Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrailxl

Filed by a Party other than the Registid

Check the appropriate ba

O Preliminary Proxy Stateme

O Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
Definitive Proxy Statemer

O Definitive Additional Materials

O Soliciting Material under §240.1-12

VENTAS, INC.

(Name of Registrant as Specified In Its Chat

(Name of Person(s) Filing Proxy Statement, if otihan the Registran

Payment of Filing Fee (Check the appropriate b
No fee required

O Fee computed on table below per Exchange Act Ridle-6(i)(1) and (-11.
(1) Title of each class of securities to which tranisscapplies:

(2) Aggregate number of securities to which transacdipplies:

(3) Per unit price or other underlying value of tratgaccomputed pursuant to Exchange Act
Rule 0-11 (set forth the amount on which the filfeg is calculated and state how it was
determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as pted by Exchange Act Rulelt(a)(2) and identil
the filing for which the offsetting fee was paidepiously. Identify the previous filing by
registration statement number, or the Form or Saleeahd the date of its filin



(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




Table of Contents

VENTAS, INC.

NOTICE OF 2013 ANNUAL MEETING OF
STOCKHOLDERS
AND
PROXY STATEMENT

/\ VENTAS:




Table of Contents

/\ VENTAS:

353 North Clark Street
Suite 3300
Chicago, lllinois 60654
(877) 483-6827

April 5, 201:
Dear Ventas Stockholder:

You are cordially invited to attenénas, Inc.'s 2013 Annual Meeting of Stockholdefsch will be held at 8:00 a.m. local (Central)
time on Thursday, May 16, 2013, at 353 North Clatleet in Chicago, lllinois.

Please refer to the accompanyingdéadf Annual Meeting of Stockholders and Proxy Stegnt for detailed information on the
meeting and each of the proposals to be considarédcted upon at the meeting.

Your vote is very important to ourdd of Directors. | urge you to vote your shareplxy as soon as possible to ensure your vc
recorded at the Annual Meeting. You may vote bgghbne, over the Internet or, if you have requeségabr copies of our proxy materials by
mail, by signing, dating and returning the proxydca the envelope provided.

Our Board of Directors appreciatearyoontinued support of Ventas, Inc.

Sincerely,

Debra A. Cafaro
Chairman of the Board and Chief Executive Officer
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/\ VENTAS'

353 North Clark Street
Suite 3300
Chicago, lllinois 60654
(877) 483-6827

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2013 Annual Meeting of Stockhatdef Ventas, Inc. will be held at 8:00 a.m. lo@@éntral) time on Thursday, May 16,
2013, at 353 North Clark Street, James C. Tyredtdudm, Chicago, lllinois 60654. We are holdingtAnnual Meeting to consider
and vote on the following matters:

1. The election of eleven directors nominated by ooafd of Directors and named in the Proxy Staterteehold
office until the next annual meeting of stockhofdand until their respective successors have belgretected
and qualified,;

2. The ratification of the selection of Ernst & tg LLP as our independent registered public adiogifirm for
fiscal year 2013;

3. An advisory vote to approve our executive compeosat
4, Four stockholder proposals, if presented at thetimggeand

5. Such other business as may properly come befonaéieding or any adjournments thereof.

The Proxy Statement, which followss tRotice, describes these matters in detail. W Imt received notice of any other
proposals to be presented at the Annual Meeting.

You may vote at the Annual Meetingl amy postponements or adjournments thereof ifwete a holder of record of
Ventas, Inc. common stock as of the close of bgsioe March 18, 2013, the record date for the mgeEor ten days prior to the
Annual Meeting, a list of stockholders entitledvtite will be available for inspection at our pripai executive offices located at 353
North Clark Street, Suite 3300, Chicago, lllino&664.

Please vote your shares promptly by telephone, ovére Internet or, if you have requested paper copgof our proxy
materials by mail, by signing, dating and returningthe proxy card in the envelope provided Voting your shares prior to the
Annual Meeting will not prevent you from changinguy vote in person if you choose to attend the mget

By Order of the Board of Directors,

Kristen M. Benson
Vice President, Associate General Counsel
and Corporate Secretary

Chicago, lllinois
April 5, 2013
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/\ VENTAS'

PROXY STATEMENT

OVERVIEW OF 2012 PERFORMANCE AND 2013 ANNUAL MEETIN G

We prepared the following overview to assist yoreinewing our 2012 performance and the mattersea@onsidered at the 2013 Annual
Meeting of Stockholders. For further informatiotease review our Annual Report on Form 10-K forykar ended December 31, 2012
and the other information contained in this Proxgt&ment.

2012 Performance

In 2012, we delivered our tenth consecuyiwar of growth in normalized Normalized FFO per Share
Funds From Operations ("FFQO"), which increased 44%i.1 billion, while our

normalized FFO per diluted share rose 13% to $3.8Qwr cash flows from

operations rose to nearly $1.0 billion, an increafs28% year over year (74% 3400 1 53.80
excluding $202.3 million of net litigation proceedseived in 2011). = =
We provided our stockholders with an anmaash dividend on our common L
stock of $2.48 per share in 2012, representing®amn8rease over 2011. Our tota> Y 1
shareholder return ("TSR") of 22.3%, 68.4%, 82.7%% &35.4% for the one-, 52.88
three-, five- and ten-year periods ended Decembe?@12, respectively, $3.00
exceeded the returns of the S&P 500 index and tBEMIS REIT ("RMZ") inde.
for each such period. Since January 1, 2000, we Halivered TSR of more than | |
3,400%, which is equivalent to a 32% compound ahf8& over this period. $2.50 171
Reflecting our growth in scale, our 2012 ogtrating income ("NOI")
approximated $1.5 billiort At December 31, 2012, we were the fourth larges A —
estate investment trust ("REIT") by market captation ($18.9 billion) and the ey 2010 ' 5011 ' 2019
eighth largest REIT by enterprise value ($27.3dail.
Consistent S ior C dA | TSR
onsistent Superior Compound Annua 10%
™ Compound annual
growth rate in cash
dividend since 2002
20%
i 32%
10% ]
’ Compound annual TSR
for 13 years ended
0 K :
Three Years Ended Five Years Ended Ten Years Ended Dece m ber 3 1’ 2012
12/31/2012 1243172012 12/31/2012
O Ventas O MSCLUS REIT (RMZ) Index B S&P 500 Total Return Index

(1) See Annex A to this Proxy Statement for reconéilizg of normalized FFO to net income attributableammon stockholders
computed in accordance with U.S generally acceptedunting principles ("GAAP") and NOI to net incermomputed in




accordance with GAAP.
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2012 Operational Highlights

We completed approximately $2.7 billion mééstments that expanded our existing
well balanced portfolio of high-quality assets tormthan 1,400 properties and provided
additional diversification by asset type, tenantiager mix, geographic location, revenue
source and operating model, including the followi

» Acquisition of Cogdell SpenceriInc. ("Cogdell") ants 71 real estate ass
(including properties owned through joint venturagp its medical office buildir
("MOB") property management business

» Acquisition of 16 senior housing communities mamhgey Sunrise Seni
Living, LLC ("Sunrise")

» Acquisition of various private investments fundse(t'Funds") previously manac
by Lazard Fréres Real Estate Investors L.L.C. sraiffiliates ("LFREI"), whicl
Funds own a 34% interest in Atria Senior Living;.I{'Atria") and 3.7 million shar:
of our common stock

We successfully executed on our strategém,phs private pay assets accounte:
approximately 97% of our 2012 real estate investsjeand the unlevered cash yield
these investments was nearly 8% (measured at pedu

2012 Balance Sheet and Liquidity Highlights

We continued to improve our attractive aafstapital and further strengthened our
liquidity, enabling us to capitalize on strategpportunities, including through the
following:

* Issuance of $2.6 billion of unsecured debt withedglited average stated interest
of 3.2% per annum and a weighted average matutitthe time of issuance
7.7 years

* Redemption or repayment of $580.4 million aggregetecipal amount of unsecur
senior notes scheduled to mature in 2012, 20162&8d with a weighted avere
interest rate of 7.2% per annum and repayment $200.0 million unsecured te
loan bearing interest at a rate of 4% per annunsahdduled to mature in 2013

We maintained a strong balance sheet thmugB012, demonstrated by our fi:

charge coverage ratio of 4.2x and our net debtjoséed pro forma EBITDA of 5.4x a
December 31, 2012.

The strength of our balance sheet and ceditcprofile was recognized by Mood
Investors Service, Inc. ("Moody's") in December 20as it improved the outlook on «
corporate credit rating from stable to positi

accordance with GAAP.

$14 billion
Investments

for three years ended
December 31, 2012

>1,400
Properties in highly
diversified portfolio

>100
Operators in well
balanced and highly
diversified portfolio

31%
Debt to total
capitalization at
December 31, 2012

10%
Compound annual
growth rate in
normalized FFO per
share since 20C

(2) EBITDA is defined as earnings before interest, medaxes, depreciation and amortization. See Adnxthis Proxy Statement
for a reconciliation of net debt and adjusted gnarfa EBITDA to the most directly comparable finaeheasures computed in
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2012 Executive Compensation
Elements of Executive Compensation

Our executive compensation consists primarilbase salary, annual cash incentive compemsatid long-term equity incentive

compensation. We emphasize variable pay and lang-4guity incentive compensation over fixed pay eash compensation to achieve
greater alignment with stockholders, focus decision-makers ¢ong-term value and encouragprudent evaluation of risks. See
page 32 for a detailed discussion of the elemédmsiocompensation program.

% of Our Chiel Executive Officer’s

Average % of Our Named Executive Officers’ (other than CEQ)
2012 Actual Total Direct Compensation

2012 Actual Total Direct Compensation

Pertormance-Based
Incentive Compensation

< >

E__ E Anmual Cash Incentive Compensation

[] mase satary

D Lang-Temm Fquity Incentive Compensatinn
2012 Executive Compensation Decisions

The 2012 executive compensation decisiordenby our Executive Compensation Committee (theri@nsation Committee™) and
the independent members of our Board of Directiwes (Board") strongly supported our philosophy afmoting a performance- and
achievement-oriented environment that providesofiortunity for our executive officers to earn metrkompetitive levels of

compensation. In this regard, compensation graatedr Named Executive Officers for 2012 reflected exceptional financial and
operational performance during the year.

As explained in more detail under "ExecuB@mpensation—Compensation Discussion and Analysisiis Proxy Statement, we
achieved at or near maximum performance with régpegach of the performance metrics under2lr2 annual cash incentive plan

Net Debit to

Relative TSR Adjusted Pro Forma EBITDA

Normalized FFO/Share Growth

Threshaold Target

Threshald Target Threshald

Target

Max.

Our 2012 TSR of 22.3% achieved
close to maximum performance (the
75" percentile) of our compensation

peer group

Mix,
Our vear-over-vear normalized
FFOQ per share growth of 13%
exceeded maximum performance
(7%}

M,
Cur nel debt to adjusted pro forma
EBITDA as of December 31, 2012 of
S.4x was between target (5.5x) and
maximum (5.25x) performance
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Our performance was also outstanding wisipeet to the performance metrics established unmge2012 long-term equity
incentive plan:

Performance Metrics Ranked by Importance Performance
Relative TSR Near Ontstanding to Outstanding
Growth in normalized FFO per share Outstanding
Financial strength and flexibility Outstanding
Proactive asset management Outstanding
Risk management, infrastructore, values and reputation Excellent to Quistanding
Overall Outstanding Performance
(Near Maximum)

See page 33 for a detailed discussion oftinepensation earned by our Named Executive Offiftartheir 2012 performance and
the factors considered by our Compensation Comenittel the independent members of our Board inmetarg this compensation.

2012 Compensation Practices at a Glance

v DO provide executive officers with the opportunity éarr « DO NOT encourage unnecessary or excessive risk te
marketeompetitive compensation through a balanced m incentive awards are not based on a single perfocenanetri
cash and equity compensation with a strong emphex and do not have guaranteed minimum or uncappedutayo

performance-based annual and long-term incentivardsv
« DO NOT have employment agreements with executive off
v DO provide alignment between pay and performancertiyrig that provide single-trigger change of control bésef
a substantial portion of total direct compensatitin the
achievement of a balanced mix of performance e « DO NOT provide our Chief Executive Officer with tax grosst
established in advance by the Compensation Conenitta ups with respect to payments made in connectioh avithang
drive stockholder value of control

v DO cap payouts for awards under our annual and teng- . DO NOT permit executive officers or directors to engag
incentive plans derivative or other hedging transactions in ouusées

v' DO require executive officers and directors to own agtgir « DO NOT provide executive officers with excessive perqet
shares of our common stock that have significaritievac or other personal benefits
further align interests with our stockholders

« DO NOT permit executive officers or directors to hold

v DO enhance executive officer retention with tilmesed vestir securities in margin accounts or pledge our seeartb secul
schedules for equity incentive awards earned faor{yeal loans without preapproval by the Audit and Comple
performance Committee (no executive officer or director pledgedeld ou

securities in margin accounts at any time during230
v' DO maintain a Compensation Committee comprised salé
independent directors * DO NOT benchmark executive compensation to target ¢
the median of our comparative group of peer comgs
v' DO engage an independent compensation consultantvise
the Compensation Committee on executive compem
matters
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2013 Annual Meeting of Stockholders
Attending the Annual Meeting

Who: Stockholders of record on March 18, 2013
When:  Thursday, May 16, 2013, 8:00 a.m. local (Céhtime

Where: 353 North Clark Street, James C. Tyree AuditoriChicago, Illinois 60654

Voting at the Annual Meeting

Vote by Telephone: Call (800) 690-6903, 24 hours a day, seven daysek through May 15, 2013
Vote on the Internet: Visit www.proxyvote.com24 hours a day, seven days a week through MagQ
Vote by Mail: Request, complete and return a copy of the peaxst in the postage-paid envelope provided
Vote in Person: Request, complete and deposit a copy of the pcary or complete a ballot at the Annual Meeting

Proposals Requiring Your Vote
Proposal 1 — Election of Directors (see page 73)

The following table provides summary infotioa about our eleven director-nominees, each anwicurrently serves on our Board.
Directors are elected annually by a majority ofegotast in uncontested elections. The Board recomisnat you vote FOR " each of
the named director-nominees.

Servec | Independenct
Age Current

Name since Status Committees Areas of Expertise

Debra A. Cafaro 55 199¢ | Employed by | Executive |Real Estate Industry, Corporate
Chairman and CEO of Ventas Ventas Investment | Finance, Mergers and Acquisitions,

Capital Markets, Strategic Planni

Douglas Crocker II* 73 199¢ | Independent| Executive |Real Estate Industry, Corporate
Chairman and Chief Investment (Chair) Finance, Mergers and Acquisitions,
Officer of Pearlmark Multifamily Investment | Strategic Planning, Executive
Partners, L.L.C. (Chair) Compensation

Nominating

Ronald G. Geary 65 199¢ | Independent| Executive [Healthcare Industry, Corporate
President of Ellis Park Race Investment | Finance, Government Relations,
Course, Inc. Nominating |International Operations, Mergers i

Acquisitions, Strategic Plannir

Jay M. Gellert 59 2001 | Independent | Compensatio | Healthcare Industry, Government
President and CEO of Health (Chair) Relations, Executive Compensation
Net, Inc. Mergers and Acquisitions, Strategic

Planning

Richard I. Gilchrist 67 2011 | Independent | Compensatio | Real Estate Industry, Strategic
Senior Advisor to The Irvine Planning, Executive Compensation
Company

Matthew J. Lustig 52 2011 | Affiliated with — Real Estate Industry, Corporate
Managing Partner of North entities that Finance, Capital Structure, Mergers
America Investment Banking and did business and Acquisitions, Strategic Planning
Head of Real Estate, Gaming and with Ventas ir
Lodging at Lazard 2012
Fréres & Co. LLC

Douglas M. Pasquale 58 2011 Former Investment | Healthcare Industry, Real Estate
Former Chairman, President and employee of Industry, Mergers and Acquisitions,
CEO of Nationwide Health Ventas (2011 Strategic Planning, Corporate Fina
Properties, Inc

Robert D. Reed 60 200¢ | Independent | Audit (Chair) | Healthcare Industry, Corporate
Senior Vice President and Chief Finance, Capital Intensive
Financial Officer of Sutter Healt Operations, Strategic Planni

Sheli Z. Rosenberc 71 2001 | Independent Audit Real Estate Industry, Corporate
Of Counsel to Skadden, Arps, Executive |Finance, Strategic Planning,

Slate, Meagher & Flom LLP Nominating | Executive Compensation, Mergers
(Chair) and Acquisition:

Glenn J. Rufrano 63 201C | Independent Audit Real Estate Industry, Strategic
President and CEO of Planning, International Operations,
Cushman & Wakefield, In Corporate Financ

James D. Sheltor 59 200¢ | Independent | Compensatia | Healthcare Industry, Capital Intens
Chairman of Legacy Hospital Operations, Strategic Planning,
Partners, Inc. and Chairman of Investment | Executive Compensation,
Omnicare, Inc. Government Relations, Mergers and

Acquisitions

Presiding Director
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Proposal 2 — Ratification of the Selection of Erns& Young LLP
as Our Independent Registered Public Accounting Fin for Fiscal Year 2013 (see page 80)

Ernst & Young audited our financial statemseior the year ended December 31, 2012 and hasdgaendependent registered pubilig
accounting firm since May 1998. The Board recommsehdt you vote FOR " the ratification of the selection of Ernst & YaghLP as
our independent registered public accounting fiomfiscal year 2013.

Proposal 3 — Advisory Vote to Approve Our ExecutiveCompensation (see page 82)

The Board has determined that an advisoty tmapprove our executive compensation will destted to our stockholders on an
annual basis. Our executive compensation progratasgned to achieve certain key objectives, inolydattracting, retaining and
motivating talented executives; linking compengatiealized to the achievement of pre-establisheghfiial and strategic goals;
rewarding performance that meets or exceeds thesls; g@ncouraging executives to become and reroaigiterm stockholders of our
company; providing balanced incentives that dopmomote excessive risk-taking; providing flexilyjlihat incentivizes our executive
officers to manage risk and allows them to adjosheet rapidly changing market and business camditiand maintaining compensatior
and corporate governance practices that are destgreeliver consistent, superior total returnstexkholders.

The incentives created by our executive aamsption program drive outstanding performancehave contributed to a strong track
record of growth, diversification and stockholdatue creation. We were the best performing largeheslthcare REIT in 2012 based on
TSR, and our 2012 TSR approximated thd"7percentile of our compensation peer group. Weoageof only 21 REITs whose common
stock has achieved a double-digit percentage isergatrading price since the peak of the REIT gquiarket in early 2007, as compare
to more than 60 REITs whose common stock has eeqped a double-digit percentage decline in tragiice over the same time period
Our flexibility, risk management, strategy and ipito execute and adapt quickly contributed to exeellent performance while
avoiding significant value destruction during atigbeconomic downturn.

At our 2012 Annual Meeting of Stockholddrs|ders of approximately 65% of the shares repteseat the meeting voted to
approve, on an advisory basis, our executive cosgigm. Although a significant majority continuedstupport our executive
compensation program, the result of the 2012 vat® iw contrast to the approximately 96% that sueploour executive compensation
program in 2011. The level of support declined degja) the absence of significant changes to enecpal executive compensation
program between the 2011 and 2012 Annual Meetihgsn the view of our Board, the strong alignmbatween our executive pay and
performance both in 2011 and over longer time plsrigee chart below) and (c) the quantitative atigmt between our executive pay
and performance as measured by stockholder advigonps. The chart below demonstrates our pay-€oispmance alignment by
comparing, for each of the past five years, thal tmdmpensation of our Chief Executive Officerrggorted in the Summary
Compensation Table contained in our proxy statesnemtsuant to the rules of the Securities and Eng&ommission ("SEC"), to our

prior-year performance relative to the RMZ ind&x.

200 - 30,000
167 g
- 525000 2
T 150 4 s
5 =z
=, - 520,000 =
5 J
2 =
e 100 A - $15.000 £
i |
g %
% - $10.000 &
= —y
= 50 g
- 85000 £
2

0 r - 50

TSR Base Year 2008 2009 2010 2011 2012

VTR - Prior Year TSR —— RMZ - Prior Year TSR

mmm CED Total Compensation

(3) The TSR point above each column is TSR for thegaiieg year, as long-term incentive compensatioisaets are made in
January of each year with reference to prior-yeafopmance, including TSR. The vertical axis onldfereflects year-to-year
TSR performance indexed to a 2006 base year.
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In connection with our 2012 Annual Meetirfgstockholders and in the months following the magtwe engaged in a broad
outreach program to solicit feedback from our stmitters on our executive compensation practicesnfhese discussions, we learned
that our stockholders generally approve of thecstine of our executive compensation program ang@aphe pay-for-performance
alignment we have consistently demonstrated. Howeemsistent with the value our Board places artinaoing and constructive
feedback from our stockholders, our executive cammption program and the related compensation disedn this Proxy Statement
reflect the following enhancements for 2012:

v Changes to the comparative group of peer comp#maeshe Compensation Committee and the indepemdemtbers of the
Board use for compensation purposes to positiariaser to the median in terms of market capitaliraiind enterprise value
in light of our significant growth;

v’ Changes to our benchmarking practices to targétetanedian (previously 88 percentile) of our comparative group of peer
companies; and

v/ Expansion of our Compensation Discussion and Amablisclosures regarding the performance metriosidered by the
Compensation Committee and the independent membérs Board, including how such metrics contriloutie the
determination of the value of our Named Executific@rs' incentive awards and support our pay-feriprmance
philosophy.

In addition, notwithstanding the fact that tong-term equity incentive awards have histdlydaeen 100% performance-based,
beginning with the 2013 compensation cycle, 50%nefvalue of the awards will be determined solglyabhievement of quantitative
performance metrics, including relative TSR, that @ot subject to Compensation Committee or Bo&ctetion. The other 50% will
continue to be based on performance metrics thailerthe Compensation Committee and the indepemdemibers of the Board to use
their discretion to reward actions that preservigiterm stockholder value and discourage excesisikdaking. Although the
Compensation Committee and the independent membére Board believe that this 50/50 split betwadixed quantitative evaluation
of performance and a more qualitative evaluatiavigies the appropriate incentive structure andrzaldo drive long-term stockholder
value and discourage excessive risk-taking at tineent time, they will continue to evaluate ourdeterm incentive plan in the context of
our overall executive compensation program andoasiess needs and based on feedback from ouhsideks.

The Compensation Committee and the indepgmdembers of the Board have carefully evaluateduwarall executive
compensation program and believe that, with thegés discussed above, it is well designed to aetoev objectives of retaining
talented executives and rewarding superior perfoo@an the context of our business risk environméfe believe that the changes
implemented address the constructive feedback eetved in the course of our 2012 stockholder oatrggogram and demonstrate our
commitment to pay-for-performance and responsivetesur stockholders.

For these reasons, the Board recommendgdhatote "FOR " the approval, on an advisory basis, of our exgeutompensation.
Proposals 4 through 7 — Stockholder Proposals (spage 84)

Several stockholders have notified us they intend to present proposals at the Annual Mgeth accordance with applicable SEC
rules, the proposals and supporting statementsitedrby the stockholders, for which we and our iBloare not responsible, are set fortl
in this Proxy Statement. For the reasons discuslsegvhere in this Proxy Statement, the Board recends that you vote AGAINST
each of the stockholder proposals.
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ABOUT THIS PROXY STATEMENT

This Proxy Statement is being fureilin connection with the solicitation of proxigsdr on behalf of the Board of Directors of
Ventas, Inc. ("Ventas," "we" or "us") for use ar dunnual Meeting of Stockholders (the "Annual Megti) to be held at 8:00 a.m. local
(Central) time on Thursday, May 16, 2013 at 353th@lark Street, James C. Tyree Auditorium, Chi¢dlljoois 60654, and at any
adjournments thereof. This Proxy Statement is aesidgo assist you in voting your shares and indudfrmation that we are required to
provide to you under the rules of the SEC and tees Nork Stock Exchange ("NYSE").

Notice of Electronic Availability of Proxy Statemert and Annual Report

We are making this Proxy Statemeuttiie materials accompanying it available to oaclgholders electronically via the Internet, as
permitted by the SEC's rules. We will mail to stioaklers a Notice of Internet Availability contaigimstructions on how to access our proxy
materials and how to vote by proxy online. Startmgor about April 5, 2013, we will also mail tHsoxy Statement and the materials
accompanying it to stockholders who have requesaper copies. If you would like to receive a prihtepy of our proxy materials by mail,
you should follow the instructions for requestihgde materials included in the Notice that we rmajlou.

IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING TO BE HELD ON MAY 16, 2013:

This Proxy Statement, our 2012 Form 10-K and our 22 Annual Report are available at
WWW.proxyvote.com.

Householding

To eliminate duplicate mailings, ceng natural resources and reduce our printings@ad postage fees, we engage in householdin
and will deliver a single set of proxy materialsh@r than proxy cards, which will remain separ&teyentas stockholders who share the same
address and who have the same last name or canseriting. If your household receives multiple éep of our proxy materials, you may
request to receive only one copy by contacting Bridge Financial Solutions, Inc. at (800) 542-1@81n writing at Householding
Department, 51 Mercedes Way, Edgewood, NY 1171il&ily, if your household receives only one cofiyor proxy materials, you may
request an additional copy by contacting Broadriggédicated above. We will deliver the requesigditional copy promptly following our
receipt of your request.

Cost of Proxy Solicitation

Ventas will bear the cost of solizifiproxies by or on behalf of the Board. In addiitio solicitation through the mail, proxies may be
solicited in person or by telephone or electromimmunication by our directors, officers and empksgenone of whom will receive additional
compensation for these services. We have engaged)€mn Inc. to distribute and solicit proxies an behalf and will pay Georgeson Inc. a
fee of $9,500, plus reimbursement of reasonabl®bpbcket expenses, for these services. We vab atimburse brokers and other custodian
for their reasonable out-gfecket expenses incurred in connection with distiityy forms of proxies and proxy materials to bésiaf owners of
our common stock.




Table of Contents

THE ANNUAL MEETING AND VOTING

Quorum

The holders of a majority of the @saof our common stock outstanding as of the adéseisiness on March 18, 2013 (the "record
date") must be present in person or representguidxy to constitute a quorum to transact businefiseaAnnual Meeting. Stockholders who
abstain from voting and broker non-votes are califde purposes of establishing a quorum. A brol@r-note occurs when a beneficial owner
does not provide voting instructions to the benafiowner's broker or custodian with respect te@psal on which the broker or custodian
does not have discretionary authority to vote.

Who Can Vote

Only Ventas stockholders of recorthatclose of business on the record date, MarcRQB3, are entitled to vote at the Annual
Meeting. As of the record date, 292,019,799 shafresir common stock, par value $0.25 per sharee watstanding. Each share of our
common stock entitles the owner to one vote on ezatter properly brought before the Annual Meetidgwever, certain shares designated a
"Excess Shares" (generally any shares owned irsexafed.0% of our outstanding common stock) orSgeetial Excess Shares" pursuant to oL
Amended and Restated Certificate of Incorporatisnamended (our "Charter”), may not be voted byaberd owner thereof and will be vol
in accordance with Article IX of our Charter.

A list of all Ventas stockholdersidéatl to vote at the Annual Meeting will be availatior inspection by any stockholder for any
purpose reasonably related to the Annual Meetimgndwrdinary business hours for the ten days mtiecethe meeting at our principal
executive offices located at 353 North Clark Str&eitite 3300, Chicago, lllinois 60654.

How to Vote

You may vote your shares in one oksal ways, depending on how you own your shares.

Stockholders of Record

If you own shares registered in yoame (a "stockholder of record"), you may vote:

Vote your shares by proxy by calling 1-800-690-69®8hours a day, seven
days a week until 11:59 p.m. Eastern time on May203.3. Please have

Tele?;]one your proxy carq in hand when you c_aII. The tgalephooting system he
easy-to-follow instructions and provides confirmatthat the system has
properly recorded your vot

OR
Vote your shares by proxy via the websit@w.proxyvote.com24 hours a
Over day, seven days a week until 11:59 p.m. Eastera imMay 15, 2013.
the Please have your proxy card in hand when you a¢hessebsite. The
Internet website has easy-to-follow instructions and prosidenfirmation that the

system has properly recorded your vi
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OR
If you have requested or receive paper copies 0pmxy materials by mail,
By vote your shares by proxy by signing, dating aridrréng the proxy card in
Mail the postage-paid envelope providéd.ou vote by telephone or over the
Internet, you do not need to return your proxy cardby mail .

OR
Vote your shares by attending the Annual Meetingdrson and depositing
In your proxy card at the registration desk (if yowdaequested paper cop
Person of our proxy materials by mail) or completing albathat will be distributed

at the Annual Meeting

Beneficial Owner:

If you own shares registered in taee of a broker or other custodian (a "beneficrher"), follow the instructions provided by your
broker or custodian to instruct it how to vote yshares. If you want to vote your shares in peegdhe Annual Meeting, contact your broker
or custodian to obtain a legal proxy or brokertsxgrcard that you should bring to the Annual Megtio demonstrate your authority to vote.

If you do not instruct your brokeraustodian how to vote, it will have discretionamythority, under current NYSE rules, to vote your
shares in its discretion on the ratification of sedection of Ernst & Young LLP as our independeugistered public accounting firm for fiscal
year 2013 (Proposal 2). However, your broker otamian will not have discretionary authority to ®ain the election of directors (Proposal
the advisory vote to approve our executive comp@rséProposal 3) or on any of the stockholder psais (Proposals 4 through 7), without
instructions from you. As a result, if you do nobyide instructions to your broker or custodianuyshares will not be voted on Proposal 1,
Proposal 3 or Proposals 4 through 7.

Votes by Proxy
All shares that have been propertgddy proxy and not revoked will be voted at thenAal Meeting in accordance with the
instructions contained in the proxy. Shares reprieseby proxy cards that are signed and returnéddonot contain any voting instructions

will be voted consistent with the Board's recomnatiohs:

4 FOR the election of all director-nominees named in Biexy Statement (Proposal 1);

v FOR the ratification of the selection of Ernst & YouhbP as our independent registered public accourftingfor
fiscal year 2013 (Proposal 2);

4 FOR the approval, on an advisory basis, of our exeeutvmpensation (Proposal 3);
X AGAINST each of the stockholder proposals (Proposals 4itjtr@); and
* In the discretion of the proxy holders, on sotter business as may properly come before the #érivigeting.

10




Table of Contents

How to Revoke Your Vote
If you are a stockholder of recordyycan revoke your prior vote by proxy if you:
» Execute and return a later-dated proxy card bsfoue proxy is voted at the Annual Meeting;
» Vote by telephone or over the Internet no lthan 11:59 p.m. Eastern time on May 15, 2013;

» Deliver a written notice of revocation to our Corgie Secretary at our principal executive offieasated at 353 North Clark Street,
Suite 3300, Chicago, lllinois 60654, before yoursyris voted at the Annual Meeting; or

» Attend the Annual Meeting and vote in persotefadance by itself will not revoke your prior vdig proxy).

If you are a beneficial owner, folldkae instructions provided by your broker or cusaado revoke your vote by proxy, if applicable.

Attending the Annual Meeting

You are entitled to attend the Anndaleting only if you were a Ventas stockholder ithe close of business on the record date,
March 18, 2013, or you hold a valid proxy for theeting. In order to be admitted to the Annual Megstyou must present photo identification
(such as a driver's license) and proof of ownershghares of our common stock on the record dateof of ownership can be accomplished
through the following:

» A brokerage statement or letter from your brokecustodian with respect to your ownership of shafesur common stock on
March 18, 2013;

» The Notice of Internet Availability of Proxy Matials;

» A printout of the proxy distribution email (if yaeceive your materials electronically);
» A proxy card,;

* A voting instruction form; or

» Alegal proxy provided by your broker or custali

For the safety and security of oockholders, we will be unable to admit you to thenAal Meeting if you do not present photo
identification and proof of ownership of share®af common stock or if you otherwise refuse to clymygth our security procedures.

OUR BOARD OF DIRECTORS

Our Board provides guidance and dgatwith respect to our financial and operatingfpenance, strategic plans, key corporate
policies and decisions, and enterprise risk managemmong other matters, our Board considers @pdoaes significant acquisitions,
dispositions and other
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transactions and advises and counsels senior maeagen key financial and business objectives. Membf the Board monitor our progress
with respect to these matters on a regular bamikjding through presentations made at Board anthitiee meetings by our Chief Executive
Officer, President, Chief Financial Officer, Chlavestment Officer and other members of senior rgameent.

Director Independence

Our Guidelines on Governance redthia¢ at least a majority of the members of our Baaeet the criteria for independence under th
rules and regulations of the NYSE. For a direabdoe considered independent under the NYSE'sdistiandards, the director must satisfy
certain bright-line tests and the Board must afditively determine that the director has no direghdirect material relationship with us. Not
less than annually, the Board evaluates the indkpese of each non-management director on a casadgybasis by considering any matters
that could affect his or her ability to exercisdependent judgment in carrying out the responsésliof a director, including all transactions
and relationships between such director, membehnssadr her family and organizations with which Isuirector or family members have an
affiliation, on the one hand, and us, our subsidgaand our management, on the other hand. Anymadters are evaluated from the standpoir
of the director and the persons or organizatiortk which the director has an affiliation. Each dtor abstains from participating in the
determination of his or her independence.

Based on its most recent review,Bbard has affirmatively determined that each offthi®wing directors has no direct or indirect
material relationship with us and qualifies as peledent under the NYSE's listing standards: DouQtasker Il, Ronald G. Geary, Jay M.
Gellert, Richard I. Gilchrist, Robert D. Reed, SkelRosenberg, Glenn J. Rufrano and James D.@&helts. Cafaro is not considered
independent under the NYSE listing standards diret@mployment as our Chief Executive Officer. Murstig is not considered independent
under the NYSE listing standards due to his empkxynby Lazard Real Estate Partners LLC ("LREP") eazhrd Alternative
Investments LLC ("LAI"), whose affiliated entiti@sceived proceeds in connection with our Decemb&@ Zcquisition of the Funds previou
managed by LFREI. Mr. Pasquale is not considerddgandent under the NYSE listing standards duésterhployment with us following our
acquisition of Nationwide Health Properties, IT&NKIP") in July 2011. Prior to the acquisition, Mrasquale was Chief Executive Officer of
NHP, and he served as Senior Advisor to our Chxefchtive Officer from July 1, 2011 through DecemBgy 2011 to facilitate the integrati
of NHP with our company.

In evaluating the independence of dfesGilchrist, Reed and Rufrano, the Board comsitléhe following matters:

» The payment of $280,000 and $97,000 in renDih12and 2012, respectively, to The Irvine Compdhyife") in connection with
the lease of office space through February 201@unywholly owned subsidiary, Nationwide Health Redjes, LLC, from Irvine,
which owns and manages more than 480 office priggattiroughout California and for whom Mr. Gilchirderves as Senior
Advisor;

» The ownership by our joint venture with PacMledical Buildings LLC of a newly developed MOB thatl00% leased by Sutter
Health, which reported more than $9.0 billion adgg revenues in 2011 and for which Mr. Reed sease&3enior Vice President and
Chief Financial Officer; and

» Our engagement, from time to time, of Cushmawaékefield, Inc. ("Cushman"), a global commerciallrestate firm that reported
$2.0 billion of gross revenues in 2011 and for
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which Mr. Rufrano serves as President and Chiettitkee Officer, to act as a leasing agent or brakign respect to certain of our
properties but for which no fees were paid in 2012.

The Board believes that none of these past or uredationships will affect the ability of Mr. Glrist, Mr. Reed or Mr. Rufrano to exercise
independent judgment in carrying out his respotités as a member of our Board. See also "Corpd&tvernance—Transactions with
Related Persons."

Leadership Structure and Independent Presiding Diretor

Our Board recognizes that one okég responsibilities is to evaluate and determis@ptimal leadership structure so as to provide
effective oversight of management. The Board urideds that no single approach to Board leadershipiversally accepted and that the
appropriate leadership structure may differ depgmndin a company's size, industry, operations, hyistod culture. Consistent with this
understanding, our Board, led by the Nominating @odporate Governance Committee (the "Nominatingy@dtee"), conducts an annual
evaluation to determine the optimal leadershipcstme for us and for our stockholders. At the cuirtéme, the Board believes that our existing
leadership structure — under which our Chief ExigeuDfficer also serves as Chairman of the BoadlaRresiding Director assumes specific
responsibilities on behalf of the independent diec—is effective, provides the appropriate balanceutfiarity between those who oversee
company and those who manage it on a day-to-dag bad achieves the optimal governance model fandsfor our stockholders.

Pursuant to our Fourth Amended anst@®ed By-Laws, as amended (our "By-Laws"), and@uidelines on Governance, the Board
has discretion to determine whether to separatemibine the roles of Chief Executive Officer ancatiman of the Board as part of its
leadership structure evaluation. Debra A. Cafad®aved in both roles since 2003, and our Boantiraees to believe that her combined role
is most advantageous to us and our stockholdersClffaro possesses in-depth knowledge of the issppsrtunities and risks facing us, our
business and our industry and is best positionédlfith the Chairman's responsibility to develogemdas that focus the Board's time and
attention on the most critical matters. Moreoviee, combined roles enable decisive leadership, ale@yuntability and consistent
communication of our message and strategy to alloktakeholders. These leadership attributeardpiely important to our company given
the value to our business of opportunistic capitatkets execution, our history of rapid and siguifit growth, and our culture of proactive
engagement and risk management.

In connection with Ms. Cafaro's seevas our Chief Executive Officer and ChairmarhefBoard, our Guidelines on Governance
require that the independent members of our Badtel, considering the recommendation of the Nomiga€ommittee, annually select one
independent director to serve as Presiding Diregthpose specific responsibilities include, amortgeothings, presiding at all meetings of our
Board at which the Chairman is not present, incigdixecutive sessions and all other meetings ahthependent directors. The Presiding
Director also serves as liaison between the Chairama the independent directors, approves infoomatént to the Board and approves Boarc
meeting agendas and meeting schedules to asstithehais sufficient time for discussion of alleagla items. The Presiding Director has
authority to call meetings of the independent doecand, if requested by major stockholders, agsstirat he is available for consultation and
direct communication with stockholders. In addititdme Presiding Director reviews with our General@sel potential conflicts of interest and
has such other duties as may be assigned frontditirae by the independent directors or the BoAtthough the Presiding Director is elected
on an annual basis, the Board generally expecthiéhar she will serve for more than one year. Dasigrocker Il,
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a well-respected and recognized leader in theastate industry, has served as our Presiding Dirsaice 2003.

Board Committees

Our Board has five standing commgtteat perform certain delegated functions forBbard: the Audit and Compliance Committee
(the "Audit Committee"); the Compensation Committise Executive Committee; the Investment Commiitaee the Nominating Committee.
Each of the Audit, Compensation and Nominating Cattess operates pursuant to a written charterishatailable in the Corporate
Governance section of our websitenatw.ventasreit.com/investor-relations/corporate-gmance. In addition, we will provide copies of the
Audit, Compensation and Nominating Committee chiarteithout charge, upon request to our Corporateeéary at Ventas, Inc., 353 North
Clark Street, Suite 3300, Chicago, lllinois 606B4ormation on our website is not a part of thieX@r Statement.

Board and Committee Meetings

Our Board held a total of nine megsinluring 2012. Each director attended at least @b#te total meetings of the Board and the
committees on which he or she served that weredheidg the time he or she was a director in 20t table below provides current
membership and 2012 meeting information for eactunfBoard committees:

Compensatior

Audit Executive Investment Nominating
Name Committee Committee Committee Committee Committee
Debra A.
Cafaro MEMBER MEMBER
Douglas
Crocker 1171 CHAIR CHAIR MEMBER
Ronald G.
Geary MEMBER MEMBER MEMBER
Jay M.
Gellert CHAIR
Richard I.
Gilchrist MEMBER
Matthew J.

Lustig
Douglas M
Pasqual MEMBER
Robert D.
Reed CHAIR
Sheli Z.
Rosenber| MEMBER MEMBER CHAIR
Glenn J.
Rufrano MEMBER
James D.
Shelton MEMBER MEMBER

Total
Meetings
in 2012 4 5 0 7 9

* Presiding Directo

Our independent directors meet ircakige session, outside the presence of manageatezdch regularly scheduled quarterly Board
meeting and at other times as necessary or desirBlwe Presiding Director chairs all regularly stiiled executive sessions of the Board and
all other meetings of the independent directorsmiders of our Audit, Compensation and Nominating Guttees also meet in executive
session, outside the presence of management, tategdarly scheduled committee meeting and atrditmes as necessary or desirable.

We strongly encourage, but do notinex directors to attend our annual meetings afldiolders. Nine of the eleven directors who
were nominated for reelection at our 2012 Annuaktey of Stockholders attended that meeting.
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How to Communicate with Directors

Stockholders and other parties irgie in communicating directly with our Board oy alirector on Board-related issues may do so
by writing to Board of Directors, c/o Corporate Beary, Ventas, Inc., 353 North Clark Street, SBR60, Chicago, lllinois 60654, or by
submitting an e-mail to bod@ventasreit.coAdditionally, stockholders and other parties iated in communicating directly with the
Presiding Director of the Board or with the indeghent directors as a group may do so by writingresiéling Director, Ventas, Inc., 353 North
Clark Street, Suite 3300, Chicago, lllinois 6066d4by sending an e-mail to independentbod@ventasyai. Communications addressed to
the Board or individual members of the Board areeed by our Corporate Secretary for appropriatehefore distributing to the Board, ol
any individual director or directors, as applicable

AUDIT AND COMPLIANCE COMMITTEE

The Audit Committee assists the Baarflilfilling its responsibilities relating to owccounting and reporting practices, including
oversight of the quality and integrity of our fir@al statements, our compliance with legal and lsguy requirements, the independent
registered public accounting firm's qualificatiomglependence and performance, and the perfornarme internal audit function.

The Audit Committee maintains freel apen communication with the Board, our indepehdegistered public accounting firm, our
internal auditors and our financial and accountmanagement. The Audit Committee meets separateyanutive session, outside the
presence of management, with each of our indepeémegistered public accounting firm and our intéenaditors at each regularly scheduled
meeting and at other times as necessary or desirabl

The Board has determined that eaaipee of the Audit Committee is independent andsfias the independence standards of the
Sarbanes-Oxley Act of 2002 (the "Sarbanes-Oxley)Astd related rules and regulations of the SECthadNY SE listing standards, including
the additional independence requirements for aumiitmittee members. The Board has also determiradcith member of the Audit
Committee is financially literate and qualifiesaas"audit committee financial expert" for purposéshe SEC's rules.

Audit Committee Report

Management has primary responsibitityour financial statements and the reportingepss, including our systems of internal
controls, subject to oversight by the Audit Comedtbn behalf of the Board. In fulfilling its oveghi responsibilities, the Audit Committee has
reviewed and discussed with management our aufilitadcial statements for the year ended Decembge2@112, including the quality, not just
the acceptability, of our accounting principles teasonableness of significant judgments, andléniy of disclosures in the financial
statements.

The Audit Committee has reviewed disgdussed with the independent registered pubtowtting firm, who is responsible for
expressing an opinion on the conformity of thosaitad financial statements with accounting prinegpyenerally accepted in the United St
its judgments as to the quality, not just the atalgifity, of our accounting principles and suchestmatters as are required to be discussed wif
the Audit Committee under generally accepted auglistandards, including Statement on Auditing Staaksl No. 16Communications with
Audit Committee, which superseded Statement on Auditing Standdod$1, as amended and as adopted by the Publip&onmAccounting
Oversight Board (the "PCAOB") in Rule 3200T. ThedituCommittee has also
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received the written disclosures and the lettemftbe independent registered public accounting fequired by applicable PCAOB rules
regarding the independent registered public acéogifirm's communications with the Audit Committeencerning independence. In addition,
the Audit Committee has discussed with the indepetregistered public accounting firm that firnmidépendence from Ventas and its
management, and the Audit Committee has considbeedompatibility of non-audit services with tharfls independence.

The Audit Committee has discussedh Wit independent registered public accounting fivenoverall scope and plans for its audit.
Audit Committee meets regularly with the indeperidegistered public accounting firm, with and withananagement present, to discuss the
results of its examination of our financial statenseits evaluations of our internal controls, émel overall quality of our financial reporting.

In reliance on the reviews and disauss referred to above, the Audit Committee recemed to the Board that the audited financia
statements be included in our Annual Report on FBoid for the year ended December 31, 2012 for filinthwhe SEC. The Audit Committ
also recommended, and the Board approved, thetisgled our independent registered public accountiom for fiscal year 2013.

AUDIT COMMITTEE

Robert D. Reed, Ch:
Sheli Z. Rosenbe
Glenn J. Rufran

EXECUTIVE COMMITTEE

The Board has delegated to the Exez@ommittee the power to direct the managemenuobusiness and affairs in emergency
situations during intervals between meetings ofBbard, except for matters specifically reservadlie Board and its other committees. The
Executive Committee exercises its delegated aughonly under extraordinary circumstances and lmdald a meeting since 2002.

EXECUTIVE COMPENSATION COMMITTEE

The Compensation Committee has pymesponsibility for the design, review, approvatiadministration of all aspects of our
executive compensation program. The Compensationn@ittee reviews the performance of, and makesoafipensation decisions for, each of
our executive officers other than our Chief ExeaitDfficer. The Compensation Committee also revithesperformance of, and makes
compensation recommendations for, our Chief Exeeuifficer. Final decisions regarding compensatarour Chief Executive Officer are
made by the independent members of the Board,dakio consideration the Compensation Committeeemmendations.

The Compensation Committee meetautijitout the year to review our compensation philbgand its continued alignment with our
business strategy and to consider and approvexegugve compensation program for the subsequeart dne Compensation Committee, v
the assistance of a nationally recognized, indegetncbmpensation consultant, discusses changady,ito the program structure, assesses th
appropriate peer companies for benchmarking pusgasts base salaries and annual and long-termtine@ward levels, establishes the
applicable performance
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metrics under our annual and long-term incentia@p] and determines annual and long-term inceatixads for our executive officers.

Our executive officers provide sugporthe Compensation Committee by coordinatingtmgdogistics, preparing and disseminating
relevant financial and nofirancial company information and relevant datacawning our peer comparators as a supplement tootin@arative
market data prepared by the independent compensaiitsultant, and making recommendations with i@speperformance metrics and
related goals. Our Chief Executive Officer attenietings at the Compensation Committee's requdste@ommends to the Compensation
Committee compensation changes affecting the ekecutive officers. However, our Chief Executivdi€r plays no role in setting her own
compensation. Also at the Compensation Committeqisest, our General Counsel, our Corporate Segrata our Chief Human Resources
Officer attend meetings to act as secretary anatdethe minutes of the meetings, provide updatelegal developments and make
presentations regarding certain organizationalenstiThe Compensation Committee meets separateieicutive session, without
management present, at each regularly scheduletingead at other times as necessary or desirable.

The Compensation Committee meetadutie first quarter of each year, typically inuary, to review the achievement of pre-
established performance metrics for the prior yeadetermine the appropriate annual and long-teantive awards for executive officers
based on that prioyear performance and to approve grants of equigrdsvto our executive officers and, upon managemmtommendatiol
other employees. Our executive officers providegsupto the Compensation Committee in this procasd,the Chief Executive Officer makes
award recommendations with respect to the otherwgixe officers.

The Board has determined that eaainee of the Compensation Committee is independahsatisfies the independence standards
of the Securities Exchange Act of 1934, as amefithed'Exchange Act"), and the related NYSE listatgndards. The Board has also
determined that each member of the Compensatiom@ibee meets the additional requirements for "altslirectors” set forth in Section 162
(m) of the Internal Revenue Code of 1986, as ant(ttie "Code"), and "non-employee directors" sethfin Rule 16b-3 under the Exchange
Act.

Compensation Committee Interlocks and Insider Partipation

During the year ended December 3122Messrs. Gellert, Gilchrist and Shelton and Tas@. Theobald (through May 17, 2012)
served on the Compensation Committee. No membilileoc€ompensation Committee is, or has been, emgloyeis or our subsidiaries or is
an employee of any entity for which any of our axe® officers serves on the board of directors.

Independent Compensation Consultant

Under its charter, the Compensatiom@ittee has authority to retain compensation déesis, outside counsel and other advisors
that the Compensation Committee deems approphigits, sole discretion, to assist it in dischargitsgduties and to approve the terms of
retention and fees to be paid to those consultaats)sel and advisors. Any compensation consuttagaged by the Compensation Committee
reports to the Compensation Committee and receiwdses from us that are unrelated to its roledassar to our Board and its committees.
Although a compensation consultant may periodicallgract with company employees to gather ancerewnformation related to our
executive compensation program, this work is ddrtheadirection and subject to the oversight of@mnpensation Committee. Pursuant to th
Compensation Committee charter, any compensatiosuti@ant retained by the Compensation Committed britndependent, as determined
annually by the Compensation Committee in its reabte business judgment, considering the specdifiependence factors set forth in
Rule 10C-1 under the Exchange Act and all oth@viait facts and circumstances.
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Pearl Meyer & Partners ("PM&P") haswed as the Compensation Committee's independemiensation consultant since 2006. In
2012, the Compensation Committee retained PM&RItisa it and the independent members of the B@ardpplicable, on matters related to
our executive compensation levels and program ddeig2013. The Compensation Committee reviewstupe of work provided by PM&P
on an annual basis and, in connection with PM&Rgagement in 2012, determined that PM&P met thegrddence criteria under our
Compensation Consultant Independence Policy. 1”2 20M 2013, the Nominating Committee, after natiyihe Compensation Committee,
separately retained PM&P to advise it and the Boardertain non-employee director compensationeratPM&P and its affiliates did not
perform any other consulting services for us duthmgyear ended December 31, 2012, and PM&P's feotke Board and its committees has
raised no conflict of interest.

INVESTMENT COMMITTEE

The function of the Investment Contagtis to review and approve proposed acquisimusdispositions of properties and other
investments meeting applicable criteria, in accocgawith our Amended and Restated Investment anedsfiiure Approval Policy.

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

The Nominating Committee is respolesfor matters of corporate governance and matedasing to the practices, policies and
procedures of the Board, such as: identifying iithligls qualified to become members of the Boarldcsiag, or recommending to the Board
for selection, director-nominees; making recomménda to the Board regarding committee structuid @mposition; reviewing and making
recommendations to the Board regarding the amauhtygpe of compensation to be paid to our non-eygedalirectors; overseeing evaluation
of the Board and Board committees; developing @edmmending to the Board a set of corporate gonemguidelines and the corporate c
of ethics; and generally advising the Board on cmate governance and related matters.

The Board has determined that eaaiinee of the Nominating Committee is independentsatifies the NYSE listing standards.

CORPORATE GOVERNANCE

Governance Policies

Our Guidelines on Governance refleetfundamental corporate governance principlestiigh our Board and its committees oper
These guidelines set forth general practices thadfwllows with respect to Board structure ancdcfion, Board and committee organization
and composition, and Board conduct. These guidekme reviewed at least annually by the Nominafioghmittee and are updated periodic
in response to changing regulatory requirementsdyag corporate governance practices, input framatockholders and otherwise as
circumstances warrant.

All of our directors and employeexluding our Chief Executive Officer, our Chief Bimcial Officer and our Chief Accounting
Officer and Controller, as well as all of the dies and officers of our subsidiaries, are requitcedomply with our Code of Ethics and
Business Conduct, which establishes consistent saghethical standards for conducting our busin®ss Code of Ethics and Business
Conduct covers all significant areas of profesdienaduct, including employment practices,
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conflicts of interest, unfair or unethical use ofmorate opportunities, protection of confidenirdbrmation and other company assets,
compliance with applicable laws and regulationditipal activities and other public policy mattees)d proper and timely reporting of financial
results. See also "—Public Policy Matters."

Our Guidelines on Governance andGage of Ethics and Business Conduct are availabtiiee Corporate Governance section of our
website atvww.ventasreit.com/investor-relations/corporate-gmance. In addition, we will provide a copy of our Guides on Governance
or our Code of Ethics and Business Conduct, witlsbarge, upon request to our Corporate Secretargrais, Inc., 353 North Clark Street,
Suite 3300, Chicago, Illinois 60654. Waivers frand amendments to, our Code of Ethics and BusiBesduct that apply to our Chief
Executive Officer, Chief Financial Officer or pensoperforming similar functions will be timely peston our website aww.ventasreit.com
The information on our website is not a part o§ tAroxy Statement.

Transactions with Related Persons

Our Board has an unwritten policyuieiqg that any transaction between us and anyuobificers, directors or their affiliates be
approved by the disinterested members of the Baaddoe on terms no less favorable to us than #aesigable from unaffiliated parties.
Pursuant to its charter, our Audit Committee hapoasibility for reviewing any such transaction aticbther conflicts of interest or similar
matters involving any of our officers or directo®ur Code of Ethics and Business Conduct requinesfficers and directors to disclose in
writing to our General Counsel any existing or mregd transaction in which he or she has a pergameatst, or in which there is or might
appear to be a conflict of interest by reason sfdniher connection to another business organizaflar General Counsel reviews these ma
with the Presiding Director to determine whether titansaction raises a conflict of interest thatrargts review and approval by the Audit
Committee or the disinterested members of the Board

Transactions with Atria Senior Living, Inc. and bad Freres Real Estate Investors L.L.C.

For the period from January 1, 20iPecember 21, 2012, we paid $33.9 million in mamagnt fees to Atria Senior Living, Inc.
("Atria") pursuant to long-term management agredsith respect to certain of our seniors housimgumunities. Mr. Lustig, a member of
our Board since May 2011, served as Chairman déAimtil December 21, 2012, when we acquired 100%eFunds previously managed by
LFREI, which Funds own a 34% interest in Atria &xd million shares of our common stock. AffiliatefsLREP and LAI, for whom Mr. Lusti
serves as Chief Executive Officer and Managingdipad, and Managing Director, respectively, recdiaggregate proceeds of approximately
$22.9 million in consideration for their ownersliiperests in the Funds we acquired, while affisaté Lazard Fréres & Co. LLC ("Lazard"),
for whom Mr. Lustig serves as Managing Partner oftNl America Investment Banking as well as HeaB@él Estate, Gaming and Lodging,
received aggregate proceeds of approximately $8liom

Mr. Lustig did not participate in aBpard discussions regarding the management agreéenvéh Atria or our acquisition of the
Funds. The disinterested members of the Board apgrthe terms of the management agreements with ahd the terms of our acquisition
the Funds, which we believe are no less favorabiestthan those available from an unaffiliatedypart

Transactions with Cushman

From time to time, we engage Cushinaact as a leasing agent or broker with respecettain of our properties. Mr. Rufrano is
President and Chief Executive Officer of Cushmaah laas served as a member of our Board since Jurte 02011, we paid Cushman an
aggregate of $10,000
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in fees for leasing agent and brokerage servicespslid no fees to Cushman for such services in.20E2believe that any fees we pay to
Cushman in connection with the provision of themwises are customary, represent market ratesranubdess favorable to us than the terms
available from an unaffiliated party.

Transactions with Mr. Pasquale

In connection with our acquisitionMfiP, we entered into an agreement (the "Pasquaf@dyment Agreement”) with Mr. Pasquale
pursuant to which he served as Senior Advisor tdGhief Executive Officer from July 1, 2011 throuDkecember 31, 2011 and under whict
is entitled to receive substantially the same ssves benefits that he would have received if herbsidgned for "Good Reason" under his prior
employment with NHP. Pursuant to the terms of theg@ale Employment Agreement, in 2012, Mr. Pasqeakeived approximately
$3.0 million representing certain severance besefid deferred compensation as well as continugicaleand life insurance coverage and
payment of certain dividend equivalent rights. Masquale was subject to certain noncompetitiomandolicitation restrictive covenants
under the Pasquale Employment Agreement until 30n2012. The disinterested members of the Bogodoapd the terms of the Pasquale
Employment Agreement in connection with its apptafahe NHP acquisition, and we believe that ésns are no less favorable to us than
those available from an unaffiliated party.

Transactions with Sutter Health

In 2011, we entered into a joint weatwith Pacific Medical Buildings LLC to develomaw MOB located on the Sutter Medical
Center—Castro Valley campus. Our 82.8% interegtiénbuilding is subject to a ground lease from&utealth, which requires the joint
venture to pay annual rent to Sutter Health inaimeunt of $60,000. The MOB is 100% leased by Sttgaith pursuant to long-term triple net
leases that initially require aggregate annual oémpproximately $2.2 million, which is less thame-tenth of one percent (0.1%) of Sutter
Health's 2012 consolidated gross revenues. Perdimgletion of the development, we did not pay ceiee any amounts under the lease
agreements with Sutter Health in 2012. Mr. Reedj@¢/ice President and Chief Financial OfficerSaftter Health, has served as a member «
our Board since March 2008. We believe the ternth@ieases with Sutter Health are no less faveriabus than those available from an
unaffiliated party.

Risk Management

While management has responsibibttyidentifying and managing our exposure to riskaataily basis, our Board plays an active anc
primary role in overseeing the processes we estabdi assess, monitor and mitigate that expostme Bbard, directly and indirectly through
committees, routinely discusses with managemersitréficant risks facing our company and reviehes guidelines, policies and procedures
we have in place to address those risks, suchraagpmuoval process for acquisitions, dispositiomd ather investments. At Board and
committee meetings, directors receive informatiod e-depth presentations from management and-garty experts with respect to specific
areas of risk, and the Board engages in compreleeasialyses and dialogue regarding those risks. gfoicess enables the Board to focus on
the strategic, financial, operational, legal, regoily and other risks that are most significanig@nd our business, and ensures that the ris
face are well understood, mitigated to the exteasonable and consistent with the Board's viewuofigk profile and risk tolerance.

In addition to the overall risk ovigigt function administered directly by the Boardck of the Audit, Compensation, Nominating and
Investment Committees exercises oversight relatelde risks associated with the particular respmlitgs of that committee. The Audit
Committee reviews
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financial, accounting and internal control risksldhe mechanisms through which we assess and maskgim accordance with NYSE
requirements, and has certain responsibilities veifipect to our compliance programs, such as ode GbEthics and Business Conduct and
Whistleblower Policy and Procedures. The Compeosa@iommittee, as discussed in greater detail bedwaluates whether the structure of
compensation programs, as they relate to both ¢éixeafficers and employees generally, encouragesssive risk-taking, the Nominating
Committee focuses on risks related to corporateg@nce and succession planning, and the Inves@waninittee is responsible for
overseeing certain transaction-related risks, mtialy the review of transactions in excess of certlaiesholds, with existing tenants, operators,
borrowers or managers, or that involve investmant®n-core assets. The chairs of these commitegmst on such matters to the full Board a
each regularly scheduled Board meeting and othmrstias appropriate. We believe that this divisioresponsibilities is the most effective
approach for identifying and addressing the riskcnfg us. Through Ms. Cafaro's service as Chietatkee Officer and Chairman, our Board
leadership structure appropriately supports the@saole in risk oversight by facilitating promgttention by the Board and its committees to
the significant risks identified by management im day-to-day operations.

Compensation Risk Assessment

As part of the Board's risk oversighie, the Compensation Committee annually considérether our compensation policies and
practices for all employees, including our exeautfficers, create risks that are reasonably likelgave a material adverse effect on our
company. In connection with its risk assessmeg20iti3, the Compensation Committee reviewed a rgpepared by management regarding
our existing compensation plans and programs, dietpour severance and change-in-control arrangemienthe context of our business risk
environment. In its review, the Compensation Corterihoted several design features of our compemsptograms that reduce the likelihood
of excessive risk-taking, including, without lintitan:

» A balanced mix of cash and equity compensatiith &strong emphasis on performance-based annddbag-term incentive
awards;

» Multiple performance metrics with payouts capped smbject to the Compensation Committee's anditiepiendent Board
members' overall assessment of performance;

* Regular review of comparative compensation datadamtain competitive compensation levels in lighoor industry, size and
performance;

* Annual and long-term incentive award opportunittes are based on a range of performance outcatoesyt provide minimum
guaranteed payouts and are plotted along a comtinuu

» Equity compensation weighted more heavily towamktricted stock than stock options to providsatgr incentive to create and
preserve long-term stockholder value;

» Equity incentive awards granted for prior-year parfance with multi-year vesting schedules to enbagatention;
* Minimum stock ownership guidelines that aligritwliong-term stockholder interests; and

» Restrictions on engaging in derivative and othelgiteg transactions in our securities and on holdingsecurities in margin
accounts or otherwise pledging our securities toiseloans.
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Based on its evaluation, the Compms&ommittee determined, in its reasonable bissipedgment, that our compensation practice
and policies for all employees do not encouragessiwe risk-taking and instead promote behaviasghpport long-term sustainability and
stockholder value creation.

Public Policy Matters

We are committed to ethical busiremsduct and expect our directors, officers and eyg#s to act with integrity and to conduct
themselves and our business in a way that protecteeputation for fairness and honesty. Consistéthit these principles and our Code of
Ethics and Business Conduct, we have establisteegdlicies described below with respect to politaantributions and other public policy
matters.

Political Contributions and Expenditurt

We do not use corporate funds oruesss for political purposes, including direct adnitions to political candidates, parties,
campaigns or causes or indirect contributions thinaantermediary organizations such as politicalosctommittees. Corporate resources
include non-financial donations, such as the usmiofproperty in a political campaign or our em@ey' use of work time and telephones to
solicit for a political cause or candidate.

Public Policy Advocac

We do not have a political action coittee. However, we may advocate a position, expaegdew or take other appropriate action:
respect to legislative or political matters affagtour company or our interests. We may also aslemployees to make personal contact with
governmental officials or to write letters to preseur position on specific issues. Any such adegda done in compliance with applicable
laws and regulations.

Individual Political Activity

We believe that our directors, offcand employees have rights and responsibilitiggtticipate in political activities as citizens,
including voting in elections, keeping informed palitical matters, serving on civic bodies and citmiting financially to, and participating in
the campaigns of, the political candidates of thbwice. Accordingly, our directors, officers and@oyees are not constrained from engaging
in political activities, making political contribigins, expressing political views or taking othepmapriate action on any political or legislative
matter, so long as they are acting in their indiaidcapacity, on their own time and at their owpense. Individual directors, officers and
employees acting in their individual capacity must give the impression that they are speakinguwrbehalf or representing our company.

Relationships with Government Officii

Our directors, officers and employees/ not maintain any relationship or take anyaactiith respect to public officials that could
impugn our integrity or reputation. In particulagr directors, officers and employees may not pffesmise or give anything of value,
including payments, entertainment and gifts, to goyernment official, employee, agent or otherrimiediary of the United States government
or any domestic or foreign government.
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OUR EXECUTIVE OFFICERS

Set forth below is certain biograghioformation concerning each of our executiveceffs. Ages shown for all executive officers are

as of the date of the Annual Meeting.

Name, Age and Positior

Business Experienct

Debra A. Cafaro, 55
Chairman and
Chief Executive Office

Ms. Cafaro's biographical information is set farthhis Proxy Statement under "Proposals Requiring
Your Vote—Proposal 1: Election of Directors."

Raymond J. Lewis, 4€
President

Mr. Lewis was named President of Ventas in Noven28di0. He previously served as our Executive
Vice President and Chief Investment Officer fron@@@ November 2010 and as our Senior Vice
President and Chief Investment Officer from 2002@06. Prior to joining us in 2002, he was
managing director of business development for Gait@leHealthcare Financial Services, a divisiol
General Electric Capital Corporation ("GECC"), whis a subsidiary of General Electric Corporat
where he led a team focused on mergers and portHotjuisitions of healthcare assets. Before that,
Mr. Lewis was Executive Vice President of HealtlecBinance for Heller Financial, Inc. (which was
acquired by GECC in 2001), where he had primargamsibility for healthcare lending. Mr. Lewis is
Chairman Emeritus of the National Investment Cefaethe Seniors Housing & Care Industry
("NIC"). He is also currently a member of the Extédéoei Board of the American Seniors Housing
Association where he serves as Secretary and Texasuthe Executive Committe

John D. Cobb, 41
Executive Vice
President and Chief
Investment Officer

Mr. Cobb was named Executive Vice President an@fChivestment Officer in March 2013, prior to
which he served as Senior Vice President and @mestment Officer since he joined Ventas in 2!
From 2008 to 2010, he was President and Chief BxecOfficer of Senior Lifestyle Corporation,
where he led the strategic direction of a 9,000i neétirement company with over 3,400 employees.
Prior to that, he held various positions with GEaltecare Financial Services, a division of General
Electric Capital Corporation, which is a subsidiafyGeneral Electric Corporation, with the lastriggi
Senior Managing Director, where he led a team fedum debt and equity investments of healthcare
real estate totaling over $9 billion. Mr. Cobb Isasved as a director of NIC, and he is currently a
member of the Executive Board of the American Santitousing Associatior

Todd W. Lillibridge, 57
Executive Vice
President, Medical
Property Operations;
President and Chief
Executive Officer,
Lillibridge Healthcare
Services, Inc

Mr. Lillibridge joined us as Executive Vice PresideMedical Property Operations in July 2010.

Mr. Lillibridge also serves as President and CEieécutive Officer of our subsidiary, Lillibridge
Healthcare Services, Inc. ("Lillibridge"), where iseesponsible for the strategic focus, vision and
overall leadership of our MOB operations. Priojdiming Lillibridge's predecessor in 1982, and
subsequently establishing Lillibridge & Company,. Millibridge was employed by Baird &

Warner, Inc. of Chicago, lllinois, serving in themat estate finance group and the development div.
He is a member of the Economic Club of ChicagoWMiwld Presidents' Organization of Chicago and
the Board of Directors of the Joffrey Ball
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Name, Age and

Position Business Experienct

T. Richard Riney, 55 Mr. Riney has been our Executive Vice President@aderal Counsel since 1998, was named our (
Executive Vice Administrative Officer in 2007 and also served as @orporate Secretary from 1998 to 2012. From
President, Chief 1996 to 1998, he served as Transactions Counselfgiredecessor, Vencor, Inc. Prior to that,
Administrative Mr. Riney practiced law with the law firm of HirReed & Harper, where his areas of concentration
Officer and General were real estate and corporate finance. Mr. Rieeyes on the Centre College President's Advisory
Counsel Council. He is admitted to the Bar in Kentucky amd member of the National Association of Real

Estate Investment Trusts ("NAREIT'

Richard A. Mr. Schweinhart has been our Executive Vice Pregidad Chief Financial Officer since 2006, prior to
Schweinhart, 63 which he served as our Senior Vice President anef €mancial Officer from 2002 to 2006, after
Executive Vice briefly serving as a full-time consultant to Ventesom 1998 to 2002, he served as Senior Vice
President and Chief President and Chief Financial Officer for Kindreddlthcare, Inc. (NYSE: KND), where he was
Financial Officer responsible for all financial aspects of the conypamcluding accounting, finance, purchasing,

insurance, tax, reimbursement and internal confnabr to that, Mr. Schweinhart was Senior Vice
President of Finance for HCA Inc. ("HCA"), Chiefri@incial Officer at Galen Health Care, Inc. (a spin-
off of Humana Inc. ("Humana")) prior to its acqtiish by HCA and Senior Vice President of Finance at
Humana. He is a Certified Public Accounte

EXECUTIVE COMPENSATION

Compensation Committee Report

The Compensation Committee has resieand discussed with management the following @Gosation Discussion and Analysis ¢
based on such review and discussion, has recommuéndee Board that the Compensation Discussionfaradysis be included in this Proxy
Statement.

COMPENSATION COMMITTEE

Jay M. Gellert, Cha
Richard I. Gilchris
James D. Sheltc

Compensation Discussion and Analysis

This Compensation Discussion and ysial("CD&A") describes our 2012 compensation paogifor our principal executive officer
(Ms. Cafaro), our principal financial officer (M&chweinhart) and the three other individuals wheest as executive officers during 2012
(Messrs. Lewis, Lillibridge and Riney) (collectiyelour "Named Executive Officers"). In particultris CD&A explains the overall objectives
of our executive compensation program, how eaaneme of our executive compensation program is aesido satisfy those objectives, the
policies underlying our 2012 compensation prograwh the compensation awarded to our Named ExecQfffieers for 2012. This discussion
contains forward-looking statements that are basedur current plans, considerations, expectatimakdeterminations regarding future
compensation programs. Future compensation progitzetisve adopt may differ materially from currenplianned programs.
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Executive Summail

Through our executive compensatiaygpmm, we strive to attract, retain and motivakented executives and link the compensation
realized by our executive officers to the achievenué financial and strategic corporate goals amtividual goals. Our executive compensa
program emphasizes variable pay over fixed pay,aasignificant portion of total direct compensatisin the form of equity awards that vest
over time. Our approach to performance-based cosapem provides balanced incentives for our exgeutificers that align their interests
with our stockholders and discourage excessivetaking.

2012 Accomplishments

2012 was another outstanding yea¥fortas, as we continued to deliver superior taghlrns to stockholders. We grew internally
from exceptional performance in our portfolio amtieenally by executing on our long-term strategyg anccessfully completing $2.7 billion of
diversifying investments. At the same time, weiretd our significant financial strength and fleXigiand improved our attractive cost of
capital. Our 2012 compensation decisions refleotedexceptional financial and operational perforoeaduring the year, supporting our pay-
for-performance compensation philosophy. The hggti of our 2012 accomplishments include the follhmw

v We delivered our tenth consecutive year of growtharmalized FFO, which increased 44% to $1.1dsillwhile our normalized
FFO per diluted share rose 13% to $3.80. Our nazeFFO per diluted share, excluding non-cashstentreased 10% year over
year.

v Our cash flows from operations rose to nearly $llbn, an increase of 28% year over year (74%wiag $202.3 million of net
litigation proceeds received in 2011), and sameestash NOI for our total portfolio (excluding theanagement fees paid to
Sunrise, which were temporarily reduced for 20htyeased 4.4% year over year.

v We delivered TSR of 22.3% in 2012, which approxiedahe 73" percentile of our peer group. Our TSR for theéhréive- and
ten-year periods ended December 31, 2012 was 682%6 and 835.4%, respectively, ranking us firsbag our peer group for
the ten-year period. We outperformed the S&P 5d@xrand the RMZ index for each of the one-, thrikee; and ten-year periods
ended December 31, 2012.

v’ Reflecting our growth in scale, our 2012 NOI appmated $1.5 billion. At December 31, 2012, we wibefourth largest REIT by
market capitalization ($18.9 billion) and the elgkdrgest REIT by enterprise value ($27.3 billion).

v"We provided our stockholders with an annual castliddnd on our common stock of $2.48 per share, vfepresents an 8%
increase over 2011. Since 2002, our cash dividessdritreased at a compound annual growth rate%f 10

v We are one of only 21 REITs whose common stockachieved a doubldigit percentage increase in trading price sineepidak o
the REIT equity market in early 2007, as compacethdre than 60 REITs whose common stock has expexita double-digit
percentage decline in trading price over the same period. Our flexibility, risk management, ségy and ability to execute and
adapt quickly contributed to our excellent perfonw@while avoiding significant value destructionridg a global economic
downturn.
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v We further expanded and diversified our portfoljodempleting $2.7 billion of investments, includittgough the acquisitions of
(1) Cogdell and its 71 real estate assets (inctughoperties owned through joint ventures) and MfdBiness, (2) 16 seniors
housing communities managed by Sunrise and (3unels previously managed by LFREI, which Funds ev4% interest in
Atria and 3.7 million shares of our common stodkvéte pay assets accounted for approximately 97802012 real estate
investments, and the unlevered cash yield on timeestments was nearly 8% (measured at year end).

v Our effective cash interest rate improved 70 bpsists, as we raised $2.6 billion of new capitd.gbillion of senior unsecured
notes and a new $180.0 million unsecured term loéth) a weighted average stated interest rate2%o3and a weighted average
maturity at the time of issuance of 7.7 years. 'ge eedeemed or repaid $780.4 million principal amtmf our outstanding
unsecured debt and $344.2 million of mortgage debt.

v We ended the year with a strong balance sheet, metnated by our fixed charge coverage ratio of 4.2a net debt to adjusted pro
forma EBITDA of 5.4x. The strength of our balanbest and our credit profile was recognized by Md®adyDecember 2012, as it
improved the outlook on our corporate credit rafirgn stable to positive.

2012 Compensation Practices

Following a review of individual permance in 2011 and compensation data from a ggbpper comparators (as described below
under "—Compensation Consultant and Benchmarkimggh of our Named Executive Officers receivednaneiase in base salary for 2012 to
more closely align with market competitive levels.

In addition, in recognition of our idad Executive Officers' contributions to the ackiments described above and our performance
with respect to the specific metrics described Wwalader "Elements of Our Compensation Program, Gbmpensation Committee and the
independent members of the Board determined tledil#med Executive Officers' performance-based inecawards should approach the
maximum level, as follows:

» The cash incentive awards granted to our NameduixecOfficers for 2012 performance ranged from 9%20999% of their
respective maximum levels; and

» The long-term equity incentive awards granted toNamed Executive Officers in January 2013 for 2p&&formance ranged from
80% to 95% of their respective maximum levels.

During 2012, we continued our comngitito responsible compensation and corporate gamee practices, including through the
following:

v The structure of our executive compensation progrenudes a balanced mix of cash and equity comgiemswith a strong
emphasis on performance-based annual and longHteemtive awards;

v The value of our Named Executive Officers' incemt@wards are based on multiple performance metratgpromote stockholder
value with payouts capped and subject to the Cosgiem Committee's or the independent Board merbreesall assessment of
performance;
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v The long-term equity incentive awards granted toamed Executive Officers for prior-year perforroarave time-based vesting
schedules to enhance retention and alignment wiith-term stockholder value;

v Our Compensation Committee, which is comprisedgakindependent directors, engages an indepermenpensation consulta
to advise on matters related to our executive corsgu@n program;

v We maintain meaningful share ownership guidelimetir executive officers and non-employee dirextor
v Our Compensation Committee annually assesses that@b risks of our compensation policies and ficas;

v Our executive officers receive limited perquisiéesl other personal benefits that are not othergéserally available to all of our
employees; and

v Our Securities Trading Policy and Procedures pitshdur executive officers and directors from eriggdn derivative and other
hedging transactions in our securities, and itigstour executive officers and directors fromdiog our securities in margin
accounts or otherwise pledging our securities tonsgeloans without the prior approval of the Augd@mmittee (no executive offic
or director pledged or held our securities in magcounts at any time during 2012).

2012 Advisory Vote on Executive Compensation anckBblder Outreach

The Board has determined that ansadyivote to approve our executive compensatiohbgisubmitted to our stockholders on an
annual basis. At our 2012 Annual Meeting of Stod#tbrs, holders of approximately 65% of the shaegsesented at the meeting voted to
approve, on an advisory basis, our executive cosaigm. Although a significant majority continuedsupport our executive compensation
program, the result of the 2012 vote was in cohtrathe approximately 96% that supported our etteeucompensation program in 2011. The
level of support declined despite (a) the absefis@aificant changes to our general executive cemsption program between the 2011 and
2012 Annual Meetings, (b) in the view of our Bodttk strong alignment between our executive paypanfbrmance both in 2011 and over
longer time periods (see chart below) and (c) tentjtative alignment between our executive pay@erformance as measured by stockholde
advisory groups.

27




Table of Contents

The chart below demonstrates ourfoayperformance alignment by comparing, for eackhefpast five years, the total compensatior
of our Chief Executive Officer, as reported in Si@gmmary Compensation Table contained in our prétadgments pursuant to the SEC's rules,
to our prior-year performance relative to the RMadéx.!
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(1) The TSR point above each column is TSR for theqttieg year, as long-term incentive compensatioiisaets are made in January of
each year with reference to prior-year performameauding TSR. The vertical axis on the left refieyear-to-year TSR performance
indexed to a 2006 base year.

In connection with our 2012 Annual éfiag of Stockholders and in the months followihg meeting, we engaged in a broad outreac
program to discuss our executive compensationipesctvith our stockholders. Over the past yearhawe discussed our executive
compensation program with, or solicited feedbaoknfrinstitutional investors that hold approximatés#s of the outstanding shares of our
common stock. In advance of our 2012 Annual Meetiviginvited our 50 largest stockholders to engaghscussions about our executive
compensation program. Following the results ofatieisory vote on executive compensation at our 20drual Meeting, we conducted
additional outreach with our five largest stockteskl(holding approximately 34% of the outstandingres of our common stock) and our five
largest stockholders that voted against our exeewdmpensation at our 2012 Annual Meeting (holdipgroximately 6% of the outstanding
shares of our common stock) to provide a forunstarh stockholders to share their comments regattmgtructure of our program. Together
these stockholders represented approximately 50%teofotes cast at our 2012 Annual Meeting, inclgdipproximately 30% of the votes cast
against the advisory vote on our executive comp&nsa

From our discussions, we learned dhatstockholders generally approve of the strigcafrour executive compensation program and
support the pay-for-performance alignment we havreistently demonstrated. Based on our discussithsstockholders and stockholder
advisory groups, we believe the year-over-yearidedh support for our executive compensation pgogwas primarily attributable to a one-
time special equity retention grant to our Chieé&utive Officer in 2011, which is not a continuifegture of our executive compensation
program. Due to the unique nature of the equityigaad based on the positive feedback we havevet@éiom our stockholders regarding our
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pay-for-performance alignment, our consistent aglnof superior TSR, and our executive compensatiogram generally, the Compensation
Committee and the independent members of the Buard determined that substantial changes to thetste of our compensation program
would be inappropriate and contrary to our stoctterd' expectations. However, consistent with theevaur Board places on continuing and
constructive feedback from our stockholders, owrcekive compensation program and the related disodoin this CD&A reflect the following
enhancements for 2012:

v Changes to the comparative group of peer comp#mieshe Compensation Committee and the indepemdemtbers of the Board
use for compensation purposes to position us ctostre median in terms of market capitalizatiod anterprise value in light of
our significant growth (see "Compensation Constléend Benchmarking” below);

v’ Changes to our benchmarking practices to targitetanedian (previously 88 percentile) of our comparative group of peer
companies (see "Compensation Consultant and Benkhmgabelow); and

v Expansion of the disclosures in this CD&A regardihg performance metrics considered by the Compiens@ommittee and the
independent members of the Board, including hovh snetrics contributed to the determination of théue of our Named
Executive Officers' incentive awards and supportpay-for-performance philosophy (see "Element®of Compensation
Program—Annual Cash Incentive Compensation” and 8rg=Term Equity Incentive Compensation™ below).

In addition to the changes descridledve, the Board reviewed our long-term incentita® fin the context of the input we received
from certain of our stockholders. Notwithstandihg fact that our long-term equity incentive awarése historically been 100% performance-
based, certain stockholders questioned the discratiailable to the Board in evaluating the perfamoe achieved by our Named Executive
Officers and the effect that this discretion colddve on the value of the long-term equity incentiwards. For this reason, beginning with the
2013 compensation cycle, 50% of the value of ounBi Executive Officers' long-term equity incentaxgards will be determined solely by
achievement of quantitative performance metrics @ha not subject to Compensation Committee or ddéscretion. Of this 50% quantitative
portion, 70% will be based on our one- and thres-yelative TSR performance, and the remaining 86be based on maintaining a strong
balance sheet, a key measure of risk managemeabthier 50% of the value of our Named Executiveddfs' long-term equity incentive
awards will continue to be based on performanceiosghat that enable the Compensation Committeelamindependent members of the
Board to use their discretion to reward actions pineserve long-term stockholder value and disapiexcessive risk-taking. Although the
Compensation Committee and the independent merbére Board believe that this 50/50 split betwadixed quantitative evaluation of
performance and a more qualitative evaluation pl@withe appropriate incentive structure and baltndeve long-term stockholder value and
discourage excessive risk-taking at the curreng titlhey will continue to evaluate our long-termentive plan in the context of our overall
executive compensation program and our businestsreeel based on feedback from our stockholders.

The Compensation Committee and tdependent members of the Board have carefully ateduour overall executive compensation
program and believe that, with the changes discuabeve, it is well designed to achieve our obyestiof retaining talented executives and
rewarding superior performance in the context aflmsiness risk environment. We believe that thengles implemented address the
constructive feedback we received in the couramiof2012 stockholder
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outreach program and demonstrate our commitmeuaefor-performance and responsiveness to our ktddkrs.

Objectives of Our Compensation Program

We recognize that effective compeinsastrategies are critical to recruiting and neitag) key employees who contribute to our long-
term success and thereby create value for ourlstdaérs. Accordingly, our compensation programesigned to achieve the following
primary objectives:

v/ Attract, retain and motivate talented executives;

v’ Link realized compensation to the achievement efgstablished financial and strategic company gaalsvell as individual goals;
v' Reward performance that meets or exceeds thesg; goal

v Encourage executives to become and remain longgtokholders of Ventas;

v Provide balanced incentives that do not promotessige risk-taking;

v Provide flexibility that incentivizes our executiefficers to manage risk and allows them to adjosheet rapidly changing market
and business conditions; and

v/ Maintain compensation and corporate governanceipeadhat are designed to deliver consistent, sup®tal returns to
stockholders.

We align the interests of our exeautfficers and stockholders by maintaining a pennce- and achievement-oriented environmer
that provides executives with the opportunity tmeaarket-competitive levels of cash and equity pensation for strong performance
measured against key financial and strategic goals.

Compensation Consultant and Benchmarking

The Compensation Committee retaindd.P as its independent compensation consultantitisa it and the independent members o
our Board on matters related to our Named Exec@ifficers' compensation and compensation prograsigddor 2012. At the time of
engagement, the Compensation Committee reviewed Pdiidependence for 2012, determined that PM&Pthesindependence criteria
under our Compensation Consultant IndependenceyPatid determined that PM&P's engagement raisembnflict of interest. In 2013, the
Compensation Committee recommended, and the Bpambeed, changes to our Compensation Committeeasttarincorporate the
standalone Compensation Consultant Independenasy Rold to reflect the adoption of rules regardingipensation consultant independence
by the SEC and the NYSE, and the Compensation Ctigerdetermined that PM&P met the independencer@itinder our revised
Compensation Committee charter.

In 2012, PM&P provided the CompermatCommittee and the independent members of ourdBeith comparative market data on
compensation practices and programs based onaltgsisof a group of peer companies (the "Compar&laimpanies™) and provided guidance
on compensation best practices. Using this markit, PM&P advised the Compensation Committee améhttependent members of our
Board and made recommendations with respect tingdtase salaries and incentive award levels foeaacutive officers.
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In determining 2012 compensationdtsdor our Named Executive Officers, the Compeéasafommittee, in consultation with
PM&P, considered the competitive positioning of exMecutive compensation levels relative to compémsaata for the Comparable
Companies with respect to the following componefitgay: base salary; total annual compensatiore(bakary plus annual incentives); long-
term incentives (annualized expected value of l@mgy incentives); and total direct compensatiorsésalary plus annual incentives plus
annualized expected value of long-term incentivies2011, due to our larger size and superior histbperformance relative to our
compensation comparative group, we generally tachtite median of our 2011 comparative group foelsasary and the 68 percentile of ot
2011 comparative group for total annual compensatang-term incentives and total direct compemsatin 2012, in connection with
establishing the Comparable Companies as the apa®pgomparator group for executive compensatienrevised our compensation
philosophy to target the median of the Comparalimganies for each of base salary, total annual eosgtion, long-term incentives and total
direct compensation. Our 2012 executive compensgtiogram was designed to deliver compensatioridal®ve or below these targets if
Named Executive Officer performance exceeded teddb achieve the goals established for the aremhlon-term incentive awards. We
believe this methodology is appropriate for ourragiag style and reflects the need to attractjmedad stretch top executive talent.

The Comparable Companies consistHIffR similar to us in terms of operations and FF@ generally falling within a range of 50%
to 200% of our enterprise value and market capaétn. The Compensation Committee annually revigsComparable Companies to en:
that the companies included remain comparable to tesms of size and operations and may changedimposition of the group from time to
time as appropriate. In August 2011, the Compems&iommittee approved the 15 companies identifeddvib as the appropriate Comparable
Companies for 2012 compensation. The Comparablep@nims reported compensation data for executivitiqus with responsibilities similar
in breadth and scope to those of our executiveai and we believe these companies generally e@aipvith us for executive talent and
stockholder investment in 2012.

Comparable Companies for 2012 Compensation

AvalonBay
Communities, In¢ As of December 31, 2012
(% in billions)

Boston
Properties, Inc.
Brookfield Office
Properties, Inc.
Equity Residenti:
Properties Trust
General Growth
Properties, Inc.
HCP, Inc.

Health Care 51004
REIT Inc.
Host Hotels & 55,00
Resorts, Inc.
Kimco Realty 50,09
Corporation Enterprise Value Market Capitalization Total Assets
Prologis, Inc.
Public BE Ventas B Peer Median O Peer Mean
Storage, Inc.
Simon Property
Group, Inc.

SL Green Realty
Corp.

The Macerich
Company
Vornado Realty
Trust

K300 -
525.0 Beh

S30.0 4

E15.01

The Comparable Companies identifieova reflect several changes made by the Compengatmmittee in connection with its
August 2011 review of the comparative group. Dueupsignificant growth in 2010 and 2011, our riglapositioning in the comparative grc
had risen to
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the 74™ percentile with respect to enterprise value aed7if" percentile with respect to equity market capitlan. Accordingly, to position
us closer to the median of our peer group for 2@#parative purposes as displayed above, the Caapien Committee, after consultation
with PM&P, removed Duke Realty Corp., Federal Relidtestment Trust, Liberty Property Trust, Rege@@nters Corp., Weingarten Realty
Investors, and Kindred Healthcare, Inc. due tortheialler size and added Simon Property Group, (eneral Growth Properties, Inc. and
Brookfield Office Properties, Inc. because they thetapplicable selection criteria (50% to 200%feims of enterprise value and market
capitalization. In addition, the Compensation Cotteri removed AMB Property Corporation, which mergétth Prologis, Inc. in June 2011,
and Nationwide Health Properties, Inc., which weguired by us in July 2011.

Elements of Our Compensation Progr

For 2012, the compensation providedur executive officers consisted of the same efgegenerally available to our non-executive
officers, including base salary, annual cash ingerdompensation, lonterm equity incentive compensation, and other gsitgs and benefit
each of which is described in more detail belowe $tructure of our executive compensation prograsirémained consistent for several ye
and the feedback received from our stockholdersdwur 2012 stockholder outreach program was @faonsidered by the Compensation
Committee in continuing this structure with limitedanges.

Our executive compensation philosoptomotes a compensation mix that emphasizes Vaney and long-term stockholder value.
Accordingly, our compensation structure is desigsech that a significant portion of total direchgeensation is in the form of equity awards
that vest over time. Our emphasis on variable corsgon creates greater alignment with the intereSour stockholders, ensures that our
business strategy is executed by decision-makexsnanner that focuses on the creation of long-teziwe rather than only short-term results,
and encourages prudent evaluation of risks. Webelihat our executive compensation program is battinced between cash and equity-
based compensation and between fixed and perfoeriaamed compensation to support our compensatitospphy.

The following charts illustrate eadamed Executive Officer's target base salary, dntash incentive compensation and long-term
equity incentive compensation as a percentagetalftrget direct compensation for 2012 (amountg na total to 100% due to rounding).
The target direct compensation for each of Ms. f@admd Mr. Lewis reflects a heavier weight on ldagn equity incentive compensation
because the Compensation Committee believes thatodtheir leadership roles as our Chief Execud¥ficer and President, respectively, tt
compensation structures should have greater alighwi¢h our stockholders than our other Named EtieelOfficers.

2012 Total Direct Compensation (Target %)

D, Cafaro R. Lewis T. Lillibridge T.R. Riney K. Schweinhart

E‘ Base Salary |:| Anmeal Cash Incentive Compeisation !:' Long-Tem lncentive Compedsalion
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Base Salary

The base salary payable to each Ndfwmedutive Officer provides a fixed component ofnpeensation that reflects the executive's
position and responsibilities. Base salary is galhetargeted to approximate the competitive marketlian of the Comparable Companies, bu
may deviate from this target based on an individumlstained performance, contribution, experieexgertise and specific roles within our
company as compared to the benchmark data. Bamw s@feviewed annually and may be adjusted ttebatatch competitive market levels
to recognize an executive's professional growthdmalopment or increased responsibility. The Carspgon Committee also considers the
success of the executive officer in developing executing our strategic plans, exercising leadprahid creating stockholder value, but does
not assign any specific weights to these factors.

In connection with its review of 20k@se salaries for our Named Executive Officers@Gbmpensation Committee analyzed and
evaluated base salary information from a compemsatiudy of the Comparable Companies prepared b&mPMIthough the Compensation
Committee periodically considers data from REITusily and other compensation surveys, the Compengabmmittee places primary
emphasis on publicly available data from the Comalplar Companies' proxy statements, which is morailddtby individual executive officer
position than the data typically provided in comgs#tion surveys.

For 2012, the Compensation Commigieg, in the case of the Chief Executive Officee, ittdependent members of our Board
approved the following increases in base salarytfeNamed Executive Officers:

Base Salary Year-Over-Year
2012 2011 % Change
D. Cafaro $ 1,000,00! $ 915,00( 9.2%
R. Lewis 600,00( 498,00( 20.5%
T. Lillibridge 400,00( 375,00( 6.7%
T.R. Riney 450,00( 381,00( 18.1%
R. Schweinhar 450,00( 407,00( 10.€%

These increased base salaries refladtet competitive levels such that the Named Etxee Officers' 2012 base salaries ranged from
10% below to 18% above the market median for the@oable Companies. Messrs. Lewis and Riney reddarger percentage increases t
our other Named Executive Officers to position tthizise salaries closer to the market median fo€timaparable Companies.

Annual Cash Incentive Compensation

Overview. We provide our Named Executive Officers withaammual opportunity to earn cash incentive awandsi¢hievement of
pre-established company and individual goals. Atlibginning of each performance year, the Compens@ommittee and, in the case of the
Chief Executive Officer, the independent memberswfBoard approve specific performance metricsratated goals and an award
opportunity range (expressed as multiples of baksysand corresponding to threshold, target arximmam levels of performance) for each
Named Executive Officer. We believe that the geatsiblished by the Compensation Committee andchttependent members of the Board
stretch goals, such that strong performance isatggden order to pay out at target levels and sapperformance is expected in order to pay
out above target levels.
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Award Opportunities. At the beginning of 2012, the Compensation Cdtte® and, in the case of the Chief Executive @ffithe

independent members of our Board approved thewailp annual cash incentive award opportunitiesofor Named Executive Officers' 2012
performance:

2012 Annual Cash Incentive Opportunity
(as a multiple of base salary)

|I:I'I.hn~.~=lmld O Target IM;u:imum]

.06 o
3.0
2.0
16K o = =)

=

I = p=

. s 2 g 2
LHIE

I}, Cafaros R. Lewis T. Lillibridge T.R. Rincy R. Schweinhart

The threshold, target and maximumuahoash incentive opportunities, as multiplesadeésalary, for each Named Executive Officer
did not change from 2011. At target, the 2012 ahoash incentive award for each Named Executivéc®ff together with such Named
Executive Officer's 2012 base salary, would reisutharket competitive levels such that the Nameddtkve Officers' 2012 total target annual
compensation ranged from 14% below to 5% aboventudket median of the Comparable Companies. The @osgtion Committee believes
that the Chief Executive Officer's compensationubtithave greater alignment with stockholders thamoather executive officers, and,
therefore, Ms. Cafaro's annual cash incentive dppay has greater leverage and a wider range twwooes than the annual cash incentive
opportunities of our other Named Executive Officers

Performance Metrics. Below is a summary of the performance metriw$ goals approved by the Compensation Committeetend

independent members of the Board at the beginrfi2®D2 for 2012 performance, the relative weighfimgeach performance metric and the
rationale as to why each
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performance metric is an important component ofgay-for performance philosophy. Consistent with @mpensation philosophy, the 2012
goals were challenging, but achievable.

Percentage increase in our normalized FFO per sharfer the year ended

Metric : December 31, 2012 compared to the year ended DeceanB1, 2011

Goals: Threshold — 3%

Target — 5%
Maximum- 7%

Why used: FFO is a common measure of operating performancBEdTs because FFO exclud
among other items, the effect of gains and loszes feal estate sales and real estate
depreciation and amortization to allow investorslgsts and management to compare
operating performance among companies and acrossperiods on a consistent ba
A REIT's FFO can have a significant impact on thdinhg price of its common stock
and is, therefore, a significant contributor to T8Rrmalized FFO excludes certain
items, such as asset impairment expenses, norirgashe tax items, deal costs and
expenses, including expenses and recoveries iglaticertain litigation, and gains ¢
losses from marking the value of derivative instemts to market.

Our TSR for 2012 relative to the TSR of the Comparble Companies for the same

Metric : period

Goals: Threshold — 339 percentile
Target — 50" percentile
Maximum — 75" percentile

Why used: TSR is the most direct measure of our creationpaedervation of stockholder value. By

relying on a relative measure of our TSR perforneancir Board mitigates the impact of
broader market or industry trends that do not tliyeeflect our actual performance.
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Metric :

Net debt to adjusted pro forma EBITDA as of Decembe31, 2012

Goals:

Why used:

Threshold — 5.75x
Target — 5.50x
Maximum-5.25x

Net debt to adjusted pro forma EBITDA reflects sfiength of our balance sheet and
ability to generate sufficient earnings to meetaeiot obligations. A strong balance sheet is
one element of our comprehensive risk managemegtam and is especially important for
REITs, which are required to distribute to stocklest a substantial portion of their annual
income. A weakened financial condition can cauggitant and permanent stockholder
value destruction, particularly during periods sastthe 20089 financial crisis and relate
economic recession. As such, a strong balance shieetdamental to preserving
stockholder value. In addition, a strong balan@esknables us to successfully execute on
our acquisition strategy, which is an important poment of long-term value creation for
our stockholders

Metric :

Net Debt to Adjusted
Pro Forma EBITDA,
10%*

Individual performance under management objectivegstablished for eact Individual Performance, 35%

Named Executive Officer

Goals:

Why used:

Individual objectives relate to areas of speeiaphasis within the executive's
particular responsibilities and duties, such asesifg certain cost, NOI or revenue
targets, completing certain systems conversiomsstallations, or achieving other
extraordinary or unusual accomplishments or coutigins.

A review of each Named Executive Officer's annualoanplishments enables the
Compensation Committee and the independent mermbére Board to evaluate the
specific contributions of the Named Executive Gdfito our annual performance
metrics and more closely link pay to performance.

*

* Due to Mr. Lillibridge's responsibility for the stiegic focus, vision and overall leadership of @B operations, 60% of his award v
based on the 2012 financial performance of our MfpBrations segment and only 25% and 15%, respgctifenis 2012 annual cash
incentive award was based on the company finagoils (normalized FFO per share, relative TSR @tdlebt to adjusted pro forma
EBITDA in the same proportions discussed above)iadididual performance goal
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Financial performance of our MOB operations segmentor the year ended
Metric : December 31, 2012

Why used: Recognizing Mr. Lillibridge's responsibility féine strategic focus, vision and
overall leadership of our MOB operations, this meastrengthens the link
between Mr. Lillibridge's pay and his performancehe segment with respect to
which he has the greatest impact. See "—MOB Omeratsegment Performance
below for a discussion of performance metrics abergid by the Compensation
Committee in evaluating the 2012 financial perfonceof our MOB operations
segment.

MOB Segment Performance, 609

(only for Mr. Lillibridge)

Performance. In the first quarter of the year following therformance year, each Named Executive Officerfopmaance is
evaluated with respect to the applicable compandirdividual performance metrics and related gtaldetermine the earned value of the
individual's annual cash incentive award, if anithim the award opportunity range. Below is a sumnad our actual 2012 performance with
respect to each performance metric, as determipéldebCompensation Committee and the independemttraes of our Board in January of

2013.

COMPANY FINANCIAL PERFORMANCE

Normalized FFO per Share Growith Relative Total Shareholder Return

Threshold: 3% Target: 3% Threshold: 33
percentile

Maximum: 7%

performance goal of 7%

Met Debt to Adjusted Pro Forma EBITDA

Threshold: _ Target:
<5.75x =5 50x

i

Performance: Oor nel debt (o
adjusted pro forma EBITDA as ol
December 31, 2012 of 5.4x was
between targel (5.5x) and maximum
(5.25x) performance

percentile
Performance: Our vear-over-vear Performance: Our 2002 TSR of
normalized FFO per share 22.3% achieved close to maximum
increased 13% from 53.37 to 53.80, performance (the 75" percentile) of

exceeding the maximum the Comparable Companics

i "
L Maximun:
| <5.25x

_ Target: 50"
. percentile
. P

Maximum; 75"
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As discussed above, due to Mr. Liitlge's responsibility for the strategic focusjmmsand overall leadership of our MOB operations,
only 25% and 15%, respectively, of his 2012 anicaah incentive award was based on the companyciaagoals (normalized FFO per share,
relative TSR and net debt to adjusted pro formaTER) and his individual performance objectives. Theaining portion (60%) of his award
was based on the 2012 financial performance oMDB operations segment. Below is a summary of iiE2Xinancial performance of our
MOB operations segment, as considered by our Coggpien Committee in evaluating Mr. Lillibridge'sZDperformance and determining the
amount of his 2012 annual cash incentive award.

MOB OPERATIONS SEGMENT PERFORMANCE
v Segment NOI increased to $243 million in 2012, fi®hi6 million in 2011
v/ Same-store cash NOI grew 2.2% year over year
v" Occupancy in our stabilized portfolio was stron® k9% in the fourth quarter of 2012, and F
occupancy in our lease-up portfolio increased 28lspoints among our same-store properties fro r h
the third quarter of 2012 to the fourth quarte2012
v Consolidated MOB portfolio grew from 9.3 millionsare feet at December 31, 2011 to 16.1 milliol

square feet at December 31, 2012, as a resulcogssaful completion of Cogdell acquisition and 4
other 2012 acquisitions Performance

Maximum

v’ Cogdell integration was successfully completed dlachedule and with greater synergies than
expectec

In addition to the company and MOR@tions segment financial goals summarized alibeeCompensation Committee and, in the
case of our Chief Executive Officer, the indeperndeembers of the Board evaluated the individualgrerance of each Named Executive
Officer with respect to individual objectives cowey areas of emphasis that relate to the NameduixecOfficer's particular responsibilities
and duties. Below is a summary of several sigmifigacomplishments for each of our Named Execuifficers that were considered by the
Compensation Committee and the independent memb#re Board in evaluating our Named Executive €fifs' 2012 performance and
determining the amount of their 2012 annual cashritive awards.
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INDIVIDUAL PERFORMANCE
D. Cafaro

v Developed effective strategy of a balanced andrslified business model with significant scale and
expanding private pay investments that can deliegults for stockholders and also actively manag:

risk

v’ Led successful execution of our strategy, driviingricial results (normalized FFO of $3.80 per e E
diluted share, an increase of 13% year over yewat)dalivering superior returns to stockholders (° Maximum
of 22.3% for year ended December 31, 2012) thronignnal growth (sametore cash NOI growth Performance

each of our business segments) and $2.7 billionvastments (including Cogdell, 16 seniors hou
communities managed by Sunrise and 34% intereStria) while maintaining a strong balance sheet
and improving our cost of capital

v Promoted sustained excellence through communigatidture, organization and integration and
demonstrated and promoted key company values egrity, teamwork, urgency and focus on results

v Retained a skilled, cohesive senior leadership t@afhmotivated them to preserve and create short-
term and long-term stockholder value

v Oversaw continued improvement of personnel andgsses to protect stockholder value and pos
our company for future growth

v Named to thénstitutional Investor'All-America Executive Team" for the second yearninow
v Represented our company externally, including wétiants, operators and managers, the investor

community, industry organizations and the mediarbance our reputation and communicate our
strengths and competitive advanta

R. Lewis

v Drove same-store cash NOI growth in each of optemet leased properties, senior living operati
and MOB operations reportable business segments

v’ Participated in reorganization and alignment ofitehpllocation and asset management functions '-i E

v Oversaw management of portfolio of more than 1 gi@perties, including lease renewals, Maximum
monitoring and management of tenant compliancepanfibrmance, asset dispositions and loan Performance
repayments

v Spearheaded Cogdell integration, which was suagdgssbmpleted ahead of schedule, key
participant in oversight of Information Technoloigyent and systems investments, and supervised
enhanced and improved processes and significadhsi@itions in Acquisitions and Asset
Management departments

v Supervised marketing and leasing process for 89epties leased to Kindred Healthcare, Inc. whose
lease term was scheduled to expire on April 303:
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T. Lillibridge

v Propelled internal growth in our MOB operationsagpble business segment

v Implemented enhanced processes for MOB leasingrilbating to improved occupancy for our
stabilized MOB portfolio of 91.9%, compared to %b.@t March 31, 2012

v Oversaw 2012 MOB acquisitions and dispositionduitiog acquisitions of Cogdell and its 71 real “:f‘i”““"
estate assets and MOB property management busamesthe controlling interests in 36 additional Performance
MOBs

v Held key leadership role in connection with Cogdieiégration and identification of cost savings and
optimization in MOB operations

v/ Promoted strategic priorities throughout our MORI@tions, maintaining focus on actions that drive
stockholder value, and represented our MOB busieggsnally at various industry conferen:

R. Riney

v Oversaw the Legal department in connection withniagotiation, due diligence, documentation anc
closing of 2012 investments, including the acqigisibf Cogdell and the Funds previously manage:!
by LFREI that own a 34% interest in Atria

v Managed the successful settlement of shareholdesuigs filed in connection with the NHP and :
Cogdell acquisitions Maximum
Performance
v Provided valuable strategic guidance to Asset Mamamt department in connection with lease
renewals and releasing of assets, tenant or opefaoges of control, and asset sales

v Provided legal support for all capital raising eitis, including the issuance of $2.4 billion ehsor
unsecured notes and the public offering of appratéty six million shares of our common stock

v’ Proactively implemented process improvements farB@and committee meetings and effectively
managed compliance and corporate governance mlicie

v’ Supervised the development of a comprehensive teagualatory compliance program to mitigate
risk in third-party relationships and served as &dyisor in connection with enterprise risk
management progra
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R. Schweinhart

v Managed the company's liquidity and strengthened#iance sheet through his leadership role on
financing transactions; significant achievement20t2 included the issuance of $2.6 billion of
unsecured debt with a weighted average statecestteate of 3.2% and the repayment of
$580.4 million aggregate principal amount of semiotes with a weighted average interest rate of
7.2%

Near Maximum

v Demonstrated strong leadership in achieving proegsvements in Finance and Accounting Performance
departments that increase efficiency and protecksblder value

v Oversaw significant talent and systems improvemientisformation Technology department to
manage prior growth and position us for future gro

Earned Awards. In January 2013, the Compensation Committegiartte case of our Chief Executive Officer, thdépendent
members of our Board determined that our compadyalchieved at a very high level along the continwdiperformance established for the
company financial goals and recognized the perfaneaf our Named Executive Officers toward theimatteent of such goals as well as each
Named Executive Officer's contributions to our @teperformance, in each case as discussed abodetérmining the annual cash incen
award for Ms. Cafaro, the Compensation Committektha independent members of the Board specificitgrmined that we had an
outstanding year in 2012 and that Ms. Cafaro shastiexhg performance and leadership. Based on tegding, the Compensation Committee
and, in the case of the Chief Executive Officeg, ithdependent members of our Board approved amaghlincentive awards to our Named
Executive Officers for 2012 performance as shownweThe actual award amounts are also set forthar’Non-Equity Incentive Plan
Compensation" column of the 2012 Summary Compemsdiable.

2012 Annual Cash Incentive Awards
(as a multiple of base salary)

O Threshold O Target & Maximum 0O Actual

ERLEE
300 4]
200 +1
1040
.00 - L | : - -
I, Cafaro R. Lewis T. Lillibirichze T.R. Rimey R, Scliweinhart
S3R0 00 o 51,3 20,0000 o SRAZED | ar S 0 or SEGEETS or
T ol Y% ol s of % ol 02% ol
Maximm Melax i Mlnximum Maximum Maximum
Oppouity Crpporiumnily Chppartunity Cipporiunity Cppariunity
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LongTerm Equity Incentive Compensation

Overview. The Compensation Committee believes that atantial portion of each Named Executive Officedshpensation should
be in the form of long-term equity incentive comsation. While the annual cash incentive plan rewandnagement actions that impact short
and mid-term performance, the Compensation Comenitteognizes that the interests of our stockholaerslso served by giving key
employees the opportunity to participate in thegkb&rm appreciation of our common stock throughgtoerm equity incentive awards. Equity
incentive awards encourage management to creatiehstider value over the long term because the vafitiee equity awards is directly
attributable to changes in the price of our commsimck over time. In addition, equity awards areHactive tool for management retention
because full vesting of the awards generally reguiontinued employment for multiple years. Fos¢heeasons, our Named Executive Offic
have the opportunity to earn long-term equity ins@nawards in the form of restricted stock anaktoptions for their performance with
respect to established performance metrics on anahbasis.

Unlike equity awards at certain otbempanies that are granted prior to executiveeffperformance, our long-term equity incentive
awards require the satisfaction of performancegpsabr to grant. Similar to our annual cash insenawards, the grant and size of our long-
term equity incentive awards are determined sdiglpast performance. Equity awards, if earnedgeaated at the beginning of each fiscal
year for performance through the preceding fisealrylf threshold performance is not achieved fpasicular performance period, no I
term equity incentive awards are granted for tleaitool. As a result, at the time long-term equityeintive awards are granted, the awards have
been fully earned and are not subject to additipeaiormance-based vesting requirements. Whildang-term equity incentive awards are
subject to additional time-based vesting requiresighese vesting requirements exist to promoentiein. Because our long-term equity
incentive awards satisfy performance requiremernits o grant, the imposition of additional vestiregjuirements based on future performanc
would be inequitable and would hinder the compatitess of our executive compensation program. Seé-a-Earned Compensation of Our
Named Executive Officers for 2012, 2011 and 201@dP@mance.'

Award Opportunities. At the beginning of each performance yearQbepensation Committee and, in the case of thefChie
Executive Officer, the independent members of coml approve specific performance metrics and arédapportunity range (expressed as
multiples of base salary and corresponding to Hulels target and maximum levels of performance)efmch Named Executive Officer. At the
beginning of 2012, the Compensation Committee emthe case of the Chief Executive Officer, thedpendent members of our Board
approved the following long-term equity incentiygportunities for our Named Executive Officers.

2012 Long-Term Equity Incentive Opportunity
(as a multiple of base salary)

| O Threshold O Target B Maximum |
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. Cafaro R. Lewis T. Lillibricgze T.R. Riney R. Schweinhart
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Ms. Cafaro's threshold and targegitarm incentive opportunities, as multiples of hase salary, were adjusted in 2012 (from 1.60
and 3.20, respectively, in 2011) to position Msfatas total target direct compensation closehrarket median for the Comparable
Companies. In all other respects (including Ms.aBaf maximum long-term incentive opportunity), #6842 threshold, target and maximum
long-term incentive opportunities, as multiplesate salary, for each Named Executive Officer didchange from 2011. At target, the 2012
long-term incentive award for each Named Execuiféicer, together with such Named Executive Offisdrase salary and target annual cash
incentive award, would result in market competitieeels such that the Named Executive Officers22@tal target direct compensation ran
from 27% below to 3% above the market median ofGbmparable Companies. Similar to our philosoplgarding annual cash incentive
opportunities, the Compensation Committee beli¢ghasour Chief Executive Officer's compensationudtidvave greater alignment with
stockholders than our other executive officers, #mgrefore, Ms. Cafaro's long-term incentive opyaity has greater leverage and a wider
range of outcomes than the long-term incentive dppdies of our other Named Executive Officers.

Performance Metrics. At the beginning of 2012, the Compensation Cdttesn and, in the case of the Chief Executive @ffithe
independent members of our Board also approveddtiermance metrics for the 2012 long-term equitentive awards. Below is a summary
of the performance metrics and the rationale aghyp each performance metric is an important compbagour pay-for-performance
philosophy.

Metric : TSR for the one-, three-, five- and tgear periods, relative to the Comparable CompattiesS&P 500 index and the RN

index
Why TSR is the most direct measure of our creationpaedervation of stockholder value. In contrashadnnual cash incenti
used: awards that are based on one-year TSR, for purmdsbe longterm equity incentive awards, the Compensation Cittee

and the independent members of the Board alsoweV&R over thre-, five- and teryear periods

Metric : Year-overyear growth in normalized FFO per sh

FFO is a common measure of operating performancREdTs because FFO excludes, among other iteragfthct of gain
and losses from real estate sales and real estptediation and amortization to allow investorsglgsts and management to
compare operating performance among companiesaodsatime periods on a consistent basis. A REF® can have a
significant impact on the trading price of its conmstock and is, therefore, a significant contidotid long-term
stockholder value. Normalized FFO excludes ceiitaims, such as asset impairment expenses, norrzashe tax items,
deal costs and expenses, including expenses amwkréss relating to certain litigation, and gainsl é0sses from marking
the value of derivative instruments to marl
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Metric :

Financial strength and flexibility measured by debt to EBITDA, debt to total enterprise valueulijty and ratings, and
capital markets access and efficiel

The strength of our balance sheet and our availapl&lity demonstrate our ability to generate giéint earnings to meet
our debt obligations and compete successfully éw mvestments. A strong balance sheet is one eleai®ur
comprehensive risk management program and is edlyeonportant for REITs, which are required totdisute to
stockholders a substantial portion of their anm@me. A weakened financial condition can caugriicant and
permanent stockholder value destruction, partibutiuring periods such as the 2008-09 financialisrand related
economic recession. As such, a strong balance shieetdamental to preserving stockholder valueaddition, a strong
balance sheet enables us to successfully execuiaracquisition strategy, which is an importanhponent of long-term
value creation for our stockholders. Positive ggimovement is an external indicator of the stiedbur balance shet

Raising capital is a core competency for REITs beedREITs are required to distribute to stockhadesubstantial portion
of their annual income and, therefore, must acttessapital markets to repay maturing indebtedaasdsraise capital for
additional investments. Because part of our styai®ép grow and diversify our portfolio, our ovéreost of capital is a
critical component of our ability to drive stockdel value through improved earnings and accretigaigitions.
Accordingly, our access to various capital markets our efficiency in accessing those marketsrapoitant to long-term
stockholder value. For example, a ten basis petftiction in the interest rate on $1.0 billion ddlaf outstanding
indebtedness would reduce annual interest expentbimarease earnings by $1 millic

Metric :

Proactive asset management to preserve and optih@zaelue of our assets, report, manage risk and thternal growth i
cash flows

Proactive asset management is an important tadrfive internal growth, mitigate risk and preserved-term stockholder
value. We measure internal growth by evaluatingesatare cash NOI, a financial metric that descrthesearnings
contributed by the same portfolio of propertiesoasrtime periods. Our expertise in working withetets and operators to
improve facility-level performance enhances thaigadf our assets and mitigates the risk of lossaasdt impairment. We
also create and preserve stockholder value by siisp@f properties when appropriate, managing leapaations and
renewals, monitoring tenant and operator compliamzkperformance, allocating capital, and engamingdevelopment
opportunities

Metric :

used:

Overall risk management, building infrastructuned aalues and reputati

The strength of our personnel, processes and systachour enterprise risk management program frstieckholder value
over the long-term and mitigate risk in our compadyr reputation and the values we consistentlyatestnate can enhance
our ability to compete for new investments, redogecost of capital and improve the implied valoatof our equity, each
of which has a positive impact on long-term stod#bovalue. Ensuring we have the appropriate itfuasure to manage
our recent growth and position us for future oppoittes to grow, while preserving our reputation ffeliability, is an
important component of lo-term stockholder valut
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Consistent with our historical praetithe 2012 long-term equity incentive award penBmce metrics approved by the Compensatior
Committee and the independent members of our Bestablished specific focus areas that reflect agimess strategy and market conditions.
While performance with respect to some of the aboetrics can be measured objectively, the absenggid goals and formulaic
determinations of performance allows managemeatljost to meet rapidly changing market and businesditions and to act appropriately
create, and preserve, long-term value for our $ialklers. This flexibility is uniquely important tur company because of the volatility causec
by increasing consolidation in the healthcare estdte industry in recent years, unpredictable gésin business models and government
reimbursement policies, our historically high vokief acquisition activity, and the value to ouriness of timely and effective capital markets
execution in a rapidly changing and volatile enmim@nt. As a result of these industry and strategisiderations, rigid goals and formulaic
determinations of performance can increase compiensisk by encouraging a narrow focus that maynagpropriate due to rapidly changing
conditions during the performance period. For thressons, the Compensation Committee and the indepemembers of our Board appro
the performance metrics described above for th@ R¥ig-term equity incentive awards, but retainetmtion to evaluate performance
gualitatively and to determine that actual perfanceawas higher or lower than a strict quantitatigproach might suggest. The Compensatior
Committee and the independent members of the Buelrelve that this approach has been instrumenwiiiving consistent, superior total
returns to our stockholders and limiting risk i @xecutive compensation program.

In 2012, the Compensation Committee the independent members of the Board assessdelti of discretion permitted in
evaluating performance achieved by our Named Exex@ifficers with respect to long-term equity intigea awards. Based on this assessmen
and feedback from our stockholders during our 2§tb2kholder outreach program, beginning with the?€ompensation cycle, 50% of the
value of our Named Executive Officers' lotegm equity incentive awards will be determinede§oby achievement of quantitative performe
metrics that are not subject to Board discretiorpdrtantly, 70% of the value of the quantitativetipm will be based on our one- and three-
year relative TSR performance, and the remainirig 80l be based on maintaining a strong balancetsteekey measure of risk managem
Due to the importance of maintaining flexibility the evaluation of long-term performance, as disedsibove, the Compensation Committee
and the independent members of the Board will ned&cretion with respect to the other 50% of thregtterm equity incentive awards.
Although the Compensation Committee and the indégeinmembers of the Board believe that this 5080 lsetween a fixed quantitative
evaluation of performance and a more qualitativadeation provides the appropriate incentive stgcand balance to drive long-term
stockholder value and discourage excessive riskgadkt the current time, they will continue to axate our long-term incentive plan in the
context of our overall executive compensation paogand our business needs and based on feedbatkirostockholders. See also "—2012
Advisory Vote on Executive Compensation and StotdéroOutreach."

Performance. In the first quarter of 2013, the Compensa@@mmmittee and the independent members of our Boanefully
evaluated each Named Executive Officer's performavith respect to the 2012 long-term equity inagnplan performance metrics in the
context of the macroeconomic environment and carditin the healthcare REIT industry to determhmeearned value of each Named
Executive Officer's award, if any, within the agalble award opportunity range. Below is a summéuo performance with respect to eac
the performance metrics, as determined by the Cosegtion Committee and the independent membersddiard. Although the
Compensation Committee and the independent merbére Board did not give a specific percentagegiveio each performance metric, the
order of the performance metrics below represdmsdlative importance placed on each metric byCibimpensation Committee and the
independent members of the Board (e.g., relative Wa&s given the most importance by the Compens&@@anmittee and the independent
members of the Board in evaluating the performarfaar Named Executive Officers).
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MORE IMPORTANCE

Metric : TSR for the one-, three-, five- and ten-year pesjodlative to the Comparable Companies, the S&Pinlex and the
RMZ index

Performance: Near Outstanding to Outstandi

Accomplishments:

v' TSR of 22.3%, 68.4%, 82.7% and 835.4%, respectifehthe on-, three-, five- and te-year periods ended December 31, 2

v'2012 TSR that approximated the 75ercentile of the Comparable Companies and wakitffeest among large cap healthcare
REITs

v Highest TSR among the Comparable Companies faetihwear period and fifth highest TSR among the Conigar@ompanie
for the five-year period (approximately ¥Spercentile)

v'Median TSR among the Comparable Companies fohtieeiyear period, which was attributable to ousereation of
stockholder value during the financial crisis conggbto certain peers that had a more significamtrdiorn during the crisis and,
therefore, a larger pc-crisis recoven

v/ Consistent outperformance as our TSR exceededSReof the S&P 500 index and the RMZ index in edcthe one-, three-,
five- and teryear period:

Metric : Yeal-overyear growth in normalized FFO per share
Performance: Outstanding

Accomplishments:

v'Increase in normalized FFO per diluted share of ¥8% over year from $3.37 to $3.80 and increasmimalized FFO per
diluted share, excluding n-cash items, of 10% year over yt

v’ Tenth consecutive year of growth in normalized F

v'Compound annual growth rate for normalized FFOdileted share of approximately 10% over ten y:

Metric :  Financial strength and flexibility measured by debt to EBITDA, debt to total enterprise valueuldjty and ratings, anc
capital markets access and efficiel

Performance: Outstanding

Accomplishments:

v At December 31, 2012, debt to total enterpriseevaliu31% and net debt to adjusted pro forma EBIT@A.4x
v Approximately $1.5 billion of borrowing capacityailable under our unsecured revolving credit faciit December 31, 20!
v Achievement of improved corporate credit ratinglauit (stable to positive) from Moody

v Issuance of $2.6 billion of unsecured debt withedghtted average stated interest rate of 3.2% ameighted average maturity
the time of issuance of 7.7 ye:




v'Repayment of $580.4 million aggregate principal ammf senior notes scheduled to mature in 20126 20hd 2017 with a
weighted average interest rate of 7.2% and repayofe$200.0 million unsecured term loan schedutethature in 201

v Origination and assumption of $558 million of newntigage debt with a weighted average interestade8% and repayment
of $344 million of existing mortgage debt with aiglgted average interest rate of 5.
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Metric : Proactive asset management to preserve and optih@zaealue of our assets, report, manage risk &amd ohternal growtt
in cash flows

Performance: Outstanding

Accomplishments:

v'Increase in same-store cash NOI for our total pbot{excluding the management fees paid to Supwibéch were temporarily
reduced for 2011) of 4.4% year over y

v'Increase in average unit occupancy in 194 same-striors housing communities managed by AtriaSandise of 360 basis
points to 91.9% in the fourth quarter of 2012 coregdao the fourth quarter of 20

v'Sale of 43 properties and receipt of final repayneenioans receivable and marketable debt secsifiieaggregate proceeds of
approximately $422 million, recognizing a net gafr$81.0 million from the dispositior

Metric :  Overall risk management, building infrastructurel &alues and reputation

Performance: Excellent to Outstandin

Accomplishments:

v’ Successful completion of Cogdell integration ahefaschedule and with greater synergies than exgr

v'Enhancement and improvement of Acquisitions anceAskainagement processes to drive efficiency angtamtoof heightened
security and risk mitigation procedures to presateekholder valu

v Initiation of energy management and purchasing amg to reduce cos

v’ Addition of key personnel, including Chief TechngyoOfficer, reorganization of Information Technojodepartment and
investment in additional MOB Property Managememfpimation Technology and Human Resources talentanage prior
growth and position us for future grow

v Expansion of sustainability initiatives, includittrough dedicated website and annual report digodosf our progress on
sustainability and participation in the Global REatate Sustainability Benchmark (GRESB) and Caibisolosure Project
(CDP) survey:

v/ Third highest "Management Value Added" (MVA) am@@REITs according to Green Street Advisors re

LESS IMPORTANCE
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Earned Awards. In January 2013, the Compensation Committegiarttie case of our Chief Executive Officer, thdeépendent
members of our Board considered the performanceaagnetiscussed above and recognized each NameditseeOfficer's contributions to ot
overall performance. In determining the long-termity incentive award for Ms. Cafaro, the Compeiosa€ommittee and the independent
members of the Board recognized that our compadyMs) Cafaro had delivered superior performanceadsal considered the leverage in
Ms. Cafaro's compensation structure, includingath®olute dollar value of her compensation reldtivlne market, and the Board's belief that
our Chief Executive Officer's compensation showuengreater alignment with stockholders than olieioéxecutive officers. Based on the
foregoing, the Compensation Committee and, in #se ©f the Chief Executive Officer, the independeeambers of our Board approved long-
term equity incentive awards to our Named Execufificers for 2012 as shown below. The actual aveamdunts will be reflected in next
year's Summary Compensation Table as restricte#t stad stock option awards granted in 2(

2012 Long-Term Incentive Awards
(as a multiple of base salary)

O I hreshabd O Targed B Maximum B Aol

HANI
7.0 4
6001
5000
4,00 -
1000 4
2.00 4
1.0H) 4
(1 - : T T
D. Cafaro R. Lewis T. Lillibridge T.R. Rinev R. Schweinhart
S5, 0l (Wb o X AT, or RO (e o S1L,205,000 or 1,080,006 or
B25% ol L 5% of UG ol E0% ol
Max imum Mlaximum Maximum Maximum Maximum
Chpporiunity Opportunity Oipporiunily Opporiunily Oipportuniiy

For 2012, long-term incentive comim consisted of equity awards in the form otktoptions and shares of restricted stock
granted pursuant to our 2012 Incentive Plan. The@msation Committee determined that 70% of theevaf the 2012 long-term equity
incentive awards should be granted in the formhafes of restricted stock and 30% should be granttdde form of stock options. The
Compensation Committee believes that restricteckgboovides a stronger incentive to create andegpveslong-term stockholder value and,
therefore, has weighted the long-term equity ineerawards more heavily toward restricted stockti@rmore, restricted stock is the most
prevalent form of long-term incentive compensatiomong the Comparable Companies.

Shares of restricted stock and stitions are granted to our Named Executive Offiocattser than the Chief Executive Officer, on the
date that the Compensation Committee meets toweasmual performance and determine the value ofbtihg-term equity incentive awards.
Shares of restricted stock and stock options amptgd to our Chief Executive Officer on the dat the independent members of our Board
meet to review and approve the Compensation Come'stt
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recommendations with respect to the value of thef@Executive Officer's long-term equity incentisevard. Typically, these meetings of the

independent members of our Board and the Compensatmmittee are held on the same day. The lomgy-éguity incentive awards granted
to our Named Executive Officers generally vestiree equal annual installments, beginning on the afagrant. Stock options are generally

subject to a ten-year term, and the stock opti@raise price is the closing price of our commortlston the date of grant.

Earned Compensation of Our Named &ivee Officers for 2012, 2011 and 2010 Performancéue to SEC rules that require the
grant date fair value of equity awards to be ineblich the Summary Compensation Table for the yemhich they were granted, the
compensation set forth in the Summary Compensdiidnte disconnects the value of our long-term eduitgntive awards from the
performance year for which they were earned (Bgg-term equity incentive awards granted in Jap2&.3 for 2012 performance will not be
shown in the Summary Compensation Table until @142Proxy Statement as 2013 compensation). Forgh&on and to provide stockholders
with a calculation of our Named Executive Officéatal direct compensation that is consistent \uitlv the Board evaluates executive
compensation and pay-for-performance, we are piyithe supplemental table below, which alignsvaleie of our longerm equity incentiv
awards with the performance year for which theyansarned (e.g., long-term equity incentive awardsitgd in January 2013 for 2012
performance are shown as 2012 compensation). dhls supplements, and does not replace, the Sunmampensation Table.

Long-Term Equity Incentive Award
Annual Restricted Stock Stock Options )
Performance Cash Total Direct
Incentive # of # of Compensatior
Name Year Salary Award Shares Value(1) Shares Value(1) (2)
D. Cafaro
?3) 201z |$1,000,000 |$3,480,00! 63,06¢ | $4,158,00 175,73¢ | $1,782,000 | $ 10,420,00
2011 915,00( | 3,019,501 82,80¢ 4,611,601 182,56( 1,976,401 10,522,50
201( 725,00 | 2,186,32! 85,431 4,567,501 171,90t 1,957,501 9,436,32
R. Lewis 2012 600,00( | 1,320,00! 28,34¢ 1,869,00! 78,99¢ 801,00( 4,590,00
2011 498,000 | 1,064,47 30,98t 1,725,571 68,31( 739,53( 4,027,57
201¢( 470,00( 947,34« 30,44( 1,617,67! 61,24¢ 693,28( 3,728,29
T.
Lillibridge
4) 2012 400,00( 832,82: 9,68 638,40( 26,98: 273,60( 2,144,82
2011 375,001 599,57: 11,31: 630,00( 24,93¢ 270,00( 1,874,57.
201( 187,50( 264,65t 3,951 211,72t 7,96 90,74( 754,62:
T.R. Riney 2012 450,00( 924,00( 12,90( 850,50( 35,94¢ 364,50( 2,589,00
2011 381,00( 760,09! 14,367 800,10( 31,67¢ 342,901 2,284,09
201¢( 370,00( 696,06: 14,52 777,00( 29,22( 333,00( 2,176,06
R.
Schweinhg| 2012 450,00( 868,87! 11,46¢ 756,00( 31,95: 324,001 2,398,87
2011 407,00( 782,05: 15,347 854,70( 33,83t 366,30( 2,410,05
201( 395,00( 743,09: 15,50¢ 829,50( 31,19¢ 355,50( 2,323,09
1) Amounts shown represent the full grant date faiweacalculated pursuant to Financial Accountirgn8trds Board ("FASB") guidance relating to faiiuea

provisions for share-based payments, of the réstristock and stock option portions of each Namezt&ive Officer's long-term equity incentive award

) Total direct compensation consists of base safdmg, annual cash incentive awards and long-territyeipeentive awards, and therefore excludes anmmunt
shown in the "All Other Compensation" column of #8612 Summary Compensation Table.

3) Ms. Cafaro's total direct compensation excludessghmillion special equity incentive award grantedier in March 2011 that vests over five yearsabse this
award was not related solely to performance imglsiyear. The special equity incentive award wastgd to support her continued retention anddpgaition
of her superior longerm performance and contributions to our succEss.Board does not view this award as a continféature of our executive compensa
program.

(4) Mr. Lillibridge's total direct compensation for 2D&xcludes the $5.3 million special equity inceatawards that were granted to him in connectioh thie
closing of our Lillibridge acquisition and the neigtion and execution of his employment agreemeduiy 2010
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Other Benefits and Perguisites

Our Named Executive Officers are galhe eligible to participate in the same benefibgrams that we offer to other employees. In
2012, we provided the following significant bengtib our employees, including our Named Executiffec€rs:

» Health, dental and vision insurance (of which wil [889% of the premium in 2012);
» Short-term disability, long-term disability alife insurance coverage (at no cost to the emplpyewl

* Participation in a 401(k) plan (to which we madechang contributions up to 3.5% of the employeeisebsalary, up to the federal
limit, in 2012).

We believe these benefits are competitive with alenarket practices. In addition, we provide certanited perquisites and other personal
benefits to attract and retain superior employee&dy positions. In 2012, the only perquisites bedefits provided to our Named Executive
Officers that were not otherwise available to atipboyees consisted of: supplemental disability léfiednsurance coverage for Ms. Cafaro;
payment of limited spousal travel and entertainnbemtefits while accompanying the Named Executiviic&®f on certain company business
and business development activities for Ms. Casiawth Mr. Lewis; provision of a parking space foraatipn of the year (with no incremental
cost to us) for Ms. Cafaro and Mr. Lewis; and reimdgment for the cost of parking and membershgeitain professional and social
organizations for Mr. Lillibridge. The CompensatiGommittee periodically reviews the perquisites attter personal benefits provided to
each Named Executive Officer and has determinddtitlest are consistent with current market practioecept for the eligibility to participate
in our 401(k) plan and our matching contributiomshte 401(k) plan, as described above, we do roige our Named Executive Officers with
any retirement benefits.

Severance Benefits

Under existing employment or chanfeamtrol severance agreements, our Named ExecQfifieers are entitled to receive severance
benefits upon certain qualifying terminations ofpgoyment (subject to any required payment delagypamt to Section 409A of the Code).
Generally, the severance arrangements support @xeceatention and continuity of management and/igl® replacement income if an
executive is terminated involuntarily other thandause.

Pursuant to her employment agreenzemtChief Executive Officer is not entitled to seance benefits solely upon a change of
control, nor is she entitled to any tax gross-ufik vespect to payments made in connection withange of control. Although legacy
arrangements with Messrs. Lewis, Riney and Schveeintvhich have been in existence and have not &emmded for several years (other
than certain amendments to comply with Section 46Bthe Code and the amendment of Mr. Riney's ceangontrol severance agreemen
eliminate a "modified single trigger" change of trohprovision), provide certain tax gross-up paytsewith respect to payments made in
connection with a change of control, no tax grgssvould have been payable to any of our Named BxexOfficers under the scenarios and
assumptions presented under "—Potential Paymerda Uprmination or Change of Control" in this Pr@&&atement. At the time we entered
into each such arrangement, the Compensation Céesionsidered the potential severance benefiisidimg any potential tax grosgg, to b
necessary to attract and retain top executivestaasd on the market compensation analyses ofdhménsation Committee's independent
compensation consultant, to be consistent with tugrent competitive market practices. Our employnagreement with
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Mr. Lillibridge, which we entered into in 2010, dorot provide for any tax gross-up payments in egtian with a change of control.

Tax Considerations

Section 162(m) of the Code placemi bf $1 million on the amount of compensatioattive may deduct in any year with respect to
each of our Named Executive Officers other thanGhief Financial Officer, unless the compensat®pérformance-based compensation and
meets certain other requirements, as describeddtic® 162(m) and the related regulations. We numgicler qualification for deductibility
under Section 162(m) for compensation paid to camid Executive Officers. The Compensation Commbtdieves, however, that our
executive compensation program should be flexitl@ximize our ability to recruit, retain and rewdigh-performing executives and promote
varying corporate goals. Accordingly, the Compeinsa€ommittee may approve compensation that excésed$1 million limit or does not
otherwise meet the requirements of Section 162¢ot)that is deemed to be in our best interestdfamtiest interests of our stockholders.

Minimum Share Ownership Guidelines for Executivic&rfs

Our minimum share ownership guidedinequire each executive officer to maintain a mimn equity investment in our company
based upon a multiple (five times, in the casénef@hief Executive Officer, and three times, in¢hee of all other executive officers) of his or
her base salary at the time his or her compliarittetive guidelines is evaluated. Each executiveeffmust achieve the minimum equity
investment within five years from the date he ar ilrst becomes subject to the guidelines and| sath time, must retain at least 60% of our
common stock granted to the executive officer achased by the executive officer through the eserof stock options. The independent
members of our Board annually review each execuifieer's compliance with the guidelines as ofyJul All of our executive officers are
currently in compliance with the minimum share ovahép guidelines. Except as described above, onimmuiim share ownership guidelines
our 2012 Incentive Plan do not require a minimuriding period for stock options, restricted stoclodrer equity grants.

Adjustment or Recovery of Awai

Under Section 304 of the SarbanesPRIct, if we are required to restate our finanogdults due to material noncompliance with an
financial reporting requirement as a result of mmtuct, our Chief Executive Officer and Chief Finiah Officer must reimburse us for (1) any
bonus or other incentive-based or equity-based eosgtion received during the 12 months followirg plblic issuance of the non-compliant
document and (2) any profits realized from the séleur securities during those 12 months. Follgnime SEC's adoption of final rules
regarding executive compensation recoupment pslipigsuant to the Dodd-Frank Wall Street Reform@adsumer Protection Act, we will
consider and adopt a separate executive compemsatoupment policy in accordance with the findsuOur equity award agreements
currently provide that the awards are subject toupment under any such policy we may adopt irffuhee.

51




Table of Contents

Compensation Tables

2012 Summary Compensation Table

The following table sets forth thergmensation awarded or paid to, or earned by, efittedNamed Executive Officers during 2012,
2011 and 2010 (for supplemental information regaydhe total direct compensation earned by the NaExecutive Officers for 2012
performance, see "Compensation Discussion and AisalyEarned Compensation of our Named Executivec@&fifor 2012, 2011 and 2010
Performance" above):

Non-Equity
Incentive Plan
Option All Other
Year Bonus Stock Awards(2) Compensatior Compensatior
Salary (1) Awards(2) ?3) 4) Total

Name and Principal Position ($) ($) ($) ($) ($) ($) ($)

D. Cafara 201z ($1,000,00 ($ — |$ 4,611,601 [$1,976,401 | $ 3,480,001 | $ 98,81¢ | $11,166,81
Chairman of the Board an 2011 915,00( — | 12,567,50 | 1,957,501 3,019,501 39,33. | 18,498,83
Chief Executive Office 201c¢ 725,00( — | 3,902,221] 1,672,38 2,186,32 55,17¢| 8,541,10

R. Lewis 201z 600,00( — | 1,725,557 739,53( 1,320,00 67,037 | 4,452,13
President 2011 498,00( — | 1617,67 693,28( 1,064,47: 7,391 3,880,82

201C 470,00( — | 1,116,45: 478,47¢ 947,34« 26,67¢] 3,038,95:

T. Lillibridge(5) 201z 400,00( — 630,00( 270,00( 832,82: 39,43¢| 2,172,25!
Executive Vice President, Medic | 2011 375,001 — 211,72t 90,74( 599,57: 30,54¢| 1,307,58
Property Operations; President 201C 187,50( | 264,65¢ 5,335,001 — — 76E& 5,787,92.
and Chief Executive Officer,

Lillibridge Healthcare Services, In

T.R. Riney 201z 450,00( — 800,10( 342,90( 924,00( 9,23¢| 2,526,23:
Executive Vice Presider 2011 381,00( — 777,00( 333,00( 760,09! 7,391 2,258,48!
Chief Administrative Officer and | 201C 370,00( — 694,26( 297,54( 696,06: 27,23¢| 2,085,09
General Counse¢

R. Schweinhar 201z 450,00( — 854,70( 366,30( 868,87! 9,23¢| 2,549,11
Executive Vice President al 2011 407,00( — 829,50( 355,50( 782,05 7,391 2,381,44.
Chief Financial Officel 201C 395,00( — 656,25( 281,25( 743,09: 17,57¢] 2,093,17

1) The amount shown in tigonuscolumn represents Mr. Lillibridge's annual casteirtore award for 2010, which was predeterminecoimection with the
negotiation and execution of his employment agregnpeorated to reflect the portion of 2010 for sthhe was employed by us. Annual cash incentivedsva
earned by our Named Executive Officers (other tanLillibridge for 2010) for performance in 2012011 and 2010 are included in the column entithdr-
Equity Incentive Plan Compensation.”

) The amounts shown in tf&tock AwardsandOption Awards columns reflect the full grant date fair value loé restricted stock and stock options granted &
Named Executive Officers in 2012, 2011 and 201(pf@r-year performance, calculated pursuant to BA8idance relating to fair value provisions foasd
based payments. The amount shown in the Stock Aaaidmn for Ms. Cafaro in 2011 includes the $8iarilspecial equity incentive award granted toiher
March 2011 that vests over five years to suppartbatinued retention and in recognition of heresigr longterm performance and contributions to our suc
See Note 12 of the Notes to Consolidated Finastetements included in our Annual Report on ForrKX0r the year ended December 31, 2012 for a
discussion of the relevant assumptions used inulzing grant date fair value. For further inforinaton these awards, see the 2012 Grants of PlaaeBa
Awards Table and 2012 Outstanding Equity AwardsSistal Year-End Table included in this Proxy Stegam

3) The amounts shown in tidon-Equity Incentive Plan Compensationcolumn reflect annual cash incentive awards ealoyealir Named Executive Officers
(other than Mr. Lillibridge for 2010) for performeain 2012, 2011 and 2010. Mr. Lillibridge's annceh incentive award for 2010 was predetermined in
connection with the negotiation and execution efdihployment agreement in July 2010 and is inclul¢ide column entitled "Bonus."

4) The amounts shown in thdl Other Compensation column for 2012 include: supplemental disabilitgirance premiums (in the amount of $27,785) and
supplemental life insurance premiums paid on bedfdils. Cafaro; group term life insurance premiyragl on behalf of our Named Executive Officers;
reimbursement for the payment of taxes relatinguich group term life insurance for Ms. Cafaro; matching contributions to the Named Executive @ffi
401(k) plan accounts; payment of spousal traveleartdrtainment benefits in 2012 while accompanyegNamed Executive Officer on company business and
business development activities for Ms. Cafaroldind_ewis (in the amount of $57,798 each); prouvisal a parking space for a portion of the year for
Ms. Cafaro and Mr. Lewis (for which there was noré@mental cost to us); and reimbursement for tis¢ @oparking and membership in certain profesdiand
social organizations for Mr. Lillibridge (in the amnt of $25,288).

(5) Mr. Lillibridge joined us effective July 1, 2010uRuant to his employment agreement, on July 10 20it. Lillibridge received two special equity intése

awards in the form of 55,561 shares of restrictedkseach, having an aggregate fair market valub¢835,000 on the date of grant, to encouragbhgsterm
retention. The awards vest over five years follgntine date of gran
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2012 Grants of Plan-Based Awards Table

The following table provides additinformation relating to grants of plan-based alsanade to our Named Executive Officers

during 2012:

All
Other
Stock
Awards:
All Other Grant
Number  Option Date
of Awards:  Exercise Fair
Estimated Possible Payouts Unde Sh;lfres Number of or Base o}/gltl:)?:k
Non-Equity Incentive Plan Awards Estimated Future Payouts Under Stock or Securities Price of and
Equity Incentive Plan Awards Underlying Option Option
Threshold Maximum Threshold Maximum  Units(1) Awards Awards(4)
Grant Target Target Options(2) 3)
Name Date ($) ($) ($) $ ($) ($) (#) (#) ($/Sh) (%)
D. Cafaro —(5)|$ 800,00( | $1,600,00 | $3,600,00! |$ —|$ —|$ — — —|$ —|$ —
—(6) — — — | 1,750,001 | 3,500,001 | 7,200,001 — — — —
1/18/201:(7) — — — — — — | 82,80¢ — — | 4,611,601
1/18/201:(7) — — — — — — — 182,56( 55.6¢ | 1,976,401
R. Lewis —(5)| 450,00( 900,00( | 1,350,00t — — — — — — —
—(6) — — — 990,00( | 1,980,001 | 2,970,001 — — — —
1/18/201:(7) — — — — — — | 30,98t — — | 1,725,57
1/18/201.(7) — — — — — — — 68,31( 55.6¢ 739,53
T. Lillibridge —(5)| 280,00( 560,00( 840,00( — — — — — — —
—(6) — — — 320,00( 640,00( 960,00( — — — —
1/18/201:(7) — — — — — — | 11,31 — — 630,00(
1/18/201:(7) — — — — — — — 24,93¢ 55.6¢ 270,00(
T.R. Riney —(5)| 315,00( 630,00( 945,00( — — — — — — —
—(6) — — — 450,00( 900,00( | 1,350,00t — — — —
1/18/201:(7) — — — — — — | 14,367 — — 800,10(
1/18/201.(7) — — — — — — — 31,67: 55.6¢ 342,90(
R. Schweinha —(5)| 315,00( 630,00( 945,00( — — — — — — —
—(6) — — — 450,00( 900,00( | 1,350,00t — — — —
1/18/201:(7) — — — — — — | 15,34 — — 854,70(
1/18/201.(7) — — — — — — — 33,83t 55.6¢ 366,30(

(€

)
3
4

®

6

M

The amounts shown reflect shares of restricteckgioented to our Named Executive Officers. Thesgeshvest in three equal annual installments begiron
the date of grant.

The stock options vest in three equal annual iinséadts beginning on the date of grant.
The stock option exercise price equals the clopiie of our common stock on the date of grant.

The amounts shown reflect the full grant datefalue of the awards calculated pursuant to FASBande regarding fair value provisions for sharestias
payments. See Note 12 of the Notes to Consolidatehcial Statements included in our Annual ReparForm 10-K for the year ended December 31, 2642 f
a discussion of the relevant assumptions useddunleting grant date fair value.

The amounts shown represent the threshold, tangletr@ximum annual cash incentive award opportunédfeeach of our Named Executive Officers for
performance in 2012. The earnings opportunitieseva@proved by the Compensation Committee andeicdke of the Chief Executive Officer, by the
independent members of our Board. The actual anafuedach Named Executive Officer's award is basethe achievement of certain performance metrics as
discussed in our CD&A. The annual cash incentivard® earned by our Named Executive Officers fofoperance in 2012 were granted near the maximum
levels in January 2013 and paid during the firgtrter of 2013. The amounts of the earned awardsheren in the "Non-Equity Incentive Plan Compersati
column of the 2012 Summary Compensation Table.

The amounts shown represent the 2012 threshoggsttand maximum long-term equity incentive awargastunities of each of our Named Executive Officers
The earnings opportunities were approved by the ggmsation Committee and, in the case of the Chietive Officer, by the independent members of our
Board. The actual amount of each Named Executifiedds award is based on performance with resjpecértain performance metrics as discussed in our
CD&A. The 2012 long-term equity incentive awardsnea by our Named Executive Officers were grantsvben the target and maximum levels in January
2013 in the form of restricted stock (70%) and ktoptions (30%). The amounts of the earned awaitibevreported as restricted stock and stock opgiants
made during 2013 and are not included in the 2015 of Plan-Based Awards Table above; howeverathounts of these awards are shown in the tallierun
"Earned Compensation of Our Named Executive Offi¢er 2012, 2011 and 2010 Performance" in our CD&A.

The amounts shown reflect the 2011 long-term edoigntive awards granted as restricted stock touk ®ptions to our Named Executive Officers inukay
2012.
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2012 Outstanding Equity Awards at Fiscal Year-Ead[€

The following table sets forth infaation regarding equity-based awards granted tdNemed Executive Officers that were
outstanding at December 31, 2012:

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Number
Equity of Payout
Incentive Number Unearnec Value
Plan of of
Number of Awards: Shares Shares, Unearned
Number of Securites  Number of or Units Shares,
Securities  Underlying Securities Units Market or Other Units
Underlying  Unexercised Underlying That Value of Rights or Other
Unexercise( Options Unexerciset Option Have Shares or That Rights
Unexercisable Exercise Option Not Units That Have Not That
Options Unearned Expiration Vested Have Not Have Not
Exercisable ) Options Price (1) Vested(2)  Vested Vested
Name # #) #) ®) Date # ®) #) (©)
D. Cafara 89,24¢ — — |$ 43.2¢ 1/17/201° —|$ — — |9 —
428,56( — — 41.5¢ 1/22/201 — — — —
17,76" — — 28.9¢ 1/21/201¢ — — — —
171,35( — — 44.5¢ 1/20/202( — — — —
114,60: 57,30: — 53.4¢ 1/24/202: — — — —
60,85« 121,70t — 55.6¢ 1/18/202: — — — —
— — — — — 206,03: | 13,334,32 — —
— — — — — — — 63,06¢3)| 4,158,00(3)
— — 175,73(3) 65.93(3)| 1/23/202(3) — — — 1,782,00(3)
R. Lewis 40,83( 20,41¢ — 53.5( 1/20/202: — — — —
22,77( 45,54( — 55.6¢ 1/18/202: — — — —
— — — — — 30,80: | 1,993,50: — —
— — — — — — — 28,34{(3)| 1,869,00(3)
— — 78,99¢3) 65.95(3)| 1/23/202:(3) — — — 801,00((3)
T.
Lillibridge 5,30¢ 2,65¢ — 53.5( 1/20/202: — — — —
8,31% 16,62¢ — 55.6¢ 1/18/202: — — — —
— — — — — 86,64! | 5,607,66. — —
— — — — — — — 9,6843)| 638,40(3)
— — 26,984(3) 65.95(3)| 1/23/202:(3) — — — 273,60((3)
T.R. Riney 10,16: — — 44.5¢ 1/20/202( — — — —
19,48( 9,74( — 53.5( 1/20/202: — — — —
10,55¢ 21,11¢ — 55.6¢ 1/18/202: — — — —
— — — — 14,41¢ 933,19¢ — —
— — — — — — — 12,90((3)| 850,50((3)
— — 35,94¢(3) 65.95(3)| 1/23/202(3) — — — 364,50(3)
R.

Schweinhgu 82,14( — — 41.5¢ 1/22/201! — — — —
39,82! — — 28.9¢ 1/21/201¢ — — — —
28,81t — — 44.5¢ 1/20/202( — — — —
20,791 10,39¢ — 53.5( 1/20/202: — — — —
11,27¢ 22,55¢ — 55.6¢ 1/18/202: — — — —

— — — — — 15,39¢ 996,62! — —
— — — — — — — 11,46¢3)| 756,00((3)
— — 31,9543) 65.95(3)| 1/23/202:(3) — — — 324,00((3)
1) Outstanding option and restricted stock awards inetstree equal annual installments beginning endéite of grant and outstanding options expirénertenth

anniversary of the date of grant, except for: 132,8hares of restricted stock granted to Ms. CadarMarch 22, 2011, which vest in five equal annual
installments beginning on March 22, 2012; 10,2@8lsbptions and 5,074 shares of restricted stoaktgd to Mr. Lewis on March 16, 2011, which vestdual
installments on March 16, 2011, January 20, 20RJanuary 20, 2013 and which stock options expir@amuary 20, 2021; and 111,122 shares of restricte
stock granted to Mr. Lillibridge on July 1, 2010hieh vest 15%, 15%, 20%, 25% and 25% on the
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second, third, fourth and fifth anniversaries, szdjyely, of the date of grant. Accordingly, thetiops and shares of restricted stock shown in thekemns vest
(or have vested) as follow

Ms. Cafaro Mr. Lewis Mr. Lillibridge Mr. Riney Mr. Schweinhart
Options  Shares Options Shares Options Shares Options Shares Options  Shares
January 1¢ 60,85: 27,60 22,77( _ 10,32¢ 8,31: 3,771 10,55¢ 4,78¢ 11,27¢ 5,11¢
January 2( 20,41t 10,14¢ 2,65¢ 1,31¢ 9,74( 4,841 10,39¢ 5,16¢
201 January 2: 57,30 28,47¢
March 22 30,587
July 1 22,22¢
January 1¢ 60,85:  27,60: 22,27( _ 10,32¢ 8,31: 3,77( 10,557 4,78¢ 11,27¢ 5,11¢
2014 March 22 30,58
July 1 27,78
201t March 22 30,58
July 1 27,78(
201€ March 22 30,58t¢

Our Named Executive Officers are generally entitedividends paid on unvested
shares of restricted stock.

) For purposes of the table, the market value ofiotstl stock that has not vested is
determined by multiplying the number of shares 64.$2, the closing price of our
common stock on December 31, 2012, the last tradtygof 2012.

3) The amounts shown represent the 2012 long-ternyeigaientive awards for our
Named Executive Officers, which had not been eaasedf December 31, 2012.
The 2012 long-term equity incentive awards condisferestricted stock (70%)
and stock options (30%

2012 Options Exercised and Stock Vested Table

The following table sets forth infaation regarding the value realized by our Namedchtiee Officers pursuant to the vesting or
exercise of equity-based awards during 2012:

Option Awards(1) Stock Awards(1)
Number of Value Number of Value
Shares Acquired Realized Shares Acquired Realized
Upon Exercise Upon Exercise Upon Vesting Upon Vesting(2)

Name (#) (%) (#) (6]

D. Cafaro 125,53¢ $ 4,803,17 115,85¢ 6,531,39.
R. Lewis 49,02¢ 665,35¢ 44,11; 2,592,08:
T.

Lillibridge — — 21,75¢ 1,336,50!
T.R. Riney 146,70« 2,742,63 22,46¢ 1,319,42.
R.

Schweinha 124,59: 3,230,03 22,83t 1,340,05!

1) If a Named Executive Officer used stock to payekercise price of options or to satisfy the taxgdilons with respect to the option exercise onthsting of

restricted stock, the number of shares acquiredegasthan the amount shown. The number of shargsrad and value realized have not been reducesflezt
the payment of any tax obligations.

) The amounts shown in this column reflect the valihe vested shares based on the closing prioarafommon stock on the vesting date.
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Employment and Change of Control Severance Agreeme&nwith Named Executive Officers
We are parties to the following enypient and change of control severance agreemetitoui Named Executive Officers:

» A second amended and restated employment agreevitbritls. Cafaro dated March 22, 2011 (the "Cafangpoyment
Agreement");

« An employment agreement with Mr. Lewis datedt8eyber 18, 2002, as amended (the "Lewis Employgréement™);
* An employment agreement with Mr. Lillibridge datddy 1, 2010 (the "Lillibridge Employment Agreemént

* An amended and restated employment agreememtMvitRiney dated July 31, 1998, as amended (ttiee{REmployment
Agreement"), and an amended and restated changmminel severance agreement with Mr. Riney datecchl@2, 2011 (the "Rine
Severance Agreement"); and

» An amended and restated employment agreememtMvitSchweinhart dated December 31, 2004, as aetkeftde "Schweinhart
Employment Agreement").

Under these agreements, our Named Executive Offemer entitled to receive severance benefits updaio qualifying terminations of

employment (subject to any required payment delagyant to Section 409A of the Code). At the timeeemtered into each of the agreements

the Compensation Committee and, in the case o€bief Executive Officer, the independent memberswfBoard considered the potential
severance benefits, including any potential taxsgiap, to be necessary to attract and retain teputives and, generally based on market
compensation analyses of the Compensation Comrsiitezpendent compensation consultant, to be siemsiwith then current competitive
market practices.

Employment Agreement: Cafa

The Cafaro Employment Agreement mtesiMs. Cafaro with an annual base salary of rssttlean $915,000 and eligibility to
participate in our incentive and other employeedfieplans. The Cafaro Employment Agreement reguibat we provide Ms. Cafaro with
$2 million of life insurance coverage and executligbility coverage that would provide annual bgsef at least 100% of her base salary.
Under the Cafaro Employment Agreement, the tert®f Cafaro's employment will continue until terntiegh or the Cafaro Employment
Agreement is amended. Upon termination of the @afanployment Agreement for any reason, Ms. Caféalido& subject to noncompetition
and nonsolicitation restrictions for a period oegrear. Ms. Cafaro will also be subject to certainfidentiality and nondisparagement
restrictions.

Under the terms of the Cafaro EmpleptmAgreement, Ms. Cafaro is entitled to the bessfimmarized below upon the event
specified. Under certain circumstances, Ms. Cadaeverance payments or other benefits are subjestluction such that there will be no
taxes imposed upon her by Section 4999 of the @od@ay similar state or local tax.

Termination For Cause* or Without Good Reason*

¢ None
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Termination Other Than For Cause or With Good Reasa
(In connection with a Change of Control or otherwig)
» Prorated portion of Target Bonus* for year of taration
» 3x sum of (x) base salary in effect, plus (y) Tafgenus for year of termination

» Full vesting of all restricted stock, stock optiarsd other performance-related compensation (assumaximum individual and
company performance)

» Continuation of medical, dental, life and disaliiitsurance benefits for two years

» Outplacement services, including executive offijpace and an executive secretary, for one yeamfoiptermination, with an
aggregate cost not to exceed $50,

Change of Control Without a Termination of Employment
¢ None**

Death/Disability
» Prorated portion of Target Bonus for year of termion

» Continuation of medical and dental insurance far ywars (disability only)*’

* "Cause" means Ms. Cafaro's (1) conviction of oaglenolo contendere to a crime involving morapttude or (2) willful and material breach of hettids and responsibilities that
is directly and materially harmful to our businessl reputation and that is committed in bad faittvithout reasonable belief that such conduct isuinbest interests and, with
respect to (2), the Board's adoption of a resaiutip a vote of at least 75% of its members so figdifter giving Ms. Cafaro and her attorney an oppuity to be heard.

"Good Reason" means the occurrence of any of fleviog events: (1) a diminution in Ms. Cafaro'ssjtion, authority, duties or responsibilities ase@lexecutive Officer

(Ms. Cafaro ceasing to be the chief executive effif a publicly traded company following a trartgatin which we are a participant will constiteliminution under this

clause (1)); (2) a reduction in Ms. Cafaro's badarg, annual maximum bonus opportunity or, exespaniformly applicable to all of our similarly sitted executives, benefits and
perquisites; (3) our requiring Ms. Cafaro to retedaer principal business office to a location nmttian 30 miles from her existing office; (4) ouildee or refusal to comply with
any provision of the Cafaro Employment Agreemeb;certain events of bankruptcy involving our comyeand (6) our failure to obtain the assumptiothef Cafaro Employment
Agreement by any successor to all or substantllgf our business or assets.

"Target Bonus" means the greater of (1) the highestis paid to Ms. Cafaro pursuant to our annwe@ritive plan for any of the three preceding calegdars and (2) the full
amount of Ms. Cafaro's annual bonus (assuming maxiimndividual and company performance) in respéseovice for the year of termination.

* Certain of Ms. Cafaro's outstanding stock optiod eestricted stock awards would vest in full upeatth, disability or a change of control pursuarthterms of the applicable
incentive plan or award agreement.

Employment Agreements: Lewis and Schweir

The Lewis Employment Agreement arelSichweinhart Employment Agreement (collectivetg tExecutive Employment
Agreements") contain substantially similar termise Executive Employment Agreements provide Mr. lseand Mr. Schweinhart (each, an
"Executive") with annual base salaries of not kss $210,000 and not less than $262,000, respéctiVhe Executive Employment
Agreements provide that the Executives are eliditsldoonuses and to participate in our incentive atiher employee benefit plans and shall
receive a gross-up for any taxes imposed upon theBection 4999 of the Code, or any similar statecal tax, as a result of payments or
benefits to which the Executives may be entitledarrthe Executive Employment Agreements. Undenaert
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circumstances, however, such payments or benefitsubject to reduction such that there will baax@s imposed upon the Executives by
Section 4999 of the Code or any similar state calltax.

The initial terms of the Lewis Empiognt Agreement and the Schweinhart Employment Ages¢ expired on September 30, 2003
and December 31, 2005, respectively; however,aim bf each Executive Employment Agreement is aatarally extended by one additional
day for each day following the effective date oftsagreement that Mr. Lewis or Mr. Schweinhartajaglicable, remains employed by us,
unless we elect to cease such automatic extenstbmutice to the Executive. In such case, the Hitee Employment Agreement will
terminate no sooner than 12 months after the gigfmgptice. Upon termination of an Executive Emplent Agreement for any reason, the
Executive will be subject to noncompetition, nomnstdtion and noninterference restrictions for aiqe of one year. The Executive will also be
subject to certain confidentiality and nondisparaget restrictions.

Under the terms of the Executive Eogpient Agreements, the Executives are entitletiedoenefits summarized below upon the
event specified.

Termination For Cause* or Without Good Reason*

* None

Termination Other Than For Cause or With Good Reasa

(Not in connection with Change of Control*)
* Lump sum payment (not to exceed $3 million, as stdi annually to reflect increases in the ConsuPniee Index (the "CPI")) equdl
to base salary as then in effect plus Maximum AhBoaus* for year of termination

» Credited with one additional year of service forgmses of vesting of restricted stock and one audit year in which to exercise
stock options

» Continuation of medical, dental, life and l-term disability insurance benefits for up to onan

Change of Control Without a Termination of Employment

¢ None**

Termination Other Than For Cause or With Good Reasa
(Within one year of Change of Control)
» Lump sum payment (not to exceed $3 million, as stdfhannually to reflect increases in the CPI) ktu2x (x) the sum of base
salary and Maximum Annual Bonus for year of terrtiomg plus (y) the fair market value of the maximaomber of shares of
restricted stock authorized to be issued to thec@ibkee for year of termination

* Full vesting of all stock options and restrictedcht

» Continuation of medical, dental, life and I-term disability insurance benefits for two ye
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Death/Disability
» Prorated portion of Maximum Annual Bonus for yehtesmination**

* "Cause" means the Executive's: (1) indictmentdonviction of, or plea of nolo contendere to anprig or misdemeanor involving fraud, dishonestyraral turpitude; (2) willful
or intentional material breach of his duties arspomsibilities; (3) willful or intentional materiatisconduct in the performance of his duties urtiderfExecutive Employment
Agreement; or (4) willful or intentional failure mmply with any lawful instruction or directive tife Chief Executive Officer. In the case of Mrh@&einhart, "Cause" also means
an order of any federal or state agency or cowttipiting Mr. Schweinhart from serving as our offior Chief Financial Officer.

"Good Reason" means the occurrence of any of fl@viog events: (1) the assignment to the Execubifvany duties materially and adversely inconsistéth his position,
authority or duties as prescribed by the Execufingloyment Agreement, any other action by us thstlts in a diminution or other material adversangfe in such position,
authority or duties or our requiring him to be lshag any office or location other than that desmtin the Executive Employment Agreement; (2) ailufe to pay the Executive's
minimum specified base salary; (3) our failure tovide the annual bonus opportunity prescribedheyixecutive Employment Agreement; (4) our faillr@rovide any equity
award, plan or benefits or perquisites prescribethb Executive Employment Agreement; (5) any othaterial adverse change to the terms and conditibthe Executive's
employment; and (6) our failure to cause the assiompf the Executive Employment Agreement by amgcessor to all or substantially all of our businesassets, in each case,
that is not cured within 30 days after written netfrom the Executive.

"Change of Control" means the occurrence of arth@ffollowing events: (1) beneficial ownership lydperson” or "group” (as those terms are defingtie Exchange Act),
other than us, our subsidiaries or any employeefiigsian maintained by us, of 35% or more of alass of our outstanding equity securities or thalzioed voting power of our
outstanding voting securities; (2) persons who tituted our Board as of August 2, 2002 (in the aafsér. Lewis) or as of December 31, 2004 (in tlase of Mr. Schweinhart),
together with any new director whose election animation for election was approved by a vote ofaarity of those persons, cease for any reasoonstitute a majority of our
Board; (3) consummation of a merger, consolidatioreorganization involving us (subject to certaiteptions); (4) approval by our stockholders obmplete liquidation or
dissolution of our company; (5) approval by ourcktmlders of an agreement for the assignment, safejeyance, transfer, lease or other dispositi@il @r substantially all of ot
assets to any person, other than our subsidianies(6) any other event that the Board determinastitutes an effective Change of Control.

"Maximum Annual Bonus" means the Executive's anboalus, assuming maximum individual and companfopaance.

** Certain of the Executives' outstanding stock opéind restricted stock awards would vest in fullmupeath, disability or a change of control pursuaarthe terms of the applicable
incentive plan or award agreement.

Employment Agreement: Lillibridg

The Lillibridge Employment Agreemembvides Mr. Lillibridge with an annual base salafynot less than $375,000. In addition,
Mr. Lillibridge is eligible for bonuses and to paipate in our incentive and other employee bemdéihs. Under the Lillibridge Employment
Agreement, Mr. Lillibridge received two special @glncentive awards in the form of 111,122 shayksestricted stock in the aggregate, to
encourage his long-term retention. The sharesstificeed stock vest 15%, 15%, 20%, 25% and 25%neriitst, second, third, fourth and fifth
anniversaries, respectively, of the date of griamaddition to vesting upon certain events as $gecbelow, the shares of restricted stock will
vest in full upon certain sales of substantiallyodlour medical office and outpatient healthcarepgrties or operations.

The Lillibridge Employment Agreemeti$o obligates us to reimburse Mr. Lillibridge fbe cost of parking one automaobile at his
office location and for the cost of membershiphree professional organizations, not to exceedd®22in the aggregate annually.

The term of the Lillibridge Employnielgreement expires on July 1, 2015. The Lillibedgmployment Agreement subjects
Mr. Lillibridge to certain noncompetition, nonsatation and noninterference restrictions until luer of July 1, 2015 and the second
anniversary of the termination

59




Table of Contents

of his employment. In consideration of such restiits, Mr. Lillibridge received a cash payment @f%million on July 1, 2010. Mr. Lillibridg
is also subject to certain confidentiality and nispdragement restrictions.

Under the terms of the Lillibridge Blmyment Agreement, Mr. Lillibridge is entitled tioe benefits summarized below upon the even
specified.

Termination For Cause* or Without Good Reason*
¢ None

Termination Other Than For Cause or With Good Reasa
(Not in connection with Change of Control*)
* Lump sum payment (not to exceed $3 million, as stdgi annually to reflect increases in the CPI) ktjubase salary as then in eff
plus Maximum Annual Bonus* for year of termination

* Full vesting of special equity incentive awards

» Continuation of medical, dental, life and l-term disability insurance benefits for up to onan

Change of Control Without a Termination of Employment
» Full vesting of special equity incentive awards mpme-year anniversary of change of contro

Termination Other Than For Cause or With Good Reasa
(Within one year of Change of Control)
* Lump sum payment (not to exceed $3 million, as stdfhannually to reflect increases in the CPI) kgu2ax the sum of (x) base
salary and Maximum Annual Bonus for year of terrtiomg plus (y) the fair market value of the targember of shares of restricted
stock authorized to be issued to Mr. Lillibridge §@ar of termination

* Full vesting of all stock options and restrictedcét

» Continuation of medical, dental, life and I-term disability insurance benefits for 18 mon

Death/Disability
Prorated portion of Maximum Annual Bonus for yehtesmination**

* "Cause" means Mr. Lillibridge's: (1) indictment feonviction of, or plea of nolo contendere to élgny or misdemeanor involving fraud, dishonestynoral turpitude; (2) willfu
or intentional material breach of his duties arspomsibilities; (3) willful or intentional materiahtisconduct in the performance of his duties urtiderLillibridge Employment
Agreement; or (4) willful or intentional failure womply with any lawful instruction or directive tife Chief Executive Officer.

"Good Reason" means the occurrence of any of fleviog events: (1) the assignment to Mr. Lillibgiel of any duties materially and adversely incoesistvith, or a material
diminution of, his position, authority or duties@gscribed by the Lillibridge Employment Agreemég) our requiring Mr. Lillibridge to be basedaty office or location that is
more than 50 miles from Chicago, lllinois; (3) dailure to pay Mr. Lillibridge's minimum specifidzhse salary; (4) our failure to provide the anfugalus opportunity or any
benefits or perquisites prescribed by the LilliggdEmployment Agreement; (5) our medical propepgrations ceasing to be operated under the Lilg&ibrand and name withe
Mr. Lillibridge's consent; (6) any other materiaébch by us of the Lillibridge Employment Agreemetd (7) our failure to cause the assumption efLitlibridge Employment
Agreement by any successor to all or substantidlligf our business or assets, in each case,dmmaticured within 30 days after written noticenfirt/r. Lillibridge.
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"Change of Control" means the occurrence of arth@ffollowing events: (1) beneficial ownership bydperson” or "group” (as those terms are defingtie Exchange Act),
other than us, our subsidiaries or any employeefitgsian maintained by us, of more than 50% ofdbmbined voting power of our outstanding votinguséies; (2) during any
12-month period, persons who constituted our Baardf July 1, 2010, together with any new diregtbose election or nomination for election was appdoby a vote of a
majority of those persons, cease for any reaseorstitute a majority of our Board; (3) consummaiid a merger, consolidation or reorganization lag us (subject to certain
exceptions); (4) a complete liguidation or dissiolutof our company; and (5) approval by our stodttbrs of an agreement for, and the consummatiothefsale or other
disposition of all or substantially all of our assto any person, other than our subsidiaries.

"Maximum Annual Bonus" means Mr. Lillibridge's arattoonus, assuming maximum individual and comparfopmance.

* Certain of Mr. Lillibridge's outstanding stock agti and restricted stock awards would vest in fpbrudeath, disability or a change of control punstia the terms of the applicable
incentive plan or award agreement.

Employment Agreement and Change of Control SeverAgeeement: Rine

The Riney Employment Agreement presid/ir. Riney with an annual base salary of notfleas $137,000 and eligibility to
participate in our incentive and other employeedfieplans. The initial term of the Riney Employmémgreement expired on July 31, 1999;
however, the term of the Riney Employment Agreeneautomatically extended by one additional dayefach day following the effective
date of the agreement that Mr. Riney remains engaldyy us unless we elect to cease such automadinstan with notice to Mr. Riney. The
Riney Employment Agreement will terminate one yfedlowing any such notice.

Under the terms of the Riney Emplogpinggreement, the Riney Severance Agreement, Mreyris entitled to the benefits
summarized below upon the event specified. TheyRiEmaployment Agreement and the Riney Severanceekgeat provide for a gross-up for
any taxes imposed upon him by Section 4999 of thdeCor any similar state or local tax, as a resdiny payment or benefits to which he
may be entitled under such agreements or any atireement. Any severance benefits payable to MieyRinder the Riney Employment
Agreement, including any tax gross-up, will be effey any severance benefits payable to Mr. Rimgleuthe Riney Severance Agreement.

Termination For Cause* or Without Good Reason*
* None

Termination Other Than For Cause or With Good Reasa
(Not in connection with Change of Control*)
* Lump sum payment (not to exceed $3 million, as stdi annually to reflect increases in the CPI) etqué) prorated portion of
Target Bonus* for year of termination, plus (y) gwem of base salary as then in effect and Targetu8éor year of termination

» Credited with one additional year of service forgmses of vesting of restricted stock and one audit year in which to exercise
stock options

» Continuation of medical, dental, life and l-term disability insurance benefits for up to onan

Change of Control Without a Termination of Employment

¢ None**
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Termination Other Than For Cause or With Good Reasa
(Within two years of Change of Control)

* Lump sum payment (not to exceed $3 million, as stdfi annually to reflect increases in the CPI) etpuax the greater of (a) the
sum of (x) base salary and Target Bonus as ofdke af termination, plus (y) the fair market vabféhe maximum number of shargs
of restricted stock authorized to be issued toRiney for year of termination, and (b) the sumxfi{fase salary and Target Bonus ps
of the date immediately prior to the effectivenebthe Change of Control, plus (y) the fair markalue of the maximum number of
shares of restricted stock authorized to be issuéim for year in which the date immediately priorthe effectiveness of the Char
of Control occurs

» Continuation of medical, dental, life and disaliiitsurance benefits for two years

» Payment for any excise taxes he may incur as # fshe Change of Contr(

Death/Disability
Prorated portion of Target Bonus for year of termtion**

* "Cause" means Mr. Riney's (1) conviction of or piéaolo contendere to a crime involving moral tuge or (2) willful and material breach of his stand responsibilities that
committed in bad faith or without reasonable betedt such conduct is in our best interests antlh, keispect to (2), the Board's adoption of a rasmitby a vote of at least 75% of
its members so finding after giving Mr. Riney arisl &ittorney an opportunity to be heard.

"Good Reason" means the occurrence of any of fleviog events: (1) the assignment to Mr. Rineydafies substantially of a non-executive or non-nganial nature; (2) an
adverse change in Mr. Riney's status or positicmnasxecutive officer, including as a result ofraidution in his duties and responsibilities (otliggin a change directly attributa
to our ceasing to be a publicly owned company)a(8duction in Mr. Riney's base salary, bonus dppdy or, except as uniformly applicable to dllor similarly situated
executives, benefits and perquisites (which redacfor purposes of the Riney Employment Agreemisnhaterial); (4) our requiring Mr. Riney to relde his principal business
office to a location more than 30 miles from hisséirg office; and (5) our failure to obtain thesasption of the Riney Employment Agreement by amcessor to all or
substantially all of our business or assets, imease, for purposes of the Riney Employment Agesgnthat is not cured within 30 days after writtertice from Mr. Riney.

"Change of Control" means the occurrence of arth@ffollowing events: (1) beneficial ownership bydperson” or "group” (as those terms are defingtie Exchange Act),
other than us, our subsidiaries or any employeefitgsian maintained by us, of 20% or more of tbenbined voting power of our outstanding voting séias; (2) persons who
constituted our Board as of May 1, 1998, togethiéin mny new director whose election or nominationdlection was approved by a vote of a majoritthoke persons, cease for
any reason to constitute a majority of our BoaB);,consummation of a merger, consolidation or raoization involving us (subject to certain excepsip (4) approval by our
stockholders of a complete liquidation or dissantof our company; (5) approval by our stockholdgran agreement for the assignment, sale, coneeyaransfer, lease or other
disposition of all or substantially all of our ass® any person, other than our subsidiaries;(@ndny other event that the Board determines ttatest an effective Change of
Control.

"Target Bonus" means the full amount of bonusespanftbrmance compensation that would be payal\ridriney, assuming satisfaction of all performandéeria on which suc
bonuses and performance compensation are basedpiect of services for the year of termination.

b Certain of Mr. Riney's outstanding stock option aestricted stock awards would vest in full upoattie disability or a change of control pursuarthterms of the applicable
incentive plan or award agreement.

Potential Payments upon Termination or Change of Gatrol
The table below reflects the amodrtampensation and benefits payable to each NameduEve Officer in the event of:
* Termination for Cause or without Good Reason;
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» Termination other than for Cause or with Good Ragsimvoluntary termination™);
« A Change of Control (without any terminationeshployment);
* Involuntary termination following a Change of Canitrand
» Death or disability.

The amounts shown are estimateseo&thounts that would be paid to the Named Exec@ifieers assuming the applicable
termination or Change of Control occurred Decen#ier2012. The actual amounts can be determinedibaihd when the Named Executive
Officer's employment is terminated or the Chang€afitrol occurs. Receipt of benefits upon termirais subject to the execution of a gen
release of claims by the Named Executive Officenisror her beneficiary. Although the Cafaro Emphant Agreement, the Executive
Employment Agreements and the Lillibridge Employi&greement contain certain restrictive covenaintduding noncompetition and
nonsolicitation provisions, no specific value te tompany has been ascribed to these covenaims iatile below.

Involuntary Involuntary
Termination Termination Change of Termination
for Cause or (without Control Following
without Good Change of (without Change of Death or
Benefit Reason Control) Termination) Control(1) Disability

D. Cafaro
Prorated
portion of
Target
Bonus for
year of
termination
(2 $ — | $ 3,600,000 |$ — | $ 3,600,000 | $ 3,600,00t
Payment
equal to
multiple of
base salary
in effect at
termination
3) — 3,000,001 — 3,000,001 —
Payment
equal to
multiple of
Target
Bonus for
year of
termination
(2)(3) — 10,800,00 — 10,800,00 —
Vesting of
restricted
stock and
stock
options(4)
(5) — 15,078,55 7,160,25. 15,078,55 15,078,55
Continued
insurance
benefits(6) — 111,35¢ — 111,35¢ 41,45(
Office space
and
administrativi
services — 50,00( — 50,00( —
Reduction(7 — — — — —

Total for

D.
Cafaro | $ — |[$32,639,91 |$ 7,160,25. | $32,639,91 | $18,720,00

R. Lewis
Prorated
portion of
Maximum
Annual
Bonus for




the year of
termination
(2
Payment
equal to
multiple of
base salary
in effect at
termination
(3)(®)
Payment
equal to
multiple of
Maximum
Annual
Bonus for
year of
termination
(2)(3)(®)
Payment
equal to
multiple of
fair market
value of
maximum
restricted
stock grant
under LTIP
for the year
of
termination
(3)(8)(9)
Vesting of
restricted
stock and
stock
options(4)
5)
Continued
insurance
benefits
Reduction(7
Excise tax
gros-up(5)
Total for
R.
Lewis

$ — |$ — [$ — | $ 1,350,00
600,00( — 1,200,001 —
1,350,001 — 2,154,88 —
1,325,07 2,633,78 2,633,78 2,633,78
22,83 — 45,66¢ —

$ 3,297,91 [$ 2,633,78 [$ 6,034,341 [$ 3,983,78
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Benefit

Termination

for Cause or

without Good
Reason

Involuntary
Termination
(without
Change of
Control)

Change of
Control
(without

Termination)

Involuntary
Termination
Following
Change of
Control(1)

Death or
Disability

T. Lillibridge

Prorated
portion of
Maximum
Annual
Bonus for
year of
termination
2)

Payment equal
to multiple o
base salary
effect at
termination
(3)(8)

Payment equal
to multiple o
Maximum
Annual
Bonus for
year of
termination
(2)(3)(8)

Payment equal
to multiple o
fair market
value of
target
restricted
stock grant
under LTIP
for the year
of
termination
(3)(8)(9)

Vesting of
restricted
stock and
stock options
(4)(5)

Continued
insurance
benefits

Total for
T.
Lillibridge

400,00(

840,00(

5,034,24!

22,29t

5,787,57

800,00(

1,680,001

608,87:

5,787,57!

33,44(

$ 840,00(

5,787,57!

$ 6,296,53

$ 5,787,57

$ 8,909,88

$ 6,627,57

T.R. Riney

Prorated
portion of
Target Bonu
for year of
termination
2

Payment equal
to multiple o
base salary
effect at
termination

(3)(8)
Payment equal

to multiple o
Target Bonu

$ 945,00(

450,00(

900,00(

$ 945,00(




for year of
termination
(2)(3)(8)
Payment equal
to multiple o
fair market
value of
maximum
restricted
stock grant
under LTIP
for the year
of
termination
(3)(8)(9)
Vesting of
restricted
stock and
stock options
(4)(5)
Continued
insurance
benefits
Excise tax
gros«-up(5)
Total for
T.R.
Riney

945,00(

623,25

22,99¢

1,233,14

1,890,001

564,88t

1,233,14!

45,99¢

1,233,14

$ 2,986,25:

$ 1,233,14

$ 4,634,083

$ 2,178,14
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Benefit Reason Control) Termination) Control(1) Disability

Involuntary Involuntary
Termination Termination Change of Termination
for Cause or (without Control Following
without Good Change of (without Change of Death or

R. Schweinhart
Prorated portion

Payment equal to

Payment equal to

of Maximum
Annual Bonus
for the year of
termination(2) | $ — |$ — |$ — |$ — |'$ 945,00(

multiple of
base salary in
effect at
termination(3)
(8) — 450,00( — 900,00( —

multiple of
Maximum
Annual Bonus
for year of
termination(2)
(3)(8) — 945,00( — 1,890,00! —
Payment equal to
multiple of fair
market value ¢
maximum
restricted stoc
grant under
LTIP for the
year of
termination(3)
(8)(9) — — — 564,88t —
Vesting of
restricted stoc
and stock
options(4)(5) — 665,58( 1,316,97 1,316,97 1,316,97!
Continued
insurance
benefits — 16,29 — 32,58¢ —
Reduction(7 — — — — —
Excise tax gross-
up(s) — — — — —
Total for R.
Schweinhari| $ — | $2,076,87 |$ 1,316,971 |$ 4,704,44. | $ 2,261,97!

Q) Involuntary termination following Change of @l for Ms. Cafaro, involuntary termination withone year of Change
of Control for Messrs. Lewis, Lillibridge and Schiwiart, and involuntary termination within two yeaf Change of
Control for Mr. Riney.

(2)  "Target Bonus" or "Maximum Annual Bonus," as apalite, for each Named Executive Officer is definedve under
"Employment and Change of Control Severance Agre¢sneith Named Executive Officers."

3) Multiples for the Named Executive Officers are alfofvs:

Involuntary Involuntary
Termination Termination
(without Change of Following Change of
Control) Control
Ms. Cafarc 3x 3x
Messrs. Lewis, Lillibridge, Riney and
Schweinhar 1x 2X
4) Pursuant to our 2006 Incentive Plan, unless thécatyle award agreement provides otherwise, upcmeage of control

or in the event of death or disability of a pagat while employed by us, all stock options hejfdhe participant becon
fully vested and immediately exercisable and altrietions and other conditions pertaining to skarerestricted stoc



®)

(6)
()

and restricted stock units held by the participammhediately lapse. The special equity incentive r@sgranted to

Ms. Cafaro on March 22, 2011 and Mr. Lillibridge duly 1, 2010 specifically provide that they do west upon a chan
of control. In the event of involuntary terminatidvis. Cafaro would become fully vested in all rieséd stock awards
and stock options; Messrs. Lewis, Riney and Schiwainwould be treated as having one additional géaervice for
purposes of vesting of restricted stock; and afeh of restricted stock granted to Mr. Lillibridge part of his special
equity incentive awards on July 1, 2010 would vedull.

Assumes a stock price of $64.72, the closing faeur common stock on December 31, 2012, thetfading day of
2012. For purposes of the table, the value of nggif restricted stock is determined by multiplythe number of shares
vesting by $64.72, and the value of vesting oflstmgtions is determined by subtracting the stodioopexercise price
from $64.72 and multiplying by the number of opBaresting.

Only in the event of disability.

Pursuant to the Cafaro Employment Agreemedttha Executive Employment Agreements, under gediacumstances,
payments or benefits to Ms. Cafaro and Messrs. $@nwd Schweinhart are subjec

65




Table of Contents
reduction such that there will be no taxes impagaeh them by Section 4999 of the Code or any sirstt#e or local tax.

(8) Pursuant to the Executive Employment Agreemengsl.iibridge Employment Agreement, the Riney Empteent
Agreement and the Riney Severance Agreement, tietnof certain severance benefits payable to ech
Messrs. Lewis, Lillibridge, Riney and Schweinhartimited to a maximum of $3 million, as adjusteshaally following
the effective date of the applicable agreemeng¢fiect increases in the CPI.

9) The fair market value of the maximum or tanggsttricted stock grant under the long-term ina@nfilan is determined by
multiplying the maximum or target 2012 Ic-term incentive opportunity, as applicable, by 0

NON-EMPLOYEE DIRECTOR COMPENSATION

Our Board believes that the compeaosataid to our noremployee directors should be competitive with tloenBarable Companies
well as public companies of similar enterprise ealmarket capitalization and assets and shouldemnialto attract and retain individuals of the
highest quality to serve as our directors. In addjtthe Board believes that a significant portidnhat compensation should align director
interests with the long-term interests of our stadllers. Accordingly, non-employee directors reeevwcombination of cash and equity-based
compensation for their services. Each of these omipts is described below. We also reimburse easkemployee director for travel and
other expenses associated with attending Board@amanittee meetings, director education programsatiner Board-related activities.

Ms. Cafaro, our only employee director, does notenee compensation for her service as a director.

Cash Compensation
The cash compensation paid to, aneshby, our non-employee directors in 2012 was ceg of the following three components:

» Quarterly Board retainer: Each non-employeeatinereceived a retainer of $18,750 for each caendarter in which he or she
served as a director. The Presiding Director reban additional retainer of $6,250 for each caegdiarter of service.

» Quarterly committee retainers: Each member (ottgn the chair) of the Audit, Compensation and Natiy Committees receiv:
a retainer of $5,000, $5,000 and $3,750, respdgtif@ each calendar quarter of service as a membguch committee. The chair
of the Audit, Compensation and Nominating Committesceived a retainer of $6,250, $6,250 and $5,@@pectively, for each
calendar quarter of service as the chair of suchneitiee.

» Board and committee meeting fees: Each employee director received $1,500 for each Boardtimg he or she attended in exc
of the eighth Board meeting held during the yea&r5@0 for each Audit, Compensation or Nominatingn@attee meeting he or she
attended in excess of the sixth such committeeimgebeld during the year and $1,500 for each Inuest or Executive Committee
meeting he or she attended during the year (in easd, including telephonic meetings, unless thetimgwas 30 minutes or less).

Pursuant to our Nonemployee Dire¢toeferred Stock Compensation Plan (the "Directefdired Compensation Plan™), non-
employee directors may elect to defer receiptlabrah portion of their retainer and meeting fd@sferred fees are credited to each particip:
director in the form of stock units, based on thie farket value of our common stock on the defelate. At the prior election of the
participating director, dividend equivalents on #teck units are paid either in
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additional units or cash. After a participatingetitor ceases to serve on the Board, or at suattilee as he or she has previously designated,
the director's stock unit account is settled in letshares of our common stock on a one-for-onestzasi distributed either in one lump sum or
in installments over a period of not more thanytears, at the director's prior election. Fractistatk units are paid out in cash.

Equity-Based Compensation

The equity-based compensation pa@ltonon-employee directors in 2012 consistedadlsbptions and shares of restricted stock or
restricted stock units, at the director's prioctts, granted pursuant to our 2006 Stock Plarbicectors as follows:

e On January 1, each non-employee director whoseasng on such date received: (1) options tolpase 5,000 shares of our
common stock, having an exercise price equal tdainenarket value of our common stock on the aditgrant; and (2) shares of
restricted stock or restricted stock units, atdnier prior election, having an aggregate valueaétp $100,000 minus the value of
the same-day grant of stock options describedansd (1).

« Upon initial election or appointment to the Bbaa newly-elected or appointed non-employee diragbuld have received:
(1) options to purchase a number of shares of camstack equal to a pro rata portion of the numbetack options granted to the
existing directors on January 1 (determined byresfee to the number of days remaining in the calegdar), having an exercise
price equal to the fair market value of our commtock on the date of grant; and (2) 2,000 sharesstficted stock or restricted
stock units, at his or her prior election, plusuamber of shares of restricted stock having an aggeevalue equal to a pro rata
portion of $100,000 minus the fair market valuehaf same-day grant of stock options describedansd (1) (in each case,
determined by reference to the number of days mingin the calendar year).

Stock options granted to our non-employee diregjerserally vest in two equal annual installmenégibning on the date of grant, and are
subject to a ten-year term. The stock option egerprice is the closing price of our common statki® date of grant. Shares of restricted
stock and restricted stock units granted to ourerployee directors generally vest in two equakahimstallments, beginning on the first

anniversary of the date of grant.

Minimum Share Ownership Guidelines for Non-EmployeeDirectors

Our minimum share ownership guiddinequire each noemployee director to maintain a minimum numberhafres of our commc
stock with a value not less than five times theenirannual cash retainer (currently $75,000) paglich director for service on our Board
(excluding, among other things, any additionaliretapaid for committee membership or chairmanshipervice as the Presiding Director).
Each non-employee director has five years frondtite that he or she first becomes subject to thdeljoes to satisfy the minimum share
ownership levels, and until such time, that directaist retain 100% of the shares of our commorksbostock units granted to him or her as
compensation minus any shares forfeited by thecatirainder our share withholding program to paysaan the vesting of shares. Compliance
with the guidelines is reviewed on July 1 of eaehry Taking into account any permitted transitieriqg, all of our noremployee directors a
currently in compliance with these guidelines.
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Review of Non-Employee Director Compensation

The Nominating Committee is respolasfbr annually reviewing the amount and typesarhpensation to be paid to our non-
employee directors and recommending any changesrtnon-employee director compensation progranapmroval by the Board. As part of
its annual review, the Nominating Committee maysider information contained in surveys compiled\N®REIT or the National Association
of Corporate Directors and may retain an indepencdempensation consultant to advise it on apprégdaector compensation levels. In 20
the Nominating Committee retained PM&P to advisanitmatters related to non-employee director corsgi@am levels and program design for
2013. After consultation with PM&P, the Nominati@@mmittee recommended, and the Board approvedgelsan the equity-based
compensation paid to our non-employee directomginméng in 2013, to eliminate the stock option cament of the annual equity grant (and
the stock option component of the equity grant uipdtial election or appointment to the Board),ritgy resulting in the annual restricted stock
or restricted stock unit grant having an aggregatee of $100,000.

In 2013, the Nominating Committeeaneéd PM&P to advise it on matters related to nmpleyee director compensation levels and
program design for 2014. After consultation with &R] the Nominating Committee recommended, and th&r@ approved, additional chan
to the equity-based compensation paid to our nopl@yee directors, beginning in 2014, to increaseahnual restricted stock or restricted
stock unit grant to an aggregate value of $130&0@Dto eliminate the grant of 2,000 shares ofirgstt stock or restricted stock units to
directors upon initial election or appointmentte Board.

2012 Non-Employee Director Compensation Table

The following table sets forth thergmensation awarded or paid to, or earned by, onremoployee directors during 2012:

Fees Earnec
or Paid in Stock Option
Cash(1) Awards(2) Awards(2) Total

Name (6] (€] (6] (6]

D. Crocker Il $ 124,00( $ 56,70( $ 43,30( $ 224,00(
R. Geary 100,50( 56,70( 43,30( 200,50(
J. Gellert 100,00( 56,70( 43,30( 200,00(
R. Gilchrist 95,00( 56,70( 43,30( 195,00(
M. Lustig 75,00( 56,70( 43,30( 175,00(
D. Pasquale(E 81,00( 56,70( 43,30( 181,00(
R. Paulson(4 37,50( 56,70( 43,30( 137,50(
R. Reec 100,00( 56,70( 43,30( 200,00(
S. Rosenber 115,00( 56,70( 43,30( 215,00(
G. Rufranc 95,00( 56,70( 43,30( 195,00(
J. Sheltor 102,50( 56,70( 43,30( 202,50(
T. Theobald(4 47,50( 56,70( 43,30( 147,50(

) The amounts shown in theees Earned or Paid in Caslcolumn reflect quarterly retainer and meeting fescribed above under "—Cash Compensation.”
Mr. Crocker received an additional $25,000 retaine2012 for his service as the Presiding Direcffrthe amounts shown in this column, the followdigectors
elected to defer all or a portion of their retainad meeting fees pursuant to the Director Defe@aahpensation Plan described above and were adeslite the
following stock units: Mr. Crocker, $124,000 or 280units; Mr. Gellert, $100,000 or 1,718 units; Mustig, $75,000 or 1,268 units; Mr. Rufrano, $98 @r
1,607 units; and Mr. Shelton, $51,250 or 868 units.

) The amounts shown in ti&tock AwardsandOption Awards columns represent the full grant date fair valushadres of restricted stock or restricted stocksuni

(excluding stock units credited in lieu of retaia@d meeting fees) and stock options granted to eax-employee
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director in 2012, calculated pursuant to FASB gnataregarding fair value provisions for shaesed awards. See Note 12 of the Notes to Consadidinancie
Statements included in our Annual Report on ForrKX0r the year ended December 31, 2012 for a disiom of the relevant assumptions used in calcigati
grant date fair value. Directors are generallytitito dividends paid on unvested shares of rtsttistock and dividend equivalents on vested amdsted
restricted stock units.

As of December 31, 2012, the aggregate numberdaiad shares of restricted stock and restrictazk stnits and the aggregate number of shares witgrl
unexercised stock options (vested and unvested)dyetach nc-employee director were as follow

Unvested Shares o Shares Underlying
Restricted Stock and Unexercised Stock Options
Restricted Stock Units (Vested and Unvested
Mr. Crocker 1,540 share 25,000 share
Mr. Geary 1,540 share 2,500 share
Mr. Gellert 1,540 share 45,000 share
Mr. Gilchrist 2,290 share 7,520 share
Mr. Lustig 2,356 share 8,191 share
Mr. Pasquale 1,028 share 45,000 share
Mr. Paulsor 0 share 7,520 share
Mr. Reed 1,540 share 20,000 share
Ms. Rosenber: 1,540 share 45,000 share
Mr. Rufrano 1,540 share 12,849 share¢
Mr. Shelton 1,540 share 20,000 share¢
Mr. Theobalc 0 share 30,000 share
3 The amounts shown for Mr. Pasquale do not incleattam deferred compensation and severance bepefitsn 2012 pursuant to the terms of the Pasquale
Employment Agreement. See "Transactions with RelRersons—Transactions with Mr. Pasquale.”
4) Messrs. Paulson and Theobald retired from our Basfective May 17, 2012.

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes infation with respect to our equity compensation psisf December 31, 2012:

(c)
Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation
Plans (Excluding

@ ()
Number of Securities Weighted Average
to be Issued Upon Exercise Price of
Exercise of Outstanding

Outstanding Options,

Options, Warrants

Securities Reflected in

Plan Category Warrants and Rights and Rights Column (a))
Equity compensation
plans approved by
stockholders(1 1,909,99' $ 47.2( 11,282,76
Equity compensation
plans not approved
by stockholders(2 63,64" N/A 933,74(
Total 1,973,64 47.2( 12,216,50

(€

@

These plans consist of: (a) the 2000 Incentive Gorsgtion Plan (Employee Plan) (formerly known &s1t997 Incentive Compensation Plan); (b) the 2004
Stock Plan for Directors (which amended and redttite 2000 Stock Option Plan for Directors (formémown as the 1997 Stock Option Plan for Non-
Employee Directors)); (c) the Employee and Dire&twck Purchase Plan; (d) the 2006 Incentive Rigrthe 2006 Stock Plan for Directors; (f) the Natiide
Health Properties, Inc. 2005 Performance IncerRiem (42,674 shares at a weighted average exgnitgeof $48.60 pursuant to awards granted by NkP a
assumed by us in connection with the NHP acquigitamd (g) the 2012 Incentive Plan. As of Decen®igr2012, 2,446,155 shares and 8,836,614 shares,
respectively, were available for grant under theplryee and Director Stock Purchase Plan and th2 B@Entive Plan. No additional grants are permitiader
the 2000 Incentive Compensation Plan, the 2004kSttan for Directors, the Nationwide Health Profestinc. 2005 Performance Incentive Plan, the 2006
Incentive Plan or the 2006 Stock Plan for Directors

These plans consist of: (a) the Director Deferrech@ensation Plan, under which our remployee directors may receive, in lieu of diredéas, units that sett

into shares of our common stock on a one-for-omsésband (b) the Executive Deferred Stock Compérs&tlan, under which our executive officers may
receive, in lieu of compensation, units that settte shares of our common stock on a-for-one basis
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SECURITIES OWNERSHIP

Directors, Director-Nominees and Executive Officers

The following table shows, as of Madd, 2013, the number of shares of our commorkdieneficially owned by each of our
directors and director-nominees, each of our NaBeztutive Officers, and all of our directors, di@enominees and executive officers as a
group. For purposes of this table, shares ben#ficaned includes shares over which a person habares voting power or investment po
(whether or not vested). Except as otherwise irtditan the footnotes to the table, the named psrhare sole voting and investment power
over the shares of our common stock shown as lmalsfiowned by them. Each named person is deembd the beneficial owner of shares
of our common stock that may be acquired withirdé@s of March 18, 2013 through the exercise ofkstgtions or the settlement of stock
units, if any, and such shares are deemed to Iséanding for the purpose of computing the percentdghe class beneficially owned by such
person; however, any such shares are not deenteddotstanding for the purpose of computing thegreage of the class beneficially owned
by any other person. Subject to the preceding seatg@ercentages are based on 292,019,799 shavesaimmon stock outstanding on

March 18, 2013.

Vested and
Unvested Shares Subject tc Total Shares of
Name of Shares of Options Stock Units That Common Stock
Beneficial Common Exercisable May Be Settled Beneficially Percent of
Owner Stock within 60 days within 60 days Owned Class
1
D. Cafaro 578,1941) + 1,059,11/(2) + — = 1,637,31\52; *
D. Crocker
Il 52,21 + 25,000 + 29,11 = 106,32t *
R. Geary 14,61, + 2,50C  + 2,09¢ = 19,20¢ *
J. Gellert 40,72« + 45,00 + 29,02 = 114,74¢ *
R. Gilchrist 12,53  + 7,52(  + — = 20,05: *
R. Lewis 170,63« + 133,117 + — = 303,75: *
T.
Lillibridge 120,41t + 33,58.  + — = 153,99t *
M. Lustig 2,65¢ + 8,191 + 5,02; = 15,86¢ *
D. Pasqual 93,89¢3) + 30,00  + — = 123,8943) *
R. Reec 8,97t + 20,00 + 2,48t = 31,45¢ *
T.R. Riney 197,89((4) + 7247¢  + — = 270,3644) *
S.
Rosenber 70,108  + 45,00 + 4,13t = 119,24( *
G. Rufranc 6,361 + 12,84¢ + 4,61¢ = 23,82¢ *
R.
Schweinhal 134,914(5) + 215,18, + — = 350,09(5) *
J. Sheltor 6,40( + 20,00+ 5,141 = 31,54: *
All
directors,
director-
nominees
and
executive
officers as
a group (1€
persons) 1,537,44  + 1,731,79¢ + 81,63t = 3,350,88: 1.1%
* Less than 1%

(€

ownership of these 5,000 shares.

@

70

Includes 5,000 shares held in trust for the beéfs. Cafaro's immediate family, as to which Msfaro's spouse is the trustee. Ms. Cafaro disslaiemeficia
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3) Includes 4,326 shares held in Mr. Pasquale's IRA.

4) Includes 1,300 shares held in Mr. Riney's IRA, 80,6hares held in trust for the benefit of Mr. Bisespouse, as to which Mr. Riney's spouse isrtistete, and
12,465 shares held in trust for the benefit of Riney's children, as to which Mr. Riney's spousthéstrustee. Mr. Riney disclaims beneficial owhgrf the
12,465 shares held in trust for the benefit ofthigdren except to the extent of his pecuniaryrigetherein, if any.

(5) Includes 805 shares held in Mr. Schweinhart's IRA 800 shares held in Mr. Schweinhart's spouséts MR. Schweinhart disclaims beneficial ownershigife
800 shares held in Mr. Schweinhart's spouse's MASchweinhart has shared voting and investmewepaver 10,078 shares of common stc

Director and Executive Officer 10b5-1 Plans

From time to time, certain of ouratitors and executive officers may adopt non-digmraty, written trading plans that comply with
Rule 10b5-1 under the Exchange Act ("10b5-1 plariOh5-1 plans permit our directors and executifiears to monetize their equity-based
compensation in an automatic and non-discretionagner over time and are generally adopted fotesstx and financial planning purposes.
Our Securities Trading Policy and Procedures regyireclearance of any 10b5-1 plan by our Legadudiey@nt and provides that directors and
executive officers may enter into, modify or terat@a 10b5t plan only during an open trading window and whité in possession of matel
non-public information. Moreover, any such 10b5knpmust include a waiting period of no less th@rdadys between establishment or
modification of the plan and any transaction punsda the plan. In addition, our Securities Tradirwlicy and Procedures generally prohibits
our directors and executive officers from enteiimg overlapping 10b5-1 plans.

We disclose a director's or executiffecer's entrance into, and modification or temation of, a 10b5-1 plan, and sales thereunder, o
the Investor Relations section of our websitenatv.ventasreit.com/investor-relationfiformation on our website is not a part of tAiexy
Statement.

Principal Stockholders

The following table shows, as of Madd, 2013, the number of shares of our commaorkdieneficially owned by each person known
by us to be the beneficial owner of more than 5%hefoutstanding shares of our common stock:

Common Stock Percent of
Name and Address of Beneficial Owne Beneficially Owned Class(1)
BlackRock, Inc. 24,374,16(2) 8.2%
40 East 529 Street
New York, NY 10022
Cohen & Steers, Inc. 18,027,04(3) 6.2%
280 Park Avenue
10t Floor
New York, NY 10017
FMR LLC 23,719,97(4) 8.1%

82 Devonshire Street
Boston, MA 0210¢
State Street Corporation 15,530,46(5) 5.2%

One Lincoln Street
Boston, MA 02111
The Vanguard Group, Inc. 33,369,39(6) 11.2%
100 Vanguard Boulevard
Malvern, PA 1935¢
Vanguard Specialized Funds—Vanguard REIT Index Fund 19,552,88(7) 6.7%
100 Vanguard Boulevard
Malvern, PA 1935¢
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Percentages are based on 292,019,799 sharesarouoron stock outstanding on March 18, 2013.

Based solely on information contained in a SchedBI&/A filed by BlackRock, Inc., for itself and foertain of its affiliates (collectively, "BlackRk), on
February 1, 2013. BlackRock reported that, as afebeer 31, 2012, it had sole voting and disposjtmweer over 24,374,160 shares of our common stock.
BlackRock, Inc. is a parent holding company.

Based solely on information contained in a SchedBI8 filed by Cohen & Steers, Inc. ("C&S"), CoherSgeers Capital Management, Inc. ("C&S
Management") and Cohen & Steers Europe S.A. ("C&®[Ee" and, together with C&S and C&S Manageméset,"C&S Entities") on February 14, 2013. The
C&S Entities reported that, as of December 31, 2GRS had sole voting power over 10,050,000 shafe®@mmon stock and sole dispositive power over
18,027,043 shares of common stock, C&S Managenaehsble voting power over 9,939,335 shares of comstrck and sole dispositive power over
17,766,797 shares of common stock, and C&S Euragesble voting power over 110,665 shares of comstaek and sole dispositive power over 260,246
shares of common stock. C&S holds a 100% intere€&iS Management, an investment advisor registenelér Section 203 of the Investment Advisers Act.
C&S and C&S Management together hold a 100% inténeS&S Europe, an investment advisor registenmeden Section 203 of the Investment Advisers Act.

Based solely on information contained in a SchedBI8/A filed jointly by FMR LLC, for itself and ohehalf of its subsidiaries, Edward C. Johnson 3t an
Fidelity Management & Research Company (collecyivdfMR") on February 14, 2013. FMR reported tlzestof December 31, 2012, it had sole voting power
over 2,500,213 shares of our common stock anddsi®sitive power over 23,719,975 shares of ourrmomstock. Each of Fidelity Management & Research
Company, Strategic Advisers, Inc. and Pyramis Qlélo@isors, LLC is an investment adviser registeneder Section 203 of the Investment Advisers Act a
wholly owned subsidiary of FMR LLC. Pyramis Gloladvisors Trust Company, a bank, is also a whollyed/subsidiary of FMR LLC. Mr. Johnson,
Chairman of FMR LLC, and members of his family eotively own, directly or through trusts, (a) stsaoé FMR LLC representing 49% of the voting power o
FMR LLC and (b) shares of FIL Limited, a qualifigtstitution that provides investment advisory arahagement services, representing more than 25%essd
than 50% of the voting power of FIL Limited. FMRpated that it prepared the Schedule 13G/A as dfahe shares of our common stock reported thesieg
beneficially owned by FMR LLC and FIL Limited orj@int basis.

Based solely on information contained in a SchedBI8 filed by State Street Corporation ("State &t)eon February 12, 2013. State Street reportat] #s of
December 31, 2012, it had shared voting power hacesl dispositive power over 15,530,461 sharesiofommon stock. State Street is a parent holding
company.

Based solely on information contained in a SchedBI8/A filed by The Vanguard Group, Inc. ("Vangugrdn February 11, 2013. Vanguard reported thatfas
December 31, 2012, it had sole voting power ov@;&®L shares of our common stock, shared votingepower 230,235 shares of our common stock, sole
dispositive power over 32,567,584 shares of ourrmomstock and shared dispositive power over 801s8&Bes of our common stock. Vanguard is an
investment advisor registered under Section 2GBefnvestment Advisors Act. Vanguard Fiduciary sSir@Gompany, a wholly-owned subsidiary of Vanguad,
the beneficial owner of 406,715 shares of our comstock as a result of its serving as investmemtager of collective trust accounts. Vanguard Investts
Australia, Ltd., a wholly-owned subsidiary of Vargd, is the beneficial owner of 956,244 sharesuofoommon stock as a result of its serving as imest
manager of Australian investment offerings.

Based solely on information contained in a SchedBI8/A filed by Vanguard Specialized Funds—VanglwREIT Index Fund ("Vanguard REIT Fund") on
February 14, 2013. Vanguard REIT Fund reported #sbf December 31, 2012, it had sole voting pawer 19,552,881 shares of our common st

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Acuiexp our directors, officers (as defined in Ru@-IL under the Exchange Act) and persons who
own more than 10% of the outstanding shares o€ommon stock to file reports of beneficial ownepsand changes in such ownership with
the SEC. Based solely on our records and on writtpresentations from certain reporting personshelieve that each person who, at any"
during 2012, was our director or officer (as dedfime Rule 16a-1 under the Exchange Act) or beraficowned more than 10% of the
outstanding shares of our common stock timely fd#deports required to be filed by Section 16{a)he Exchange Act.
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PROPOSALS REQUIRING YOUR VOTE

Proposal 1: Election of Directors

Eleven directors currently serve on Board. Following the recommendation of the Naatiimy Committee, our Board has nominated
each individual presently serving as a directorelection at the Annual Meeting. Pursuant to owlRws, in uncontested elections (which is
the case for the Annual Meeting), a majority ofesotast is required for the election of each diredthe number of votes cast "for" a director-
nominee must exceed the number of votes cast "stjdirat nominee. Abstentions and broker non-vatesnot counted as votes "for" or
"against" a director-nominee and, therefore, walé no effect.

Below is certain biographical andestmformation concerning the persons nominateatfection as directors, which is based upon
statements made or confirmed to us by or on baldffese nominees, except to the extent certagrnmdtion appears in our records. Ages
shown for all nominees are as of the date of theuahMeeting. Following each nominee's biographicdrmation, we have provided
information concerning the particular experienagliications, attributes and skills that led theminating Committee and the Board to
determine that such nominee should serve as ddliréic addition, a substantial majority of the ringes serve or have served on boards and
board committees (including, in many cases, asthoacommittee chairs) of other public companiesiclv we believe provides them with
essential leadership experience, exposure to ctggovernance best practices and substantial kdgeland skills that enhance the
functioning of our Board.

We do not have a staggered Boardh Haector elected at the Annual Meeting will holifice until the next succeeding annual
meeting of stockholders and until his or her susges duly elected and qualified, or until hisher earlier death, resignation or removal. Eacl
nominee listed below has consented to be namddsifPtoxy Statement and has agreed to serve asdatiif elected, and we expect each
nominee to be able to serve if elected. If any maaiis unable or unwilling to accept his or hec&ba or is unavailable to serve for any
reason, the persons named as proxies will haveatythaccording to their judgment, to vote or eéfrfrom voting for such alternate nominee
as may be designated by the Board.

Age: 55

Director since 199¢
Debra A. Cafaro Executive and Investment Committe
Business Experience: Ms. Cafaro has been our Chief Executive Officer amtirector since 1999 and Chairman of the Boardesi
2003. She also served as our President from 198@vember 2010. Ms. Cafaro is a former Chair of NAR the worldwide
representative voice for REITs. She is a memb&Yoffild Business Chicago, Chicago's not-for-profiieamic development
corporation chaired by Mayor Rahm Emanuel, andRbal Estate Roundtable, and she serves on thedssikdvisory Council of the
University of Chicago Law School. Prior to joiniMgntas, Ms. Cafaro was President and a direct@nafassador Apartments, Inc.
(formerly NYSE: AAH), a multifamily REIT, from 199#ntil it was acquired by Apartment Investment Mahagement Company
(AIMCO) in 1998.

Current Public Company Directorships: Weyerhaeuser Company (NYSE: WY), Chair of Finanoen@ittee and member
of Compensation Committe

Other Directorships during Past Five Years: General Growth Properties, Inc. (NYSE: GGP) (M-November 2010

Skills and Quialifications: Ms. Cafaro has substantial executive and legalrexpee, leadership ability and a proven record of
accomplishment, with strong skills in real estatd aorporate finance, mergers and acquisitionstalaparkets, strategic planning ¢
other public company mattel
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Age: 73

Director since 199¢

Presiding Director since 200

Douglas Crocker |l Executive (Chair), Investment (Chair) and NominatinCommittee:

Business Experience: Mr. Crocker has been the Chairman and Chief Investr®fficer of Pearlmark Multifamily Partners, LQ..
(formerly known as Transwestern Multifamily Partdr.L.C.), a commercial real estate firm, sinc@@&0-rom 2003 until 2006, he
was a principal with DC Partners LLC, a consultiing. Prior to that, Mr. Crocker was the PresideZhjef Executive Officer and a
trustee of Equity Residential Properties Trust (Y&QR), a prominent multifamily REIT, from 1993tiir2003, most recently
serving as Vice Chairman of the Board. During hawerthan 40 years of real estate experience, hprea®usly served as: Executive
Vice President of Equity Financial and Managememinfany, a subsidiary of Equity Group Investments, ("EGI"), which provide
strategic direction and services for EGI's reahtesand corporate activities; President, Chief Bitee Officer and a director of First
Capital Corporation, a sponsor of public limitedlIrestate partnerships; Managing Director of PrtideSecurities Inc., a financial
services brokerage firm; Chief Executive OfficeéKinley Finance Group, a privately held companyalved with real estate,
banking and corporate finance; President of Amarloaesco, the nation's largest condominium coneersompany; and Vice
President of Arlen Realty and Development Compargiyersified real estate and retail company. ModRer serves on the Advisory
Board of the DePaul University Real Estate Schadlia a former trustee of DePaul University andNhatifamily Council of the
Urban Land Institute, a past Chairman of the Naidulti Housing Counsel and a former member ofBoard of Governors of
NAREIT.

Current Public Company Directorships: Acadia Realty Trust (NYSE: AKR)
Cypress Sharpridge Investments, Inc. (NYSE: C

Other Directorships during Past Five Years: Post Properties, Inc. (NYSE: PPS) (2004-2012)
Reis, Inc. (NASDAQ: REIS) (20(-2009)

Skills and Quialifications:  Mr. Crocker is a successful, well-respected andgrized leader in the real estate industry, with
extensive executive experience and strong skilonmporate finance, mergers and acquisitions,egraiplanning, and public company
executive compensatio

Age: 65
Director since 199¢
Ronald G. Geary Executive, Investment and Nominating Committe

Business Experience: Mr. Geary is President of Ellis Park Race Course,, la thoroughbred racetrack in Henderson, Kentudk
served as President of Res-Care, Inc. (formerl sNAQ: RSCR) ("ResCare"), a provider of residerttiaining and support services
for persons with developmental disabilities andaiarvocational training services from 1990 to 2@0@ as its Chief Executive
Officer from 1993 to 2006. Before he was named Ohiecutive Officer, Mr. Geary was Chief Operati@fficer of ResCare from
1990 to 1993

Current Public Company Directorships: None
Other Directorships during Past Five Years: ResCare, Inc. (formerly NASDAQ: RSCR) (19-2010)

Skills and Qualifications: Mr. Geary is an attorney and certified public acdant, with extensive executive experience in the
healthcare industry and strong skills in corpofatance, government and international operatiorexgers and acquisitions, and
strategic planning
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Age: 59
Director since 200:
Jay M. Gellert Compensation (Chair) Committe

Business Experience: Mr. Gellert has been President and Chief Execuffecer of Health Net, Inc. (NYSE: HNT) ("Health g,
an integrated managed care organization that adiaisithe delivery of managed healthcare servitese 1998 and a director of
Health Net since 1999. He served as President aief Operating Officer of Health Net from 1997 t89B and as President, Chief
Operating Officer and a director of its predecess@alth Systems International, Inc. ("HSI"), albdeaaintenance organization, from
1996 to 1997. Before joining HSI, Mr. Gellert dited strategic advisory engagements for Shattuckritamd Partners in the area of
integrated delivery systems development, managedreztwork formation and physician group practigegration. He has also
previously served as President and Chief Exec@iffieer of Bay Pacific Health Corporation, Senioic¥ President and Chief
Operating Officer for California Healthcare Systand as an independent consultant. Mr. Gellertiireeatly a member of the Board
Directors of America's Health Insurance Plans &edRoard of Directors of the Council for Affordatfpaiality Healthcare (CAQH),
serving on its Executive Committe

Current Public Company Directorships: Health Net, Inc. (NYSE: HNT
Other Directorships during Past Five Years: None

Skills and Qualifications:  Mr. Gellert has substantial healthcare executiyeegrnce, with strong skills in government relasion
public company executive compensation, mergersaagdisitions and strategic planni

Age: 67
Director since 201:
Richard I. Gilchrist Compensation Committe

Business Experience: Mr. Gilchrist has served as Senior Advisor to levgince July 2011 and previously served as Presiden
Irvine's Investment Properties Group ("IPG") frof08 to July 2011. Irvine is a privately held comp#&nown as a best-of-class
master planner and long-term owner, investor ardaipr of a large and diversified real estate pbaf In his role as IPG President,
Mr. Gilchrist guided Irvine's office, retail, re¢@nd apartment properties in Southern Californid &ilicon Valley, including
development, marketing and management. Prior tongilrvine, Mr. Gilchrist served as President &wChief Executive of Maguire
Properties, Inc., where he oversaw significant ghaw the company's portfolio through acquisitiamsl development and spearhez
its successful initial public offering in 2003. Beé¢ joining Maguire Properties, Mr. Gilchrist sethvas President and Chief Executive
Officer of the privately held REIT, Commonwealthiditic Properties. Mr. Gilchrist currently servesaamember of the Whittier
College Board of Trustees and the UCLA School off/IBoard of Advisors. He previously served as Chaimrof the Whittier College
Board of Trustees and was also a co-founder anégiag partner of CommonWealth Partners, LLC, arismvand venture partner
with the California Public Employees' Retiremenst®yn, and a senior partner of Maguire Thomas Rartaenational real estate
developer and operator. Mr. Gilchrist was origipappointed to our Board in July 2011 in connectigtih our acquisition of NHF

Current Public Company Directorships: BioMed Realty Trust, Inc. (NYSE: BMR)
Spirit Realty Capital, Inc. (NYSE: SR(

Other Directorships during Past Five Years: Nationwide Health Properties, Inc. (formerly NYS#1P) (200¢:2011)

Skills and Qualifications:  Mr. Gilchrist has a strong background in real estatrategic planning and executive compensatidn an
has served as chief executive and founder of sewajar public and private REITs and real estaterapng companies with
investments throughout the United Sta
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Age: 52
Matthew J. Lustig Director since 201!

Business Experience: Mr. Lustig is the Chief Executive Officer and a Maing Principal of LREP, a Managing Director of L¢an
affiliate of LREP) and Managing Partner of North Arca Investment Banking as well as Head of RettEsGaming and Lodging
Lazard. From May 2011 to December 2012, Mr. Luatsp served as Chairman of the Board of Atria.dditon, Mr. Lustig is or has
been a board member of several public and privatéghio investments of funds managed by LREP saiffiliates. Prior to joining
Lazard in 1989, Mr. Lustig was a First Vice Presidat Drexel Burnham Lambert and was previouskraling officer with Chase
Manhattan Bank, specializing in credit, construttiand real estate finance. Mr. Lustig is a menoib¢éne Real Estate Roundtable and
serves on the Boards of the Pension Real Estateckation, the Larson Leadership Initiative of theblh Land Institute, The Wharton
School Zell/Lurie Real Estate Center and the Retdteé Advisory Board at Columbia University SchobBusiness. He is also on the
Board of Visitors of the School of Foreign ServateGeorgetown University. Mr. Lustig was originadlppointed to our Board in May
2011 pursuant to the terms of a Director Appointhiasiter we entered into in connection with ourwsdion of substantially all of
the real estate assets of ASlL

Current Public Company Directorships: Boston Properties, Inc. (NYSE: BX
Other Directorships during Past Five Years: None

Skills and Qualifications:  Mr. Lustig has extensive experience in investingsial estate companies and assets, including senior
housing, and advising on real estate and corpéiratace, capital structure, mergers and acquisitamd strategic transactio

Age: 58
Director since 201:
Douglas M. Pasquale Investment Committe

Business Experience: Mr. Pasquale served as Senior Advisor to our Chikefcutive Officer from July 2011 to December 2011,
following the closing of our acquisition of NHP angs originally appointed to our Board in connettiath our acquisition of NHP.
He served as Chairman of the Board of NHP from @99 to July 2011, as President and Chief Exec@ifieer of NHP from April
2004 to July 2011, and as Executive Vice PresidadtChief Operating Officer of NHP from Novembef3Qo April 2004.

Mr. Pasquale previously served in various rolesstmecently Chairman and Chief Executive OfficdrARV Assisted Living, Inc., a
operator of assisted living facilities, from Jurg9& to September 2003 and concurrently servedesdent and Chief Executive
Officer of ASLG from April 2003 to September 2008t. Pasquale also served as President and Chiefuixe Officer of Richfield
Hospitality Services, Inc. and Regal Hotels Intéiorel-North America, a hotel ownership and hotel managérmempany, from 19¢
to 1998, and as its Chief Financial Officer fron®430 1996. Mr. Pasquale is a member of the Bohfidustees of
ExplorOcean/Newport Harbor Nautical Muset

Current Public Company Directorships: Alexander & Baldwin, Inc. (NYSE: ALEX)
DineEquity, Inc. (NASDAQ: DIN)
Sunstone Hotel Investors, Inc. (NYSE: SHO)
Terreno Realty Corporation (NYSE: TRN

Other Directorships during Past Five Years: Nationwide Health Properties, Inc. (formerly NYS#:1P) (200:-2011)

Skills and Qualifications:  Mr. Pasquale is a successful leader in the heatttreal estate industry with extensive experiemzk a
strong skills in management, seniors housing opgyabmpanies, mergers and acquisitions, strafggiming and corporate financ
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Age: 60
Director since 200¢
Robert D. Reed Audit (Chair) Committee
Business Experience: Mr. Reed has been Senior Vice President and ClmefEial Officer of Sutter Health, a family of nfat-
profit hospitals and physicians organizations intmern California, since 1997. Prior to that, h&dherious finance positions within
Sutter Health and its affiliates. Before he becanh®spital system executive, Mr. Reed was an inverst banker specializing in
healthcare finance for hospital systems at van@imnal financial firms, including Eastdil, PaivMebber and American Health
Capital. Mr. Reed is currently a director of Mefand, a private nc¢-profit foundation.

Current Public Company Directorships: None
Other Directorships during Past Five Years: None

Skills and Quialifications:  Mr. Reed has a strong background in healthcaredmand operations, financial reporting, managing
capital intensive operations and strategic planrasgvell as leading r-for-profit organizations

Age: 71

Director since 200:
Sheli Z. Rosenberg Audit, Executive and Nominating (Chair) Committe
Business Experience: Ms. Rosenberg has served as Of Counsel to Skaddes, Slate, Meagher & Flom LLP since 2011. She was
the Vice Chairman of Equity Group Investments, Lla@,investment company, from 2000 to 2003 andrésiBent and Chief
Executive Officer from 1999 to 2000. From 1994 8992, Ms. Rosenberg served as President, Chief BxedDfficer and a director «
Equity Group Investments, Inc., an owner, managdrfenancier of real estate and corporations. Sag also a principal in the law
firm of Rosenberg & Liebentritt, P.C. from 19801897. Ms. Rosenberg is the co-founder and formesiBent of the Center for
Executive Women at the Kellogg School of Managemamd she was an Adjunct Professor at Northweslaiversity's J.L. Kellogg
Graduate School of Business from 2003 to 2!

Current Public Company Directorships: Equity Life Style Properties (NYSE: ELS)
Nanosphere, Inc. (NASDAQ: NSPI
Strategic Hotels & Resorts, Inc. (NYSE: BE

Other Directorships during Past Five Years: CVS Caremark Corporation (NYSE: CVS) (1997-2011)
General Growth Properties, Inc. (NYSE: GGP) (20002
Equity Residential Properties Trust (NYSE: GGP)0@@010)
Avis Budget Group, Inc. (NYSE: CAR) (20-2008)

Skills and Qualifications: Ms. Rosenberg is a successful, well-respected esaijnized leader in the real estate industry and
general business community, with extensive exeewtivd legal experience and strong skills in coredinance, strategic planning,
mergers and acquisitions and public company exezgthmpensatior
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Age: 63
Director since 201(
Glenn J. Rufrano Audit Committee
Business Experience: Mr. Rufrano has been President and Chief Exec@ffieer of Cushman, a privately held commercial
property and real estate services company, anchabereof its Board of Directors since March 2010oPto that, he served as Chief
Executive Officer of Centro Properties Group, arsthalian-based shopping center company, from 20@®10 and Chief Executive
Officer and a director of New Plan Excel Realty Stria commercial retail REIT, from 2000 to 2007 &e was a co-founder of
O'Connor Capital Partners. He presently servefi@Bbard of New York University's Real Estate lugé.

Current Public Company Directorships: None
Other Directorships during Past Five Years: General Growth Properties, Inc. (NYSE: GGP) (2-2010)

Skills and Quialifications:  Mr. Rufrano is a recognized leader in the realtestadustry with extensive executive experience and
strong skills in strategic planning, internationgkerations and corporate finan

Age: 59

Director since 200¢
James D. Shelton Compensation and Investment Committe
Business Experience: Mr. Shelton is Chairman of the Board of Legacy HdgPartners, Inc., a privately held company dighbd
to provide essential capital and expertise to noffofit hospitals and hospital systems, and noecetive Chairman of the Board of
Omnicare, Inc. (NYSE: OCR) ("Omnicare"), a pharmawal care provider for the elderly. He also serae a Senior Advisor to
CCMP Capital Advisors, LLC, a private equity firffrom August 2010 to January 2011, Mr. Shelton skasinterim Chief
Executive Officer of Omnicare. Previously, he seras Chief Executive Officer and Chairman of theuBloof Triad Hospitals, Inc.
(formerly NYSE: TRI) ("Triad"), an owner and mana@é hospitals and ambulatory surgery centers, fi@®9 until it was sold in
July 2007. Before leading the formation and spihedfTriad from Columbia/HCA Healthcare Corporatigmow known as HCA),
Mr. Shelton was President of the Pacific Group @AHfrom 1998 to 1999 and President of the Centraiu@ of HCA from 1994 to
1998. During his more than 30 years of healthcaperence, he has also held various executiveipositvith National Medical
Enterprises (now known as Tenet Healthcare CorporatMr. Shelton previously served on the Boarfithe Federation of American
Hospitals and the American Hospital Associat

Current Public Company Directorships: Omnicare, Inc. (NYSE: OCF
Other Directorships during Past Five Years: None

Skills and Qualifications:  Mr. Shelton has extensive executive experienchérhealthcare industry, with strong skills in haepi
administration and finance, managing capital inteneperations, strategic planning, executive camspton, government relations
and mergers and acquisitiol

THE BOARD RECOMMENDS THAT YOU VOTE "FOR" EACH OF TH E NAMED DIRECTOR-NOMINEES.

Criteria for Director Nominations

Our Guidelines on Governance sehftre process by which the Nominating Committeatifies and evaluates nominees for Board
membership. In accordance with this process, thaiNating Committee annually considers and recommémdhe Board a slate of directors
for election at the next annual meeting of stocbdd. In selecting this slate, the Nominating Cottemiconsiders: incumbent directors who
have indicated a willingness to continue to semwewor Board; candidates, if any, nominated by ¢oclholders; and other potential candidate:
identified by the Nominating Committee. Additionalif at any time during the year a seat on therBdmecomes
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vacant or a new seat is created, the Nominatingr@ittee considers and recommends to the Board adatedor appointment to fill the vac:
or newly created seat.

The Nominating Committee consideffedent perspectives, skill sets, education, agesders, ethnic origins and business experienc
in its annual nomination process, although it hatsastablished a formal policy regarding divergitydentifying potential director candidates.
In general, the Nominating Committee seeks to thelon our Board a complementary mix of individuaith diverse backgrounds, knowledge
and viewpoints reflecting the broad set of chalenthat the Board confronts without representinggtticular interest group or constituency.
The Nominating Committee regularly reviews the sind composition of the Board in light of our chisggrequirements and seeks nominees
who, taken together as a group, possess the akill€xpertise appropriate for an effective Boandevaluating potential director candidates,
Nominating Committee considers, among other facthesexperience, qualifications and attributetetidelow and any addition
characteristics that it believes one or more dinscshould possess, based on an assessment ektiie of our Board at that time. Our
Guidelines on Governance provide that, in gena@hinees for membership on the Board should:

» Have demonstrated management or technical abilitygh levels in successful organizations;

» Be currently employed in positions of signifit@asponsibility and decision making;

» Have experience relevant to our operations, sucha®state, REITs, healthcare, finance or gemeaalagement;
» Be well-respected in their business and homenconities;

» Have time to devote to Board duties; and

* Be independent from us and not related to our athrectors or employees.

In addition, our directors are expected to be agbiarticipants in governing our enterprise, and\bminating Committee looks for certain
characteristics common to all Board members, irinyéhtegrity, independence, leadership abilitynstouctive and collegial personal
attributes, candor and the ability and willingnessvaluate, challenge and stimulate.

No single factor or group of fact@secessarily dispositive of whether a candidatiebe recommended by the Nominating
Committee. The Nominating Committee considers gplies these same standards in evaluating indilsdhe@aommended for nomination to
our Board by our stockholders in accordance wighgfocedures described in this Proxy StatementruiRbgjuirements for Submission of
Stockholder Proposals, Director Nominations ande®©Business." The Board's satisfaction of thegerdiiis implemented and assessed
through ongoing consideration of directors and m@@as by the Nominating Committee and the Boardjedisas the Board's annual self-
evaluation process. Based upon these activitiedNtiminating Committee and the Board believe thatdirector-nominees named in this
Proxy Statement satisfy these criteria.

We have from time to time retainedrsh firms and other third parties to assist uslémtifying potential candidates based on specific
criteria that we provided to them, including thealifications described above. We may retain sefirafs and other third parties on similar or
other terms in the future.
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Director Resignation Polic

In accordance with our Director Resitjon Policy, the Board will nominate an incumbeinéctor for reelection only if the director
agrees that, in the event the director fails teirecthe required majority vote for reelection,dneshe will tender, promptly following
certification of the election results, an irrevoleatesignation that will be effective upon acceptahy the Board. If an incumbent director fails
to receive the required majority vote for reelectithe Nominating Committee will act on an expedlibasis to determine whether to
recommend acceptance or rejection of the direatesignation and submit its recommendation for ppboonsideration by the Board. The
Board will act on the Nominating Committee's recoamatation and publicly disclose its decision regagdhe tendered resignation by filing a
Current Report on Form 8-K with the SEC no latamnt®0 days following certification of the electigsults.

Any director who tenders his or hesignation pursuant to our Director Resignationdyahay not participate in any Nominating
Committee or Board decision regarding that resignatf less than a majority of the Nominating Coitiee members receive the required vote
in favor of their reelection in the same electittven the independent directors who received theired) vote will be constituted by the Boarc
a committee to consider the tendered resignati@m@)make a recommendation to the Board. Howelviémde or fewer independent directors
receive the required vote in the same electiordiedctors not required by the Director Resignatiaticy to tender a resignation may
participate in considering and recommending toBbard whether to accept or reject the resignatjon(s

Under our Guidelines on Governanadirector is generally required to retire at thretfannual meeting of stockholders following his
or her 75" birthday. On the recommendation of the Nomina@unmittee, the Board may waive this requiremertbasy director if it deern
a waiver to be in our best interests or the bestaésts of our stockholders.

Proposal 2: Ratification of the Selection of Erns& Young as Our Independent Registered Public Accoutng Firm for Fiscal Year 2013

The Board has approved the Audit Catteris selection of Ernst & Young as our independegistered public accounting firm for
fiscal year 2013. Although not required by our Baws or otherwise, we are submitting the selectfdarost & Young to our stockholders for
ratification because the Board values our stocldrsldiiews and believes such submission is ap@iapais a matter of good corporate practice
The affirmative vote of a majority of the sharesgant in person or represented by proxy at the Aneeting is required to ratify the
selection of Ernst & Young LLP as our independegfistered public accounting firm for 2013. Abstens will have the same effect as votes
against such proposal, and broker non-votes wilehe effect.

If our stockholders fail to ratifyishselection, it will be considered a recommenduatamthe Audit Committee and the Board to cons
the selection of a different firm, and the Auditr@uittee and the Board may select another indepémdgistered public accounting firm
without resubmitting the matter to the stockholdé&nen if the selection is ratified, the Audit Coitbtee may, in its discretion, select a different
independent registered public accounting firm gttame during the year if it determines that suathange would be in our best interests and
the best interests of our stockholders.

We expect that representatives o5E&nYoung will be present at the Annual Meetingéspond to appropriate questions and hav
opportunity to make a statement if they so desire.

THE BOARD RECOMMENDS THAT YOU VOTE "FOR" RATIFICATI ON OF THE SELECTION OF ERNST & YOUNG AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR F ISCAL YEAR 2013.
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Audit and No-Audit Fees

Ernst & Young audited our financitdtements for the year ended December 31, 2012ambeen our independent registered public
accounting firm since May 1998. Fees billed by E&¥ oung for the years ended December 31, 2012281d were as follows:

2012 2011
Audit Fees(1, $ 2,557,000 $ 2,677,26
Audit-Related Fees(z — 51,00(
Tax Fees(3 201,86: 798,93!
All Other Fees(4 2,11¢ 2,11¢
Total $ 2,760,97 $ 3,529,31
1) Audit Fees include the aggregate fees billed fofgesional services rendered by Ernst & YoungHeraudit of our annual consolidated financial stegiets

(including debt covenant compliance letters), aatlinternal control over financial reporting, rew of interim financial statements included in Qurarterly
Reports on Form 10-Q, advice on audit and accogmiatters that arose during, or as a result ofatitit or the review of interim financial statemerand work
on securities offerings and other filings with BEC, including comfort letters, consents and conriegters.

) Audit-Related Fees consist principally of feestirtato acquisitions.

3) Tax Fees consist principally of reviews and prefiameof tax returns ($22,989 in 2012 and $105,00Z011) and advice on tax-planning matters primparil
related to acquisitions ($178,873 in 2012 and $828jn 2011).

(4) All Other Fees relate to annual subscription fee€fnst & Young's online technical site.

All audit-related services, tax seed and other services were pre-approved by th& Sednmittee in accordance with the Audit
Committee's pre-approval policies described beldve Audit Committee determined that the provisibthese services by Ernst & Young did
not compromise Ernst & Young's independence andowasistent with its role as our independent regést public accounting firm.

Policy on Pre-Approval of Audit and Permissible Non-Audit Seggic

Consistent with the requirementshef 8EC and the PCAOB, the Audit Committee has resipiity for compensating, retaining and
overseeing the work of our independent registetddipaccounting firm. In recognition of this regyibility, the Audit Committee has
implemented procedures relating to the pre-approfvall audit and permissible non-audit servicesqrened by the independent registered
public accounting firm to ensure that the provisidrsuch services and related fees does not intipaifirm's independence.

In accordance with these proceduhesannual audit services and related fees ofithepiendent registered public accounting firm are
subject to specific approval by the Audit Committegor to or during the first quarter of each &kgear, the independent registered public
accounting firm must provide the Audit Committee¢hman engagement letter outlining the scope of @sed audit services for that year and
related fees. If agreed to by the Audit Committee,engagement letter will be formally acceptedwdenced by its execution by the chair of
the Audit Committee. The Audit Committee will thapprove, if necessary, any changes in terms, donditind fees resulting from changes ir
audit scope, company structure or other matters.
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In addition, the Audit Committee ngnant pre-approval for those permissible non-aselivices that it believes would not impair the
independence of the independent registered putticumting firm. However, the Audit Committee mayt goant approval for any services
categorized by the SEC as "Prohibited Non-Audit/iBes." Prior to the beginning of each year, mansg@ submits to the Audit Committee a
list of certain non-audit services and related feqsected to be rendered by the independent regjispriblic accounting firm during that year.
Following review, the Audit Committee pre-approvies non-audit services within each category, ardeks for each category are budgeted.
The term of any pre-approved non-audit serviceismmbnths from the date of pre-approval, unlesshiingit Committee specifically provides
for a different period. Fee levels for all non-dustirvices to be provided by the independent regidtpublic accounting firm are established
periodically by the Audit Committee, and any progbservices exceeding those levels require sepaiet@pproval by the Audit Committee.
Upon request, the independent registered publiowating firm must provide detailed supporting doemtation to the Audit Committee
regarding the particular services to be providemobtain approval of other permissible non-auditises, management must submit to the
Audit Committee those non-audit services for whitadlecommends the Audit Committee engage the indegget registered public accounting
firm, and both management and the independentteegispublic accounting firm must confirm to thedduCommittee that each non-audit
service for which approval is requested is not@hbited Non-Audit Service.

Our Chief Accounting Officer and Caifer is responsible for tracking all fees for ymeproved non-audit services provided by the
independent registered public accounting firm, anelach regularly scheduled Audit Committee meetimgnagement reports on the pre-
approved non-audit services provided during thetquand year-to-date and the fees incurred fon secvices during such periods.

Proposal 3: Advisory Vote to Approve Our ExecutiveCompensation

We are submitting to our stockholderson-binding advisory vote on the compensatioounfNamed Executive Officers, as disclosed
in this Proxy Statement pursuant to the SEC's cosgi®n disclosure rules. Our executive compensagiiogram is designed to achieve cel
key objectives, including: attracting, retaininglanotivating talented executives; linking compeimsatealized to the achievement of pre-
established financial and strategic goals; rewargierformance that meets or exceeds these goalsyeging executives to become and
remain long-term stockholders of our company; pmg balanced incentives that do not promote exeesisk-taking; providing flexibility
that incentivizes our executive officers to mangagi and allows them to adjust to meet rapidly gfiag market and business conditions; and
maintaining compensation and corporate governarasipes that are designed to deliver consistepesor total returns to stockholders.
Below is a summary of some of the key featuresunfexecutive compensation program:

v We generally target the median of our peer compesdor the base salary, total annual compensatiog;term incentive
compensation and total direct compensation of améd Executive Officers. Our 2012 executive comaimis program was
designed to deliver compensation levels above lombthese targets if Named Executive Officer parfance exceeded or failed to
achieve the goals established for the annual amgtierm incentive awards.

v' A significant portion of our executive compensatisperformance-based incentive compensation, dieguannual cash incentive
awards and long-term equity incentive awards grhimehe form of shares of restricted stock andlstaptions. The grant of each
form of award requires our Named Executive Offiderachieve certain threshold levels of performanitk respect to metrics that
support long-term stockholder value. If our Named
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Executive Officers fail to achieve the necessanjgsmance, they receive no annual cash incentiverasvand no equity awards.

v/ Our annual incentive awards are paid and our lengrequity incentive awards are issued only aféefgpmance has been achievec
and the awards are fully earned.

v We further support pay-for-performance by targetingix of executive compensation that emphasizgahla pay. Our
compensation structure is designed so that a gignifportion of total direct compensation is ie form of equity awards that vest
over time. The use of equity awards encourages gement to create stockholder value over the long tecause the value of the
awards is directly attributable to changes in thiegpof our common stock over time. Equity awardsaso an effective tool for
management retention because full vesting of therdsvgenerally requires continued employment oudtiphe years.

v' The Compensation Committee annually reviews thepemmsation practices and programs of our compemspéer group (general
selected based on their similarity to us in terfngperations, FFO, enterprise value and marketalgation) and receives guidance
from its independent compensation consultant onpegrsation best practices.

v Our share ownership guidelines require our exeeugfticers and directors to maintain significantn@sship of our common stock
to further align interests with our stockholdersirGecurities Trading Policy and Procedures praditir directors, executive
officers and employees from engaging in derivatimd other hedging transactions in our securitied,irestricts our executive
officers and directors from holding our securiti@gnargin accounts or otherwise pledging our séiegrio secure loans without the
approval of the Audit Committee (no executive dadfior director pledged or held our securities irgimaaccounts at any time
during 2012).

The incentives created by our ex@eutompensation program drive outstanding perfoomamd have contributed to a strong track
record of growth, diversification and stockholdatue creation. We were the best performing largehealthcare REIT in 2012 based on TSR
and our 2012 TSR approximated the'7percentile of our compensation peer group. Our €8¢eeded the returns of the S&P 500 index and
the RMZ index for each of the one-, three-, fived den-year periods ended December 31, 2012, gsavided stockholders with total returns
of 22.3%, 68.4%, 82.7% and 835.4%, respectivelyindusuch periods. Since January 1, 2000, we haireetled TSR of more than 3,400%.
We are one of only 21 REITs whose common stockabhgeved a double-digit percentage increase innggarice since the peak of the REIT
equity market in early 2007, as compared to maae 60 REITs whose common stock has experiencedlaaldigit percentage decline in
trading price over the same time period. Our flaitjh risk management, strategy and ability to @xe and adapt quickly contributed to our
excellent performance while avoiding significantueadestruction during a global economic downturn.

We encourage stockholders to revieninformation under "Executive Compensation—Corspéaon Discussion and Analysis” in
this Proxy Statement for additional details abautexecutive compensation program, our recent padoce against established performance
metrics and our compensation program's track regbsdpporting pay-for-performance.

The Compensation Committee and tdependent members of the Board have carefully ateduour overall executive compensation
program, including the changes discussed underclExe Compensation—Compensation Discussion andyAisa—2012 Advisory Vote on
Executive
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Compensation and Stockholder Outreach” in this yPRtatement and believe that it is well designeddaieve our objectives of retaining
talented executives and rewarding superior perfoo@an the context of our business risk environmBytmaintaining a performance- and
achievement-oriented environment that provideofigortunity to earn market-competitive levels ofmgeensation, we believe that our
executive compensation program is structured irb#s manner possible, and our exceptional long-arformance demonstrates the succes
of this program.

* k k % %

Based on the information providedwaband elsewhere in this Proxy Statement, we belber executive compensation program is
designed appropriately to support our key objestivecordingly, the Board recommends that stockérsldote in favor of the following
resolution:

"RESOLVED, that the stockholders approve, on ansaaly basis, the compensation
of the Named Executive Officers, as disclosed é@Rhoxy Statement for the 2013
Annual Meeting of Stockholders pursuant to Iltem 40Regulation S-K, including
the Compensation Discussion and Analysis, the Zliiimary Compensation Table,
the accompanying compensation tables and the defatieative disclosure

The affirmative vote of a majority thie shares present in person or represented Ry ptdhe Annual Meeting is required to approve,
on an advisory basis, our executive compensatibstektions will have the same effect as votes agairch proposal, and broker non-votes
will have no effect. Although the results of thecktholder vote on this proposal are non-binding,Bleard values continuing and constructive
feedback from our stockholders on compensation.@umpensation Committee and the independent mermb#re Board will consider the
outcome of the vote when making future executivapensation decisions.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FO R" THE APPROVAL, ON AN ADVISORY BASIS, OF
OUR EXECUTIVE COMPENSATION.

Proposal 4: Stockholder Proposal Regarding an Equit Retention Policy

Chevy Chase Trust Investment Advisé&91 Wisconsin Avenue, Suite 1500W, BethesdayMad 20814, in its capacity as trustee
of the AFL-CIO Equity Index Fund (the "AFL-CIO Fufdhas notified us that the AFL-CIO Fund, whichmbécially owns approximately
62,172 shares of our common stock, intends to ptesproposal at the Annual Meeting. In accordamitle applicable SEC rules, the text of
the proposal and supporting statement submittetidAFL-CIO Fund, for which we and our Board ar¢ msponsible, are set forth below.
Our Board recommends that you vote AGAINST the pea for the reasons set forth below under "StatemmeOpposition.”

Proposal and Supporting Statement of Shareholdep®&nent

RESOLVED: Shareholders of Ventas, [tite "Company") urge the Compensation CommitfabeBoard of Directors (the
"Committee") to adopt a policy requiring that seregecutives retain a significant percentage ofehacquired through equity compensation
programs until reaching normal retirement age onitgating employment with the Company. For the psmof this policy, normal retirement
age shall be defined by the Company's qualifieideraent plan that has the largest number of platigi@ants. The shareholders recommend
that the Committee adopt a share retention pergemquirement of at least 75 percent of net afeishares. The policy should prohibit
hedging transactions for shares subject to thigyelhich are not sales but reduce the risk of toghie executive. This policy shall supplerr
any other share ownership requirements that have
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been established for senior executives, and sHmulthplemented so as not to violate the Compamjssireg contractual obligations or the
terms of any compensation or benefit plan curreintlgffect.

Supporting Statement: Equiitgsed compensation is an important component ddrsexecutive compensation at our Company. W\
we encourage the use of equity-based compensaticehior executives, we are concerned that ourgaogis senior executives are generally
free to sell shares received from our Company'seqampensation plans. In our opinion, the Comgmuouyrrent share ownership guidelines
for its senior executives do not go far enoughntsuee that the Company's equity compensation glansnue to build stock ownership by
senior executives over the long-term.

For example, our Company's share ostri guidelines require the Chief Executive Offi(the "CEQ") to hold an amount equal to
five times her annual salary or approximately 7@,8Bares. In comparison, the CEO currently ownsriill®n shares. In 2011, our Company
granted the CEO 410,277 restricted stock and ogtioraddition to performance shares worth up t6 $illion for maximum performance. In
other words, even when performance-based awardsxaheded, the remaining equity awards for one yeamore than five times the
Company's share ownership guidelines for the CEO.

We believe that requiring senior exeaes to only hold shares equal to a set targetd@ffectiveness over time. After satisfying these
target holding requirements, senior executivedrareto sell all the additional shares they recé@imMequity compensation.

Our proposal seeks to better linkceti@e compensation with long-term performancedxuiring a meaningful share retention ratio
for shares received by senior executives from thim@any's equity compensation plans. Requiring seniecutives to hold a significant
percentage of shares obtained through equity cosaien plans until they reach retirement age véttér align the interests of executives with
the interests of shareholders and the Company.08 2€port by the Conference Board Task Force oriitkee Compensation observed that
such hold-through-retirement requirements give ettees "an ever growing incentive to focus on laagn stock price performance as the
equity subject to the policy increasesiviailable athttp://www.conference-board.org/pdf_free/ExecCongation2009.pdf).

We urge shareholders to vote FORphiposal.

Board of Directors Statement in Opposition to timepg®sal

Our existing stock ownership guiderand our sustained track record of deliveringisbent, superior total returns to stockholders
demonstrate our Board's commitment to driving leerga stockholder value through alignment of ourceiwe officers' interests with the
interests of our stockholders. As discussed intgradetail below, we maintain strong minimum stoeknership guidelines and other executive
compensation policies, including multi-year vestiutnedules for our equity awards, that render thstance of the proposal unnecessary or
redundant. The additional changes sought by thegsiad would endanger the strong link between oacetive pay and our performance and
impair our competitiveness in attracting, hiringlaetaining high-performing executive talent. Irstregard, the Board believes that the
proposal's significant restrictions on our exeautificers' ability to realize the value of thearnedcompensation could have a material
adverse impact on our stockholders and recomméradiydu vote AGAINST the proposal.
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Our strong minimum stock ownership guidelines andbstantial stock ownership by our executive offisalign our executive
officers' interests with stockholders.

Our existing stock ownership guidesimequire our executive officers to retain a digant portion of their earned compensation in
holdings of our common stock to promote decisidras &re in the best interests of our stockhold@us.guidelines currently require our Chief
Executive Officer to own shares of our common st@icluding stock options) with a value of five 8mbase salary ($5 million based on 2
base salary) and require our other executive affit® own shares of our common stock (excludingkstiptions) with a value of three times
base salary ($1.2 million to $1.8 million based2®12 base salaries). Moreover, until the time acetive officer satisfies our minimum stock
ownership guidelines, he or she must retain at B2 on a pre-tax basis, or approximately 100%mafter-tax basis (assuming a 40% tax
rate), of the common stock granted to the executffieer or purchased by the executive officer tigh the exercise of stock options. This
retention requirement imore restrictivehan the 75% of after-tax shares requested byrihygopent. For example, 60% of our Chief Executive
Officer's 2011 restricted stock award (the mosénedong-term equity incentive award to vest i)fah a pre-tax basis was equivalent to
51,262 shares of our common stock as compare@ 8459 shares of our common stock she receiveoh @fter-tax basis. Further, our
existing Securities Trading Policy and Procedurehipits all of our officers and employees from agipg in any hedging transaction, making
the proposal's request for such a policy whollyagassary.

In addition to the strict requiren®pf our minimum stock ownership guidelines, ounagement team is comprised principally of
long-tenured executive officers, each of whom retaignificant ownership well in excess of the gliites. As of December 31, 2012, each of
our Named Executive Officers held approximately 7&2more of the aggregate number of net afterdexes granted to him or her during the
past ten years (2003-2012) and more than 100%edglyregate number of net after-tax shares granteidn or her during the past five years
(2008-2012). Our Chief Executive Officer owns slsaséour common stock with a value well in excefsen times her base salary. See
"Securities Ownership—Directors, Director-Nominees Executive Officers."

The structure of our executive compensation progréanther supports the alignment of interests betweaur executive officers and
stockholders and promotes a pay-for-performancelpkophy.

We have consistently demonstratedcourmitment to a pay-for-performance philosophyrmentivizing the creation of long-term
stockholder value. At target, our Chief Executivifi€@r's annual and long-term incentive award ofyntities represent 83% of the value of hel
total target direct compensation and our other NhEreecutive Officers' annual and long-term incestiward opportunities represent, on
average, 78% of the value of their total targetaticompensation. If threshold performance witipeesto the relevant established metrics is
not achieved in a given year, no incentive awardsavarded for such year. As a result, a substanéipority of our executive officers’ target
annual compensation is at risk and contingent ¢imeteng superior performance, thereby promotirgeaformance- and achievement-oriented
environment. Our historical performance reflects shiccess of this structure as we have delivenegbgond annual return of more than 25%
over the past ten years and we outperformed the B8Hndex and the RMZ index for each of the otteee-, five- and tegear periods ende
December 31, 2012.

In addition, equity awards grantedaward achieved performance under our long-tecaritive plan have multi-year vesting
schedules to promote retention. Therefore, evemgihohe equity awards are fully earned upon gthetmulti-year vesting schedules in
themselves impose a minimum retention period atalyd®ur executive officers' ability to monetize ith@wards.
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The proposal would endanger the demonstrated lirdteeen our pay and performance and impair the cottifpeeness of our
executive compensation program.

The proposal is contrary to our pasqferformance philosophy. As discussed above, ungleexecutive compensation structure,
earned equity awards have the potential to be stantial portion of our executive officers' totahepensation. As a result, the proposal would
effectively require that executive officers holdignificant portion of their total compensationiurgtirement, which could be many years in
the future. By preventing executive officers frogalizing their earned compensation prior to reteetnthe proposal lessens the value of such
compensation and weakens the link between pay aridrmance that our compensation structure cugremtieves.

In addition to the adverse effects pnoposal would have on our pay-for-performangapmensation structure, the proposal would alsc
place our company at a significant competitive disantage relative to our peers and could lead toooues that are not in the best interests of
our stockholders. Competition for hiring skilledppen and motivated leaders is intense and faftluedtract and retain highly qualified
individuals could have an adverse effect on oulitglio deliver strong returns to stockholders. Tmeposal could also incentivize talented
executive officers to retire or leave the compaarjier than they otherwise would in order to realizeir vested equity compensation and coul
discourage potential new executive officers fromsping employment with us because a substantigilopoof their compensation package
would not be realizable until retirement. Moreowge, would be an extreme outlier compared to the @able Companies with whom we
compete for executive talent; only one of the &fteccompanies in the Comparable Companies currlasiysuch a policy in place.

The supporting arguments offered by the proponeiseumisleading numbers and demonstrate a failurautaerstand the basic
structure of our executive compensation program.

The supporting statement submittethieyproponent includes misleading arguments tbiutsgate the nature of our executive
compensation program. Most notably, in purportmgéscribe the equity awards received by our (ixefcutive Officer in 2011, the
proponent "double counts" the executive officeqgisy awards by including two years of compensaiioane. Specifically, the proponent ac
both the equity award granted to our Chief Exeau@fficer in 2011 for her 2010 performance, as w&slher maximum long-term equity
incentive award opportunity for performance in 20d/hich, if earned, would not be granted until 20lb2addition, in making a comparison to
our ownership guidelines, the proponent includesksbptions granted in 2011, which are not coufdegurposes of determining compliance
with our ownership guidelines and, therefore, stidnd excluded from the computation for a fair aapples-to-apples" comparison. In other
words, to distort the scope of our equity awarda given year, the proponent counts two years tdntial grants, exacerbates the comparison
to our ownership guidelines by assuming maximunfigperance and includes stock options that do nolifyues ownership for purposes of our
guidelines.

* k k% %

For the reasons discussed aboveéBadhed of Directors believes that the proposalti®est, unnecessary and risks damaging long-ter
stockholder value by weakening the link betweenpgay and performance and impairing our ability ampete for talented executives.
Although the Board considers this proposal to begmided and not in the best interests of stockins]dire Board will continue to evaluate our
minimum stock ownership guidelines in the contebaur overall executive

87




Table of Contents

compensation program and based on feedback frorstockholders to support our pay-for-performanciiopbphy and drive long-term
stockholder value.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "AG AINST" THE STOCKHOLDER PROPOSAL
REGARDING AN EQUITY RETENTION POLICY.

Proposal 5: Stockholder Proposal Regarding an Indegndent Chairman

Comerica Bank & Trust, National Asistion, 411 West Lafayette Boulevard, Detroit, M@dm 48226, in its capacity as trustee of the
Trowel Trades S&P 500 Index Fund (the "Trowel TsaBand"), has notified us that the Trowel Tradesd;wvhich beneficially owns
approximately 6,187 shares of our common stocknithé to present a proposal at the Annual Meetmgctordance with applicable SEC ru
the text of the proposal and supporting statemamingtted by the Trowel Trades Fund, for which we anr Board are not responsible, are set
forth below. Our Board recommends that you vote AGRT the proposal for the reasons set forth beladen "Statement in Opposition."

Proposal and Supporting Statement of Shareholdep&nent

RESOLVED: The shareholders of Venhas, (the "Company") urge the Board of Directaratiopt a policy that the Board's chairr
be an independent director. The policy should hg@lémented so as not to violate any contractuababittn and should specify: (a) how to
select a new independent chairman if a currentictaai ceases to be independent during the time bataenual meetings of shareholders;
(b) that compliance with the policy is excusedafindependent director is available and willingséave as chairman.

SUPPORTING STATEMENT: It is the respibility of the Board of Directors to protect sbholders' longerm interests by providir
independent oversight of management. By settingdeage priorities and procedures, the position ddifdan is critical in shaping the work of
the Board.

In our opinion, a board of direct@dess likely to provide rigorous independent sigit of management if the Chairman is the CEO
as is the case with our Company. CEO Debra A. @dfas served as both Chairman and CEO since 2003.

We believe that having a board chaitrwho is independent of the Company and its manageis a governance practice that will
promote greater management accountability to sédelrs and lead to a more objective evaluation afiagement.

According to the Millstein Center fGorporate Governance and Performance (Yale Sdiddanagement), "The independent chair
curbs conflicts of interest, promotes oversightisif, manages the relationship between the boatdC&0, serves as a conduit for regular
communication with shareowners, and is a logicat seep in the development of an independent bbéthairing the Board: The Case for
Independent Leadership in Corporate North Ame&2689)

An NACD Blue Ribbon Commission on &itors' Professionalism recommended several ygarghat an independent director shoulc
be charged with "organizing the board's evaluatiotihe CEO and provide ongoing feedback; chairixgcative sessions of the board; setting
the agenda and leading the board in anticipatingrasponding to crises.” A blue-ribbon report frohe Conference Board echoed that
sentiment a few years later.
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A number of institutional investorslieve that a strong, objective board leader ca p@vide the necessary oversight of
management. Thus, the California Public EmployResrement System's Global Principles of Accourgdbbrporate Governance recomme
that a company's board should generally be chayezh independent director, as does the Coundiistitutional Investors.

We thus believe that an independésttbr serving as chairman can help ensure thetifuming of an effective board. We urge you to
vote FOR this resolution.

Board of Directors Statement in Opposition to timepg@sal

Our Board leadership structure iscHally tailored to the needs of our company &agd been instrumental in our sustained ltrg:
performance. Ms. Cafaro is uniquely positionedeiws in both roles and has extensive knowledgaipbasiness and the industries in which
we compete. Our Presiding Director and the othenbegs of our Board are active, engaged and webeesd directors and provide rigorous
oversight of management. Together, this leadersihyzture has presided over more than a decadeefience, and the Board should retair
discretion to determine the appropriate leaderstrigcture going forward. For these reasons, thedaeommends that you vote AGAINST
the proposal.

We have a strong presiding director with robust th#t and active, independent directors that proviggrous oversight of
management.

The structure of our Board promotisative, independent oversight of management. Guidelines on Governance require that the
independent members of our Board, after considehagecommendation of the Nominating Committeauatly select one independent
director to serve as Presiding Director. Mr. Cradhkas served as our Presiding Director since MfarGdecame Chairman of the Board in
2003. He has been a member of our Board since 49@& a successful and well-respected leadeeingl estate industry. His experience,
proven record of accomplishment and strong skilleal estate, REITSs, corporate finance, mergetsaaquisitions and strategic planning,
among other things, provide exceptional leader&ipur independent directors.

Our Presiding Director has well-defin substantive responsibilities that are substiyntonsistent with recommendations published
by stockholder advisory groups. These responsdslinclude, among other things, presiding at &étimgs of our Board at which the
Chairman is not present, serving as liaison betwieerChairman and the independent directors, appgamformation sent to the Board and
approving meeting agendas and meeting schedulésgddoard to assure that there is sufficient tioraliscussion of all agenda items. In
addition, the Presiding Director has authority &l meetings of the independent directors andeqliested by major stockholders, ensures tha
he is available for consultation and direct comroation.

In addition to the leadership andrsight of our Presiding Director, our independengéctors, who comprise more than 70% of our
Board, are active and engaged in shaping the @ireof our company and overseeing management. &uBkard committees—Audit,
Compensation and Nominating—are fully comprisethdépendent directors. In 2012, each of our dirscattended at least 75% of the total
meetings of our Board and the committees on whebrtshe served, reflecting their strong commitntemiur company, and our independent
directors met in executive session at least as @feeach regularly scheduled quarterly Board mgetind each regularly scheduled committee
meeting.
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A combined Chief Executive Officer and Chairman mis the optimal leadership structure for our compaand our stockholders at
this time.

Ms. Cafaro has served as both ouefxecutive Officer and Chairman of the Board si2003, and the Board continues to believe
that her combined role is optimal for us and oackholders at this time. Ms. Cafaro possesses pthdaowledge of the issues, opportunities
and risks facing us and our business and is bag#igreed to fulfill the Chairman's responsibility develop agendas that focus the Board's tim
and attention on the most critical matters. Morepthe combined roles enable decisive leadershépy @ccountability and consistent
communication of our message and strategy to alloktakeholders. These leadership attributeardpiely important to our company given
the value to our business of opportunistic capitatkets execution, our history of rapid and siguifit growth, and our culture of proactive
engagement and risk management.

The success of our leadership stradsiborne out by our strong performance oveptr@d in which Ms. Cafaro has served as both
Chief Executive Officer and Chairman. During the-f@ar period ended December 31, 2012, we delivesatpound annual TSR of more than
25%. We outperformed the S&P 500 index and the Riiéx for each of the one-, three-, five- and teasyperiods ended December 31, 201
and were the best performing large cap healthckta@ i 2012 based on TSR. Since January 1, 200have delivered TSR of more than
3,400%. In addition, we have received strong mésksur corporate governance. In 2012, we recefl@d concern” for each of the categor
(Board Structure, Compensation, Shareholder RigidsAudit) in ISS's Governance Risk Indicators.

* k k% %

For the reasons discussed abovaBdhed believes that the proposal is not in the im#stests of stockholders. Our current leadershir
structure is tailored to the current needs and dppities of our company and has proven its efiectess during more than a decade of strong
outperformance. Our Presiding Director and theratidependent members of our Board are activelyaged in the strategic direction of our
company and provide rigorous oversight of our Chieécutive Officer and senior management. AlthotlghBoard believes the proposal is
in the best interests of our stockholders, our Baacognizes that one of its key responsibiliteeievaluate and determine its optimal
leadership structure so as to provide effectivasight of management and will continue to evalubésed on facts and circumstances at the
time, whether the roles of our Chief Executive €dfiand Chairman of the Board should be combinesg:parate.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "AG AINST" THE STOCKHOLDER PROPOSAL
REGARDING AN INDEPENDENT CHAIRMAN.

Proposal 6: Stockholder Proposal Regarding Acceletin of Equity Award Vesting

The Nathan Cummings Foundation (f@uhdation"), 475 Tenth Avenue, f4Floor, New York, New York 10018, a beneficial
owner of approximately 519 shares of our commoaokstbas notified us that it intends to presentappsal at the Annual Meeting. In
accordance with applicable SEC rules, the texhefaroposal and supporting statement submittetidoydundation, for which we and our
Board are not responsible, are set forth below.EBhard recommends that you vote AGAINST the propfisahe reasons set forth below
under "Statement in Opposition."
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Proposal and Supporting Statement of Shareholdep&nent

RESOLVED: The shareholders ask trerdbof directors to adopt a policy that in the éwafra change in control (as defined under
applicable employment agreement, equity incentlae pr other plan), there shall be no acceleratioresting of any equity award granted to
any senior executive, provided, however, that therdi's Compensation Committee may provide in atiGgipe grant or purchase agreement
that any unvested award will vest on a partial,jata basis up to the time of the senior execuitwmination, with such qualifications for an
award as the Committee may determine.

For purposes of this Policy, "equityard” means an award granted under an equity tiwegpian as defined in Item 402 of the SEC's
Regulation S-K, which addresses executive compemsathis resolution shall be implemented so asmetffect any contractual rights in
existence on the date this proposal is adopted.

SUPPORTING STATEMENT

Ventas (the "Company") allows semgecutives to receive an accelerated award of nedarquity under certain conditions after a
change in control of the Company. We do not quadtiat some form of severance payments may be ppat® in that situation. We are
concerned, however, that current practices at \éemt@y permit windfall awards that have nothingdoadth a senior executive's performance.

According to last year's proxy stag¢@ry an involuntary termination following a charigeontrol at the end of 2011 could have
accelerated the vesting of more than $24 milliomtlvof longterm equity to Ventas' five senior executives, wWith. Carafo [sic], the Chairm.
and CEO, entitled to $14 million out of a total emnce package worth $30 million.

We note these executives are entiledtlese amounts under a "double trigger" mechgniseaning there must be (1) a change in
control, which can occur as defined in the plaagneement, and (2) an involuntary termination witiie periods defined in the proxy
statement.

We are not persuaded by the argutheitexecutives somehow "deserve" to receive uadesivards. To accelerate the vesting of
unearned equity on the theory that an executivedeaged the opportunity to earn those shares semuossistent with a "pay for performance"
philosophy worthy of the name.

We do believe, however, that an affdexecutive should be eligible to receive an lacated vesting of equity awards opra rata
basis as of his or her termination date, with thiits of anypro rataaward to be determined by the Compensation Comenitte

Other major corporations, includingpte, Chevron, Dell, ExxonMobil, IBM, Intel, Microt, and Occidental Petroleum, have
limitations on accelerated vesting of unearnedtggauch as providing pro rata awards or simplyeiiting unearned awards.

We urge you to vote FOR this proposal

Board of Directors Statement in Opposition to thepg®sal

The proposal is inappropriate for compensation program and would weaken the linkiéen our pay and our performance by
subjecting previously earned equity awards to igle of
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forfeiture. In addition, the proposal could incredise risk of conflicts of interest and create iomr incentives in the context of a change of
control transaction. Furthermore, the proposal taits our Board's ability to act in the best ietts of stockholders, which could hurt our
ability to compete for, and retain, talented exieubfficers and impair long-term stockholder valker these reasons, our Board recommend
that you vote AGAINST the proposal.

The proposal is inconsistent with the structure atir executive compensation program and its applioatto our long-term equity
awards would cause inequitable forfeitures of preumsly earned compensation.

Unlike equity awards at certain otbempanies that are granted irrespective of pasbimeance, our long-term equity incentive
awards are fully earned at the time of grant bez#iusy are granted solely for PAST performanceraqdire the satisfaction of performance
goals PRIOR to grant. Equity awards, if earned gasated at the beginning of each fiscal year éhieved performance through the preceding
fiscal year. If threshold performance is not achifor a particular performance period, no longatequity incentive awards are granted for
that period. As a result, at the time long-termiggucentive awards are granted, the awards haeafolly earnedand are not subject to
additional performance-based vesting requiremdmsurther align interests and promote retentionwf executive officers, our Board grants
our long-term equity incentive awards for past perfance subject to additional time-based vestiggirements.

Under the proposal, if an executiffecer is terminated without cause following a charof control, his or her equity awards would
vest only on a pro rata basis through the ternonatiate, thereby resulting in the executive offgcéarfeiture of the remainder of his or her
awards, which were fully earned at the time of grawvhile we do not express a view on the approgniass of such a policy for other
compensation structures, by causing the forfeidifgreviously earned awards, application of thisgyao our compensation structure woulc
an inequitable approach with harsh consequenceasifogxecutive officers. Moreover, by subjecting\ypously earned compensation to the ris}
of forfeiture following a change of control transian, the proposal would substantially weaken thke between our pay and our performance.

In light of the fully-earned nature of our equitywards, accelerated vesting properly incentivizes@xive officers to pursue
transactions that are in the best interests of dtbolders.

A change of control transaction cegate significant value for stockholders, and wieke that the value created by a potential chi
of control transaction may be attributed to th@k#f of management in developing and maintainimegsticcess of the company and pursuing
and completing the transaction. Consistent withpay-for-performance philosophy of aligning comgitn earned by our executive officers
to their demonstrated long-term performance, wabelthat accelerated vesting of equity awards w@ponange of control transaction may be
fair and appropriate, depending on the specifitsfaad circumstances, by recognizing managementtsilsutions to the value-creating
transaction.

In addition, the provisions of oucémtive plans and outstanding equity awards thamhip@ccelerated vesting would mitigate the risk
of management turnover in the context of a poténkiange of control transaction. The proposal,tendther hand, would exacerbate the risk t
management of termination by coupling any termorafollowing a change of control transaction witle toss of previously earned equity
awards. This risk to management could cause unsagedistractions and lead to conflicts of intethat deter the pursuit and completion of a
transaction that may be in the best interests pstmckholders. Permitting the accelerated vesiineguity awards that are fully earned
eliminates this potential misalignment of interemtsl assists in the long-term retention of key atiee officers.

92




Table of Contents

Adoption of the policy would limit the competitiveas of our compensation program and unnecessardpstrain our Board's ability
to act in the best interests of stockholders.

We operate in extremely competitivarkets and our success is driven by the leadesstdperformance of our executive manage!
team and key employees. Competition for hiringlstibnd motivated leaders is intense, and ther&atlu attract and retain highly qualified
individuals could have a material adverse effecboncompany's performance. In this regard, ther@balieves that it is necessary to maintair
flexible compensation policies that are competitiith the companies we compete with for executalertt in order to successfully recruit and
retain highly skilled employees. Based on publehailable information, only one company in the Canafple Companies discloses a pro rata
vesting policy, and such policy applies only to adgasubject to performance criteria following theedof grant, which is inconsistent with our
executive compensation structure, as discussedealdava result, a policy requiring pro rata vestfig@quity awards could place our company
at a significant competitive disadvantage relatoveur peers in attracting and retaining talent.

Moreover, the proposal seeks to fibliie Board's discretion to use its businessnuelyt to determine the best forms of
compensation to achieve our goals and drive stddehealue. Considered in the light of our histalig exceptional and consistent
performance, arbitrary limits on the Board's judgtrare not in the best interests of stockholdehng Board and our company have consiste
demonstrated a laser focus on delivering consisseipierior total returns to stockholders, and tharB has overseen a compensation progran
that incentivizes such performance. Our histopeaformance bears out the Board's success in #ifeses as we have delivered compound
annual return of more than 25% over the past tansyand we outperformed the S&P 500 index and M& Rdex for each of the one-, three-,
five- and ten-year periods ended December 31, 28iv&n the strong record of sustained performamtieeted by our company under the
leadership and judgment of our Board, our Boarityato act in the best interests of shareholddrsuld not be unnecessarily constrained.

* k k kK

For the reasons discussed aboveé3dhed believes that the proposal is inappropriat@tir compensation structure, which relies on
equity awards that are granted only after the apple performance criteria have been met. Appbcadf the proposal would be grossly
inequitable to our executive officers and coulddatisincentives in the context of a change of adrtiansaction. Furthermore, the proposal
could have an adverse effect on long-term stocldraldlue by hindering the competitiveness of oumgensation program and limiting the
Board's ability to act in the best interests otkhmlders. Although the Board strongly recommergisirest adoption of this proposal, the Board
will continue to evaluate our practices and posaiéth respect to vesting of equity awards in tbetext of our overall executive compensation
program and based on feedback from our stockhotdesgpport our pay-for-performance philosophy dride long-term stockholder value.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "AG AINST" THE STOCKHOLDER PROPOSAL
REGARDING ACCELERATION OF EQUITY AWARD VESTING.

Proposal 7: Stockholder Proposal Regarding Tax Grasup Payments

The Amalgamated Bank's LongView La@gp 500 Index Fund (the "LongView Fund"), 275 Sg¢keéAvenue, New York, New York
10001, a beneficial owner of approximately 55,48&res of our common stock, has notified us thiaténds to present a proposal at the
Annual Meeting. In accordance with applicable SHIEs, the text of the proposal and supporting state submitted by the LongView Fund,
for which we and our Board are not responsible satdorth below. Our Board
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recommends that you vote AGAINST the proposallierreasons set forth below under "Statement in €ippn."

Proposal and Supporting Statement of Shareholdep®&nent

RESOLVED: The stockholders of Ventas, ("Ventas" or the "Company") urge the boardiméctors to adopt a public policy that
Company will not make or promise to make to itsi@eexecutives any tax gross-up payment ("gros9;gxcept for gross-ups provided
pursuant to a plan, policy or arrangement appleédNentas management employees generally, suhedscation or expatriate tax
equalization policy. For purposes of this propoadlross-up” is defined as any payment to or dralb@f the senior executive the amount of
which is calculated by reference to his or hemestéed tax liability. The policy should be implemeshiso as not to violate the Company's
existing contractual obligations or the terms of aampensation or benefit plan currently in effect.

Supporting Statement

As long-term Ventas stockholders,support compensation programs that tie pay clasgberformance and deploy company
resources efficiently. In our view, tax gross-upsdenior executives — a reimbursement for taxlifglor a payment to a taxing authority on a
senior executive's behalf — are not consistent thiése principles.

The amount of a gross-up payment d@épen various external factors such as the tax+ahd not on company performance. Thus
gross-ups sever the pay/performance link. Moreavenmpany may incur a large gross-up obligatioordter to enable a senior executive to
receive a relatively small amount of compensatidrat fact led Paula Todd of compensation consulfamters Perrin to call gross-ups "an
incredibly inefficient use of shareholders' monéyWhen Shareholders Pay the CEO's Tax BBUSINESS WEEK (Mar. 5, 2007))

The amounts involved in tax gross-cqs be sizeable, especially gross-ups relatipgying excise taxes on excess golden parachut
payouts in a change-of-control context. Michaeléf Deloitte Consulting estimated that grosgpapments on executives' excess golden
parachute excise taxes can account for 8% of aerieriptal cost (Gretchen Morgensd@he CEO's Parachute Cost WhatPHE NEW YORK
TIMES (Feb. 4, 2007)).

Such payouts strike us as unduly garsee We note that Ventas recently pared back thesgup that would be payable to Ms. Cafaro,
the Chairman and CEO, under her employment agreeimgrit is not clear if this was @t hocdecision or the result of a fixed board policy.
In any event, the price paid for "rebalancing" aedsing her compensation was a grant to her ah&n in restricted stock.

This proposal does not seek to elatg@rgross-ups or similar payments that are aveilaidadly to Ventas management employees.
Gross-ups that compensate employees for taxesrdoertain relocation payments or that equalizetiaan employees serving in expatriate
assignments, for example, may be extended to a tawgnber of employees under similar circumstari@esause such payments tend to be
much smaller, they do not raise concerns aboutdag and misplaced incentives.

We urge shareholders to vote FORphigosal.
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Board of Directors Statement in Opposition to thepg®sal

In the Board's view, the proposainisoverbroad and unnecessary constraint on ityatioilact in the best interests of our stockhaid
Tax gross-ups are not a significant part of ourcakge compensation structure, nor are they cugrexpected to be a significant part of our
future compensation arrangements. However, we ¢aredict every situation we may face in the fut@ed maintaining our Board's
flexibility to design value-creating compensatioraagements based on then current facts and citanges supports our pursuit of consistent
superior total returns to stockholders. In contrd proposal imposes an arbitrary limitation lo& Board and may impair our competiveness
with respect to recruiting and retaining executadent in the future, which could have a materélese effect on long-term stockholder value
Our Board recommends that you vote AGAINST the psah

The proposal is an unnecessary restraint that faidssrecognize our actual compensation practices.

We do not rely on tax gross-ups as @eour executive compensation structure. In,fac2011, we amended our Chief Executive
Officer's employment agreement to eliminate thdsextax gross-up with respect to severance andinether benefits in connection with a
change of control. While certain legacy arrangesar@ entered into prior to 2005 provide for taxsgrops with respect to payments made in
connection with a change of control, our most reesecutive officer employment agreement with Militiridge in 2010 did not contain any
similar provisions. In addition, we do not currgrdinticipate including tax gross-ups in agreemuiitis new executive officers in the future.

Our legacy tax gross-up arrangemargsimited in number and scope. Only Messrs. LeRisey and Schweinhart may be entitled to
a gross-up payment in connection with a changewfrol. Moreover, our employment agreements wittse. Lewis and Schweinhart
provide, under certain circumstances, for a rednatif the benefits that are subject to the exeigesd that the tax is not imposed and no gross
up is paid. Demonstrating the limited scope of@xisting gross-up arrangements, no gross-up woave been payable to any of our Named
Executive Officers under the scenarios and assempfresented under "—Potential Payments Upon hatioh or Change of Control" in
each of our last five proxy statements (2009-2013).

Adoption of a formal policy would limit the Board'lexibility to consider a targeted tax gross-up der unique and unexpected
circumstances that are in the best interests ofckfwolders.

Notwithstanding our current compeiwsapractices, the Board believes that it is esaktitat the Compensation Committee have the
flexibility to offer compensation and benefits tlasie competitive with companies with whom we coreget talented employees. We operat
extremely competitive markets and our success dkpém significant part, on the leadership andgrennce of our executive management
team and key employees. Competition for hiringletibnd motivated leaders is intense, and ther&atlu attract and retain highly qualified
individuals could have a material adverse effecbencompany's performance. Accordingly, the Bdaetieves that our compensation policies
and procedures should not be limited in a manrartiould prohibit the use of competitive compersapackages designed to recruit and
retain highly skilled employees.

Although we do not currently rely @x gross-ups as part of our executive compensatiogram, compensation practices can chang
rapidly, and the Board believes that denying then@ensation Committee access to a full range of emsation tools is inconsistent with the
best interests of our stockholders. Unique and p@eted circumstances may arise in which a limigedgross-up is an appropriate tool for
recruiting or retaining a talented executive tovdiiong-term
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stockholder value. Less than 15% (2 out of 15hefdcompanies in the Comparable Companies haveetippticies similar to the proposed
policy. As a result, if gross-ups become more wideled in the future or the targeted use of a gupss warranted, implementation of the
proposal will put us at a competitive disadvantage be detrimental to our stockholders.

The proposal would arbitrarily constrain the Boarsl'discretion to exercise its judgment in the begtrests of stockholders.

The proposal seeks to prohibit tharts discretion to use its business judgment teraene the best forms of compensation to
achieve our goals and drive stockholder value. @ensd in the light of our historically exceptiorsaid consistent performance, arbitrary lin
on the Board's judgment are not in the best intei@sstockholders. The Board and our company leawnsistently demonstrated a laser focus
on delivering consistent, superior total returnstwckholders, and the Board has overseen a commp@mprogram that incentivizes such
performance. Our historical performance bearstmiBoard's success in these efforts as we hawedsdi compound annual return of more
than 25% over the past ten years and we outperfbtheS&P 500 index and the RMZ index for eacthefdne-, three-, five- and ten-year
periods ended December 31, 2012. Given the stecayrd of sustained performance delivered by oump@m under the leadership and
judgment of our Board, our Board's ability to atthe best interests of shareholders should nahbecessarily constraine

* k k kK

For the reasons discussed aboveBdhed believes that the proposal is unnecessaryraydhave an adverse effect on long-term
stockholder value by constraining the Board's aptito act in the best interests of stockholderthAigh the Board considers this proposal no
in the best interests of stockholders, the Boattomntinue to evaluate our practices and poligih respect to tax gross-ups in the context of
our overall executive compensation program anddasdeedback from our stockholders to supportpayrfor-performance philosophy and
drive long-term stockholder value.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "AG AINST" THE STOCKHOLDER PROPOSAL
REGARDING TAX GROSS-UP PAYMENTS.

The affirmative vote of a majority thie shares present in person or represented Ry ptadhe Annual Meeting is required to approve
each of the stockholder proposals. Abstentionshwille the same effect as votes against such prispasd broker non-votes will have no
effect.

Other Information

The affirmative vote of a majority thie shares present in person or represented Ry ptdhe Annual Meeting will be necessary to
approve any other proposal that may properly coeferb the Annual Meeting. Accordingly, abstentionil have the same effect as votes
against any such proposal, and broker non-votdaile no effect.

The Board is not aware of any matteas are expected to come before the Annual Mgetiher than those set forth in the Notice of
Meeting and described in this Proxy Statemenmnyf ather matter should properly come before theushiMeeting, the persons named in the
accompanying form of proxy, or their substitutes| lave discretionary voting authority with respéc any such stockholder proposal.
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No dissenters' or appraisal rightsarailable with respect to the proposals presdmting submitted to the stockholders for their
consideration at the Annual Meeting.

REQUIREMENTS FOR SUBMISSION OF STOCKHOLDER PROPOSAL S,
DIRECTOR NOMINATIONS AND OTHER BUSINESS

Under SEC rules, any stockholder psaphintended to be presented at the 2014 AnnuatiMgof Stockholders must be received by
us at our principal executive offices at 353 Ndzthrk Street, Suite 3300, Chicago, Illinois 60694 later than December 6, 2013 and meet th
requirements of our By-Laws and Rule 1Blander the Exchange Act to be considered for 8icfuin our proxy materials for that meeting. /
such proposal should be sent to the attention oCauporate Secretary.

Under our By-Laws, stockholders nfofibw certain procedures to introduce an itemlfasiness or to nominate a person for electior
as a director at an annual meeting. For directatinations and other stockholder proposals, thekbtmder must give timely notice in writing
to our Corporate Secretary at our principal exeeutiffices and such proposal must be a proper sutgiestockholder action. To be timely, we
must receive notice of a stockholder's intentiomake a nomination or to propose an item of busiaé®ur 2014 Annual Meeting at least
120 days, but not more than 150 days, prior t@tireversary of this year's Annual Meeting (May 2614); however, if we hold our 2014
Annual Meeting more than 30 days before or aftehsanniversary date, we must receive the noticeadier than the 150 day prior to the
annual meeting date, and not later than the 2@y prior to the annual meeting date or the telaghfollowing the date on which we first
publicly announce the date of the 2014 Annual Megtivhichever occurs later.

For any other meeting, we must rez@igtice of a stockholder's intention to make aination or to propose an item of business not

later than the 38 day prior to the date of such meeting or the telath following the date on which we first publi@ynounce the date of such
meeting, whichever occurs later.

Notices relating to director nominats and other stockholder proposals must inclua@iig other information, as specified in our By-
Laws):

» As to each person proposed to be nominated foti@heas a director, all information relating to tip@rson that would be requirec
be disclosed in connection with the solicitatiorpadxies for election as a director pursuant tatiSacd 4 of the Exchange Act;

» As to each other item of business, a brief dpon of such business, the stockholder's reafmmsroposing such business and any
material interest that the stockholder or any efgtockholder's associates may have in such bssiaed

» As to the stockholder giving the notice, the staitllbr's associates and any proposed director-n@nihe name and address of
such person; the class, series and number ofaiéstof our capital stock owned by such person {amethame of the record holder,
if beneficially owned), the date the shares weruaed and any short interest of such person irseaurities; whether and to what
extent such person has engaged in any hedgingivatiee transactions in our securities during pineceding 12 months; and the
investment strategy or objective of such person.
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The persons appointed as proxiestior2014 Annual Meeting will have discretionaryimgtauthority with respect to any director
nomination or other stockholder proposal that lasitted to us otherwise than in conformity with @y-Laws.

ADDITIONAL INFORMATION

A copy of our 2012 Annual Report anot 2012 Annual Report on Form 10-K accompaniesPioxy Statement. Stockholders may
also obtain a copy of our Annual Report on FornKifor the year ended December 31, 2012, excludxigbéts, without charge, upon request
to our Corporate Secretary at Ventas, Inc., 353tNGtark Street, Suite 3300, Chicago, lllinois 68660pies of the exhibits to our Annual
Report on Form 10-K will be provided to any requegstockholder, provided that such stockholdeeagtto reimburse us for our reasonable
costs to provide those exhibits.

By Order of the Board of Director

Debra A. Cafaro
Chairman and Chief Executive Offic

Chicago, Illinois
April 5, 2013
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NON-GAAP RECONCILIATION

Funds From Operations and Normalized Funds From Opeations

For the Year Ended December 31

2011 2010

(In thousands, except per share date

158 $ 1.56

445,23 199,04¢

(3,471) (6,217)

6,55: 2,367
—  (2524)
12,04 5,38:

824,85! 421,50¢

357 $ 2.67

(202,25¢) —
2,95¢ —
(31,13 2,93(
27,60« 9,791
153,92: 19,24¢
1,027 511

776,96 $ 453,98:

2012
Net income attributable to common stockholc $ 362,800 $ 364,490 $ 246,16
Net income attributable to common stockholders
share $ 1.23 $
Adjustments
Real estate depreciation and amortiza 721,55¢
Real estate depreciation related to noncontrolling
interest (8,50%)
Real estate depreciation related to unconsolidated
entities 7,51¢
Gain on re-measurement of equity interest upon
acquisition, ne (16,645
Discontinued operation
Gain on real estate dispositions, (80,957)
Depreciation on real estate ass 38,79:
FFO 1,024,56
FFO per share $ 348 $
Adjustments
Litigation proceeds, n¢ —
Change in fair value of financial instrume 9¢
Income tax (benefit) expen (6,286
Loss on extinguishment of de 37,64(
Mergerrelated expenses and deal c( 63,18:
Amortization of other intangible 1,022
Normalized FFC $ 1,120,22! $
Normalized FFO per shar $ 3.80 $

Non-cash items included in Normalized FF
Amortization of deferred revenue and lease intadegil

337 $ 2.88

net (17,119 (12,159
Other non-cash amortization, including fair market
value of deb (39,949 (13,167
Stoclk-based compensatic 20,78« 19,34¢
Straigh-lining of rental income, ne (24,04 (14,885
Normalized FFO, excluding n-cash item: $ 1,059,90 $ 756,10:
Normalized FFO, excluding n-cash items per shal $ 3.60 $ 3.28
Weighted average diluted sha 294,48 230,79( 157,65
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Net Operating Income

For the Year Ended
December 31, 201,
(In thousands)

Net income $ 361,77:
Adjustments
Interest and other income (including amounts icaliginued operation: (6,159
Interest (including amounts in discontinued operz) 302,08:
Depreciation and amortization (including amountsistontinued operation 764,77:
General, administrative and professional fees (ticlg amounts in
discontinued operation 98,81:
Loss on extinguishment of debt, 1 37,64(
Mergerrelated expenses and deal c( 63,18
Other (including amounts in discontinued operatjc 8,84:
Income from unconsolidated entiti (18,159
Income tax benefit (including amounts in discondidwperations (6,286
Gain on real estate dispositions, (80,957
NOI (including amounts in discontinued operatia 1,525,50:
Discontinued operatior (20,540
NOI (excluding amounts in discontinued operatic $ 1,504,96:

A-2
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Net Debt to Adjusted Pro Forma EBITDA

The following information considelgetpro forma effect on net income, interest andelgation of our investments and other capital
transactions that were completed during the threeths ended December 31, 2012, as if the transectiad been consummated as of the
beginning of the period. The following table illcetes net debt to pro forma earnings before intetases, depreciation and amortization
(including non-cash stock-based compensation exgeescluding gain on extinguishment of debt, mergéated expenses and deal costs, ne
gains on real estate activity and changes in tiheddue of financial instruments (including amosiimt discontinued operations) ("Adjusted Pro

Forma EBITDA") (dollars in thousands):

Net income attributable to common stockholc

Pro forma adjustments for current period investmetdapital transactions and

dispositions

Pro forma net income for the three months endeciber 31, 201

Add back:

Pro forma interest (including discontinued operadix

Pro forma depreciation and amortization (includitiecontinued operation

Stoclk-based compensatic
Gain on extinguishment of debt, r
Gain on real estate dispositions,

Income tax benefit (including discontinued openadix

Change in fair value of financial instrume
Other taxe:
Mergerrelated expenses and deal c(

Adjusted Pro Forma EBITD;
Adjusted Pro Forma EBITDA annualiz:

As of December 31, 201
Debt
Cash, including cash escrows pertaining to

Net debi

Net debt to Adjusted Pro Forma EBITL

A-3

$ 86,26

(1,567

84,70(

82,42
203,50;
4,25¢
(699)
(1,802)
(3,555
(52)

79C
13,61

$ 383,17

$ 8,413,64i
(111,63Y)

$ 8,302,01.

5.4x




Table of Contents

/\ VENTAS:

2013 ANNUAL MEETING OF STOCKHOLDERS

353 North Clark Street
James C. Tyree Auditorium
Chicago, lllinois 60654
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DRIVING DIRECTIONS

From the North and Northwest (via I-90E/I-94)

Take exit 50B toward Ohio Street. yeepnto Ohio Street. Turn right onto North Clarke8t. 353 North Clark Street is four and one-
half blocks south on Clark Street on the left.

From the South and Southeast (via [-90W/I-94):

Take exit 51A for Lake Street. Tuight onto Lake Street. Take the first left onto dDesplaines Avenue. Take the second right
Kinzie Street. Turn right onto North Clark Stre&$3 North Clark Street is one-half block south darkCStreet on the left.

From the Southwest (via I-55N):

Take I-55N to 1-90/94W. Merge ont80/94W. Take exit 51A for Lake Street. Turn right@Lake Street. Take the first left onto

North Desplaines Avenue. Take the second right &iriaie Street. Turn right onto North Clark Stre@$3 North Clark Street is o-half block
south on Clark Street on the left.

From the West (via I-290E):

Take I-290E to 1-90/94W. Merge ori®0/94W. Take exit 51A for Lake Street. Turn rigitto Lake Street. Take the first left onto

North Desplaines Avenue. Take the second right &iriaie Street. Turn right onto North Clark Stre@$3 North Clark Street is o-half block
south on Clark Street on the left.
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VENTAS, INC.

353 NORTH CLARK STREET
SUITE 3300

CHICAGO, IL 60654

VOTE BY INTERNET — www.proxyvote.com

Use the Internet to transmit your voting instrusi@and for electronic delivery of information aydime until 11:59 p.m. Eastern Time the day
before the meeting date. Have your proxy cardaimdwhen you access the website and follow theucisbns to obtain your records and to
create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred bgntas, Inc. in mailing proxy materials, you cansamt to receiving all future proxy
statements, proxy cards and annual reports elécalbnvia e-mail or the Internet. To sign up fectronic delivery, please follow the
instructions above to vote using the Internet aviten prompted, indicate that you agree to receivazoess proxy materials electronically in
future years.

VOTE BY PHONE — 1-800-690-6903

Use any touch-tone telephone to transmit your gotistructions at any time until 11:59 p.m. EasfBime the day before the meeting date.
Have your proxy card in hand when you call andofelthe instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have provided orrétto Ventas, Inc., c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717.

Vote 24 hours a day, 7 days a week. If you vote liglephone or over the Internet, do not mail your poxy card.

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .
VENTAS, INC.
The Board of Directors recommends that you vote “F®” each of the listed director-nominees.
1. Election of eleven (11) directors to terms expiraighe 2014 Annual Meeting of Stockholders:

For Against Abstain
la. Debra A. Cafarc
1b. Douglas Crocker |
1c. Ronald G. Gear O
1d. Jay M. Geller O
le. Richard I. Gilchrisi O
1f. Matthew J. Lustic O
1g. Douglas M. Pasqua O

O

O

O

O

O
O

1h. Robert D. Reei
1li. Sheli Z. Rosenber
1j. Glenn J. Rufran
1k. James D. Shelto

OOoOoOoOoooooo
OO0O0O0O00oooooo

The Board of Directors recommends that you vot“ FOR” Proposals 2 and 3 For Against Abstain

2. Ratification of the selection of Ernst & YoungR as the independent registered public accouffitinmg (| (| (|
for fiscal year 2013

3. Advisory vote to approve executive compensa O O a
The Board of Directors recommends that you vot“ AGAINST” Proposals 4, 5, 6 and 7 For Against Abstain
4. Stockholder proposal regarding an equity redanpiolicy. (| (| (|
5. Stockholder proposal regarding an independeaitroian. O O a

6. Stockholder proposal regarding acceleratiorgaity award vesting O O O



7. Stockholder proposal regarding tax g-up payments O O a

NOTE : THE PROXIES NAMED ON THE REVERSE SIDE OF THIS BRY CARD ARE AUTHORIZED TO VOTE IN THEIR
DISCRETION UPON ANY OTHER BUSINESS AS MAY PROPERIOOME BEFORE THE ANNUAL MEETING.

Please sign exactly as your name(s) appear(s)iopnbxy. If signing as attorney, executor, adstigtor or other fiduciary, please give your
full title as such. If more than one owner is shatove, each should sign individually. If thiexy is submitted by a corporation or
partnership, it should be executed in the full cogpe or partnership name by a duly authorizedgmers

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice of 2013 Annual Meeting of Stockholdensl #roxy Statement, 2012 Form 10-K and 2012 AnRegilort are available at
WWW.proxyvote.com.

VENTAS, INC.
PROXY SOLICITED BY OR ON BEHALF OF THE BOARD OF DIR ECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS ON MAY 16, 2013

The undersigned, revoking all prior proxies, herappoints Debra A. Cafaro and Richard A. Schweinlzend each of them, as
proxies with full power of substitution and resutgton, for and in the name of the undersignedjdte all shares of common stock
Ventas, Inc., which the undersigned would be etitb vote if personally present at the Annual Meebdf Stockholders to be held at
8:00 a.m. local (Central) time on Thursday, May 2®1 3, at 353 North Clark Street, James C. TyreditAtium, Chicago, lllinois
60654, and at any adjournment thereof, upon théensadescribed in the accompanying Notice of Anhleéting of Stockholders al
Proxy Statement, receipt of which is hereby ackedgkd, and upon any other business that may pyoparie before the meeting or
any adjournment thereof. Said proxies are diretieshte on matters described in the Notice of AxirMieeting and Proxy Statement
as indicated on the reverse side hereof, and otbetiw their discretion upon such other businesaag properly come before the
meeting or any adjournment thereof.

When properly executed, this Proxy will be voted adirected, but if no direction is indicated, this Poxy will be voted

(1) “FOR” each director-nominee, (2) “FOR” the ratification of the selection of Ernst & Young as theridependent registered
public accounting firm for fiscal year 2013, (3) “FOR” the advisory vote to approve executive compenstian, (4) “AGAINST”
the stockholder proposal regarding an equity reteribn policy, (5) “AGAINST” the stockholder proposal regarding an
independent chairman, (6) “AGAINST” the stockholder proposal regarding acceleration of equity award v&ting, and

(7) “AGAINST” the stockholder proposal regarding tax gross-up payments.

PROXY TO BE SIGNED AND DATED ON THE REVERSE SIDE




