
Loss from unconsolidated entiti
Other
Changes in operating assets and liabilii
Increase in other ass¢
Increase (decrease) in accrued inte
Decrease in accounts payable and other liabil
Net cash provided by operating activit
Cash flows from investing activitie
Net investment in real estate prope
Purchase of noncontrolling intere
Investment in loans receivak
Proceeds from real estate dispo:
Proceeds from loans receival
Proceeds from sale of marketable secur
Capital expenditure
Other
Net cash used in investing activiti
Cash flows from financing activitie
Net change in borrowings under revolving crediflfaes
Proceeds from del
Repayment of det
Payment of deferred financing co
Issuance of common stock, t
Cash distribution to common stockhold
Contributions from noncontrolling intere
Distributions to noncontrolling intere
Other
Net cash provided by (used in) financing activi
Net increase (decrease) in cash and cash equis
Effect of foreign currency translation on cash aagh equivalent
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

Supplemental schedule of r-cash activities
Assets and liabilities assumed from acquisitic
Real estate investmer
Other assets acquirt
Debt assume
Other liabilities
Deferred taxe
Equity issuec

For the Six Months Ended June 3(

2011 2010
$ 68,78C  $ 112,13
132,51 102,72
(5,339 (2,949
3,36¢ 4,361
(307) —
(8,887) —
8,36¢ 6,08¢
(3,749 (4,975
16,52¢ 6,54¢
— (5,225)
(3,255) —
(739) —
(9,409 69E
252 —
68¢ (239)
(9,940) (5,179
4,00¢ (1,297)
(6,596) (4,99))
186,30 207,71
(264,469 (22,919

(3,319

(612,929 (15,796
— 23,02¢
132,36: 1,32:
23,05( —
(19,23¢) (7,079
(79 —
(744.,600) (21,43)
99,50( 117,28
704,11 69€
(337,42) (215,17)
(1,369 (1,840
299,88 —
(201,949 (167,829
— 632
(616) (4,277
95E 4,67¢
563,00 (265,83Y)
4,78¢ (79,55
101 (48)
21,81 107,39°
$ 26,70  $ 27,79¢
$ 314092 $ 49€
110,72 (355)
1,621,64 —
200,96: 141
48,08 —
1,380,95! —



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 contiadravise requires, “we,” “us”
or “our”) is a real estate investment trust (“REIWith a geographically diverse portfolio of senibirsusing and healthcare proper
in the United States and Canada. As of June 3Q,,26ir portfolio consisted of 719 properties: 3B@iers housing communities, 1
skilled nursing facilities, 40 hospitals and 135dical office buildings (“MOBs”) and other propewién 43 states, the District of
Columbia and two Canadian provinces. We are a itoast member of the S&P 500ndex, a leading indicator of the large cap |
equities market, with our headquarters locatedhit&yo, lllinois.

Our primary business consists of acquiring, finag@nd owning seniors housing and healthcare piiepend leasing those
properties to third parties or operating those prigs through independent third party managersodgh our Lillibridge Healthcare
Services, Inc. (“Lillibridge”) subsidiary, we algwovide management, leasing, marketing, facilityedlepment and advisory services
to highly rated hospitals and health systems thiougthe United States. In addition, from timeitoe, we make real estate loan and
other investments relating to seniors housing aadthcare companies or properties.

As of June 30, 2011, we leased 393 of our promettidealthcare operating companies under “triglg-or “absolute-net”
leases, which require the tenants to pay all ptggetated expenses, and we engaged independeshptnities, such as Sunrise
Senior Living, Inc. (together with its subsidiariéSunrise”) and Atria Senior Living, Inc. (“Atrig’to manage 199 of our seniors
housing communities pursuant to long-term managéeagneements.

NOTE 2 — ACCOUNTING POLICIES

The accompanying Consolidated Financial Statentemts been prepared in accordance with U.S. gepexatepted
accounting principles (“GAAP”) for interim finandiamformation set forth in the Accounting Standa€idification (“ASC"), as
published by the Financial Accounting StandardsrBdd-ASB”), and with the Securities and Exchangen@nission (“SEC”)
instructions to Form 10-Q and Article 10 of RegidatS-X. Accordingly, they do not include all ofetinformation and footnotes
required by GAAP for complete financial statemehighe opinion of management, all adjustments ¢itimg of normal recurring
accruals) considered necessary for a fair stateofessults for the interim period have been ineldidOperating results for the three
and six months ended June 30, 2011 are not neitgssamdication of the results that may be expddor the year ending
December 31, 2011. The accompanying ConsolidateghEial Statements and related notes should beneahjunction with the
consolidated financial statements and notes thémetaded in our Annual Report on Form 10-K for §femar ended December 31,
2010, filed with the SEC on February 18, 2011. &arprior period amounts have been reclassifiezbtdorm to the current period
presentation.

Revenue Recognitic
Triple-Net Leased Properties and MOB Operations

Certain of our triple-net leased properties, inalgdhe majority of our leases with Brookdale Semiwing Inc. (together with
its subsidiaries, “Brookdale Senior Living”), arttetmajority of our MOB leases provide for perioditd determinable increases in
base rent. We recognize base rental revenues thredar leases on a straight-line basis over thedéthe applicable lease. Income
on our straightine revenue is recognized when collectibility éasonably assured, and in the event we determaedhectibility of
straight-line revenue is not reasonably assuredsstablish an allowance for estimated losses. Reziog rental income on a
straight-line basis results in recognized revernxgeeding cash amounts contractually due from qartes during the first half of the
term for leases that have straight-line treatm&né cumulative excess is included in other assetspf allowances, on our
Consolidated Balance Sheets and totaled $90.0omidind $86.3 million at June 30, 2011 and Decer@beR010, respectively.

Our master lease agreements with Kindred Healthtaece(together with its subsidiaries, “Kindredthe “Kindred Master
Leases”) and certain of our other leases providarficannual increase in rental payments only aierevenue parameters or other
substantive contingencies are met. We recognizitiieased rental revenue under these leasesfaugh parameters or
contingencies are met, rather than on a straigktdasis over the term of the applicable lease.
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Senior Living Operations

We recognize resident fees and services, otherrtitae-in fees, monthly as services are providedr&¢egnize move-in fees
on a straight-line basis over the average resigtayt Our lease agreements with residents gendrally a term of twelve to eighteen
months and are cancelable by the resident witha38'dhotice.

We recognize income from rent, lease terminati@s fenanagement advisory services and all otheniaaghen all of the
following criteria are met in accordance with SE@fSAccounting Bulletin 104: (i) the applicableragment has been fully execu
and delivered; (ii) services have been render@fif{e amount is fixed or determinable; and (ig)lectibility is reasonably assured.

Long-Lived Assets and Intangibles

We record investments in real estate assets at\Wesaccount for acquisitions using the acquisititethod and allocate the ¢
of the properties acquired among tangible and ngized intangible assets and liabilities based upeir estimated fair values as of
the acquisition date. Recognized intangibles prigarclude the value of in-place leases, acquleste contracts, tenant and
customer relationships, trade names/trademarkgaodwill.

We estimate the fair value of buildings acquiredaaras-if-vacant basis and depreciate the buildatge over the estimated
remaining life of the building. We determine thioehted value of other fixed assets, such asmipedvements and furniture, fixtu
and equipment, based upon the replacement costegordciate such value over the assets’ estimatedinég useful lives. We
determine the value of land by considering thesspteces of similar properties in recent transaxior based on (i) internal analyses
of recently acquired and existing comparable prigewithin our portfolio or (ii) real estate tagseessed values in relation to the
total value of the asset. The fair value of acqulease intangibles, if any, reflects (i) the estied value of any above and/or below
market leases, determined by discounting the diffee between the estimated market rent and thia@e-fease rent, the resulting
intangible asset or liability of which is amortizedrevenue over the remaining life of the asseddtase plus any bargain renewal
periods and (ii) the estimated value of in-placesés related to the cost to obtain tenants, imoduidinant allowances, tenant
improvements and leasing commissions, and an astihvalue of the absorption period to reflect thkug of the rent and recovery
costs foregone during a reasonable lease-up pasidfidthe acquired space was vacant, which is amedrto amortization expense
over the remaining life of the associated lease edfinate the fair value of tenant or other custarkationships acquired, if any, by
considering the nature and extent of existing lessirelationships with the tenant or customer, tr@rospects for developing new
business with the tenant or customer, the tenantdit quality, expectations of lease renewals Withtenant, and the potential for
significant, additional future leasing arrangememits the tenant and amortize that value over ttpeeted life of the associated
arrangements or leases, including the remaininggef the related leases and any expected ren@niabs. We estimate the fair
value of trade names/trademarks using a royaleynmagthodology and amortize that value over thenegtid useful life of the trade
name/trademark.

In connection with a business combination, we nesume the rights and obligations of certain legseeanents pursuant to
which we become the lessee of a given propertya¥éeme the lease classification previously detexthby the prior lessee absel
modification in the assumed lease agreement. Fotatdeases we have assumed that contain bargaghase options, we recognize
an asset based on the acquisition date fair vdltteeainderlying asset and a liability based onfélrevalue of the capital lease
obligation. Assets recognized under capital lefis@iscontain bargain purchase options are depegt@ter the asset’s useful life.
Assumed operating leases, including ground leasesssessed to determine if the lease termsvarafde or unfavorable given
current market conditions on the acquisition datethe extent the lease arrangement is favorablmfavorable relative to market
conditions on the acquisition date, we recognizasset or liability at fair value.

All lease related intangible assets are includadiwiacquired lease intangibles and all leaseedlattangible liabilities are
included within accounts payable and other liabsiton our Consolidated Balance Sheets. In addlitiperating lease intangibles are
valued utilizing discounted cash flow projectiofbe recognized asset or liability for these leasesnortized to rental expense over
the term of the lease and is included in our Cadatdd Statements of Income.

We calculate the fair value of long-term debt bgcdunting the remaining contractual cash flowsacheanstrument at the
current market rate for those borrowings, whichapproximate based on the rate we would expectur ito replace each instrum
on the date of acquisition, and recognize anyvaline adjustments related to long-term debt ax®feyield adjustments over the
remaining term of the instrument. If applicable, reeord a liability for contingent consideratiorfait value as of the acquisition
date (included in accounts payable and other itesilon our Consolidated Balance Sheets) andesadhe fair value at the end of
each reporting period, with any changes being neized in earnings. Increases or decreases in thealae of contingent
consideration can result from changes in discoaribds, discount rates and probabilities that cgancies will be met. We do not
amortize goodwill, which is included in other asseh our Consolidated Balance Sheets and reprebengscess of the purchase
price paid over the fair value of the net assethefacquired business.
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Furniture, fixtures and equipment, with a net bealue of $97.0 million and $34.5 million at June 2011 and December 31,
2010, respectively, is included in net real espatperty on our Consolidated Balance Sheets. Wardedepreciation on a straight-
line basis, using estimated useful lives rangingf20 to 50 years for buildings and improvementstanee to ten years for furnitu
fixtures and equipment. Depreciation is discontthudien a property is identified as held-for-sale.

Leases

We include assets under capital leases withingatastate assets, and we include capital leagatibhs within senior notes
payable and other debt on our Consolidated BalSheets. Lease payments under capital lease arrengieare segregated between
interest expense and a reduction to the outstarmingipal balance, using the effective interesthrod. We account for payments
made pursuant to operating leases as lease expéhseproperty-level operating expenses in our &didated Statements of
Income based on actual rent paid, plus or minusa#ght-line rent adjustment for minimum lease ésoas.

Derivative Instrument

We recognize all derivative instruments in eithéreo assets or accounts payable and accruedtiebitin our Consolidated
Balance Sheets at fair value as of the reporting. d&e recognize changes in the fair value of @gitre instruments in other
expenses on our Consolidated Statements of Incomecamulated other comprehensive income on ous@mtated Balance
Sheets, depending on the intended use of the diesgvend our designation of the instrument.

We do not use our derivative financial instrumeimntsluding interest rate caps, interest rate swapd,foreign currency forwal
contracts, for trading or speculative purposes. iGterest rate caps were designated as havinggrerelationship with their
underlying securities and therefore qualified fedhe accounting under GAAP. Our interest rate eapsecorded on our
Consolidated Balance Sheets at fair value, anceaegnize changes in the fair value of these ingnimin accumulated other
comprehensive income on our Consolidated BalaneetShOur interest rate swaps and foreign curréareyard contracts were not
designated as having a hedging relationship witlr tmderlying securities and therefore do not ifuébr hedge accounting under
GAAP. Our interest rate swaps and foreign currénoyard contracts are recorded on our ConsolidBaence Sheets at fair value,
and we recognize changes in the fair value of tieteuments in current earnings in other expepnsesur Consolidated Statements
of Income.

Fair Values of Financial Instrumen

Fair value is a market-based measurement, nottityi-epecific measurement, and should be determiozesgd on the
assumptions that market participants would useiging the asset or liability. As a basis for calesing market participant
assumptions in fair value measurements, FASB goilastablishes a fair value hierarchy that disistges between market
participant assumptions based on market data @ustdiom sources independent of the reporting edibgervable inputs that are
classified within levels one and two of the hiehsficand the reporting entity’'own assumptions about market participant assomg
(unobservable inputs classified within level thoé¢he hierarchy).

Level one inputs utilize unadjusted quoted priagddentical assets or liabilities in active maskétat the reporting entity has
the ability to access. Level two inputs are inmitger than quoted prices included in level one #natdirectly or indirectly
observable for the asset or liability. Level twpums may include quoted prices for similar assetslabilities in active markets, as
well as other observable inputs for the assetatiility, such as interest rates, foreign exchamagesrand yield curves that are
observable at commonly quoted intervals. Levelghnguts are unobservable inputs for the asséaloitity, which are typically
based on the reporting entity’s own assumptionthe® is little, if any, related market activitfithe determination of the fair value
measurement is based on inputs from different sewkthe hierarchy, the level within which the eafiair value measurement falls is
based on the lowest level input that is signifidanthe fair value measurement in its entirety. @sgessment of the significance of a
particular input to the fair value measurementsrentirety requires judgment and considers facpesific to the asset or liability.
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We use the following methods and assumptions imasing fair value of financial instruments.

. Cash and cash equivalent$he carrying amount of unrestricted cash and egsiivalents reported on our Consolidated
Balance Sheets approximates fair value due totltbg maturity of these instrumen

. Loans receivableWe estimate the fair value of loans receivableisgalinting the future cash flows using currentriesée
rates at which similar loans with the same matsitvould be made to borrowers with similar creatiings. The inputs
used to measure the fair value of our loans rebédvare level two and level three inputs. Additiynave determine the
valuation allowance for loan losses based on lgwek inputs. Se“Note &—Loans Receivabl”

. Marketable debt securitie: We estimate the fair value of marketable debuisges using quoted prices for similar assets
or liabilities in active markets that we have tlbdity to access. The inputs used to measure tineditue of our marketab
debt securities are level two inpu

. Derivative instrument: With the assistance of a third party, we estintléefair value of our derivative instruments,
including interest rate caps, interest rate swapd,foreign currency forward contracts, using léwal inputs. We
determine the fair value of interest rate capsguiinward yield curves and other relevant informatiWe estimate the fe
value of interest rate swaps using alternativeniiinag rates derived from market-based financingsiaorward yield
curves and discount rates. We determine the féirevaf foreign currency forward contracts by estimgthe future value
of the two currency tranches using forward exchaages that are based on traded forward pointsaltdlating a present
value of the net amount using a discount factoet&@s observable traded interest ra

. Senior notes payable and other deli¥e estimate the fair value of borrowings by distting the future cash flows using
current interest rates at which we could make sintibrrowings. The inputs used to measure theséire of our senior
notes payable and other debt are level two in|

. Contingent considerationWe estimate the fair value of contingent consitien using probability assessments of
expected future cash flows over the period in whitghobligation is expected to be settled, anddphang a discount rate
that appropriately captures a market participaviesy of the risk associated with the obligationeTihputs we use to
determine fair value of contingent consideratiom @nsidered level three inpu

Recently Issued or Adopted Accounting Stand

In June 2011, the FASB issued Accounting Standdpttate (“ASU”) 2011-05Presentation of Comprehensive IncoffeSU
2011-05"), which amends current guidance found 8CATopic 220Comprehensive InconféASC 220"). ASU 2011-05 requires
entities to present comprehensive income in eitfileone continuous financial statement or (ii) tagparate but consecutive
statements that display net income and the compeénther comprehensive income. Totals and iddial components of both net
income and other comprehensive income must bededlin either presentation. The provisions of AR 05 are effective for us
beginning with the first quarter of 2012, but werdd expect ASU 2011-05 to have a significant imtfmeccour Consolidated
Financial Statements.

On January 1, 2011, we adopted ASU 2010B2&iness Combinations (Topic 805): Disclosure gfifl@mentary Pro Forma
Information for Business Combinatio(*ASU 2010-29"), which impacts any public entity that enters int@ibess combinations tt
are material on an individual or aggregate bas&J/&010-29 specifies that a public entity presentiomparative financial
statements should disclose revenues and earnirtge cbmbined entity as though the business cortibir(a) that occurred during
the year had occurred at the beginning of the primual reporting period when preparing the pronofinancial information for
both the current and prior reporting periods. Tthiglance, which is effective for business comboraticonsummated in periods
beginning after December 15, 2010, also requiraspio forma disclosures be accompanied by a mardescription regarding the
nature and amount of material, nonrecurring pronfoadjustments directly attributable to the busiresnbination(s) included in
reported pro forma revenues and earnings. We hasepted supplementary pro forma information rdlé&beour acquisition of
substantially all of the real estate assets andtiwgrcapital of Atria Senior Living Group, Inc. @iether with its affiliates, “Atria
Senior Living”) in May 2011 and our acquisitiongationwide Health Properties, Inc. (“NHP”) in Ju@@11 in “Note 4—
Acquisitions of Real Estate Property.”
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On January 1, 2011, we adopted ASU 2010v2ZBen to Perform Step 2 of the Goodwill ImpairmesgtTor Reporting Units
with Zero or Negative Carrying AmourtA\SU 2010-28"). ASU 20128 states that if a reporting unit has a carryimgant equal t
or less than zero and there are qualitative fat¢t@tsindicate it is more likely than not that aodwill impairment exists, Step 2 of t
goodwill impairment test must be performed. Thepim of ASU 2010-28 did not impact our ConsolidhEénancial Statements.

In January 2010, the FASB issued ASU 2010#0froving Disclosures about Fair Value Measurem¢misU 2010-067),
which expands required disclosures related to &itysnfair value measurements. Certain provisioh&SU 2010-06 were effective
for interim and annual reporting periods beginrafigr December 15, 2009, and we adopted thosegioogi as of January 1, 2010.
The remaining provisions, which were effective ifterim and annual reporting periods beginningraitecember 15, 2010, require
additional disclosures related to purchases, sa@sances and settlements in an entity’s recaticifi of recurring level three
investments. We adopted the final provisions of AZI10-06 as of January 1, 2011. The adoption of 2810-06 did not impact
our Consolidated Financial Statements.

NOTE 3 — CONCENTRATION OF CREDIT RISK

As of June 30, 2011, Atria, Sunrise, Brookdale 8ehiving and Kindred managed or operated approxéige81.5%, 24.4%,
12.6% and 8.4%, respectively, of our propertieetlam their gross book value. Also, as of Jun&€BQ], seniors housing
communities constituted approximately 76.4% of portfolio based on gross book value, with skillegsing facilities, hospitals,
MOBSs and other healthcare assets collectively caimgy the remaining 23.6%. Our properties weretieddn 43 states, the District
of Columbia and two Canadian provinces as of Jn@11, with properties in only one state (Califaj accounting for 10% or
more of our total revenues for the six months theded.

Triple-Net Leased Properties

Approximately 19.8% and 25.2% of our total revenaled 32.3% and 37.0% of our total net operatingnme (“NOI,” which is
defined as total revenues, excluding interest dhdrancome, less property-level operating expeasesmedical office building
services costs) (including amounts in discontinojerations) for the six months ended June 30, 20812010, respectively, were
derived from our four Kindred Master Leases. Appmately 9.3% and 12.5% of our total revenues and%5and 18.3% of our tot
NOI (including amounts in discontinued operatidias)the six months ended June 30, 2011 and 20%peotively, were derive
from our lease agreements with Brookdale SenioinlgivEach of the Kindred Master Leases and ouekeasth Brookdale Senior
Living is a triple-net lease pursuant to which tleant is required to pay all insurance, taxe$itie and maintenance and repairs
related to the properties and to comply with thiengeof the mortgage financing documents, if anfeaing the properties.

Because Kindred and Brookdale Senior Living argddenants and account for a significant portionwftotal revenues and
NOI, their financial condition and ability and viilness to satisfy their obligations under thespective leases and other agreerr
with us, and their willingness to renew those lsagson expiration of the terms thereof, have aidenable impact on our results of
operations and ability to service our indebtedre@gbsto make distributions to our stockholders. \&tenot assure you that either
Kindred or Brookdale Senior Living will have sufénit assets, income and access to financing tdeitab satisfy its obligations,
and any inability or unwillingness on its part to b would have a material adverse effect on osinless, financial condition, resu
of operations and liquidity, on our ability to s our indebtedness and other obligations anduomlpility to make distributions to
our stockholders, as required for us to continugu@lify as a REIT (a “Material Adverse Effect”).aMlso cannot assure you that
either Kindred or Brookdale Senior Living will etdo renew its leases with us upon expiration efititial base terms or any
renewal terms thereof or that, if some or all afsth leases are not renewed, we will be able tosiepo the affected properties on a
timely basis or on the same or better terms, dllat
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Senior Living Operations

As of June 30, 2011, Sunrise and Atria, collecyiyptovided comprehensive property management ecouating services
with respect to 196 of our seniors housing comniesiior which we pay an annual management fee patgo long-term
management agreements. Each management agreertteBuwiise has a term of 30 years, and each maragegreement with
Atria has a term of ten years, subject to successitomatic ten-year renewal periods. Because Suand Atria do not lease
properties from us, we are not directly exposetthéir credit risk. However, Sunrise’s and Atria'ability to efficiently and
effectively manage our properties and to providesty and accurate accounting information with respieereto could have a
Material Adverse Effect on us. Although we haveimas rights as owner under the Sunrise and Atrinagament agreements, we
rely on Sunrise’s and Atria’s personnel, good faétkpertise, historical performance, technical and information systems,
proprietary information and judgment to managesamiors housing communities efficiently and effeslly. We also rely on Sunrise
and Atria to set resident fees and otherwise opdhatse properties in compliance with our manage¢mgreements. Sunrise’s or
Atria’s inability or unwillingness to satisfy itsbtigations under our management agreements, cham@sirise’s or Atria’s senior
management or any adverse developments in Sunosé&ia’s business and affairs or financial cdiwdi could have a Material
Adverse Effect on us.

Kindred, Brookdale Senior Living, Sunrise and Atnformation

Each of Kindred, Brookdale Senior Living and Suaiiss subject to the reporting requirements of tBE &nd is required to file
with the SEC annual reports containing auditedrfaoia information and quarterly reports containimgaudited financial informatio
The information related to Kindred, Brookdale Senitving and Sunrise contained or referred to iis tQuarterly Report on Form
10-Q is derived from filings made by Kindred, Brookel&enior Living or Sunrise, as the case may bdy thi¢ SEC or other public
available information, or has been provided to y&imdred, Brookdale Senior Living or Sunrise. Waevh not verified this
information either through an independent invesiigaor by reviewing Kindred’s, Brookdale Seniowlrig’s or Sunrise’s public
filings. We have no reason to believe that thisinfation is inaccurate in any material respectmmitannot assure you that all of
this information is accurate. Kindred’s, Brookd&enior Living’'s and Sunrise’s filings with the SEE@n be found at the SEC’s
website at www.sec.gov. We are providing this datanformational purposes only, and you are enagad to obtain Kindred's,
Brookdale Senior Living’s and Sunrise’s publiclyadable filings from the SEC.

Atria is not subject to the reporting requiremesftthe SEC. The information related to Atria congal or referred to within this
Quarterly Report on Form 1Q-is derived from information provided to us byiatWe have not verified this information through
independent investigation. We have no reason fe\methat this information is inaccurate in any eni respect, but we cannot
assure you that all of this information is accurate

NOTE 4 — ACQUISITIONS OF REAL ESTATE PROPERTY

We engage in acquisition activity primarily to irstén additional seniors housing and healthcarpgmtees and achieve an
expected yield on investment, to grow and diversify portfolio and revenue base and to reduce epedence on any single
operator, geography or asset type.

Atria Senior Living Acquisitiol

On May 12, 2011, we acquired substantially allhaf teal estate assets and working capital of @iliy-atwned Atria Senior
Living for a total purchase price of $3.4 billiomhich we funded in part through the issuance 0®@4million shares of our common
stock (which shares had a total value of $1.38bilbased on the May 12, 2011 closing price ofammmon stock of $55.33 per
share). As a result of the transaction, we addeditsenior living operating portfolio 117 privaiay seniors housing communities
and one development land parcel located primanilgfiluent coastal markets such as the New Yorkapetitan area, New England
and California. Prior to the closing, Atria Seniaving spun off its management operations to a gfatmed entity, Atria, which
continues to operate the acquired assets undeitésngmanagement agreements with us. For bothtiee aind six months ended
June 30, 2011, we recorded revenues and NOI fremathjuired assets of $85.7 million and $26.2 nmli@spectively.
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We are accounting for the acquisition under thauitipn method in accordance with ASC Topic 8BGsiness Combinations
(“ASC 805"), and our initial accounting for this §iness combination is essentially complete. ThHewdahg table summarizes the
acquisition date fair values of the assets acquaretlliabilities assumed, which we determined utngl two and level three inputs
(in thousands):

Land $ 293,55
Buildings and improvemen 2,941,47
Acquired lease intangible 170,36(
Other asset 188,44(

Total assets acquire 3,593,82i
Notes payable and other d¢ 1,621,64
Deferred tax liability 48,08’
Other liabilities 200,96:

Total liabilities assume 1,870,69
Net assets acquire 1,723,13
Cash acquire 77,71¢
Equity issuec 1,380,95
Total cash use $ 264,46

As of June 30, 2011, we had incurred a total of @®dillion of acquisition-related costs relatediie Atria Senior Living
transaction, all of which were expensed as incuaretiincluded in merger-related expenses and dstd on our Consolidated
Statements of Income for the applicable periodstif@three and six months ended June 30, 201&xpensed $43.5 million and
$46.7 million, respectively, of acquisition-relateaists related to the Atria Senior Living acquasiti

As partial consideration for the Atria Senior Ligiacquisition, the sellers received the right tmealditional amounts
(“contingent consideration”) based upon the achigsmt of certain performance metrics, includingftitere operating results of the
acquired assets, and other factors. The contingergideration, if any, will be payable to the salitsllowing the applicable
measurement date for the period ending Decemb&(@H¥ or December 31, 2015, at the election of#llers. We cannot determine
the actual amount of contingent considerationnif,ahat may become due to the sellers becausa&épendent on various factors,
such as the future performance of the acquiredsaasd our equity multiple, which are subject townesks and uncertainties
beyond our control. We are also unable to estirmatmnge of potential amounts for the same readuwerefore, we estimated the fair
value of contingent consideration as of the actjaisidate and as of June 30, 2011 using probalaifisessments of expected future
cash flows over the period in which the obligatieexpected to be settled, and by applying a discaie that appropriately captui
a market participant’s view of the risk associatétth the obligation. This contingent consideratimtility is carried on our
Consolidated Balance Sheets as of June 30, 20islfair value, and we will record any changesdin ¥alue in earnings on our
Consolidated Statements of Income. As of the adoprisdate and June 30, 2011, the estimated féirevaf contingent consideration
was $44.2 million, which is included in accountyadale and other liabilities on our Consolidatedeé®ake Sheets, and our
Consolidated Statements of Income for the threesanthonths ended June 30, 2011 reflect no changfeeifair value of contingent
consideration.

NHP Acquisitior

On July 1, 2011, we acquired NHP in a stock-focktimansaction. Pursuant to the terms and suljetiet conditions set forth
in the agreement and plan of merger dated as oliBgp27, 2011, at the effective time of the mergach outstanding share of NHP
common stock (other than shares owned by us oofayr subsidiaries or any wholly owned subsidiefyNHP) was converted into
the right to receive 0.7866 shares of our commockstwith cash paid in lieu of fractional shares.a\result of the transaction, we
added 654 seniors housing and healthcare propéstag portfolio. Since the transaction was consated after June 30, 2011, we
recognized no revenues or NOI from NHP’s operatifonshe three and six months ended June 30, 2011.
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We are accounting for the NHP acquisition underatbguisition method in accordance with ASC 805. pradiminary purchas
price is being allocated among tangible and intalegieal estate assets ($8.4 billion), other liabd, net ($0.8 billion), debt
($2.2 billion) and equity issued ($5.4 billion). &rise the NHP transaction was consummated after3yr2011, our initial
accounting for the NHP business combination isedipinary assessment only. Our assessment of éilevand the allocation of the
NHP purchase price to the identified tangible aridrigible assets is our current best estimateiriditue.

As of June 30, 2011, we had incurred a total of $hdillion of acquisition-related costs relatedite NHP transaction, all of
which we expensed as incurred and included in maejated expenses and deal costs on our Consadi@®&tatements of Income for
the applicable periods. For the three and six nwoatided June 30, 2011, we expensed $10.4 millidi$aR.3 million, respectively,
of acquisition-related costs related to the NHPugsition.

Lillibridge Acquisition

On July 1, 2010, we completed the acquisition dfilesses owned and operated by Lillibridge anceleted entities and their
real estate interests in 96 MOBs and ambulatorjitfas for approximately $381 million, includingné assumption of $79.5 million
of mortgage debt.

As a result of the transaction, we acquired: a 10@t&sest in Lillibridge’s property management,disy, marketing, facility
development, and advisory services business; a 10@¥est in 38 MOBs; a 20% joint venture inteiies24 MOBSs; and a 5% joint
venture interest in 34 MOBs. We are the managinmbe of these joint ventures and the property mangg the joint venture
properties. Two institutional third parties hole tbontrolling interests in these joint ventures] a@ have a right of first offer on
those interests. We funded the acquisition witth@ashand, borrowings under our unsecured revoleiedit facilities and the
assumption of mortgage debt. In connection withabeuisition, $132.7 million of mortgage debt wepaid.

Other 2010 Acquisitions

In December 2010, we acquired Sunrise’s noncoimgpihterests in 58 of our seniors housing commesiturrently managed
by Sunrise for a total valuation of approximateh86 million, including assumption of Sunrise’s shaf mortgage debt totaling
$144 million. The noncontrolling interests acquiregresented between 15% and 25% ownership inddreiie communities, and
we now own 100% of all 79 of our Sunrise-managetoss housing communities. We recorded the diffeegmetween the
consideration paid and the noncontrolling intebedince as a component of equity in capital in sxoé par value on our
Consolidated Balance Sheets.

Also in December 2010, we purchased five MOBs uderLillibridge platform for a purchase price &@6 million.
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Unaudited Pro Forma

The following table illustrates the effect on netéme and earnings per share as if we had conswedrtia Atria Senior Living
and NHP acquisitions as of January 1, 2010:

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2011 2010 2011 2010
(In thousands, except per share amount:
Revenue! $ 553,79 $ 503,60( $ 1,099,09! $ 1,004,76
Income from continuing operations attributable aonenor
stockholders 90,65( 73,46¢ 158,18: 137,70:
Discontinued operatior — 5,852 — 6,591
Net income attributable to common stockholc 90,65( 79,31¢ 158,18: 144,30:
Earnings per common sha
Basic:
Income from continuing operations attributable tc
common stockholdel $ 0.32 $ 0.2¢ $ 0.5t $ 0.4¢
Discontinued operatior — 0.0z — 0.0z
Net income attributable to common stockholc $ 0.32 $ 0.2¢ $ 0.5t $ 0.51
Diluted:
Income from continuing operations attributable tc
common stockholdel $ 0.31 $ 0.2¢ $ 0.5t $ 0.4¢
Discontinued operatior — 0.0z — 0.0z
Net income attributable to common stockholc $ 0.31 $ 0.2¢ $ 0.5t $ 0.51

Weighted average shares used in computing earpergs
common share
Basic 287,35 281,41 286,28 281,34:
Diluted 289,04 282,24! 287,92t 282,01«

Acquisition-related costs related to the Atria $etiiving and NHP acquisitions are not expectetidge a continuing impact
and therefore have been excluded from these pnaafoesults. The pro forma results also do not grelilhe impact of any synergies
that may be achieved in the transactions, any lmests of borrowing resulting from the transactionany strategies that
management may consider in order to continue foiefitly manage our operations, nor do they givefprma effect to any other
acquisitions, dispositions or capital markets teatisns that we completed during the periods pteseiThese pro forma results are
not necessarily indicative of the operating resihisg would have been obtained had the Atria Sdriilang and NHP acquisitions
occurred at the beginning of the periods presemedare they necessarily indicative of future apiag results.

NOTE 5 — LOANS RECEIVABLE

As of June 30, 2011 and December 31, 2010, we 624.% million and $149.3 million, respectively, et loans receivable
relating to seniors housing and healthcare compami@roperties.

In June 2011, we made a first mortgage loan iragggegate principal amount of $12.9 million, beguiimerest at a fixed rate
9.0% per annum and maturing in 2016.

In May 2011, we made a senior unsecured term lo&HP in the aggregate principal amount of $600il0an, bearing
interest at a fixed rate of 5.0% per annum and riragun 2021.
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In April 2011, we received proceeds of $112.4 milin final repayment of a first mortgage loan aacbgnized a gain of
$3.3 million in income from loans and investmentsonir Consolidated Statements of Income in conoedtiith this repayment in
the second quarter of 2011.

In March 2011, we received proceeds of $19.9 mlliofinal repayment of a first mortgage loan aedagnized a gain of
$0.8 million in income from loans and investmentsonir Consolidated Statements of Income in conoedtiith this repayment in
the first quarter of 2011.

NOTE 6 — INVESTMENTS IN UNCONSOLIDATED ENTITIES

We report investments in unconsolidated entitidsctvwe acquired in connection with the 2010 Lilidge acquisition, over
whose operating and financial policies we haveathiity to exercise significant influence under #guity method of accounting. V
serve as the managing member of each unconsolidatay and provide various services in exchangddes and reimbursements.
Our joint venture partners have significant paptiting rights, and, therefore, we are not requicecbnsolidate these entities.
Additionally, these entities are not consideredalde interest entities as they are viable entit@strolled by equity holders with
sufficient capital. At June 30, 2011, we ownedriests in 58 properties that were accounted for wtigeequity method. Our net
investment in these properties as of June 30, 28d1December 31, 2010 was $14.8 million and $15I8m respectively. For the
three months ended June 30, 2011 and 2010, wedeztarloss from unconsolidated entities of $0.lioniland $0, respectively. For
the six months ended June 30, 2011 and 2010, wedexat a loss from unconsolidated entities of $GIBam and $0, respectively.

NOTE 7 — INTANGIBLES

The following is a summary of our intangibles agdofie 30, 2011 and December 31, 2010:

June 30, December 31
2011 2010
(Dollars in thousands)

Intangible asset:

Above market lease intangibl $ 13,62( $ 13,23:
In-place and other lease intangib 304,23( 125 ,45:
Other intangible: 17,45: 21,77¢
Accumulated amortizatio (119,159 (100,809
Goodwill 74,09¢ 19,90!
Net intangible asse $ 290,24 $ 79,55¢
Remaining weighted average amortization periocta$-related intangible assets in ye 9.1 18.5

Intangible liabilities;

Below market lease intangibl $ 51,33 $ 22,39¢
Accumulated amortizatio (14,397 (12,495
Net intangible liabilities $ 36,94( $ 9,90:
Remaining weighted average amortization perioga$-related intangible liabilities in yea 6.C 6.9

Above market lease intangibles and in-place andrd#ase intangibles are included in acquired le@aaegibles within real
estate investments on our Consolidated Balancet&t@ther intangibles (including non-compete agreaisiand trade
names/trademarks) and goodwill are included inradissets on our Consolidated Balance Sheets. Bakmket lease intangibles are
included in accounts payable and other liabilibasour Consolidated Balance Sheets. The net aratidizexpense related to these
intangibles was $14.8 million and $0.8 million foe three months ended June 30, 2011 and 201@ateggy. The net amortization
expense related to these intangibles was $17.&m#ind $1.6 million for the six months ended J88e2011 and 2010, respectiv¢
The estimated net amortization expense relateldeetintangibles for each of the next five yeassifollows: 2012 —$63.1 million;
2013 —$7.6 million; 2014 —$7.1 million; 2015 —$61@llion; and 2016 —$4.6 million.
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NOTE 8 — SENIOR NOTES PAYABLE AND OTHER DEBT

The following is a summary of our senior notes g and other debt as of June 30, 2011 and Dece®ih&010:

June 30, December 31
2011 2010
(In thousands)

Unsecured revolving credit facilitie $ 139,50( $ 40,00(
37/ 8% Convertible Senior Notes due 2C 230,00t 230,00(
9% Senior Notes due 20: 82,43 82,43
Unsecured term loan due 20 200,00( 200,00(
3.125% Senior Notes due 20 400,00( 400,00(
6t/ 2% Senior Notes due 20: 400,00( 400,00(
63/ 4% Senior Notes due 20: 225,00( 225,00(
4.750% Senior Notes due 20 700,00( —
Mortgage loans and oth 2,244,44. 1,349,52.
Total 4,621,37. 2,926,95.
Capital lease obligatior 355,80 —
Unamortized fair value adjustme 74,15( 11,79(
Unamortized commission fees and discol (44,257 (38,700
Senior notes payable and other ¢ $ 5,007,08 $ 2,900,04

As of June 30, 2011, our joint venture partnstere of total debt was $10.5 million with resgedour of our properties own:
through consolidated joint ventures. As of Decen81er2010, our joint venture partners’ share ddltdebt was $4.8 million with
respect to three of our properties owned througtsalidated joint ventures. Total debt does notudelour portion of debt related to
our investments in unconsolidated entities, whiels $45.5 million and $45.9 million at June 30, 2@htl December 31, 2010,
respectively.

As of June 30, 2011, our indebtedness (excludipialdease obligations) had the following maturti

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

(In thousands)

2011 $ 230,70( $ — 3 20,137 $ 250,83
2012 185,68¢ 139,50( 41,82: 367,00!
2013 558,07! — 35,70: 593,77¢
2014 186,74( — 32,20¢ 218,94¢
2015 575,37 — 25,50¢ 600,88t
Thereaftel 2,436,48. — 153,43¢ 2,589,92;

Total maturities $ 4,173,06! $ 139,50( $ 308,81 $ 4,621,37.

(1) AtJune 30, 2011, we had $26.7 million ofestricted cash and cash equivalents, for $1128&mibf net borrowings
outstanding under our unsecured revolving creditifes.
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Unsecured Revolving Credit Facilities and Term Loan

As of June 30, 2011, we had $1.0 billion of aggtedmrrowing capacity under our unsecured revolargglit facilities, all of
which matures on April 26, 2012. Borrowings undar onsecured revolving credit facilities bear iptdrat a fluctuating rate per
annum (based on U.S. or Canadian LIBOR, the Cand&takers’ Acceptance rate, or the U.S. or Canaéiane rate), plus an
applicable percentage based on our consolidateddge. At June 30, 2011, the applicable percemage?.30%. Our unsecured
revolving credit facilities also have a 20 basispéacility fee. At June 30, 2011, we had $139.8iam of borrowings outstanding,
$9.3 million of outstanding letters of credit ar@b%.2 million of available borrowing capacity under unsecured revolving credit
facilities.

In connection with the NHP acquisition, we acquiagilitional liquidity from an $800.0 million seniansecured term loan
previously extended to NHP. At our option, borroggrunder the term loan, which are available fronetto time on a norevolving
basis, bear interest at the applicable LIBOR pl88% (1.69% at June 30, 2011) or the “AlternateeBaate” plus 0.50% (3.75% at
June 30, 2011). We pay a facility fee of 0.10%gm®rum on the unused commitments under the termadgerement. Borrowings
under the term loan mature on June 1, 2012. Akeoflate of this filing, there was approximately @2amillion of borrowings
outstanding under the term loan, and we were inptiamce with all covenants under the term loan.

Mortgages

We assumed mortgage debt of $1.2 billion and $lidry respectively, in connection with the Atr&enior Living and NHP
acquisitions.

In February 2011, we repaid in full mortgage loantstanding in the aggregate principal amount @7$3 million and
recognized a loss on extinguishment of debt of $dillion in connection with this repayment in thest quarter of 2011.

Senior Notes

In May 2011, we issued and sold $700.0 million aggte principal amount of 4.750% senior notes 24 2at a public
offering price equal to 99.132% of par for totabgeeds of $693.9 million, before the underwritingcdunt and expenses.

In July 2011, we redeemed $200.0 million principalount of our outstanding!62% senior notes due 2016, at a redemption
price equal to 103.25% of par, plus accrued andignipterest to the redemption date, pursuantectil option contained in the
indenture governing the notes. As a result, we pdwtal of approximately $206.5 million, plus aged and unpaid interest, on the
redemption date and expect to recognize a losxtimgeishment of debt of $8.7 million during therthquarter of 2011.

As a result of the NHP acquisition, we assumed@pprately $991.7 million aggregate principal amoohbutstanding
unsecured senior notes of NHP. On July 15, 201Irewaid in full, at par, $339.0 million principahaunt then outstanding of
NHP's 6.50% senior notes due 2011 upon maturity. Bmeaining NHP senior notes outstanding bear intextefsted rates ranging
from 6.00% to 8.25% per annum and have maturitggleinging between July 1, 2012 and July 7, 208§est in certain cases to
earlier repayments at the option of the holder.

Capital Leases

As of June 30, 2011, we leased from NHP twelveasriiousing communities pursuant to arrangemeatsat assumed in
connection with the Atria Senior Living acquisitiand that were accounted for as capital leasehdWe excluded these leases with
NHP (which was a $209.9 million capital lease offign as of June 30, 2011) for purposes of thegmtasion below, as they a
being eliminated in consolidation within our Condated Balance Sheet as of July 1, 2011.

As of June 30, 2011, we leased from another pagtyt seniors housing communities pursuant to aearents that we also
assumed in connection with the Atria Senior Livagguisition and that were accounted for as calgitaes. Rent under the capital
leases is subject to increase based upon chantfes @onsumer Price Index or gross revenues atafibeito the property, subject to
certain limits, as defined in the individual leaggeements. Pursuant to the capital lease agregmenhave bargain options to
purchase each leased property and an option teisggenewal terms.
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Future minimum lease payments required under thggatdease agreements, including amounts that dvbaldue under
purchase options, as of June 30, 2011 are as ®lmvthousands):

2011 $ 4,68¢
2012 9,447
2013 9,57¢
2014 9,70(
2015 9,82¢
Thereaftel 172,55!
Total minimum lease paymer 215,78!
Less: Amount related to intere (72,559
$ 143,23:

Net assets held under capital leases are includeedtireal estate investments on our Consolidat¢a@nBe Sheets and totaled
$228.9 million and $0 as of June 30, 2011 and Déeerdl, 2010, respectively.

NOTE 9 — FAIR VALUES OF FINANCIAL INSTRUMENTS

As of June 30, 2011 and December 31, 2010, thgingramounts and fair values of our financial insients were as follows:

June 30, 2011 December 31, 201I
Carrying Carrying
Amount Fair Value Amount Fair Value

(In thousands)

Assets:
Cash and cash equivalel $ 26,70: $ 26,70: $ 21,81 $ 21,81
Loans receivable, ni 634,47 635,07 149,26: 155,37
Marketable debt securitic 43,81 43,81 66,67¢ 66,67¢
Liabilities:
Senior notes payable and other debt, g 4,621,37. 4,593,32 2,926,95 3,055,43!
Derivative instrument 21,65¢ 21,65¢ 3,722 3,722
Contingent consideration liabilit 44,20( 44,20( — —

Fair value estimates are subjective in nature apetidd upon several important assumptions, incluestignates of future cash
flows, risks, discount rates and relevant comparatrrket information associated with each financisirument. The use of differe
market assumptions and estimation methodologieshaag a material effect on the reported estima@dsalue amounts.
Accordingly, the estimates presented above araemgssarily indicative of the amounts we wouldizeah a current market
exchange.

At June 30, 2011, we held corporate marketable sishirities, classified as available-for-sale, aithaggregate amortized cost
basis and fair value of $40.7 million and $43.8lionil, respectively, and included these securitighiw other assets on our
Consolidated Balance Sheets. At December 31, Ziirfnarketable debt securities had an aggregatetiastbcost basis and fair
value of $61.9 million and $66.7 million, respeeliy. The contractual maturities of our marketat@btdsecurities range from
October 1, 2012 to April 15, 2016. In January aretdh 2011, we sold certain marketable debt seesréhnd received proceeds of
approximately $10.6 million and $12.5 million, resfively. We recognized aggregate gains from tkaes of approximately
$1.8 million in income from loans and investmemntsonir Consolidated Statements of Income durinditeequarter of 2011.
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NOTE 10 — LITIGATION
Litigation Relating to the Sunrise REIT Acquisit

On May 3, 2007, we filed a lawsuit against HCP, [HEICP”) in the United States District Court fdret Western District of
Kentucky (the “District Court”), entitle¥entas, Inc. v. HCP, In¢.Case No. 07-cv-238-JGH. We asserted claims tbtoy
interference with contract and tortious interfeemgth prospective business advantage. Our coma#ieged that HCP interfered
with our purchase agreement to acquire the assdtBabilities of Sunrise Senior Living Real Estateestment Trust (“Sunrise
REIT") and with the process for unitholder consatam of the purchase agreement. The complaingedleamong other things, that
HCP made certain improper and misleading publiestants and/or offers to acquire Sunrise REIT aatiHHCP’s actions caused us
to suffer substantial damages, including, amongratiings, the payment of materially greater comsition to acquire Sunrise REIT
resulting from the substantial increase in the pase price above the original contract price necgds obtain unitholder approval
and increased costs associated with the delay#ing the acquisition, including increased costiitance the transaction as a result
of the delay.

HCP brought counterclaims against us alleging rpigsentation and negligent misrepresentation byiSUREIT related to its
sale process, claiming that we were responsibléhfise actions as successor. HCP sought compepsaibpunitive damages. On
March 25, 2009, the District Court granted us judgtron the pleadings against all counterclaimsdinbby HCP and dismissed
HCP’s counterclaims with prejudice. Thereafter, Ehistrict Court confirmed the dismissal of HCP’suaterclaims.

On July 16, 2009, the District Court denied HCRimmary judgment motion as to our claim for tortiantgrference with
business advantage, permitting us to present thiat @gainst HCP at trial. The District Court greehHCP’s motion for summary
judgment as to our claim for tortious interferemdth contract and dismissed that claim. The Dist@iourt also ruled that we cou
not seek to recover a portion of our alleged damage

On September 4, 2009, the jury unanimously heltH@P tortiously interfered with our business expéon to acquire Sunrit
REIT at the agreed price by employing significantiypngful means such as fraudulent misrepresentadieceit and coercion. The
jury awarded us $101.6 million in compensatory dgesawhich is the full amount of damages the QisCourt permitted us to se
at trial. The District Court entered judgment oa jlary’s verdict on September 8, 2009.

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 overttira jury’s verdict and enter judgment for HCP arthie alternative, award HCP a
new trial. The District Court also denied our matfor pre-judgment interest and/or to modify theyjaward to increase it to reflect
the currency rates in effect on September 8, 20@9date of entry of the judgment.

On November 17, 2009, HCP appealed the DistrictrtZojudgment to the United States Court of Appdaishe Sixth Circuit
(the “Sixth Circuit”). HCP argued that the judgmewiainst it should be vacated and the case remdadachew trial and/or that
judgment should be entered in its favor as a mafté&w.

On November 24, 2009, we filed a cross-appealadsiltth Circuit. In addition to maintaining thelfbkenefit of our favorable
jury verdict, in our cros-appeal, we asserted that we are entitled to suizdtaronetary relief in addition to the jury verdiacluding
punitive damages, additional compensatory damaggpie-judgment interest.

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

On May 17, 2011, the Sixth Circuit unanimously raffed the $101.6 million jury verdict in our favardaruled that we are
entitled to seek punitive damages against HCPtdaranduct. The Sixth Circuit also denied our appeaking additional
compensatory damages and pre-judgment intereslu@m 27, 2011, the Sixth Circuit denied HCP’s motimrequest a rehearing
with respect to its decision.

On July 5, 2011, the Sixth Circuit issued a mantiat@inating the appellate proceedings and tranisfgjurisdiction back to
the District Court for the enforcement of the $H0illion compensatory damages award and thefoigbunitive damages. On
July 26, 2011, the District Court issued an oraéresluling a jury trial on the matter of punitiventges for February 21, 2012.
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We are vigorously pursuing proceedings in the @is€ourt on the matter of punitive damages ancbltect the $101.6 milliol
compensatory damages judgment against HCP.

Litigation Relating to the NHP Acquisitic

In the weeks following the announcement of our &itjan of NHP on February 28, 2011, purported khmdders of NHP filed
seven lawsuits against NHP and its directors. Sthese lawsuits also named Ventas, Inc. as a daférand five named our
subsidiary, Needles Acquisition LLC, as a defend&he purported stockholder plaintiffs commencegsthactions in two
jurisdictions: the Superior Court of the State afifdrnia, Orange County (tH“California State Court”); and the Circuit Courtrfo
Baltimore City, Maryland (the “Maryland State CdWriAll of these actions were brought as putatiless actions, and two also
purport to assert derivative claims on behalf of /NIl of these stockholder complaints allege tKEiP’s directors breached certain
alleged duties to NHP’s stockholders by approvimgrnerger agreement with us, and certain complaltgge that NHP aided and
abetted those breaches. Those complaints that Wentas, Inc. and Needles Acquisition LLC allege tha aided and abetted the
purported breaches of certain alleged duties by Blidiectors. All of the complaints request an imjtion of the merger. Certain of
the complaints also seek damages.

In the California State Court, the following actsowere filed purportedly on behalf of NHP stocklewkl on February 28, 2011,
a putative class action entitl®lma v. Nationwide Health Properties, Inc., et;aln March 3, 2011, a putative class action etitl
Barker v. Nationwide Health Properties, Inc., et; and on March 3, 2011, a putative class actioitletiDavis v. Nationwide
Health Properties, Inc., et &, which was subsequently amended on March 11, B@dér the captioDavids v. Nationwide Health
Properties, Inc., et e&. Each action names NHP and members of the NHRIldatirectors as defendants. TBarkerandDavids
actions also name Ventas, Inc. as a defendanthar2avidsaction names Needles Acquisition LLC as a defendsaath complaint
alleges, among other things, that NHP’s directoesathed certain alleged duties by approving thegereagreement between us and
NHP because the proposed transaction purporteitfytéamaximize stockholder value and providesdhectors personal benef
not shared by NHP stockholders, and BagkerandDavidsactions allege that we aided and abetted thoseoperpbreaches. Along
with other relief, the complaints seek an injunatagainst the closing of the proposed merger. Onil Ap2011, the defendants
demurred and moved to stay thalma, Barker, andDavidsactions in favor of the parallel litigation in thMaryland State Court
described below. On April 27, 2011, all three atsiovere consolidated pursuant to a StipulationRrogosed Order on
Consolidation of Related Actions signed by theiparbn March 22, 2011. On May 12, 2011, the CalifoState Court granted the
defendants’ motion to stay.

In the Maryland State Court, the following actiomsre filed purportedly on behalf of NHP stockhoklesn March 7, 2011, a
putative class action entitlégrowley v. Nationwide Health Properties, Inc., et;an March 10, 2011, a putative class action etitl
Taylor v. Nationwide Health Properties, Inc., dt.;eon March 17, 2011, a putative class action lexdtllaughey Family Trust.
Pasquale, et a; and on March 31, 2011, a putative class actiditleshRappoportv. Pasquale, et alAll four actions name NHP, its
directors, Ventas, Inc. and Needles Acquisition LldagCdefendants. All four actions allege, amongrathiags, that NHP’s directors
breached certain alleged duties by approving thggeneagreement between us and NHP because thesgabfransaction purportet
fails to maximize stockholder value and providedaie directors personal benefits not shared by tdekholders and that we aic
and abetted those purported breaches. In adddiasserting direct claims on behalf of a putatiassof NHP shareholders, the
HaugheyandRappoportactions purport to bring derivative claims on b&lb&NHP, asserting breaches of certain allegededuty
NHF's directors in connection with their approval bétproposed transaction. All four actions seeknjoire the proposed merger,
and theTaylor action seeks damages.

On March 30, 2011, pursuant to stipulation of theips, the Maryland State Court entered an ordesaidating theCrowley,
TaylorandHaugheyactions. Th&Rappoportaction was consolidated with the other actions prilA5, 2011.

On April 1, 2011, pursuant to stipulation of thetjes, the Maryland State Court entered an ordece¢tifying a class of NHP
shareholders; and (ii) providing for the plaintiffsfile a consolidated amended complaint. Thenpiiés filed a consolidated amenc
complaint on April 19, 2011, which the defendants/ed to dismiss on April 29, 2011. Plaintiffs oppdghat motion on May 9,
2011. Plaintiffs moved for expedited discovery qmif19, 2011, and the defendants simultaneousposepd that motion and moved
for a protective order staying discovery on Ap#l 2011. The Maryland State Court denied plairitiffigtion for expedited discove
and granted defendants’ motion for a protectivepah May 3, 2011. On May 6, 2011, plaintiffs mo¥edreconsideration of the
Maryland State Court’s grant of the protective orddie Maryland State Court denied the plaintiffédtion for reconsideration on
May 11, 2011. On May 27, 2011, the Maryland Stader€Centered an order dismissing the consolidatédrawith prejudice.
Plaintiffs moved for reconsideration of that orderJune 6, 2011.
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On June 9, 2011, we and NHP agreed on a settlamprinciple with the plaintiffs in the consolidataction pending in
Maryland State Court, which required us and NHR#&ke certain supplemental disclosures to stocki®lctencerning the merger.
We and NHP made the supplemental disclosures anDini2011. The settlement is subject to apprapdatumentation by the
parties and approval by the Maryland State Court.

We believe that each of these actions is withouitme
Proceedings against Tenants, Operators and Mans

From time to time, Kindred, Brookdale Senior Livjigunrise, Atria and our other tenants, operatodsraanagers are parties
certain legal actions, regulatory investigationd alaims arising in the conduct of their businesd eperations. Even though we are
not party to these proceedings, the unfavorabl@utsn of any such actions, investigations orrosicould, individually or in the
aggregate, materially adversely affect such tehaspgrators’ or managers’ liquidity, financial atition or results of operations and
their ability to satisfy their respective obligat®to us, which, in turn, could have a Material Aibe Effect on us.

Proceedings Indemnified and Defended by Third Ba

From time to time, we are party to certain legdicars, regulatory investigations and claims agawistch third parties are
contractually obligated to indemnify and defenchnd hold us harmless. The tenants of our tripldessted properties and, in some
cases, affiliates of the tenants are required bye¢hms of their leases and other agreements with indemnify, defend and hold us
harmless against certain actions, investigatiodsctaims arising in the course of their business r@fated to the operations of our
triple-net leased properties. In addition, thirdtigs from whom we acquired certain of our assedgequired by the terms of the
related conveyance documents to indemnify, defexidhald us harmless against certain actions, irgesins and claims related to
the conveyed assets and arising prior to our ovipertn some cases, we hold a portion of the plgelmice consideration in escrow
as collateral for the indemnification obligatiorfetird parties related to acquired assets. Cettiants and other obligated third
parties are currently defending us in these typesatters. We cannot assure you that our tenarttsearaffiliates or other obligated
third parties will continue to defend us in thesatters, that our tenants or their affiliates oreotbbligated third parties will have
sufficient assets, income and access to financirgnable them to satisfy their defense and indeoaibn obligations to us or that
any purchase price consideration held in escrowbsikufficient to satisfy claims for which we ametitled to indemnification. The
unfavorable resolution of any such actions, ingadions or claims could, individually or in the aggate, materially adversely affect
our tenants’ or other obligated third parties’ ljty, financial condition or results of operatioasd their ability to satisfy their
respective obligations to us, which, in turn, coiédre a Material Adverse Effect on us.

Proceedings Arising in Connection with Senior Livand MOB Operations; Other Litigatic

From time to time, we are also party to variousleggtions, regulatory investigations and clainmsr(s of which may not be
insured) arising in connection with our seniordigiand MOB operations or otherwise in the courseuofbusiness. In limited
circumstances, the manager of the applicable sehmusing community or MOB may be contractuallyigditled to indemnify,
defend and hold us harmless against such actiovesstigations and claims. It is the opinion of ngaraent that, except as otherwise
set forth in this Note 10, the disposition of angls actions, investigations and claims that areecutlly pending will not, individually
or in the aggregate, have a Material Adverse Effeats. However, regardless of their merits, teatters may force us to expend
significant financial resources. We are unableraajt the ultimate outcome of these actions, itigasons and claims, and if
management’s assessment of our liability with respieereto is incorrect, such actions, investigatiand claims could have a
Material Adverse Effect on us.

NOTE 11 — INCOME TAXES

We have elected to be taxed as a REIT under tkenatRevenue Code of 1986, as amended (the “Cod@)mencing with
the year ended December 31, 1999. We have alseeélfar certain of our subsidiaries to be treatetbaable REIT subsidiaries
(“TRS” or “TRS entities”), which are subject to fadl and state income taxes. Although the TRSiestitere not liable for any cash
federal income taxes for the six months ended 3002011, their federal income tax liabilities niagrease in future periods as we
exhaust net operating loss carryforwards and asenior living operations and MOB operations reglole segments grow. Such
increases could be significant.
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Our consolidated provision for income taxes forttimvee months ended June 30, 2011 and 2010 wasefitaf $6.2 million
and an expense of $0.4 million, respectively. Tr@aeunts were adjusted by income tax expense ofiion and $0.6 million,
respectively, related to the noncontrolling intésdsare of net income. Our consolidated provismrmiricome taxes for the six mont
ended June 30, 2011 and 2010 was a benefit offBdlidn and an expense of $0.7 million, respectjvdlhese amounts were
adjusted by income tax expense of $0 million an® $illion, respectively, related to the noncorltny interest share of net incon
A substantial portion of the $9.4 million beneBfates to the reversal of the deferred tax ligbégtablished for the Atria Senior
Living acquisition. Realization of a deferred taeniefit related to net operating losses is deperidgrart upon generating sufficient
taxable income in future periods. Our net operaliisg carryforwards begin to expire in 2024 withpect to our TRS entities and in
2020 with respect to our other entities.

Each TRS is a tax paying component for purposetastifying deferred tax assets and liabilitiest deferred tax liabilities
with respect to our TRS entities totaled $279.7iamland $241.3 million at June 30, 2011 and Decam®i, 2010, respectively, and
related primarily to differences between the firnaheporting and tax bases of fixed and intangdssets and to net operating losses.
This amount includes the initial net deferred takility related to the Atria Senior Living acquisn of $48.1 million as adjusted for
activity for the period from May 12, 2011 througimné 30, 2011.

Generally, we are subject to audit under the saititimitations by the Internal Revenue Servicetfe year ended
December 31, 2007 and subsequent years and aeestdhaudit by state taxing authorities for tharyended December 31, 2006
subsequent years. We are also subject to auditebganada Revenue Agency and provincial authogeegrally for periods
subsequent to 2004 related to entities acquirddrored in connection with our Sunrise REIT acqiosit

NOTE 12 — STOCKHOLDERS’ EQUITY

On July 1, 2011, following approval by our stockdens, we amended our Amended and Restated Carifi€dncorporation,
as previously amended, to increase the numbertbbeamed shares of our capital stock to 610,000,80énprised of 600,000,000
shares of common stock, par value $0.25 per shate10,000,000 shares of preferred stock, par \&u@) per share.

On July 1, 2011, in connection with the NHP acdigisi we issued 99,849,106 shares of our commark$toNHP
stockholders and holders of NHP equity awards,rasdrved 2,253,366 additional shares of our comstaek for issuance in
connection with equity awards and other convertilslexchangeable securities that we assumed irection with the transaction.

In connection with the NHP acquisition, on JuneZll 1, our Board of Directors declared a proralémd tquarter dividend on
our common stock, payable in cash to stockholdersanrd at the close of business on June 30, 28.1une 30, 2011, we recorded
an accrued dividend of $23.8 million ($0.1264 geare) for this prorated dividend, which is includecccounts payable and other
liabilities on our Consolidated Balance Sheets. filweated dividend was paid on July 12, 2011.

On May 12, 2011, as partial consideration for tiieaASenior Living assets, we issued to the selleesprivate placement
24,958,543 shares of our common stock (which shads total value of $1.38 billion based on the/Ml3, 2011 closing price of
our common stock of $55.33 per share). On May 0912we filed a shelf registration statement ratato the resale of those shares
by the selling stockholders.

In February 2011, we completed the sale of 5,56Bsb@res of our common stock in an underwrittedipatfering pursuant t
our existing shelf registration statement. We nee@i$300.0 million in aggregate proceeds from #ie,avhich we used to repay
existing mortgage debt and for working capital attter general corporate purposes.
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Accumulated Other Comprehensive Incc

The following is a summary of our accumulated ot@nprehensive income as of June 30, 2011 and Dme=redd, 2010:

June 30, December 31
2011 2010
(In thousands)
Foreign currency translatic $ 26,06¢ $ 23,01(
Unrealized gain on marketable debt secur 3,11¢ 4,792
Other (972) (936)
Total accumulated other comprehensive inct $ 28,21 $ 26,86¢

NOTE 13 — EARNINGS PER COMMON SHARE

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

For the Three Months For the Six Months
Ended June 30 Ended June 30
2011 2010 2011 2010

(In thousands, except per share amount:

Numerator for basic and diluted earnings per st
Income from continuing operations attributable to

common stockholdel $ 19,67¢ $ 52,21t $ 68,66( $ 104,08¢
Discontinued operatior — 5,852 — 6,591
Net income attributable to common stockholc $ 19,67¢ $ 58,067 $ 68,66( $ 110,68t

Denominator
Denominator for basic earnings per share — weighted

average share 176,26. 156,61 168,36 156,53:
Effect of dilutive securities

Stock options 487 357 482 337

Restricted stock awart 66 48 67 45

Convertible note 1,13( 42F 1,094 291
Denominator for diluted earnings per share — adji

weighted average shar 177,94! 157,44: 170,01: 157,20¢

Basic earnings per sha
Income from continuing operations attributable to

common stockholdel $ 0.11 $ 0.3¢ $ 0.41 $ 0.67
Discontinued operatior — 0.04 — 0.04
Net income attributable to common stockholc $ 0.11 $ 0.37 $ 0.41 $ 0.71

Diluted earnings per shar
Income from continuing operations attributable to

common stockholdel $ 0.11 $ 0.37 $ 0.4C $ 0.6¢€
Discontinued operatior — 0.04 — 0.04
Net income attributable to common stockholc $ 0.11 $ 0.37 $ 0.4C $ 0.7C
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NOTE 14 — RELATED PARTY TRANSACTIONS

Upon consummation of the Atria Senior Living acdios, we entered into long-term management agre¢sngith Atria to
operate the acquired assets. Atria is owned byaiequity funds managed by Lazard Real Estataétart LC (“LREP”). Effective
May 13, 2011, LREP Chief Executive Officer and Mging Principal and Atria Chairman Matthew J. Lustigs appointed to our
Board of Directors. For the three and six monthdeginJune 30, 2011, we paid Atria $4.3 million imagement fees related to the
Atria Senior Living properties. See “Note 4—Acqtisns of Real Estate Property.”

From time to time, we may engage Cushman & Walafaelglobal commercial real estate firm, to ach $sasing agent with
respect to certain of our MOBs. Cushman & Wakeflddsident and Chief Executive Officer Glenn J.rRub has served as a
member of our Board of Directors since June 2016.B8lieve the brokers’ fees we pay to Cushman & éfifakl in connection with
the provision of these services are customary epcesent market rates. Total fees we paid to Cusl&&/akefield in 2010 and the
first six months of 2011 were de minimis.

Effective upon consummation of the NHP acquisitiRichard I. Gilchrist, a former NHP director, waspainted to our Board
of Directors. Mr. Gilchrist currently serves as Bem\dvisor to The Irvine Company, and from 2008iuduly 2011, he served as
President of The Irvine Company’s Investment Pri@eiGroup, from whom NHP leased its corporate feaders prior to the
acquisition. In 2010, NHP paid approximately $580,(n rent to The Irvine Company. Nationwide Hedttioperties, LLC, our
wholly owned subsidiary, continues to rent offipase in the building owned by The Irvine Company.

NOTE 15 — SEGMENT INFORMATION

As of June 30, 2011, we operated through threertglple business segments: triple-net leased piiepesenior living
operations and MOB operations. Our triple-net ldgz®perties segment consists of acquiring and regveéniors housing and
healthcare properties in the United States andnigdlsose properties to healthcare operating coiepamder “triple-net” or
“absolute-net” leases, which require the tenantsatpall property-related expenses. Our seniondj\dperations segment consists of
investments in seniors housing communities locatéde United States and Canada for which we engafgpendent third parties,
such as Sunrise and Atria, to manage the operaf@unsMOB operations segment primarily consistaarfuiring, owning,
developing, leasing and managing MOBs. Informagiovided for “all other” includes revenues suchra®me from loans and
investments and other miscellaneous income andwsdorporate-level expenses not directly attribletéo our three reportable
business segments. Assets included in all othesisioprimarily of corporate assets, including cashiricted cash, deferred financ
costs, notes receivable and miscellaneous accoergf/able.

With the addition of the Lillibridge businesses grdperties in July 2010, we believed the segregaif our MOB operations
into its own reportable business segment woulddeuli in assessing the performance of this pouifoour business in the same way
that management reviews our performance and malerating decisions. Prior to the Lillibridge acquiis, we operated through
two reportable business segments: triple-net lepsmukrties and senior living operations. Priormsraounts have been restated to
reflect the segregation of our MOB operations mt@portable business segment.

We evaluate performance of the combined propeiriesch reportable business segment based on segroét) which we
define as NOI adjusted for gain/loss from uncomstéid entities. We define NOI as total revenues, ileterest and other income,
property-level operating expenses and medical ®ffigilding services costs. We believe that netimegoas defined by GAAP, is the
most appropriate earnings measurement. Howevebglieve that segment profit serves as a usefullsogmt to net income becal
it allows investors, analysts and our managementaasure unlevered property-level operating resmltsto compare our operating
results to the operating results of other realtestampanies and between periods on a consistsist egment profit should not be
considered as an alternative to net income (deternin accordance with GAAP) as an indicator offmancial performance. In
order to facilitate a clear understanding of oursmidated historical operating results, segmeotfifogshould be examined in
conjunction with net income as presented in ourddlidated Financial Statements and data includeslndiere in this Quarterly
Report on Form 10-Q.

Interest expense, depreciation and amortizatiomeigé, administrative and professional fees andproperty specific revenues
and expenses are not allocated to individual reptatbusiness segments for purposes of assesgimgseperformance. There are
no intersegment sales or transfers.
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Summary information by reportable business segiisead follows:

For the three months ended June 30, 2011:

Triple-Net Senior
Leased Living MOB All
Properties Operations Operations Other Total
(In thousands)
Revenues
Rental income $ 120,12 $ — $ 23,75¢ $ — $ 143,88
Resident fees and servic — 202,48: — — 202,48:
Medical office building services
revenue — — 9,822 — 9,822
Income from loans and investmel — — — 8,391 8,391
Interest and other incon — — — 78 78
Total revenue $ 120,12¢ $ 202,48. $ 33,58( $ 8,46¢ $ 364,66(
Total revenue $ 120,12¢ $ 202,48. $ 33,58( $ 8,46¢ $ 364,66(
Less:
Interest and other incon — — — 78 78
Propert-level operating expens — 136,73 8,27¢ — 145,01
Medical office building services
costs — — 7,954 — 7,954
Segment NO 120,12¢ 65,74 17,34¢ 8,391 211,61:
Loss from unconsolidated entiti — — (83 — (83
Segment profi $ 120,12¢ $ 65,74 $ 17,26: $ 8,391 211,52¢
Interest and other incon 78
Interest expens (53,737
Depreciation and amortizatic (80,755
General, administrative and
professional fee (15,559
Loss on extinguishment of de (6)
Merger-related expenses and deal c( (55,807
Other 7,778
Income tax benef 6,20¢
Net income $ 19,73¢
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For the three months ended June 30, 2010:

Triple -Net Senior
Leased Living MOB All
Properties Operations Operations Other Total
(In thousands)
Revenues
Rental income $ 117,38t $ — $ 12,24( $ — $ 129,62¢
Resident fees and servic — 109,86 — — 109,86
Income from loans and investme! — — — 3,70¢ 3,70¢
Interest and other incon — — — 122 122
Total revenue $ 117,38t $ 109,86 $ 12,24( $ 3,82i $  243,32(
Total revenue $ 117,38t $ 109,86 $ 12,24( $ 3,827 $ 243,32
Less:
Interest and other incon — — — 122 122
Propert-level operating expens — 71,05¢ 4,12¢ — 75,18:
Segment NO 117,38t 38,80¢ 8,11¢ 3,70¢ 168,01!
Loss from unconsolidated entiti — — — — —
Segment profi $ 117,38t $ 38,80¢ $ 8,11¢ $ 3,70¢ 168,01!
Interest and other incon 122
Interest expens (43,840
Depreciation and amortizatic (50,040
General, administrative and
professional fee (9,85¢)
Loss on extinguishment of de (6,549
Merger-related expenses and deal c( (4,207%)
Other (127)
Income tax expens (409)
Discontinued operatior 5,85z
Net income $ 58,96¢
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For the six months ended June 30, 2011:

Triple -Net Senior
Leased Living MOB All
Properties Operations Operations Other Total
(In thousands)
Revenues
Rental income $ 238,73 $ — $ 47,99: $ — $ 286,72t
Resident fees and servic — 316,98 — — 316,98
Medical office building services
revenue — — 16,77¢ — 16,77¢
Income from loans and investmel — — — 14,47¢ 14,47¢
Interest and other incon — — — 15€ 15€
Total revenue $ 238,73. $ 316,98 $ 64,77 $ 14,63: $ 635,12
Total revenue $ 238,73 $ 316,98 $ 64,77 $ 14,63: $ 635,12:
Less:
Interest and other incon — — — 15€ 15€
Propert-level operating expens — 214,85( 16,95/ — 231,80
Medical office building services
costs — — 13,49( — 13,49(
Segment NO 238,73 102,13: 34,32¢ 14,47¢ 389,67:
Loss from unconsolidated entiti — — (259) — (259)
Segment profi $ 238,73 $ 102,13 $ 34,07¢ $ 14,47¢ 389,41¢
Interest and other incon 15€
Interest expens (96,290
Depreciation and amortizatic (132,51
General, administrative and
professional fee (30,386
Loss on extinguishment of de (16,52¢)
Merger-related expenses and deal c( (62,25€)
Other 7,772
Income tax benef 9,40¢
Net income $ 68,78(
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For the six months ended June 30, 2010:

Triple -Net Senior
Leased Living MOB All
Properties Operations Operations Other Total
(In thousands)
Revenues
Rental income $ 233,71 $ — $ 24,42¢ $ — $ 258,14¢
Resident fees and servic — 218,35: — — 218,35:
Income from loans and investme — — — 7,322 7,322
Interest and other incon — — — 38t 38t
Total revenue $ 233,71 $ 218,35: $ 24,42¢ $ 7,707 $  484,20¢
Total revenue $ 233,71 $ 218,35: $ 24,42¢ $ 7,707 $  484,20¢
Less:
Interest and other incon — — — 38t 38t
Propert-level operating expens — 145,73t 8,32¢ — 154,06.
Segment NO 233,71¢ 72,61° 16,10: 7,322 329,76
Loss from unconsolidated entiti — — — — —
Segment profi $ 233,71 $ 72,61° $ 16,10 $ 7,322 329,76:
Interest and other incon 38t
Interest expens (87,930
Depreciation and amortizatic (102,35¢)
General, administrative and
professional fee (20,54)
Loss on extinguishment of de (6,549
Merger-related expenses and deal c( (6,52€)
Other (15
Income tax expens (695)
Discontinued operatior 6,597
Net income $ 112,13
Assets by reportable business segment are as ®llow
As of As of
June 30, December 31
2011 2010
(In thousands)
Assets:
Triple-net leased propertie $ 2,429,25! $ 2,474,61
Senior living operation 5,791,52 2,297,04.
MOB operations 739,49: 748,94!
All other asset: 673,76( 237,42;
Total asset $ 9,634,03 $ 5,758,02
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Capital expenditures, including investments in esthte property, by reportable business segmerasafollows:

For the Three Months For the Six Months
Ended June 30 Ended June 30
2011 2010 2011 2010

(In thousands)
Capital expenditure:

Triple-net leased propertit $ 64¢ $ 10C $ 1,227 $ 12,09:
Senior living operation 273,63¢ 1,49¢ 275,60: 2,89z
MOB operations (1 1,45( 12,24« 6,86¢ 15,00¢

Total capital expenditure $ 275,73 $ 13,83¢ $ 283,70( $ 29,99

(1) The three and six months ended June 30, R@l@de $11.1 million in earnest money depositatesl to the acquisition of
businesses owned and operated by Lillibric

Our portfolio of properties and real estate load ather investments are located in the United Statel Canada. Revenues are
attributed to an individual country based on themat®mn of each property.

Geographic information regarding our operatiorasifollows:

For the Three Months For the Six Months
Ended June 30 Ended June 30
2011 2010 2011 2010

(In thousands)
Revenues
United State! 341,56: $ 222,68 $ 589,50( $ 443,31
Canade 23,09¢ 20,63: 45,62 40,89

&

Total revenue $ 364,66( $ 243,32 $ 635,12 $  484,20¢

As of As of
June 30, December 31

2011 2010

(In thousands)
Net real estate propert

United State: $ 8,154,47 $ 4,857,51
Canade 426,46 422,00¢
Total net real estate prope $ 8,580,94 $ 5,279,51

NOTE 16 — SUBSEQUENT EVENT

In connection with the NHP acquisition, we acquigsegortfolio of 32 triple-net leased seniors hogsiommunities operated by
affiliates of Hearthstone Senior Services, L.Pgétber with its affiliates, “Hearthstone”). We haslected to transition the operation
of these properties to affiliates of Senior Cane, (together with its affiliates, “Senior Careijhich has been a tenant in 64 of our
seniors housing and other healthcare propertieg €006. To effect the transition of these properton August 1, 2011, we
terminated the Hearthstone master lease relatiB geniors housing communities and entered imvwamaster lease with Senior
Care with respect to those properties, havingra tdtfifteen years, subject to two five-year reneperiods. Under a license
agreement with Senior Care, Hearthstone will car&ito hold the operating licenses for the propguigtil Senior Care receives new
operating licenses with respect to the propertés.expect to terminate the leases for the remaitwiagseniors housing communiti
operated by Hearthstone and enter into new leagk<Senior Care with respect to those propertiemugceipt of lender approval.
Hearthstone has agreed to fully cooperate in #resttion pursuant to certain arrangements entatectoncurrently with the
termination of the Hearthstone master lease.

30




Table of Contents

NOTE 17 — CONDENSED CONSOLIDATING INFORMATION

At the time of initial issuance, we and certairoaf direct and indirect wholly owned subsidiarigse(“Wholly Owned
Subsidiary Guarantors”) fully and unconditionallyaganteed, on a joint and several basis, the dldigéo pay principal and interest
with respect to the senior notes of our subsidiaMentas Realty, Limited Partnership (“Ventas B&phnd Ventas Capital
Corporation (collectively, the “Issuers™®ther than our 3.125% senior notes due 2015 and.@60% senior notes due 2021). Vet
Capital Corporation is a wholly owned direct suleig of Ventas Realty that was formed in 2002 wilfiate offerings of the senior
notes and has no assets or operations. In additidhe time of initial issuance, Ventas Realty #relWholly Owned Subsidiary
Guarantors fully and unconditionally guaranteedagaint and several basis, the obligation to péyagipal and interest with respect
to our convertible notes. Other subsidiaries (“Namarantor Subsidiaries”) that were not included agnithve Wholly Owned
Subsidiary Guarantors were not obligated with resfmethe senior notes or the convertible notesS@ptember 30, 2010, the Wh¢
Owned Subsidiary Guarantors were released from ¢idigations with respect to each series of thatstanding senior notes (other
than the 9% senior notes due 2012) of the Issumt®ar convertible notes pursuant to the terméi@ftpplicable indentures.
Contractual and legal restrictions, including thosaetained in the instruments governing certain¥ammrantor Subsidiaries’
outstanding indebtedness, may under certain cirtamoss restrict our ability to obtain cash from Nen-Guarantor Subsidiaries for
the purpose of meeting our debt service obligatiorduding our guarantee of payment of principad énterest on the senior notes
and our primary obligation to pay principal anceirist on the convertible notes. Certain of our estdte assets are also subject to
mortgages. The following summarizes our condenseddalidating information as of June 30, 2011 anddbaber 31, 2010 and for
the three and six months ended June 30, 2011 &l 20

CONDENSED CONSOLIDATING BALANCE SHEET
As of June 30, 2011

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

Assets
Net real estate investmer $ 62z $ 3,439,62. $1,17556. $ 4,614,371 $ — $ 9,230,18
Cash and cash equivalel (82,74¢) 80,58: — 28,86¢ — 26,70
Escrow deposits and restricted ¢ 74 25,12« 7,00¢ 32,057 — 64,26
Deferred financing costs, n 3,08z 923 5,36¢ 6,75¢€ — 16,12¢
Investment in and advances to

affiliates 3,172,50 — 1,028,72 — (4,201,22) —
Other asset 109,38. 130,36« 11,56( 45,45 — 296,75t

Total asset $ 3,202,992 $ 3,676,61 $2,228,21 $ 4,727,500 $ (4,201,22) $ 9,634,03
Liabilities and equity
Liabilities:
Senior notes payable and otherc  $ 272,490 $ 242,530 $2,10457 $ 2,387,47 $ — $ 5,007,08
Intercompany loan (145,42) 825,18 (686,76() 7,00z — —
Accrued interes (21¢) 753 16,48¢ 9,531 — 26,55¢
Accounts payable and other

liabilities 106,26! 171,47( 17,94: 105,47: — 401,15:
Deferred income taxe 279,66¢ — — — — 279,66¢

Total liabilities 512,78! 1,239,93 1,452,24! 2,509,49 — 5,714,45
Total equity 2,690,13 2,436,68! 775,97: 2,218,01! (4,201,22) 3,919,57

Total liabilities and equit $ 3,202,992 $ 3,676,61 $2,228,21 $ 4,727,500 $ (4,201,22) $ 9,634,03
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Assets

Net real estate investmer

Cash and cash equivale!

Escrow deposits and restricted ¢

Deferred financing costs, n

Investment in and advances to
affiliates

Other asset

Total asset

Liabilities and equity

Liabilities:

Senior notes payable and other ¢

Intercompany loan

Accrued interes

Accounts payable and other
liabilities

Deferred income taxe
Total liabilities

Total equity

Total liabilities and equit

CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2010

Wholly
Owned Non-
Subsidiary Guarantor Consolidatec
Ventas, Inc  Guarantors Issuers  Subsidiaries Elimination Consolidatec
(In thousands)
$ 937 $ 3,244,24. $ 688,15¢ $ 1,510,771 $ — $ 5,444,111
1,08: 8,26: — 12,46¢ — 21,81:
76 19,78¢ 9,16¢ 9,90¢ — 38,94(
2,691 1,961 7,961 6,92( — 19,53
1,414,171 — 1,028,72. — (2,442,89) —
75,79 119,77 8,057 29,99¢ — 233,62:
$ 1,494,75  $ 3,394,020 $1,742,060 $ 1,570,060 $ (2,442,89) $ 5,758,02.
$ 22564: $ 53956+ $1,301,08 $ 833,74 $ — $ 2,900,04
(144,89) 579,20¢ (434,45 142 — —
(113 2,704 12,85: 3,85¢ — 19,29¢
41,35¢ 103,44 15,71: 46,63 — 207,14
241,33: — — — — 241,33:
363,32: 1,224,92 895,19¢ 884,37 — 3,367,81
1,131,42 2,169,10! 846,86 685,69! (2,442,89) 2,390,20!
$ 1,494,75 $ 3,394,021 $1,742,060 $ 1,570,060 $ (2,442,89) $ 5,758,02
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Three Months Ended June 30, 2011

Wholly
Owned Non-
Subsidiary Guarantor Consolidatec

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

Revenues:
Rental income $ 61¢ $ 5504! $71,07: $ 17,15 $ — $ 143,88
Resident fees and servic — 85,23: — 117,25( — 202,48:
Medical office building services
revenues — 9,822 — — — 9,822
Income from loans and
investment: 93C 431 7,03( — — 8,391
Equity earnings in affiliate 67,63: 42€ — — (68,059) —
Interest and other incon 39 7 21 11 — 78
Total revenue 69,22( 150,96 78,12 134,41! (68,059 364,66(
Expenses:
Interest (67€) 14,62 17,41 22,37t — 53,73
Depreciation and amortizatic 414 31,97 8,84z 39,52¢ — 80,75¢
Propert-level operating expens — 64,36¢ 15t 80,49: — 145,01
Medical office building services
Costs — 7,954 — — — 7,954
General, administrative and
professional fee (6,007 10,60¢ 9,05¢ 1,88¢ — 15,55¢
Loss on extinguishment of de — 6 — — — 6
Merger+elated expenses and d
costs 55,38¢ 41¢ — — — 55,801
Other 40 1,07t — (8,88¢) — (7,777
Intercompany intere: — — — — — —
Total expense 49,16 131,02! 35,461 135,39 — 351,05:
Income (loss) from continuing
operations before loss from
unconsolidated entities, income
taxes and noncontrolling intere 20,057 19,93¢ 42,65¢ (982 (68,059 13,60¢
Loss from unconsolidated entiti — — (83) — — (83
Income tax (expense) bene (387) 6,59( — — 6,20¢
Net income (loss 19,67¢ 26,52¢ 42,57: (982) (68,059 19,73¢
Net income attributable 1
noncontrolling interest, net of te — — — 58 — 58
Net income (loss) attributable
common stockholdel $ 19.67¢ $ 26,52¢ $42577 $ (1,040) $ (68,059 $ 19,67¢
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CONDENSED CONSOLIDATING STATEMENT OF INCOME

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

Propert-level operating expens

General, administrative and
professional fee

Loss on extinguishment of de

Merger+elated expenses and d
costs

Other

Intercompany intere:

Total expense

Income before income taxes,
discontinued operations and
noncontrolling interes

Income tax (expense) bene

Income from continuing operatiol

Discontinued operatior

Net income

Net income attributable 1
noncontrolling interest, net of t:

Net income attributable to comm
stockholder:

For the Three Months Ended June 30, 2010

Wholly
Owned Non-
Subsidiary Guarantor Consolidatec
Ventas, Inc  Guarantors Issuers  Subsidiaries Elimination Consolidatec
(In thousands)
$ 60z $ 44497 $70,08: $ 14,44  $ — % 129,62¢
— 63,247 — 46,62( — 109,86°
1,411 47C 1,82¢ — — 3,70¢
61,61( 444 — — (62,059 _
85 8 21 8 — 122
63,70¢ 108,66¢ 71,927 61,07: (62,059 243,32(
21C 19,02« 12,93¢ 11,667 — 43,84(
41¢ 26,81* 9,47¢ 13,33( — 50,04(
2 41,35( 137 33,69 — 75,18
13z 4,02 4,73( 972 — 9,85¢
— 6,44 10z — — 6,54¢
4,19¢ 2 — 10 — 4,207
182 (63) — 2 — 121
5,142 97,59¢ 27,381 59,67¢ — 189,79¢
58,56¢ 11,07: 44 54( 1,39¢ (62,05¢) 53,52
(499) 90 — — — (409
58,067 11,16: 44 54( 1,39¢ (62,05¢) 53,11:
— 5,59¢ 257 — — 5,857
58,067 16,757 44,797 1,39¢ (62,054 58,96
— — 42¢ 46¢ — 89¢
$ 58,067 $ 16,757 $44,36¢ $ 92¢ $ (62,059 $ 58,06
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Six Months Ended June 30, 2011

Wholly
Owned Non-
Subsidiary Guarantor Consolidatec

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

Revenues:
Rental income $ 1,22t $ 109,99: $141,04: $ 34,46¢ $ — $ 286,72
Resident fees and servic — 151,91¢ — 165,06t — 316,98
Medical office building services
revenues — 16,77¢ — — — 16,77¢
Income from loans and
investment: 3,94t 2,06¢ 8,46 — — 14,47¢
Equity earnings in affiliate 118,07" 844 — — (118,919 —
Interest and other incon 90 12 42 12 — 15€
Total revenue 123,33! 281,61! 149,54¢ 199,54 (118,919 635,12:
Expenses:
Interest (86€) 30,64¢ 31,50¢ 35,00¢ — 96,29(
Depreciation and amortizatic 834 60,37+ 17,911 53,39¢ — 132,51
Propert-level operating expens — 114,39: 29¢ 117,11. — 231,80:
Medical office building services
Costs — 13,49( — — — 13,49(
General, administrative and
professional fee (7,035 19,02¢ 15,19¢ 3,19t — 30,38t¢
Loss on extinguishment of de — 16,52¢ — — — 16,52¢
Merger+elated expenses and d
costs 61,19¢ 1,057 — — — 62,25¢
Other 30 1,08 — (8,889 — (7,772)
Intercompany intere: — — — — —
Total expense 54,16: 256,60: 64,91: 199,81¢ — 575,49:
Income (loss) from continuing
operations before loss from
unconsolidated entities, income
taxes and noncontrolling intere 69,17: 25,01« 84,63: (274 (118,919 59,627
Loss from unconsolidated entiti — — (259 — — (259
Income tax (expense) bene (519 9,91¢ — — — 9,40¢
Net income (loss 68,66( 34,93 84,38( (274) (118,919 68,78(
Net income attributable 1
noncontrolling interest, net of te — — — 12C — 12C
Net income (loss) attributable
common stockholdel $ 6866( $ 3493 $84,380 $ (399 $ (118919 $ 68,66(
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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

Propert-level operating expens

General, administrative and
professional fee

Loss on extinguishment of de

Merger+elated expenses and d
costs

Other

Intercompany intere:

Total expense

Income before income taxes,
discontinued operations and
noncontrolling interes

Income tax (expense) bene

Income from continuing operatiol

Discontinued operatior

Net income

Net income attributable 1
noncontrolling interest, net of t:

Net income (loss) attributable
common stockholdel

Wholly
Owned Non-
Subsidiary Guarantor Consolidatec
Ventas, Inc  Guarantors Issuers  Subsidiaries Elimination Consolidatec
(In thousands)
$ 1,19t $ 88,85 $139,34! $ 28,75 $ — % 258,14
— 125,54¢ — 92,80¢ — 218,35
2,841 88(C 3,601 — — 7,32z
115,74 87C — — (116,61 —
292 36 42 15 — 38t
120,06 216,18¢ 142,98¢ 121,57- (116,61 484,20¢
27¢€ 37,98¢ 26,39¢ 23,27: — 87,93(
80¢ 55,19¢ 19,13: 27,21¢ — 102,35
— 85,12¢ 26€ 68,67: — 154,06:
12C 8,56( 9,83¢ 2,02: — 20,54:
— 6,441 10z — — 6,54¢
6,467 49 — 10 — 6,52¢
42 (30 — 3 — 15
7,71° 193,33: 55,73¢ 121,19¢ — 377,97
112,35¢ 22,85¢ 87,25¢ 37¢ (116,612 106,23:
(1,510 81t — — — (695)
110,84t 23,67: 87,25¢ 37¢ (116,61)) 105,53¢
(160 6,192 56¢& — — 6,597
110,68t 29,86: 87,81¢ 37¢ (116,61) 112,13¢
— — 782 66E& — 1,447
$ 11068t $ 29,86: $ 87,030 $ (289 $ (116,61) $ 110,68¢

36




Table of Contents

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Six Months Ended June 30, 2011

Wholly
Owned Non-
Subsidiary Guarantor Consolidatec
Ventas, Inc  Guarantors Issuers  Subsidiaries Elimination Consolidatec
(In thousands)
Net cash (used in) provided
operating activitie: $ (56,35) $ 89,68t $107,84. $ 45120 $ — $ 186,30(
Net cash (used in) provided
investing activities (322,309 97,52: (500,879 (18,94¢) — (744,609)
Cash flows from financing
activities:
Net change in borrowings under
revolving credit facilities — — 99,50( — — 99,50(
Proceeds from del — — 689,37 14,731 — 704,11:
Repayment of det — (326,979 — (10,45 — (337,42)
Net change in intercompany de¢ 188,00: 214,41 (407,83¢) 5,421 — —
Payment of deferred financing
costs — (73) (98%) (305) — (1,369
Issuance of common stock, t 299,88: — — — — 299,88
Cash distribution from
(to) affiliates 7,932 (2,257) 12,88: (18,567) — —
Cash distribution to common
stockholders (201,94 — — — — (201,949
Distributions to noncontrolling
interest — — — (61€) — (61€)
Other 95t — — — — 95E
Net cash provided by (used |
financing activities 294,82: (114,88) 392,93! (9,777) — 563,09!
Net (decrease) increase in cash
cash equivaleni (83,829 72,32( (207 16,39¢ — 4,78¢
Effect of foreign currency
translation on cash and cash
equivalents — — 101 — — 101
Cash and cash equivalents at
beginning of periot 1,08: 8,26: — 12,46¢ — 21,81
Cash and cash equivalents at end of
period $ (82,746 $ 8058: ¢ — $ 28,86f $ —  $ 26,70:
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Six Months Ended June 30, 2010

Wholly
Owned Non-
Subsidiary Guarantor Consolidatec
Ventas, Inc  Guarantors Issuers  Subsidiaries Elimination Consolidatec
(In thousands)
Net cash (used in) provided
operating activitie: $ (5,909 $ 96,41¢ $11042' $ 6,77¢ $ — $ 207,71
Net cash (used in) provided
investing activities (11,087 4,617 (14,426 (54%) — (21,437
Cash flows from financing
activities:
Net change in borrowings under
revolving credit facilities — 33,28( 84,00( — — 117,28
Proceeds from del — — — 69¢€ — 69¢€
Repayment of det — (60,054  (149,12) (5,990 — (215,17)
Net change in intercompany de¢ 270,91¢ (116,949 8,10( (162,07:) — —
Payment of deferred financing
costs — (48) (1,792 — — (1,840
Cash distribution (to) from
affiliates (88,22() 44,33: (120,019 163,90 — —
Cash distribution to common
stockholder: (167,829 — — — — (167,829
Contributions from
noncontrolling interes — — — 633 — 633
Distributions to noncontrolling
interest — — — (4,277) — (4,277)
Other 4,67 — — — — 4,67
Net cash provided by (used |
financing activities 19,54 (99,43¢) (178,83) (7,105 — (265,83Y)
Net increase (decrease) in cash
cash equivaleni 2,551 1,59 (82,839 (871) — (79,55%)
Effect of foreign currency
translation on cash and cash
equivalents — — (48) — — (48)
Cash and cash equivalents at
beginning of periot — 7,87: 82,88t 16,63¢ — 107,39
Cash and cash equivalents at end of
period $ 2,551 $ 9,47C % — $ 15,767 $ —  $ 27,79
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

Cautionary Statements

”ou

Unless otherwise indicated or except where thessomttherwise requires, the terms “we,” “us” andr'oand other similar
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 “forddwoking statements” within the meaning of Sectdi of the Securities
Act of 1933, as amended (the “Securities Act”), Sadtion 21E of the Securities Exchange Act of 1@34amended (the “Exchange
Act”). All statements regarding our or our tenantgierators’, managers’ or borrowers’ expectedr&ufinancial position, results of
operations, cash flows, funds from operations,d#inds and dividend plans, financing plans, busiagasegy, budgets, projected
costs, operating metrics, capital expenditures,pagditive positions, acquisitions, investment oppoities, dispositions, merger
integration, growth opportunities, expected leas®ine, continued qualification as a real estatestmient trust (“REIT”), plans and
objectives of management for future operationsstattments that include words such as “anticipéiie’,“believe,” “plan,”
“estimate,” “expect,” “intend,” “may,” “could,” “sbuld,” “will” and other similar expressions are faard-looking statements. These
forward-looking statements are inherently uncertaird security holders must recognize that acesllts may differ from our
expectations. We do not undertake a duty to uptthetee forward-looking statements, which speak aslgf the date on which they
are made.

Our actual future results and trends may differarially from expectations depending on a varietyaotors discussed in our
filings with the Securities and Exchange Commisgtbe “SEC”). These factors include without limitat:

. The ability and willingness of our tenants, opers, borrowers, managers and other third pariesdet and/or
perform their obligations under their respectivatcactual arrangements with us, including, in saages, their
obligations to indemnify, defend and hold us hasslfom and against various claims, litigation &ablilities;

. The ability of our tenants, operators, borronard managers to maintain the financial strengthligoétlity
necessary to satisfy their respective obligationslebilities to third parties, including witholitnitation obligations
under their existing credit facilities and othedefbtedness

. Our success in implementing our business stradagyour ability to identify, underwrite, finanamnsummate and
integrate diversifying acquisitions or investmeimsjuding the Nationwide Health Properties, IftNHIP”)
transaction and those in different asset typesoaitglde the United State

. Macroeconomic conditions such as a disruptioordéck of access to the capital markets, changései debt rating
on U.S. government securities, default and/or delgayment by the United States of its obligatiaared changes in
the federal budget resulting in the reduction arpayment of Medicare or Medicaid reimbursementst:

e The nature and extent of future competiti

e The extent of future or pending healthcare refonuh @egulation, including cost containment measareschanges i
reimbursement policies, procedures and r¢

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

e The ability of our operators and managers, as eaipli, to deliver high quality services, to attractl retain qualifie
personnel and to attract residents and pati

. Changes in general economic conditions and/an@uoic conditions in the markets in which we magnirtime to
time, compete, and the effect of those changesionewenues and our ability to access the capitakets or other
sources of funds

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

. Our ability and willingness to maintain our gtfiaktion as a REIT due to economic, market, letgad,or other
considerations
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. Final determination of our taxable net incometfa year ended December 31, 2010 and for thegrehing
December 31, 201:

. The ability and willingness of our tenants toewrtheir leases with us upon expiration of thedsand our ability to
reposition our properties on the same or bettengen the event such leases expire and are novezhby our
tenants or in the event we exercise our right pteiee an existing tenant upon a defe

. Risks associated with our senior living operatiogtfolio, such as factors causing volatility iar@perating income
and earnings generated by our properties, includitigput limitation national and regional econornanditions,
costs of materials, energy, labor and services|@rep benefit costs, insurance costs and profeaksénm general
liability claims, and the timely delivery of acctegropert-level financial results for those properti

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

. Year-over-year changes in the Consumer Pricexiadd the effect of those changes on the renta&sea) including
the rent escalator for Master Lease 2 with Kinddedlthcare, Inc. (together with its subsidiaridéntired”), and oul
earnings

. Our ability and the ability of our tenants, ogera, borrowers and managers to obtain and maiathquate liability
and other insurance from reputable and financittyple providers

. The impact of increased operating costs and unéasprofessional liability claims on the liquidifinancial
condition and results of operations of our tenampgrators, borrowers and managers and the abfliyr tenants,
operators, borrowers and managers to accuratéigastthe magnitude of those clair

. Risks associated with our medical office build{tiOB") portfolio and operations, including our ility to
successfully design, develop and manage MOBs,darately estimate our costs in fixed fee-for-sesvpcojects and
to retain key personne

. The ability of the hospitals on or near whose pases our MOBs are located and their affiliatedthesystems to
remain competitive and financially viable and toatt physicians and physician grou

. Our ability to maintain or expand our relationshiyigh our existing and future hospital and heaitstesm clients

. Risks associated with our investments in jointtuees and unconsolidated entities, including aak lof sole
decisiol-making authority and our reliance on our joint weatpartner financial condition:

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

»  The impact of any financial, accounting, legal eyulatory issues or litigation that may affect u®or major tenant:
operators and manage

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

Each of Kindred, Brookdale Senior Living Inc. (tblger with its subsidiaries, “Brookdale Senior Ligfh and Sunrise Senior
Living, Inc. (together with its subsidiaries, “Siga”) is subject to the reporting requirementshaf 8EC and is required to file with
the SEC annual reports containing audited finariofakmation and quarterly reports containing uritedlfinancial information. The
information related to Kindred, Brookdale Seniovihg and Sunrise contained or referred to in thisu@erly Report on Form 1Q-is
derived from filings made by Kindred, Brookdale ®er.iving or Sunrise, as the case may be, withSE€ or other publicly
available information, or has been provided to y&imdred, Brookdale Senior Living or Sunrise. Wavh not verified this
information either through an independent invesiigeaor by reviewing Kindred’s, Brookdale Seniowlrig’s or Sunrise’s public
filings. We have no reason to believe that thisiinfation is inaccurate in any material respectymitannot assure you that all of
this information is accurate. Kindred'’s, Brookd&enior Living’'s and Sunrise’s filings with the SEE@n be found at the SEC’s
website at www.sec.gov. We are providing this detanformational purposes only, and you are enagad to obtain Kindred’s,
Brookdale Senior Living’s and Sunrise’s publiclyadable filings from the SEC.
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Atria Senior Living, Inc. (“Atria”) is not subjedb the reporting requirements of the SEC. The imfation related to Atria
contained or referred to in this Quarterly Repaorfrarm 10-Q is derived from information provideduoby Atria. We have not
verified this information through an independenteistigation. We have no reason to believe thatifiismation is inaccurate in any
material respect, but we cannot assure you thaf #flis information is accurate.

Company Overview

We are a REIT with a geographically diverse poitfolf seniors housing and healthcare properti¢beriJnited States and
Canada. As of June 30, 2011, our portfolio condisfer 19 properties: 357 seniors housing commw®iti87 skilled nursing
facilities, 40 hospitals and 135 MOBs and otheipprties in 43 states, the District of Columbia &md Canadian provinces. We are
a constituent member of the S&P 30hdex, a leading indicator of the large cap U.Suities market, with our headquarters located
in Chicago, lllinois.

Our primary business consists of acquiring, finag@nd owning seniors housing and healthcare piiepend leasing those
properties to third parties or operating those prtgs through independent third-party managersodgh our Lillibridge Healthcare
Services, Inc. (“Lillibridge”) subsidiary, we alggovide management, leasing, marketing, facilityalepment and advisory services
to highly rated hospitals and health systems thiougthe United States. In addition, from timeitoet, we make real estate loan and
other investments relating to seniors housing aadthcare companies or properties.

As of June 30, 2011, we leased 393 of our propettidiealthcare operating companies under “tripté-or “absolute-net”
leases, which require the tenants to pay all ptggefated expenses, and we engaged independeahiptnities, such as Sunrise and
Atria, to manage 199 of our seniors housing comtrespursuant to long-term management agreements.

Our business strategy is comprised of three prad@pjectives: (1) generating consistent, reliard growing cash flows;
(2) maintaining a well-diversified portfolio; and@)(preserving our investment grade balance shekliguidity.

Access to external capital is critical to the sscef our strategy as it impacts our ability toayematuring indebtedness and
make future investments. Our access to and castpifal depend on various factors, including genaaxket conditions, interest
rates, credit ratings on our securities, perceptfoour potential future earnings and cash distidns and the market price of our
common stock. Generally, we attempt to match thgerm duration of most of our investments withdeterm fixed rate financing.
At June 30, 2011, only 11.1% of our consolidatebt deas variable rate debt.

Operating Highlights and Key Performance Trends
2011 Highlights

. Our Board of Directors declared the first andoselcquarterly installments of our 2011 dividendha amount of $0.575
per share, which represents a 7.5% increase ove0did quarterly dividend. The first quarterly @mfhent of the 2011
dividend was paid on March 31, 2011 to stockholdérgcord on March 11, 2011. The second quariadiallment of the
2011 dividend was paid on June 30, 2011 to stocldmslof record on June 10, 2011. In connection thighNHP
acquisition, on June 20, 2011, our Board of Directteclared a prorated third quarter dividend ancommon stock,
payable in cash to stockholders of record at theecbf business on June 30, 2011. The proratededfidi ($0.1264 per
share) was paid on July 12, 20

. In February 2011, we completed the sale of 5(EBBshares of our common stock in an underwrittéslip offering
pursuant to our existing shelf registration statetmé/e received $300.0 million in aggregate prosedeam the sale, whic
we used to repay existing mortgage debt and fokiwgrcapital and other general corporate purpc

. In February 2011, we repaid in full mortgage kwantstanding in the aggregate principal amou®36f7.2 million and
recognized a loss on extinguishment of debt of Bidillion in connection with this repayment in thest quarter of 2011
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. In April 2011, we received proceeds of $112.4iomlin final repayment of a first mortgage loardaecognized a gain of
$3.3 million in income from loans and investmentsooir Consolidated Statements of Income in conoedtiith this
repayment in the second quarter of 2(

. In May 2011, we issued and sold $700.0 milliogragate principal amount of 4.750% senior notes20®, at a public
offering price equal to 99.132% of par for totabgeeds of $693.9 million, before the underwritingcdunt and expenses.
We used a portion of the proceeds from the issutnfiend a senior unsecured term loan to NHP iratigregate princip:
amount of $600.0 million, bearing interest at a&fixate of 5.0% per annum and maturing in 2!

. In May 2011, we acquired substantially all of tkel estate assets and working capital of priyad@ined Atria Senior
Living Group, Inc. (together with its affiliatesAtria Senior Living”) for a total purchase price &8.4 billion. See “Note
4—Acquisitions of Real Estate Property” of the Note Consolidated Financial Statements includeekiri | of this
Quarterly Report on Form -Q.

. Effective May 13, 2011, Matthew J. Lustig, Chiefdextive Officer and Managing Principal of LazardaREstate Partne
LLC and Atria Chairman, was appointed to our Boafr®irectors.

. In July 2011, we acquired NHP in a stock-for-ktransaction. At the effective time, each outstagdhare of NHP
common stock (other than shares owned by us opgoyr subsidiaries or any wholly owned subsidieiyWHP) was
converted into the right to receive 0.7866 shafesio common stock, with cash paid in lieu of fiantl shares. Seé\Nbte
4—Acquisitions of Real Estate Property” of the Note Consolidated Financial Statements include@kiri | of this
Quarterly Report on Form -Q.

. On July 1, 2011, following approval by our stoolders, we amended our Amended and Restated Catifof
Incorporation, as previously amended, to increesenumber of authorized shares of our capital sto@.0,000,000,
comprised of 600,000,000 shares of common stockygdae $0.25 per share, and 10,000,000 sharefdrped stock, pi
value $1.00 per shar

. Also on July 1, 2011, we amended our Fourth Aneermhd Restated By-laws to increase the maximunbauof
directors allowed to serve on the Board of Direztatrany one time from eleven to thirteen and agpdithree former
NHP directors to our Board: Douglas M. Pasqualeh®id I. Gilchrist and Robert D. Paulsi

. In July 2011, we redeemed $200.0 million printgraount of our outstanding'® 2% senior notes due 2016, at a
redemption price equal to 103.25% of par, pluswdand unpaid interest to the redemption datesuamt to the call
option contained in the indenture governing theegoAs a result, we paid a total of approximat@@es5 million, plus
accrued and unpaid interest, on the redemptionatateexpect to recognize a loss on extinguishmfesélot of
$8.7 million during the third quarter of 201
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Concentration Risk

We use concentration ratios to understand the pateisks of economic downturns or other advensengs affecting our
various asset types, geographic locations or tspaperators and managers. We evaluate our coatientrisk in terms of
investment mix and operations mix. Investment measures the portion of our investments that canefsa certain asset type or
that is operated or managed by a particular telget;ator or manager. Operations mix measuresati®p of our operating results
that is attributed to a certain tenant or operajeagraphic location or business model. The foltmntables reflect our concentration
risk as of the dates and for the periods presented:

June 30, 201 December 31, 201

Investment mix by asset ty|*:

Seniors housing communiti 76.4% 70.2%
Skilled nursing facilities 7.5% 11.7%
MOBs 7.C% 10.8%
Loans receivable, ni 5.8% 2.2%
Hospitals 3.2% 5.C%
Other propertie 0.1% 0.1%
Investment mix by tenant, operator and mand:

Atria 31.5% N/A

Sunrise 24.4% 37.%
Brookdale Senior Living 12.€% 19.7%
Kindred 8.4% 13.1%

1 Ratios are based on the gross book value of restkdavestments as of each reporting ¢
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For the Six Months Ended June 3(

2011 2010
Operations mix by tenant and operator and busimesiel:
Revenued:
Senior living operation?2 49.5% 44.7%
Kindred 19.8% 25.2%
Brookdale Senior Living 9.2% 12.5%
All others 16.5% 16.(%
Adjusted EBITDAS:
Kindred 30.5% 35.8%
Senior living operation?2 27.(% 22.1%
Brookdale Senior Living 14.2% 16.2%
All others 28.2% 25.%
NOI 4;
Kindred 32.2% 37.(%
Senior living operation? 26.2% 21.9%
Brookdale Senior Living 15.1% 18.2%
All others 26.4% 22.8%
Operations mix by geographic locati®:
California 12.5% 12.5%
lllinois 8.5% 10.4%
New York 6.5% 3.6%
Pennsylvani: 5.2% 5.€%
Ontario 5.1% 5.%
All others 57.2% 60.4%

1 Total revenues includes medical office buildiegvices revenue, revenue from loans and investnaentsnterest and other
income. Revenues from properties sold or helddte as of the reporting date are included in thés@ntation

2 Amounts attributable to senior living operatiananaged by Atria relate to the period from May2®11, the date of the Atria
Senior Living acquisition, through June 30, 20

3 “Adjusted EBITDA" is defined as earnings befonégrest, taxes, depreciation and amortization (itiolg non-cash stock-based
compensation expense), excluding merger-relatedresgs and deal costs, gains or losses on saleal giroperty assets, and
changes in the fair value of interest rate swapdy(ding amounts in discontinued operatiol

4 “NOI" represents net operating income, whicheinked as total revenues, excluding interest ahdrahcome, less property-
level operating expenses and medical office bujdiarvices costs (including amounts in discontinmeetations)

5 Ratios are based on total revenues for eachgprasented. Total revenues includes medical offigkeling services revenue,
revenue from loans and investments and interesbtred income. Revenues from properties sold déiseofeporting date are
excluded from this presentatic

See “Non-GAAP Financial Measures” included elsewherthis Quarterly Report on Form 10-Q for additibdisclosures and
reconciliations of Adjusted EBITDA and NOI to ougtrincome or total revenues, as applicable, as atedpn accordance with U.S.
generally accepted accounting principles (“GAAP”).
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Recent Developments Regarding Government Regulation
Medicare Reimbursement: Lc-Term Acute Care Hospitals

On August 1, 2011, the Centers for Medicare & MattiServices (“CMS”) put on public display for Augul8, 2011
publication its final rule updating the prospectpayment system for long-term acute care hosfital&.C PPS) for the 2012 fiscal
year (October 1, 2011 through September 30, 2(Under the final rule, the LTAC PPS standard fedpaaiment rate will increase
by 1.8% in fiscal year 2012, reflecting a 2.9% @ase in the market basket index, less a 1.0% ptiody@djustment and an
additional 0.1% negative adjustment mandated by#tent Protection and Affordable Care Act andétonciliation measure, the
Health Care and Education Reconciliation Act of @Qdollectively, the “Affordable Care Act”). As asult, CMS estimates that net
payments to long-term acute care hospitals undagefitial rule will increase by approximately $12@lmn, or 2.5%, in fiscal year
2012 due to area wage adjustments, as well asagesdn high-cost and short-stay outlier paymemdsogher policies adopted in the
final rule.

We are currently analyzing the financial implicatsoof the final rule issued by CMS on the operatdrsur long-term acute
care hospitals. We cannot assure you that thisonfleture updates to LTAC PPS or Medicare reiméomsnt for long-term acute
care hospitals will not materially adversely affeat operators, which, in turn, could have a matexilverse effect on our business,
financial condition, results of operations and idity, on our ability to service our indebtedness @ther obligations and on our
ability to make distributions to our stockholdeas,required for us to continue to qualify as a R@TMaterial Adverse Effect”).

Medicare Reimbursement: Skilled Nursing Facili

On July 29, 2011, CMS put on public display for Agg8, 2011 publication its final rule updating firespective payment
system for skilled nursing facilities (SNF PPS) floe 2012 fiscal year (October 1, 2011 through &aper 30, 2012). Under the fir
rule, the update to the SNF PPS standard fedeyaiguat rate includes a 2.7% increase in the marksitdt index, less a 1.0%
productivity adjustment mandated by the AffordaBbre Act and a 12.6% “parity adjustment recalilordtito account for estimated
overpayments under the RU8-<lassification model, resulting in a net 11.1%cckase in the SNF PPS standard federal payme
for fiscal year 2012. The final rule also requigesup therapy to be treated in the same mannesraziorent therapy (i.e., allocating
therapy minutes among the group’s patients, rdtter count the same minutes for each patient),iwtmiay additionally affect net
payments to skilled nursing facilities. CMS estigsathat net payments to skilled nursing faciliiesa result of the final rule will
decrease by approximately $3.87 billion in fiscaay2012. However, CMS has stated that “Even waghrécalibration, the FY 2012
payment rates will be 3.4 percent higher than #itesrestablished for FY 2010, the period immedigietceding the unintended
spike in payment levels.”

We are currently analyzing the financial implicatsoof the final rule issued by CMS on the operatdrsur skilled nursing
facilities. We cannot assure you that this ruléuture updates to SNF PPS or Medicare reimbursefoeskilled nursing facilities
will not materially adversely affect our operatosdhich, in turn, could have a Material Adverse Effen us.

Debt Ceiling and Deficit Reduction Legislati

On August 2, 2011, President Obama and the U.Sgi€es enacted legislation to lift the federal goweent’s borrowing
authority (the so-called “debt ceiling”) and redube federal government’s projected operating dtefio implement this legislation,
President Obama and members of the U.S. Congressphaposed various spending cuts and tax refoititimes, some of which
could result in changes (including substantial otidns in funding) to Medicare, Medicaid or Medieadvantage Plans. These
measures and any future federal legislation rejatirthe debt ceiling or deficit reduction could/ba material adverse effect on our
operatorsliquidity, financial condition or results of opei@ts, which could adversely affect their abilitydatisfy their obligations t
us and which, in turn, could have a Material Adedeffect on us.

Medicaid Reimbursement: Skilled Nursing Facilit

In an effort to address their own budget shortfallany state legislatures have proposed or enagtiEspread changes to their
Medicaid programs that are anticipated to redut@réupayments to healthcare providers, includiniesknursing facility operators.
At this time, we cannot predict the impact suchngjes would have on our skilled nursing facility Ggiers, nor can we predict
whether significant Medicaid rate freezes, cutetber program changes will be adopted by otheestatthe future. Severe and
widespread rate cuts or freezes could adversedgtadiur skilled nursing facility operators’ ability satisfy their obligations to us
and, in turn, could have a Material Adverse Effatius.
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Critical Accounting Policies and Estimates

Our Consolidated Financial Statements includedemI1 of this Quarterly Report on Form 10-Q haverberepared in
accordance with GAAP for interim financial inforriat set forth in the Accounting Standards Codifmat“ASC”), as published by
the Financial Accounting Standards Board (“FASEZAAP requires us to make estimates and assumpdiomst future events that
affect the reported amounts of assets and liadslitihe disclosure of contingent assets and liegsilat the date of the financial
statements and the reported amounts of revenuesxgetises during the reporting periods. We base tbgtimates on our
experience and on various other assumptions weugeld be reasonable under the circumstances. Howiéour judgment or
interpretation of the facts and circumstances irejab various transactions or other matters hauh lifferent, a different accounting
treatment may have been applied, resulting infardifit presentation of our financial statements.p&f@odically re-evaluate our
estimates and assumptions, and in the event tloepe po be different from actual results, we maki@gstchents in subsequent periods
to reflect more current estimates and assumptiboaatanatters that are inherently uncertain. In @afdito the policies outlined
below, please refer to our Annual Report on ForaK1f@r the year ended December 31, 2010, filed whth SEC on February 18,
2011, for further information regarding the critie@counting policies that affect our more sigrifit estimates and assumptions
in the preparation of our Consolidated Financiat&hents included in Item 1 of this Quarterly RéporForm 10-Q.

Long-Lived Assets and Intangibles

We record investments in real estate assets at\Wesaiccount for acquisitions using the acquisititethod and allocate the ¢
of the properties acquired among tangible and neizeg intangible assets and liabilities based upeir estimated fair values as of
the acquisition date. Recognized intangibles primarclude the value of in-place leases, acqulese contracts, tenant and
customer relationships, trade names/trademarkgjaodwill.

Our method for allocating the purchase price paiddguire investments in real estate requires usale subjective
assessments for determining fair value of the assmuired and liabilities assumed. This includetgmnining the value of the
buildings and improvements, land and improvemagrtsnd leases, tenant improvementsplece leases, above and/or below me
leases and any debt assumed. These estimatesersmmificant judgment and in some cases involvapiex calculations. These
allocation assessments directly impact our resiilgperations, as amounts allocated to certainsssel liabilities have different
depreciation or amortization lives. In addition, armortize the value assigned to above and/or belavket leases as a component of
revenue, unlike in-place leases and other intaagjbl’hich we include in depreciation and amortiratn our Consolidated
Statements of Income.

We estimate the fair value of buildings acquiredaaras-if-vacant basis and depreciate the buildatge over the estimated
remaining life of the building. We determine thioehted value of other fixed assets, such asmipedvements and furniture, fixtu
and equipment, based upon the replacement costegordciate such value over the assets’ estimatedinég useful lives. We
determine the value of land by considering thesspteces of similar properties in recent transaxior based on (i) internal analyses
of recently acquired and existing comparable prigewithin our portfolio or (ii) real estate tagseessed values in relation to the
total value of the asset. The fair value of acqulease intangibles, if any, reflects (i) the estied value of any above and/or below
market leases, determined by discounting the diffee between the estimated market rent and thia@e-fease rent, the resulting
intangible asset or liability of which is amortizedrevenue over the remaining life of the assecidase plus any bargain renewal
periods and (ii) the estimated value of in-placesés related to the cost to obtain tenants, imoduidinant allowances, tenant
improvements and leasing commissions, and an eastihvalue of the absorption period to reflect thkug of the rent and recovery
costs foregone during a reasonable lease-up pesafithe acquired space was vacant, which is tiedrto amortization expense
over the remaining life of the associated lease edtenate the fair value of tenant or other custorkationships acquired, if any, by
considering the nature and extent of existing lssirelationships with the tenant or customer, tr@rospects for developing new
business with the tenant or customer, the tenantdit quality, expectations of lease renewals Withtenant, and the potential for
significant, additional future leasing arrangemenith the tenant and amortize that value over ttpeeted life of the associated
arrangements or leases, including the remaininggef the related leases and any expected ren@niabs. We estimate the fair
value of trade names/trademarks using a royaleymagthodology and amortize the value over the estichuseful life of the trade
name/trademark.
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In connection with a business combination, we nmesume the rights and obligations of certain legseeanents pursuant to
which we become the lessee of a given propertya¥éeme the lease classification previously detexthby the prior lessee absel
modification in the assumed lease agreement. Fotatdeases we have assumed that contain bargagh@ase options, we recognize
an asset based on the acquisition date fair vdltleeainderlying asset and a liability based onféirevalue of the capital lease
obligation. Assets recognized under capital lefis@iscontain bargain purchase options are depeet@ter the asset’s useful life.
Assumed operating leases, including ground leasesssessed to determine if the lease termsvarafde or unfavorable given
current market conditions on the acquisition datethe extent the lease arrangement is favorablmfavorable relative to market
conditions on the acquisition date, we recognizasset or liability at fair value.

All lease related intangible assets are includadiwiacquired lease intangibles and all leaseedlattangible liabilities are
included within accounts payable and other liaksiton our Consolidated Balance Sheets. In additiperating lease intangibles are
valued utilizing discounted cash flow projectiofbe recognized asset or liability for these leasesnortized to rental expense over
the term of the lease and is included in our Cadat#d Statements of Income.

We calculate the fair value of long-term debt bgcdunting the remaining contractual cash flowsacheanstrument at the
current market rate for those borrowings, whichapproximate based on the rate we would expectur ito replace each instrum
on the date of acquisition, and recognize anyvaline adjustments related to long-term debt ax®feyield adjustments over the
remaining term of the instrument. If applicable, meeord a liability for contingent consideratiorfait value as of the acquisition
date (included in accounts payable and other itesilon our Consolidated Balance Sheets) andesadhe fair value at the end of
each reporting period, with any change being reizeghin earnings. Increases or decreases in thedhie of the contingent
consideration can result from changes in discoaribds, discount rates and probabilities that cgancies will be met. We do not
amortize goodwill, which is included in other asset our Consolidated Balance Sheets and reprebengscess of the purchase
price paid over the fair value of the net assethefacquired business.

Fair Value

We follow FASB guidance that defines fair value g@ndvides direction for measuring fair value andking the necessary
related disclosures. The guidance emphasizesdinatdiue is a market-based measurement, not &y-specific measurement, and
should be determined based on the assumptionmtr&et participants would use in pricing the assdiability. As a basis for
considering market participant assumptions infalue measurements, the guidance establishes\afag hierarchy that
distinguishes between market participant assumpti@sed on market data obtained from sources indepeof the reporting entity
(observable inputs that are classified within levaie and two of the hierarchy) and the reportintdyés own assumptions about
market participant assumptions (unobservable inglatsified within level three of the hierarchy).

Level one inputs utilize unadjusted quoted priceddentical assets or liabilities in active masktat the reporting entity has
the ability to access. Level two inputs are inpiter than quoted prices included in level one #natdirectly or indirectly
observable for the asset or liability. Level twpums may include quoted prices for similar assetslabilities in active markets, as
well as other observable inputs for the assetatiillty, such as interest rates, foreign exchagesrand yield curves that are
observable at commonly quoted intervals. Leveldhnguts are unobservable inputs for the asséaloility, which are typically
based on the reporting entity’s own assumptionthe® is little, if any, related market activity.instances where the determination
of the fair value measurement is based on inpots filifferent levels of the hierarchy, the levelhiit which the entire fair value
measurement falls is based on the lowest levelithat is significant to the fair value measuremarits entirety. If an entity
determines there has been a significant decreake wolume and level of activity for an assetiability relative to the normal
market activity for such asset or liability (or gian assets or liabilities), then transactions ootgd prices may not accurately reflect
fair value. In addition, if there is evidence ttfa¢ transaction for the asset or liability is nadexly, the entity shall place little, if any,
weight on that transaction price as an indicatdaofvalue. Our assessment of the significanca pérticular input to the fair value
measurement in its entirety requires judgment amsiders factors specific to the asset or liability

We determined the fair value of our current invesiis in marketable debt securities using levelityaots. We determined the
valuation allowance for loan losses based on léwrek inputs.

With the assistance of a third party, we estimlagefair value of our derivative instruments, inéhglinterest rate caps, interest
rate swaps, and foreign currency forward contragisig level two inputs. We determine the fair eatd interest rate caps using
forward yield curves and other relevant informatidfe estimate the fair value of interest rate swegdsg alternative financing rates
derived from market-based financing rates, forwaett curves and discount rates. We determinedhreslue of foreign currency
forward contracts by estimating the future valukthe two currency tranches using forward exchaaggs that are based on traded
forward points and calculating a present valuéhefriet amount using a discount factor based omadisle traded interest rates.
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We estimate the fair value of contingent considenatising probability assessments of expected éutash flows over the
period in which the obligation is expected to bitleé, and by applying a discount rate that appately captures a market
participants view of the risk associated with the obligatibhe inputs we used to determine fair value of ca@nt consideration a
considered level three inputs.

Recently Issued or Adopted Accounting Stand

In June 2011, the FASB issued Accounting Standdmttate (“ASU”) 2011-0Fresentation of Comprehensive IncoffeSU
2011-05"), which amends current guidance found 8CATopic 220Comprehensive InconftASC 220"). ASU 2011-05 requires
entities to present comprehensive income in eitfifeone continuous financial statement or (ii) tagparate but consecutive
statements that display net income and the compeéother comprehensive income. Totals and iddial components of both net
income and other comprehensive income must bededlin either presentation. The provisions of ASXI1205 are effective for us
beginning with the first quarter of 2012, but werdu expect ASU 2011-05 to have a significant immecour Consolidated
Financial Statements.

On January 1, 2011, we adopted ASU 2010B2&iness Combinations (Topic 805): Disclosure gfiflamentary Pro Forma
Information for Business Combinatio(*ASU 2010-29"), which impacts any public entity that enters intgibess combinations tt
are material on an individual or aggregate bas&J/&010-29 specifies that a public entity presentiomparative financial
statements should disclose revenues and earnirthe ocbmbined entity as though the business cortibi{a) that occurred during
the year had occurred at the beginning of the @roual reporting period when preparing the pranfofinancial information for
both the current and prior reporting periods. Thigdance, which is effective for business comboraiconsummated in periods
beginning after December 15, 2010, also requiraspio forma disclosures be accompanied by a mardescription regarding the
nature and amount of material, nonrecurring pronfbadjustments directly attributable to the busiressmbination(s) included in
reported pro forma revenues and earnings. We hesepted supplementary pro forma information rdl&teour acquisition of
substantially all of the real estate assets andiwgrcapital of Atria Senior Living in May 2011 amdr acquisition of NHP in
July 2011 in “Note 4—Acquisitions of Real Estat®party” of the Notes to Consolidated Financial &tatnts included in Item 1 of
this Quarterly Report on Form 10-Q.

On January 1, 2011, we adopted ASU 2010v2Ben to Perform Step 2 of the Goodwill ImpairmezgtTor Reporting Units
with Zero or Negative Carrying AmourtA\SU 2010-28"). ASU 20128 states that if a reporting unit has a carryimgant equal t
or less than zero and there are qualitative fatt@tsindicate it is more likely than not that aodwill impairment exists, Step 2 of t
goodwill impairment test must be performed. Thepim of ASU 2010-28 did not impact our ConsolidhEénancial Statements.

In January 2010, the FASB issued ASU 2010t0froving Disclosures about Fair Value Measurem¢misU 2010-067),
which expands required disclosures related to &itysnfair value measurements. Certain provisioh&SU 2010-06 were effective
for interim and annual reporting periods beginrafigr December 15, 2009, and we adopted thosegiooei as of January 1, 2010.
The remaining provisions, which were effective ifterim and annual reporting periods beginningraitecember 15, 2010, require
additional disclosures related to purchases, sa@sances and settlements in an entity’s recaticifi of recurring level three
investments. We adopted the final provisions of AZI10-06 as of January 1, 2011. The adoption of 2810-06 did not impact
our Consolidated Financial Statements.

Results of Operations

As of June 30, 2011, we operated through threertglple business segments: triple-net leased piiepesenior living
operations and MOB operations. Our triple-net ldgz®perties segment consists of acquiring and regveéniors housing and
healthcare properties in the United States andnigdlsose properties to healthcare operating coiepamder “triple-net” or
“absolute-net” leases, which require the tenantsatpall property-related expenses. Our seniondj\dperations segment consists of
investments in seniors housing communities locatéde United States and Canada for which we engafgpendent third parties,
such as Sunrise and Atria, to manage the operaf@unsMOB operations segment primarily consistaarfuiring, owning,
developing, leasing and managing MOBs. Informagiovided for “all other” includes revenues suchra®me from loans and
investments and other miscellaneous income andwsdorporate-level expenses not directly attribletéo our three reportable
business segments. Assets included in all othesisioprimarily of corporate assets, including cashiricted cash, deferred financ
costs, notes receivable and miscellaneous accoergf/able.
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With the addition of the Lillibridge businesses gdperties in July 2010, we believed the segregaif our MOB operations
into its own reportable business segment wouldde¢uliin assessing the performance of this podifoour business in the same way
that management reviews our performance and malesting decisions. Prior to the acquisition, weraged through two
reportable business segments: triple-net leasqbpies and senior living operations.

Three Months Ended June 30, 2011 and 2010

The table below shows our results of operationshferthree months ended June 30, 2011 and 201tharedfect on our incom
of changes in those results from period to period.

For the Three Months Increase (Decrease) t
Ended June 30, Income
2011 2010 $ %
(Dollars in thousands)
Segment NOI:
Triple-Net Leased Propertit $ 120,12¢ $ 117,38t $ 2,74% 2.2%
Senior Living Operation 65,74: 38,80¢ 26,93¢ 69.4
MOB Operations 17,34¢ 8,11¢ 9,232 >10(
All Other 8,391 3,70¢ 4,68¢ > 10(
Total segment NC 211,61: 168,01! 43,59¢ 25.¢

Interest and other incon 78 122 (44) (36.7)
Interest expens (53,73)) (43,840 (9,89 (22.€)
Depreciation and amortizatic (80,755 (50,040 (30,71%) (61.9
General, administrative and professional 1 (15,559 (9,85%) (5,696 (57.9)
Loss on extinguishment of de (6) (6,54¢) 6,54: 99.¢
Mergerrelated expenses and deal c( (55,807 (4,207 (51,600 (> 100
Other 7,77 (127) 7,89¢ > 10(

Income before loss from unconsolidated entitiespine
taxes, discontinued operations and noncontrolling

interest 13,60¢ 53,52: (39,919 (74.€)
Loss from unconsolidated entiti (83 — (83 nm
Income tax benefit (expens 6,20¢ (409) 6,61¢ > 10(
Income from continuing operatiol 19,73¢ 53,11 (33,379 (62.¢)
Discontinued operatior — 5,85z (5,857) (100.0
Net income 19,73¢ 58,96¢ (39,23) (66.5)
Net income attributable to noncontrolling interesdf of

tax 58 89¢ 84C 93.t
Net income attributable to common stockholc $ 19,67¢ $ 58,06 $  (38,39) (66.1%

nm — not meaningful
Segment NOI — Triple-Net Leased Properties

NOI for our triple-net leased properties reportad#dgment consists solely of rental income earnad these assets. We incur
no direct operating expenses for this segment.

The increase in our triple-net leased propertipemtable segment NOI for the three months ended 3002011 over the same
period in 2010 primarily reflects $1.6 million ofiditional rent resulting from the annual escalatorthe rent paid under our four
master lease agreements with Kindred (the “Kindriedter Leases"§ffective May 1, 2011 and various escalations ér#nt paid o
our other existing triple-net leased properties.
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Revenues related to our triple-net leased progergiportable segment consist of fixed rental ams(sutbject to annual
escalations) received directly from our tenantelam the terms of the applicable leases and ggndoanot depend on the
operating performance of our properties. Therefatele occupancy information is relevant to the gpiens of our tenants, our
revenues and financial results are not directlyaiot@d by the overall occupancy levels or profitthattriple-net leased properties.
Average occupancy rates related to triple-net kkpseperties we owned at June 30, 2011, for tis¢ diwarter of 2011, which is the
most recent information available to us from ouratets, are shown below.

Average Occupancy
Number of Properties For the Three Months
at June 30, 201! Ended March 31, 201

Skilled Nursing Facilitie! 187 87.8%
Seniors Housing Communitit 15¢ 89.2%
Hospitals 40 59.6%

Segment NOI — Senior Living Operations

A summary of our senior living operations reporgatégment NOI is as follows:

For the Three Months Increase (Decrease
Ended June 30 to Income
2011 2010 $ %

(Dollars in thousands)
Segment NOI— Senior Living Operations:

Total revenue $ 202,48 $ 109,86 $ 92,61¢ 84.2%
Less:
Propert-level operating expens (136,739 (71,059 (65,68() (92.9
Segment NO $ 65,74 $ 38,80¢ $ 26,93t 69.4%

Revenues related to our senior living operatiopsimable segment are resident fees and servicéshvitlude all amounts
earned from residents at our seniors housing coritiresynsuch as rental fees related to residenefgastended health care fees and
other ancillary service income. The increase inadiving operations reportable segment revenoestfe three months ended
June 30, 2011 over the same period in 2010 ibated primarily to our Atria Senior Living acquisib, an increase in average daily
rates and a decrease in the average Canadian elotlazinge rate. Average occupancy rates relatedrtsenior living operations
reportable segment during the three months endeel @, 2011 and 2010 were as follows:

Number of Properties Average Occupancy
at June 30, For the Three Months Ended June 3(
2011 2010 2011 (1) 2010
Stabilized Communitie 191 80 88.2% 88.5%
Leas-Up Communities 8 2 77.1% 86.5%
Total 19¢ 82 87.%% 88.5%
SameStore Stabilized Communitie 79 79 89.2% 88.5%

(1) Occupancy related to the seniors housing conities acquired in connection with the Atria Senitving acquisition reflects
activity from May 12, 2011, the date of the acdiosi, through June 30, 201

Property-level operating expenses related to auipsdiving operations reportable segment incluateor, food, utility,
marketing, management and other property operatists. Property-level operating expenses increfasdtie three months ended
June 30, 2011 over the same period in 2010 priyndué to our Atria Senior Living acquisition andecrease in the average
Canadian dollar exchange rate.
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Segment NOI — MOB Operations

A summary of our MOB operations reportable segnNit is as follows:

For the Three Months Increase (Decrease)
Ended June 30 to Income
2011 2010 $ %

(Dollars in thousands)
Segment NOI— MOB Operations:

Rental income $ 23,75¢ $ 12,24( $ 11,51¢ 94.1%
Medical office building services reven 9,822 — 9,822 nm
Total revenue 33,58( 12,24( 21,34( > 10(
Less:
Propert-level operating expens (8,27%) (4,129 (4,159 (> 100
Medical office building services cos (7,959 — (7,959 nm
Segment NO $ 17,34¢ $ 8,11¢ $ 9,23: > 10(%

nm — not meaningful

MOB operations reportable segment revenues ancepsefevel operating expenses both increased fttitee months ended
June 30, 2011 over the same period in 2010 priyndué to the additional MOBs we acquired in Julf@@s part of the Lillibridge
acquisition. Occupancy rates related to our MOBraf@ns reportable segment at June 30, 2011 an@d &6efe as follows:

Number of Properties

at June 30, Occupancy at June 30,

2011 2010 2011 2010
Stabilized MOB:s 63 22 93.4% 94.%
Nonr-Stabilized MOB: 6 4 74.1% 84.4%
Total 69 26 90.4% 92.%
Sam«-Store Stabilized MOB 22 22 92.&% 94.%%

Medical office building services revenue and casesa direct result of the Lillibridge businesdes tve acquired in July 2010.
Segment NOI — All Other

All other NOI for the three months ended June 31,12and 2010 consists solely of income from loamksiavestments. Income
from loans and investments increased for the thmeeths ended June 30, 2011 over the same peri@flid due primarily to a
prepayment premium recognized in connection wiinshmortgage loan repayment and income recogniied our senior
unsecured term loan to NHP.

Interest Expens

Total interest expense, including interest alloddtediscontinued operations of $0 million and $®iBion for the three months
ended June 30, 2011 and 2010, respectively, inede$8.6 million for the second quarter of 2011 dahersame period in 2010. This
difference is attributed primarily to a $15.6 nahiiincrease in interest due to higher loan balaands$3.2 million of interest related
to capital leases we assumed as part of the AgmgoB Living acquisition, partially offset by a $9million decrease in interest due to
lower effective interest rates. Our effective iegrrate, excluding activity related to our capitalses, was 5.5% for the three months
ended June 30, 2011, compared to 6.6% for the panied in 2010. A decrease in the average Canattibar exchange rate had an
unfavorable impact on interest expense of $0.lionillor the three months ended June 30, 2011, credia the same period in
2010.
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Depreciation and Amortizatio

Depreciation and amortization increased $30.7 amilfor the three months ended June 30, 2011 oeesame period in 2010
due primarily to the properties we acquired in cation with the Atria Senior Living acquisition.

General, Administrative and Professional Fees

General, administrative and professional fees asmd $5.7 million for the three months ended J@n@B11 over the same
period in 2010 due primarily to our enterprise gifow

Loss on Extinguishment of De

The loss on extinguishment of debt for the threatm®ended June 30, 2010 relates primarily to edemption in June 2010 of
all $142.7 million principal amount then outstarglof our 71/ 8% senior notes due 2015, at a redemption pricel égqu®3.56% of
par, plus accrued and unpaid interest to the relemgate, pursuant to the call option containethsindenture governing the not
No similar significant transactions occurred durihg three months ended June 30, 2

Mergel-Related Expenses and Deal Costs

Merger-related expenses and deal costs for the thmiths ended June 30, 2011 and 2010 consistegehnses relating to our
favorable $101.6 million compensatory damages jugfgragainst HCP, Inc. (“HCP”) and subsequent capgeals arising out of o
Sunrise Senior Living REIT acquisition, transitiand integration expenses related to consummatasattions and deal costs
required by GAAP to be expensed rather than capgthinto the asset value. These deal costs ptyriadlude certain fees and
expenses incurred in connection with our Lillibidd\tria Senior Living and NHP acquisitions.

Other

Other consists primarily of the fair value adjusirnen the interest rate swaps we acquired in cdiorewith the Atria Senior
Living acquisition, partially offset by other expsss.

Loss from Unconsolidated Entiti

Loss from unconsolidated entities for the three theended June 30, 2011 relates to our noncomgdhiterests in joint
ventures we acquired as part of the Lillibridgelwasigion. Our ownership interests in these joiniteees, which comprise 58 MOBs,
range between 5% and 20%.
Income Tax Expense/Bent

Income tax benefit for the three months ended 3011 was due primarily to our Atria Senior higiacquisition.

Discontinued Operation

We had no assets classified as discontinued opasatbr the three months ended June 30, 2011. Biseeed operations for tl
three months ended June 30, 2010 includes thetapeaf six assets sold during 2010.

Net Income Attributable to Noncontrolling Intereldgt of Tay
Net income attributable to noncontrolling interewdt of tax for the three months ended June 301 pdinarily represents our
partners’ joint venture interests in six MOBs. Netome attributable to noncontrolling interest, aktax for the three months ended

June 30, 2010 primarily represents Sunrise’s sbfanet income from its previous ownership interést80 of our seniors housing
communities, which we acquired during 2010.
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Six Months Ended June 30, 2011 and 20

The table below shows our results of operationstfersix months ended June 30, 2011 and 2010 aneffirct on our income
of changes in those results from period to period.

For the Six Months Increase (Decrease) t
Ended June 30 Income
2011 2010 $ %
(Dollars in thousands)
Segment NOI:

Triple-Net Leased Propertit $ 238,73 $ 233,71 $ 5,01 2.1%
Senior Living Operation 102,13« 72,617 29,515 40.€
MOB Operations 34,32¢ 16,10: 18,22¢ >10(
All Other 14,47¢ 7,322 7,15¢ 97.7

Total segment NC 389,67 329,76: 59,91( 18.2
Interest and other incon 15€ 38t (229) (59.5)
Interest expens (96,290 (87,930 (8,360 (9.5
Depreciation and amortizatic (132,51 (102,359 (30,160) (29.5)
General, administrative and professional 1 (30,38¢) (20,547 (9,845 (47.9
Loss on extinguishment of de (16,52¢) (6,54¢) (9,977 (> 100
Mergerrelated expenses and deal c« (62,25¢) (6,526 (55,730) (> 100
Other 7,77 (15) 7,78 > 10(¢

Income before loss from unconsolidated entitiespine
taxes, discontinued operations and noncontrolling

interest 59,627 106,23: (46,604 (43.9)
Loss from unconsolidated entiti (259 — (259 nm
Income tax benefit (expens 9,40¢ (69E) 10,10: > 10C
Income from continuing operatiol 68,78( 105,53t (36,75¢6) (34.9)
Discontinued operatior — 6,597 (6,597 (100.0
Net income 68,78( 112,13: (43,359 (38.7)
Net income attributable to noncontrolling interesdt of

tax 12C 1,445 1,327 91.7
Net income attributable to common stockholc $ 68,66( $ 110,68t $ (42,020 (38.0%

nm — not meaningful
Segment NOI — Triple-Net Leased Properties
The increase in our triple-net leased propertipsmtable segment NOI for the six months ended 30n2011 over the same

period in 2010 primarily reflects $3.2 million ofiditional rent resulting from the annual escalatorthe rent paid under the Kindred
Master Leases effective May 1, 2011 and varioualagons in the rent paid on our other existinglédnet leased properties.
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Segment NOI — Senior Living Operations

A summary of our senior living operations reporgatégment NOI is as follows:

For the Six Months Increase (Decrease)
Ended June 30 to Income
2011 2010 $ %

(Dollars in thousands)
Segment NOI— Senior Living Operations:

Total revenue $ 316,98 $ 218,35 $ 98,63: 45.2%
Less:
Propert-level operating expens (214,85() (145,736 (69,119 (47.9
Segment NO $ 102,13« $ 72,617 $ 29,517 40.6%

The increase in senior living operations segmentntable revenues for the six months ended Jun2®(, over the same
period in 2010 is attributed primarily to our Ati&enior Living acquisition, an increase in averdgiy rates and a decrease in the
average Canadian dollar exchange rate. Averaggancy rates related to our senior living operati@portable segment during the
six months ended June 30, 2011 and 2010 werelas/fol

Number of Properties Average Occupancy
at June 30, For the Six Months Ended June 3(
2011 2010 2011 (1) 2010
Stabilized Communitie 191 80 88.£% 88.5%
Leas-Up Communities 8 2 74.1% 85.8%
Total 19¢ 82 88.2% 88.4%
SameStore Stabilized Communitie 79 79 89.4% 88.5%

(1) Occupancy related to the seniors housing conities acquired in connection with the Atria Senitving acquisition reflects
activity from May 12, 2011, the date of the acdiosi, through June 30, 201

Property-level operating expenses increased fosithmonths ended June 30, 2011 over the samedper010 primarily due
to our Atria Senior Living acquisition and a de@ean the average Canadian dollar exchange rate.

Segment NOI — MOB Operations

A summary of our MOB operations reportable segnNit is as follows:

For the Six Months Increase (Decrease
Ended June 30 to Income
2011 2010 $ %

(Dollars in thousands)
Segment NOI— MOB Operations:

Rental income $ 47,99: $ 24,42¢ $ 23,56¢ 96.5%
Medical office building services reven 16,77¢ — 16,77¢ nm
Total revenue 64,77: 24,42¢ 40,34« > 10(
Less:
Propert-level operating expens (16,959 (8,326¢) (8,62¢) (> 100
Medical office building services cos (13,490 — (13,490 nm
Segment NO $ 34,32¢ $ 16,10 $ 18,22¢ > 100%

nm — not meaningful
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MOB operations reportable segment revenues andcepsefevel operating expenses both increased stk months ended
June 30, 2011 over the same period in 2010 priyndué to the additional MOBs we acquired in Julj@@s part of the Lillibridge
acquisition.

Medical office building services revenue and castsa direct result of the Lillibridge businesdest tve acquired in July 2010.
Segment NOI — All Other

All other NOI for the six months ended June 30,2@mhd 2010 consists solely of income from loansiamestments. Income
from loans and investments increased for the sintheended June 30, 2011 over the same periodlid @@e primarily to gains
recorded related to the sale of marketable debrriies, prepayment premiums recognized in conogatiith loan repayments and
income recognized from our senior unsecured teen to NHP.

Interest Expens

Total interest expense, including interest allodatediscontinued operations of $0 million and $@illion for the six months
ended June 30, 2011 and 2010, respectively, inede$is.7 million for the six months ended June 81, 12over the same period in
2010. This difference is attributed primarily t§56.9 million increase in interest due to highemldalances and $3.2 million of
interest related to the capital leases we assumedra of the Atria Senior Living acquisition, palty offset by a $12.8 million
decrease in interest due to lower effective intaes. Our effective interest rate, excludingvétgtrelated to our capital leases, was
5.7% for the six months ended June 30, 2011, comaptar6.6% for the same period in 2010. A decréatiee average Canadian
dollar exchange rate had an unfavorable impachtamnést expense of $0.2 million for the six morghded June 30, 2011, compared
to the same period in 2010.

Depreciation and Amortizatio

Depreciation and amortization increased $30.2 onilfor the six months ended June 30, 2011 ovesdhee period in 2010 due
primarily to our Atria Senior Living acquisition.

General, Administrative and Professional Fees

General, administrative and professional fees asmd $9.8 million for the six months ended June28Q1 over the same per
in 2010 due primarily to our enterprise growth.

Loss on Extinguishment of De

The loss on extinguishment of debt for the six rhergnded June 30, 2011 relates primarily to ouy eapayment of
$307.2 million principal amount of existing mortgadebt in February 2011. The loss on extinguishragdebt for the six months
ended June 30, 2010 relates primarily to our rediemn June 2010 of all $142.7 million principahaunt then outstanding of our
7?% senior notes due 2015, at a redemption prical g 103.56% of par, plus accrued and unpaidéstdo the redemption date,
pursuant to the call option contained in the indemngoverning the notes.

Mergel-Related Expenses and Deal Costs

Merger-related expenses and deal costs for themsiths ended June 30, 2011 and 2010 consistegpehsgs relating to our
favorable $101.6 million compensatory damages juefgragainst HCP and subsequent cross-appealsjaoisirof our Sunrise
Senior Living REIT acquisition, transition and igtation expenses related to consummated transadiwhdeal costs required by
GAAP to be expensed rather than capitalized intcabset value. These deal costs primarily incled&in fees and expenses
incurred in connection with our Lillibridge, Atridenior Living and NHP acquisitions.

Other

Other consists primarily of the fair value adjushinen the interest rate swaps we acquired in cdiorewith the Atria Senior
Living acquisition, partially offset by other expss.
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Loss from Unconsolidated Entiti

Loss from unconsolidated entities for the six msrghded June 30, 2011 relates to our noncontratilegests in joint ventures
we acquired as part of the Lillibridge acquisiti@ur ownership interests in these joint venturdsctvcomprise 58 MOBSs, range
between 5% and 20%.

Income Tax Expense/Ben:
Income tax benefit for the six months ended Jun&B01 was due primarily to our Atria Senior Liviagquisition.
Discontinued Operation

We had no assets classified as discontinued opasafbr the six months ended June 30, 2011. Disuoed operations for the
six months ended June 30, 2010 includes the opagatif seven assets sold during 2010.

Net Income Attributable to Noncontrolling Intereldgt of Tay

Net income attributable to noncontrolling interesdt of tax for the six months ended June 30, Z¥itarily represents our
partners’ joint venture interests in six MOBs. Netome attributable to noncontrolling interest, aktax for the six months ended
June 30, 2010 primarily represents Sunrise’s sbfanet income from its previous ownership inter@st80 of our seniors housing
communities, which we acquired during 2010.

Non-GAAP Financial Measures

We believe that net income, as defined by GAARhésmost appropriate earnings measurement. Howaeecpnsider certain
non-GAAP financial measures to be useful suppleaieneasures of our operating performance. A non-8AiAancial measure is
generally defined as one that purports to meassterttal or future financial performance, finargasition or cash flows, but
excludes or includes amounts that would not bedfgsted in the most comparable GAAP measure. St felow are descriptions
of the non-GAAP financial measures we considenegleto our business and useful to investors, disaseeconciliations of these
measures to our most directly comparable GAAP firlnmeasures.

The non-GAAP financial measures we present hereimat necessarily identical to those presentegthgr real estate
companies due to the fact that not all real estatepanies use the same definitions. These meashwetd not be considered as
alternatives to net income (determined in accordawith GAAP) as indicators of our financial perfante or as alternatives to cash
flow from operating activities (determined in acdance with GAAP) as measures of our liquidity, amr these measures necessarily
indicative of sufficient cash flow to fund all ofioneeds. We believe that in order to facilitatdemr understanding of our
consolidated historical operating results, thesasuees should be examined in conjunction with medrine as presented in our
Consolidated Financial Statements and data incletivhere in this Quarterly Report on Form 10-Q.
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Funds From Operations and Normalized Funds Fromr@jens

Historical cost accounting for real estate assefdicitly assumes that the value of real estatetastiminishes predictably over
time. Since real estate values, instead, haverluatly risen or fallen with market conditions, nyaimdustry investors have
considered presentations of operating resultsealr@éstate companies that use historical cost atioguto be insufficient by
themselves. To overcome this problem, we considad& From Operations (“FFO”) and normalized FFOrappate measures of
operating performance of an equity REIT. Moreowver,believe that normalized FFO provides usefulrimi@tion because it allows
investors, analysts and our management to compareperating performance to the operating perfocaadf other real estate
companies and between periods on a consistentuw#lsut having to account for differences causgdibanticipated items. We use
the National Association of Real Estate Investnignsts (“NAREIT”) definition of FFO. NAREIT defineBFO as net income
(computed in accordance with GAAP), excluding gdordosses) from sales of real estate propertys ptal estate depreciation and
amortization, and after adjustments for unconstdidg@artnerships and joint ventures. Adjustmentsifeonsolidated partnerships
and joint ventures will be calculated to reflect-Bn the same basis. We define normalized FFO @sex€luding the following
income and expense items (which may be recurrimgtare): (a) gains and losses on the sales oprepkrty assets; (b) merger-
related costs and expenses, including amortizatiamtangibles and transition and integration e)ge=n and deal costs and expenses,
including expenses and recoveries, if any, relaiingur lawsuit against HCP, Inc. and the issuariqgereferred stock or bridge loan
fees; (c) the impact of any expenses related tet &@spairment and valuation allowances, the wrifesbunamortized deferred
financing fees, or additional costs, expensespdists, makavhole payments, penalties or premiums incurredrasalt of early det
retirement or payment of our debt; (d) the non-aefééct of income tax benefits or expenses; (ejriact of future unannounced
acquisitions or divestitures (including pursuanteiant options to purchase) and capital transastid) the reversal or incurrence of
contingent consideration and liabilities; and (g)ng and losses for non-operational foreign cuyrdrezige agreements and changes
in the fair value of interest rate swaps.

Our FFO and normalized FFO for the three and sirthmoended June 30, 2011 and 2010 are summarized fallowing table

For the Three Months For the Six Months
Ended June 30 Ended June 30
2011 2010 2011 2010
(In thousands)
Net income attributable to common stockholc $ 19,67¢ $ 58,06 $ 68,66( $ 110,68t
Adjustments
Real estate depreciation and amortiza 80,17: 49,78’ 131,34! 101,87.
Real estate depreciation related to noncontrolling
interest (210 (1,680 (419 (3,406
Real estate depreciation related to unconsolidate
entities 931 — 1,96¢ —
Discontinued operation
Gain on sale of real estate as¢ — (5,047) — (5,22%)
Depreciation on real estate ass — 14t — 36¢€
FFO 100,56 101,27¢ 201,55 204,29!
Adjustments
Income tax benef (6,209) (250) (9,40€) (283)
Loss on extinguishment of de 6 6,54¢ 16,52¢ 6,54¢
Merger-related expenses and deal c( 55,80 4,207 62,25¢ 6,52¢
Amortization of other intangible 25E — 511 —
Change in fair value of interest rate sw (8,887%) — (8,887%) —
Normalized FFC $ 141,54 $ 111,88 $ 262,55 $ 217,08
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Adjusted EBITD/

We consider Adjusted EBITDA an important suppleraénieasure to net income because it provides additinformation
with which to evaluate the performance of our opers and serves as another indication of ourtglii service debt. We define
Adjusted EBITDA as earnings before interest, tadegreciation and amortization (including non-csisltk-based compensation
expense), excluding merger-related expenses ahdaka, gains or losses on sales of real prosggts and changes in the fair
value of interest rate swaps (including amounwisgcontinued operations). The following is a recdlation of Adjusted EBITDA to
net income (including amounts in discontinued ofi@ena) for the three and six months ended Jun@@0D] and 2010:

For the Three Months
Ended June 30

For the Six Months
Ended June 30

2011 2010 2011 2010
(In thousands)
Net income $ 19,73« $ 58,96¢ $ 68,78( $ 112,13
Adjustments
Interest 53,73: 44,17: 96,29( 88,63
Loss on extinguishment of de 6 6,54¢ 16,52¢ 6,54¢
Taxes (including amounts in general, administratine
professional fees (5,897) 65¢ (8,82)) 1,19t
Depreciation and amortizatic 80,75¢ 50,18t 132,51 102,72.
Non-cash stoc-based compensation expel 4,35z 3,051 8,36¢ 6,08¢
Merger-related expenses and deal c( 55,80 4,207 62,25¢ 6,52¢
Gain on sale of real property ass — (5,047) — (5,22%)
Change in fair value of interest rate sw (8,887 — (8,887 —
Adjusted EBITDA $ 199,60 $ 162,75 $ 367,02 $ 318,62

NOI

We consider NOI an important supplemental measuret income because it allows investors, anabstisour management to

measure unlevered property-level operating resmitsto compare our operating results to the opgyaéisults of other real estate
companies and between periods on a consistent bésigdefine NOI as total revenues, excluding irgeamd other income, less
property-level operating expenses and medical ®ffigilding services costs (including amounts ircaiiginued operations). The
following is a reconciliation of NOI to total revees (including amounts in discontinued operatiémsjhe three and six months

ended June 30, 2011 and 2010:

Total revenue
Less:
Interest and other incon
Propert-level operating expens
Medical office building services cos
NOI (excluding amounts in discontinued operatic
Discontinued operatior
NOI (including amounts in discontinued operatic

For the Three Months
Ended June 30,

For the Six Months
Ended June 30,

2011 2010 2011 2010
(In thousands)

$ 364,66! $ 243,32 $ 635,12 $ 484,20t
78 122 15€ 38t
145,01 75,18 231,80« 154,06:
7,954 — 13,49( —
211,61: 168,01! 389,67: 329,76:
— 1,06% — 2,21¢
$ 211.6L $ 169,07 $ 389,67 $ 331,97
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Liquidity and Capital Resources

During the six months ended June 30, 2011, oucjpdth sources of liquidity were proceeds from thguance of debt and eqt
securities, cash flows from operations, proceens four loans receivable and marketable securitetfgtios and cash on hand. For
the remainder of 2011, our principal liquidity neexte to: (i) fund normal operating expensesnfiet our debt service
requirements; (iii) repay maturing mortgage anceottebt, including our convertible notes due Novenib, 2011; (iv) fund capital
expenditures for our senior living operations an@B/loperations reportable segments; (v) fund acipis, investments and/or
commitments and any development activities; angniike distributions to our stockholders, as resglfor us to continue to qualify
as a REIT. We funded the Atria Senior Living trast&m, including deal costs, through the issuarfc@d6 million shares of our
common stock, cash on hand, borrowings under oseeured revolving credit facilities and assumedtgagre financing. We funded
the NHP transaction, including deal costs, throtighissuance of 99.8 million shares of our comntooks cash on hand, borrowin
under our unsecured revolving credit facilities #mg assumption of debt. We believe that our difjardity needs will be satisfied
by cash flows from operations, cash on hand, dehiraptions and financings, issuance of equity #ésjrproceeds from sales of
assets and borrowings under our unsecured revotvawdjt facilities. However, if these sources gbital are not available and/or if
we make a significant amount of acquisitions angtdtments, we may be required to obtain fundinmfaalditional borrowings,
assume existing debt from the seller, dispose sdtagin whole or in part through joint ventureaagements with third parties)
and/or issue secured or unsecured long-term dediher securities.

As of June 30, 2011, we had a total of $26.7 nmllxd unrestricted cash and cash equivalents, apgreash and cash related to
our senior living operations and MOB operationorégble segments that is deposited and held ingptpevel accounts. Funds
maintained in the property-level accounts are ys@darily for the payment of property-level expensad certain capital
expenditures. At June 30, 2011, we also had esdepasits and restricted cash of $64.3 million a8®ll$¥ million of unused
borrowing capacity available under our unsecuredlwing credit facilities.

Unsecured Revolving Credit Facilities and Term Loan

At June 30, 2011, we had $1.0 billion of aggredmtieowing capacity under our unsecured revolvireglitrfacilities, all of
which matures on April 26, 2012. Borrowings undar onsecured revolving credit facilities bear iptdrat a fluctuating rate per
annum (based on U.S. or Canadian LIBOR, the Cand@timkers’ Acceptance rate, or the U.S. or Canadiane rate), plus an
applicable percentage based on our consolidateddge. At June 30, 2011, the applicable percemage?.30%. Our unsecured
revolving credit facilities also have a 20 basigpéacility fee.

In connection with the NHP acquisition, we acquiagilitional liquidity from an $800.0 million seniansecured term loan
previously extended to NHP. At our option, borroggrunder the term loan, which are available fronetto time on a norevolving
basis, bear interest at the applicable LIBOR pl68% (1.69% at June 30, 2011) or the “AlternateeBRate” plus 0.50% (3.75% at
June 30, 2011). We pay a facility fee of 0.10%a@rum on the unused commitments under the termagaement. Borrowings
under the term loan mature on June 1, 2012. Akepflate of this filing, there was approximately @25million of borrowings
outstanding under the term loan, and we were inptiamce with all covenants under the term loan.

Mortgages

We assumed mortgage debt of $1.2 billion and $lllid respectively, in connection with the Atr&enior Living and NHP
acquisitions.

In February 2011, we repaid in full mortgage loantstanding in the aggregate principal amount &7$3 million and
recognized a loss on extinguishment of debt of Bidillion in connection with this repayment durithg first quarter of 2011.

Equity Offerings

In February 2011, we completed the sale of 5,56Bdb@res of our common stock in an underwrittedipatifering pursuant t
our existing shelf registration statement. We nezei$300.0 million in aggregate proceeds from #ie,svhich we used to repay
existing mortgage debt and for working capital attter general corporate purposes.

On May 19, 2011, we filed a shelf registration estaént relating to the resale by the selling stolddrs of the shares of our
common stock issued as partial consideration ferttia Senior Living acquisition.
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Senior Notes

In May 2011, we issued and sold $700.0 million aggte principal amount of 4.750% senior notes @24 2at a public
offering price equal to 99.132% of par for totabpeeds of $693.9 million, before the underwritimgcdunt and expenses. We used a
portion of the proceeds from the issuance to fusdraor unsecured term loan to NHP in the aggregateipal amount of $600.0
million, bearing interest at a fixed rate of 5.0% pnnum and maturing in 2021.

In July 2011, we redeemed $200.0 million principadount of our outstanding!62% senior notes due 2016, at a redemption
price equal to 103.25% of par, plus accrued andignipterest to the redemption date, pursuantec#il option contained in the
indenture governing the notes. As a result, we pauatal of approximately $206.5 million, plus aged and unpaid interest, on the
redemption date and expect to recognize a losstimgeishment of debt of $8.7 million during therthquarter of 2011.

As a result of the NHP acquisition, we assumed@pprately $991.7 million aggregate principal amoohbutstanding
unsecured senior notes. On July 15, 2011, we répdudl, at par, $339.0 million principal amoutten outstanding of NHP’s 6.50%
senior notes due 2011 upon maturity. The remaiNiH& senior notes outstanding bear interest at fizéeks ranging from 6.00% to
8.25% per annum and have maturity dates rangingdset July 1, 2012 and July 7, 2038, subject iragertases to earlier repaymi
at the option of the holder.

Cash Flows
The following is a summary of our sources and wesmsh flows for the six months ended June 301201 2010:

For the Six Months

Ended June 30 Change
2011 2010 $ %
(Dollars in thousands)

Cash and cash equivalents at beginning of pe $ 21,81 $ 107,39 $ (85,58 79.7%
Net cash provided by operating activit 186,30( 207,71 (21,417 10.:
Net cash used in investing activit| (744,60¢) (21,43)) (723,16 > 10C
Net cash provided by (used in) financing activi 563,09! (265,83Y) 828,93( > 10(
Effect of foreign currency translation on cash aagh

equivalents 101 (48) 14¢ > 10C
Cash and cash equivalents at end of pe $ 26,70: $ 27,79« $ (1,097) 3.2%

Cash Flows from Operating Activities

Cash flows from operating activities decreasedrdutine six months ended June 30, 2011 over the pan in 2010
primarily due to higher merger-related expensesdmad costs and interest expense, partially offgétigher NOI from our senior
living and MOB operations.

Cash Flows from Investing Activities

Cash used in investing activities during the sixithe ended June 30, 2011 and 2010 consisted piyno&idur investments in
real estate ($264.5 million and $22.9 million inl2Gand 2010, respectively), purchase of noncommmplhterests ($3.3 million in
2011), investments in loans receivable ($612.9oniland $15.8 million in 2011 and 2010, respecyivahd capital expenditures
($19.2 million and $7.1 million in 2011 and 2018spectively). These uses were offset by proceeds feal estate disposals
($23.0 million in 2010), proceeds from loans reebie ($132.4 million and $1.3 million in 2011 ar@ilP, respectively) and proce:
from the sale of marketable debt securities ($28ltlon in 2011).

Cash Flows from Financing Activities
Cash provided by financing activities during the mionths ended June 30, 2011 consisted primari§96f5 million of net
borrowings under our unsecured revolving creditlifeess, $704.1 million of proceeds from the issuarof debt and $299.9 million

net proceeds from the issuance of common stocksel bash inflows were partially offset by $337.4lionl of debt repayments and
$201.9 million of cash dividend payments to commtwtkholders.

60




Table of Contents

Cash used in financing activities during the sixwthe ended June 30, 2010 consisted primarily ob$2illion of debt
repayments, $167.8 million of cash dividend paymmémtcommon stockholders, $4.3 million of distribns to noncontrolling
interests and $1.8 million of payments for defeffinencing costs. These uses were partially ofige$117.3 million of net
borrowings under our unsecured revolving creditlifaes.

Capital Expenditures

Our tenants generally bear the responsibility ofinta@ning and improving our triple-net leased pmajes. Accordingly, 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 unable orllingvio meet their obligations under those leagasanticipate funding any capital
expenditures for which we may become responsibledsi flows from operations or through additiorairbwings. With respect to
our senior living operations and MOB operationoréggble segments, we expect that capital experditwill be funded by the cash
flows from the properties or through additionalfoovings. To the extent that unanticipated expeme#wr significant borrowings ¢
required, our liquidity may be affected advers€wr ability to borrow additional funds may be regtd in certain circumstances by
the terms of the instruments governing our outstanohdebtedness.

Contractual Obligations

The following table summarizes the effect that minim debt (which includes principal and interestrpagts) and other
material noncancelable commitments are expecteédyve on our cash flow in future periods as of BMe2011:

Less than 1 More than 5
Total year (5) 1-3 years (6 3-5 years (7 years (8)
(In thousands)

Long-term debt obligations (1)(- $ 6,087,87 $ 941,93 $ 1,096,09 $ 1,399,20 $ 2,650,64
Capital lease obligations ( 215,78! 9,41( 19,14¢ 19,65 167,57t
Acquisition commitments (4 122,00( 122,00( — — —
Operating and ground lease obligatit 259,89:. 15,37¢ 24,00¢ 19,54¢ 200,96:
Total $ 6,685,55 $ 1,088,72 $ 1,139,24 $ 1,438,40 $ 3,019,18

(1) Amounts represent contractual amounts due, inciuliterest
(2) Interest on variable rate debt was based on fornaied obtained as of June 30, 2(

(3) Excludes capital leases with NHP, which agimg eliminated in consolidation beginning Jul2@11, the effective date of the
NHP acquisition

(4) Represents our commitments for the acquisitiorterofseniors housing communitie

(5) Includes $230.0 million outstanding principahount of our 3/s% convertible senior notes due 2011, $200.0 million
outstanding principal amount of out 62% senior notes due 2016 that were redeemed ir20dl§, $139.5 million of
borrowings outstanding under our unsecured revglenedit facilities that mature in 2012, and $82ilion outstanding
principal amount of our 9% senior notes due 2!

(6) Includes $200.0 million of borrowings under our @agred term loan due 201

(7) Includes $400.0 million outstanding principahount of our 3.125% senior notes due 2015 ancetihaining $200.0 million
outstanding principal amount of ouit/ 2% senior notes due 201

(8) Includes $225.0 million outstanding principahount of our 8/ 2% senior notes due 2017 and $700.0 million outstend
principal amount of our 4.750% senior notes duel?

61




Table of Contents

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The following discussion of our exposure to variousrket risks contains forward-looking statemehé involve risks and
uncertainties. These projected results have bespaped utilizing certain assumptions consideregamable in light of information
currently available to us. Nevertheless, becauskeoinherent unpredictability of interest ratesvadl as other factors, actual results
could differ materially from those projected in biforward-looking information.

We are exposed to market risk related to changedanest rates on borrowings under our unsecwerealving credit facilities,
certain of our mortgage loans that are floating mtligations, mortgage loans receivable and mabketdebt securities. These
market risks result primarily from changes in Lb6Canadian LIBOR rates, the Canadian Bankers’ pizeee rate or the U.S. or
Canadian Prime rates. We continuously monitor evell of floating rate debt with respect to totabdend other factors, including
our assessment of the current and future econamicomment.

Interest rate fluctuations generally do not affmat fixed rate debt obligations until they matudewever, changes in interest
rates affect the fair value of our fixed rate débinterest rates have risen at the time our fixate debt matures or is refinanced, our
future earnings and cash flows could be adverdédgted by the additional borrowing costs. Convirdewer interest rates at the
time of maturity or refinancing may lower our ovét@rrowing costs.

To highlight the sensitivity of our fixed rate dgbtchanges in interest rates, the following sunynshows the effects of a
hypothetical instantaneous change of 100 basigp@iBPS”) in interest rates as of June 30, 201d Bacember 31, 2010:

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

Gross book valu $ 4,278,46. $ 2,771,69
Fair value® 4,269,87! 2,900,14.
Fair value reflecting change in interest ra®
-100 BPS 4,470,76! 3,008,63!
+100 BPS 4,082,95! 2,794,14i

(1) The change in fair value of fixed rate delsvdue primarily to overall changes in interestsand the assumption of debt in
connection with the Atria Senior Living acquisitic
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The table below sets forth certain information witspect to our debt, excluding premiums, discoantscapital lease

obligations.
As of As of As of
June 30, December 31 June 30,
2011 2010 2010
(Dollars in thousands)
Balance:
Fixed rate
Senior notes and oth $ 2,237,43 $ 1,537,43 $ 1,009,08
Mortgage loans and oth 1,873,16. 1,234,26. 1,307,51
Variable rate
Unsecured revolving credit facilitie 139,50( 40,00( 126,26
Mortgage loans and oth 371,27 115,25t 166,77-
Total $ 4,621,37. $ 2,926,95 $ 2,609,64.

Percent of total debt:

Fixed rate
Senior notes and oth 48.4% 52.5% 38.7%
Mortgage loans and oth 40.6% 42.2% 50.1%
Variable rate
Unsecured revolving credit facilitie 3.C% 1.4% 4.8%
Mortgage loans and oth 8.C% 3.£% 6.4%
Total 100.(% 100.(% 100.(%

Weighted average interest rate at end of perioc

Fixed rate
Senior notes and oth 5.C% 5.1% 6.2%
Mortgage loans and oth 6.2% 6.2% 6.2%
Variable rate
Unsecured revolving credit facilitie 2.5% 3.1% 3.2%
Mortgage loans and oth 2.C% 1.5% 1.7%
Total 5.2% 5.4% 5.8%

The variable rate debt in the table above reflectpart, the effect of $167.9 million notional anmb of interest rate swaps with
a maturity of February 1, 2013 that effectively eert fixed rate debt to variable rate debt. Theéase in our outstanding variable
rate debt from December 31, 2010 is primarily btithble to debt assumed in connection with theaA®enior Living acquisition and
borrowings under our unsecured revolving creditlifees. Pursuant to the terms of certain leasdh wne of our tenants, if interest
rates increase on certain variable rate debt tedtave totaling $80.0 million as of June 30, 2@k, tenant is required to pay us
additional rent (on a dollar-for-dollar basis) im@mount equal to the increase in interest expeyssdting from the increased interest
rates. Therefore, the increase in interest expeaaiated to this debt is equally offset by an insee additional rent due to us from
the tenant. Assuming a 100 basis point increasigeinveighted average interest rate related to adable rate debt, and assuming no
change in the outstanding balance as of June 30, 2@terest expense for 2011 would increase byceqpately $4.9 million, or
$0.03 per diluted common share. The fair valuewffixed and variable rate debt is based on cuirgatest rates at which we could
obtain similar borrowings.

We earn interest from investments in marketablé geturities on a fixed rate basis. We record tiragestments as available-
for-sale at fair value, with unrealized gains anskkes recorded as a component of stockholderdyetptierest rate fluctuations and
market conditions will cause the fair value of th@svestments to change. As of June 30, 2011 acdbiger 31, 2010, the fair value
of our marketable debt securities held at Jun€80}1, which had an original cost of $37.8 milli@rgs $43.8 million and
$43.4 million, respectively. In January and Mar€12, we sold marketable debt securities and redgiveceeds of approximately
$10.6 million and $12.5 million, respectively. ABJune 30, 2011, the fair value of our loans reaglie was $635.1 million and was
based on our estimates of currently prevailingsrébe comparable loans.

63




Table of Contents

We are subject to fluctuations in U.S. and Canadiahange rates which may, from time to time, h@vénpact on our
financial condition and results of operations. &&ses or decreases in the value of the Canadikam ddll impact the amount of net
income we earn from our senior living operation€anada. Based on results for the six months ejuleel 30, 2011, if the Canadian
dollar exchange rate were to increase or decrea$8.40, our results from operations would decressacrease, as applicable, by
approximately $0.1 million for the six-month peridfiwe increase our international presence thranghstments in, and/or
acquisitions or development of, seniors housindarftealthcare assets outside the United Statemayealso decide to transact
additional business in currencies other than Ur&amadian dollars. Although we may decide to paifsedging alternatives
(including additional borrowings in local currengjeo protect against foreign currency fluctuatiome cannot assure you that any
such fluctuations will not have a Material AdveEfgect on us.

We may engage in hedging strategies to managexposare to market risks in the future, dependingomnalysis of the
interest rate and foreign currency exchange ratg@mments and the costs and risks of such stedelfi’e do not use derivative
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) ofkehange Act, our management, with the partiojpadif our Chief
Executive Officer and Chief Financial Officer, hmsluated the effectiveness of our disclosure otsynd procedures as of June
2011. Based on that evaluation, our Chief Execu@iffecer and Chief Financial Officer concluded tloair disclosure controls and
procedures (as defined in Rules 13a-15(e) and B%el}Linder the Exchange Act) were effective asuoB0, 2011, at the
reasonable assurance level.

Internal Control Over Financial Reportin

In May 2011, we acquired substantially all of tkalrestate assets and working capital of privatelped Atria Senior Living.
As a result of the transaction, we added to ouiosdining operating portfolio 117 private pay sers housing communities and one
development land parcel. During the initial traiasitperiod following this acquisition, which wilhclude the remainder of 2011, we
believe we have implemented adequate proceduresantibls to ensure that the financial informatidrthese properties is
materially correct and properly reflected in oum&olidated Financial Statements. However, we caprmtide absolute assurance
that such information is materially correct inr@spects.

Except as described above, during the second qudrg®11, there were no changes in our internatrobover financial

reporting (as defined in Rules 13a-15(f) and 15¢()1der the Exchange Act) that have materialfgekd, or are reasonably likely
to materially affect, our internal control overdincial reporting.
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PART II—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The information contained in “Note 10—Litigationf the Notes to Consolidated Financial Statemerdsided in Part |, Item 1
of this Quarterly Report on Form 10-Q is incorpethby reference into this Item 1. Except as séhfirerein, there have been no
new material legal proceedings and no material ldpweents in the legal proceedings reported in cunual Report on Form
10-K for the year ended December 31, 2010.

ITEM 1A. RISK FACTORS

The following risk factors reflect certain modift@ans of, or additions to, the risk factors congdun our Annual Report on
Form 10-K for the year ended December 31, 20104aniiynas a result of our Atria Senior Living and Rtcquisitions.

The properties managed by Sunrise and Atria accoforta significant portion of our revenues and opsing income; Although
Sunrise and Atria are managers, not tenants, in gumoperties, adverse developments in their busiresd affairs or financial
condition could have a Material Adverse Effect ors.u

As of June 30, 2011, Sunrise and Atria, collecyivatanaged 196 of our seniors housing communitiesyant to long-term
management agreements. These properties represeastantial portion of our portfolio, based onittiggoss book value, and
account for a significant portion of our total raves and operating income. Although we have variglds as owner under the
Sunrise and Atria management agreements, we reBuanise’s and Atria’s personnel, good faith, eliper historical performance,
technical resources and information systems, petgny information and judgment to manage our serfiousing communities
efficiently and effectively. We also rely on Sumriand Atria to set resident fees, to provide aceyseoperty-level financial results
for our properties in a timely manner and to othisewoperate those properties in accordance witketines of our management
agreements and in compliance with all applicablesland regulations. For example, we depend on Seisrand Atria’s ability to
attract and retain skilled management personnelarbeesponsible for the day-to-day operationsuofseniors housing
communities. A shortage of nurses or other trapg@onnel or general inflationary pressures magef@unrise or Atria to enhance
its pay and benefits package to compete effectifa@lguch personnel, and Sunrise or Atria may moalile to offset such added cc
by increasing the rates charged to residents. Acrease in labor costs and other property operatipgnses, any failure by Sunrise
or Atria to attract and retain qualified personmelchanges in Sunrise’s or Atria’s senior manageroeuld adversely affect the
income we receive from our seniors housing comnesand have a Material Adverse Effect on us.

Because Sunrise and Atria do not lease propertes @is, we are not directly exposed to their craslit However, any adverse
developments in Sunrise’s or Atria’s business dfalra or financial condition could impair theirifity to manage our properties
efficiently and effectively and could have a Maé¢dverse Effect on us. If Sunrise or Atria expades any significant financial,
legal, accounting or regulatory difficulties duetihe@ weakened economy or otherwise, such diffiesiiiould result in, among other
adverse events, acceleration of its indebtednegmirment of its continued access to capital, tifereement of default remedies by
its counterparties, or the commencement of insaygmoceedings by or against it under the U.S. Bgotky Code, any one or a
combination of which indirectly could have a Mastrdverse Effect on us.

The acquisition of NHP presents certain risks to mlusiness and operations.

In July 2011, we acquired NHP in a stock-for-stoeksaction. Pursuant to the terms and subjettetadnditions set forth in
the agreement and plan of merger dated as of Fgh2da2011, at the effective time of the mergagheoutstanding share of NHP
common stock (other than shares owned by us oofayr subsidiaries or any wholly owned subsidiefyNHP) was converted into
the right to receive 0.7866 shares of our commockstwith cash paid in lieu of fractional shares.

The NHP acquisition presents certain risks to augiess and operations, including, among otheg#hithat:

. we may be unable to successfully integrate osinass and NHR'business and realize the anticipated benefifsa
merger or do so within the anticipated timefrai

* we may not be able to effectively manage our expdraperations

. changes to the composition of our board of dinexctnade upon completion of the merger may afigctré decisions
relating to our company

 we may be unable to retain key employe
»  the market price of our common stock may declime};
* we may be unable to continue paying dividendseatthrrent rate

We cannot assure you that we will be able to irtEgNHP’s business without encountering difficltor that any such
difficulties will not have a Material Adverse Effeon us.



The weakened economy could adversely impact ouraiggy income and earnings, as well as the resuifsoperations of our
tenants and operators, which could impair their diby to meet their obligations to us.

Continued concerns about the U.S. economy andyiteraic impact of high unemployment, volatile eyecgsts, geopolitical
issues, the availability and cost of credit, th& Unortgage market and a severely distressed stzdkamarket have contributed to
increased market volatility and weakened businadscansumer confidence. This difficult operatingiesnment could adversely
affect our ability to generate revenues and/orgase our costs in our senior living and MOB operej thereby reducing our
operating income and earnings. It could also havadverse impact on the ability of our tenants @gmerators to maintain occupancy
and rates in our properties, which could harm tfieémcial condition. These economic conditionsldaiause us to experience
operating deficiencies in our senior living and MOerations and/or cause our tenants and opetatbesunable to meet their rer
payments and other obligations due to us, whicldchave a Material Adverse Effect on us.
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If the federal governmer's borrowing authority is not increased as needednbeet its future financial obligations or if theabt
rating on U.S. government securities is downgradedr access to and cost of capital may be adveraéfiycted; Any legislation to
address the federal government’s borrowing authgrdr projected operating deficit could have a mastradverse effect on our
operators’ liquidity, financial condition or resuk of operations.

The amount of debt that the federal governmenéimjited to incur (the “debt ceiling”) is limited/statute and can be
increased only by legislation adopted by the U.@deess. Prior to the passage of the Budget CoAttobf 2011 (the “Budget
Control Act”), the U.S. Department of the Treashagd indicated in public statements that, withouinenease of the debt ceiling, the
federal government would be unable to meet altsofinancial commitments beginning in August 20D&spite the legislation
enacted on August 2, 2011 to lift the debt ceitimgl reduce the federal government’s projected tipgreeficit, the federal
government’s failure to further increase the ddilirg as needed to meet its future financial cotmmants and/or a downgrade in the
debt rating on U.S. government securities could teaa weakened U.S. dollar, rising interest rates$ constrained access to capital,
which could materially adversely affect the U.Sd gifobal economies, increase our costs of borrowimjhave a Material Adverse
Effect on us.

To implement the Budget Control Act, President Oaand members of the U.S. Congress have proposediyapending cu
and tax reform initiatives, some of which couldulegn changes (including substantial reductionfuimding) to Medicare, Medicaid
or Medicare Advantage Plans. These measures anfiliamg federal legislation relating to the dehting or deficit reduction could
have a material adverse effect on our operatagsidity, financial condition or results of operat& which could adversely affect
their ability to satisfy their obligations to usdawhich, in turn, could have a Material Adversedeffon us.

We are exposed to various operational risks, liitl@s and claims with respect to owperating assets that may adversely affect
ability to generate revenues and/or increase oustsoand could have a Material Adverse Effect on us.

We are exposed to various operational risks, liidsland claims with respect to our operating @s$ecluding our third-party
managed seniors housing communities and our MOBsay adversely affect our ability to generateeneies and/or increase our
costs, thereby reducing our profitability. Thesksiinclude fluctuations in occupancy levels, thebility to achieve economic
resident fees (including anticipated increasebase fees), rent control regulations, increasesdts of materials, energy, labor (as a
result of unionization or otherwise) and servicegtional and regional economic conditions, the isiian of new or increased taxes,
capital expenditure requirements, professionalgarteral liability claims and the availability andists of professional and general
liability insurance. Any one or a combination oésie factors could result in operating deficienatesur operating assets which could
have a Material Adverse Effect on us.

We have only limited rights to terminate our managent agreements with Sunrise and Atria, and we nieyunable to replace
Sunrise or Atria if our management agreements asgrhinated or not renewec

We are parties to long-term management agreematiiteach of Sunrise and Atria pursuant to whichri&enand Atria,
collectively, provide comprehensive property mamaget services with respect to 196 of our seniotstmy communities.

Each management agreement with Sunrise has anartgrm of 30 years commencing as early as 20@#leach management
agreement with Atria has a term of ten years, stiltijesuccessive automatic ten-year renewal perieaish management agreement
with Sunrise or Atria may be terminated by us upf@occurrence of an event of default by Sunrisatoa, respectively, in the
performance of a material covenant or term thefi@ofuding, in certain circumstances, the revoaatibany licenses or certificates
necessary for operation), subject in most cas&aitwise’s or Atria’s rights to cure such defauiach management agreement with
Sunrise or Atria may also be terminated upon tteeience of certain insolvency events relatinguor§e or Atria, respectively. In
addition, we may terminate each management agrdesittnSunrise based on the failure to achieveagemet operating income
targets or to comply with certain expense contoslenants and each management agreement with Atsedon the failure to
achieve certain net operating income targets. Uodgain circumstances, we may also terminate rafagement agreement with
Atria upon the payment of a fee. However, variagal and contractual considerations may limit dayleur exercise of any or all of
these termination rights.

In the event that our management agreements withiseuor Atria are terminated for any reason omexterenewed upon
expiration of their terms, we will have to find @her manager for the properties covered by thoseeagents. We believe there are a
number of qualified national and regional seniae@roviders that would be interested in managimgseniors housing
communities. However, we cannot assure you thawiliée able to locate another suitable manageif ere are successful in
locating such a manager, that it will manage ttoperties effectively. Moreover, any such replacethmeanager would require
approval by the applicable regulatory authority,@ndnost cases, the mortgage lender of the afgpéqaroperty. We cannot assure
you that such approvals would be granted or thatainted, the process of seeking such approvalddvymt cause delay. Ar
inability or lengthy delay in replacing SunriseAtria as manager following termination or non-reméwaf our management
agreements could have a Material Adverse Effeatson
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Revenues from our senior living operations are dagent on private pay sources; Events which adveysafect the ability of
seniors to afford our daily resident fees could c@uour occupancy rates, resident fee revenues asiliits of operations to declin

By and large, assisted and independent living sesveurrently are not reimbursable under governmegmbursement
programs, such as Medicare and Medicaid. Hencastantially all of the resident fee revenues gereraly our senior living
operations are derived from private pay sourcesisting of income or assets of residents or ttaairify members. In general, due to
the expense associated with building new propeatigsthe staffing and other costs of providing mewat these properties, only
seniors with income or assets meeting or exceatlimgomparable median in the regions where ourguti@s are located typically
can afford to pay the daily resident and care f€hs.current economic downturn and depressed hgpusarket, as well as other
events such as changes in demographics, couldssadyaffect the ability of seniors to afford théses. If the managers of our
seniors housing communities are unable to attragttratain seniors with sufficient income, assetstber resources required to pay
the fees associated with assisted and independir $ervices, our occupancy rates, residentégenues and results of operations
could decline, which, in turn, could have a Matefidverse Effect on us.

Termination of resident lease agreements could agdety affect our revenues and earnings.

Applicable regulations governing assisted livingneounities generally require written resident leageeements with each
resident. Most of these regulations also requia¢ ¢lach resident have the right to terminate thieleat lease agreement for any
reason on reasonable notice. Consistent with tleggdations, the resident lease agreements signétebmanagers of our seniors
housing communities generally allow residents tomierate their lease agreements on 30 days’ ndfices, our managers cannot
contract with residents to stay for longer periofime, unlike typical apartment leasing arrangetaavith terms of up to one year
or longer. In addition, the resident turnover iateur seniors housing communities may be diffitalpredict. If a large number of
resident lease agreements terminate at or aroenshtie time, and if our units remained unoccupreh our revenues and earnings
could be adversely affected, which, in turn, cdudde a Material Adverse Effect on us.

Significant legal actions could subject us or owrrtants, operators and managers to increased opagptosts and substantii
uninsured liabilities, which could materially advsely affect our or their liquidity, financial condion and results of operation.

From time to time, we may be directly involved antsuits and other legal proceedings. We may alsmabeed as defendants in
lawsuits arising out of alleged actions of our t@saoperators and managers for which such tenapésators and managers have
agreed to indemnify, defend and hold us harmless find against certain claims and liabilities. Awfaworable resolution of pendi
or future litigation could have a Material Adveistect on us.

Our tenants, operators and managers continue &riexge increases in both the frequency and sgw#rjirofessional liability
claims. In addition to large compensatory claimainiffs’ attorneys continue to seek significanmnitive damages and attorneys’
fees. Due to the historically high frequency aneksity of professional liability claims against lithaare providers, the availability of
professional liability insurance has been restti@ed the premiums on such insurance coverage meragy high. As a result, the
insurance coverage of our tenants, operators andgeas might not cover all claims against themonitiaue to be available to them
at a reasonable cost. If our tenants, operatorsramhgers are unable to maintain adequate insucavegage or are required to pay
punitive damages, they may be exposed to subdtiakiities.

In addition, many healthcare providers are pursdiffgrent organizational and corporate structuwaspled with self-insurance
programs that provide less insurance coverageefample, Kindred insures its professional liabitigks, in part, through a wholly
owned, limited purpose insurance company, whichrigs initial losses up to specified coverage lepelsoccurrence with no
aggregate coverage limit. Coverage for losses @éeexof those per occurrence levels is maintaimadigh unaffiliated commercial
insurance carriers up to an aggregate limit, ahdaims in excess of the aggregate limit are tinsared by the limited purpose
insurance company. Similarly, Sunrise maintainsl&issurance program to cover its general andgssibnal liabilities. Our tenants,
operators and managers, like Kindred and Sunhis¢ jnsure any part of their general and profesgibability risks through their
own captive limited purpose entities generallyraate the future cost of general and professioahbllity through actuarial studies
that rely primarily on historical data. However gdo the rise in the number and severity of pradess claims against healthcare
providers, these actuarial studies may underesithat future cost of claims, and reserves for &utiiaims may not be adequate to
cover the actual cost of those claims.

As a result, the tenants, operators and managensrgfroperties could incur large funded and unéghprofessional liability
expense, which could materially adversely affeetrthiquidity, financial condition and results gberations, and, in turn, their ability
to make rental payments under, or otherwise comiily the terms of, their leases with us or, in ¢hse of our senior living
operations, our results of operations, which cdidde a Material Adverse Effect on us.
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ITEM 6. EXHIBITS

Exhibit
Number Description of Document Location of Document
3.1 Amended and Restated Certificate of Incorporatsn, Filed herewith.
amended, of Ventas, In
3.2 Fourth Amended and Restated Byvs, as amended,  Filed herewith.

Ventas, Inc

10.1 Registration Rights Agreement, dated as of May 12, Incorporated by reference to Exhibit 10.1 to our
2011, by and among Ventas, Inc., Prometheus Senior Current Report on Form 8-K filed on May 18, 2011.
Quarters LLC, Lazard Senior Housing Partners LP and
LSHP Coinvestment Partnership | L

10.z Lockup Agreement, dated as of May 12, 2011, by and Incorporated by reference to Exhibit 10.2 to our
among Ventas, Inc., Prometheus Senior Quarters LLCCurrent Report on Form 8-K filed on May 18, 2011.
Lazard Senior Housing Partners LP and LSHP
Coinvestment Partnership | L

10.2 Ownership Limit Waiver Agreement, dated as of Incorporated by reference to Exhibit 10.3 to our
May 12, 2011, by and among Ventas, Inc., Prometheu€urrent Report on Form 8-K filed on May 18, 2011.
Senior Quarters LLC, Lazard Senior Housing Partners
LP and LSHP Coinvestment Partnership |

10.4 Director Appointment Agreement, dated as of May 12,Incorporated by reference to Exhibit 10.4 to our
2011, by Ventas, Inc Current Report on Form-K filed on May 18, 2011

10.t Loan Agreement, dated May 17, 2011, by and betweeimcorporated by reference to Exhibit 10.1 to our
Ventas Realty, Limited Partnership and Nationwide  Current Report on Form 8-K, filed on May 20, 2011.
Health Properties, LLC (as successor to Nationwide
Health Properties, Inc.

10.€ Term Loan Agreement, dated as of June 3, 2011, Incorporated by reference to Exhibit 10.1 to the
among Nationwide Health Properties, LLC (as Current Report on Form 8-K of Nationwide Health
successor to Nationwide Health Properties, Inkg,t  Properties, Inc. (File No. 001-09028), filed on dui
Lenders party thereto and JPMorgan Chase Bank, 2011.
as Administrative Agen

10.7 Guaranty Agreement, dated as of July 1, 2011, amongincorporated by reference to Exhibit 10.2 to our
Ventas, Inc., as Guarantor, and JPMorgan Chase,BanKurrent Report on Form 8-K, filed on July 11, 2011.
N.A., as Administrative Agen

10.¢ Letter Agreement, dated as of June 30, 2011, betwee Incorporated by reference to Exhibit 10.3 to our

Ventas, Inc. and Douglas M. Pasqui Current Report on Formr-K, filed on July 11, 2011
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Exhibit
Number Description of Document Location of Document
10.¢ Nationwide Health Properties, Inc. 2005 Performe Incorporated by reference to Appendix B to the Prox
Incentive Plan. Statement of Nationwide Health Properties, Inde(Fi
No. 002-09028), filed pursuant to Section 14(a) of the
Exchange Act on March 24, 20(
10.2(C First Amendment to the Nationwide Health Properties Incorporated by reference to Exhibit 10.1 to the
Inc. 2005 Performance Incentive Plan, dated Current Report on Form 8-K of Nationwide Health
October 28, 2008. Properties, Inc. (File No. 001-09028), filed on
November 3, 200¢
10.11 Nationwide Health Properties, Inc. Retirement Rar  Incorporated by reference to Exhibit 10.1 to the
Directors, as amended and restated on April 206200 Quarterly Report on Form 1Q-of Nationwide Healtl
Properties, Inc. (File No. 001-09028) for the gerrt
ended March 31, 200
10.1z Amendment to the Nationwide Health Properties, Inc. Incorporated by reference to Exhibit 10.9 to the
Retirement Plan for Directors, as amended andtegkta Current Report on Form 8-K of Nationwide Health
on April 20, 2006. Properties, Inc. (File No. 001-09028), filed on
November 3, 200¢
10.1: Amended and Restated Deferred Compensation P Incorporated by reference to Exhibit 10.6 to the
Nationwide Health Properties, Inc., dated Octol&! Current Report on Form 8-K of Nationwide Health
2008. Properties, Inc. (File No. 001-09028), filed on
November 3, 200¢
12.1 Statement Regarding Computation of Ratio of Eas  Filed herewith.
to Fixed Charges
31.1 Certification of Debra A. Cafaro, Chairman and Ghie Filed herewith.
Executive Officer, pursuant to Rule 134¢a) under tt
Securities Exchange Act of 1934, as amen
31.2 Certification of Richard A. Schweinhart, Executive Filed herewith.
Vice President and Chief Financial Officer, purduan
Rule 13a-14(a) under the Securities Exchange Act of
1934, as amende
32.1 Certification of Debra A. Cafaro, Chairman and Ghie Filed herewith.
Executive Officer, pursuant to Rule 13a-14(b) under
the Securities Exchange Act of 1934, as amendet, an
18 U.S.C. § 135(
32.2 Certification of Richard A. Schweinhart, Executive  Filed herewith.
Vice President and Chief Financial Officer, purduan
Rule 13a-14(b) under the Securities Exchange Act of
1934, as amended, and 18 U.S.C. 8§ 1
101 Interactive Data File Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causiedRéport to be signed on
its behalf by the undersigned, thereunto duly atgkd.

Date: August 5, 2011
VENTAS, INC.

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

By: /s/ RICHARD A. SCHWEINHART
Richard A. Schweinhart
Executive Vice President and
Chief Financial Officer
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Exhibit
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3.1 Amended and Restated Certificate of Incorporatésn, Filed herewith.
amended, of Ventas, In
3.2 Fourth Amended and Restated Byvs, as amended,  Filed herewith.

Ventas, Inc

10.1 Registration Rights Agreement, dated as of May 12, Incorporated by reference to Exhibit 10.1 to our
2011, by and among Ventas, Inc., Prometheus Senior Current Report on Form 8-K filed on May 18, 2011.
Quarters LLC, Lazard Senior Housing Partners LP and
LSHP Coinvestment Partnership | L

10.2 Lockup Agreement, dated as of May 12, 2011, by andIncorporated by reference to Exhibit 10.2 to our
among Ventas, Inc., Prometheus Senior Quarters LLCCurrent Report on Form 8-K filed on May 18, 2011.
Lazard Senior Housing Partners LP and LSHP
Coinvestment Partnership | L

10.2 Ownership Limit Waiver Agreement, dated as of Incorporated by reference to Exhibit 10.3 to our
May 12, 2011, by and among Ventas, Inc., Prometheu€urrent Report on Form 8-K filed on May 18, 2011.
Senior Quarters LLC, Lazard Senior Housing Partners
LP and LSHP Coinvestment Partnership |

10.4 Director Appointment Agreement, dated as of May 12,Incorporated by reference to Exhibit 10.4 to our
2011, by Ventas, Inc Current Report on Form-K filed on May 18, 2011

10.t Loan Agreement, dated May 17, 2011, by and betweeincorporated by reference to Exhibit 10.1 to our
Ventas Realty, Limited Partnership and Nationwide  Current Report on Form 8-K, filed on May 20, 2011.
Health Properties, LLC (as successor to Nationwide
Health Properties, Inc.

10.€ Term Loan Agreement, dated as of June 3, 2011, Incorporated by reference to Exhibit 10.1 to the
among Nationwide Health Properties, LLC (as Current Report on Form 8-K of Nationwide Health
successor to Nationwide Health Properties, Inkg,t  Properties, Inc. (File No. 001-09028), filed on dui
Lenders party thereto and JPMorgan Chase Bank, 2011.
as Administrative Agen

10.7 Guaranty Agreement, dated as of July 1, 2011, amongincorporated by reference to Exhibit 10.2 to our
Ventas, Inc., as Guarantor, and JPMorgan Chase,BanKurrent Report on Form 8-K, filed on July 11, 2011.
N.A., as Administrative Agen

10.¢ Letter Agreement, dated as of June 30, 2011, betwee Incorporated by reference to Exhibit 10.3 to our

Ventas, Inc. and Douglas M. Pasqui Current Report on Formr-K, filed on July 11, 2011
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Exhibit
Number Description of Document Location of Document
10.¢ Nationwide Health Properties, Inc. 2005 Performe Incorporated by reference to Appendix B to the Prox
Incentive Plan Statement of Nationwide Health Properties, Inde(Fi
No. 002-09028), filed pursuant to Section 14(a) of the
Exchange Act on March 24, 20(
10.2(C First Amendment to the Nationwide Health Properties Incorporated by reference to Exhibit 10.1 to the
Inc. 2005 Performance Incentive Plan, dated Current Report on Form 8-K of Nationwide Health
October 28, 2008. Properties, Inc. (File No. 001-09028), filed on
November 3, 200¢
10.11 Nationwide Health Properties, Inc. Retirement Rar  Incorporated by reference to Exhibit 10.1 to the
Directors, as amended and restated on April 206200 Quarterly Report on Form 1Q-of Nationwide Healtl
Properties, Inc. (File No. 001-09028) for the gerrt
ended March 31, 200
10.1z Amendment to the Nationwide Health Properties, Inc. Incorporated by reference to Exhibit 10.9 to the
Retirement Plan for Directors, as amended andtegkta Current Report on Form 8-K of Nationwide Health
on April 20, 2006. Properties, Inc. (File No. 001-09028), filed on
November 3, 200¢
10.1: Amended and Restated Deferred Compensation P Incorporated by reference to Exhibit 10.6 to the
Nationwide Health Properties, Inc., dated Octol&! Current Report on Form 8-K of Nationwide Health
2008. Properties, Inc. (File No. 001-09028), filed on
November 3, 200¢
12.1 Statement Regarding Computation of Ratio of Eas  Filed herewith.
to Fixed Charges
31.1 Certification of Debra A. Cafaro, Chairman and Ghie Filed herewith.
Executive Officer, pursuant to Rule 134¢a) under tt
Securities Exchange Act of 1934, as amen
31.2 Certification of Richard A. Schweinhart, Executive Filed herewith.
Vice President and Chief Financial Officer, purduan
Rule 13a-14(a) under the Securities Exchange Act of
1934, as amende
32.1 Certification of Debra A. Cafaro, Chairman and Ghie Filed herewith.
Executive Officer, pursuant to Rule 13a-14(b) under
the Securities Exchange Act of 1934, as amendet, an
18 U.S.C. § 135(
32.2 Certification of Richard A. Schweinhart, Executive  Filed herewith.
Vice President and Chief Financial Officer, purduan
Rule 13a-14(b) under the Securities Exchange Act of
1934, as amended, and 18 U.S.C. 8§ 1
101 Interactive Data File Filed herewith
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Exhibit 3.1
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
VENTAO\g, INC.,
AS AMENDED *
ARTICLE |
Name
The name of the Corporation is Ventas, Inc.

ARTICLE Il

Registered Office; Registered Agent

The address of the registered office of the Coitpmman the State of Delaware is 1209 Orange Stiedhe City of Wilmington
County of New Castle. The name of its registerezhagt such address is The Corporation Trust Cognpan

ARTICLE Il

Purposes and Powers

The purposes for which the Corporation is organeexto engage in any lawful act or activity forigéhcorporations may be
organized under, and to exercise any power thaocations may now or hereafter exercise underGieral Corporation Law of
the State of Delaware, including the general bissirud establishing and operating hospitals andigiry acute care and specialized
treatment of patients with complex medical or respry disorders.

ARTICLE IV

Capital Stock

The total number of shares of stock that the Catpam shall have authority to issue is 610,000,8@8res, of which
600,000,000 shall be shares of common stock, havipay value of twenty-five cents per share (thefi@on Shares”), and
10,000,000 shall be shares of preferred stockngaaipar value of one dollar per share (the “PreteShares”). The designations,
voting powers and relative rights and preferendeketwo classes of shares of stock shall be afoda below.

A. Common Shares.

1. Powers, Rights and Preference¥he Common Shares shall be without distinctiorogsowvers, rights and preferenc
and shall have one vote per share on all matterghich shareholders are generally entitled to vote.

* Text of Amended and Restated Certificate of Ipooation filed with the Delaware Secretary of StteMay 24, 2007, as
subsequently amended (i) on May 21, 2008 to eliteittze Board’s ability to grant waivers from thenstsuctive ownership
limitations in Article X and (ii) on July 1, 201d increase the total number of shares of stockttiea€orporation has authority
to issue from 310,000,000 to 610,000,000 and teease the total number of Common Shares that thgo€ion has authority
to issue from 300,000,000 to 600,000,000 in Artlele




2. Dividends. After the requirements regarding preferential divids on the Preferred Shares (fixed in accordaitbe w
the provisions of paragraph B of this Article INf)any, have been met and after the Corporationcbasplied with all the
requirements, if any, regarding the setting asfd®ims as sinking funds or redemption or purchaseunts (fixed in accordance
with the provisions of paragraph B of this Arti¢l§) and subject further to any other conditions ethimay be fixed in accordance
with the provisions of paragraph B of this Arti¢t\é then, but not otherwise, the holders of Comrdyares shall be entitled to
receive such dividends, if any, as may be declfiged time to time by the Board of Directors.

3. Distributions . After distribution in full of the preferential amoti(as may be fixed in accordance with the prowisiof
paragraph B of this Article IV), if any, to be dibuted to the holders of Preferred Shares, angesuto any further rights of the
holders of Preferred Shares (as may be fixed inrdemce with the provisions of paragraph B of #uisicle V) to further participate
in a liquidation, distribution or sale of assetssdlution or winding-up of the Corporation, thdders of Common Shares shall be
entitled to receive, upon the liquidation, disttibua or sale of assets, dissolution or winding-@ithe Corporation, all its remaining
assets, tangible and intangible, of whatever kiadlable for distribution to the shareholders, bian proportion to the number of
Common Shares held by each.

B. Preferred Shares.

1. Issuance by Board Resolution; Serie¥he Board of Directors of the Corporation shall dawuthority by resolution to
issue from time to time Preferred Shares on suthstas it may determine and for such consideratsofixed by the Board of
Directors. The Preferred Shares may be issuedeéroomore series as may be determined from tintien® by the Board of
Directors. Each series shall be distinctly desigddty number, letter or title. All Preferred Shaséany one series shall be alike in
every particular, except that there may be diffedates from which dividends thereon, if any, sbhellcumulative, if made
cumulative. The powers, preferences and relati@digipating, optional and other rights of eachhsseries, and the qualifications,
limitations or restrictions thereof, if any, mayfdr from those of any and all other series at taimg outstanding.

2. Preferences and RightsSubject to the provisions of subparagraph 3 ofghimgraph B of Article 1V, the Board of
Directors of the Corporation is hereby expressgntgd authority to fix by resolution or resolutiadopted prior to the issuance of
any Preferred Shares of each particular serieslaghigination, powers, preferences and relativéicpzating, optional and other
rights, and the qualifications, limits and restdos thereof, if any, of such series, including fibléowing:

(a) The voting rights of which the holders of aryiss of Preferred Shares are entitled, if anyluifing the right to
vote as a separate class or as one class witlottiers of any other series of Preferred ShareseoCommon Shares or both;

(b) The distinctive designation of, and the nundued class of Preferred Shares which shall constihé series,
which number from time to time may be increasedemreased (but not below the number of sharesah#ren outstanding)
from time to time by action of the Board of Direxsp

(c) The rate and times at which, and the termscandlitions upon which, dividends on the sharesefseries will b
paid, whether the dividends shall be cumulativaanr-cumulative, and if cumulative, from what datelates, and the
preferences or relation, if any, of such dividetalthe dividends payable on any shares of any atitvées or class of the
Corporation;




(d) Whether Preferred Shares of the series shallibgct to redemption, and the redemption prigerices
(including a redemption price or prices payabl€ommon Shares), and the time or times at which tlaaderms and conditio
on which, Preferred Shares of the series may beeradd;

(e) Whether holders of any series of Preferred &hslnall be entitled to the benefit of a sinkingdfwr redemption ¢
purchase account to be applied to the purchassdenption of Preferred Shares of the series aisd, éntitled, the amount of
such fund and the terms and conditions relativiestoperation;

(f) Whether any series of Preferred Shares shatblbgertible into, or exchangeable for, any ComiBbares or othi
series of Preferred Shares of the Corporation prodimer securities and, if so convertible or exafeable, the conversion price
or prices, or the rates of exchange, and any adgrss thereof, at which such conversion or exchamgyebe made, and any
other terms and conditions of such conversion change;

(9) The rights, if any, of the holders of any serié Preferred Shares upon liquidation, mergersalidation,
distribution or sale of assets, dissolution or vingdup of the Corporation;

(h) Whether any series of Preferred Shares shedl paority over or parity with or be junior to Peered Shares of
any other series, or shall be entitled to the heokfimitations restricting (i) the creation afdebtedness of the Corporation,
(i) the issuance of shares of any other clas&nes having priority over or being on a paritywihe shares of such series, or
(iii) the payment of dividends on, the making dfi@t distributions with respect to, or the purchaiseedemption of shares of
any other class or series on parity with or rankurgor to Preferred Shares of any such series ds/tdends or distributions,
and the terms of any such restrictions, or anyratrictions with respect to shares of any ctasseries on parity with or
ranking junior to Preferred Shares of such senemy respect; and

(i) Any other powers, preferences, privileges agldtive, participating, optional or other specights of such series,
and the qualifications, limitations or restrictiathgreof, to the full extent now and hereafter pted by law.

3. Issuance of Preferred SharesThe relative powers, preferences and rights of sadies of Preferred Shares in relation
to the powers, preferences and rights of otheesef Preferred Shares shall, in each case, beeaisffom time to time by the Board
of Directors in resolutions adopted pursuant thaxity granted in this paragraph B of Article I\fichthe consent by series vote or
otherwise, of the holders of such of the serieBreferred Shares as are from time to time outstgnshall not be required for the
issuance by the Board of Directors of any othelesenf Preferred Shares, whether or not the powee$erences and rights of such
other series shall be fixed by the Board of Direstas senior to, or on a parity with, the powersfgrences and rights of such
outstanding series, or any of them; providdédwever, that the Board of Directors may provide in suebotutions regarding any
series of Preferred Shares that the consent dfdliers of a certain percentage, as fixed thergitné Board of Directors, of the
outstanding Preferred Shares of such series shaiduired for the issuance of any other serié&referred Shares.




ARTICLE V
Directors

A. Number of Directors. The affairs of the Corporation shall be managedamtiucted by a Board of Directors, and unless
otherwise provided in the By-Laws, the electiordiméctors need not be by written ballot. The nunmdfetirectors which shall
constitute the whole Board of Directors shall bedi by, or in the manner provided in, the Byws of the Corporation. A majority
the number of directors so fixed shall constituggiarum for the transaction of business, exceptehg vacancy on the Board of
Directors, whether created by an increase in ttmebaun of directors or otherwise, may be filled byajority of directors then in
office, although less than a quorum, or by a seieaining director.

B. Power and Authority of the Board of Directors.The Board of Directors shall have such powers asanferred on the
Board of Directors by the laws of the State of Dlee. In furtherance of such powers, the Boardicéddors is expressly authorized
to adopt, amend or repeal the By-Laws of the Cafpom, without the consent or vote of the stockeadd

ARTICLE VI

Elimination of Certain Liability of Directors

A director of the Corporation shall not be persgnihble to the Corporation or its stockholders fiaonetary damages for
breach of fiduciary duty as a director, exceptlifaility (i) for a breach of a director’s duty tiyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law,
(iii) under Section 174 of the Delaware Generalgdoation Law, or (iv) for any transaction from whia director derived an
improper personal benefit.

ARTICLE VII

Indemnification of Directors and Officers

A. Right to Indemnification. To the fullest extent authorized by the GeneralpBaation Law of the State of Delaware, the
Corporation shall indemnify each person who wais onade a party or is threatened to be made a fmadyis involved in any
action, suit or proceeding, whether civil, criminafiministrative or investigative (“Proceeding”chese he is or was a director or
officer of the Corporation, or is or was servingrat request of the Corporation as a directorceffiemployee, trustee or agent of
another corporation, partnership, joint ventunestiior other enterprise, against all expensed|itiab and loss (including attorneys’
fees, judgments, fines, ERISA excise taxes or piesand amounts paid or to be paid in settlenastt)ally and reasonably incurred
or suffered by him in connection with such ProcegdiThe Corporation may provide, by action of itsaBl of Directors through
agreement, resolution or by a provision in the Bywk of the Corporation, indemnification of the Gmation’s employees and age
with substantially the scope and effect as thermdécation provided in this Article VII.

B. Advancement of Expensedxpenses incurred by such a person in his capasitydirector or officer of the Corporation
(and not in any other capacity in which service wais rendered by such person while a directafficer) in defending a
Proceeding may be paid by the Corporation in advafiche final disposition of such Proceeding abaiized by the Board of
Directors in a specific case upon receipt of anetiradking by or on behalf of that person to repaghsamounts unless it is ultimately
determined that that person is entitled to be indéed by the Corporation as authorized by the Galin€orporation Law of the Sta
of Delaware. Expenses incurred by a person in apgdity other than as an officer or director of @mporation may be paid in
advance of the final disposition of a Proceedingach terms and conditions, if any, as the Boardiadctors deems appropriate.




C. Contract Right; Non-exclusivity of Rights.

1. Contract Right. The indemnification provided for by this Article Mdhall be a contract right and shall continuecas t
persons who cease to be a director, officer, engg@r agent and shall inure to the benefit of #ieshexecutors and administrators
of such a person. No amendment to this Certifioatacorporation or repeal of any Article of thieificate of Incorporation shall
increase the liability of any director or officefrthe Corporation for acts or omissions of suctspes occurring prior to such
amendment or repeal.

2. Non-exclusivity of Rights The right to indemnification conferred by this Ata VIl shall not be deemed exclusive of
any other rights to which those seeking indemniiiicemay be entitled under any by-law, agreemeuik wf stockholders or
disinterested directors or otherwise, both as tmas taken in his official capacity and in anyatlcapacity while holding such
office.

D. Insurance.The Corporation may purchase and maintain insurandgehalf of any person who is or was a direddfiiger,
employee or agent of the Corporation, or is or s&x¥ing at the request of the Corporation as atiretrustee, officer, partner,
employee, or agent of another domestic or fore@paration, partnership, joint venture, trust drestenterprise, against any liability
asserted against him and incurred by him in suphdaigy or arising out of his status as such, whreth&ot the Corporation would
have the power or be obligated to indemnify himiagjasuch liability under the provisions of thistiale VII or the General
Corporation Law of the State of Delaware.

E. Right of Claimant to Bring Suit. If a claim under paragraph A of this Article VIli®t paid in full by the Corporation
within thirty days after a written claim has beereived by the Corporation, the claimant may attamg thereafter bring suit agai
the Corporation to recover the unpaid amount ofttthem and, if successful in whole or in part, th&imant shall be entitled to be
paid also the expense of prosecuting such claighdll be a defense to any such action (otherdhaaction brought to enforce a
claim for expenses incurred in defending any prdicegin advance of its final disposition where tequired undertaking, if any is
required, has been tendered to the Corporatioh}hkeaclaimant has not met the standards of condhbitth make it permissible unc
the Delaware General Corporation Law for the Campion to indemnify the claimant for the amount ied, but the burden of
proving such defense shall be on the Corporati@ithir the failure of the Corporation (including Board of Directors, independe
legal counsel or its stockholders) to have madeterthination prior to the commencement of suctoadtiat indemnification of
claimant is proper in the circumstances becaus® bbhe has met the applicable standard of conétadbgh in the Delaware General
Corporation Law, nor an actual determination by@oeporation (including its Board of Directors, emendent legal counsel or its
stockholders) that the claimant has not met sughiGgble standard of conduct, shall be a defengleg@ction or create a
presumption that the claimant has not met the epiplé standard of conduct.

ARTICLE VI

Consent Actions of Stockholders

Any action required or permitted to be taken bystwekholders at any annual or special meeting@stockholders may be
taken without a meeting, without prior notice anitheut a vote, only if a consent in writing, segfiforth the actions so taken, shall
be signed by the holders of at least eighty perotall the issued and outstanding shares of sbbthke Corporation entitled to vote
thereon.




ARTICLE IX

Restrictions of Ownership and Transfer; Designatiorof Excess Shares

A. (1) Definitions . For the purposes of this Article 1X, the followitgrms shall have the following meanings:

“Adoption Date” shall mean the date upon which @wporation filed the Certificate of Amendment be tCertificate of
Incorporation of the Corporation adding this Ai¢K with the Secretary of State of the State ofeldare.

“Beneficial Ownership” shall mean ownership of S#saby a Person who (i) would be treated as an owfr&rch Shares
either directly or constructively through the apption of Section 544 of the Code, as modified bgtl®n 856(h) of the Code or
(if) would be treated as an owner of such Shareedirectly or constructively through the applica of Section 318(a) of the Co
as modified by Section 856(d)(5) of the Code. Térens “Beneficial Owner,” “Beneficially Own,” “Benigially Owns” and
“Beneficially Owned” shall have the correlative meays.

“Beneficiary” shall mean an organization or orgatians described in Sections 170(b)(1)(A) and 1y6{¢he Code and
identified by the Board of Directors as the beriafic or beneficiaries of the Trust.

“Code” shall mean the Internal Revenue Code of 18@8@&mended from time to time.

“Common Shares” shall mean outstanding Common Stadrithe Corporation as may be authorized and ésgoen time
to time pursuant to Article 1V.

“Excess Shares” shall mean Shares resulting froevant described in Section 3 of this Article IX.
“Excess Common Shares” shall mean Common Sharearéhdesignated as Excess Shares.
“Excess Preferred Shares” shall mean PreferredeShhat are designated as Excess Shares.

“Existing Holder” shall mean any Person who is Beneficial Owner of Common Shares in excess ofdivaership
Limit on the Adoption Date, so long as, but onlyl@ag as, such Person Beneficially Owns sharesoofi@on Shares in excess of
Ownership Limit.

“Existing Holder Limit” for any Existing Holder siamean, initially, the percentage of the outstagdCommon Shares
Beneficially Owned by such Exiting Holder on theojdion Date, and after any adjustment pursuanetdié A.(9) of this
Article IX shall mean the percentage of the outdilag Common Shares so adjusted; providedwever, that the Existing Holder
Limit shall be 9.9% in number of shares or valu¢hef outstanding Common Shares of the Corporatibess, from the Adoption
Date until the Ownership Limitation Termination Bagach Existing Holder does not Beneficially Oworenthan 9.9%, in number
of shares or value, of the outstanding sharesytkass or series of capital stock of one or marants (other than Vencor, Inc., a
Delaware corporation formerly known as Vencor Headte, Inc.) if the failure of rents received ocraed, directly or indirectly, by
the Corporation from such Tenant(s) to qualify @ts from real property” for purposes of Sectid6@l) of the Code, would in the
judgment of the Board of Directors, cause the Cafpon to fail to qualify as a REIT for federal oroe tax purpose




“Market Price” shall mean the last reported salésepreported on the New York Stock Exchange ofr&haf the relevant
class on the trading day immediately preceding¢hevant date, or if the Shares of the relevargsche not then traded on the New
York Stock Exchange, the last reported sales mficghares of the relevant class on the tradingimayediately preceding the
relevant date as reported on any exchange or dguottstem over which the Shares of the relevasscinay be traded, or if the
Shares of the relevant class are not then tradedany exchange or quotation system, then the rhprice of the Shares of the
relevant class on the relevant date as determimgdad faith by the Board of Directors of the Cogimn.

“Ownership Limit” shall mean, with respect to ther@mon Shares for any Person other an Existing Holde Beneficial
Ownership of nine percent (9.0%), in number of shar value, of the outstanding Common Shareseo€trporation, and, with
respect to the Preferred Shares for any Persomeheficial Ownership of nine and nine-tenths pet¢®8.9%), in number of shares
or value, of the outstanding shares of any clasenes of Preferred Shares of the Corporation.vEhge of any outstanding
Common Shares or shares of any class or serie®fe#frRed Shares of the Corporation shall be detexthby the Board of Directors
of the Corporation in good faith which determinat&hall be conclusive for all purposes hereof.

“Ownership Limit Termination Dateshall mean the first day after the date on whiehBbard of Directors determines t
it is no longer in the best interests of the Coaion to attempt to, or continue to, qualify asER

“Person” shall mean an individual, corporation,tparship, limited liability company, estate, tr@isicluding a trust
qualified under Section 401(a) or 501(c)(17) of @wxe), a portion of a trust permanently set afider to be used exclusively for
the purposes described in Section 642(c) of theeCaskociation, private foundation within the magrof Section 509(a) of the
Code, joint stock company or other entity or anyaggament or agency or political subdivision theraofl also includes a group as
that term is used for purposes of Section 13(d){3he Securities Exchange Act of 1934, as amenrtRmison” does not include an
underwriter which participates in a public offeriafShares for a period of 25 days following theghase by such underwriter of
those Shares.

“Preferred Shares” shall mean outstanding prefeshedles of the Corporation as may be authorizedsaned from time
to time pursuant to Article 1V.

“Purported Beneficial Transferee” shall mean, wibpect to any purported Transfer which resul&xoess Shares, the
purported beneficial transferee for whom the PuggbRecord Transferee would have acquired Shdrasch Transfer had been
valid under Section A.(2) of this Article IX.

“Purported Record Transferee” shall mean, with eespo any purported Transfer which results in Escghares, the
record holder of the Shares, if such Transfer heshtvalid under Section A.(2) of this Article IX.

“REIT” shall mean a real estate investment trustaurSection 856 of the Code.




“REIT Election Date” shall mean January 1, 199%uch other date on which the Corporation eleckettaxed as a REIT
under the Code.

“Shares” shall mean the shares of the Corporasamay be authorized and issued from time to tinrsyant to
Article IV.

“Tenant” shall mean any Person that leases (oessbk) real property from the Corporation.

“Transfer” shall mean any sale, transfer, giftjgesent, devise or other disposition of Shared(uiag (a) the granting
of any option or entering into any agreement ferdhle, transfer or other disposition of Sharggpthe sale, transfer, assignment or
other disposition of any securities or rights catitaée into or exchangeable for Shares), whethéurary or involuntary, whether of
record or beneficially and whether by operatiota®f or otherwise.

“Trust” shall mean the trust created pursuant tcti§e C.(1) of this Article IX.

“Trustee”shall mean a Person, who shall be unaffiliated tighCorporation, any Purported Beneficial Traresdeand an
Purported Record Transferee, identified by the BadiDirectors as the trustee of the Trust.

(2) Restrictions on Ownership and Transfer

(a) Except as provided in Section A.(12) of thigide IX, from the Adoption Date and prior to thev@ership
Limitation Termination Date, no Person (other tharthe case of Common Shares, an Existing Hokles)l Beneficially Own
Shares of any class in excess of the Ownershiptlfonsuch class of Shares and no Existing Holtlail 8eneficially Own
Common Shares in excess of the Existing Holder Liarisuch Existing Holder.

(b) Except as provided in Section A.(12) of thigiéle 1X, from the Adoption Date and prior to thev®ership
Limitation Termination Date, any Transfer thateffective, would result in any Person (other tharthe case of a Transfer of
Common Shares, an Existing Holder) Beneficially @wrShares of any class in excess of the Ownetshifi with respect to
Shares of such class shall be voidritio as to the Transfer of such Shares which would beraiise Beneficially Owned by
such Person in excess of such Ownership Limit;thadntended transferee shall acquire no righsitd Shares.

(c) Except as provided in Section A.(12) of thigiéle X, from the Adoption Date and prior to thev@ership
Limitation Termination Date, any Transfer thateffective, would result in any Existing Holder Bénilly Owning Common
Shares in excess of the applicable Existing Hdldit shall be void abnitio as to the Transfer of such Common Shares which
would be otherwise Beneficially Owned by such HrigtHolder in excess of the applicable Existing dtwlLimit; and such
Existing Holder shall acquire no rights to such @oon Shares.

(d) From the Adoption Date and prior to the Owngrdhimitation Termination Date, any Transfer thagffective,
would result in Shares being Beneficially Owneddss than 100 Persons (determined without refetarany rules of
attribution) shall be void ainitio as to the Transfer of such Shares which would beratise Beneficially Owned by the
transferee; and the intended transferee shall eeqoirights in such Shares.




(e) From the Adoption Date and prior to the Owngrghimitation Termination Date, any Transfer thagffective,
would result in the Corporation being “closely Heldthin the meaning of Section 856(h) of the Cathall be void alinitio as
to the Transfer of the Shares which would caus€tmporation to be “closely heldtithin the meaning of Section 856(h) of
Code; and the intended transferee shall acquirgghts in such Shares.

(3) Designation of Excess Shares

(a) If, notwithstanding the other provisions conél in this Article 1X, at any time from the Adopti Date and prior
to the Ownership Limitation Termination Date, these purported Transfer such that any Person (¢tia@, in the case of
Common Shares, an Existing Holder) would Benefigi@wn Shares of any class in excess of the aggkc@wnership Limit
with respect to such class, then, except as otberpriovided in Section A.(12) of this Article IX4ych number of Shares in
excess of such Ownership Limit (rounded up to tharest whole Share) shall be automatically destgghas Excess Shares.
Such designation shall be effective as of the ctiddmisiness on the business day prior to the afatee purported Transfer.

(b) If, notwithstanding the other provisions contd in this Article IX, at any time from the Adopti Date and prior
to the Ownership Limitation Termination Date, these purported Transfer such that an Existing Holglould Beneficially
Own Common Shares in excess of the applicableiBgistolder Limit, then, except as otherwise prodde Section A.(12) of
this Article 1X, such number of Common Shares iness of such Existing Holder Limit (rounded uphe tearest whole Sha
shall be automatically designated as Excess Shaveb. designation shall be effective as of theectitfsbusiness on the busin
day prior to the date of the purported Transfer.

(c) If, notwithstanding the other provisions cont in this Article 1X, at any time from the Adopti Date and prior
to the Ownership Limitation Termination Date, thexe purported Transfer which, if effective, wogllse the Corporation to
become “closely held” within the meaning of Sect8%6(h) of the Code, then the Shares being Tramsferhich would cause
the Corporation to be “closely held” within the meay of Section 856(h) of the Code (rounded ughtortearest whole Share)
shall be automatically designated as Excess Shauve. designation shall be effective as of theectfidbusiness on the busin
day prior to the date of the purported Transfer.

(d) If, notwithstanding the other provisions cont in this Article IX, at any time from the Adogti Date and prior
to the Ownership Limitation Termination Date, arerson other than, with respect to Common ShareBxating Holder (the
“Purchaser”) purchases or otherwise acquires @ndat in a Person which Beneficially Owns Shatfes (Purchase”) and, as a
result, the Purchaser would Beneficially Own Shafesny class in excess of the applicable Ownerkshipt with respect to
such class, then, except as provided in Sectiobl2Agf this Article 1X, such number of Shares irtess of such Ownership
Limit (rounded up to the nearest whole Share) dtmkhutomatically designated as Excess Shares.d&safnation shall be
effective as of the close of business on the bssiday prior to the date of Purchase. In determinihich Shares are designe
as Excess Shares, Shares of the relevant clas§i®&alheOwned by the Purchaser prior to the Pusghahall be treated as
designated as Excess Shares before any Sharesdedlye®wned by the Person an interest in whicheing so purchased or
acquired are so treated.




(e) If, notwithstanding the other provisions con&l in this Article 1X, at any time from the Adopti Date and prior
to the Ownership Limitation Termination Date, aridiirng Holder purchases or otherwise acquires @rést in a Person which
Beneficially Owns Shares (the “Purchase”) and, essalt, such Existing Holder would Beneficially @ €ommon Shares in
excess of the applicable Existing Holder Limit,rthexcept as provided in Section A.(12) of thisidet IX, such number of
Common Shares in excess of such Existing Holdeitl(hmunded up to the nearest whole Share) shadlubematically
designated as Excess Shares. Such designatiorbeheffiective as of the close of business on tlsnless day prior to the date
of the Purchase. In determining which Common Sharegxchanged, Common Shares Beneficially Owndtidpurchasing
Existing Holder prior to the Purchase shall betedas designated as Excess Shares before any Go8tmaces Beneficially
Owned by the Person an interest in which is beinguschased or acquired are so treated.

(f) If, notwithstanding the other provisions comizd in this Article IX, at any time from the Adopti Date and prior
to the Ownership Limitation Termination Date, these@ redemption, repurchase, restructuring orlaimansaction with
respect to a Person that Beneficially Owns Shahes“Entity”) and, as a result, a Person (othentliathe case of Common
Shares, an Existing Holder) holding an intereshaEntity would Beneficially Own Shares in excegthe applicable
Ownership Limit with respect to such class, thecegt as provided in Section A.(12) of this Arti€¥e such number of Shares
in excess of such Ownership Limit (rounded up ®rbkarest whole Share) shall be automatically desigl as Excess Shares.
Such designation shall be effective as of the ctiddmisiness on the business day prior to the afatee redemption, repurcha
restructuring or similar transaction. In determgnimhich Shares are designated as Excess Sharess$ifithe relevant class
Beneficially Owned by the Entity shall be treateddasignated as Excess Shares before any Shareficizdly Owned by the
Person holding an interest in Entity (independeatiguch Person’s interest in the Entity) are sattd.

(9) If, notwithstanding the other provisions cont in this Article IX, at any time from the Adogti Date and prior
to the Ownership Limitation Termination Date, these@ redemption, repurchase, restructuring orlaimansaction with
respect to a Person that Beneficially Owns shar@mmon Shares (the “Entity”) and, as a resultEaisting Holder would
Beneficially Own Common Shares in excess of thdiegiple Existing Holder Limit, then, except as pided in Section A.(12)
of this Article IX, such number of Common Sharegxtess of such Existing Holder Limit (rounded aphe nearest whole
Share) shall be automatically designated as Ex@leares. Such designation shall be effective aseotlbse of business on the
business day prior to the date of the transfedeftiermining which Common Shares are designate&essg Shares, Common
Shares Beneficially Owned by the Entity shall leated as so designated before any Common Sharefdaly Owned by th
Existing Holder (independently of such Existing tied’s interest in the Entity) are so treated.

(h) If, notwithstanding the other provisions contd in this Article IX, at any time from the Adopti Date and prior
to the Ownership Limit Termination Date, an evether than an event described in Sections A.(3)@ugh (g) of this
Article 1X, occurs which would, if effective, regalin any Person (other than, in the case of Com&taies, an Existing
Holder) Beneficially Owning Shares in excess ofadpelicable Ownership Limit, then, except as predidh Section A.(12) of
this Article IX, the smallest number of Shares Beially Owned by such Person which, if designaasdExcess Shares, would
result in such Person’s Beneficial Ownership ofr8kanot being in excess of such Ownership Limglldte automatically
designated as Excess Shares. Such designatiorbsheffiective as of the close of business on ttstnless day prior to the date
of the relevant event.
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(i) If, notwithstanding the other provisions com@d in this Article 1X, at any time from the Adogti Date and prior
to the Ownership Limit Termination Date, an evertlher than an event described in Section A.(3J(@ugh (g) of this
Article 1X, occurs which would, if effective, reguih any Existing Holder Beneficially Owning Shaiasxcess of the
applicable Existing Holder Limit, then, except asypded in Section A.(12) of this Article IX, thensllest number of Common
Shares Beneficially Owned by such Existing Holdéiah, if designated as Excess Shares, would ressitch Existing
Holder’'s Beneficial Ownership of Common Sharesbihg in excess of such Existing Holder Limit, $h& automatically
designated as Excess Shares. Such designatiorbeheffiective as of the close of business on tlsnless day prior to the date
of the relevant event.

() In addition, if a Person (the “nonreporting §amn”) does not provide all of the information regdi by Section A.
(6) of this Article IX and, as a result, the Corathon, but for the provisions of this paragraphuldonot qualify as a REIT, the
as of the day prior to the date on which such agafeeownership would have caused the Corporatifailtto qualify as a
REIT, Shares Beneficially Owned by such Personl fleshutomatically designated as Excess Shard&textent necessary to
prevent the Corporation from failing to qualify aREIT.

(4) Remedies for Breachlf the Board of Directors or its designees shalimg time determine in good faith that a
Transfer has taken place in violation of Sectio(2fof this Article IX or that a Person intendsatmquire or has attempted to acquire
Beneficial Ownership of any Shares in violatiorSgfction A.(2) of this Article 1X, the Board of Dtors shall take such actions as it
deems advisable to refuse to give effect or togmesguch Transfer (or any Transfer related to $oteimt), including, but not limited
to, refusing to give effect to such Transfer onlibeks of the Corporation or instituting proceeding enjoin such Transfer;
provided, however, that any Transfers or attempted Transfers iratioh of Sections A.(2)(a) through (c) of this At& 1X or
Section A.(2)(e) of this Article IX shall automadity result in the designation of Excess Sharesritged in Section A.(3) of this
Article 1X, irrespective of any action (or non-awt) by the Board of Directors.

(5) Notice of Ownership or Attempted Ownership in Vitilan of Section A.(2) Any Person who acquires or attempts to
acquire Beneficial Ownership of Shares in violatidrsection A.(2) shall immediately give writtentioe to the Corporation of such
event and shall provide to the Corporation suclkemoififormation as the Corporation may request deoto determine the effect, if
any, of such acquisition or attempted acquisitioritee Corporatiors status (or, if prior to the REIT Election Datgpected status) i
a REIT.

(6) Owners Required to Provide InformationFrom the Adoption Date and prior to the Ownershipitation
Termination Date:

(a) every Beneficial Owner of more than 5.0% (artsather lower percentages as required pursuaegtdations
under the Code) of the outstanding number or vafuay class or series of Shares shall, within &@sdafter January 1 of each
year, give written notice to the Corporation stgtine name and address of such Beneficial Ownemuimber of Shares
Beneficially Owned, and a description of how sutiari@s are held. Each such Beneficial Owner shallige to the Corporatic
such additional information as the Corporation mexyuest in order to determine the effect, if afysuzh Beneficial Ownersh
on the Corporation’s status (or, if prior to thelRElection Date, expected status) as a REIT.
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(b) each Person who is a Beneficial Owner of Shanelseach Person (including the shareholder ofd¢eaho is
holding Shares for a Beneficial Owner shall proviol¢he Corporation such information as the Corponamay request, in got
faith, in order to determine the Corporation’sas$ator, if prior to the REIT Election Date, expeattaatus) as a REIT or to
comply with regulations promulgated under the Rptdvisions of the Code.

(7) Remedies Not LimitedExcept as provided in Section E. of this Articlg Rothing contained in this Article 1X shall
limit the authority of the Board of Directors tceasuch other action as it deems necessary oraddeito protect the Corporation &
the interests of its stockholders by preservatiotm® Corporatiors status (or, if prior to the REIT Election Datgpected status) as
REIT.

(8) Ambiguity . In the case of an ambiguity in the applicationmf af the provisions of this Article IX, includingny
definition contained in Section A.(1) of this AtgclX and any ambiguity with respect to which Sisaaee to be designated as Excess
Shares in a given situation, the Board of Directdrall have the power to determine the applicatioiihe provisions of this
Article IX with respect to any situation based be facts known to it.

(9) Modification of Existing Holder Limit. The Existing Holder Limit for any Existing Holderilhbe reduced after any
transfer permitted in this Section A or any othezre that reduces the percentage of the outstar@iingmon Shares Beneficially
Owned by any Existing Holder of this Article IX Isyich Existing Holder to a Person other than antiegigdolder by the amount of
Shares Transferred; but in no event shall suchtiBgi$iolder Limit be reduced to less than the Owhgr Limit for Common Share

(10) Moadification of Ownership Limit. Subject to the limitations provided in Section A)df this Article 1X, the Board
of Directors may from time to time increase or @ase the Ownership Limit with respect to a clasShares.

(11) Limitations on Modifications.

(@) Neither the Ownership Limit with respect tolass of Shares nor any Existing Holder Limit mayirmreased (n¢
may any additional Existing Holder Limit be cregtédafter giving effect to such increase (or ¢ie@a), five Beneficial Owners
of Shares (including all of the then-existing ExigtHolders) could Beneficially Own, in the aggreganore that 49.9% of the
outstanding Shares of the class of Shares to vghich Ownership Limit or Existing Holder Limit redst

(b) Prior to the modification of any Existing Holdemit or Ownership Limit pursuant to Section A)(@ Section A.
(10) of this Article IX, the Board of Directors magquire such opinions of counsel, affidavits, utaléngs or agreements as it
may deem necessary or advisable in order to dateroriensure the Corporation’s status (or, if pigathe REIT Election Date,
expected status) as a REIT.

(c) The Ownership Limit with respect to a class$Sbares may not be increased to a percentage whirieater than
9.9%.

(12) Exceptions.The Board of Directors, with a ruling from the Imeal Revenue Service or an opinion of counsel that
such exemption will not cause the Corporation totéaqualify as a REIT or such other evidence ocuiments as the Board of
Directors deems appropriate, may exempt a Persomtiie Ownership Limit with respect to a class lsfi®s or an Existing Holder
Limit, as the case may be, if the Board of Direstobtains such representations and undertakingssuzh Persons as the Board of
Directors determines are reasonably necessaryswidPerson agrees that any violation or attemptdation of such
representations or undertakings will result inth® extent necessary, the designation of Shardslyeduch Person as Excess Shares
in accordance with Section A.(3) of this Article.1X
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B. Legend. (1)Each certificate for Common Shares shall bearahewing legend:

“The Common Shares represented by this certifiaegesubject to restrictions on ownership and tearfsir the purpose of the
Corporation’s maintenance of its status (or, ibptd the REIT Election Date, expected status) @Eabestate investment trust
under the Internal Revenue Code of 1986, as amdldedCode”). No Person my Beneficially Own Comnfdimares in excess
of 9.0% (or such greater percentage as may bendieied by the Board of Directors) of the outstandmmmon Shares of the
Corporation (unless such Person is an Existing étdld\ny Person who attempts to Beneficially Owm@aon Shares in
excess of the above limitation must immediatelyfpahe Corporation. All capitalized terms usedtiis legend have the
meanings set forth in the Certificate of Incorpmnabf the Corporation, a copy of which, includiting restrictions on ownerst
and transfer, will be sent without charge to edohldolder who so requests. If the restriction®amership and transfer are
violated, the Common Shares represented herebyp&géiutomatically designated as Excess Shares wiilidoe held in trust

by the Trustee for the benefit of the Beneficiary.”

Instead of the foregoing legend, the certificate state that the Corporation will furnish a futhment about certain
restrictions on transferability to a stockholderrequest and without charge.

(2) Each certificate for Preferred Shares shall beafdhowing legend:

“The Preferred Shares represented by this cettiifiaee subject to restrictions on ownership andsfex for the purpose of the
Corporation’s maintenance of its status (or, ibptd the REIT Election Date, expected status) @abestate investment trust
under the Internal Revenue Code of 1986, as ame(tidedCode”). No Person may Beneficially Own Predd Shares of any
class in excess of 9.9% of the outstanding Prede8eares of such class. Any Person who attem@eneficially Own Shares
in excess of the above limitation must immediatedyify the Corporation. All capitalized terms usedhis legend have the
meanings set forth in the Certificate of Incorpmnaf the Corporation, a copy of which, includitig restrictions on ownerst
and transfer, will be sent without charge to eaoblkolder who so requests. If the restriction®amership and transfer are
violated, the Preferred Shares represented hergblyarautomatically designated as Excess Sharéshwhill be held in trust
by the Trustee for the benefit of the Beneficiary.”

Instead of the foregoing legend, the certificate state that the Corporation will furnish a fulhtgment about certain
restrictions on transferability to a stockholderrequest and without charge.

C. Excess Shares.

(1) Ownership in Trust. Upon any purported Transfer or other event thatlteé the designation of Shares as Excess
Shares pursuant to Section A.(3) of this Article $Xich Excess Shares shall be deemed to haveraesfetred to the Trustee, as
trustee of the Trust for the exclusive benefitha Beneficiary. The Trust shall name a Beneficibone does not already exist,
within five days of the discovery of any designataf any Excess Shares; providdtbwever, that the failure to so name a
Beneficiary shall not affect the designation of i®iseas Excess Shares or the transfer thereof fbrtis¢éee. Excess Shares so held in
trust shall be issued and outstanding stock oCihigoration. The Purported Record Transferee slaak no rights in such Excess
Shares except as provided in Section C.(5) ofAhiigle 1X.
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(2) Dividend Rights. Any dividends (whether taxable as a dividend, retfrcapital or otherwise) on Excess Shares shall
be paid to the Trust for the benefit of the Benafie Upon liquidation, dissolution or winding ujne Purported Record Transferee
shall receive, for each Excess Share, the lesq@) ¢ttie amount per share of any distribution mgsten liquidation, dissolution or
winding up or (b) the price paid by the Purportext&d Transferee for the Excess Shares, or if tinpdPted Record Transferee did
not give value for the Excess Shares, the MarkieeRif the Excess Shares on the day of the eversirtithe Excess Shares to be
held in trust. Any such dividend paid or distrilmutipaid to the Purported Record Transferee in exakthe amount provided in the
preceding sentence prior to the discovery by thesflihat the Shares with respect to which the divitdor distribution was made had
been designated as Excess Shares shall be repaiddemand, to the Trust for the benefit of theBierary.

(3) Rights upon Liquidation. In the event of any voluntary or involuntary ligattn, dissolution or winding up of, or a
distribution of the assets of, the Corporation,si@)ject to the preferential rights of the Prefeéi@hares, if any, as may be determined
by the Board of Directors of the Corporation anel pineferential rights of the Excess Preferred Shafrany, each holder of Excess
Common Shares shall be entitled to receive, ratafily each other holder of Common Shares and ExXCesamon Shares, that
portion of the assets of the Corporation availébtedistribution to the holders of Common Share&reess Common Shares which
bears the same relation to the total amount of asebts of the Corporation as the number of EX€essmon Shares held by such
holder bears to the total number of Common Shard€Eacess Common Shares then outstanding, an@¢h)elder of Excess
Preferred Shares shall be entitled to receivegbston of the assets of the Corporation which kaléoof the Preferred Shares that
were exchanged for such Excess Preferred Shardd Wwave been entitled to receive had such Pref&@hedes remained
outstanding. The Corporation, as holder of the Ex¢hares in trust shall distribute ratably toBeaeficiaries of the Trust, when
determined, any such assets received in respdiee dxcess Shares in any liquidation, dissolutiowiading up of, or any
distribution of the assets of the Corporation.

(4) Voting Rights. The Trustee shall be entitled to vote the Excessedhon behalf of the Beneficiary on any matter.
Subject to Delaware law, any vote cast by a PuepldRecord Transferee with respect to the ExceseSipaior to the discovery by
the Corporation that the Excess Shares were hetdshwill be rescinded abhitio ; provided, however, that if the Corporation has
already taken irreversible action with respect toeager, reorganization, sale of all or substagtell of the assets, dissolution of the
Corporation or other action by the Corporationnttiee vote cast by the Purported Record Transfgrakk not be rescinded. The
owner of the Excess Shares will be deemed to hizem @n irrevocable proxy to the Trustee to vogeHxcess Shares for the benefit
of the Beneficiary.

Notwithstanding the provisions of this Article IXntil the Corporation has received notificationttBacess Shares have
been transferred into a Trust, the Corporationl gfeakntitled to rely on its share transfer andeotockholder records for purposes
of preparing lists of stockholders entitled to vateneetings, determining the validity and autlyooit proxies and otherwise
conducting votes of stockholders.
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(5) Restrictions on Transfer Excess Shares shall be transferable only as prdwidihis Section C.(5) of Article IX. At
the direction of the Board of Directors, the Tresshall transfer the Shares held in the TrustRer@on or Persons whose ownership
of such Shares will not violate the Ownership Lirtfisuch a transfer is made to such a Person i@moRs, the interest of the
Beneficiary shall terminate and the proceeds oftie shall be payable to the Purported Recordsfeege and to the Beneficiary.
The Purported Record Transferee shall receiveetheel of (a) the price paid by the Purported Retoadsferee for the Shares or, if
the Purported Record Transferee did not give vidughe Shares, the Market Price of the Sharefemay of the event causing the
Shares to be held in trust, or (b) the price rezebivy the Trust from the sale or other dispositibthe Shares. Any proceeds in exi
of the amount payable to the Purported Record Teams will be paid to the Beneficiary. The Trussball be under no obligation to
obtain the highest possible price for the Excess&h Prior to any transfer of any Excess Sharébébyrustee, the Corporation m
have waived in writing its purchase rights undect®a C.(6) of this Article IX. It is expressly uastood that the Purported Record
Transferee may enforce the provisions of this $adigainst the Beneficiary.

If any of the foregoing restrictions on transfefofcess Shares is determined to be void, invalighenforceable by any
court of competent jurisdiction, then the PurpofRtord Transferee may be deemed, at the optitredforporation, to have acted
as an agent of the Corporation in acquiring suateEx Shares in trust and to hold such Excess Strafgshalf of the Corporation.

(6) Purchase Right in Excess Sharegxcess Shares shall be deemed to have been oftersale to the Corporation, or
its designee, at a price per share equal to tlselded (i) the price per share in the transactit treated such Excess Shares (or, in
the case of a devise, gift or other transactionhich no value was given for such Excess Sharesyidirket Price at the time of such
devise, gift or other transaction) and (ii) the kktrPrice on the date the Corporation, or its destgaccepts such offer (the
“Redemption Price”). The Trust shall have the righaiccept such offer for a period of ninety dafgerehe later of (i) the date of the
purported Transfer or other event which resultethdesignation of the Shares as Excess Shard§)ahé date the Board of
Directors determines in good faith that a purpoffteathsfer or other event resulting in the desigmatf Excess Shares has occurred,
if the Corporation does not receive a notice of sugh Transfer pursuant to Section A.(5) of thische IX. Unless the Board of
Directors determines that it is in the interestthef Corporation to make earlier payments of athefamounts determined as the
Redemption Price per Share in accordance with itheeping sentence, the Redemption Price may béeagathe option of the
Board of Directors at any time up to but not latem five years after the date the Corporation ptscthe offer to purchase the Exc
Shares. In no event shall the Corporation havebéigation to pay interest to the Purported Recar@h$feree.

D. Severability. If any provision of this Article IX or any applidan of any such provision is determined to be ifd/aly any
Federal or state court having jurisdiction overigseies, the validity of the remaining provisiohalsnot be affected and other
applications of such provision shall be affectety an the extent necessary to comply with the deieation of such court.

E. New York Stock Exchange TransactionaNothing in this Article IX shall preclude the settient of any transaction entered
into through the facilities of the New York Stockdhange. The fact that the settlement of any ti@imsaoccurs or takes place shall
not negate the effect of any other provision o thiticle 1X and any transferee in such a transacsihall be subject to all of the
provisions and limitations set forth in this ArgdX.

F. Amendment of Article IX. This Article IX may not be amended, modified oreafed except by the affirmative vote of not

less than two-thirds (2/3) of the votes entitledhéocast by the holders of all Shares of the Caipar entitled to vote generally in the
election of Directors voting together as one class.
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ARTICLE X

Restrictions on Constructive Ownership Relating tqREIT Status

A. (1) Definitions . For the purposes of this Article X, the followirgymns shall have the following meanings:

“Constructive Ownership” shall mean ownership of&s by a Person, whether the interest in sucheSkaheld directly
or indirectly (including by a nominee), and shalttlude interests that would be treated as owneditir the application of Section
318(a) of the Code, as modified by Section 856§d){3he Code. The terms “Constructive Owner,” “Gwactively Owns,” and
“Constructively Owned” shall have the correlativeanings.

“Special Excess Shares” shall mean Shares restiftngan event described in Section A.(3) of thitidle X.

All other capitalized terms used in this ArticlesKall have the meanings, and be defined as, dhtifoArticle IX of this
Certificate of Incorporation.

(2) Restrictions on Constructive Ownershig-rom the Adoption Date and prior to the Ownershipitation Termination
Date, no Person shall Constructively Own any Shiardéise extent that such Constructive Ownershipldzoause any income of the
Corporation that would otherwise qualify as “refitan real property” for purposes of Section 856gtljhe Code to fail to qualify as
such, and any Transfer that, if effective, wouldsmany income of the Corporation that would otligswualify as “rents from real
property” for purposes of Section 856(d) of the E€tal fail to qualify as such shall be voidialtio as to the Transfer of such Shares
which would cause any income of the Corporation Wrauld otherwise qualify as “rents from real prag&for purposes of Section
856(d) of the Code to fail to qualify as such; émel intended transferee shall acquire no rightugh Shares.

(3) Designation of Special Excess Sharelf, notwithstanding the other provisions containedthis Article X or in
Article 1X, at any time from the Adoption Date apdor to the Ownership Limitation Termination Datleere is a purported Transfer
or other event (including an event described irtiSeA.(3)(a) through (g) of Article 1X) which wod] if effective, result in any
Person Constructively Owning Shares in violatiorsettion A.(2) of this Article X, then, except asyided in Section A.(12) of
Article 1X, such number of Shares (rounded up ®rkarest whole Share) in excess of the greatesirarof Shares as would not
result in a violation of Section A.(2) of this Acke X shall be automatically designated as Spé&oiakss Shares. Such designation
shall be effective as of the close of businessherbusiness day prior to the date of such purpdmtedsfer or other event. In
determining which Shares are designated as Sgexialss Shares, Shares of the relevant class glimrdthdirectly owned (includin
by a nominee) by the Person prior to (or as a reduthe purported Transfer or other event shaltreated as designated as Special
Excess Shares before any Shares that would bedraatowned though the application of Section J1&(the Code, as modified by
Section 856(d)(5) of the Code, by the Person ateesed. Shares designated as Special ExcesssShaseiant to this Article X,
shall be treated as shares that were converteddmsk Shares pursuant to and for purposes of Alicl

B. Severability. If any provision of this Article X or any applicati of any such provision is determined to be ird/aly any

Federal or state court having jurisdiction overigsies, the validity of the remaining provisiohalsnot be affected and other
applications of such provision shall be affectety an the extent necessary to comply with the deieation of such court.
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C. New York Stock Exchange TransactionsNothing in this Article X shall preclude the settient of any transaction entered
into through the facilities of the New York Stockdhange. The fact that the settlement of any t@isaoccurs or takes place shall
not negate the effect of any other provision of thiticle X and any transferee in such a transadiwall be subject to all of the
provisions and limitations set forth in this ArgcX.

D. Ambiguity. In the case of an ambiguity in the application of af the provisions of this Article X, includinghg definition
contained in this Article X and any ambiguity wittspect to which Shares are to be designated asabp&cess Shares in a given
situation or in the treatment of such shares puntstaeArticle 1X, the Board of Directors shall hatree power to determine the
application of the provisions of this Article X Witespect to any situation based on the facts krtovin
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Exhibit 3.2

FOURTH AMENDED AND RESTATED BY-LAWS
OF
VENTAS, INC.

(as amended as of July 1, 2011)
ARTICLE |
OFFICES

1.1. REGISTERED OFFICEThe registered office of the Corporation shalibthe City of Wilmington, County of New
Castle, State of Delaware.

1.2. OTHER OFFICESThe Corporation may also have offices at suckrgbhaces both within and without the State of
Delaware as the Board of Directors may from timértee determine or the business of the Corporatiay require.

1.3. FISCAL YEAR. The Board of Directors of the Corporation shalé the power to fix, and from time to time chartbe,
fiscal year of the Corporation.

ARTICLE Il
STOCKHOLDERS

2.1. ANNUAL MEETING . The annual meeting of the stockholders of thepGution, for the election of directors, the
consideration of financial statements and otheomtspand the transaction of such other businessagsproperly be brought before
such meeting, shall be held no later than six n®fahowing the end of the Corporation’s fiscal y€Bhe meeting shall be held at
such time and on such date as may be designatéa tiBoard of Directors of the Corporation. In tlver the annual meeting is not
held or if directors are not elected at the anmueting, a special meeting may be called and lelthat purpose.

2.2. BUSINESS TO BE CONDUCTED

A. Nominations of persons for election to the Boafdirectors and the proposal of business othan thominations to be
considered by the Corporation’s stockholders magnbde at an annual meeting of stockholders onlpytyuant to the
Corporation’s notice of such meeting (or any supet thereto), (2) by, or at the direction of, Baard of Directors or (3) by a
stockholder of the Corporation who was a stockhotdeecord at the time of giving the stockholderttice as provided for in this
Section 2.2, who is entitled to vote at the anmuaéting and who has complied with the procedurefogh in this Section 2.2. For
nominations or other business to be properly brobgfore an annual meeting of stockholders by ekbimlder pursuant to the
foregoing clause (3), the stockholder must havergiimely notice thereof in writing to the Secrgtaf the Corporation and such
business must be a proper subject for stockholtt@ma To be timely, a stockholder’s notice mustedivered to the Secretary at the
principal executive offices of the Corporation taier than the close of business on the one hundreatieth (120") day nor earlier
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than the close of business on the one hundredtfif{dl 50 ) day prior to the first anniversary of the datels preceding year's
annual meeting of stockholders; provided, howethet, if either (1) the date of the annual meetismbre than thirty (30) days
before or more than thirty (30) days after suchiaamsary date or (2) no annual meeting of stockéadvas held in the previous
year, notice by the stockholder to be timely muwssb delivered not earlier than the close of besima the one hundred fiftieth (1
th) day prior to such annual meeting and not latantine close of business on the later of (x) trelfamdred twentieth (120) day
prior to such annual meeting and (y) the tenth{1@day following the date on which public announcatraf the date of such
meeting is first made. The public announcementmdstponement or adjournment of an annual meeliatj sot commence a new
time period for the giving of a stockholder’s netias described above.

B. A stockholder’s notice to the Secretary deligepairsuant to Section 2.2(A) shall set forth:

(1) as to each person whom the stockholder propgosesminate for election or reelection as a doe@ach, a “Proposed
Nomine¢”), all information relating to the Proposed Nominegt tlvould be required to be disclosed in conneatiiih the solicitatiol
of proxies for the election of the Proposed Nomias@ director in an election contest (even iflant®n contest is not involved), or
would otherwise be required in connection with sslicitation, in each case pursuant to Regulatibf (or any successor
provision) under the Securities Exchange Act of41%% amended;

(2) as to any business other than nominationsthigastockholder proposes to bring before the anmeating, a brief
description of such business (including the coneplext of any resolutions to be presented at tine@meeting), the stockholder’'s
reasons for proposing such business and any nidteeeest in such business of such stockholdemgrStockholder Associated
Person (as defined below) of such stockholderyiddally or in the aggregate, including any antatgd benefit to the stockholder or
any such Stockholder Associated Person therefrom;

(3) as to the stockholder giving the notice and &tockholder Associated Person of such stockhalddy if the
stockholder’s notice includes a nomination of pafspfor election to the Board of Directors, angfysed Nominee,

(a) the class, series and number of all sharetook ®r other securities of the Corporation (cdlley, “Company
Securities”), if any, which are owned (beneficiadiyof record) by such stockholder, Stockholdero&ssted Person or Proposed
Nominee, the date(s) on which such Company Seesititere acquired and the investment intent of agghisition(s), and any shc
interest (including any opportunity to profit orask in any benefit from any decrease in the pricaioh stock or other security) in
any Company Securities of any such person (whetheot such person maintains a “net long” position)

(b) the nominee holder for, and number of, any CamypSecurities owned beneficially but not of rechydsuch
stockholder, Stockholder Associated Person or Repdominee, and




(c) whether and the extent to which such stockhrolimckholder Associated Person or Proposed Namihieectly
or indirectly (through brokers, nominees or othesyj is subject to or during the last twelve momths engaged in any hedging,
derivative or other transaction or series of tratieas or entered into any other agreement, arraegéor understanding (including
any short interest, any borrowing or lending ofis#ies or any proxy or voting agreement) (i) thedue of which is derived in whole
or in part from the value of any Company Securjt{@swhich otherwise provides any direct or iretit opportunity to gain or share
in any gain derived from changes in the value arepof any Company Securities, (iii) the effecirent of which is to mitigate loss
or manage risk or benefit of changes in the valygrice of any Company Securities or (iv) whichydes the right to vote or
increase or decrease the voting power of such lstdd&r, Stockholder Associated Person or Proposedihee, with respect to any
Company Securities;

(4) as to the stockholder giving the notice, amycBholder Associated Person of such stockholdér aitinterest or
ownership referred to in clause B(3) of this Set® and, if the stockholder’s notice includesamation of person(s) for election
to the Board of Directors, any Proposed Nominee,

(a) the name and address of such stockholdereggsatipear on the Corporation’s books, and the sumame and
business address, if different, of each such Studeh Associated Person and any Proposed Nominde, a

(b) the investment strategy or objective, if arfysach stockholder and each such Stockholder AasatiPerson wr
is not an individual and a copy of the prospeabiiering memorandum or similar document, if anygypded to investors or potenti
investors in such stockholder and each such Stdd&héssociated Person;

(5) to the extent known by the stockholder givihg hotice, the name and address of any other sttidshsupporting the
nominee for election or reelection as a directahefCorporation and/or the proposal of other kessron the date of such
stockholder’s notice; and

(6) a representation that the stockholder givirgyribtice intends to appear in person or by progti@annual meeting of
stockholders to nominate the persons named inrigionotice and/or to bring such other busine$srbéhe annual meeting.

C. “Stockholder Associated Person” of any stocképldeans (1) any person acting in concert with stitkholder
(including, but not limited to, in connection wisich stockholder’s proposal of one or more Propdsmdinees and/or of any other
business) with respect to the Corporation or anm@any Securities, (2) any beneficial owner of skarfestock of the Corporation
owned of record or beneficially by such stockhol@er defined in Rule 16a-1(a)(1), without referetacthe proviso therein, or
Rule 16a-1(a)(2), or any successor provisions, uthiseeSecurities Exchange Act of 1934, as amenaled)3) any person that
directly, or indirectly through one or more intermiiggies, controls, or is controlled by, or is undemmon control with, such
stockholder or such Stockholder Associated Person.




D. Such stockholder’s notice shall, with respecirtiy Proposed Nominee, as applicable, be accontbhyia certificate
executed by the Proposed Nominee (1) certifyingshah Proposed Nominee (a) is not, and will nabbee a party to, any
agreement, arrangement or understanding with arspper entity other than the Corporation in conieacwith service or action as
a director of the Corporation that has not beedlaéd to the Corporation, (b) consents to beingathin the Corporation’s proxy
statement as a nominee and (c) will serve as atdiref the Corporation if elected; (2) includingtatement whether such Proposed
Nominee agrees that, if elected, in the event sligttor fails to receive the required majority&ddr re-election to the Board of
Directors, such director will tender, promptly falling certificate of the election results, an iweable resignation that will be
effective upon acceptance by the Board of Diredtoeccordance with the Corporation’s Director Bastion Policy; and
(3) attaching a completed Proposed Nominee questioa which questionnaire shall be provided byGeporation, upon request,
to the stockholder providing the notice and shadlude all information relating to the Proposed Nuse that would be required to
disclosed in connection with the solicitation obxies for the election of the Proposed Nominee @disegtor in an election contest
(even if an election contest is not involved), @auld otherwise be required in connection with ssislicitation, in each case pursu
to Regulation 14A (or any successor provision) unke Securities Exchange Act of 1934, as amenaledpuld be required
pursuant to the rules of any national securitieharge or over-the-counter market applicable to@mypany Securities. The
Corporation may require any proposed nominee taighrsuch other information as it may reasonaldyire to determine the
eligibility of such proposed nominee to serve aractor of the Corporation.

E. Notwithstanding anything in this Section 2.2he contrary, in the event that the number of daescto be elected to the
Board of Directors is increased, and there is fdip@nnouncement of such action at least ten §a9¥ prior to the last day a
stockholder may deliver a notice of nomination ée@dance with Section 2.2(A), a stockholder’s e®tiequired by this Section 2.2
shall also be considered timely, but only with extgo nominees for any new positions created bi sacrease, if it shall be
delivered to the Secretary at the principal exeeutiffices of the Corporation not later than thesel of business on the tenth {1p
day following the day on which such public announeaet is first made by the Corporation.

F. If information submitted pursuant to this Seetih2 by any stockholder proposing a nominee fectan as a director
and/or any other business at an annual meetinpcktsolders shall be inaccurate or incomplete ymaterial respect, such
information may be deemed not to have been proyigled the nomination or other business in respaghach such information is
required by Section 2.2(B) may be deemed not te leeen made or proposed in accordance with thigo8ex:2. Any such
stockholder shall notify the Corporation of anydaaracy or incompleteness (within two business adymcoming aware of such
inaccuracy or change) in any such information. Wiiffive business days after the record date relatelde annual or special meeting
of stockholders, and upon written request by the&ary or the Board of Directors, within five bousss days of delivery of such
request (or such other period as may be specifisddh request), any such stockholder shall proiijfievritten verification,
satisfactory, in the discretion of the Board ofdgtors or any authorized officer of the Corporatimndemonstrate the accuracy or
certify the completeness of any information subaiitbr required to be submitted by the stockholdesyent to this Section 2.2 and
(2) a written update of any information submittedtie stockholder pursuant to this Section 2.2fakeorecord date or a date not
later than such request by the Secretary or thedBafeDirectors. If a stockholder fails to providech written verification or written
update within such period, the information as tacltwritten verification or a written update wasjuested may be deemed not to
have been provided, and the nomination or busimesspect of which such information is requiredSmction 2.2(B) may be
deemed not to have been made or proposed in acwaradth this Section 2.2.




G. Only such individuals who are nominated in adaoce with this Section 2.2 shall be eligible flacdon by
stockholders as directors, and only such businth&s than nominations shall be conducted at anammaeting of stockholders as
shall have been brought before the annual meeatiagdordance with this Section 2.2. The Board oéors and the chairman of
annual meeting shall each have the power to determhether a nomination was made or any other bssiproposed to be brought
before the annual meeting was proposed in accoedaitb this Section 2.2.

H. For purposes of these By-Laws, “public annoureettshall mean disclosure (1) in a press release egpbst the Dov
Jones News Service, Associated Press, Business PRrélewswire or other widely circulated news orengiervice or (2) in a
document publicly filed by the Corporation with tSecurities and Exchange Commission pursuant tSécerities Exchange Act of
1934, as amended.

I. Notwithstanding the foregoing provisions of tisiection 2.2, a stockholder shall also comply aittapplicable
requirements of state law and of the SecuritieshBrge Act of 1934, as amended, and any rules guthteons thereunder.
Notwithstanding anything in these -Laws to the contrary, this Section 2.2 shall mgilg to any stockholder proposal made
pursuant to Rule 14a-8 (or any successor provismmg nomination made in compliance with Rule 14gor any successor
provision), under the Securities Exchange Act &4,%s amended, nor shall this Section 2.2 liméftect in any manner the right
the Corporation to seek to omit, or to omit, frdme tCorporation’s proxy materials a proposal madieuRRule 14a-8 or a nomination
made under Rule 14a-11. The requirements, procedune notice deadlines of Rule 14a-8 and Rule 14aekpectively, shall
govern any proposal or nomination made pursuaméethe

2.3. SPECIAL MEETINGS

A. Special meetings of stockholders, unless ottespirescribed by statute, may be called at anydimheby the Board of
Directors or the Chairman of the Board of the Coagion. Only such business shall be conductedsptaial meeting of stockholde
as shall have been brought before the special ngeptirsuant to the Corporation’s notice of meeting.

B. Nominations of individuals for election to thed&d of Directors may be made at a special meefisgockholders at
which directors are to be elected pursuant to thig@ation’s notice of meeting only (1) by or a¢ tthirection of the Board of
Directors or (2) provided that the Board of Direstbas determined that directors shall be eledtsdch special meeting, by any
stockholder of the Corporation who was a stockhotdeecord at the time of giving the stockholderttice as provided for in this
Section 2.3, who is entitled to vote at the spemieéting and who has complied with the notice pdaces set forth in this
Section 2.3. In the event the Corporation callpeci&l meeting of stockholders for the purposel@tteng one or more individuals to
the Board of Directors, any such stockholder mayinate an individual or individuals (as the casey/ @) for election as a director
as specified in the Corporation’s notice of meetihthe stockholder’s notice, containing the infation required by Sections 2.2(B)
and 2.2(D) (replacing references to “annual meétivith “special meeting”), shall be delivered tetBecretary at the principal
executive offices of the Corporation not later thia® close of business on the later of the thirt{80t") day before such special
meeting or the tenth (10) day following the day on which public announcetrisrfirst made of the date of the special meetind
of the nominees proposed by the Board of Diredint®e elected at such special meeting. The pubhoancement of a
postponement or adjournment of a special meetialj sht commence a new time period for the givif@ stockholder’s notice as
described above.




2.4. PLACE OF MEETING All meetings of the stockholders for the electardirectors shall be held at such place either
within or without the State of Delaware as shalbesignated from time to time by the Board of Dioeg and stated in the notice of
the meeting. Meetings of stockholders for any ofhepose may be held at such time and place eitltlein or without the State of
Delaware as shall be stated in the notice of susébtimg.

2.5. NOTICE OF MEETINGS AND ADJOURNED MEETINGSNritten notice of the annual meeting or a spetiaéting
stating the place, date and hour of the meetingiartie case of a special meeting, the purpogaiqroses for which the meeting is
called, shall be given to each stockholder entittedote at such meeting not less than ten (10ymare than sixty (60) days before
the date of the meeting. When a meeting is adjauto@nother time or place, notice need not bergofehe adjourned meeting if
the time and place thereof are announced at théinges which the adjournment is taken. At the adjed meeting, the Corporation
may transact any business which might have beasadcied at the original meeting. If the adjournm&ifdr more than thirty
(30) days, or if after the adjournment a new reatat is fixed for the adjourned meeting, a noditthe adjourned meeting shall be
given to each stockholder of record entitled teevattthe meeting.

2.6. STOCKHOLDERS LIST The officer who has charge of the stock ledgahefCorporation shall prepare and make, at
ten (10) days before every meeting of stockholdemmplete list of the stockholders entitled ttevat the meeting, arranged in
alphabetical order and showing the address of s@dikholder and the number of shares registerétkimame of each stockholder.
Such list shall be open to the examination of aogkdolder, for any purpose germane to the meetingng ordinary business hot
for a period of at least ten (10) days prior torheeting, either at a place within the city whére meeting is to be held, which place
shall be specified in the notice of the meetingjfarot so specified, at the place where the megs to be held. The list shall also be
produced and kept at the time and place of theingeduring the whole time thereof, and may be iespe by any stockholder whc
present.

2.7. QUORUM AND ADJOURNMENT. At any meeting of stockholders, the holders ofegority of the issued and
outstanding shares of stock entitled to vote prieisaperson or represented by proxy shall congtisuguorum. If, however, such
guorum shall not be present or represented at a®fing of the stockholders, the chairman of thetinger a majority of the
stockholders entitled to vote at the meeting, preseperson or represented by proxy, shall hawegpdo adjourn the meeting from
time to time, without notice other than announcenatithe meeting, until a quorum shall be preseontegpresented.




2.8. VOTING. When a quorum is present or represented at amyimgethe vote of the holders of a majority of #wares of
stock having voting power present in person orasented by proxy shall decide any question brobgfttre such meeting, unless
the question is one upon which by express provisiadhe Delaware General Corporation Law or of@weegtificate of Incorporation
or of these By-Laws a different vote is requiredwhich case such express provision shall govedncantrol the decision of such
guestion.

2.9. PROXIES At each meeting of the stockholders, each stddenshall, unless otherwise provided by the Cesgté of
Incorporation, be entitled to one vote in persobyproxy for each share of stock held by him whiels voting power upon the
matter in question, but no proxy shall be votedrattree years from its date, unless the proxyigess/for a longer period.

2.10. CONDUCT OF MEETINGSThe date and time of the opening and the closfrige polls for each matter upon which
stockholders will vote at a meeting of stockholdgall be announced at such meeting by the perssiding over the meeting. The
Board of Directors may adopt by resolution suclesur regulations for the conduct of meetings efldtolders as it shall deem
appropriate. Except to the extent inconsistent witbh rules and regulations as adopted by the Bafdbitectors, the chairman of
any meeting of stockholders shall have the righitaurthority to prescribe such rules, regulatiorss procedures and to do all such
acts as, in the judgment of such chairman, areompijatte for the proper conduct of the meeting. Sudds, regulations or procedur
whether adopted by the Board of Directors or pibsdrby the chairman of the meeting, may includéhaut limitation, the
following: (A) the establishment of an agenda atesrof business for the meeting; (B) rules and @daces for maintaining order at
the meeting and the safety of those present; (@)dtions on attendance at or participation innfeeting, to stockholders of record
of the Corporation, their duly authorized and citagtd proxies or such other persons as the chaishall permit; (D) restrictions ¢
entry to the meeting after the time fixed for tlienecnencement thereof; and (E) limitations on thestafiotted to questions or
comments by participants. Unless, and to the extet@rmined by the Board of Directors or the chaimrof the meeting, meetings of
stockholders shall not be required to be held coetance with rules of parliamentary procedure.

2.11. ACTION OF STOCKHOLDERS WITHOUT A MEETING

A. Whenever the vote of stockholders at a meetiegeof is required or permitted to be taken foinaronnection with an
corporate action, whether by any provision of tledavare General Corporation Law or of the Certtaaf Incorporation or these
By-Laws or otherwise, such corporate action magaken without a meeting, without prior notice anitheut a vote, if a consent in
writing, setting forth the action so taken, shaldigned by the holders of eighty percent of ontliteg stock. Prompt notice of the
taking of the corporate action without a meetinddss than unanimous written consent shall be diwehose stockholders who he
not consented in writing.




B. In order that the Corporation may determinestoekholders entitled to consent to corporate adtiavriting without a
meeting, the Board of Directors may fix a recortedavhich record date shall not precede the dabe ugich the resolution fixing
the record date is adopted by the Board of Directand which date shall not be more than ten (&93 dfter the date upon which
resolution fixing the record date is adopted byBleard of Directors. Any stockholder of record sagko have the stockholders
authorize or take corporate action by written cohséall, by written notice to the Secretary, resjuke Board of Directors to fix a
record date. The Board of Directors shall promgilyt, in all events within ten (10) days after tlaedon which such a request is
received, adopt a resolution fixing the record dHteo record date has been fixed by the BoarDicdctors within ten (10) days of
the date on which such a request is received eitwrd date for determining stockholders entitleddnsent to corporate action in
writing without a meeting, when no prior actionting Board of Directors is required by applicable,lahall be the first date on
which a signed written consent setting forth thigoactaken or proposed to be taken is deliverethiéoCorporation by delivery to its
registered office in the State of Delaware, itsgipal place of business, or any officer or agérihe Corporation having custody of
the book in which proceedings of stockholders nmggstiare recorded, to the attention of the Secrefattye Corporation. Delivery
shall be by hand or by certified or registered nratiurn receipt requested. If no record date leas lfixed by the Board of Directors
and prior action by the Board of Directors is regdiby applicable law, the record date for deteimgirstockholders entitled to
consent to corporate action in writing without aetiregy shall be at the close of business on the aatehich the Board of Directors
adopts the resolution taking such prior action.

ARTICLE Il
BOARD OF DIRECTORS

3.1. MANAGEMENT OF CORPORATION The business affairs of the Corporation shalifamaged by its Board of
Directors.

3.2. NUMBER OF DIRECTORSThe number of directors of the Corporation (egita of directors to be elected by the
holders of one or more series of the PreferredkStbthe Corporation which may be outstanding, vptseparately as a series or
class) shall be fixed from time to time by actidmot less than a majority of the members of tharB®f Directors then in office, b
in no event shall be less than three nor more thisteen.

3.3. ELECTION OF DIRECTORS

A. The directors shall be elected at the annualtimgef stockholders, or if not so elected, at acspl meeting of
stockholders called for that purpose; provided, éav, that if the Corporation shall have no stotééxs, directors may be appoin
by the incorporators.

B. At any meeting of stockholders at which direstare to be elected, only persons nominated asdzted in accordance
with Section 2.2 or Section 2.3 of these By-Lavgsapplicable, shall be eligible for election.




C. Except as otherwise provided by this Article &ach director shall be elected by the vote ofthajority of votes
cast” (as defined below) with respect to that des election at any meeting for the election wédtors at which a quorum is
present, unless the election is contested, in wtasie directors shall be elected by the vote dfimality of the shares of stock entitl
to vote on the election of directors present irsperor represented by proxy at any such meetinglégtion shall be deemed to be
contested if the Secretary of the Corporation kasived one or more notices that a stockholdetookhkolders intend to nominate a
person or persons for election to the Board of @aes, which notice(s) purport to be in compliamdth Section 2.2 of these By-
Laws, or Rule 144-1 (or any successor provision) of the SecuritieshBnge Act of 1934, as amended, and all such raifoirs hav
not been withdrawn by the proposing stockholdes(spr prior to the tenth (10) day preceding the date the Corporation first snail
its notice of meeting for such meeting to its staalklers (regardless of whether all such nominataessubsequently withdrawn and
regardless of whether the Board of Directors deig@mthat any such notice is not in compliance \8#iction 2.2 of these By-Laws
or Rule 14a-11). For purposes of this Section &.:3ajority of votes cast” shall mean that the nemdif votes cast “for” a director’s
election exceeds the number of votes cast “agathat’director’s election (with “abstentions” angker non-votes not counted as a
vote cast either “for” or “against” that directoetection). If directors are to be elected by aality of the votes cast, stockholders
shall not be permitted to vote “against” a candidat

D. If the Board of Directors accepts an incumbergaior’s resignation pursuant to the Corporatiddigector Resignation
Policy upon such director’s failure to receive thquired vote for re-election, or if a candidatedwector is not elected and the
candidate is not an incumbent director, then thar8of Directors may fill the resulting vacancy gugaint to Section 3.6 of these By-
Laws or Article V, Section A of the Certificate lofcorporation or may decrease the size of the Bo&Rirectors pursuant to the
provisions of Section 3.2 of these By-Laws.

3.4. TERM. Each director shall hold office until the nexhaal meeting of the stockholders and until his sgsor has been
elected and qualified or until his earlier resigoatremoval from office, or death.

3.5. REMOVAL . Any director or the entire Board of Directors m@yremoved with or without cause, at any timethay
affirmative vote of the holders of record of a midjoof the outstanding shares of stock entitleddte in the election of directors, at
a special meeting of the stockholders called ferghrpose.

3.6. VACANCIES. If any vacancy occurs on the Board of Directarsany reason, including, but not limited to, tlksignation
removal, or death of a director, or if the Boardafectors shall increase the number of authorthegtctors, a majority of the
directors remaining in office, although less thagquarum, may elect a successor for the unexpimead &éad until his successor is
elected and qualified.

3.7. ANNUAL MEETING . After each annual election of directors, on thme day, the Board of Directors may meet for the
purpose of organization, the election of officeng ghe transaction of such other business at tmephhere the annual meeting of
stockholders for the election of directors is h&ldtice of such meeting need not be given. Suchingeenay be held at any other
time or place which shall be specified in a nogoeen as hereinafter provided for special meetfgse Board of Directors or in a
consent and waiver of notice thereof signed byhalldirectors.




3.8. REGULAR MEETINGS Regular meetings of the Board of Directors mayéle at such places either within or without
the State of Delaware and at such time as the Bs¥alli by resolution determine. If any day fixed éoregular meeting shall be a
legal holiday at the place where the meeting isatdeld, then the meeting which would otherwisédld on that day shall be held at
such place at the same hour and on the next suingdeukiness day not a legal holiday. Notice ofitagmeetings need not be giv

3.9. SPECIAL MEETINGS Special meetings of the Board of Directors shalheld whenever called by the Chairman of the
Board, Chief Executive Officer, a majority of thigetttors or stockholders owning a majority in amioafithe entire capital stock of
the Corporation issued and outstanding and entitleabte. Notice of each such meeting shall bergieeeach director, at least 24
hours before the day on which the meeting is thdid, in accordance with Article IV of these By-LswviEach such notice shall state
the time and place either within or without thetStaf Delaware of the meeting but need not staetirpose thereof, except as
otherwise provided by the Delaware General Corpamdtaw or by these By-Laws. Notice of any meetirighe Board need not be
given to any director who is present at such mgetind any meeting of the Board shall be a legadtimg without any notice thereof
having been given if all of the directors then fficg are present at the meeting unless a direttends a meeting for the express
purpose of objecting, at the beginning of the nmggtio the transaction of any business becausmdeting is not lawfully called or
convened.

3.10. QUORUM. Except as otherwise provided by the Delaware @&éi@orporation Law or by the Certificate of
Incorporation, a majority of the total number afeditors shall be required to constitute a quorunttfe transaction of business at :
meeting, and the affirmative vote of a majoritytlod directors present at a meeting at which a quasypresent shall be necessary
the adoption of any resolution or the taking of attyer action.

3.11. TELEPHONE COMMUNICATIONS Members of the Board of Directors or any commitieereof may participate in a
meeting of such Board or committee by means oferenice telephone or similar communications equipigmeans of which all
persons participating in the meeting can hear ettodr, and participation in a meeting pursuanhie subsection shall constitute
presence in person at such meeting.

3.12. ACTION OF DIRECTORS WITHOUT A MEETINGAny action required or permitted to be takenragt meeting of the
Board of Directors or of any committee thereof rbaytaken without a meeting if all members of thamloor of such committee, as
the case may be, consent thereto in writing ant suitten consent is filed with the minutes of predings of the Board or such
committee.

3.13. COMPENSATION By resolution of the Board of Directors, eachedior may be paid his expenses, if any, of attecelan
at each meeting of the Board of Directors and neapdid a stated annual stipend as director orea foum for attendance at each
meeting of the Board of Directors. No such paynsiatl preclude any director from serving the Coggion in any other capacity
and receiving compensation therefor.
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3.14. COMMITTEES The Board of Directors may, by resolution padsgd majority of the whole Board, designate one or
more committees, each committee to consist of omeave of the directors of the Corporation. The Bloaay designate one or more
directors as alternate members of any committee, why replace any absent or disqualified membangimeeting of the
committee. Any such committee, to the extent pregith the resolution and not prohibited by the Blae General Corporation
Law, shall have and may exercise the powers oBthard of Directors in the management of the busieesl affairs of the
Corporation, and may authorize the seal of the @aitpn to be affixed to all papers which may regui, and shall have the power
and authority to declare a dividend, to authorimeissuance of stock, and to adopt a certificatanafership and merger pursuant to
Section 253 of the Delaware General Corporation.L%umch committee or committees shall have such mamames as may be
determined from time to time by resolution adogigdhe Board of Directors. Each committee shallpkesgyular minutes of its
meetings and report the same to the Board of Qiresthen required.

3.15. GOVERNING BODIES Each hospital owned or operated by the Corparati@ll have a governing body consisting of
three persons (the “Governing Board”). Unless thar of Directors otherwise directs, the Goverridogird for each hospital
operated or owned by the Corporation shall be c@agrof the Corporation’s Vice President, Finanteg President, Operations;
and the local hospital administrator. To the extettprohibited by Delaware law or by resolutiortted Board of Directors, the
Governing Board of each hospital shall have thaatity, and shall be responsible for, the day-tg-dperations and conduct of the
hospital as an institution. Additionally, the Gonirg Board shall carry out, with respect to thefitas, the functions specified in 42
C.F.R. Part 482, as may be amended from time ® ¢imany successor section thereto, as such sextigrpertain to the governing
bodies of the hospitals.

ARTICLE IV
NOTICES

4.1. NOTICES. Whenever, under the provisions of the Delawaree&sd Corporation Law or of the Certificate of Ingoration
or of these By-Laws, notice is required to be git@any director or stockholder, such notice shalin writing, and shall be hand-
delivered or sent by mail, addressed to such direntstockholder, at his address as it appeath@records of the Corporation, w
postage thereon pre-paid, and such notice shaébmed to be given at the time when the samelshaléposited in the United
States mail or, in the case of notice mailed framWnited States to an overseas address, ten §y8)adter the same is deposited in
the United States mail. Notice to directors may #&ls given orally, in person or by telephone, oelgctronic mail or facsimile
transmission. Electronic mail notice shall be degmaebe given upon transmission of the messadeetelectronic mail address gi
to the Corporation by the director. Facsimile traission notice shall be deemed to be given uporpéetion of the transmission of
the message to the number given to the Corporaiighe director and receipt of a completed ansveeikbndicating receipt.
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4.2. WAIVER OF NOTICE Whenever any notice is required to be given utigeprovisions of the Delaware General
Corporation Law or of the Certificate of Incorpooat or of these By-Laws, a waiver thereof in wigtirsigned by the person or
persons entitled to said notice, whether beforafter the time stated therein, shall be deemedvatarit thereto.

ARTICLE V
OFFICERS

5.1. OFFICERS The officers of the Corporation shall be a Chainnof the Board, Vice Chairman, Chief Executivei¢aif,
President, one or more Vice Presidents, a Secretaseasurer, and, if the Board shall so deterng@néAssistant Secretary and an
Assistant Treasurer. Any two or more offices maybkl by the same person.

5.2. ELECTION OF OFFICERSThe officers shall be elected by the Board okbliors and each shall hold office at the
pleasure of the Board of Directors until his susoeshall have been duly elected and qualifiedintit his death, or until he shall
resign or until he shall have been removed in thamer hereinafter provided.

5.3. OTHER OFFICERSIn addition to the officers named in Article het Corporation may have such other officers andtage
as may be deemed necessary by the Board of Dise&ach other officers and agents shall be appbintsuch manner, have such
duties and hold their offices for such terms, ay bdetermined by resolution of the Board of Dives.

5.4. RESIGNATION. Any officer may resign at any time by giving vieit notice of his resignation to the Board of Diioes or
to the Chairman of the Board of the Corporationy Aoch resignation shall take effect at the timeced therein; and, unless
otherwise specified therein, the acceptance of sesignation shall not be necessary to make it

5.5. REMOVAL . Any officer may be removed, either with or with@ause, by action of the Board of Directors.

5.6. VACANCY . A vacancy in any office because of death, resignaremoval or any other cause shall be filledhry Board
of Directors.

5.7. CHAIRMAN OF THE BOARD. The Chairman of the Board shall preside at aktings of the stockholders and of the
Board of Directors. Unless the Board of Directoesignates otherwise, the Chairman shall be thef Exiecutive Officer of the
Corporation. He may sign certificates for sharesto€k of the Corporation, any deeds, mortgagesd®ccontracts, or other
instruments which the Board of Directors has autieorto be executed, except in cases where thangigmd execution thereof shall
be expressly delegated by the Board of Directotsydhese By-Laws to some other officer or agenthefCorporation, or shall be
required by law to be otherwise signed or execufbd. Chairman of the Board shall, in general, genfall duties incident to the
office of chairman of the board and such otheredugis may be set forth in the By-Laws or may beqoiteed by the Board of
Directors from time to time.
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5.8. PRESIDENT In the absence of the Chairman of the BoardPtlesident shall preside at meetings of the stocldnsland
of the Board of Directors. If the Board of Direcatoes not appoint a Chairman of the Board, theidRet shall have the authority
given the Chairman of the Board in these By-Law simall be considered the Chief Executive Offidaihe Corporation unless the
Board of Directors otherwise designates. The Pesesichay sign, with the Secretary or an Assistantedary, certificates for shares
of stock of the Corporation; and shall perform satter duties as from time to time may be assigaddm by the Chairman of the
Board or by the Board of Directors.

5.9. CHIEF EXECUTIVE OFFICER The Chief Executive Officer shall have direct igfeaof the business of the Corporation,
subject to the general control of the Board of Etives, and shall be the chief executive officethef Corporation unless otherwise
determined by the Board of Directors. The Chiefd&sive Officer shall have direct charge of the ylaiperational aspects of the
Corporations business, unless otherwise determined by thedBiddirectors, and shall have such other dutiemag be assigned
him from time to time by the Board of Directorsitsr Chairman.

5.10. VICE PRESIDENT In the absence of the President, or in the evEhis inability or refusal to act, the Vice Presid (or,
in the event there be more than one Vice Presidemt/ice Presidents in the order designated diirtie of their election, or in the
absence of any designation, then in the orderedf tHection), shall perform all the duties of fesident and such other duties as
from time to time may be assigned by the Board ioé®ors. The Vice President may sign, with ther&@ey or an Assistant
Secretary, certificates for shares of stock ofGleporation.

5.11. TREASURER The Treasurer shall have charge and custodydbarresponsible for all funds and securities ef th
Corporation; receive and give receipts for monies and payable to the Corporation from any souttatsoever, and deposit all
such monies in the name of the Corporation in satks, trust companies and other depositoriesalktshselected in accordance
with the provisions of Section 6.3; and, in gengpalform all the duties incident to the officeToBasurer and such other duties as
from time to time may be assigned to him by thei@han of the Board, the Chief Executive Officertloe Board of Directors. If
required by the Board of Directors, the Treasuhatlgjive a bond for the faithful discharge of Higies in such sum and with such
surety or sureties as the Board of Directors stetibrmine.

5.12. SECRETARY. The Secretary shall (a) keep the minutes of thekholders’ meetings and of the Board of Directors
meetings in one or more books provided for thappse; (b) see that all notices are duly given goetance with the provisions of
these By-Laws or as required by law; (c) be custodif the corporate records and of the seal, if ahthe Corporation; (d) keep a
register of the mailing address of each stockhol@drsign with the Chairman of the Board or Vicka@man or President or Vice
President certificates for shares of stock of thepGration; (f) have general charge of the stoakdfer books of the Corporation;
and, in general, perform all duties as from timérte may be assigned to him by the Chairman oBib&rd, the Chief Executive
Officer or by the Board of Directors.

5.13. POWERS AND DUTIESIn the absence of any officer of the Corporatmmfor any reason the Board of Directors may
deem sufficient, the Board of Directors may deledat the time being, the powers or duties of sufficer, or any of them, to any
other officer or to any director. The Board of Qiters may from time to time delegate to any offiaethority to appoint and remove
subordinate officers and to prescribe their authi@ind duties.
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5.14. COMPENSATION The compensation of the officers shall be fixexnhf time to time by the Board of Directors. Nothing
contained herein shall preclude any officer fromvisg the Corporation in any other capacity, indhgdthat of director, or from
serving any of its stockholders, subsidiaries @liaied corporations in any capacity, and recejvproper compensation therefor.

ARTICLE VI
LOANS, CHECKS, DEPOSITS, ETC.

6.1. GENERAL. All checks, drafts, bills of exchange or othedens for the payment of money, issued in the nainieeo
Corporation, shall be signed by such person ompsrand in such manner as may from time to timadségnated by the Board of
Directors, which designation may be general or io@uf to specific instances.

6.2. LOANS AND EVIDENCES OF INDEBTEDNESSNo loan shall be contracted on behalf of the @apon, and no
evidence of indebtedness shall be issued in itenamiess authorized by the Board of Directors hSuthorization may be general
or confined to specific instances. Loans so autledrby the Board of Directors may be effected gttame for the Corporation from
any bank, trust company or other institution, amirany firm, corporation or individual. All bond$ebentures, notes and other
obligations or evidences of indebtedness of theoQmaition issued for such loans shall be made, égdand delivered as the Board
of Directors shall authorize. When so authorizedh®yBoard of Directors, any part of or all thegedies, including contract rights,
assets, business or good will of the Corporatidmetiver then owned or thereafter acquired, may bigaged, pledged, hypotheca
or conveyed or assigned in trust as security femidlyment of such bonds, debentures, notes andalihgation or evidences of
indebtedness of the Corporation, and of the intéheseon, by instruments executed and deliveredeémame of the Corporation.

6.3. BANKING . All funds of the Corporation not otherwise emmdyshall be deposited from time to time to the iti@icthe
Corporation in such banks, trust companies or albepsitories as the Board of Directors may autieorihe Board of Directors m.
make such special rules and regulations with reédpestich bank accounts, not inconsistent withptfoeisions of these By-Laws, as
it may deem expedient. For the purpose of depasitffar the purpose of collection for the accounthaf Corporation, checks, drafts
and other orders for the payment of money whichpagable to the order of the Corporation shall fioesed, assigned and delive
by such person or persons and in such manner agramyime to time be authorized by the Board afddtors.

6.4. SECURITIES HELD BY THE CORPORATIONUnless otherwise provided by resolution adoptethe Board of
Directors, the Chairman of the Board may from ttméme appoint an attorney or attorneys, or amageagents, to exercise in the
name and on behalf of the Corporation the powedsrigints which the Corporation may have as the drodd stock or other securiti
in any other corporation to vote or to conseneispect of such stock or other securities; and ti@r@an of the Board may instruct
the person or persons so appointed as to the mahegercising such powers and rights and the @taxirof the Board may execute
or cause to be executed in the name and on beftthk €orporation and under its corporate seabtloerwise, all such written
proxies, powers of attorney or other written instamts as he may deem necessary in order that tip®i@tion may exercise such
powers and rights.
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ARTICLE VII
STOCK CERTIFICATES

7.1. STOCK CERTIFICATES Every stockholder shall be entitled to have difogate certifying the number of shares of stock
of the Corporation owned by him, signed by, oria hame of the Corporation by the Chairman of tbarB, or Vice-Chairman,
President or a Vice President and by the Treasuran Assistant Treasurer, or the Secretary orssiséant Secretary of the
Corporation (except that when any such certifigatmuntersigned by a transfer agent other thalCtrporation or its employee or
by a registrar other than the Corporation or itpleyee the signature of any such officers may bsifailes). If the Corporation shall
be authorized to issue more than one class of stootore than one series of any class, the desigsatpreferences and relative,
participating, optional or other special rightseafch class of stock or series thereof and thefmadions, limitations or restrictions
such preferences and/or rights shall be set farfhli or summarized on the face or back of theifieste which the Corporation shi
issue to represent such class or series of stoskided that, except in the case of restrictionsransfer of securities which are
required to be noted on the certificate, in lieuhaf foregoing requirements, there may be set famtthe face or back of the
certificate which the Corporation shall issue toresent such class or series of stock, a statetmanthe Corporation will furnish
without charge to each stockholder who so requbstslesignations, preferences and relative, ppatiitig, optional or other special
rights of each class of stock or series thereofthadjualifications, limitations or restrictionssfch preferences and/or rights.

7.2. LOST, STOLEN OR DESTROYED CERTIFICATES he Board of Directors may direct a new certtiécar certificates t
be issued in place of any certificate or certiésatheretofore issued by the Corporation allegdtwt@ been lost, stolen or destroyed,
upon the making of an affidavit of that fact by fierson claiming the certificate of stock to be,lstolen or destroyed. When
authorizing such issue of a new certificate orifteates, the Board of Directors may, in its dig@re and as a condition precedent to
the issuance thereof, require the owner of sudhdtslen or destroyed certificate or certificatshis legal representative, to give
Corporation a bond in such sum as it may dire@@smnity against any claim that may be made ag#iesCorporation with respe
to the certificate alleged to have been lost, stoledestroyed.

7.3. RECORD DATES In order that the Corporation may determine thekholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment ther@oéntitled to receive payment of any dividenatbrer distribution or allotment
of any rights, or entitled to exercise any rightsaspect of any change, conversion or exchang®ok or for the purpose of any
other lawful action, the Board of Directors may, fix advance, a record date, which shall not beerttwain sixty (60) nor less than 1
(10) days before the date of such meeting, nor riane sixty (60) days prior to any other actiordétermination of stockholders of
record entitled to notice of or to vote at a megtif stockholders shall apply to any adjournmerthefmeeting; provided, however,
that the Board of Directors may fix a new recortedar the adjourned meeting.
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7.4. PROTECTION OF CORPORATIONThe Corporation shall be entitled to recognizzdkclusive right of a person
registered on its books as the owner of stockdeive dividends and shall not be bound to recogaigeequitable or other claim to
or interest in such stock on the part of any off@son, whether or not it shall have express agratbtice thereof, except as
otherwise provided by the laws of the State of Dale.

ARTICLE VI
CORPORATE SEAL

The Corporate seal shall have inscribed thereondhee of the corporation, the year of its orgamraand the words
“Corporate Seal Delaware.” The seal may be usechhging it or a facsimile thereof to be impressedffixed or reproduced or
otherwise.

ARTICLE IX
EMERGENCY REGULATIONS

The Board of Directors may adopt, either befordwming an emergency, as that term is defined byoglaware General
Corporation Law, any emergency regulations perahitte the Delaware General Corporation Law whicHldleoperative only
during an emergency. In the event the Board ofddars does not adopt any such emergency regulatieemspecial rules provided
the Delaware General Corporation Law shall be apple during an emergency as therein defined.

ARTICLE X
AMENDMENTS
These By-Laws may be amended or repealed or nelamvmyadopted (a) by the affirmative vote of thedeos of at least 66
2/3% of the voting power of all shares of the Cogbion entitled to vote generally in the electidrdmectors, voting together as a

single class or (b) by action of the Board of Diogs at a regular or special meeting thereof. Apaw made by the Board of
Directors may be amended or repealed by actioheo§tockholders at any annual or special meetirsozkholders.
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Exhibit 12.1

STATEMENT REGARDING COMPUTATION OF RATIOS OF EARNIN GS
TO FIXED CHARGES

For the Six
Months Ended
(dollars in thousands) June 30, 2011
Income before loss from unconsolidated entitiespime taxes, and noncontrolling inter $ 59,62"
Interest expens
Senior notes payable and other c 96,29(
Distributions from unconsolidated entiti 332
Earnings $ 156,24¢
Interest
Senior notes payable and other debt exp $ 96,29(
Interest capitalize —
Fixed charge: $ 96,29(

Ratio of Earnings to Fixed Charg 1.62»



Exhibit 31.1
I, Debra A. Cafaro, certify that:
1. | 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, in ligheafircumstances under which such statementswade, not
misleading with respect to the period covered liy itbport;

3. Based on my knowledge, the financial statémend other financial information included ifstreport, fairly present in
all material respects the financial condition, tesaf operations and cash flows of the registeenof, and for, the periods
presented in this repol

4.  The registrant’s other certifying officer@)d | are responsible for establishing and maiirtgidisclosure controls and
procedures (as defined in Exchange Act Rules 13ayHnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

(@) Designed such disclosure controls and phaess, or caused such disclosure controls and guoes to be designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being preparec

(b) Designed such internal control over finahceporting, or caused such internal control divemcial reporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predantthis report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by
this report based on such evaluation;

(d) Disclosed in this report, any change inridgistrants internal control over financial reporting thatomed during th
registrant’s most recent fiscal quarter (the regrgts fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrales financial
reporting; anc

5.  The registrarnd’other certifying officer(s) and | have discloskdsed on our most recent evaluation of internafrobover
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent function:

(&) 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, progessmmarize and
report financial information; an

(b) Any fraud, whether or not material, thatatves management or other employees who havendisant role in the
registran’'s internal control over financial reportir

Date: August 5, 2011

/s/ Debra A. Cafaro
Debra A. Cafartc
Chairman and Chief Executive Offic




Exhibit 31.2
I, Richard A. Schweinhart, certify that:
1. | 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, in ligheafircumstances under which such statementswade, not
misleading with respect to the period covered liy itbport;

3. Based on my knowledge, the financial statémend other financial information included ifstreport, fairly present in
all material respects the financial condition, tesaf operations and cash flows of the registeenof, and for, the periods
presented in this repol

4.  The registrant’s other certifying officer@)d | are responsible for establishing and maiirtgidisclosure controls and
procedures (as defined in Exchange Act Rules 13ayHnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

(@) Designed such disclosure controls and phaess, or caused such disclosure controls and guoes to be designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being preparec

(b) Designed such internal control over finahceporting, or caused such internal control divemcial reporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predantthis report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by
this report based on such evaluation;

(d) Disclosed in this report, any change inridgistrants internal control over financial reporting thatomed during th
registrant’s most recent fiscal quarter (the regrgts fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrales financial
reporting; anc

5.  The registrarnd’other certifying officer(s) and | have discloskdsed on our most recent evaluation of internafrobover
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent function:

(&) 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, progessmmarize and
report financial information; an

(b) Any fraud, whether or not material, thatatves management or other employees who havendisant role in the
registran’'s internal control over financial reportir

Date: August 5, 2011

/s/ Richard A. Schweinhart
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 “Company”) for the periodied June 30, 2011, as
filed with the Securities and Exchange Commissionhe date hereof (the “Report”), I, Debra A. Cafahairman and Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. § 1350, as adopted pursuant to 9@t Sarbanes-Oxley Act of
2002, that:
(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of
operations of the Company.

Date: August 5, 2011

/s/ Debra A. Cafaro
Debra A. Cafarc
Chairman and Chief Executive Offic

A signed original of this written statement reqdii®y Section 906 has been provided to the Compadynéll be retained by the
Company and furnished to the Securities and Exah&@ammission 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 “Company”) for the periodied June 30, 2011, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Richard A. ®einhart, Executive Vice
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. § 1350, as adbptarsuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of
operations of the Company.

Date: August 5, 2011

/s/ Richard A. Schweinhart
Richard A. Schweinha
Executive Vice President and Chief Financial Offi

A signed original of this written statement reqdii®y Section 906 has been provided to the Compadynéll be retained by the
Company and furnished to the Securities and Exah&@ammission or its staff upon request.



