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Cesca Therapeutics Inc.
2711 Citrus Road
Rancho Cordova, CA 95742

Telephone (916) 858-5100

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD APRIL 25, 2014

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Cesca Therapeutics Inc. (the “Company” or
“Cesca”), a Delaware corporation, will be held at the Sacramento Marriott, Rancho Cordova, located at 11211 Point East
Drive, Rancho Cordova, California 95742, on Friday, April 25, 2014, at 9:00 a.m. (PDT) for the following purposes:

To elect six (6) directors to hold office until the next Annual Meeting of Stockholders or until their successors are
“elected and qualified;
To approve an amendment to our bylaws to clarify certain administrative functions, including changing the name to
"Cesca Therapeutics Inc. and providing of notice and stockholder records electronically;

3.To approve an amendment to our bylaws to allow the number of directors to be set by the board;

4.To approve an amendment to our bylaws to eliminate stockholder action by written consent;

5.To approve an amendment to our bylaws to provide for a forum for adjudication of disputes;

6.To approve amendments to the 2006 Equity Incentive Plan;
To approve, on an advisory basis, the compensation of the Company’s named executive officers as disclosed in this
"Proxy Statement;
To recommend by a non-binding advisory vote the frequency of future non-binding advisory votes on the
‘compensation of the Company’s named executive officers;

9 To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting
) firm for the 2014 fiscal year; and

10.To transact such other business as may properly come before the meeting, including adjournment.

These items are described more fully in the proxy statement to this notice. Please give your careful attention to all of
the information in the proxy statement.

The Board of Directors of the Company has fixed the close of business on March 7, 2014, as the record date for
determining those stockholders who will be entitled to vote at the meeting or any postponement or adjournment
thereof. Stockholders are invited to attend the meeting in person.

By Order of the Board of Directors

/s/ David C. Adams
Corporate Secretary

April 4, 2014
Rancho Cordova, California

YOUR VOTE IS IMPORTANT

EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, WE REQUEST THAT YOU VOTE
BY SUBMITTING YOUR PROXY AS EARLY AS POSSIBLE BY FOLLOWING THE INSTRUCTIONS ON
PAGE 5 TO ENSURE THAT YOUR SHARES WILL BE REPRESENTED AT THE ANNUAL MEETING IF FOR
ANY REASON YOU ARE UNABLE TO ATTEND. IF YOU DO ATTEND THE ANNUAL MEETING AND
WISH TO VOTE IN PERSON, YOU MAY WITHDRAW YOUR PROXY AND VOTE IN PERSON.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

AND PROCEDURAL MATTERS
Q: Why am I receiving these materials?
A: The Board of directors of Cesca Therapeutics Inc. is making this proxy statement available to by

delivering a paper copy of this proxy statement to you by mail in connection with the solicitation of proxies for use at
Cesca Therapeutics’ Annual Meeting of Stockholders (the “Annual Meeting”) to be held on Friday, April 25, 2014 at
9:00 a.m., Pacific Time, and any adjournment or postponement of the Annual Meeting. The Annual Meeting will be
held at Sacramento Marriott, located at 11211 Point East Drive, Rancho Cordova, CA 95742, for the purpose of
considering and acting on the matters set forth in this proxy statement.

These proxy materials and the accompanying annual report were first made available or mailed on April 4, 2014 to all
Cesca stockholders entitled to vote at the Annual Meeting. Cesca’s website is www.cescatherapeutics.com.

Q: What proposals will be voted on at the Annual Meeting?
A: Cesca stockholders are being asked to vote on the following matters at the Annual Meeting:

To elect six (6) directors to hold office until the next Annual Meeting of Stockholders or until their successors are
“elected and qualified;
To approve an amendment to our bylaws to clarify certain administrative functions, including changing the name to
"Cesca Therapeutics Inc. and providing of notice and stockholder records electronically;

3.To approve an amendment to our bylaws to allow the number of directors to be set by the board;

4.To approve an amendment to our bylaws to provide advance notice for director nominations;

5.To approve an amendment to our bylaws to provide for a forum for adjudication of disputes;

6.To approve the amendment of the 2006 Equity Incentive Plan;
To approve, on an advisory basis, the compensation of the Company’s named executive officers as disclosed in this
"Proxy Statement;
To recommend by a non-binding advisory vote the frequency of future non-binding advisory votes on the
‘compensation of the Company’s named executive officers;

9 To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting
) firm for the 2014 fiscal year; and

10.To transact such other business as may properly come before the meeting, including adjournment.

Q: Who is entitled to vote at the Annual Meeting?

A: Cesca’s Board of Directors set March 7, 2014 as the record date for the Annual Meeting. If you owned
Cesca common stock at the close of business on March 7, 2014, you may attend and vote at the meeting. As of March
7, 2014, there were 32,612,101 shares of Cesca common stock outstanding.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: If your shares are registered directly in your name with Cesca’s transfer agent, Computershare Investor
Services LLC, you are considered the “stockholder of record” with respect to those shares, and the notice or these proxy
materials have been sent directly to you by Cesca.

Some Cesca stockholders hold their shares through a broker, bank or other nominee, rather than directly in their own

names. If your shares are held in a brokerage account or by a bank or another nominee, you are considered the
“beneficial owner” of those shares held in street name, and the notice or these proxy materials have been forwarded to

8
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Q: How many votes do I have?

A: You are entitled to one vote for each share of Cesca common stock you owned at the close of business on
the record date, provided that those shares are either held directly in your name as the stockholder of record or were
held for you as the beneficial owner through a broker, bank or other nominee.

Q: What should I do if I receive more than one notice or set of voting materials?

A: You may receive more than one notice or set of voting materials, including multiple copies of this proxy
statement and multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one
brokerage account, you may receive a separate notice or voting instruction card for each brokerage account in which
you hold shares. If you are a stockholder of record and your shares are registered in more than one name, you will
receive more than one notice or proxy card. Please vote by telephone or the Internet with respect to each notice that
you receive, or complete, sign, date and return each proxy card and voting instruction card that you receive, to ensure
that all of your shares are voted at the Annual Meeting.

Q: How can I vote my shares in person at the Annual Meeting?

A: If you are the stockholder of record of shares of Cesca common stock, you have the right to vote in
person at the Annual Meeting with respect to those shares.

If you are the beneficial owner of shares of Cesca common stock, you are invited to attend the Annual Meeting.
However, if you are not the stockholder of record, you may not vote these shares in person at the Annual Meeting,
unless you obtain a legal proxy from your broker, bank or nominee giving you the right to vote the shares at the
Annual Meeting.

Even if you plan to attend the Annual Meeting, we recommend that you also submit your proxy card or voting
instructions as described in the next Q&A so that your vote will be counted if you later decide not to attend the
Annual Meeting.

Q: How can I vote my shares without attending the Annual Meeting?

A: If you are the stockholder of record, you may instruct the proxy holders how to vote your shares by using
the Internet voting site or the toll-free telephone number provided on the website to which the notice directs you or, if
you have requested paper copies of the proxy materials, by completing, signing, dating and returning a requested
proxy card in the provided, postage pre-paid envelope or by using the Internet voting site or the toll-free telephone
number listed on the proxy card. Specific instructions for using the Internet and telephone voting systems are on the
website and proxy card (and repeated in the box below). The Internet and telephone voting systems for stockholders
of record will be available until 1:00 a.m., Central Time, on April 25, 2014 (the morning of the Annual Meeting).

If you are the beneficial owner of shares of Cesca common stock held in street name, you have the right to direct your
broker, bank or nominee on how to vote your shares. Your broker, bank or nominee has provided a notice that directs
you to a website with Internet and toll-free telephone voting instructions (repeated in the boxes below) or, if you have
requested paper copies of the proxy materials, enclosed is a voting instruction card for you to use in directing the
broker, bank or nominee regarding how to vote your shares.

2
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VOTE BY INTERNET

Shares Held of Record:
www.envisionreports.com/KOOL

Shares Held Through Broker, Bank or Nominee:
Internet: www.proxyvote.com

24 hours a day/7 days a week
Through 1:00 am Central Time, April 25, 2014

INSTRUCTIONS:

Read this Proxy Statement.

Go to the applicable website listed above.

Have your availability of proxy materials, proxy card or voting instruction card in hand (including the control number
specified on that notice or card) and follow the instructions.

YOTE BY TEL EPHONE

Shares Held of Record:
1-800-652-VOTE (8683)

Shares Held Through Broker, Bank or Nominee:
1-800-579-1639

Toll-free 24 hours a day/7 days a week
Through 1:00 am Central Time, April 25, 2014

INSTRUCTIONS:

Read this Proxy Statement.

Call the applicable toll-free number above.

Have your proxy materials, proxy card or voting instruction card in hand (including the control number specified on
that notice or card) and follow the instructions.

Q: Can I change or revoke my vote after I return a proxy card or voting instruction card?
A: If you are the stockholder of record, you may revoke your proxy or change your vote by:
delivering to the Corporate Secretary of Cesca Therapeutics Inc., prior to your shares being voted at the Annual
Meeting, a written notice of revocation or a duly executed proxy card, in either case dated later than the prior proxy
-card relating to the same shares (such written notice should be hand delivered to Cesca’s Assistant Corporate
Secretary or should be sent so as to be delivered to Cesca Therapeutics Inc., 2711 Citrus Road, Rancho Cordova, CA
95742, Attention: Corporate Secretary);

-attending the Annual Meeting and voting in person; or

making a timely and valid later Internet or telephone vote, as the case may be, if you have previously voted on the
Internet or by telephone in connection with the Annual Meeting.

11
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If you are the beneficial owner of shares held in street name, you may change your vote by:
-submitting new voting instructions to your broker, bank or other nominee in a timely manner; or
attending the Annual Meeting and voting in person, if you have obtained a legal proxy from the broker, bank or

nominee that holds your shares giving you the right to vote the shares.
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Q: Can I attend the Annual Meeting?

A: All Cesca stockholders as of the record date, March 7, 2014, or their duly appointed proxies, may attend
the Annual Meeting. If you are the beneficial owner of Cesca shares held in street name, please bring proof of
ownership such as a brokerage statement or letter from the broker, bank or other nominee that is the owner of record
of the shares.

Q: How many votes must be present or represented to conduct business at the Annual Meeting?

A: The presence of a majority of the shares eligible to vote at the Annual Meeting is necessary to constitute

a quorum at the Annual Meeting. Presence is determined by the stockholder entitled to vote the shares being present

at the Annual Meeting or having properly submitted a proxy with respect to the shares. In compliance with Delaware
General Corporate Law, abstentions and broker “non-votes” will be counted as present and entitled to vote at the Annual
Meeting and are thereby included for purposes of determining whether a quorum is present at the Annual Meeting.

A broker “non-vote” occurs when a broker, bank or other nominee holding shares for a beneficial owner does not vote
on a particular proposal because the broker, bank or nominee does not have discretionary voting power with respect to
that proposal and has not received instructions from the beneficial owner.

If sufficient votes to constitute a quorum are not received by the date of the Annual Meeting, the persons named as
proxies in this proxy statement may propose one or more adjournments of the meeting to permit further solicitation of
proxies. Adjournment would require the affirmative vote of the holders of a majority of the outstanding shares of
Cesca common stock present in person or represented by proxy at the Annual Meeting. The persons named as proxies
in this proxy statement would generally exercise their authority to vote in favor of adjournment.

Q: What is the voting requirement to approve each of the proposals?

A: A plurality of the voting power of the shares present in person or represented by proxy at the Annual
Meeting is required for the election of directors (Proposal 1). Thus, the nominees for director receiving the highest
number of affirmative votes will be elected as members of Cesca’s Board of Directors to serve until Cesca’s next
Annual Meeting of Stockholders. There is no cumulative voting in the election of directors.

The affirmative vote of a majority of the shares of common stock present in person or represented by proxy is required
to approve Proposals 2 — 10.

Q: How are votes counted?
A: With respect to the election of directors, you may vote “FOR” or “WITHHOLD” on each of the five
nominees.

With respect to other proposals, you may vote “FOR”, “AGAINST” or “ABSTAIN” on each proposal. Abstentions are
deemed to be votes cast and thereby have the same effect as a vote against the proposal. Broker non-votes are not
deemed to be votes cast and thereby do not affect the outcome of the voting on the proposal.

Q: What happens if one or more of the director nominees is unable to stand for election?
A: The Board of Directors may reduce the number of directors or select a substitute nominee. In the latter
case, if you have submitted your proxy via the internet or by telephone or completed and returned your proxy card or

voting instruction card, Matthew Plavan or Dan Bessey as proxy holders, will have the discretion to vote your shares
for the substitute nominee.

13
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Q: Where can I find the voting results of the Annual Meeting?

A: Elana McVay, Cesca’s Assistant Corporate Secretary, will tabulate the votes and act as the inspector of
election. We intend to announce preliminary voting results at the Annual Meeting. We will provide final results on a
Form 8-K within four business days of the Annual Meeting.

Q: Who pays for the proxy solicitation process?

A: Cesca will bear the cost of soliciting proxies, including the cost of preparing, posting and mailing proxy
materials. In addition to soliciting stockholders by mail and through its regular employees, Cesca will request
brokers, banks and other nominees to solicit their customers who hold shares of Cesca common stock in street name.
Cesca may reimburse such brokers, banks and nominees for their reasonable, out-of-pocket expenses. Cesca may also
use the services of its officers, directors and employees to solicit proxies, personally or by telephone, mail, facsimile
or email, without additional compensation other than reimbursement for reasonable, out-of-pocket expenses. Cesca
has retained Georgeson, Inc. to aid in the solicitation of proxies and anticipate that the costs of such services will be
less than $12,000.

4
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Q: How do I get an additional copy of the proxy materials?

A: If you would like an additional copy of this proxy statement or Cesca’s 2013 Form 10-K, these documents
are available in digital form for download or review by clicking on the “Investors” tab at www.cescatherapeutics.com.
Alternatively, we will promptly send a copy to you upon request by mail to Cesca Therapeutics Inc., Attention:
Assistant Corporate Secretary, 2711 Citrus Road, Rancho Cordova, CA, or by calling Investor Relations of Cesca
Therapeutics at (916) 858-5107.

Q: How do I get proxy materials electronically?

A: We encourage you to register to receive all future stockholder communications electronically, instead of
in print. This means that the annual report, proxy statement and other correspondence will be delivered to you via
email. Electronic delivery of stockholder communications helps Cesca to conserve natural resources and to save
money by reducing printing, postage and service provider costs.

Stockholders of Record: If you vote your shares using the Internet at www.envisionreports.com/KOOL, please follow
the prompts for enrolling in the electronic proxy delivery service.

Beneficial Owners: If you vote your shares using the Internet at www.proxyvote.com, please complete the consent
form that appears on-screen at the end of the Internet voting procedure to register to receive stockholder
communications electronically. Stockholders holding through a bank, broker or other nominee may also refer to
information provided by the bank, broker or nominee for instructions regarding how to enroll in electronic delivery.
5
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
OF CESCA THERAPEUTICS INC.

The Company has only one class of stock outstanding, its common stock. The following table sets forth certain
information as of March 7, 2014 with respect to the beneficial ownership of our common stock for (i) each director
and director nominee, (ii) each Named Executive Officer (NEO), (iii) all of our directors and officers as a group, and
(iv) each person known to us to own beneficially five percent (5%) or more of the outstanding shares of our Common
Stock. As of March 7, 2014 there were 32,612,101 shares of Common Stock outstanding.

Unless otherwise indicated, the address for each listed stockholder is: Cesca Therapeutics, 2711 Citrus Road, Rancho
Cordova, California 95742. To our knowledge, except as indicated in the footnotes to this table or pursuant to
applicable community property laws, the persons named in the table have sole voting and investment power with
respect to the shares of common stock indicated.

ership(DPercent of Class

,8832

540

327 @

*

*

Q: If my shares are held in ''street name'' by my broker, will my broker vote my shares for me?

If you hold your shares in a stock brokerage account or if your shares are held by a bank or nominee (that is, in "street name"), you must provid
holder of your shares with instructions on how to vote your shares. Please follow the voting instructions provided by your broker, bank or nomi
that you may not vote shares held in street name by returning a proxy card directly to Ventas or NHP or by voting in person at your special mee
provide a "legal proxy," which you must obtain from your broker, bank or nominee. Further, brokers who hold shares of common stock of Vent

behalf of their customers

X
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may not give a proxy to Ventas or NHP to vote those shares without specific instructions from their customers.

Q: What will happen if I return my proxy card without indicating how to vote?

If you sign and return your proxy card without indicating how to vote on any particular proposal, the shares of common stock of Ventas or NHI
your proxy will be voted in favor of that proposal.

Q: Can I change my vote after I have returned a proxy or voting instruction card?

Yes. You can change your vote at any time before your proxy is voted at the Ventas or NHP special meeting, as applicable. You can do this in ¢

ways:

you can send a signed notice of revocation;

you can grant a new, valid proxy bearing a later date; or

if you are a holder of record, you can attend the special meeting and vote in person, which will automatically cancel any proxy previo
you may revoke your proxy in person, but your attendance alone at the special meeting will not revoke any proxy that you have previ

If you choose either of the first two methods, you must submit your notice of revocation or your new proxy to the Corporate Secretary of Venta
Corporate Secretary of NHP, as appropriate, no later than the beginning of the applicable special meeting. If your shares are held in street name
or nominee, you should contact them to change your vote.

Q: What are the material United States federal income tax consequences of the merger to U.S. holders of shares of NHP common stock?

The merger is intended to qualify as a reorganization, within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended

to as the Code). Assuming the merger qualifies as a reorganization, a U.S. holder of shares of NHP common stock generally will not recognize

upon receipt of shares of Ventas common stock in exchange for shares of NHP common stock in the merger, except with respect to cash receive
fractional share of Ventas common stock.

Q: When do you expect the merger to be completed?

If the stockholders of both Ventas and NHP approve the respective proposals related to the merger set forth in this joint proxy statement/prospe
to complete the merger shortly after the special meetings, subject to the satisfaction or waiver of the other conditions to the merger. The transac
to close during the third quarter of 2011.

Q: What do I need to do now?
You should carefully read and consider the information contained in and incorporated by reference into this joint proxy statement/prospectus, ir
annexes.

In order for your shares to be represented at the Ventas or NHP special meeting, as applicable:

you can vote through the Internet or by telephone by following the instructions included on your proxy card;

17
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you can indicate on the enclosed proxy or voting instruction card how you would like to vote and return the card in the accompanying
postage paid envelope; or
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you can attend your special meeting in person.
Q: IfI am an NHP stockholder that holds certificated shares of NHP common stock, do I need to do anything now with my common stock cert

A:
No. After the merger is completed, if you hold certificates representing shares of NHP common stock prior to the merger, Ventas's exchange ag
a letter of transmittal and instructions for exchanging your shares of NHP common stock for shares of Ventas common stock. Upon surrender o
for cancellation along with the executed letter of transmittal and other required documents described in the instructions, you will receive whole
common stock and cash in lieu of any fractional shares of Ventas common stock. Unless you specifically request to receive Ventas stock certifi
of Ventas common stock you receive in the merger will be issued in book-entry form.

Q: If I am an NHP stockholder that holds shares of NHP common stock in book-entry form, do I need to do anything now with respect to my b
shares?

No. Upon completion of the merger, shares of NHP common stock held in book-entry form will be automatically converted into whole shares o
common stock in book-entry form and the exchange agent will deliver to holders of book-entry shares cash in lieu of any fractional shares of Vi
stock.

Q: IfI am a Ventas stockholder, do I need to do anything with respect to my common stock certificates or book-entry shares?

No, you are not required to take any action with respect to your Ventas shares.

Q: Do I need identification to attend the Ventas or NHP meeting in person?

Yes. Please bring proper identification, together with proof that you are a record owner of Ventas or NHP common stock, as the case may be. It
held in street name, please bring acceptable proof of ownership, such as a letter from your broker or an account statement showing that you ben
shares of Ventas or NHP common stock, as applicable, on the record date.

Q: Who can help answer my questions?

If you have questions about the merger or the other matters to be voted on at the special meetings or desire additional copies of this joint proxy
statement/prospectus or additional proxy or voting instruction cards, please contact:

if you are a Ventas stockholder: if you are an NHP stockholder:
Innisfree M&A Incorporated MacKenzie Partners, Inc.
501 Madison Avenue 105 Madison Avenue
New York, New York 10022 17th Floor

New York, New York 10016
(212) 929-5500 (call collect)
proxy @mackenziepartners.com
or
CALL TOLL-FREE (800) 322-2885

Stockholders call toll-free:
(877) 750-9501
Banks and brokers call collect:
(212) 750-5833
Xi
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SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may not contain all the information that is im
Ventas and NHP urge you to read carefully the remainder of this joint proxy statement/prospectus, including the attached annexes, and the other docume
have referred you because this section does not provide all the information that might be important to you with respect to the merger and the related mati
considered at the applicable special meeting. See also the section entitled "Where You Can Find More Information" beginning on page 138. We have inc,
references to direct you to a more complete description of the topics presented in this summary.

The Companies
Ventas (See page 26)

Ventas, Inc.

111 S. Wacker Drive, Suite 4800
Chicago, Illinois 60606

(877) 483-6827

Ventas, together with its subsidiaries, is a real estate investment trust, which we refer to as a REIT, with a geographically diverse portfolio of seniors
healthcare properties in the United States and Canada. Ventas was incorporated in Kentucky in 1983, commenced operations in 1985 and reorganized as :
corporation in 1987. Ventas operates through three reportable business segments: triple-net leased properties, senior living operations and medical office
MOB, operations.

As of March 31, 2011, Ventas's portfolio consisted of 602 assets: 240 seniors housing communities, 187 skilled nursing facilities, 40 hospitals and 1
buildings, and other properties in 43 U.S. states, the District of Columbia and two Canadian provinces. With the exception of Ventas's seniors housing co
are managed by independent third parties, such as Sunrise, pursuant to long-term management agreements and certain of its MOBs, including those acqui
connection with Ventas's acquisition of Lillibridge Healthcare Services, Inc. (which we refer to as Lillibridge), Ventas leases its properties to healthcare ¢
companies under "triple-net" or "absolute-net" leases, which require the tenants to pay all property-related expenses. Ventas also had real estate loan and «
investments relating to seniors housing and healthcare companies or properties as of March 31, 2011.

Ventas's primary business consists of acquiring, financing and owning seniors housing and healthcare properties and leasing those properties to third
operating those properties through independent third-party managers. Through its Lillibridge subsidiary, Ventas also provides management, leasing, mark
development and advisory services to highly rated hospitals and health systems throughout the United States.

On May 12, 2011, Ventas acquired substantially all of the real estate assets of privately owned Atria Senior Living Group, Inc., which, together with
(including One Lantern Senior Living Inc), we refer to as Atria, for a total purchase price of $3.2 billion, comprised of 24,958,543 shares of Ventas comn
(having a value of $1.38 billion based on the closing price of Ventas common stock on May 12, 2011), $168 million in cash and the assumption or repayr
$1.6 billion of net debt. We refer to the acquisition of substantially all of the real estate assets of Atria as the Atria Acquisition. As a result of the transacti
added to its senior living operating portfolio 118 private pay seniors housing communities located primarily in affluent coastal markets such as the New Y
metropolitan area, New England and California. Immediately prior to the closing, Atria spun off its management business into a new entity, Atria Senior |
continues to operate the
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acquired assets under long-term management agreements with Ventas. Atria Senior Living, based in Louisville, Kentucky, is owned by private equity fun
Lazard Real Estate Partners LLC, which we refer to as LREP.

Additional information about Ventas and its subsidiaries is included in documents incorporated by reference in this joint proxy statement/prospectus
You Can Find More Information" beginning on page 138.

NHP (See page 26)

Nationwide Health Properties, Inc.
610 Newport Center Drive, Suite 1150
Newport Beach, California 92660
Telephone: (949) 718-4400

NHP, a Maryland corporation incorporated on October 14, 1985, is a REIT that, together with its subsidiaries, invests in healthcare-related real estat
senior housing, long-term care properties and medical office buildings.

NHP's operations are organized into two segments triple-net leases and multi-tenant leases. In the triple-net leases segment, NHP invests in healthc:
properties and leases the facilities to unaffiliated tenants under "triple-net" and generally "master" leases that transfer the obligation for all facility operati
(including maintenance, repairs, taxes, insurance and capital expenditures) to the tenant. In the multi-tenant leases segment, NHP invests in healthcare rel
that have several tenants under separate leases in each building, thus requiring active management and responsibility for many of the associated operating
(although many of these are, or can effectively be, passed through to the tenants). During 2010, 2009 and 2008, the multi-tenant leases segment was comj
exclusively of MOBs. In addition, but to a much lesser extent because NHP views the risks of this activity to be greater due to less favorable bankruptcy t
other factors, from time to time, NHP extends mortgage loans and other financing to operators. For the twelve months ended December 31, 2010, approxi
NHP's revenues were derived from its leases, with the remaining 7% from its mortgage loans and other financing activities.

As of March 31, 2011, NHP had investments in 665 healthcare facilities, one land parcel, three development projects and one asset held for sale loca

Additional information about NHP and its subsidiaries is included in documents incorporated by reference in this joint proxy statement/prospectus. &
Can Find More Information" beginning on page 138.

Needles Acquisition LLC (See page 27)

Needles Acquisition LLC, a wholly owned subsidiary of Ventas, is a Delaware limited liability company formed on February 24, 2011 for the purpo
the merger. Upon completion of the merger, NHP will be merged with and into Needles Acquisition LLC and the name of the resulting company will be ]
Health Properties, LLC.

Needles Acquisition LLC has not conducted any activities other than those incidental to its formation and the matters contemplated by the merger ag

2
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The Merger and the Merger Agreement

A copy of the merger agreement is attached as Annex A to this joint proxy statement/prospectus. Ventas and NHP encourage you to read the entire n
carefully because it is the principal document governing the merger.

Form of Merger (See page 39)

Subject to the terms and conditions of the merger agreement, at the effective time of the merger, NHP will be merged with and into Needles Acquisi
Needles Acquisition LLC will be the surviving entity in the merger and, following completion of the merger, will continue to exist under the name Natior
Properties, LLC as a wholly owned subsidiary of Ventas.

Consideration to be Received in the Merger; Treatment of NHP Stock Options and Other Equity-Based Awards (See pages 39 and 66)

Upon completion of the merger, NHP stockholders will receive 0.7866 shares of Ventas common stock for each share of NHP common stock they o
with cash paid in lieu of fractional shares. The exchange ratio is fixed and will not be adjusted for changes in the market value of the common stock of NI
Because of this, the implied value of the consideration to NHP stockholders will fluctuate between now and the completion of the merger. Based on the ¢
Ventas common stock on the NYSE of $57.05 on February 25, 2011, the last trading day before public announcement of the merger, the exchange ratio o
represented approximately $44.99 in Ventas common stock for each share of NHP common stock. Based on the closing price of Ventas common stock or
$55.33 on May 12, 2011, the latest practicable date before the date of this joint proxy statement/prospectus, the exchange ratio of 0.7866 represented appi
$43.52 in Ventas common stock for each share of NHP common stock. See "Comparative Stock Prices and Dividends" on page 121.

Upon completion of the merger, (i) each of NHP's outstanding stock options will become fully vested and, in Ventas's discretion, either be (A) cashe
the option spread or (B) assumed by Ventas, on the same terms and conditions (subject to adjustment for the exchange ratio), provided that stock options
Mr. Pasquale and certain other senior executives in February 2011 will be assumed by Ventas on the same terms and conditions (subject to adjustment for
ratio); (ii) each NHP restricted stock unit will vest in full and be cashed out based on the exchange ratio, provided that (a) restricted stock units granted to
and certain other senior executives in February 2011 will be assumed by Ventas on the same terms and conditions (subject to adjustment for the exchange
(b) certain restricted stock units granted to Messrs. Khoury and Bradley will vest and be settled in accordance with their terms; (iii) each share of NHP re:
will vest in full and be converted into Ventas common stock, based on the exchange ratio; (iv) NHP performance shares will vest under the relevant awar
respect of the shortened performance period ending as of the closing of the merger and be converted into Ventas common stock based on the exchange ra
(v) dividend equivalent rights granted in connection with any NHP award will become fully vested and be paid out.

Material United States Federal Income Tax Consequences of the Merger (See page 99)

The merger is intended to qualify as a reorganization, within the meaning of Section 368(a) of the Code. Assuming the merger qualifies as a reorgan
holder of NHP common stock generally will not recognize any gain or loss upon receipt of Ventas common stock in exchange for NHP common stock in
except with respect to cash received in lieu of a fractional share of Ventas common stock. It is a condition to the completion of the merger that Ventas an

22



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

written opinions from their respective counsel to the effect that the merger will qualify as a reorganization, within the meaning of Section 368(a) of the C:

Tax matters are very complicated and the tax consequences of the merger to each NHP stockholder may depend on such stockholder's particular fact
circumstances. NHP stockholders are urged to consult their tax advisors to understand fully the tax consequences to them of the merger. See "Material Ur
Federal Income Tax Consequences of the Merger" beginning on page 99.

Recommendations by the Ventas Board of Directors (See page 47)

After careful consideration, the Ventas board of directors, on February 27, 2011, unanimously approved and adopted the merger agreement. For the
considered by the Ventas board of directors in reaching its decision to approve the merger agreement, see the section entitled "The Merger Ventas's Reas
Merger; Recommendation by the Ventas Board of Directors" beginning on page 47. The Ventas board of directors unanimously recommends that the
stockholders vote '""FOR" the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and "FOR'' the Ve
amendment to increase the number of authorized shares of Ventas common stock at the Ventas special meeting. The merger cannot be complete:
approval by Ventas stockholders of both of these proposals.

Recommendation by the NHP Board of Directors (See page 49)

After careful consideration, the NHP board of directors, on February 27, 2011, unanimously declared the merger agreement, the merger and the othe
contemplated by the merger agreement to be advisable and approved the merger agreement. For the factors considered by the NHP board of directors in r
decision to approve the merger agreement, see the section entitled "The Merger NHP's Reasons for the Merger; Recommendation by the NHP Board of |

beginning on page 49. The NHP board of directors unanimously recommends that the NHP stockholders vote ""FOR'" the adoption of the merger
approval of the merger and the other transactions contemplated by the merger agreement at the NHP special meeting.

Opinion of Ventas's Financial Advisor (See page 52)

Centerview Partners LLC. On February 27, 2011, at a meeting of the Ventas board of directors held to evaluate the merger, Centerview Partners L
refer to as Centerview Partners, delivered its oral opinion, which was later confirmed by delivery of a written opinion dated February 27, 2011, to the Ver
directors that, as of February 27, 2011 and based upon and subject to the assumptions and limitations set forth in the opinion, the exchange ratio of 0.786¢
financial point of view, to Ventas. The full text of Centerview Partners's written opinion, dated February 27, 2011, is attached as Annex C to this joint prc
statement/prospectus. Centerview Partners's written opinion sets forth, among other things, the assumptions made, procedures followed, factors considere
limitations on the review undertaken by Centerview Partners in rendering its opinion. The summary of Centerview Partners's written opinion below is qu:
entirety by reference to the full text of the written opinion. Centerview Partners's opinion is addressed to the Ventas board of directors for its benefit and 1
with its evaluation of the merger. Centerview Partners's opinion relates only to the fairness, from a financial point of view, to Ventas of the exchange ratig
the merger and does not constitute a recommendation to any stockholder of Ventas as to how such stockholder should vote or act with respect to the merg
matter.
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Opinion of NHP's Financial Advisor (See page 57)

J.P. Morgan Securities LLC, which we refer to as J.P. Morgan, delivered its opinion to the NHP board of directors that, as of February 27, 2011, and
subject to the assumptions, procedures, factors, qualifications and limitations set forth therein, the exchange ratio of 0.7866 provided for in the proposed 1
from a financial point of view, to the holders of NHP common stock. The full text of the written opinion of J.P. Morgan, dated February 27, 2011, which
assumptions made, procedures followed, factors considered, and qualifications and limitations on the review undertaken by J.P. Morgan in connection wi
attached as Annex D to this joint proxy statement/prospectus. The opinion of J.P. Morgan was directed to the NHP board of directors for the information
the NHP board of directors in connection with its evaluation of the merger and addressed only the fairness as of the date of the opinion, from a financial
the exchange ratio to the holders of NHP common stock. The opinion of J.P. Morgan was not intended to, and does not constitute a recommendation to ar
stockholder as to how such stockholder should vote or act with respect to the merger or any other matter. Neither J.P. Morgan's opinion, nor the summary
J.P. Morgan's financial analyses set forth in this joint proxy statement/prospectus, is being provided for the use of any Ventas stockholder, nor does it con
recommendation to any stockholder of Ventas as to how such stockholder should vote or act with respect to the issuance of shares of Ventas common sto
stockholders in connection with the merger or any other matter.

Financial Interests of NHP's Directors and Executive Officers in the Merger (See page 66)

NHP's directors and executive officers have financial interests in the merger that are different from, or in addition to, the interests of NHP stockhold:
The NHP board of directors was aware of and considered these interests, among other matters, in evaluating and negotiating the merger agreement and th
approving the merger agreement, and in recommending to NHP stockholders that the merger agreement be adopted and that the merger and the other tran
contemplated by the merger agreement be approved.

Please see "The Merger Financial Interests of NHP's Directors and Executive Officers in the Merger" beginning on page 66 for additional informati
financial interests.

Board of Directors and Management Following the Merger (See page 69)

Ventas has agreed to take all necessary action to cause three members of NHP's current board of directors to be appointed to the Ventas board of dir
as of the closing of the merger. One of these persons will be NHP's Chairman, President and Chief Executive Officer, Douglas M. Pasquale. The other pe
individuals who are acceptable to the Nominating and Corporate Governance Committee of the Ventas board of directors. Those individuals have not yet
of the date of this joint proxy statement/prospectus.

Ventas currently anticipates that all of the existing executive officers of Ventas will remain executive officers of Ventas following the merger. As of
joint proxy statement/prospectus, Ventas has not finalized any arrangements with current executive officers of NHP with respect to their employment by |
company. If none of the current executive officers of NHP remain employed by Ventas following the merger, the associated severance costs are set forth
entitled "The Merger Financial Interests of NHP's Directors and Executive Officers in the Merger" beginning on page 66. However, it is expected that D
Pasquale will serve as a senior advisor to Ventas to ensure an orderly transition.
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Regulatory Approvals Required for the Merger (See page 70)

Neither Ventas nor NHP is aware of any regulatory approvals that are expected to prevent the consummation of the merger. See "The Merger Regu
Required for the Merger" beginning on page 70.

Expected Timing of the Merger (See page 78)

We currently expect to complete the merger in the third quarter of 2011, subject to receipt of required stockholder and regulatory approvals and the ¢
waiver of the other closing conditions summarized below.

Conditions to Completion of the Merger (See page 92)

As more fully described in this joint proxy statement/prospectus and in the merger agreement, the completion of the merger depends on a number of
satisfied or, where legally permissible, waived. These conditions include, among others:

receipt of the requisite approvals of Ventas stockholders and NHP stockholders;

the absence of any injunction or law prohibiting the merger;

the SEC having declared effective the registration statement of which this joint proxy statement/prospectus forms a part;

the approval for listing on the NYSE of the shares of Ventas common stock to be issued in connection with the merger;

the correctness of all representations and warranties made by the parties in the merger agreement and performance by the parties of th
under the merger agreement (subject in each case to certain materiality standards);

the absence of any material adverse effect being experienced by either companys;

the receipt of legal opinions from each company's respective tax counsel regarding the qualification of the merger as a reorganization
income tax purposes; and

the receipt of a legal opinion from each company's tax counsel regarding its qualification as a REIT.
We cannot be certain as to whether, or when, the conditions to the merger will be satisfied or waived or whether the merger will be completed.
Termination of the Merger Agreement (See page 94)

Ventas and NHP may mutually agree to terminate the merger agreement before completing the merger, even after approval of the Ventas stockholde
the NHP stockholders.

In addition, either Ventas or NHP (so long as it is not at fault) may decide to terminate the merger agreement if:

the merger is not consummated by October 31, 2011;
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there is a final, non-appealable order or injunction prohibiting the merger;

Ventas stockholders fail to approve the issuance of shares of Ventas common stock to NHP stockholders in connection with the merg
charter amendment;

NHP stockholders fail to adopt the merger agreement and approve the merger and the other transactions contemplated by the merger

6
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the other party materially breaches the merger agreement and does not cure such breach within a specified period.

Ventas may also terminate the merger agreement prior to the NHP stockholder approval if: (1) NHP withdraws, qualifies or modifies its recommend
merger in a manner adverse to Ventas; (2) NHP approves, adopts or recommends any NHP Acquisition Proposal (as defined below under "The Merger ']
Agreement" beginning on page 77); (3) NHP fails to include its recommendation for the merger in its SEC filings; (4) NHP fails to publicly recommend ¢
Acquisition Proposal within ten business days of Ventas's request; (5) NHP materially or willfully breaches its no-shop obligation or its obligation to holc
meeting; or (6) NHP enters into an agreement concerning a competing proposal.

Expenses and Termination Fees (See page 96)

Generally, all fees and expenses incurred in connection with the merger and the transactions contemplated by the merger agreement will be paid by t
incurring those expenses. The merger agreement provides that, if the merger agreement is terminated under certain circumstances, Ventas or NHP may b
the other party a termination fee of $175 million plus $20 million in expense reimbursement. In certain circumstances, even if the termination fee is not p
NHP may be required to pay $20 million in expense reimbursement to the other party. See the section entitled "The Merger The Merger Agreement Ter
Merger Agreement Termination Fee and Expenses Payable by NHP to Ventas" beginning on page 96 and " Termination Fee and Expenses Payable by
beginning on page 97 for a complete discussion of the circumstances under which a termination fee and/or expense reimbursement will be required to be

Accounting Treatment (See page 69)

Ventas prepares its financial statements in accordance with accounting principles generally accepted in the United States, which we refer to as GAA
will be accounted for by applying the acquisition method. Please see the section entitled "Accounting Treatment" on page 69.

No Appraisal Rights (See page 73)

Under the Maryland General Corporation Law, in connection with the merger, NHP stockholders are not entitled to exercise the right of objecting st
receive the fair value of their shares.

Litigation Relating to the Merger (See page 70)

As of May 12, 2011, purported stockholders of NHP have filed seven lawsuits against NHP, its directors, and, in certain cases, Ventas and Needles /
challenging the merger. The lawsuits seek various forms of relief, including to enjoin the merger, direct the defendants to exercise certain alleged duties, 1
merger agreement, impose a constructive trust in favor of the class upon any benefits improperly received by the defendants, and award the plaintiffs dam
expenses. For more information about litigation related to the merger, see "The Merger Litigation Relating to the Merger" beginning on page 70.

The Special Meetings

The Ventas Special Meeting (See page 28)

The Ventas special meeting will be held at 111 South Wacker Drive, 29th Floor, in Chicago, Illinois, on Friday, July 1, 2011, at 10:00 a.m. local tim
special meeting, Ventas stockholders will be asked to vote on the following matters:

the approval of the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger;
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the approval of an amendment to the Amended and Restated Certificate of Incorporation of Ventas, Inc., as previously amended (whi
the Ventas charter), to increase the number of authorized shares of Ventas capital stock from 310,000,000 to 610,000,000 and the nun

authorized shares of Ventas common stock from 300,000,000 to 600,000,000 (we refer to this amendment as the charter amendment).

the approval of any adjournments of the Ventas special meeting, if necessary, to solicit additional proxies if there are not sufficient vc
proposals.

You may vote at the Ventas special meeting if you owned shares of Ventas common stock at the close of business on the record date, May 13, 2011.
one vote for each share of common stock that you owned on the record date. On that date, there were 188,080,247 shares of Ventas common stock outstas
entitled to vote.

The proposals to approve the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and to approve the Ver
amendment each require the affirmative vote of the holders of a majority of the outstanding shares of Ventas common stock. The merger cannot be comp
approval by Ventas stockholders of both of these proposals. The proposal to approve any adjournments of the Ventas special meeting, if necessary, for thy
soliciting additional proxies requires the affirmative vote of the holders of a majority of the shares of Ventas common stock represented, in person or by |
Ventas special meeting.

On the record date, approximately 1% of the outstanding shares of Ventas common stock entitled to vote was held by Ventas directors, executive off
respective affiliates. Ventas currently expects that its directors and executive officers will vote their shares in favor of the issuance of shares of Ventas co
NHP stockholders in connection with the merger and the Ventas charter amendment, although none has entered into any agreements obligating them to d

The NHP Special Meeting (See page 35)

The special meeting of NHP stockholders will be held at the Conference Center at 610 Newport Center Drive, Newport Beach, California, on Friday
8:00 a.m. local time. At the special meeting, stockholders of NHP will be asked to adopt the Agreement and Plan of Merger, dated as of February 27, 201
Ventas, Needles Acquisition LLC, and NHP and to approve the merger of NHP with and into Needles Acquisition LLC and the other transactions conten
merger agreement.

You may vote at the NHP special meeting if you owned shares of NHP common stock at the close of business on the record date, May 13, 2011. On
were 126,670,766 shares of NHP common stock outstanding and entitled to vote. You may cast one vote for each share of NHP common stock that you o
record date.

The affirmative vote of the holders of at least two-thirds of the outstanding shares of NHP common stock on the record date is required to adopt the |
agreement and approve the merger and the other transactions contemplated by the merger agreement. In the event that there are not sufficient votes to adc
agreement and approve the merger and the other transactions contemplated by the merger agreement, the Chairman of the NHP special meeting is authori
the meeting (from time to time in his discretion) in order to solicit additional proxies.

On the record date, approximately 1% of the outstanding shares of NHP common stock entitled to vote was held by NHP directors, executive officer
respective affiliates. NHP currently expects that its directors and executive officers will vote their shares in favor of the adoption of the merger agreement
the merger and the other transactions contemplated by the merger agreement, although none has entered into any agreements obligating them to do so.
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Rights of NHP Stockholders Will Change as a Result of the Merger (See page 125)

NHP stockholders will have different rights once they become stockholders of the combined company, due to differences between the governing doc
Ventas and NHP. These differences are described in detail under "Comparison of Rights of Ventas Stockholders and NHP Stockholders" beginning on pa

Risk Factors

Before voting at the Ventas or NHP special meeting, you should carefully consider all of the information contained in or incorporated by reference i1
proxy statement/prospectus, including the risk factors set forth under the heading "Risk Factors" beginning on page 17 or described in Ventas's and NHP"
on Form 10-K for the year ended December 31, 2010 and other reports filed with the SEC, which are incorporated by reference into this joint proxy stater
See "Where You Can Find More Information" beginning on page 138.
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Selected Historical Financial Data of Ventas

The following table sets forth selected consolidated financial information for Ventas. The selected statement of income data for each of the years in |
period ended December 31, 2010 and the selected balance sheet data as of December 31 for each of the years in the five-year period ended December 31,
derived from Ventas's audited consolidated financial statements incorporated herein by reference. The selected statement of income data for the three mos
March 31, 2011 and 2010 and the selected balance sheet data as of March 31, 2011 have been derived from Ventas's unaudited consolidated financial stat
incorporated herein by reference.

The following information should be read together with Ventas's Annual Report on Form 10-K for the year ended December 31, 2010, Ventas's Qua
Form 10-Q for the quarter ended March 31, 2011, and the other information that Ventas has filed with the SEC and incorporated herein by reference. See
Can Find More Information" beginning on page 138.

As of and for the
Three Months Ended
March 31, As of and for the Years Ended December 31,(1)

2011 2010 2010 2009 2008 2007 2006

(In thousands, except per share data)
Operating
Data
Rental
income $ 142,839 $ 128,522 $ 539,572 $§ 496,568 $ 476,815 $ 454,496 $ 378,763
Resident
fees and
services 114,502 108,486 446,301 421,058 429,257 282,226
Interest
expense 42,558 44,090 178,863 176,990 202,624 194,752 125,737
Property-level
operating
expenses 86,787 78,879 315,953 302,813 306,944 198,125 3,171
General,
administrative
and
professional
fees 14,832 10,683 49,830 38,830 40,651 36,425 26,136
Income
from
continuing
operations
attributable
to
common
stockholders 48,984 51,874 218,370 193,120 174,054 130,242 118,001
Discontinued
operations 745 27,797 73,375 48,549 143,439 13,153
Net
income
attributable
to
common
stockholders 48,984 52,619 246,167 266,495 222,603 273,681 131,154
Per Share
Data
Income
from
continuing
operations
attributable
to
common
stockholders,
basic $ 031 $ 034 $ 139 $ 127 $ 124 $ 1.06 $ 1.13
Net $ 031 $ 034 $ 1.57 $ 175 $ 1.59 $ 223 $ 1.26

income
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attributable
to
common
stockholders,
basic
Income
from
continuing
operations
attributable
to
common
stockholders,
diluted $
Net
income
attributable
to
common
stockholders,
diluted $
Dividends
declared
per
common
share $

Balance

Sheet Data
Real
estate
investments,
at cost $ 6,764,463
Cash and
cash
equivalents
Total
assets
Senior
notes
payable
and other
debt

Other Data
Net cash
provided
by
operating
activities  $
Net cash
provided
by (used
in)
investing
activities
Net cash
(used in)
provided
by
financing
activities

0.30 $ 034 $ 1.38 $

0.30 $ 034§ 1.56 $

0575 $ 0535 $ 214§

$ 6,747,699

41,899 21,812

5,694,098 5,758,021

2,571,368 2,900,044

130,769 $ 115,561 $ 447,622 §$

31,681 (30,005) (301,920)

(142,456) (61,071) (231,452)

10

$ 6,399,421

126 $

174 $

205 $

107,397

5,616,245

2,670,101

422,101 $

(1,746)

(490,180)

124§

1.59 §

205 $

176,812

5,771,418

3,136,998

379,907 $

(136,256)

(95,979)

1.06 $

222 %

1.90 $

$ 6,256,562 $ 6,380,703 $

28,334

5,718,475

3,346,531

404,600 $

(1,175,192)

802,675

1.13

1.25

1.58

3,707,837

1,246

3,256,021

2,312,021

238,867

(481,974)

242,712
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As of and for the
Three Months Ended
March 31, As of and for the Years Ended December 31,(1)
2011 2010 2010 2009 2008 2007 2006
(In thousands, except per share data)
Non-GAAP Financial
Measures Reconciliation
Net income attributable to
common stockholders $ 48984 $ 52,619 $ 246,167 $ 266,495 $ 222,603 $ 273,681 $ 131,154
Adjustments:
Real estate depreciation
and amortization 51,173 52,085 203,966 198,841 228,778 224,028 107,253

Real estate depreciation
related to noncontrolling
interest (204) (1,726) (6,217) (6,349) (6,251) (3,749)
Real estate depreciation
related to unconsolidated
entities 1,035 2,367
Discontinued operations:
Gain on sale of real estate

assets (184) (25,241) (67,305) (39,026) (129,478)
Depreciation on real
estate assets 223 464 1,727 6,253 9,736 10,985
FFO(2) 100,988 103,017 421,506 393,409 412,357 374,218 249,392
Adjustments:
Reversal of contingent
liability (23,328) (1,769)
Provision for loan losses 5,994
Income tax (benefit)
expense (3,197) (133) 2,930 (3,459) (17,616) (29,095)
Loss (gain) on
extinguishment of debt 16,520 9,791 6,080 (2,398) (88) 1,273
Merger-related expenses
and deal costs 6,449 2,319 19,243 13,015 4,460 2,979
Amortization of other
intangibles 256 511

Net gain on sale of
marketable equity

securities (864) (1,379)

Gain on foreign currency

hedge (24,314)

Preferred stock issuance

costs 1,750

Bridge loan fee 2,550

Rent reset costs 7,361
Normalized FFO(2) $ 121,016 $ 105203 $ 453981 $ 409,045 $ 379,469 $ 327,136 $ 254,878

(¢))

2

Effective January 1, 2009, Ventas adopted Financial Accounting Standards Board guidance relating to convertible debt instruments that may be settled in cash up
"Note 2 Accounting Policies" of the Notes to Consolidated Financial Statements included in Item 8 of Ventas's Annual Report on Form 10-K for the year ended
for details regarding the impact of the adoption on Ventas's consolidated financial statements.

Ventas believes that net income, as defined by GAAP, is the most appropriate earnings measurement. However, Ventas considers funds from operations, which v
and normalized FFO appropriate measures of operating performance of an equity REIT. Moreover, Ventas believes that normalized FFO provides useful informa
allows investors, analysts and Ventas management to compare Ventas's operating performance to the operating performance of other real estate companies and b
consistent basis without having to account for differences caused by unanticipated items. Ventas uses the National Association of Real Estate Investment Trusts,
as NAREIT, definition of FFO. NAREIT defines FFO as net income (computed in accordance with GAAP), excluding gains (or losses) from sales of real estate |
estate depreciation and amortization, and after adjustments for unconsolidated partnerships and joint ventures. Adjustments for unconsolidated partnerships and j
calculated to reflect FFO on the same basis. Ventas defines normalized FFO as FFO excluding the following items (which may be recurring in nature): (a) gains
sales of real property assets; (b) merger-related costs and expenses, including amortization of intangibles and transition and integration expenses, and deal costs a
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including expenses and recoveries, if any, relating to Ventas's lawsuit against HCP, Inc. and the issuance of preferred stock or bridge loan fees; (c) the impact of
related to asset impairment and valuation allowances, the write-off of unamortized deferred financing fees, or additional costs, expenses, discounts, make-whole |
or premiums incurred as a result of early retirement or payment of Ventas's debt; (d) the non-cash effect of income tax benefits or expenses; (e) the impact of futu
acquisitions or divestitures (including pursuant to tenant options to purchase) and capital transactions; (f) the reversal or incurrence of contingent liabilities; (g) g
non-operational foreign currency hedge agreements; and (h) one-time expenses in connection with rent reset process with Kindred Healthcare, Inc and its subsidi:
normalized FFO presented herein are not necessarily identical to FFO and normalized FFO presented by other real estate companies due to the fact that not all re:
use the same definitions. FFO and normalized FFO should not be considered alternatives to net income (determined in accordance with GAAP) as indicators of V
performance or alternatives to cash flow from operating activities (determined in accordance with GAAP) as measures of Ventas's liquidity, nor are FFO and nor
necessarily indicative of sufficient cash flow to fund all of Ventas's needs.

11
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Selected Historical Financial Data of NHP

The following table sets forth selected consolidated financial information for NHP. The selected income statement data for each of the years in the fj
ended December 31, 2010 and the selected balance sheet data as of December 31 for each of the years in the five-year period ended December 31, 2010 h
from NHP's audited consolidated financial statements incorporated herein by reference. The selected income statement data for the three months ended M
and 2010 and the selected balance sheet data as of March 31, 2011 have been derived from NHP's unaudited condensed consolidated financial statements
herein by reference.

The following information should be read together with NHP's Annual Report on Form 10-K for the year ended December 31, 2010, NHP's Quarter!
Form 10-Q for the quarter ended March 31, 2011, and the other information that NHP has filed with the SEC and incorporated herein by reference. See "
Find More Information" beginning on page 138.

As of and for the
Three Months Ended
March 31, As of and for the Years Ended December 31,
2011 2010 2010 2009 2008 2007 2006
(In thousands, except per share data)
Operating Data
Revenues $ 122,374 $ 100,848 $ 439251 $ 383,853 $ 360,869 $ 296,461 $ 2149
Income from continuing operations 39,574 30,320 137,224 121,800 102,423 126,044 47,0(
Discontinued operations 10,740 919 4,899 27,258 165,584 98,202 138,15
Net income 50,314 31,239 142,123 149,058 268,007 224,246 185,1:
Preferred stock dividends (5,350) (7,637) (13,434) (15,1¢
Net income attributable to NHP common
stockholders 50,551 31,429 143,766 143,040 260,501 211,024 170,41
Dividends paid on common stock 61,138 51,979 223,452 187,799 171,496 150,819 120,4(
Per Share Data
Diluted income from continuing operations
attributable to NHP common stockholders $ 031 $ 025 $ 1.11 $ 1.06 $ 095 $ 123 $ 0.4
Diluted net income attributable to NHP common
stockholders 0.39 0.26 1.15 1.31 2.63 2.31 2.]
Dividends paid on common stock 0.48 0.44 1.82 1.76 1.76 1.64 1.
Balance Sheet Data
Investments in real estate, net $ 3,763,753 $ 3,698274 $ 3,031,383 $ 3,124,299 $ 2,961,442 $ 2,583,5]
Total assets 4,153,845 4,092,624 3,647,075 3,458,125 3,144,353 2,704.,81
Borrowings under unsecured senior credit facility 245,000 175,000 41,000 139,0(
Senior notes 991,633 991,633 991,633 1,056,233 1,166,500 887,5(
Notes and bonds payable 365,164 362,624 431,456 435,199 340,150 355,41
NHP stockholders' equity 2,279,522 2,299,827 2,033,099 1,760,667 1,482,693 1,243,8(
Other Data
Net cash provided by operating activities $ 55,486 $ 43,733 ' $ 295741 $ 247,145 $ 243,838 $§ 220,886 $  171,9:
Net cash used in investing activities $ (75,468) $ (203,472) $ (708,454) $ (1,900) $ (111,088) $ (375,364) $  (654,8
Net cash provided by (used in) financing
activities $ 11,598 $ (11,949) $ 90,026 $ 54,783 $ (69,907) $ 159,190 $ 4875
Diluted weighted average shares outstanding 128,980 119,463 124,339 108,547 98,763 90,987 77,5¢
12
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As of and for the
Three Months Ended
March 31, As of and for the Years Ended December 31,
2011 2010 2010 2009 2008 2007 2006
(In thousands, except per share data)
Reconciliation of Funds from
Operations(1)
Net income $ 50314 $ 31,239 $ 142,123 $§ 149,058 $ 268,007 $ 224246 $ 185,156
Net loss (income) attributable to
noncontrolling interests 237 190 1,643 (668) 131 212 421
Preferred stock dividends (5,350) (7,637) (13,434) (15,163)
Real estate related depreciation 38,248 31,545 135,245 123,666 118,603 100,340 77,714
Depreciation in income from
unconsolidated joint ventures 1,182 1,239 4,793 5,209 4,768 1,703
Deferred gain recognition 471)
Gain on sale of facilities, net (10,607) (22) (16,948) (23,908) (154,995) (118,114) (96,791)
Funds from operations available to
common stockholders $ 78903 $§ 64,191 $ 266,856 $ 248,007 $ 228,877 $ 194953 $ 151,337

(¢))

NHP believes that funds from operations is an important non-GAAP supplemental measure of operating performance because it excludes the effect of depreciatic

(losses) from sales of facilities (both of which are based on historical costs which may be of limited relevance in evaluating current performance).

Additionally, funds from operations is used by NHP and widely used by industry analysts as a measure of operating performance for equity REITs. NHP therefor
from operations, although it is a measurement that is not defined by GAAP. NHP calculates funds from operations in accordance with the definition used by NAF
operations does not represent cash generated from operating activities as defined by GAAP (funds from operations does not include changes in operating assets a
therefore, should not be considered as an alternative to net income as the primary indicator of operating performance or to cash flow as a measure of liquidity.

13
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Summary Unaudited Pro Forma Condensed Consolidated Financial Information

The following table shows summary unaudited pro forma condensed consolidated financial information about the combined financial condition and
of Ventas and NHP after giving effect to the merger and the Atria Acquisition. The unaudited pro forma financial information assumes that the merger is
applying the acquisition method. The unaudited pro forma condensed consolidated balance sheet data gives effect to the merger and the Atria Acquisition
had occurred on March 31, 2011. The unaudited pro forma condensed consolidated income statement data gives effect to the merger and the Atria Acquis
both had occurred on January 1, 2010, in each case based on the most recent valuation data available. The summary unaudited pro forma condensed cons:
information listed below has been derived from and should be read in conjunction with (1) the more detailed unaudited pro forma condensed consolidatec
information, including the notes thereto, appearing elsewhere in this joint proxy statement/prospectus, (2) the historical consolidated financial statements
of both Ventas and NHP, incorporated herein by reference, and (3) the historical consolidated financial statements and related notes of Atria Senior Livin
and One Lantern Senior Living Inc, which we refer to as One Lantern, incorporated herein by reference. See "Unaudited Pro Forma Condensed Consolid:
Statements" beginning on page 102 and "Where You Can Find More Information" beginning on page 138.

As of and for the Three Months Ended March 31, 2011

Ventas Pro
Ventas Forma for the Total Pro
Historical Atria Acquisition NHP Historical Forma
(In thousands, except per share data)

Operating Data

Rental income $ 142839 $ 142,839 $ 111,786 $ 256,898

Resident fees and

services 114,502 270,424 270,424

Interest expense 42,558 61,841 23,201 75,752

Property-level

operating expenses 86,787 197,215 9,898 206,337

Income from

continuing

operations

attributable to

common

stockholders 48,984 50,058 39,811 78,239
Per Share Data

Income from

continuing

operations

attributable to

common

stockholders per
common share:

Basic $ 031 $ 027 $ 031 $ 0.27
Diluted $ 030 $ 026 $ 031 $ 0.27
Shares used in
computing
earnings per
common share:
Basic 160,420 187,481 126,474 290,588
Diluted 162,023 189,084 128,890 292,191
Balance Sheet Data
Net real estate
investments $ 5,389,043 $ 8,711,065 $ 3,919,136 $ 16,093,338
Total assets 5,694,098 9,157,864 4,153,845 16,773,959
Senior notes
payable and other
debt 2,571,368 4,551,536 1,601,797 6,114,651
Total equity 2,646,447 3,936,463 2,312,437 9,342,932
Other Data
FFO(1) $ 100,988 $ 123296 $ 78,903 $ 214,893
121,016 145,364 84,000 242,058
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For the Year Ended December 31, 2010

Ventas Pro
Ventas Forma for the Total Pro
Historical Atria Acquisition NHP Historical Forma
(In thousands, except per share data)
Operating Data
Rental income $ 539572 % 565,781 $ 409,854 $ 1,030,431
Resident fees and
services 446,301 1,046,840 1,046,840
Interest expense 178,863 259,490 97,329 317,511
Property-level
operating expenses 315,953 754,443 39,536 793,595
Income from
continuing
operations
attributable to
common
stockholders 218,370 140,476 138,867 254,781
Per Share Data
Income from
continuing
operations
attributable to
common

stockholders per
common share:

Basic $ 1.39 $ 075 $ 1.14 $ 0.88
Diluted $ 1.38  $ 075 $ .12 $ 0.87
Shares used in

computing

earnings per

common share:

Basic 156,608 187,130 121,687 290,237
Diluted 157,657 188,179 124,339 291,286
Other Data

FFO(1) $ 421,506 $ 543,662 $ 266,856 $ 920,947
Normalized

FFO(1) 453,981 552,844 286,285 949,633
(D

Reconciliation of FFO and normalized FFO is set forth in the "Unaudited Pro Forma Condensed Consolidated Financial Statements" beginning

The unaudited pro forma condensed consolidated financial information is presented for illustrative purposes only and is not necessarily indicative of
operating results or financial position that would have occurred if such transactions had been consummated on the dates and in accordance with the assun
herein, nor is it necessarily indicative of the combined company's future operating results or financial position. The unaudited pro forma condensed consc
information does not give effect to (1) any potential revenue enhancements or cost synergies that could result from the merger or the Atria Acquisition or
integration costs relating to the Atria Acquisition. In addition, as explained in more detail in the accompanying notes to the unaudited pro forma condense
financial information, the preliminary allocation of the pro forma purchase prices reflected in the unaudited pro forma condensed consolidated financial i1
subject to adjustment and may vary significantly from the definitive allocation of the final purchase prices that will be recorded subsequent to completion
Acquisition and the merger, respectively. The determination of the final purchase price for the merger will be based on the number of shares of NHP com
outstanding and Ventas's stock price at closing.
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Equivalent and Comparative Per Share Information

The following table sets forth for the three months ended March 31, 2011 and the year ended December 31, 2010 selected per share information for
stock on a historical and pro forma basis, giving effect to the merger and the Atria Acquisition, and for NHP common stock on a historical and pro forma
Except for the historical information as of and for the year ended December 31, 2010, the information in the table is unaudited. You should read the table
with the historical consolidated financial statements and related notes of Ventas and NHP contained in their respective Quarterly Reports on Form 10-Q f
months ended March 31, 2011 and in their respective Annual Reports on Form 10-K for the year ended December 31, 2010, which are incorporated by re
joint proxy statement/prospectus. See "Where You Can Find More Information" beginning on page 138.

The Ventas pro forma income from continuing operations attributable to common stockholders was calculated using the methodology described belc
heading "Unaudited Pro Forma Condensed Consolidated Financial Statements," and is subject to all the assumptions, adjustments and limitations describ
The Ventas pro forma cash dividends per common share represent Ventas's historical cash dividends per common share. The Ventas pro forma book valu
calculated by dividing total combined Ventas and NHP common stockholders' equity by pro forma equivalent common shares. The NHP pro forma equiv
common share amounts were calculated by multiplying the Ventas pro forma amounts by the exchange ratio of 0.7866.

Ventas NHP
Historical Pro Forma Historical

For the Three Months Ended March 31, 2011
Income from continuing operations attributable to common stockholders per common share, basic $ 031 $ 027 $ 031 $
Income from continuing operations attributable to common stockholders per common share, diluted $ 030 $ 027 $ 031 $
Cash dividends declared per common share $ 0575 $ 0575 $ 048 $
As of March 31, 2011
Book value per common share $ 1622 § 3209 $ 1826 $
For the Year Ended December 31, 2010
Income from continuing operations attributable to common stockholders per common share, basic $ 1.39 $ 088 $ 1.14 $
Income from continuing operations attributable to common stockholders per common share, diluted $ 138 $ 087 $ 112 $
Cash dividends declared per common share $ 2,14 % 2,14 $ 1.82 %
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RISK FACTORS

In addition to the other information included and incorporated by reference into this joint proxy statement/prospectus, including the matters addres:s
entitled "Cautionary Statement Regarding Forward-Looking Statements," you should carefully consider the following risks before deciding whether to vo
are a Ventas stockholder, the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter ame
you are an NHP stockholder, the adoption of the merger agreement and approval of the merger and other transactions contemplated by the merger agree
addition, you should read and consider the risks associated with each of the businesses of Ventas and NHP because these risks will also affect the combir
These risks can be found in Ventas's and NHP's respective Annual Reports on Form 10-K for the year ended December 31, 2010 and other reports filed |
NHP with the SEC, which are incorporated by reference into this joint proxy statement/prospectus. You should also read and consider the other informat
proxy statement/prospectus and the other documents incorporated by reference into this joint proxy statement/prospectus. See "Where You Can Find Mo
beginning on page 138.

Risk Factors Relating to the Merger
The exchange ratio is fixed and will not be adjusted in the event of any change in either Ventas's or NHP's stock price.

Upon the closing of the merger, each share of NHP common stock will be converted into the right to receive 0.7866 of a share of Ventas common st
paid in lieu of fractional shares. This exchange ratio was fixed in the merger agreement and will not be adjusted for changes in the market price of either
stock or NHP common stock. Changes in the price of Ventas common stock prior to the merger will affect the market value of the merger consideration t
stockholders will receive on the date of the merger. Stock price changes may result from a variety of factors (many of which are beyond our control), incl
following factors:

changes in our respective businesses, operations, assets, liabilities and prospects;

changes in market assessments of the business, operations, financial position and prospects of either company;

market assessments of the likelihood that the merger will be completed;

interest rates, general market and economic conditions and other factors generally affecting the price of Ventas's and NHP's common

federal, state and local legislation, governmental regulation and legal developments in the businesses in which NHP and Ventas opera

The price of Ventas common stock at the closing of the merger may vary from its price on the date the merger agreement was executed, on the date
proxy statement/prospectus and on the date of the special meetings of Ventas and NHP. As a result, the market value of the merger consideration represer
exchange ratio will also vary. For example, based on the range of closing prices of Ventas common stock during the period from February 25, 2011, the [
before public announcement of the merger, through May 12, 2011, the latest practicable date before the date of this joint proxy statement/prospectus, the
0.7866 shares of Ventas common stock represented a market value ranging from a low of $40.39 to a high of $44.99.
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Because the merger will be completed after the date of the special meetings, at the time of your special meeting, you will not know the exact market
Ventas common stock that NHP stockholders will receive upon completion of the merger. You should consider the following two risks:

If the price of Ventas common stock increases between the date the merger agreement was signed or the date of the Ventas special me
effective time of the merger, NHP stockholders will receive shares of Ventas common stock that have a market value upon completio
that is greater than the market value of such shares calculated pursuant to the exchange ratio when the merger agreement was signed ¢
Ventas special meeting, respectively. Therefore, while the number of shares of Ventas common stock to be issued per share of NHP ¢
fixed, Ventas stockholders cannot be sure of the market value of the consideration that will be paid to NHP stockholders upon comple

merger.

If the price of Ventas common stock declines between the date the merger agreement was signed or the date of the NHP special meeti
effective time of the merger, including for any of the reasons described above, NHP stockholders will receive shares of Ventas comm
have a market value upon completion of the merger that is less than the market value of such shares calculated pursuant to the exchan
date the merger agreement was signed or on the date of the NHP special meeting, respectively. Therefore, while the number of shares
common stock to be issued per share of NHP common stock is fixed, NHP stockholders cannot be sure of the market value of the Ver
stock they will receive upon completion of the merger or the market value of Ventas common stock at any time after the completion «

If the merger does not occur, one of the companies may incur payment obligations to the other.

If the merger agreement is terminated under certain circumstances, Ventas or NHP may be obligated to pay the other party a termination fee of $175
$20 million in expense reimbursement. In certain circumstances, even if the termination fee is not payable, Ventas or NHP may be required to pay $20 m
reimbursement to the other party. See "The Merger Agreement Termination of the Merger Agreement Termination Fee and Expenses Payable by NHP 1
beginning on page 96 and " Termination Fee and Expenses Payable by Ventas to NHP" beginning on page 97.

Failure to complete the merger could negatively impact the stock prices and the future business and financial results of Ventas and NHP.
If the merger is not completed, the ongoing businesses of Ventas and NHP could be adversely affected and each of Ventas and NHP will be subject

including the following:

being required, under certain circumstances, to pay to the other party a termination fee of $175 million and/or $20 million in expense

having to pay certain costs relating to the proposed merger, such as legal, accounting, financial advisor, filing, printing and mailing fe

diversion of management focus and resources from operational matters and other strategic opportunities while working to implement
If the merger is not completed, these risks could materially affect the business, financial results and stock prices of Ventas or NHP.

18
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The pendency of the merger could adversely affect the business and operations of Ventas and NHP.

In connection with the pending merger, some customers or vendors of each of Ventas and NHP may delay or defer decisions, which could negativel
revenues, earnings, cash flows and expenses of Ventas and NHP, regardless of whether the merger is completed. Similarly, current and prospective emplc
and NHP may experience uncertainty about their future roles with the combined company following the merger, which may materially adversely affect th
of Ventas and NHP to attract and retain key personnel during the pendency of the merger. In addition, due to operating covenants in the merger agreemen
and NHP may be unable, during the pendency of the merger, to pursue certain strategic transactions, undertake certain significant capital projects, undert:
significant financing transactions and otherwise pursue other actions that are not in the ordinary course of business, even if such actions would prove ben

Some of the directors and executive officers of NHP have interests in seeing the merger completed that are different from, or in addition to, those of t
stockholders.

Some of the directors and executive officers of NHP have arrangements that provide them with interests in the merger that are different from, or in a
of the stockholders of NHP. These interests include, among other things, the continued service as a director or an executive officer of the combined comp
benefits and the immediate vesting of certain stock-based awards. These interests, among other things, may influence the directors and executive officers
support or approve the merger. See "The Merger Financial Interests of NHP's Directors and Executive Officers in the Merger" beginning on page 66.

The merger agreement contains provisions that could discourage a potential competing acquirer of either NHP or Ventas or could result in any comp
being at a lower price than it might otherwise be.

The merger agreement contains "no shop" provisions that, subject to limited exceptions, restrict NHP's ability to solicit, encourage, facilitate or disct
third-party proposals to acquire all or a significant part of NHP. Further, even if the NHP board of directors withdraws or qualifies its recommendation fo
the merger agreement and the approval of the merger and the other transactions contemplated by the merger agreement, it will still be required to submit f
vote of its stockholders at its special meeting. In addition, Ventas generally has an opportunity to offer to modify the terms of the proposed merger in resg
competing acquisition proposals that may be made before the NHP board of directors may withdraw or qualify its recommendation. Upon termination of
agreement in some circumstances, one of the parties may be required to pay a termination fee and/or expense reimbursement to the other party. See "The
Merger Agreement Covenants and Agreements No Solicitation of Transactions by NHP" beginning on page 87, " Termination of the Merger Agreeme:
and Expenses Payable by NHP to Ventas" beginning on page 96, and " Termination Fee and Expenses Payable by Ventas to NHP" beginning on page 97

These provisions could discourage a potential competing acquirer that might have an interest in acquiring all or a significant part of NHP or Ventas
or proposing that acquisition, even if it were prepared to pay consideration with a higher per share cash or market value than the market value proposed tc
realized in the merger, or might result in a potential competing acquirer proposing to pay a lower price than it might otherwise have proposed to pay beca
expense of the termination fee and/or expense reimbursement that may become payable in certain circumstances.
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Risk Factors Relating to Ventas Following the Merger
Operational Risks

Ventas expects to incur substantial expenses related to the merger.

Ventas expects to incur substantial expenses in connection with completing the merger and integrating the business, operations, networks, systems, t
policies and procedures of NHP with those of Ventas. There are several systems that must be integrated, including accounting and finance, payroll and be
management. While Ventas has assumed that a certain level of transaction and integration expenses would be incurred, there are a number of factors beyc
that could affect the total amount or the timing of its integration expenses. Many of the expenses that will be incurred, by their nature, are difficult to estir
at the present time. Moreover, Ventas expects to commence these integration initiatives before it has completed a similar integration of assets it acquired
Acquisition, which could cause both of these integration initiatives to be delayed or rendered more costly or disruptive than would otherwise be the case.
factors, the transaction and integration expenses associated with the merger could, particularly in the near term, exceed the savings that Ventas expects to
elimination of duplicative expenses and the realization of economies of scale and cost savings related to the integration of the businesses following the co
merger. As a result of these expenses, Ventas expects to take charges against its earnings before and after the completion of the merger. The charges take;
merger are expected to be significant, although the aggregate amount and timing of such charges are uncertain at present.

Following the merger, the combined company may be unable to integrate successfully the businesses of Ventas and NHP and realize the anticipated
merger or do so within the anticipated timeframe.

The merger involves the combination of two companies which currently operate as independent public companies. Even though the companies are o
similar, the combined company will be required to devote significant management attention and resources to integrating the business practices and operat
and NHP. It is possible that the integration process could result in the distraction of the combined company's management, the disruption of the combinec
ongoing business or inconsistencies in the combined company's operations, services, standards, controls, procedures and policies, any of which could adv
ability of the combined company to maintain relationships with customers, vendors and employees or to fully achieve the anticipated benefits of the merg

The future results of the combined company will suffer if the combined company does not effectively manage its expanded operations following the m

Following the merger, the combined company may continue to expand its operations through additional acquisitions and other strategic transactions,
may involve complex challenges. The future success of the combined company will depend, in part, upon its ability to manage its expansion opportunitie:
operations into its existing business in an efficient and timely manner, successfully monitor its operations, costs, regulatory compliance and service qualit
other necessary internal controls. The combined company cannot assure you that its expansion or acquisition opportunities will be successful, or that the ¢
company will realize its expected operating efficiencies, cost savings, revenue enhancements, synergies or other benefits.

The merger will result in changes to the board of directors of the combined company.

Upon completion of the merger, the composition of the board of directors of the combined company will be different than the current boards of Vent
Ventas board of directors currently consists of ten directors, including the representative of LREP appointed to the board
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following the closing date of the Atria Acquisition. Upon the consummation of the merger, three NHP directors, including Douglas M. Pasquale, will alsc
Ventas board of directors. This new composition of the board of directors of the combined company may affect the future decisions of the combined com

Following the merger, the combined company may be unable to retain key employees.

The success of Ventas after the merger will depend in part upon its ability to retain key NHP and Ventas employees. Key employees may depart eith
the merger because of issues relating to the uncertainty and difficulty of integration or a desire not to remain with the combined company following the i
Accordingly, no assurance can be given that Ventas, NHP and, following the merger, the combined company will be able to retain key employees to the s
the past.

The market price of Ventas common stock may decline as a result of the merger.

The market price of Ventas common stock may decline as a result of the merger if the combined company does not achieve the perceived benefits of
rapidly or to the extent anticipated by financial or industry analysts, or the effect of the merger on Ventas's financial results is not consistent with the expe
financial or industry analysts.

After the merger is completed, NHP stockholders who receive Ventas common stock in the merger will have different rights that may be less favorable
current rights as NHP stockholders.

After the closing of the merger, NHP stockholders who receive Ventas common stock in the merger will have different rights than they currently hay
stockholders. For a detailed discussion of your rights as a stockholder of Ventas and the significant differences between your rights as a stockholder of NI
rights as a stockholder of Ventas, see "Comparison of Rights of Ventas Stockholders and NHP Stockholders" beginning on page 125.

Ventas cannot assure you that it will be able to continue paying dividends at the current rate.

As noted elsewhere in this joint proxy statement/prospectus, Ventas plans to continue its current dividend practices following the merger. However,
stockholders may not receive the same dividends following the merger for various reasons, including the following:

as a result of the merger and the issuance of shares of Ventas common stock in connection with the merger, the total amount of cash r
Ventas to pay dividends at its current rate will increase;

Ventas may not have enough cash to pay such dividends due to changes in Ventas's cash requirements, capital spending plans, cash fl
position;

decisions on whether, when and in which amounts to make any future distributions will remain at all times entirely at the discretion o
board of directors, which reserves the right to change Ventas's dividend practices at any time and for any reason;

Ventas may desire to retain cash to maintain or improve its credit ratings; and

the amount of dividends that Ventas's subsidiaries may distribute to Ventas may be subject to restrictions imposed by state law, restri
be imposed by state regulators, and restrictions imposed by the terms of any current or future indebtedness that these subsidiaries may

Ventas's stockholders have no contractual or other legal right to dividends that have not been declared.
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The merger will likely result in a reduction in per share equivalent dividend payments for holders of NHP common stock after the merger.

If Ventas continues to pay quarterly cash dividends at the rate of $0.575 per share after the merger, this dividend, from the perspective of a holder of
stock, would be equivalent to a quarterly dividend of approximately $0.45 per share of NHP common stock, based on the exchange ratio of 0.7866, whicl
approximately 6% less than NHP's most recent quarterly dividend of $0.48 per share of NHP common stock.

Legal Risks

In connection with the announcement of the merger agreement, seven lawsuits have been filed and are pending, as of May 12, 2011, seeking, among
enjoin the merger and rescind the merger agreement, and an adverse judgment in any of the lawsuits may prevent the merger from becoming effectiv
expected timeframe (if at all).

As of May 12, 2011, purported stockholders of NHP have filed seven lawsuits against NHP, its directors, and, in certain cases, Ventas and Needles /
challenging the merger. The lawsuits seek various forms of relief, including to enjoin the merger, direct the defendants to exercise certain alleged duties, 1
merger agreement, impose a constructive trust in favor of the class upon any benefits improperly received by the defendants, and award the plaintiffs dam
expenses. If the plaintiffs are successful in obtaining an injunction prohibiting the parties from completing the merger on the agreed upon terms, the injun
prevent the completion of the merger in the expected timeframe (if it is completed at all). For more information about litigation related to the merger, see
Merger Litigation Relating to the Merger" beginning on page 70.

Counterparties to certain significant agreements with NHP may have consent rights in connection with the merger.

NHP is party to certain agreements that give the counterparty certain rights, including consent rights, in connection with "change in control" transact
certain of these agreements, the merger will constitute a change in control and, therefore, the counterparty may assert its rights in connection with the me:
counterparty may request modifications of its agreements as a condition to granting a waiver or consent under those agreements and there can be no assur
counterparties will not exercise their rights under the agreements, including termination rights where available. While Ventas may request changes in the
merger to avoid triggering such rights, Ventas could incur additional costs or suffer losses in connection with the exercise of any such rights or any modif
agreements, including any costs associated with effectuating any such changes in the structure of the merger. For more information about Ventas's right t
to the merger structure, see "The Merger The Merger Agreement Form, Effective Time and Closing of the Merger" beginning on page 78.

REIT Risks
Ventas may incur adverse tax consequences if NHP has failed or fails to qualify as a REIT for U.S. federal income tax purposes.

If NHP has failed or fails to qualify as a REIT for U.S. federal income tax purposes and the merger is completed, Ventas may incur significant tax li:
Ventas could lose its REIT status should disqualifying activities continue after the merger.
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REITs are subject to a range of complex organizational and operational requirements.

As REITs, each of Ventas and NHP must distribute with respect to each taxable year at least 90% of its REIT taxable income to its stockholders. Otl
apply to a REIT's income and assets. For any taxable year that Ventas or NHP fails to qualify as a REIT, it will not be allowed a deduction for dividends |
stockholders in computing taxable income and thus would become subject to U.S. federal income tax as if it were a regular taxable corporation. In such a
or NHP, as the case may be, could be subject to potentially significant tax liabilities. Unless entitled to relief under certain statutory provisions, Ventas or
case may be, would also be disqualified from treatment as a REIT for the four taxable years following the year in which it lost its qualification. If Ventas
qualify as a REIT, the market price of Ventas common stock may decline and Ventas may need to reduce substantially the amount of distributions to its s
because of its increased tax liability.

Ventas and NHP Face Other Risks

The risks listed above are not exhaustive, and you should be aware that following the merger Ventas and NHP will face various other risks, includin,
in reports filed by Ventas and NHP with the SEC. See "Where You Can Find More Information" beginning on page 138.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy statement/prospectus include forward-lookit
within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements regarding Ventas's, NHP's or their respecti
operators', managers' or borrowers' expected future financial position, results of operations, cash flows, funds from operations, dividends and dividend pl:
plans, business strategy, budgets, projected costs, operating metrics, capital expenditures, competitive positions, acquisitions, investment opportunities, m
integration, growth opportunities, dispositions, expected lease income, continued qualification as a real estate investment trust, plans and objectives of m:
future operations and statements that include words such as "anticipate," "if," "believe," "plan," "estimate," "expect," "intend," "may," "could," "should,"
similar expressions are forward-looking statements. Such forward-looking statements are inherently uncertain, and security holders must recognize that a
differ from the companies' expectations. Except to the extent required by applicable law, neither Ventas nor NHP undertakes a duty to update such forwas
statements, which speak only as of the date on which they are made.

non non

Ventas's and NHP's actual future results and trends may differ materially depending on a variety of factors discussed in their filings with the SEC. Tl
include without limitation:

the ability and willingness of each company's tenants, operators, borrowers, managers and other third parties to meet and/or perform t
under their respective contractual arrangements with the company, including, in some cases, their obligations to indemnify, defend an

the company from and against various claims, litigation and liabilities;

the ability of each company's tenants, operators, borrowers and managers to maintain the financial strength and liquidity necessary to
respective obligations and liabilities to third parties, including without limitation obligations under their existing credit facilities and c

indebtedness;

each company's success in implementing its business strategy and its ability to identify, underwrite, finance, consummate and integraf
acquisitions or investments, including Ventas's recently completed Atria Acquisition and those in different asset types and outside the

the nature and extent of future competition;

the extent of future or pending healthcare reform and regulation, including cost containment measures and changes in reimbursement
procedures and rates;

increases in each company's cost of borrowing as a result of changes in interest rates and other factors;

the ability of each company's operators and managers, as applicable, to deliver high quality services, to attract and retain qualified pe
attract residents and patients;

changes in general economic conditions and/or economic conditions in the markets in which each company may, from time to time, ¢
effect of those changes on the company's revenues and its ability to access the capital markets or other sources of funds;

each company's ability to pay down, refinance, restructure and/or extend its indebtedness as it becomes due;

each company's ability and willingness to maintain its qualification as a REIT due to economic, market, legal, tax or other considerati
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final determination of each company's taxable net income for the year ended December 31, 2010 and for the year ending December 3

the ability and willingness of each company's tenants to renew their leases upon expiration of the leases and each company's ability tc
properties on the same or better terms in the event such leases expire and are not renewed by the tenants or in the event the company ¢

to replace an existing tenant upon default;

risks associated with Ventas's senior living operating portfolio, such as factors causing volatility in its operating income and earnings
properties, including without limitation national and regional economic conditions, costs of materials, energy, labor and services, emy
costs, insurance costs and professional and general liability claims, and the timely delivery of accurate property-level financial results

properties;

the movement of U.S. and Canadian exchange rates;

year-over-year changes in the Consumer Price Index and the effect of those changes on each company's earnings and the rent escalatc
leases;

each company's ability and the ability of its tenants, operators, borrowers and managers to obtain and maintain adequate liability and
from reputable and financially stable providers;

the impact of increased operating costs and uninsured professional liability claims on the liquidity, financial condition and results of ¢
each company's tenants, operators, borrowers and managers, and the ability of those tenants, operators, borrowers and managers to ac

the magnitude of those claims;

risks associated with each company's MOB portfolio and operations, including its ability to successfully design, develop and manage
accurately estimate its costs in fixed fee-for-service projects and to retain key personnel;

the ability of the hospitals on or near whose campuses each company's MOBs are located and their affiliated health systems to remain
financially viable and to attract physicians and physician groups;

each company's ability to maintain or expand its relationships with its existing and future hospital and health system clients;

risks associated with each company's investments in joint ventures and unconsolidated entities, including its lack of sole decision-mal
and its reliance on its joint venture partners' financial condition;

the impact of market or issuer events on the liquidity or value of each company's investments in marketable securities; and

the impact of any financial, accounting, legal or regulatory issues or litigation that may affect either company or its major tenants, ope
managers.

Many of these factors are beyond the control of the companies and their management. Due to these risks and uncertainties, there can be no assurance
anticipated by the forecasts or other forward-looking statements of Ventas or NHP will occur, that their respective judgments or assumptions will prove ¢
unforeseen developments will not occur. Accordingly, you are cautioned not to place undue reliance upon any forecasts or other forward-looking stateme

NHP.
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THE COMPANIES

Ventas

111 S. Wacker Drive, Suite 4800
Chicago, Illinois 60606
(877) 483-6827

Ventas, together with its subsidiaries, is a REIT, with a geographically diverse portfolio of seniors housing and healthcare properties in the United St
Ventas was incorporated in Kentucky in 1983, commenced operations in 1985 and reorganized as a Delaware corporation in 1987. Ventas operates throu
reportable business segments: triple-net leased properties, senior living operations and MOB operations.

As of March 31, 2011, Ventas's portfolio consisted of 602 assets: 240 senior housing communities, 187 skilled nursing facilities, 40 hospitals and 13
other properties in 43 U.S. states, the District of Columbia and two Canadian provinces. With the exception of Ventas's seniors housing communities that
independent third parties, such as Sunrise, pursuant to long-term management agreements and certain of its MOBs, including those acquired in connectio
Lillibridge acquisition, Ventas leases its properties to healthcare operating companies under "triple-net" or "absolute-net" leases, which require the tenant
property-related expenses. Ventas also had real estate loan and other investments relating to seniors housing and healthcare companies or properties as of

Ventas's primary business consists of acquiring, financing and owning seniors housing and healthcare properties and leasing those properties to third
operating those properties through independent third party managers. Through its Lillibridge subsidiary, Ventas also provides management, leasing, mark
development and advisory services to highly rated hospitals and health systems throughout the United States.

On May 12, 2011, Ventas acquired substantially all of the real estate assets of privately-owned Atria for a total purchase price of $3.2 billion, compr
24,958,543 shares of Ventas common stock (having a value of $1.38 billion based on the closing price of Ventas common stock on May 12, 2011), $168
and the assumption or repayment of $1.6 billion of net debt. As a result of the transaction, Ventas added to its senior living operating portfolio 118 private
housing communities located primarily in affluent coastal markets such as the New York metropolitan area, New England and California. Immediately pr
closing, Atria spun off its management business into a new entity, Atria Senior Living, which continues to operate the acquired assets under long-term m:
agreements with Ventas. Atria Senior Living, based in Louisville, Kentucky, is owned by private equity funds managed by LREP.

Additional information about Ventas and its subsidiaries is included in documents incorporated by reference in this joint proxy statement/prospectus

You Can Find More Information" beginning on page 138.

NHP

Nationwide Health Properties, Inc.
610 Newport Center Drive, Suite 1150
Newport Beach, California 92660
Telephone: (949) 718-4400

NHP, a Maryland corporation incorporated on October 14, 1985, is a REIT that, together with its subsidiaries, invests in healthcare related real estat
seniors housing, long-term care properties and medical office buildings.
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NHP's operations are organized into two segments triple-net leases and multi-tenant leases. In the triple-net leases segment, NHP invests in healthc:
properties and leases the facilities to unaffiliated tenants under "triple-net" and generally "master" leases that transfer the obligation for all facility operati
(including maintenance, repairs, taxes, insurance and capital expenditures) to the tenant. In the multi-tenant leases segment, NHP invests in healthcare rel
that have several tenants under separate leases in each building, thus requiring active management and responsibility for many of the associated operating
(although many of these are, or can effectively be, passed through to the tenants). During 2010, 2009 and 2008, the multi-tenant leases segment was comj
exclusively of MOBs. In addition, but to a much lesser extent because NHP views the risks of this activity to be greater due to less favorable bankruptcy t
other factors, from time to time, NHP extends mortgage loans and other financing to operators. For the twelve months ended December 31, 2010, approxi
NHP's revenues were derived from its leases, with the remaining 7% from its mortgage loans and other financing activities.

As of March 31, 2011, NHP had investments in 665 healthcare facilities, one land parcel, three development projects and one asset held for sale loca
Additional information about NHP and its subsidiaries is included in documents incorporated by reference in this joint proxy statement/prospectus. &
Can Find More Information" beginning on page 138.
Needles Acquisition LLC

Needles Acquisition LLC, a wholly owned subsidiary of Ventas, is a Delaware limited liability company formed on February 24, 2011 for the purpo
the merger. Upon completion of the merger, NHP will be merged with and into Needles Acquisition LLC, and the name of the surviving entity will be N¢
Properties, LLC.

Needles Acquisition LLC has not conducted any activities other than those incidental to its formation and the matters contemplated by the merger ag
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THE VENTAS SPECIAL MEETING

Date, Time and Place

The special meeting of Ventas stockholders will be held at 111 South Wacker Drive, 29th Floor, in Chicago, Illinois, on Friday, July 1, 2011, at 10:C
time.

Purpose of the Ventas Special Meeting

At the Ventas special meeting, Ventas stockholders will be asked to vote on the following matters:

the approval of the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger;

the approval of an amendment to the Ventas charter to increase the number of authorized shares of Ventas capital stock from 310,000
610,000,000 and the total authorized shares of Ventas common stock from 300,000,000 to 600,000,000;

the approval of any adjournments of the Ventas special meeting, if necessary, to solicit additional proxies if there are not sufficient vc
the issuance of Ventas common stock in connection with the merger and the Ventas charter amendment; and

any other matters that may properly be brought before the special meeting and at any adjournments or postponements thereof.

Recommendation of the Board of Directors of Ventas

The Ventas board of directors unanimously has determined that the merger, the merger agreement and the transactions contemplated by the merger ¢
including the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter amendment, are adv:
best interests of Ventas and its stockholders and has unanimously approved the merger agreement, the merger and the other transactions contemplated the

charter amendment.

The Ventas board of directors unanimously recommends that the Ventas stockholders vote '"FOR" the issuance of shares of Ventas commo:
stockholders in connection with the merger and ""FOR" the Ventas charter amendment to increase the number of authorized shares of Ventas c«
The merger cannot be completed without the approval by Ventas stockholders of both of these proposals.

Ventas Record Date; Stock Entitled to Vote

Only holders of record of shares of Ventas common stock at the close of business on May 13, 2011, the record date for the Ventas special meeting, v
notice of, and to vote at, the Ventas special meeting or any adjournments thereof. You may cast one vote for each share of Ventas common stock that you

record date.

On the record date, there were a total of 188,080,247 shares of Ventas common stock outstanding and entitled to vote at the Ventas special meeting.
date, approximately 1% of the outstanding shares of Ventas common stock entitled to vote was held by Ventas directors, executive officers and their resp.
Ventas currently expects that its directors and executive officers will vote their shares in favor of the issuance of shares of Ventas common stock to NHP
connection with the merger and the Ventas charter amendment, although none has entered into any agreements obligating them to do so.
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Quorum

Stockholders who hold a majority of the total number of shares of Ventas common stock issued and outstanding on the record date must be present c
proxy to constitute a quorum to organize the Ventas special meeting. All shares of Ventas common stock represented at the Ventas special meeting, inclu
and broker non-votes (shares held by a broker or nominee that are represented at the meeting, but with respect to which the broker or nominee is not instr
beneficial owner of such shares to vote on the particular proposal), will be treated as present for purposes of determining the presence or absence of a quo
the Ventas special meeting.

Required Vote

The issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter amendment each require
vote of the holders of a majority of the outstanding shares of Ventas common stock. The merger cannot be completed without the approval by Ventas stoc
of these proposals. The approval of any adjournments of the Ventas special meeting, if necessary, for the purpose of soliciting additional proxies requires
vote of the holders of a majority of the shares of Ventas common stock present, or represented by proxy, at the Ventas special meeting.

Abstentions and Broker Non-Votes

If you are a Ventas stockholder and fail to vote, fail to instruct your broker, bank or nominee to vote, or abstain from voting, it will have the same ef
against the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and against the Ventas charter amendment to :
number of authorized shares of Ventas common stock, but it will have no effect on the approval of any adjournments of the special meeting, if necessary.

Voting at the Special Meeting

Whether or not you plan to attend the Ventas special meeting, please vote your shares of Ventas common stock. If your shares of Ventas common st
your name, you may vote in person at the Ventas special meeting or by proxy.

Voting in Person

If you plan to attend the Ventas special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note, however, tl
of Ventas common stock are held in "street name," which means your shares of Ventas common stock are held of record by a broker, bank or other nomir
wish to vote at the Ventas special meeting, you must bring to the Ventas special meeting a proxy from the record holder (your broker, bank or nominee) ¢
Ventas common stock authorizing you to vote at the Ventas special meeting.

Voting of Proxies

A proxy card is enclosed for your use. Ventas requests that you sign the accompanying proxy card and return it promptly in the enclosed postage-pai
may also vote your shares by telephone or through the Internet. Information and applicable deadlines for voting by telephone or through the Internet are s
enclosed proxy card. When the accompanying proxy card is returned properly executed, the shares of Ventas common stock represented by it will be vote
special meeting or any adjournments thereof in accordance with the instructions contained in the proxy.
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If a proxy card is signed and returned without an indication as to how the shares of Ventas common stock represented by the proxy are to be voted w
particular proposal, the Ventas common stock represented by the proxy will be voted in favor of each such proposal. At the date hereof, Ventas managem
knowledge of any business that will be presented for consideration at the special meeting and which would be required to be set forth in this joint proxy
statement/prospectus, other than the matters set forth in Ventas's accompanying Notice of Special Meeting of Stockholders. In accordance with Ventas's t
Delaware General Corporation Law, which we refer to as Delaware law, business transacted at the Ventas special meeting will be limited to those matters
notice. Nonetheless, if any other matter is properly presented at the Ventas special meeting for consideration, it is intended that the persons named in the «
and acting thereunder will vote in accordance with their best judgment on such matter.

Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not you plan to attend the Ventas special m
person.

Shares Held in Street Name

If you hold your shares of Ventas common stock in a stock brokerage account or if your shares are held by a bank or nominee (that is, in "street nam
provide the record holder of your shares with instructions on how to vote your shares if you wish them to be counted. Please follow the voting instruction
your broker, bank or nominee. Please note that you may not vote shares held in street name by returning a proxy card directly to Ventas or by voting in pe
Ventas special meeting unless you provide to Ventas a "legal proxy," which you must obtain from your broker, bank or nominee. Further, brokers who hc
Ventas common stock on behalf of their customers may not vote those shares without specific instructions from their customers.

If you are a Ventas stockholder and you do not instruct your broker, bank or nominee on how to vote any of your shares held in street name, your bt
nominee may not vote those shares, which will have the same effect as a vote against the issuance of shares of Ventas common stock to NHP stockholder
with the merger and the Ventas charter amendment to increase the number of authorized shares of Ventas common stock, but will have no effect on the aj
adjournments of the Ventas special meeting, if necessary.

Revocability of Proxies or Voting Instructions
If you are a holder of record on the record date for the Ventas special meeting, you have the power to revoke your proxy at any time before your pro:

Ventas special meeting. You can revoke your proxy in one of three ways:

you can send a signed notice of revocation;

you can grant a new, valid proxy bearing a later date; or

you can attend the Ventas special meeting and vote in person, which will automatically cancel any proxy previously given, or you car
proxy in person, but your attendance alone at the Ventas special meeting will not revoke any proxy that you have previously given.

If you choose either of the first two methods, your notice of revocation or your new proxy must be received by Ventas's General Counsel at 10350 O
Place, Suite 300, Louisville, Kentucky 40223, no later than the beginning of the Ventas special meeting. If you have voted your shares by telephone or th:
Internet, you may revoke your prior telephone or Internet vote by recording a different vote using the telephone or Internet, or by signing and returning a
as of a date that is later than your last telephone or Internet vote.
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Solicitation of Proxies

In accordance with the merger agreement, the cost of proxy solicitation for the Ventas special meeting will be borne by Ventas. In addition to the usc
proxies may be solicited by officers and directors and regular employees of Ventas, without additional remuneration, by personal interview, telephone, fa
otherwise. Ventas will also request brokerage firms, nominees, custodians and fiduciaries to forward proxy materials to the beneficial owners of shares he
the record date and will provide customary reimbursement to such firms for the cost of forwarding these materials. Ventas has retained Innisfree M&A In
assist in its solicitation of proxies and has agreed to pay them a fee not to exceed $75,000 plus reasonable expenses for these services. Subject to certain 1
Ventas has also agreed to indemnify Innisfree against losses arising out of Innisfree's proxy soliciting services on behalf of Ventas.
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VENTAS PROPOSALS

PROPOSAL 1: APPROVAL OF THE ISSUANCE OF SHARES OF VENTAS COMMON STOCK

Ventas is asking its stockholders to approve the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger. For
discussion of the terms and conditions of the merger, see "The Merger The Merger Agreement” beginning on page 77. As discussed in the section entitle
Merger Ventas's Reasons for the Merger; Recommendation by the Ventas Board of Directors," beginning on page 47, after careful consideration, the Ve
directors, by a unanimous vote of all directors, approved the merger agreement and declared the merger agreement and the transactions contemplated ther
the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger) to be advisable and in the best interests of Ventas an
stockholders.

Required Vote

Approval of the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger requires the affirmative vote of holc
of the outstanding shares of Ventas common stock. For purposes of this proposal, a failure to vote, a failure to instruct your broker, bank or nominee to v¢
abstention from voting will have the same effect as a vote against the issuance of shares of Ventas common stock to NHP stockholders in connection witt

The Ventas board of directors unanimously recommends that Ventas stockholders vote '"FOR'" the issuance of shares of Ventas common st
stockholders in connection with the merger.

The consummation of the merger is conditioned on the approval of the issuance of shares of Ventas common stock to NHP stockholders in connectic
merger and the Ventas charter amendment that is described in Proposal 2.
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PROPOSAL 2: APPROVAL OF THE VENTAS CHARTER AMENDMENT

Ventas proposes to amend its charter to increase the number of authorized shares of Ventas common stock. Currently, the Ventas charter authorizes :
310,000,000 shares of capital stock, consisting of 300,000,000 shares of Ventas common stock and 10,000,000 shares of Ventas preferred stock. Complet
merger requires approval of the charter amendment because the number of shares of Ventas common stock to be issued to NHP stockholders in connectio
merger, together with the number of shares of Ventas common stock outstanding or reserved for issuance, will exceed the current aggregate number of au
of Ventas common stock.

If the charter amendment is approved, upon filing of the charter amendment with the Secretary of State of Delaware:

the total number of authorized shares of Ventas capital stock will be increased from 310,000,000 to 610,000,000,

the total number of authorized shares of Ventas common stock will be increased from 300,000,000 to 600,000,000; and

the total number of authorized shares of Ventas preferred stock will remain at 10,000,000 shares.

Ventas intends to file the charter amendment, if approved, with the Secretary of State of Delaware prior to the effectiveness of the merger. A copy of
charter amendment is attached to this joint proxy statement/prospectus as Annex B. You are urged to read the charter amendment in full.

Required Vote

Approval of the Ventas charter amendment requires the affirmative vote of the holders of a majority of the outstanding shares of Ventas common stc
of this proposal, a failure to vote, a failure to instruct your bank, broker or nominee to vote or an abstention from voting will have the same effect as a vot
charter amendment.

The Ventas board of directors unanimously recommends that Ventas stockholders vote '"FOR'" the Ventas charter amendment.

The consummation of the merger is conditioned on the approval of the Ventas charter amendment and the issuance of shares of Ventas common stoc
stockholders in connection with the merger that is described in Proposal 1.
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PROPOSAL 3: ADJOURNMENT OF THE VENTAS SPECIAL MEETING

Ventas stockholders are being asked to approve any adjournments of the Ventas special meeting, if necessary, to solicit additional proxies in favor o
proposals if there are insufficient votes at the time of such adjournment to approve such proposals.

If, at the Ventas special meeting, the number of shares of Ventas common stock present, or represented by proxy, and voting in favor of the issuance
Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter amendment is insufficient to approve such proposals, V
to adjourn the Ventas special meeting in order to enable the Ventas board of directors to solicit additional proxies for the approval of such proposals.

Ventas is asking its stockholders to authorize the holder of any proxy solicited by the Ventas board of directors to vote in favor of granting discretior
the proxy holders, and each of them individually, to adjourn the Ventas special meeting to another time and place for the purpose of soliciting additional
Ventas stockholders approve this proposal, Ventas could adjourn the Ventas special meeting and any adjourned session of the Ventas special meeting and
additional time to solicit additional proxies, including the solicitation of proxies from Ventas stockholders who have previously voted.

Required Vote

Approval of any adjournments of the Ventas special meeting, if necessary, to solicit additional proxies requires the affirmative vote of the holders of
shares of Ventas common stock represented, in person or by proxy, at the Ventas special meeting and entitled to vote on the proposal. For purposes of thi
failure to vote, a failure to instruct your broker, bank or nominee to vote or an abstention from voting will have no effect.

The Ventas board of directors unanimously recommends that Ventas stockholders vote '"FOR' any adjournments of the Ventas special mee
necessary.
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THE NHP SPECIAL MEETING

Date, Time and Place
The special meeting of NHP stockholders is scheduled to be held at the Conference Center at 610 Newport Center Drive, Newport Beach, California
July 1, 2011, at 8:00 a.m. local time.
Purpose of the NHP Special Meeting

The special meeting of NHP stockholders is being held to adopt the Agreement and Plan of Merger, dated as of February 27, 2011, by and among V.
owned subsidiary, Needles Acquisition LLC, and NHP and to approve the merger of NHP with and into Needles Acquisition LLC and the other transactis
by the merger agreement.

Recommendation of the Board of Directors of NHP

The board of directors of NHP has unanimously declared that the merger agreement and merger are advisable and fair to, and in the best interests of,
stockholders, and has unanimously approved the merger agreement.

The NHP board of directors unanimously recommends that NHP stockholders vote '""FOR'' the adoption of the merger agreement and approval
and the other transactions contemplated by the merger agreement.

NHP Record Date; Stock Entitled to Vote

Only holders of record of shares of NHP common stock at the close of business on May 13, 2011 are entitled to notice of, and to vote at, the NHP sp
and at any adjournment of the meeting. This date is referred to as the record date for the meeting.

On the record date, there were 126,670,766 shares of NHP common stock outstanding and entitled to vote at the NHP special meeting. On the recorc
approximately 1% of the outstanding shares of NHP common stock entitled to vote was held by NHP directors, executive officers and their respective aff
currently expects that NHP's directors and executive officers will vote their shares in favor of adopting the merger agreement and approving the merger ai
transactions contemplated by the merger agreement, although none of them has entered into any agreements obligating them to do so.

Quorum

A quorum is necessary to hold a valid special meeting of NHP stockholders. A quorum will be present at the NHP special meeting if the holders of a
outstanding shares of NHP common stock entitled to vote on the record date are present, in person or by proxy. If there are insufficient votes at the NHP :
to approve the merger, NHP expects the chairman of the meeting to adjourn the special meeting (from time to time in his discretion) in order to solicit adc
Abstentions and broker non-votes will be counted as present for purposes of determining whether a quorum is present.

Required Vote

The adoption of the merger agreement and approval of the merger and the other transactions contemplated by the merger agreement requires the affi
the holders of two-thirds of the outstanding shares of NHP common stock.
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Abstentions and Broker Non-Votes

If you are an NHP stockholder and fail to vote, fail to instruct your broker, bank or nominee to vote, or abstain from voting, it will have the same eff
against the adoption of the merger agreement and approval of the merger and the other transactions contemplated by the merger agreement.

Voting at the Special Meeting

Whether or not you plan to attend the NHP special meeting, please vote your shares of NHP common stock. If your shares of NHP common stock ar
name, you may vote in person at the NHP special meeting or by proxy.

Voting in Person

If you plan to attend the NHP special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note, however, tha
of NHP common stock are held in "street name," which means your shares of NHP common stock are held of record by a broker, bank or other nominee,
vote at the NHP special meeting, you must bring to the NHP special meeting a proxy from the record holder (your broker, bank or nominee) of the shares
common stock authorizing you to vote at the NHP special meeting.

Voting of Proxies

A proxy card is enclosed for your use. NHP requests that you sign the accompanying proxy card and return it promptly in the enclosed postage-paid
may also vote your shares by telephone or through the Internet. Information and applicable deadlines for voting by telephone or through the Internet are s
enclosed proxy card. When the accompanying proxy card is returned properly executed, the shares of NHP common stock represented by it will be voted
special meeting or any adjournment thereof in accordance with the instructions contained in the proxy.

If a proxy card is signed and returned without an indication as to how the shares of NHP common stock represented by the proxy are to be voted wit!
proposal, the NHP common stock represented by the proxy will be voted in favor of the proposal. At the date hereof, NHP management has no knowledg
that will be presented for consideration at the special meeting and which would be required to be set forth in this joint proxy statement/prospectus, other t
set forth in NHP's accompanying Notice of Special Meeting of Stockholders. In accordance with NHP's bylaws and the Maryland General Corporation L:
refer to as Maryland law, business transacted at the NHP special meeting will be limited to those matters set forth in such notice. Nonetheless, if any othe
properly presented at the NHP special meeting for consideration, it is intended that the persons named in the enclosed proxy and acting thereunder will v¢
with their best judgment on such matter.

Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not you plan to attend the NHP special mee

Shares Held in Street Name

If you hold your shares of NHP common stock in a stock brokerage account or if your shares are held by a bank or nominee (that is, in "street name"
provide the record holder of your shares with instructions on how to vote your shares if you wish them to be counted. Please follow the voting instruction
your broker, bank or nominee. Please note that you may not vote shares held in street name by returning a proxy card directly to NHP or by voting in pers
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special meeting unless you provide to NHP a "legal proxy," which you must obtain from your broker, bank or nominee. Further, brokers who hold shares
common stock on behalf of their customers may not vote those shares without specific instructions from their customers.

If you are an NHP stockholder and you do not instruct your broker, bank or nominee on how to vote any of your shares held in street name, your bro
nominee may not vote those shares, which will have the same effect as a vote against the adoption of the merger agreement and approval of the merger ar
transactions contemplated by the merger agreement.

Revocability of Proxies or Voting Instructions

If you are a holder of record on the record date for the NHP special meeting, you have the power to revoke your proxy at any time before your proxy
NHP special meeting. You can revoke your proxy in one of three ways:

you can send a signed notice of revocation;

you can grant a new, valid proxy bearing a later date; or

you can attend the NHP special meeting and vote in person, which will automatically cancel any proxy previously given, or you can r
proxy in person, but your attendance alone at the NHP special meeting will not revoke any proxy that you have previously given.

If you choose either of the first two methods, your notice of revocation or your new proxy must be received by NHP's Corporate Secretary at 610 Ne
Drive, Suite 1150, Newport Beach, California 92660 no later than the beginning of the NHP special meeting. If you have voted your shares by telephone

Internet, you may revoke your prior telephone or Internet vote by recording a different vote using the telephone or Internet, or by signing and returning a
as of a date that is later than your last telephone or Internet vote.

Solicitation of Proxies

In accordance with the merger agreement, the cost of proxy solicitation for the NHP special meeting will be borne by NHP. In addition to the use of
may be solicited by officers and directors and regular employees of NHP, without additional remuneration, by personal interview, telephone, facsimile or
will also request brokerage firms, nominees, custodians and fiduciaries to forward proxy materials to the beneficial owners of shares of NHP common sto
on the record date and will provide customary reimbursement to such firms for the cost of forwarding these materials. NHP has retained MacKenzie Part
in its solicitation of proxies and has agreed to pay them a fee of approximately $50,000 plus reasonable expenses for these services. Subject to certain lim
has also agreed to indemnify MacKenzie Partners, Inc. against losses arising out of MacKenzie Partners, Inc.'s proxy soliciting services on behalf of NHF
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NHP PROPOSAL

PROPOSAL: ADOPTION OF THE MERGER AGREEMENT AND APPROVAL OF THE MERGER

NHP is asking its stockholders to adopt the merger agreement and approve the merger and the other transactions contemplated by the merger agreen
detailed discussion of the terms and conditions of the merger, see "The Merger The Merger Agreement" beginning on page 77. As discussed in the sectic
Merger NHP's Reasons for the Merger; Recommendation by the NHP Board of Directors," beginning on page 49, after careful consideration, the NHP b
by a unanimous vote, approved the merger agreement and declared the merger agreement and the transactions contemplated by the merger agreement, inc
merger, to be advisable and fair to and in the best interests of NHP and its stockholders.

Required Vote

Adoption of the merger agreement and approval of the merger and the other transactions contemplated by the merger agreement requires the affirma
two-thirds of the outstanding shares of NHP common stock. For purposes of this proposal, a failure to vote, a failure to instruct your broker, bank or nom
abstention from voting will have the same effect as a vote against the adoption of the merger agreement and approval of the merger and the other transact

contemplated by the merger agreement.

The NHP board of directors unanimously recommends that NHP stockholders vote ""FOR'' the adoption of the merger agreement and appr
merger and the other transactions contemplated by the merger agreement.

The consummation of the merger is conditioned on the adoption of the merger agreement and approval of the merger and the other transactions cont
merger agreement by the NHP stockholders.
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THE MERGER

Effects of the Merger

The merger involves NHP merging with and into Needles Acquisition LLC, a wholly owned subsidiary of Ventas formed for the purpose of effectin
Needles Acquisition LLC will be the surviving entity in the merger and will continue to be a wholly owned subsidiary of Ventas with the name Nationwi
Properties LLC.

In the merger, each outstanding share of NHP common stock (other than shares owned by any wholly owned subsidiary of NHP, Ventas or any subs
which will be cancelled) will be converted into the right to receive 0.7866 shares of Ventas common stock for each share of NHP common stock owned a
time of the merger, with cash paid in lieu of fractional shares. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to ¢
merger. Ventas stockholders will continue to hold their existing Ventas shares.

Background of the Merger

As part of its normal strategic planning process, each year for the past several years, the NHP board of directors held a special board meeting, or allo
amounts of time in one or more regular board meetings, to consider and discuss strategic planning. At these meetings, the NHP board has from time to tin
various strategic alternatives, including corporate merger and acquisition opportunities within the healthcare real estate sector. In recent years, this strateg
process led to an increased emphasis on building NHP's business development staff, which contributed to a robust acquisition pipeline, focused on smalle
property acquisitions. The strategic planning process also led to NHP's entrance into the medical office building, which we refer to as MOB, segment, wh
2008 into NHP's agreements with Pacific Medical Buildings, LLC, which we refer to as PMB, under which NHP acquired nearly 1.9 million square feet
space, and may acquire additional MOBs developed by PMB in the future. Additionally, in the course of the strategic planning process, during 2010, NH!
considered several larger and potentially transformative transactions.

In late July and early August 2010, NHP management initiated its annual strategic review process, with the intent of specifically evaluating the effec
model of the changing healthcare real estate landscape and resulting new potential opportunities and challenges for NHP, reviewing NHP's existing grow!
exploring various other new growth initiatives in an effort to continue to maximize long-term value for NHP stockholders. Over the preceding several ye:
management had been successful in acquiring relatively modest-sized healthcare properties through sale/leasebacks with private regional operators. At thy
certain other healthcare REITs had focused on larger transactions involving not only sale/leasebacks, but also strategic debt investments and participation
through management agreements with operators, including under the REIT Improvement Diversification and Empowerment Act of 2007, which we refer
NHP management further considered its options for participating in these competitive transactions, as well as various other growth initiatives and acquisi
opportunities consistent with its market outlook. During 2010, NHP management became increasingly concerned about its ability to compete effectively 1
larger healthcare REITs and its lack of success in pursuing certain larger acquisitions. NHP management believed that, unless NHP altered its investment
would have difficulty competing for acquisitions with the other larger healthcare REITs.

On August 3, 2010, as a part of the NHP board's regular quarterly meeting, NHP's financial advisor, J.P. Morgan, provided the NHP board with a ca;
update and reviewed general market trends in the REIT industry, and the changing healthcare real estate landscape. J.P. Morgan also reviewed potential n

acquisition activity in the healthcare REIT industry, including the range of opportunities that might be available for an acquisition or merger of NHP. To |
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additional perspective, another financial advisor made a presentation at the same meeting, focusing on healthcare REITs and operators, and provided fina
specific merger opportunities. After considerable discussion by the NHP board, including discussion in executive session, the NHP board indicated that it
receptive to considering a merger or acquisition transaction. The NHP board directed NHP management to develop more precise information about the of
risks entailed in maintaining NHP as a stand-alone entity, as compared to alternative courses of action. The NHP board of directors indicated it was comf
J.P. Morgan based on its prior experience working with NHP, as well as the insight it had demonstrated in recent presentations to the NHP board, and sels
J.P. Morgan as the financial advisor on this matter.

On October 18, 2010, the NHP board of directors held an all-day special meeting for the exclusive purpose of further discussing its strategic options.
the NHP board discussed NHP's performance and operating history over the previous seven years, NHP's strategic business plans for the next seven years
results might be achievable through pursuit of those plans, as well as the risks and uncertainties in achieving long-term projected results. In considering N
business plans for the next seven years, the NHP board considered the results of the extensive review conducted by NHP management and J.P. Morgan fc
August 2010 board meeting with respect to NHP's stand-alone opportunities and risks, as compared to various strategic alternatives that might be availabl
including potential mergers and acquisitions. At the meeting, J.P. Morgan made a presentation regarding the healthcare real estate industry, specific acqui
opportunities, and various other merger and acquisition opportunities. At the conclusion of the meeting, the NHP board agreed that it would be prudent to
specific merger and acquisition possibilities and instructed management to coordinate with J.P. Morgan to initiate contact with a select group of large hea
with which a combination could be favorable for NHP stockholders and which were capable of executing such a transaction. After consultation with J.P.
NHP board determined that three healthcare REITs met these criteria Ventas and two other healthcare REITs, referred to herein as "Company A" and "C

On October 22, 2010, NHP management discussed with representatives of J.P. Morgan and NHP's outside legal counsel, Skadden, Arps, Slate, Meag
Flom LLP, which we refer to as Skadden Arps, a plan for a process by which J.P. Morgan, on behalf of NHP, would contact the three selected strategic m
to gauge interest in a potential transaction involving NHP. During the weeks of October 25 and November 1, at the direction of NHP, representatives of J
conducted in-person meetings and/or telephonic discussions with the chief executive officers of Ventas, Company A and Company B.

At its regular quarterly board meeting held on November 3 and 4, 2010, the NHP board of directors discussed a number of topics, including further
NHP's strategic business plans and potential merger and acquisition opportunities. J.P. Morgan provided an update of its discussions with Ventas, Compa
Company B. A representative of Skadden Arps attended the meeting and discussed the board's duties in considering a possible transaction.

On November 10, 2010, at the direction of NHP, representatives of J.P. Morgan met with the chief executive officer of Company A to further discus
merits of a potential combination and to address specific questions.

During the week of November 14, 2010, while attending the NAREIT annual convention in New York, Mr. Pasquale and representatives of J.P. Mo
separately with each of Ms. Cafaro, the chairman and chief executive officer of Ventas, and the chief executive officers of Company A and Company B. ]
meetings, the parties discussed in general terms the potential for a strategic transaction and addressed specific questions with respect to a potential combis
discussions with Ventas and Company A contemplated their acquisition of NHP, but because of Company B's relative size, the discussions with it conten
of equals" transaction.

40

64



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

In mid-November 2010, Skadden Arps negotiated the terms of a confidentiality agreement with counsel for each of Ventas, Company A and Compa
November 19 and 20, 2010, NHP entered into confidentiality agreements with Ventas and Company A, respectively. Following execution of their respect
confidentiality agreements, each of Ventas and Company A was provided access to a virtual data room that contained limited non-public information abo
Company B did not sign a confidentiality agreement; however, both parties agreed to continue discussions based on publicly available information. On N
2010, J.P. Morgan, at the direction of NHP, asked each of Ventas and Company A to provide a preliminary non-binding indication of its interest in a tran:
NHP by December 8, 2010.

Throughout the remainder of November 2010, J.P. Morgan had several communications with the chief executive officer of Company B, including st
combination analysis and discussing specific terms related to a potential combination.

On November 29, 2010, the NHP board of directors held a special telephonic meeting. At the meeting, representatives of J.P. Morgan reported to the
regarding meetings with executives of the three healthcare REITSs. Representatives of Skadden Arps described the confidentiality agreements that were er
Ventas and Company A. Representatives of J.P. Morgan described the information made available to Ventas and Company A in the virtual data room anc
process with both of them, including the request for preliminary proposals by December 8, 2010. J.P. Morgan further reported on its ongoing discussions
and the information made available to it, including the combination analysis and specific draft terms provided.

In early December 2010, in discussions with J.P. Morgan, Company B indicated that it was not interested in continuing to discuss a transaction with
its representatives continued to have discussions with representatives of both Ventas and Company A, addressing specific questions related to the inform:

On December 8, 2010, Company A submitted to J.P. Morgan a non-binding indication of interest pursuant to which it would acquire all outstanding
common stock in exchange for shares of Company A common stock at a fixed exchange ratio that was equivalent to $43.94 per share of NHP common st
closing price of Company A's common stock the previous day, noted as a 24.4% premium.

On December 13, 2010, Ventas submitted a non-binding indication of interest to J.P. Morgan to acquire all outstanding shares of NHP common stoc
shares of Ventas common stock at a fixed exchange ratio of 0.800, which was equivalent to $40.28 per share of NHP common stock, based on the $50.35
Ventas common stock that day.

On December 15, 2010, the NHP board of directors held a special meeting to discuss the specific terms of the proposals received from Ventas and C
attendance at the meeting were senior officers of NHP and representatives of J.P. Morgan and Skadden Arps. A representative of Skadden Arps describec
diligence materials that had been made available to Ventas and Company A. Representatives of J.P. Morgan discussed merger activity involving healthca
as other private company real estate acquisitions. They also updated the board regarding the decision of Company B to discontinue discussions with NHP
of J.P. Morgan described the preliminary non-binding indications of interest that had been received from each of Ventas and Company A, noting that, bas
recent quarterly dividend payments made by each party, the proposal from Ventas would result in a 9% decline in pro forma dividend payments to NHP s
while the proposal from Company A would result in a 29% increase. J.P. Morgan reviewed a number of other statistics relating to NHP, Ventas, Compan
healthcare REIT industry in general. J.P. Morgan also discussed the potential accretion or dilution of funds from operations and adjusted funds from oper
Ventas and Company A based on different exchange ratios, noting that the transaction proposed by Ventas was expected to be accretive to Ventas
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and the transaction proposed by Company A was expected to be dilutive to Company A. NHP's management team presented the board with updated finan
which had also been provided to Ventas and Company A. The board discussed the recent decline in NHP's share price and the impact that might have on |
with Ventas and Company A. The board concluded the meeting with a determination that NHP's management and advisors should continue the due dilige
discussions with both Ventas and Company A and continue to encourage them to improve upon their respective proposals.

In response to a request from Ms. Cafaro, on December 20, 2010, NHP agreed to amend its confidentiality agreement with Ventas to permit informa
provided to two executives of the funds managed by LREP that are parties to Ventas's agreement to acquire substantially all of the real estate assets of At
affiliated with Atria. After the confidentiality agreement was amended, Mr. Pasquale spoke with one of the LREP executives regarding the proposed tran:
Throughout the period leading up to the execution of the merger agreement, Ventas regularly consulted with these representatives of the funds regarding |
transaction, and the two individuals engaged directly in discussions with members of NHP's management and representatives of J.P. Morgan.

During the last two weeks of December 2010, NHP's management and J.P. Morgan had several significant and detailed discussions with the manage
advisors of each of Ventas and Company A regarding the documentation and information made available to Ventas and Company A in a virtual data roon
responding to information requests and specific questions relating to the documentation and other information provided.

On January 4, 2011, in response to J.P. Morgan's request for an update to its proposal, Ventas submitted a revised non-binding proposal to J.P. Morg
which it would acquire all outstanding shares of NHP common stock at $44 per share, payable in shares of Ventas common stock, with the exchange ratic
determined at the time of execution of a definitive agreement. Ventas's proposal represented a 23% premium to NHP's ten-day average share price as of tl
letter, and implied an exchange ratio of 0.827, based on Ventas's closing price of $53.20 on that day.

On January 7, 2011, in response to J.P. Morgan's request for an update to Company A's proposal, the financial advisor to Company A indicated to J.]
Company A would revise its proposal to acquire all outstanding shares of NHP common stock in exchange for shares of Company A common stock to re
ratio range which, based on Company A's share price on January 7, 2011, was the equivalent of between $42.86 and $47.50 per share of NHP common st
to Company A cited the pro forma FFO dilution to Company A at the fixed exchange ratio previously proposed as the rationale for the revised range.

On January 7, 2011, at the direction of NHP, J.P. Morgan met with the financial advisors of Ventas and Company A and provided them with a term -
forth certain terms of a potential merger agreement with NHP proposed by NHP. On January 9, 2011, Ventas's financial advisor, Centerview Partners, pre
J.P. Morgan with a revised version of the term sheet with Ventas's comments, which reflected that Ventas's view of those terms of the merger agreement
consistent with that of NHP (including agreement that the exchange ratio would be determined based on the trailing 10-day volume weighted average pric
common stock on the business day preceding the date of the merger agreement), except that Ventas increased the termination fee payable by NHP if it ac
proposal from 2.0% to 3.5% of the merger consideration, and indicated that it would not pay a break-up fee to NHP if Ventas's shareholders voted againsf
Company A did not comment in writing on the proposed term sheet, however through their advisors commented verbally that it had no material issues wi
provided and would seek to negotiate specific points later.

On January 10, 2011, the NHP board of directors held a special telephonic meeting to discuss the revised proposals made by Ventas and Company A
of NHP and representatives of
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J.P. Morgan and Skadden Arps were present at the meeting. A representative of J.P. Morgan described the revised proposals from Ventas and Company /
due diligence investigation that each company had conducted and the focus of each company's extensive ongoing due diligence questions and requests.

In response to a request from J.P. Morgan, made at the direction of NHP, that Company A narrow its proposal range, the chief executive officer of C
directly with an NHP director on January 11, 2011, and communicated Company A's desire to move forward within the exchange ratio range provided on
On January 12, 2011, Company A's advisors communicated to J.P. Morgan that Company A would narrow its proposed exchange ratio range by maintain
of the previously proposed range and increasing the low end of the range. Based on Company A's share price on January 12, 2011, the revised exchange r
provided by Company A was the equivalent of between $44.17 and $46.95 per share of NHP common stock.

On January 12, 2011, NHP management and representatives of J.P. Morgan met in person with Ms. Cafaro and several other Ventas executives and
financial advisors to discuss Ventas's proposal of January 4, 2011, provided further information related to the NHP business, and answered certain outstar
and financial questions.

On January 13, 2011, the NHP board of directors held a special meeting to discuss the proposals from Ventas and Company A. In attendance at the 1
certain senior officers of NHP and representatives of J.P. Morgan and Skadden Arps and, by telephone, representatives of NHP's Maryland counsel, Vena
we refer to as Venable. At the meeting, representatives of Skadden Arps and Venable discussed the duties applicable to the board in considering the two {
Representatives of J.P. Morgan updated the board regarding the status of due diligence activities, and the terms of the current proposals from both Ventas
Company A. Representatives of J.P. Morgan also discussed with the board a wide range of financial data, including the capitalization rate implied by the
proposals. Senior officers of NHP reviewed with the board their revised projections and the assumptions underlying those projections, including the level
necessary to achieve the projected results. The board also discussed the value of having representatives of Ventas and Company A make presentations dir
board of directors, giving the board an opportunity to meet the senior management of those companies. The board also discussed some of the terms that w
part of a transaction with Ventas or Company A. At the conclusion of the meeting, the board encouraged NHP's management and advisors to continue the
with Ventas and Company A, and indicated a desire to obtain a price of $46 per share, based on the exchange ratio at the time of execution of a definitive

On January 14, 2011, at the direction of NHP, representatives of J.P. Morgan contacted financial advisors to Ventas and Company A, and indicated t
board of directors desired to obtain a price of $46 per share based on an exchange ratio to be set at signing. In response, Ventas's financial advisor indicat
J.P. Morgan that Ventas was not willing to pay $46 per share, that an impasse existed and that any potential increase in price would be subject to Ventas
due diligence review and financial analysis.

On January 20, 2011, on behalf of NHP, J.P. Morgan provided Ventas with an initial draft of a merger agreement. On January 24, 2011, NHP and V
into a confidentiality agreement relating to information about Ventas that NHP had requested.

During the following weeks, representatives of Ventas reiterated to NHP that substantial due diligence issues remained outstanding, including with r
tenant Hearthstone Senior Services, L.P., which we refer to as Hearthstone, and would need to be addressed before Ventas would be willing to consider a

price.
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On February 1, 2011, at NHP's request, Ventas's outside legal counsel, Wachtell, Lipton, Rosen & Katz, which we refer to as Wachtell, provided Sk:
initial comments on the draft merger agreement on behalf of Ventas. On February 3, 2011, representatives of Skadden Arps and Wachtell had a conferenc
the draft merger agreement. Following these discussions, Wachtell and Skadden Arps acknowledged that a number of key terms in the merger agreement
resolved, including provisions related to deal protection, a "force the vote" provision that Ventas had requested and the size of a break-up fee.

On February 3, 2011, representatives of NHP, J.P. Morgan, Skadden Arps and NHP's outside real estate counsel, Sherry, Meyerhoff, Hanson & Crar
conference call with representatives of Ventas, Centerview Partners and Wachtell to discuss various outstanding diligence issues, including with regard tc
business plan, change of control provisions, indebtedness, employee benefits and various consents and approvals necessary for a transaction. At the concl
NHP and its advisors agreed to investigate and respond with respect to certain issues raised by Ventas.

On February 8, 2011, at the direction of NHP, J.P. Morgan provided Company A with a draft merger agreement for its review. On February 11, 201
of Skadden Arps had a conference call with outside legal counsel to Company A to discuss specific terms of the draft merger agreement. J.P. Morgan had
with Company A's advisors, addressing questions and attempting to further narrow the exchange ratio range previously provided.

On February 8, 2011, at the direction of NHP, representatives of J.P. Morgan informed Ventas and Company A that their respective bids were still ir
insufficiently detailed and that, if they could present a proposal with adequate value and a specific price or exchange ratio for NHP shares, they would be
a presentation to the NHP board of directors. Both Ventas and Company A accepted the invitation to present to NHP's board on February 22, 2010, subje:
improvement in pricing and providing more detail on their offers.

On February 11, 2011, Skadden Arps distributed to Ventas and Wachtell a revised draft of the merger agreement. The revised draft did not include tl
vote" provision and certain other key terms that Ventas had required in its initial comments to the merger agreement.

On February 14, 2011, Ms. Cafaro and Mr. Pasquale continued their discussions regarding, among other things, NHP's business and the potential be:
possible transaction to both Ventas and NHP, and possible solutions to the transaction terms and due diligence items that were impeding progress.

In mid-February 2011, it became clear that Hearthstone would be unable to pay the rent then due under its leases with NHP, and on February 15, 201
asked NHP to amend certain terms of the leases to make rents achievable. Mr. Pasquale informed both Ms. Cafaro and the chief executive officer of Com
Hearthstone's failure to pay rent and its request to modify the leases. The chief executive officer of Company A indicated that Company A continued to b
pursuing a merger with NHP notwithstanding Hearthstone's failure to pay its rent, but recognized that additional due diligence would be required to unde;
of the Hearthstone situation. Ms. Cafaro indicated to Mr. Pasquale that the financial model on which Ventas had based its proposal assumed a lower rent :
Hearthstone than the amount contractually due under its leases, and that Ventas would support a restructuring of the terms of the Hearthstone leases that y
rents payable thereunder to an amount supported by current operations and, in exchange for the rent reduction, provide NHP with, among other things, th
terminate its leases with Hearthstone and transition its management in an orderly manner at any time without cause.

On February 15, 2011, NHP and representatives of J.P. Morgan held a conference call with Company A and its advisors to review key schedules rec
the virtual data room and to
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address outstanding questions. Company A and its advisors did not express any significant concerns regarding the findings of its due diligence investigati

On February 18, 2011, NHP and representatives of J.P. Morgan held several conference calls with Ventas regarding accounting, tax, finance, compe
benefits, information technology and enterprise risk management matters. In addition, NHP and representatives of J.P. Morgan held a conference call witl
Ventas's President, Raymond J. Lewis, to discuss an overview of Ventas's strategic plan.

On February 19, 2011, having made progress with regard to various key issues, Ventas submitted a revised non-binding proposal, subject to the appt
Ventas board of directors, to acquire all outstanding shares of NHP common stock at $44 per share, payable in shares of Ventas common stock, with an e
that would be determined at the time a merger agreement was entered into, based on the volume weighted average price of Ventas common stock over the
trading days. The offer implied an exchange ratio of 0.781 based on Ventas's closing price of $56.36 on February 18, 2011, the most recent trading day pi
Ventas's proposal, and an exchange ratio of 0.806 based on the trailing 10-day volume weighted average price of Ventas common stock on the day precec
the proposal. The proposal indicated that, by this time, Ventas had substantially completed its due diligence investigation of NHP. Additionally, at this tir
to provide confidential information about Ventas to NHP and its advisors.

On February 21, 2011, the chief executive officer of Company A informed Mr. Pasquale that Company A was not prepared to confirm a definitive p
Financial advisors to Company A had previously indicated to J.P. Morgan that Company A was concerned about the pro forma dilution to Company A th
from a potential transaction in the exchange ratio range that Company A had last provided which, based on Company A's share price on the last trading d;
February 21, 2011, was the equivalent of between $45.56 and $48.42 per share of NHP common stock. It was also acknowledged that Company A would
present at the board meeting the following day. The chief executive officer and financial advisors of Company A placed phone calls to representatives of
February 22, 2011 and February 27, 2011, indicating Company A's continuing interest in a potential transaction with NHP and making overtures toward ¢
discussions. However, following NHP's request, Company A did not narrow, modify or confirm the exchange ratio range it had previously proposed.

On February 22, 2011, the NHP board of directors held a special meeting. In attendance at the meeting were senior officers of NHP, and representati
J.P. Morgan and Skadden Arps. At the meeting, Ms. Cafaro, Mr. Lewis, and Ventas's Senior Vice President and Chief Investment Officer, John D. Cobb,
presentation to the NHP board, and answered questions from NHP's directors. Following the departure of the Ventas representatives, the NHP board of di
the Ventas proposal and recent developments. Representatives of J.P. Morgan reviewed with the NHP board a wide range of financial data as part of revic
proposal, including the capitalization rates implied by the proposal. J.P. Morgan also reviewed Ventas's and NHP's stock price performance, noting that V
price had outperformed its peers' (including NHP's) stock price since December 15, 2010, as well as over a one-year period. Although Ventas's proposal ¢
in Ventas stock was at a nominal price slightly lower than the price the NHP board had hoped for after the January 13, 2011 board meeting, the NHP boas
that the proposed transaction with Ventas was in the best interests of NHP and its stockholders. At the conclusion of the meeting, the NHP board determis
management and advisors should continue negotiations with Ventas, with a view to finalizing a merger agreement.

On February 23, 2011, Mr. Pasquale and representatives of J.P. Morgan met with Ms. Cafaro, Messrs. Lewis and Cobb and a representative of Cente
and discussed the basis upon which NHP would be prepared to move forward to finalize a merger agreement. NHP agreed for the first time that the mergg
would include the "force the vote" provision that Ventas had
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requested, and Ventas agreed for the first time that the termination fee would only be 3.0% of the merger consideration and that no third party or governn
would be conditions to closing. The parties also agreed that the exchange ratio would be determined based on the trailing 10-day volume weighted averag
Ventas's common stock on the business day preceding the date of the merger agreement.

Between February 23 and February 27, 2011, Ventas's and NHP's representatives and legal advisors conducted telephonic and in-person negotiation:s
a definitive merger agreement. During this time, senior management of Ventas and NHP, and each party's legal and financial advisors, worked to finalize
due diligence investigations and conducted negotiations on the terms of the definitive merger agreement.

On February 24, 2011, the NHP board of directors held a special telephonic meeting. At this meeting, NHP's lead independent director, Robert Pauls
other directors regarding the status of negotiations with Ventas and Hearthstone, based upon information he had received that day from Mr. Pasquale and
of J.P. Morgan.

On February 25, 2011, NHP and Hearthstone executed definitive agreements implementing the revised lease terms.

On February 25, 2011, representatives of NHP, J.P. Morgan, Ventas and Centerview Partners met to continue NHP's due diligence and reviewed spe
business plan, financial projections, growth estimates and balance sheet. In addition, NHP management and representatives of J.P. Morgan met to continu
diligence and reviewed specifically Ventas's asset management systems and capabilities.

On February 27, 2011, the Ventas board of directors held a special meeting to discuss the proposed merger with NHP. At the meeting, Ventas manag
an update to the Ventas board on the negotiation of the proposed merger and the results of its due diligence review of NHP, and reviewed the strategic rat
anticipated benefits of the proposed transaction to Ventas stockholders. Representatives of Centerview Partners reviewed their financial analysis of the m
answered questions from the directors. In its presentation, Centerview Partners noted that, although the nominal $44 of consideration per share of NHP cc
offered by Ventas had not changed since Ventas's proposal of January 4, 2011, the agreed-upon exchange ratio and the total number of Ventas shares to b
merger were lower than the exchange ratio and total number of Ventas shares implied by the January 4" proposal because of a subsequent increase in Ver
Centerview Partners then delivered its oral opinion, later confirmed in writing, to the Ventas board that, as of February 27, 2011, and based upon and sub
assumptions and limitations set forth in the opinion, the exchange ratio of 0.7866 was fair, from a financial point of view, to Ventas. Representatives of W
reviewed the material terms of the proposed merger agreement. Following discussions and deliberations by Ventas's board, the Ventas board unanimously
merger agreement and the transactions contemplated by the merger agreement.

On February 27, 2011, the NHP board of directors held a special meeting at the Los Angeles office of Skadden Arps to discuss the terms of the prop
Ventas. Mr. Pasquale and representatives of Skadden Arps updated the board on the status of the negotiations over the weekend, and reviewed the terms ¢
agreement. At the meeting, representatives of J.P. Morgan reviewed its financial analysis of the merger and answered questions from the directors. J.P. M
rendered its oral opinion to the NHP board of directors that, as of February 27, 2011, and based upon and subject to the assumptions, procedures, factors,
and limitations set forth in its opinion, the exchange ratio in the proposed merger was fair, from a financial point of view, to the holders of NHP common
J.P. Morgan subsequently confirmed its oral opinion by delivering its written opinion, dated February 27, 2011, to the NHP board of directors. After addi
discussions and deliberations, the NHP board unanimously determined that the merger agreement, the merger and

46

70



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

the other transactions contemplated by the merger agreement were advisable and fair to and in the best interests of NHP and its stockholders and approve:
agreement, the merger and the other transactions contemplated by the merger agreement. The NHP board also resolved unanimously to recommend to N
that they vote to adopt the merger agreement and approve the merger and the other transactions contemplated by the merger agreement.

Later in the day on February 27, 2011, NHP and Ventas executed the merger agreement. A joint press release announcing the transaction was releas
opening of trading on February 28, 2011.

Ventas's Reasons for the Merger; Recommendation by the Ventas Board of Directors

After careful consideration, the Ventas board of directors, by a unanimous vote of all directors, at a meeting held on February 27, 2011, approved the
agreement and the transactions contemplated thereby, including the merger. In reaching its decision, the Ventas board of directors consulted with Ventas'
management and its financial and legal advisors, and considered a number of factors that the board of directors believed supported its decision, including
material factors:

Strategic and Financial Considerations. The Ventas board of directors believes that the merger will provide a number of significant :
financial opportunities, including the following:

the creation of the largest healthcare REIT by equity value and one of the largest publicly traded REITs in the U.S., which i
position Ventas to compete for a broad spectrum of transactions and to grow and invest in existing relationships;

the assembly of a high-quality portfolio with greater diversification by geography, asset class, tenant/operator and operating
Ventas currently possesses;

an expansion of the private pay component of Ventas's income, with private pay sources expected to account for approxima
combined company's $1.3 billion in net operating income;

the creation of a truly national MOB footprint that includes Ventas's Lillibridge franchise and NHP's joint venture with Pac:
Buildings and extensive hospital and health-system relationships;

the belief that the merger will be immediately accretive to Ventas's funds from operations and funds available for distributic

the potential for future growth by combining NHP's regional acquisition capabilities and Ventas's entity-level acquisition e>

an anticipated reduction in Ventas's leverage, strengthening of Ventas's balance sheet and improvement of Ventas's long-ter
and credit profile;

the belief that the combined company's stockholders will benefit from a stable and secure dividend with above-average gro
and

an opportunity to enhance the level of management depth and experience of the combined company by leveraging the talen
combined board and management teams.
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Fixed Exchange Ratio. The Ventas board of directors considered that the exchange ratio is fixed and that it will not fluctuate as a res
the price of Ventas common stock or NHP common stock and that a fixed exchange ratio limits the impact of external factors on the t

Additionally, the Ventas board of directors noted that, although the nominal $44 of consideration per share of NHP common stock of
had not changed since
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Ventas's proposal of January 4, 2011, the agreed-upon exchange ratio and the total number of Ventas shares to be issued in the merge
than the exchange ratio and total number of Ventas shares implied by the January 4" proposal because of a subsequent increase in Ve
price.

Opinion of Financial Advisor. The Ventas board of directors considered the financial analyses presented to it by Centerview Partners
of Centerview Partners that, as of February 27, 2011 and based upon and subject to the assumptions and limitations set forth in its opi
exchange ratio of 0.7866 was fair, from a financial point of view, to Ventas, as more fully described elsewhere in this joint proxy

statement/prospectus.

Familiarity with Businesses. The Ventas board of directors considered its knowledge of the business, operations, financial condition,
prospects of Ventas and NHP, taking into account the results of Ventas's due diligence review of NHP, as well as its knowledge of the

prospective environment in which Ventas and NHP operate, including economic and market conditions.

High Likelihood of Consummation. The Ventas board of directors considered the commitment on the part of both parties to complete
combination between Ventas and NHP pursuant to their respective obligations under the terms of the merger agreement, and the likel
stockholder approvals needed to complete the transaction would be obtained in a timely manner.

The Ventas board of directors also considered a variety of risks and other potentially negative factors concerning the merger agreement and the merg

following:

the possibility that the merger may not be completed, or that completion may be unduly delayed, including because NHP stockholder:
the merger agreement and approve the merger and the other transactions contemplated by the merger agreement, Ventas stockholders
the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger or the Ventas charter amendment

reasons beyond the control of Ventas and/or NHP;

the risk that failure to complete the merger could negatively affect the price of Ventas common stock and future business and financice
Ventas;

the potential risk of diverting management focus and resources from operational matters and other strategic opportunities while worki
the merger;

the risk of not capturing all of the anticipated operational synergies and cost savings between Ventas and NHP and the risk that other
benefits might not be realized on the expected timeframe or at all;

the substantial costs to be incurred in connection with the transaction, including the costs of integrating the businesses of Ventas and |
transaction expenses arising from the merger;

the restrictions on the conduct of Ventas's business between the date of the merger agreement and the date of the consummation of th
merger;

the obligation to pay to NHP a termination fee of $175 million and/or $20 million in expense reimbursement if the merger agreement
under certain circumstances; and

the other factors described under "Risk Factors."
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the Ventas board of directors. In
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reaching its determination, the Ventas board of directors did not quantify or assign any relative weights to the factors considered, and individual directors
different weights to different factors. The Ventas board of directors considered all these factors as a whole, including its discussions with, and inquiry of,
management and financial and legal advisors, and overall considered these factors to be favorable to, and to support, its determination. The Ventas board
relied on the experience of Centerview Partners, Ventas's financial advisor, for its opinion as to the fairness, from a financial point of view, to Ventas of t
ratio.

For the reasons set forth above, the Ventas board of directors unanimously approved the merger agreement and the transactions contemple
The Ventas board of directors unanimously recommends that the Ventas stockholders vote ""FOR" the issuance of shares of Ventas common stot
stockholders in connection with the merger and "FOR'' the Ventas charter amendment.

NHP's Reasons for the Merger; Recommendation by the NHP Board of Directors

After careful consideration, the NHP board of directors, by a unanimous vote of all directors, at a meeting held on February 27, 2011, approved the 1
agreement. In the course of reaching its unanimous decision to approve the merger agreement and recommend adoption by the NHP stockholders of the n
and approval by the NHP stockholders of the merger and the other transactions contemplated by the merger agreement, the NHP board of directors consu
senior management and NHP's financial and legal advisors and considered a number of factors that the NHP board of directors believed supported its dec
the following material factors:

Premium Over Historical Share Prices. The value of Ventas shares that NHP stockholders will receive in the merger, based on the V
price of $57.19 on February 25, 2011, represents a premium over historical trading prices of approximately:

15.5%, based on the closing sales price per share of NHP common stock on February 25, 2011 (the last trading day before t
merger was announced); and

19%, based on the average price per share of NHP common stock over the one-month period preceding February 25, 2011.

Strategic and Financial Considerations. The NHP board of directors believes that the merger will provide a number of significant st
financial opportunities for the combined company, including the following:

the creation of the largest healthcare REIT by equity value and one of the largest publicly traded REITs in the United States
expected to compete for a broad spectrum of transactions and invest in existing, growth-oriented relationships;

the potential for future growth by combining NHP's regional acquisition capabilities and Ventas's entity-level acquisition e>

the creation of a truly national MOB footprint that includes Ventas's Lillibridge franchise and NHP's joint venture with Pac:
Buildings and extensive hospital and health-system relationships;

the formation of the largest seniors housing owner in the United States, with over 57,000 units and the opportunity for incre
investment with growth-oriented tenants and significant re-development opportunities;

the belief that the merger will be immediately accretive to Ventas's funds from operation and funds available for distributios
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the expectation that the combined company, as a result of its larger size and strong balance sheet, would have an improved
lower cost of debt capital; and

an opportunity to enhance the level of management depth and experience of the combined company by leveraging the talen
combined board and management teams.

Fixed Exchange Ratio. The merger consideration is a fixed exchange ratio which will not fluctuate as a result of changes in the price
stock or Ventas common stock prior to the merger, which limits the impact of external factors on the transaction.

Participation in Future Appreciation. The merger consideration will be paid in shares of Ventas common stock, which provides NHI
with the opportunity to participate in any future appreciation of Ventas common stock following the merger, whether from future gro:

or as a result of any premium paid to Ventas stockholders in connection with a future acquisition of Ventas.

Potential for Future Dividend Increases. Stockholders have the potential for future increases in dividend payments, based on future ¢
combined company, and Ventas's current conservative payout ratio.

Improved Liquidity. The merger is expected to result in improved liquidity for stockholders as a result of the increased equity capital;
increased stockholder base of the combined company.

Tax-Free Transaction. The merger is expected to qualify as a tax-free transaction to NHP stockholders for U.S. federal income tax pt

Strategic Alternatives. After reviewing possible alternatives to the proposed merger with Ventas, including continuing to operate NH
independent company or seeking a business combination with Company A or Company B or another company, and after consultation
financial advisor, the NHP board of directors believes that it is unlikely that another party would have the ability to meet or exceed th
other terms being offered by Ventas and took into account the belief by NHP that an offer by another company on terms economically
Ventas's offer would probably have been dilutive, and therefore reduced the value of any consideration in the form of stock to be paid

stockholders.

Superior Proposals. The NHP board of directors has the ability to change its recommendation in favor of the merger upon receipt of
proposal, if failure to take such action would be inconsistent with the directors' duties under applicable law and after compliance with
set forth in the merger agreement. The NHP board of directors, after consultation with NHP's legal and financial advisors, believes th
fee, equal to 3% of the equity value of the transaction, and the expense reimbursement payable by NHP in such circumstances is reasc

not unduly impede the ability of a third party to make a superior proposal.

Opinion of Financial Advisor. The NHP board of directors considered the financial analyses reviewed with the NHP board of directo
J.P. Morgan and the opinion of J.P. Morgan that, as of February 27, 2011 and based upon and subject to the assumptions, procedures,
qualifications and limitations set forth in its opinion, the exchange ratio of 0.7866 was fair, from a financial point of view, to the hold

common stock, as more fully described under " Opinion of NHP's Financial Advisor."

Familiarity with Businesses. The NHP board of directors considered its knowledge of the business, operations, financial condition, e:
prospects of both NHP and Ventas, taking into account the results of NHP's due diligence review of Ventas, including the presentatio
board of directors by Ventas's senior management, as well as its knowledge of the
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current and prospective environment in which NHP and Ventas operate, including economic and market conditions.

High Likelihood of Consummation. The NHP board of directors deems it highly likely that the merger will be completed in a timely 1
commitment of both parties to complete the business combination pursuant to their respective obligations under the merger agreemen
any significant closing conditions under the merger agreement, other than the stockholder approvals, and the likelihood that the stock
would be obtained.

The NHP board of directors also considered a variety of risks and other potentially negative factors concerning the merger agreement and the merge:

following:

the fact that the merger consideration is a fixed exchange ratio which will not fluctuate as a result of changes in the price of NHP comn
Ventas common stock prior to the merger, which means that the value of the merger consideration could decrease prior to the closing

the trading price of Ventas common stock decreases;

that the Ventas closing price on February 25, 2011, the last trading day prior to the execution of the merger agreement and the agreen
exchange ratio, was an all-time high;

that based on the fixed exchange ratio and the quarterly dividend most recently paid by Ventas of $0.575 per share, the pro forma equ
to be paid to NHP stockholders is approximately $0.45 per share, which is less than the quarterly dividend of $0.48 per share most re

NHP;

that the "force the vote" provision in the merger agreement, which would obligate NHP to hold a stockholders meeting to consider the
Ventas even if a third party makes a superior proposal for NHP, might discourage other parties potentially interested in an acquisition

combination with, NHP from pursuing such a transaction;

the obligation to pay to Ventas a termination fee of $175 million and/or $20 million in expense reimbursement if the merger agreeme
under certain circumstances;

the possibility that the merger may not be completed, or that completion may be unduly delayed, for reasons including the failure of D
to adopt the merger agreement and approve the merger or the failure of Ventas stockholders to approve the issuance of shares of Vent

stock in connection with the merger or the Ventas charter amendment or for reasons beyond the control of NHP or Ventas;

the risk that failure to complete the merger could negatively affect the price of NHP common stock and future business and financial :

the potential risk of diverting management focus and resources from operational matters and other strategic opportunities while worki
the merger;

the risk of not capturing all of the anticipated operational synergies and cost savings between NHP and Ventas and the risk that other
benefits might not be realized on the expected timeframe or at all;

the substantial costs to be incurred in connection with the transaction, including the costs of integrating the businesses of NHP and Vz
transaction expenses arising from the merger;

the restrictions on the conduct of NHP's business between the date of the merger agreement and the date of the consummation of the {
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the other factors described under "Risk Factors."

In addition to considering the factors described above, the NHP board of directors considered the fact that some of NHP's directors and executive off
interests in the merger that are different from, or in addition to, the interests of NHP's stockholders generally, as discussed under "Financial Interests of N
and Executive Officers in the Merger" beginning on page 66 of this joint proxy statement/prospectus.

The above discussion of the factors considered by the NHP board of directors is not intended to be exhaustive, but does set forth material factors con
NHP board of directors. In view of the wide variety of factors considered in connection with its evaluation of the merger and the complexity of these mat
board of directors did not consider it practicable to, and did not attempt to, quantify or otherwise assign relative or specific weight or values to any of thes
individual directors may have given different weights to different factors. The NHP board of directors viewed its position and recommendation as being b
overall analysis of the totality of the information available to it, including discussions with, and inquiry of, NHP's management and financial and legal ad
overall considered these factors to be favorable to, and to support, its determination.

This explanation of NHP's reasons for the merger and other information presented in this section is forward-looking in nature and should be read in |
"Cautionary Statement Regarding Forward-Looking Statements" beginning on page 24 of this joint proxy statement/prospectus.

For the reasons set forth above, the NHP board of directors unanimously declared that the merger agreement, the merger and the other tra
contemplated by the merger agreement are advisable and fair to, and in the best interests of, NHP and its stockholders and unanimously approv
agreement. The NHP board of directors unanimously recommends to NHP's stockholders that they vote "FOR" the adoption of the merger agre
approval of the merger and the other transactions contemplated by the merger agreement.

Opinion of Ventas's Financial Advisor

On February 27, 2011, at a meeting of the Ventas board of directors held to evaluate the merger, Centerview Partners delivered to the Ventas board «
oral opinion, which was confirmed by Centerview Partners by delivery of a written opinion dated February 27, 2011, to the effect that, as of that date and
subject to various assumptions and limitations described in its written opinion, the exchange ratio provided for in connection with the merger was fair, frc
point of view, to Ventas.

The full text of the written opinion of Centerview Partners to the Ventas board of directors, which describes, among other things, the assum
procedures followed, factors considered and limitations on the review undertaken, is attached as Annex C to this joint proxy statement/prospect
following summary of the Centerview Partners opinion is qualified in its entirety by reference to the full text of the opinion. Centerview Partner:
opinion to the Ventas board of directors for the benefit and use of the Ventas board of directors in connection with its consideration of the merg

The opinion and financial analyses of Centerview Partners do not address any other aspect of the merger (including, without limitation, the
appropriateness of the exchange ratio to NHP) and do not constitute a recommendation to any stockholder of any party to the merger as to how
any matter relating to the merger. The opinion and financial analyses of Centerview Partners were prepared for and delivered to the Ventas boa
and did not evaluate the merger or the exchange ratio from the point of view of any party other than Ventas. The opinion and financial analyses
Partners were not intended to be used by NHP's stockholders in evaluating the merger or the exchange ratio.
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In connection with rendering its opinion, Centerview Partners, among other things:

reviewed the merger agreement;

reviewed certain publicly available financial and other information about NHP and Ventas, as the case may be;

reviewed certain information furnished to Centerview Partners by NHP's management (as adjusted by Ventas), including financial for
analyses, relating to the business, operations and prospects of NHP;

reviewed certain information furnished to Centerview Partners by Ventas's management, including financial forecasts and analyses, r
business, operations and prospects of Ventas and NHP;

held discussions with members of management of NHP and Ventas concerning certain anticipated strategic, financial and operational
to the merger and the matters described in the second through fourth bullets above (as applicable);

held discussions with members of management of NHP and Ventas concerning the respective past and current business, operations, fi
condition and prospects of NHP and Ventas, including after giving effect to the merger, and discussed the past and current business, ¢

financial condition and prospects of NHP and Ventas, including after giving effect to the merger, with Ventas's management;

reviewed the potential pro forma financial impact of the merger on the future financial performance of Ventas;

reviewed information prepared by NHP's management and Ventas's management relating to the relative financial contributions of NH
the future financial performance of the combined company on a pro forma basis;

reviewed certain share trading price history and valuation multiples for Ventas's common stock and NHP's common stock;

compared the financial and operating performance of NHP and Ventas with publicly available information concerning other publicly
companies Centerview Partners deemed relevant, and reviewed certain current and historical market prices and valuation multiples of

securities of such other companies;

compared the proposed financial terms of the merger with the financial terms of certain other transactions that Centerview Partners de¢
and

conducted such other financial studies, analyses and investigations as Centerview Partners deemed appropriate, including analyses of
anticipated strategic, financial and operational benefits from the merger, and considered such other factors as Centerview Partners dec
appropriate.

In arriving at its opinion, Centerview Partners assumed and relied upon the accuracy and completeness of the foregoing information, without indepe:
of such information. Centerview Partners relied on assurances of the management of each of Ventas and NHP that they were not aware of any facts or cir
would make such information inaccurate or misleading in any respect material to Centerview Partners's opinion. In connection with the opinion, Centervi
not conduct any independent valuation or appraisal of any of the assets or liabilities (contingent or otherwise) of NHP or Ventas, or concerning the solver
of NHP or Ventas, and Centerview Partners was not furnished with any such valuation or appraisal. With respect to the financial forecasts provided to an
Centerview Partners, Centerview Partners noted that projecting future results of any company is inherently subject to uncertainty. With
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respect to the financial forecasts provided to Centerview Partners and utilized in its analyses relating to NHP and Ventas, including any analysis of inforn
anticipated strategic, financial and/or operational benefits expected to result from the merger, Centerview Partners assumed, with the consent of Ventas, t
had been reasonably prepared to reflect the best currently available estimates and judgments of the management of NHP and Ventas as to the future finan
of NHP and Ventas, respectively. Centerview Partners assumed no responsibility for and expressed no opinion or view as to any forecasts reviewed by Cs
Partners or the assumptions on which they were based. Financial forecasts for NHP that Centerview Partners assumed and relied upon in rendering its opi
furnished to Centerview Partners by NHP's management (as adjusted by Ventas's management) and financial forecasts for Ventas that Centerview Partne;
relied upon in rendering its opinion were furnished to Centerview Partners by Ventas's management. Centerview Partners assumed, with Ventas's consent
pending Atria Acquisition will be consummated upon the terms and conditions set forth in the definitive merger agreement, dated as of October 21, 2010,
such acquisition, without any waiver or modification of any such terms or conditions in any respect material to Centerview Partners's opinion.

Centerview Partners's opinion was necessarily based on financial, economic, monetary, market and other conditions and circumstances as in effect o
information made available to Centerview Partners as of, the date of its opinion. Subsequent circumstances, events or developments may affect the opinic
Centerview Partners does not have any responsibility or obligation to update, revise or reaffirm its opinion based on subsequent circumstances, events or
Centerview Partners does not express any opinion as to the prices at which shares of Ventas's common stock may trade at any time subsequent to the anng
merger.

In rendering its opinion, Centerview Partners assumed, with Ventas's consent, that the merger will be consummated on the terms set forth in the mer
without any waiver or modification of any material terms or conditions. Centerview Partners also assumed, with Ventas's consent, that obtaining the nece
governmental, regulatory or third party approvals and consents for the merger will not have an adverse effect on NHP or Ventas or on the contemplated b
to be derived from the merger. Centerview Partners did not express any opinion as to any tax or other consequences that might result from the merger, no
opinion address any legal, tax, regulatory or accounting matters, as to which Ventas has obtained such advice as it deemed necessary from qualified profe
Centerview Partners assumed, at the direction of Ventas, that the merger will qualify as a tax-free reorganization for U.S. federal income tax purposes. Tt
addressed only the fairness, from a financial point of view, to Ventas, on the date of the opinion, of the exchange ratio provided for in connection with the
Centerview Partners expressed no view or opinion as to any terms or other aspects or implications of the merger (other than, to the extent expressly speci
opinion, the exchange ratio provided for in connection with the merger), including, without limitation, the form or structure of the merger or any other ag;
arrangements entered into in connection with, or otherwise contemplated by, the merger. In addition, Centerview Partners expressed no view or opinion a
of the amount or nature of, or any other aspects relating to, the compensation to any officers, directors or employees of any parties to the merger, or class
relative to the exchange ratio provided for in connection with the merger or otherwise.

Centerview Partners's opinion was provided for the benefit and use of the Ventas board of directors in connection with its consideration of the merge
does not constitute a recommendation to any stockholder of Ventas as to how any such stockholder should vote or act on any matter relating to the merge
Centerview Partners's opinion does not address the relative merits of the merger as compared to any other transaction or business strategy in which Venta
or the merits of the underlying decision by Ventas to engage in the merger. Centerview Partners's opinion was approved by the Centerview Partners LLC
Opinion Committee.
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Financial Analyses of Centerview Partners

The following is a brief summary of the material financial and comparative analyses that Centerview Partners deemed to be appropriate for this type
that were reviewed with the Ventas board of directors in connection with rendering Centerview Partners's opinion. The following summary, however, dog
be a complete description of all the financial analyses performed by Centerview Partners in connection with rendering its opinion, nor does the order of a
represent relative importance or weight given to those analyses by Centerview Partners.

The financial analyses summarized below include information presented in tabular format. In order to fully understand the financial analy:
by Centerview Partners, the tables must be read together with the text of each summary. The tables alone do not constitute a complete descriptic
financial analyses performed by Centerview Partners. Considering the data set forth in the tables below without considering the full narrative d
financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of the fin
performed by Centerview Partners.

Relative Historical Stock Price Ratio Analysis. Centerview Partners reviewed the history of the trading prices of NHP common stock relative to Vi
stock over the three-year period ended February 25, 2011. For each trading day during such three-year period, the trading price of NHP common stock w:
trading price of Ventas common stock to calculate an implied exchange ratio. The implied high and low exchange ratios based on this analysis were 1.06¢

Relative Analyst Price Target Analysis. Centerview Partners reviewed selected analyst price targets found in publicly available equity research for
stock and Ventas common stock. In each instance, the analyst price target for NHP was divided by the analyst price target for Ventas to calculate an impl
ratio. The following table sets forth the implied mean, median, high and low exchange ratios based on the selected analyst price targets for NHP and Ven
stock:

Mean Median High Low
Implied Exchange Ratio 0.713x 0.717x 0.780x 0.645x
Relative Net Asset Value Analysis. Centerview Partners reviewed selected net asset value, or NAV, estimates found in publicly available equity res
common stock and Ventas common stock and calculated the implied exchange ratios of NHP common stock to Ventas common stock based upon such es
following table sets forth the implied mean, median, high and low exchange ratios based on the selected NAV estimates for Ventas and NHP common stc

Mean Median High Low

Implied Exchange Ratio 0.737x 0.756x 0.818x 0.665x

Relative Contribution Analysis. Centerview Partners reviewed and compared the relative contributions of Ventas and NHP to the combined compa
estimated funds from operations, or FFO, and estimated funds available for distribution, or FAD, for the calendar years 2011, 2012 and 2013, based on pr
NHP provided by NHP (as adjusted by Ventas) and projections for Ventas provided by Ventas. Centerview Partners compared these ratios to the implied
ownership of the combined company of 65% by the current Ventas stockholders and 35% by the NHP stockholders (assuming consummation of the Atria
The analysis implied that between 2011 and 2013: (1) NHP's contribution to FFO would range from 34% to 38% and Ventas's contribution to FFO would
to 62%, implying high and low exchange ratios of 0.877x and 0.775x; and (2) NHP's contribution to FAD would range from 35% to 39% and Ventas's
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contribution to FAD would range from 65% to 61%, implying high and low exchange ratios of 0.919x and 0.814x.

Relative Discounted Cash Flow Analysis. Centerview Partners calculated the implied exchange ratio of NHP common stock to Ventas common stc
illustrative discounted cash flow analysis. The discounted cash flow analysis was based on projections for NHP provided by NHP (as adjusted by Ventas)
for Ventas provided by Ventas (assuming consummation of the Atria Acquisition). Centerview Partners calculated terminal values by using an estimated
perpetuity growth rate of 3.00% for NHP and 4.00% for Ventas. The cash flows and terminal values were then discounted to an illustrative present value
rates of 9.0% to 10.0% for NHP and 9.75% to 10.75% for Ventas. Centerview Partners calculated the implied per share equity values of NHP common st
common stock based upon the discounted cash flow analysis. The low implied per share equity value of NHP common stock was then divided by the higl
share equity value of Ventas common stock, to determine the low implied exchange ratio, and the high implied per share equity value of NHP common st
divided by the low implied per share equity value of Ventas common stock, to determine the high implied exchange ratio. This calculation indicated the f
and low implied exchange ratios based upon the discounted cash flow analysis:

High Low
Implied Exchange Ratio 0.968x 0.621x
Pro Forma Analysis of the Merger. Centerview Partners analyzed certain pro forma effects of the merger, including, among other things, the impa
on FFO and FAD per share estimates for Ventas, using projections for NHP provided by NHP (as adjusted by Ventas) and projections for Ventas provide
(assuming consummation of the Atria Acquisition). The pro forma merger analysis implied that the merger would be immediately accretive to Ventas's F
FAD per share, after taking into account purchase accounting adjustments required by GAAP.

Miscellaneous

As noted above, the discussion set forth above is a summary of the material financial analyses presented by Centerview Partners to the Ventas board
connection with its opinion and is not a comprehensive description of all analyses undertaken by Centerview Partners in connection with its opinion. The
financial opinion is a complex analytical process involving various determinations as to the most appropriate and relevant methods of financial analysis a
application of those methods to the particular circumstances and, therefore, a financial opinion is not readily susceptible to partial analysis or summary de
Centerview Partners believes that its analyses summarized above must be considered as a whole. Centerview Partners further believes that selecting portit
analyses and the factors considered or focusing on information presented in tabular format, without considering all analyses and factors or the narrative ds
analyses, could create a misleading or incomplete view of the processes underlying Centerview Partners's analyses and opinion. The fact that any specific
been referred to in the summary above is not meant to indicate that such analysis was given greater weight than any other analysis referred to in the sumn

In performing its analyses, Centerview Partners considered industry performance, general business and economic conditions and other matters, many
beyond the control of Ventas and NHP. The estimates of the future performance of Ventas and NHP in or underlying Centerview Partners's analyses are 1
indicative of actual values or actual future results, which may be significantly more or less favorable than those estimates or those suggested by Centervie
analyses. These analyses were prepared solely as part of Centerview Partners's analysis of the fairness, from a financial point of view, to Ventas of the ex
provided for in connection with the

56

84



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

merger and were provided to the Ventas board of directors in connection with the delivery of Centerview Partners's opinion. The analyses do not purport
or to reflect the prices at which a company might actually be sold or the prices at which any securities have traded or may trade at any time in the future. ,
estimates used in, and the ranges of valuations resulting from, any particular analysis described above are inherently subject to substantial uncertainty anc
taken to be Centerview Partners's view of the actual values of Ventas or NHP.

The exchange ratio provided for in connection with the merger was determined through negotiations between Ventas and NHP, rather than by any fi
and was approved by the Ventas board of directors. The decision to enter into the merger agreement was solely that of the Ventas board of directors. As d
Centerview Partners's opinion and analyses were only one of many factors considered by the Ventas board of directors in its evaluation of the merger and
viewed as determinative of the views of the Ventas board of directors or management with respect to the merger or the exchange ratio.

Under the terms of a letter agreement, Ventas engaged Centerview Partners to act as its financial advisor in connection with the merger. Pursuant to
agreement, Ventas has agreed to pay Centerview Partners a transaction fee of $20 million. A portion of the fee equal to $4 million was contingent and pa;
delivery of the opinion and Ventas's execution of a definitive agreement regarding the potential acquisition of NHP. A portion of the fee equal to $16 mil
upon consummation of the merger. Ventas took the existence of these contingent fees into account when considering the analyses, advice and opinion of ;
advisor. Ventas also has agreed to reimburse Centerview Partners's expenses and to indemnify Centerview Partners against certain liabilities arising out o
Centerview Partners has in the past performed, and may continue to perform, investment banking services for Ventas and its affiliates, in each case, for ct
compensation.

Opinion of NHP's Financial Advisor

At the meeting of the NHP board of directors on February 27, 2011, J.P. Morgan rendered its oral opinion to the NHP board of directors that, as of s
based upon and subject to the assumptions, procedures, factors, qualifications and limitations set forth in its written opinion, the exchange ratio in the pro
was fair, from a financial point of view, to the holders of NHP common stock. J.P. Morgan subsequently confirmed its oral opinion by delivering its writt
February 27, 2011, to the NHP board of directors. No limitations were imposed by the NHP board of directors upon J.P. Morgan with respect to the inves
or procedures followed by it in rendering its opinion.

The full text of the written opinion of J.P. Morgan, dated February 27, 2011, which sets forth, among other things, the assumptions made, p
followed, factors considered, and qualifications and limitations on the review undertaken by J.P. Morgan in rendering its opinion, is attached to
statement/prospectus as Annex D. The summary of J.P. Morgan's opinion set forth in this joint proxy statement/prospectus is qualified in its ent
reference to the full text of the opinion. NHP stockholders should read the full opinion carefully and in its entirety. J.P. Morgan's opinion is add:
NHP board of directors, is directed only to the fairness, from a financial point of view, of the exchange ratio in the merger to holders of NHP cor
of the date of the opinion, and does not address any other aspect of the transactions contemplated by the merger agreement. J.P. Morgan provid
services and opinion for the information and assistance of the NHP board of directors in connection with its consideration of the merger. The op
J.P. Morgan does not constitute a recommendation as to how any NHP stockholder should vote with respect to the merger. In addition, this opin
any manner address the price at which NHP common stock or Ventas common stock will trade at any time subsequent to the date of the opinion
opinion was approved by J.P. Morgan's fairness committee. Neither
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J.P. Morgan's opinion, nor the summary thereof or of J.P. Morgan's financial analyses set forth in this document, is being provided for the use o
stockholder and does not constitute a recommendation as to how any Ventas stockholder should vote with respect to the issuance of shares of Ve
stock to NHP stockholders in connection with the merger or any other matter.

In arriving at its opinion, J.P. Morgan, among other things:

reviewed a draft dated February 25, 2011 of the merger agreement;

reviewed certain publicly available business and financial information concerning NHP and Ventas and the industries in which they o

compared the proposed financial terms of the merger with the publicly available financial terms of certain transactions involving com
J.P. Morgan deemed relevant and the consideration paid for such companies;

compared the financial and operating performance of NHP and Ventas with publicly available information concerning certain other ct
J.P. Morgan deemed relevant and reviewed the current and historical market prices of NHP common stock and Ventas common stock

publicly traded securities of such other companies;

reviewed certain internal financial analyses and forecasts prepared by or at the direction of the managements of NHP and Ventas rela
respective businesses as well as the estimated amount and timing of the cost savings and related expenses and synergies expected to r

merger; and

performed such other financial studies and analyses and considered such other information as J.P. Morgan deemed appropriate for the
opinion.

In addition, J.P. Morgan held discussions with certain members of the management of NHP and Ventas with respect to certain aspects of the merger.
current business operations of NHP and Ventas, the financial condition and future prospects and operations of NHP and Ventas, the effects of the merger
condition and future prospects of Ventas and certain other matters J.P. Morgan believed necessary or appropriate to its inquiry.

In giving its opinion, J.P. Morgan relied upon and assumed the accuracy and completeness of all information that was publicly available or was furn
discussed with J.P. Morgan by NHP and Ventas or otherwise reviewed by or for J.P. Morgan, and J.P. Morgan did not independently verify (nor did J.P. ]
responsibility or liability for independently verifying) any such information or its accuracy or completeness. J.P. Morgan did not conduct and was not pro
valuation or appraisal of any assets or liabilities, nor did J.P. Morgan evaluate the solvency of NHP or Ventas under any state or federal laws relating to b
insolvency or similar matters. In relying on financial analyses and forecasts provided to J.P. Morgan or derived therefrom, J.P. Morgan assumed that they
reasonably prepared based on assumptions reflecting the best then-available estimates and judgments by management as to the expected future results of
financial condition of NHP and Ventas to which such analyses or forecasts relate. J.P. Morgan expressed no view as to such analyses or forecasts or the a
which they were based. J.P. Morgan also assumed that each of the merger and the other transactions contemplated by the merger agreement will qualify a
reorganization for U.S. federal income tax purposes, and will be consummated as described in the merger agreement, and that the definitive merger agree
differ in any material respects from the draft thereof furnished to J.P. Morgan. J.P. Morgan also assumed that the representations and warranties made by
in the merger agreement and the related agreements are and will be true and correct in all respects material to J.P. Morgan's analysis. J.P. Morgan is not a
or tax expert and relied on the assessments made by advisors to NHP with respect to such issues. J.P. Morgan further assumed that all material governme;
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regulatory or other consents and approvals necessary for the consummation of the merger will be obtained without any adverse effect on NHP or Ventas,
contemplated benefits of the merger.

J.P. Morgan's opinion is necessarily based on economic, market and other conditions as in effect on, and the information made available to J.P. Mor
date of J.P. Morgan's opinion. It should be understood that subsequent developments may affect J.P. Morgan's opinion, and J.P. Morgan does not have an
update, revise or reaffirm its opinion. J.P. Morgan's opinion is limited to the fairness, from a financial point of view, to the holders of NHP common stock
ratio in the merger, and J.P. Morgan expressed no opinion as to the fairness of the merger to, or any consideration to be paid to, the holders of any other ¢
creditors or other constituencies of NHP or as to the underlying decision by NHP to engage in the merger. Furthermore, J.P. Morgan expressed no opinio:
the amount or nature of any compensation to any officers, directors or employees of any party to the merger, or any class of such persons, relative to the ¢
applicable to the holders of NHP common stock or with respect to the fairness of any such compensation. J.P. Morgan expressed no opinion as to the pric
common stock or Ventas common stock will trade at any time subsequent to the date of the opinion.

The terms of the merger agreement, including the exchange ratio, were determined through arm's-length negotiations between NHP and Ventas, and
enter into the merger agreement was solely that of the NHP board of directors and the Ventas board of directors. J.P. Morgan's opinion and financial anal;
the many factors considered by the NHP board of directors in its evaluation of the merger and should not be viewed as determinative of the views of the I
directors or management with respect to the merger or the exchange ratio.

In accordance with customary investment banking practice, J.P. Morgan employed generally accepted valuation methods in reaching its opinion. The
summary of certain of the financial analyses undertaken by J.P. Morgan and delivered to the NHP board of directors on February 27, 2011, which analyse
those considered by J.P. Morgan in connection with delivering its opinion. J.P. Morgan's financial analyses that were delivered to the NHP board of direc
meeting on February 27, 2011 were based on an assumed exchange ratio of 0.787 shares of Ventas common stock per share of NHP common stock. J.P. 1
its opinion using the final exchange ratio of 0.7866 shares of Ventas common stock per share of NHP common stock. Some of the summaries of the finan
include information presented in tabular format. The tables are not intended to stand alone, and in order to more fully understand the financial analyses us
J.P. Morgan, the tables must be read together with the full text of each summary. Considering the data set forth below without considering the full narrati
the financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of J.P. Morga

Historical Exchange Ratio Analysis

J.P. Morgan calculated (1) the implied historical exchange ratios during the one-year period ended February 25, 2011 by dividing the daily closing p
NHP common stock by that of Ventas common stock for each trading day during that period and (2) the average of those daily implied historical exchang
one-week, one-month, three-month, six-month, and one-year periods ending February 25, 2011. J.P. Morgan also noted the low and high exchange ratios
referenced in clause (2) above and the resulting premiums of the proposed exchange ratio to the average exchange ratios for each such period. The analys
following implied exchange
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ratios for the periods indicated, as compared to the exchange ratio of 0.7866x provided for in the merger:

Exchange ratio

One-week
low 0.678x
average 0.680x
high 0.684x
One-month
low 0.675x
average 0.683x
high 0.696x
Three-month
low 0.669x
average 0.687x
high 0.706x
Six-month
low 0.669x
average 0.715x
high 0.775x
One-year
low 0.669x
average 0.730x
high 0.775x

J.P. Morgan noted that a historical exchange ratio analysis is not a valuation methodology and that such analysis was presented merely for reference
Contribution Analysis

J.P. Morgan analyzed the contribution of each of Ventas and NHP to the pro forma combined company with respect to EBITDA (defined as earning
taxes, depreciation and amortization including joint ventures' contribution to EBITDA at ownership share), estimated FFO and estimated adjusted funds £
or AFFO, for calendar year 2011, which is referred to as CY11. Earnings metrics were adjusted to include the full-year impact of certain acquisitions basg
available information. For purposes of the contribution analysis, J.P. Morgan assumed that the contribution with respect to EBITDA reflected each comp:
contribution to the combined company's pro forma firm value. Equity value contributions and relative ownership interests were then derived by adjusting
contributions for outstanding net debt, preferred equity and non-controlling interests of both companies. J.P. Morgan further assumed that the contributios
FFO and AFFO reflected each company's contribution to the combined company's pro forma equity value and relative ownership interests. Synergies wet
account in the contribution analysis. The analyses yielded the following pro forma diluted equity value contributions
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and ownership interests with respect to EBITDA, FFO and AFFO and implied exchange ratios ranging from a low of 0.683x to a high of 0.833x, as folloy

CY11E
EBITDA
NHP % contribution / ownership 31.3%
Implied exchange ratio 0.683x
CY11E
FFO
NHP % contribution / ownership 35.1%
Implied exchange ratio 0.810x
CY11E
AFFO
NHP % contribution / ownership 35.8%
Implied exchange ratio 0.833x

Public Trading Analysis

Using publicly available information, including estimated AFFO per share for CY11 published by equity research analysts and adjusted to include tt
impact of certain acquisitions, including Ventas's Atria Acquisition and certain acquisitions by NHP in December 2010 and January 2011, J.P. Morgan ar
trading multiples of other selected publicly traded REITs. None of the selected companies are identical to NHP. However, the selected companies were cl
they are publicly traded REITs with operations that, for purposes of J.P. Morgan's analysis, may be considered similar to those of NHP. These companies

HCP, Inc.

Health Care REIT, Inc.

Ventas, Inc.

For each of these other REITs, J.P. Morgan calculated the multiple of equity market price per share to the median estimate of its CY11 AFFO per sh
by equity research analysts as of February 25, 2011. J.P. Morgan also analyzed the same trading multiples for NHP based on equity research analyst data
provided by NHP management. Synergies were not taken into account in the public trading analysis.

The following presents the results of this analysis:

Price / AFFO per
share Multiple
CY11
Other REITs (including Ventas) Median equity research estimate 18.2x
Ventas Median equity research estimate 19.5x
NHP Median equity research estimate 16.3x
NHP Management estimate 15.9x

J.P. Morgan applied a range of these multiples to the CY11 AFFO per share estimates for NHP and Ventas per median equity research estimates, wh
the following range of implied share prices for each share of NHP and Ventas, rounded to the nearest $0.50, as compared to the (1) closing price per shar
common stock on February 25, 2011 of $38.96, (2) closing price per share of Ventas common stock on February 25, 2011 of $57.19 and (3) implied price
NHP
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common stock of $44.99 based on the exchange ratio of 0.7866x provided for in the merger applied to the closing price per share of Ventas common stoc
February 25, 2011:

CY11 AFFO per share
Implied share
Multiple price
NHP High 17.0x  $ 40.50
Low 15.0x $ 36.00
Ventas  High 195x  § 57.50
Low 17.5x $ 51.50

J.P. Morgan compared the results of the implied equity values per share for Ventas and NHP. For each comparison, J.P. Morgan compared the highe
per share for NHP to the highest equity value per share for Ventas to derive the highest exchange ratio implied by each pair of estimates. J.P. Morgan alsc
lowest equity value per share for NHP to the lowest equity value per share for Ventas to derive the lowest exchange ratio implied by each pair of estimate
exchange ratios resulting from this analysis, as compared to the exchange ratio of 0.7866x provided for in the merger, were:

Exchange ratio

CY11 AFFO per share
Highest NHP equity value per share to highest Ventas equity value per share 0.709x
Lowest NHP equity value per share to lowest Ventas equity value per share 0.697x

Dividend Discount Analysis

J.P. Morgan performed a dividend discount analysis of NHP's common stock and Ventas's common stock using three-year projections for each comy
by each company's management, and seven-year extrapolations thereof that were reviewed and approved by NHP's management for the purpose of deterr
diluted implied equity value per share of each company. The dividend per share payout ratios (as a percentage of AFFO per share) for NHP that were pro
J.P. Morgan for 2011, 2012, 2013, 2014 and 2015 through 2020, respectively, were as follows: 80.0%; 80.0%; 80.0%; 82.5%; and 85.0%. The dividend p
ratios (as a percentage of AFFO per share) for Ventas that were provided to J.P. Morgan for 2011, 2012, 2013, 2014 and 2015 through 2020, respectively
follows: 77.5%; 76.2%; 75.7%; 77.9%; and 80.0%. A dividend discount analysis is a method of evaluating the equity value of a company using estimates
dividends to shareholders generated by the company and taking into consideration the time value of money with respect to those future dividends by calct
"present value." "Present value" refers to the current value of the future dividends to shareholders paid by the company and is obtained by discounting thc
dividends back to the present using a discount rate that takes into account macro-economic assumptions, estimates of risk, the opportunity cost of capital
appropriate factors.

Based on the dividends NHP was projected to distribute during fiscal years 2011 through 2020, J.P. Morgan discounted the dividend stream to prese
range of discount rates from 9.50% to 10.50%, which was chosen by J.P. Morgan based upon an analysis of the cost of equity for NHP. J.P. Morgan also
range of terminal values for the company at the end of the 10-year period ending fiscal year 2020 by applying a perpetual dividend growth rate ranging fr
3.25% and discounted the terminal value using a range of discount rates from 9.50% to 10.50%. "Terminal value" refers to the capitalized value of all futs
shareholders paid by the company for periods beyond the financial forecast. Synergies were not taken into account in the dividend discount analysis.

62

90



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

Based on the dividends Ventas was projected to distribute during fiscal years 2011 through 2020, J.P. Morgan discounted the dividend stream to pre:
arange of discount rates from 9.50% to 10.50%, which was chosen by J.P. Morgan based upon an analysis of the cost of equity for Ventas. J.P. Morgan a
range of terminal values for the company at the end of the 10-year period ending fiscal year 2020 by applying a perpetual dividend growth rate ranging fr
4.75% and discounted the terminal value using a range of discount rates from 9.50% to 10.50%.

The analysis yielded the following implied equity value per share, compared to the implied price per share of NHP common stock of $44.99 based o
ratio of 0.7866x provided for in the merger applied to the closing price per share of Ventas common stock on February 25, 2011:

NHP Ventas
High $ 4200 $ 60.50
Low $ 3400 $ 46.00

J.P. Morgan compared the results for NHP to the results for Ventas. For each comparison, J.P. Morgan compared the highest equity value per share
highest equity value per share for Ventas to derive the lowest exchange ratio implied by each pair of estimates. J.P. Morgan also compared the lowest equ
share for NHP to the lowest equity value per share for Ventas to derive the highest exchange ratio implied by each pair of estimates. The implied exchang
from this analysis, as compared to the exchange ratio of 0.7866x provided for in the merger, were:

Exchange Ratio
NHP to Ventas
Highest NHP equity value per share to highest Ventas equity value per share 0.694x
Lowest NHP equity value per share to lowest Ventas equity value per share 0.739x

Net Asset Value Analysis

J.P. Morgan prepared a per share net asset value analysis for NHP using forward 12 months cash net operating income and asset and liability balance
December 31, 2010, adjusted to include the full year impact of certain acquisitions by NHP in December 2010 and January 2011, as provided by NHP. J ]
applied a weighted average range of capitalization rates of 7.34% to 8.34% to the last quarter annualized cash net operating income, excluding net operati
investments made late in the fourth quarter of 2010, for the portfolio to arrive at an aggregate value for the property portfolio at December 31, 2010. The
rate range represented the weighted average capitalization rates provided by equity research analysts, weighted by NHP's corresponding net operating inc
by property type. To this aggregate value amount, J.P. Morgan added the value of other tangible real estate and non-real estate assets, including certain ac
NHP in December 2010 and January 2011 and mortgage loans. From gross asset value, J.P. Morgan deducted debt balances and other tangible liabilities.
implied a net asset value per share of $27.50 to $32.00 per share.

J.P. Morgan prepared a per share net asset value analysis for Ventas using forward 12 months cash net operating income and asset and liability balan
December 31, 2010, as provided in Ventas's public filings, adjusted to include the full-year impact of certain acquisitions, including Ventas's Atria Acqui
purchase price. J.P. Morgan applied a weighted average range of capitalization rates of 7.33% to 8.33% to the last quarter annualized cash net operating i
portfolio to arrive at an aggregate value for the property portfolio at December 31, 2010. The capitalization rate range represented the weighted average ¢
rates provided by equity research analysts, weighted by Ventas's corresponding net operating income contribution by property type. To this aggregate val
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amount, J.P. Morgan added the value of other tangible real estate and non-real estate assets, including Ventas's Atria Acquisition and loan receivables. Fri
value, J.P. Morgan deducted debt balances and other tangible liabilities. This analysis implied a net asset value per share of $38.00 to $43.50 per share. S
not taken into account in the net asset value analysis.

The implied exchange ratios resulting from this analysis, as compared to the exchange ratio of 0.7866x provided for in the merger, were:

Exchange Ratio
NHP to Ventas
Highest NHP net asset value per share to highest Ventas net asset value per share 0.734x
Lowest NHP net asset value per share to lowest Ventas net asset value per share 0.721x

Value Creation Analysis

Intrinsic Value. J.P. Morgan prepared a value creation analysis that compared the intrinsic equity value per share of Ventas common stock based o
discount analysis to the pro forma combined company equity value per share. The pro forma combined company equity value per share was equal to: (1)
intrinsic equity value of NHP, plus (b) the mid-point intrinsic equity value of Ventas, plus (c) the present value of expected synergies calculated by discot
expected cash flows from NHP management's estimated $24 million of synergies, growing at a rate equal to (i) NHP's budgeted growth rate for G&A exf
(ii) a straight line decrease of such growth rate from the budgeted growth rate for 2013 to 2% in 2019, (iii) 2% for 2020, and (iv) 1.25% for a terminal per
discount rate of 10% based on the blended midpoint of discount rates utilized in the dividend discount analyses for Ventas and NHP, less (d) $100 millior
costs to achieve such synergies and transaction-related expenses; divided by (2) pro forma diluted outstanding shares of common stock of the combined ¢
can be no assurance that the synergies, estimated cost to achieve such synergies or estimated transaction-related expenses will not be substantially greater
NHP management estimate described above. The value creation analysis at the exchange ratio of 0.7866x provided for in the merger yielded accretion to
NHP common stock of 7.5%.

Market Value. J.P. Morgan prepared a value creation analysis that compared the closing share price of NHP's common stock on February 25, 2011
combined company equity value per share for the merger. The pro forma combined company equity value per share was equal to: (1) (a) the market equit
as of February 25, 2011, plus (b) the market equity value of Ventas as of February 25, 2011, plus (c) the value of expected synergies calculated by applyil
FFO multiple of NHP and Ventas (based on market capitalization) of 17.1x to NHP management's estimate of $24 million of synergies, less (d) $100 mil
costs to achieve such synergies and transaction-related expenses; divided by (2) pro forma diluted outstanding shares of common stock of the combined ¢
can be no assurance that the synergies, estimated cost to achieve such synergies or estimated transaction-related expenses will not be substantially greater
NHP management estimate described above. The value creation analysis at the exchange ratio of 0.7866x provided for in the merger yielded accretion to
NHP common stock of 12.3%.

The foregoing summary of certain material financial analyses does not purport to be a complete description of the analyses or data presented by J.P.
preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description. J.P. Morgan believes 1
foregoing summary and its analyses must be considered as a whole and that selecting portions of the foregoing summary and these analyses or focusing o
tabular format, in each case, without considering all of its analyses as a whole, could create an incomplete view of the processes underlying the analyses ¢
As aresult, the ranges of
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valuations resulting from any particular analysis or combination of analyses described above were merely utilized to create points of reference for analyti
should not be taken to be the view of J.P. Morgan with respect to the actual value of NHP or Ventas. The order of analyses described does not represent |
importance or weight given to those analyses by J.P. Morgan. In arriving at its opinion, J.P. Morgan did not attribute any particular weight to any analyse
considered by it and did not form an opinion as to whether any individual analysis or factor (positive or negative), considered in isolation, supported or fa
its opinion. Rather, J.P. Morgan considered the totality of the factors and analyses performed in determining its opinion. Analyses based upon forecasts o
are inherently uncertain, as they are subject to numerous factors or events beyond the control of the parties and their advisors. Accordingly, forecasts and
made by J.P. Morgan are not necessarily indicative of actual future results, which may be significantly more or less favorable than suggested by those an¢
J.P. Morgan's analyses are not and do not purport to be appraisals or otherwise reflective of the prices at which businesses actually could be bought or sol
otherwise noted, the foregoing quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before Febt
and is not necessarily indicative of current market conditions. J.P. Morgan's opinion and financial analyses was only one of the many factors considered t
of directors in its evaluation of the proposed merger and should not be viewed as determinative of the views of the NHP board of directors or managemen
the proposed merger or the merger consideration. The consideration was determined through negotiation between NHP and Ventas.

As a part of its investment banking business, J.P. Morgan and its affiliates are continually engaged in the valuation of businesses and their securities
with mergers and acquisitions, investments for passive and control purposes, negotiated underwritings, secondary distributions of listed and unlisted secu
placements, and valuations for estate, corporate and other purposes. J.P. Morgan was selected on the basis of such experience and its familiarity with NH]
in connection with the merger and to deliver a fairness opinion to the NHP board of directors addressing only the fairness from a financial point of view ¢
ratio to the holders of shares of NHP common stock pursuant to the merger agreement as of the date of such opinion.

For services rendered in connection with the merger (including the delivery of its opinion), NHP has agreed to pay J.P. Morgan a fee of 0.47% of the
consideration in the merger, which includes the merger consideration paid to holders of NHP common stock and equity awards and the amount of indebte
the closing of the merger. Based on the closing price of Ventas common stock on May 12, 2011 and the amount of indebtedness currently expected to be
the closing of the merger, the J.P. Morgan fee will be approximately $37 million, $7 million of which was payable upon the earlier of public announceme
transaction or delivery by J.P. Morgan of its opinion, and the remainder of which is contingent upon the consummation of the merger. NHP took the exist
contingent fees into account when considering the analyses, advice and opinion of its financial advisor. In addition, NHP has agreed to reimburse J.P. Mo
expenses incurred in connection with its services, including the fees and disbursements of counsel, and has agreed to indemnify J.P. Morgan against certa
including liabilities arising under the federal securities laws.

During the two years preceding the date of its opinion, J.P. Morgan and its affiliates have had commercial and investment banking relationships witk
Ventas, for which J.P. Morgan and such affiliates have received customary compensation. Such services during such period have included executing oper
repurchases by NHP of certain of its outstanding debt securities in May 2010. In addition, J.P. Morgan's commercial banking affiliate is an agent bank an
outstanding credit facilities of NHP and a lender under outstanding credit facilities of Ventas and also provides treasury and cash management services to
and Ventas, for which it receives customary compensation or other financial benefits. J.P. Morgan's asset management affiliate also provides asset and we
management services to NHP for customary compensation. In the ordinary course of their businesses, J.P. Morgan and its affiliates may actively trade the
securities of NHP or
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Ventas for their own accounts or for the accounts of customers and, accordingly, they may at any time hold long or short positions in such securities.

Financial Interests of NHP's Directors and Executive Officers in the Merger

NHP's directors and executive officers have financial interests in the merger that are different from, or in addition to, the interests of NHP stockhold:
The NHP board of directors was aware of and considered these interests, among other matters, in evaluating and negotiating the merger agreement and th
approving the merger agreement, and in recommending to NHP stockholders that the merger agreement be adopted and the merger and the other transact;
contemplated by the merger agreement be approved.

Stock Options

In connection with the merger, each outstanding NHP stock option will become fully vested and exercisable as of the closing of the merger and will,
of Ventas, either (a) be exchanged for a cash payment based on the spread of the option (calculated using a formula based on a 10-day volume weighted a
Ventas's stock price) or (b) be assumed by Ventas based on the stock option's existing terms and conditions after taking into account its acceleration of ve
exercisability and subject to adjustment for the exchange ratio, except that stock options granted to Mr. Pasquale in February 2011 will be assumed by Ve
outstanding in accordance with their terms (as adjusted to reflect the exchange ratio). Pursuant to the terms of his employment agreement (described belo
Mr. Pasquale's stock options (including stock options granted to him in February 2011) would become fully exercisable upon his resignation for any reasc
period six-months prior to and three years following the closing, and as such all of his unvested stock options have been included in the chart below. Asst
completion date of May 6, 2011, the estimated number of unvested stock options held by NHP's executive officers which will vest in connection with the
forth in the table below. The NHP directors do not hold any outstanding NHP stock options.

Number of Unvested

Name Stock Options

Douglas M. Pasquale 218,800
Abdo H. Khoury 36,101
Donald D. Bradley 35,034

Restricted Stock Units

In connection with the merger all NHP restricted stock units, including restricted stock units held by Mr. Pasquale which were granted pursuant to th
dividend equivalent rights associated with previously granted restricted stock units, will vest in full and be cashed out based on the exchange ratio, except
(i) restricted stock units granted to Mr. Pasquale in February 2011 will be assumed by Ventas and remain outstanding in accordance with their terms and |
stock units granted to Messrs. Khoury and Bradley on April 23, 2007 will vest and be settled in accordance with their terms (in each case, as adjusted to
exchange ratio). Pursuant to the terms of his employment agreement (described below), Mr. Pasquale would be entitled to full vesting and settlement of h
stock units (including restricted stock units granted to him in February 2011) upon his resignation for any reason during the period six-months prior to an
following the closing, and as such all of his unvested restricted stock units have been included in the chart below. Messrs. Khoury and Bradley were gran
stock units on April 23, 2007, and additional restricted stock units were credited pursuant to the terms of associated dividend equivalent rights. The terms
provide for the accelerated vesting of a portion of the units upon a change in control event, with the number of units so accelerated determined based on tl
the change in control event occurs.

66

94



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

Assuming a merger completion date of May 6, 2011 and that Mr. Pasquale resigns immediately following the merger, the estimated number of unve:
stock units held by each of NHP's executive officers and directors which will vest in connection with the merger is set forth in the table below.

Number of Unvested

Name Restricted Stock Units

Douglas M. Pasquale 188,047
R. Bruce Andrews 6,000
Abdo H. Khoury 26,861
Donald D. Bradley 19,800
David R. Banks 6,000
William K. Doyle 6,000
Richard I. Gilchrist 6,000
Robert D. Paulson 6,000
Keith P. Russell 6,000
Jeffrey L. Rush, M.D. 6,000

Performance Shares

In connection with the merger, vesting of each grant of NHP performance shares will accelerate under the award agreements in respect of the shorter
period ending as of the closing of the merger, and the shares earned in respect of such accelerated vesting will be converted into Ventas common stock, b:
exchange ratio. If the merger occurred on May 6, 2011, the number of performance shares held by each of NHP's executive officers that would have veste
would be as set forth in the table below under "Shortened Performance Period." The actual number of performance shares that will vest will depend on a «
actual performance through the date on which the merger occurs. Also, under the terms of Mr. Pasquale's employment agreement and the change in contr
with Messrs. Khoury and Bradley, the NHP executive officers are eligible for accelerated vesting of all equity-based awards (including performance shart
months prior to a "change in control” of NHP, their employment is terminated either by NHP other than for "cause" or "disability" or by the executive off
reason" (which, in the case of Mr. Pasquale, includes resignation for any reason during the period six months prior to a "change in control" of NHP). The
indicates the estimated number of performance shares held by each of NHP's executive officers that would vest (i) assuming a shortened performance per
of May 6, 2011 for illustrative purposes; (ii) assuming vesting at 100% of the award amount (except for awards issued in 2011, for which vesting is assun
of the award amount); and (iii) assuming vesting at 200% of the award amount (except for awards issued in 2011, for which vesting is assumed at one-thi
amount) with the actual number of shares that vest to depend on the circumstances at the time of the merger or termination of employment and the terms «
agreements. The NHP directors do not hold any outstanding NHP performance shares.

Number of Unvested Performance Shares(1)
Shortened Performance

Name Period Vesting at 100 % Vesting at 200 %
Douglas M. Pasquale 70,192 124,133 239,433
Abdo H. Khoury 24,444 42,133 79,933
Donald D. Bradley 22,695 39,833 76,433
(e))

The actual number of shares that vest will depend on the circumstances at the time of the merger or termination of employment and the terms o
agreements.
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Employment Agreement with Mr. Pasquale

NHP is party to an employment agreement with Mr. Pasquale which provides that in the event Mr. Pasquale's employment is terminated during the ¢
either by NHP other than for "cause" or "disability” or by Mr. Pasquale for "good reason" (which includes resignation for any reason during the period si>
and three years following a "change in control” of NHP) (as those terms are defined in the employment agreement), Mr. Pasquale will be entitled to sever
includes: (1) any accrued but unpaid base salary through the termination date; (2) a pro-rated portion of the annual bonus for the year of separation; (3) ar
three times Mr. Pasquale's highest base salary during any of the last three full fiscal years prior to the termination date, payable in equal monthly installm
three-year period following the termination date; (4) an amount equal to three times the average annual bonus earned by Mr. Pasquale over the last three f
prior to the termination date, payable in equal annual installments over the three-year period following the termination date; (5) for a period of three years
termination date, continuation of all benefits in place as of the date of termination for Mr. Pasquale, with terms no less favorable, in the aggregate, than th
of those provided to Mr. Pasquale during the year immediately preceding the termination date; (6) accelerated vesting of Mr. Pasquale's equity-based awa
outstanding on the termination date and not otherwise vested; (7) any performance-based dividend equivalents on then-outstanding stock options for the t
following the termination date; (8) payment of any compensation previously deferred (including matching contributions and earnings) by Mr. Pasquale in
the provisions of NHP's Deferred Compensation Plan; and (9) in the event that Mr. Pasquale's separation benefits (whether under his employment agreem
plan or arrangement) are subject to the excise tax imposed under Section 4999 of the Code, a gross-up payment so that the net amount of such payment (a
receives is sufficient to pay the excise tax due. If the employment of Mr. Pasquale was terminated immediately following the merger under circumstances
the right to receive the separation benefits, the approximate value of the payments and benefits to be provided under the employment agreement would be
as set forth in the table below. In addition, Mr. Pasquale may be entitled to accelerated vesting of performance shares as described under " Performance !

Dividend
Benefit Equivalent
Executive Cash Severance Continuation Payment Gross-Up Total
Douglas M. Pasquale $ 6,791,250 $ 254985 $ 1,369,344 $ 6,073,480y $ 14,489,059

(e))
Calculated assuming vesting of performance shares at 100% of the award amount. Assuming vesting of performance shares at 200% of the awa
gross up amount would be approximately $9,148,147 and the total amount would be approximately $17,563,726. Assuming vesting of perform:
on a shortened performance period that ended on May 6, 2011, the gross up amount would be approximately $0 and the total amount would be |
$8,415,579.

Change in Control Agreements

NHP is party to change in control agreements with each of Messrs. Khoury and Bradley which provide that, if within six months prior to or three ye:
"change in control" of NHP the executive's employment is terminated by NHP without "cause" or by the executive for "good reason" (as those terms are ¢
change in control agreements), then the executive will be entitled to receive the following separation benefits: (1) an amount equal to three times the exec
annual base salary during any of the last three full fiscal years prior to separation, payable in equal monthly installments over the three-year period follow
(2) an amount equal to three times the average annual bonus earned by the executive over the last three full fiscal years prior to separation, payable in equ
installments over the three-year period following separation;
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(3) continued medical and life insurance benefits for three years following separation, on terms no less favorable in the aggregate than the most favorable
provided to the executive during the year immediately preceding the separation; (4) accelerated vesting of all outstanding stock-based awards (except that
above, restricted stock units granted to Messrs. Khoury and Bradley on April 23, 2007 will vest and be settled in accordance with their terms); (5) perforn
dividend equivalents on outstanding stock options for the three-year period following separation; and (6) any compensation previously deferred by the ex
accordance with the provisions of the plan under which such compensation was deferred. If the executive's separation benefits (whether under the change
agreement or any other plan or arrangement) are subject to the excise tax imposed under Section 4999 of the Code, the change in control agreements prov
will make an additional payment to the executive so that the net amount of such payment (after taxes) received by the executive is sufficient to pay the ex
consummation of the merger will constitute a "change in control" for purposes of the change in control agreements. If the employment of Messrs. Khoury
was terminated immediately following the merger under circumstances giving rise to the right to receive the separation benefits, the approximate value of
and benefits to be provided under the change in control agreements would be approximately as set forth in the table below. In addition, Messrs. Khoury aj
be entitled to accelerated vesting of performance shares as described under " Performance Shares" above.

Welfare Dividend

Benefit Equivalent
Executive Cash Severance Continuation Payment Gross-Up Total
Abdo H. Khoury $ 2,528,000 $ 56,877 $ 140,064 @ $ 27249410
Donald D. Bradley $ 2,435,000 $ 55,860 $ 136,128 ®»$  2,626,9880

(€3]
Calculated assuming vesting of performance shares at 100% or less of the award amount. Assuming vesting of performance shares at 200% of t
amount, the gross up amount would be approximately $2,534,445 and the total amount would be approximately $5,259,386.

3
Calculated assuming vesting of performance shares at 100% or less of the award amount. Assuming vesting of performance shares at 200% of t
amount, the gross up amount would be approximately $2,484,472 and the total amount would be approximately $5,111,460.

Board of Directors and Management Following the Merger

Ventas has agreed to take all necessary action to cause three members of NHP's current board of directors to be appointed to the Ventas board of dir
as of the closing of the merger. One of these persons will be NHP's Chairman, President and Chief Executive Officer, Douglas M. Pasquale. The other pe
individuals who are acceptable to the Nominating and Corporate Governance Committee of Ventas. Those individuals have not yet been selected as of th
joint proxy statement/prospectus.

Ventas currently anticipates that all of the existing executive officers of Ventas will remain executive officers of Ventas following the merger. As of
joint proxy statement/prospectus, Ventas has not finalized any arrangements with existing executive officers of NHP with respect to their employment by
company. If none of the existing executive officers of NHP remains employed by Ventas following the merger, the associated severance costs are set fort
entitled "The Merger Financial Interests of NHP's Directors and Executive Officers in the Merger" beginning on page 66. However, it is expected that D
Pasquale will serve as a senior advisor to Ventas to ensure an orderly transition.

Accounting Treatment

Ventas prepares its financial statements in accordance with GAAP. The merger will be accounted for by applying the acquisition method, which req
identification of the acquirer, the determination of the acquisition date, the recognition and measurement, at fair value, of the
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identifiable assets acquired, liabilities assumed and any noncontrolling interest in the consolidated subsidiaries of the acquiree and recognition and measu
goodwill or a gain from a bargain purchase. The accounting guidance for business combinations, referred to as ASC 805, provides that in a business coml
involving the exchange of equity interests, the entity issuing the equity interests is usually the acquirer; however, all pertinent facts and circumstances mu
including the relative voting rights of the stockholders of the constituent companies in the combined entity, the composition of the board of directors and
management of the combined company, the relative size of the company and the terms of the exchange of equity interests in the business combination, in
of a premium.

Based on the fact that Ventas is the entity issuing the equity securities, that upon completion of the merger it is estimated that current Ventas stockhc
approximately 65% of the combined company and former NHP stockholders will own approximately 35% of the combined company and that Ventas boa
senior management will represent the majority of the board and senior management of the combined company, and based on the terms of the merger, witl
stockholders receiving a premium (as of the trading day immediately preceding the merger announcement) over the fair market value of their shares on st
is considered the acquirer for accounting purposes. Therefore, Ventas will recognize and measure, at fair value, the identifiable assets acquired, liabilities
any noncontrolling interests in the consolidated subsidiaries of NHP, and Ventas will recognize and measure goodwill and any gain from a bargain purch:
upon completion of the merger.

Regulatory Approvals Required for the Merger

Based upon applicable statutes and communications with state regulators, certain states where NHP tenants hold licenses from state health care facil:
agencies will require notices in connection with the merger. Some states may require that updated information be filed concerning the ownership of the pi
state will require the filing and approval of a certificate of need application. Another state could require an application that could trigger an inspection of
To date, we have no reason to believe that any required filing will be rejected or that any approvals will not be obtained in advance of the planned closing

Litigation Relating to the Merger

In the weeks following the announcement of the merger on February 28, 2011, purported stockholders of NHP filed seven lawsuits against NHP and
of these lawsuits also named Ventas as a defendant and five named Needles Acquisition LLC as a defendant. The purported stockholder plaintiffs comme
actions in two jurisdictions: the Superior Court of the State of California, Orange County, which we refer to as the California State Court; and the Circuit
Baltimore City, Maryland, which we refer to as the Maryland State Court. All of these actions were brought as putative class actions, and two also purpor
derivative claims on behalf of NHP. All of these stockholder complaints allege that NHP's directors breached certain alleged duties to NHP's stockholder:
the merger agreement, and certain complaints allege that NHP aided and abetted those breaches. Those complaints that name Ventas and Needles Acquisi
that Ventas and Needles Acquisition LLC aided and abetted the purported breaches of certain alleged duties by NHP's directors. All of the complaints req
injunction of the merger. Certain of the complaints also seek damages.

In the California State Court, the following actions were filed purportedly on behalf of NHP stockholders: on February 28, 2011, a putative class act
Palma v. Nationwide Health Properties, Inc., et al.; on March 3, 2011, a putative class action entitled Barker v. Nationwide Health Properties, Inc., et al.
March 3, 2011, a putative class action entitled Davis v. Nationwide Health Properties, Inc., et al., which was subsequently amended on March 11, 2011 u

Davids v. Nationwide Health Properties, Inc., et al. Each action names NHP and members of the NHP board of directors as defendants. The Barker and .
also name Ventas as a defendant, and the
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Davids action names Needles Acquisition LLC as a defendant. Each complaint alleges, among other things, that NHP's directors breached certain alleged
approving the merger agreement between NHP and Ventas because the proposed transaction purportedly fails to maximize stockholder value and provide

personal benefits not shared by NHP stockholders. The Palma and Davids actions allege that NHP aided and abetted those purported breaches; the Barke
actions allege that Ventas aided and abetted those purported breaches; and the Davids action alleges that Needles Acquisition LLC aided and abetted thos
breaches. Along with other relief, the complaints seek an injunction against the closing of the proposed merger. On April 4, 2011, the defendants demurre
stay the Palma, Barker, and Davids actions in favor of the parallel litigation in the Maryland State Court described below. On April 27, 2011, all three ac

consolidated pursuant to a Stipulation and Proposed Order on Consolidation of Related Actions signed by the parties on March 22, 2011. On May 12, 201
State Court granted the defendants' motion to stay.

In the Maryland State Court, the following actions were filed purportedly on behalf of NHP stockholders: on March 7, 2011, a putative class action
v. Nationwide Health Properties, Inc., et al.; on March 10, 2011, a putative class action entitled Taylor v. Nationwide Health Properties, Inc., et. al.; on N
putative class action entitled Haughey Family Trust v. Pasquale, et al.; and on March 31, 2011, a putative class action entitled Rappoport v. Pasquale, ef
actions name NHP, its directors, Ventas and Needles Acquisition LLC as defendants. All four actions allege, among other things, that NHP's directors bre
alleged duties by approving the merger agreement between NHP and Ventas because the proposed transaction purportedly fails to maximize stockholder
provides certain directors personal benefits not shared by NHP stockholders. The Haughey and Rappoport actions allege that NHP, Ventas and Needles /
aided and abetted those purported breaches; the Crowley action alleges that NHP and Ventas aided and abetted those purported breaches, and the Taylor :
that Ventas and Needles Acquisition LLC aided and abetted those purported breaches. In addition to asserting direct claims on behalf of a putative class o
shareholders, the Haughey and Rappoport actions purport to bring derivative claims on behalf of NHP, asserting breaches of certain alleged duties by NF
connection with their approval of the proposed transaction. All four actions seek to enjoin the proposed merger, and the Taylor action seeks damages.

On March 30, 2011, pursuant to stipulation of the parties, the Maryland State Court entered an order consolidating the Crowley, Taylor and Haughe:

Rappoport action was consolidated with the other actions on April 15, 2011. On April 1, 2011, pursuant to stipulation of the parties, the Maryland State C
order: (i) certifying a class of NHP shareholders; and (ii) providing for the plaintiffs to file a consolidated amended complaint. The plaintiffs filed a consc
complaint on April 19, 2011, which the defendants moved to dismiss on April 29, 2011. Plaintiffs opposed that motion on May 9, 2011. Plaintiffs moved
discovery on April 19, 2011, and the defendants simultaneously opposed that motion and moved for a protective order staying discovery on April 26, 201
denied plaintiffs' motion for expedited discovery and granted defendants' motion for a protective order on May 3, 2011. On May 6, 2011, plaintiffs movec
reconsideration of the court's grant of the protective order. The Maryland Court denied the plaintiffs' motion for reconsideration on May 11, 2011.

NHP, its directors, Ventas and Needles Acquisition LLC believe that each of these actions is without merit.

Exchange of Shares in the Merger

At or prior to the effective time of the merger, Ventas will appoint an exchange agent to handle the exchange of shares of NHP common stock for sh
common stock. As promptly as practicable after the effective time of the merger, the exchange agent will send to each holder of record of NHP common ¢
effective time of the merger who holds shares of NHP common stock in certificated form a letter of transmittal and instructions for effecting the exchange
common
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stock certificates for the merger consideration the holder is entitled to receive under the merger agreement. Upon surrender of stock certificates for cancel
the executed letter of transmittal and other documents described in the instructions, an NHP stockholder will receive any whole shares of Ventas commor
holder is entitled to receive and cash in lieu of any fractional shares of Ventas common stock such holder is entitled to receive. After the effective time of
NHP will not register any transfers of shares of NHP common stock.

Upon completion of the merger, shares of NHP common stock held in book-entry form will be automatically converted into whole shares of Ventas
book-entry form and the exchange agent will deliver to holders of book-entry shares cash in lieu of any fractional shares of Ventas common stock such he
to receive.

Ventas stockholders need not take any action with respect to their stock certificates or book-entry shares.

Dividends

Each company plans to continue its current dividend policy until the closing of the merger. Ventas currently pays an annualized dividend equating tc
and NHP currently pays an annualized dividend equating to $1.92 per share. Following the closing of the merger, Ventas expects to continue its current d
for stockholders of the combined company, subject to the discretion of the Ventas board of directors, which reserves the right to change Ventas's dividenc
time and for any reason. See "Risk Factors Risk Factors Relating to Ventas Following the Merger Ventas cannot assure you that it will be able to contin
at the current rate" on page 21. NHP and Ventas have each agreed to declare a prorated dividend to their respective stockholders for the period between tt
their last dividend and the closing, at the same rate as their respective dividends for the prior period. The record and payment date for the pro rata dividen
close of business on the last business day prior to the effective time of the merger. For additional information on the treatment of dividends under the mer
see "The Merger The Merger Agreement Covenants and Agreements Dividends" on page 89.

Listing of Ventas Common Stock

It is a condition to the completion of the merger that the shares of Ventas common stock issuable in connection with the merger be approved for listi
subject to official notice of issuance.

De-Listing and Deregistration of NHP Common Stock

After the merger is completed, the NHP common stock currently listed on the NYSE will cease to be listed on the NYSE and will be deregistered un
Exchange Act.

Arrangements Between Ventas and NHP Prior to the Merger

As aresult of the Atria Acquisition on May 12, 2011, subsidiaries of Ventas are now parties to confidentiality agreements, lease agreements and othe
arrangements with NHP. Neither Ventas nor NHP views any of these arrangements as material to Ventas or NHP.

On May 10, 2011, Ventas priced a public offering of $700 million aggregate principal amount of 4.750% senior notes due 2021. The notes will be is
subsidiaries, Ventas Realty, Limited Partnership and Ventas Capital Corporation, and will be fully and unconditionally guaranteed on a senior unsecured
Ventas has indicated that it may use all or a portion of the net proceeds from the offering to make a senior unsecured term loan to NHP. Although the fina
such loan are subject to agreement between Ventas and NHP, it is expected that (1) such loan would rank equal in right of payment with NHP's existing s
indebtedness, (2) NHP would use the proceeds of such loan for general corporate purposes (including repayment of outstanding indebtedness and/or to fu
acquisitions), and (3) the loan would be subject to mandatory prepayment if the merger agreement is terminated under certain circumstances. No
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assurance can be given that such loan will be made by Ventas to NHP or, if made, what the terms will be.

No Appraisal Rights

Under Section 3-202 of Maryland law, holders of NHP common stock may not exercise the rights of objecting stockholders to receive the fair value
connection with the merger because the shares of NHP are listed on the NYSE.

Under Section 262 of Delaware law, the holders of Ventas common stock are not entitled to appraisal rights in connection with the merger or the ma
upon at the Ventas special meeting.

Certain Ventas Financial Information

Ventas does not, as a matter of course, make public internal prospective financial analysis and information due to, among other reasons, the uncertai:
underlying assumptions and estimates. However, in connection with the evaluation of the merger, Ventas provided the NHP board of directors and manag
J.P. Morgan with hypothetical, unaudited financial information for Ventas for fiscal years 2011 through 2013, which we refer to as the Ventas case. The ?
speculative by its nature and is based on numerous assumptions, including with regard to the volume of, and returns on, acquisitions, borrowing costs anc
which are inherently uncertain and beyond the knowledge and control of Ventas management. Ventas has included below a summary of the Ventas case t
stockholders and NHP stockholders access to certain non-public information that was furnished to third parties. A subset of this information not reflecting
future acquisition activity was also made available to the Ventas board of directors and Centerview Partners in connection with their evaluation of the me

The inclusion of the Ventas case should not be regarded as an indication that any of Ventas, NHP, Centerview Partners, J.P. Morgan or any other rec
information considered, or now considers, it to be predictive of actual future results. The Ventas case is subjective in many respects and there can be no a
results indicated will be realized or that actual results will not be significantly higher or lower than estimated. Since the Ventas case covers multiple years
information by its nature becomes less predictive with each successive year.

Ventas stockholders and NHP stockholders are urged to review Ventas's SEC filings for a description of risk factors with respect to Ventas's busines
"Cautionary Statement Regarding Forward-Looking Statements" beginning on page 24 and "Where You Can Find More Information" beginning on page
case was not prepared with a view toward public disclosure, nor was it prepared with a view toward compliance with published guidelines of the SEC, the
established by the American Institute of Certified Public Accountants for preparation and presentation of prospective financial information, or GAAP.
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Neither Ernst & Young LLP nor any other independent accountants, have compiled, examined or performed any procedures with respect to the the \
have they expressed any opinion or any other form of assurance on such information or its achievability. The report of Ernst & Young LLP contained in
Report on Form 10-K for the year ended December 31, 2010, which is incorporated by reference into this joint proxy statement/prospectus, relates to Ven
financial information. It does not extend to the Ventas case and should not be read to do so. Furthermore, the Ventas case does not take into account any ¢
events occurring after the date it was prepared.

The following table presents a summary of the Ventas case:

2011 2012 2013
(In thousands)
Revenues $ 1,604,571 $ 1,917,624 $ 2,083,928
Normalized EBIT (Excluding Gains and Losses) 526,222 620,975 716,347
Net Income Attributable to Common Stockholders 197,936 428,753 397,711
Normalized FFO 588,003 694,245 777,132
Normalized FAD 552,466 657,929 744,496

Normalized FFO is a non-GAAP financial measure that Ventas defines as net income, computed in accordance with GAAP, excluding gains or losse
real estate property, plus real estate depreciation and amortization expenses and after adjustments for unconsolidated partnerships and joint ventures, and
income and expense items (which may be recurring in nature). Normalized FAD is a non-GAAP financial measure that Ventas defines as normalized FF(
straight-line rental adjustments and routine capital expenditures.

The inclusion of the above information in this joint proxy statement/prospectus should not be regarded as an indication that Ventas, NHP, Centervier
J.P. Morgan, or their respective officers, directors and other affiliates consider such information to be an accurate prediction of future events or necessaril
The estimates and assumptions underlying the Ventas case involve judgments with respect to, among other things, future economic, competitive, regulato
market conditions and future business decisions that may not be realized and that are inherently speculative and subject to significant business, economic,
regulatory uncertainties and contingencies, including, among others, the risks and uncertainties described under "Risk Factors" and "Cautionary Statemen
Forward-Looking Statements" beginning on pages 17 and 24, respectively, and in Ventas's Annual Report on Form 10-K for the year ended December 31
incorporated by reference into this joint proxy statement/prospectus. All of these uncertainties and contingencies are difficult to predict and many of them
control of Ventas and/or NHP and will be beyond the control of the combined company. There can be no assurance that the underlying assumptions will |
accurate or that the estimated results will be realized, and actual results likely will differ, and may differ materially, from those reflected in the Ventas cas
the merger is completed. None of Ventas, NHP, Centerview Partners or J.P. Morgan or their respective officers, directors and other affiliates has made an
regarding the Ventas case.

In addition, although presented with numerical specificity, the above information reflects numerous assumptions and estimates as to future events m:
management that Ventas management believed were reasonable at the time the Ventas case was prepared, but which may not accurately predict future evq
information does not give effect to the merger. Ventas stockholders and NHP stockholders are urged to review Ventas's most recent SEC filings for a des:
Ventas's results of operations and financial condition and capital resources during 2010, including "Management's Discussion and Analysis of Financial (
Results of Operations" in Ventas's Annual Report on Form 10-K for the year ended December 31, 2010, which is incorporated by
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reference into this joint proxy statement/prospectus. See "Where You Can Find More Information" beginning on page 138 of this joint proxy statement/p

Readers of this joint proxy statement/prospectus are cautioned not to place undue reliance on the information set forth above. No representation is m
NHP or any other person to any Ventas stockholder or any NHP stockholder regarding the ultimate performance of Ventas compared to the information i
Ventas case. The inclusion of the Ventas case in this joint proxy statement/prospectus should not be regarded as an indication that such information will t
prediction of future events, and the information should not be relied on as such.

VENTAS DOES NOT INTEND TO UPDATE OR OTHERWISE REVISE THE ABOVE INFORMATION TO REFLECT CIRCUMSTAN
EXISTING AFTER THE DATE WHEN MADE OR TO REFLECT THE OCCURRENCE OF FUTURE EVENTS, EVEN IN THE EVENT TH
ALL OF THE ASSUMPTIONS UNDERLYING SUCH INFORMATION ARE NO LONGER APPROPRIATE, EXCEPT AS MAY BE REQUI
APPLICABLE LAW.

Certain NHP Financial Information

NHP does not as a matter of course make public long-term projections as to future revenues, earnings or other results due to, among other reasons, tt
the underlying assumptions and estimates. However, NHP is including these projections that were made available to the NHP board of directors, the Vent
directors and management, J.P. Morgan and/or Centerview Partners in connection with the evaluation of the merger. The inclusion of this information she
regarded as an indication that any of NHP, Ventas, J.P. Morgan, Centerview Partners or any other recipient of this information considered, or now consid
predictive of actual future results.

The projections are subjective in many respects. As a result, there can be no assurance that the prospective results will be realized or that actual resul
significantly higher or lower than estimated. Since the projections cover multiple years, such information by its nature becomes less predictive with each
NHP stockholders and Ventas stockholders are urged to review the SEC filings of NHP for a description of risk factors with respect to the business of NF
"Cautionary Statement Regarding Forward-Looking Statements" beginning on page 24 and "Where You Can Find More Information" beginning on page
projections were not prepared with a view toward public disclosure, nor were they prepared with a view toward compliance with published guidelines of |
guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of prospective financial information, or

Neither Ernst & Young LLP nor any other independent accountants have compiled, examined, or performed any audit or other procedures with resp
projections contained herein, nor have they expressed any opinion or any other form of assurance on such information or its achievability. The report of E
Young LLP contained in NHP's Annual Report on Form 10-K for the year ended December 31, 2010, which is incorporated by reference into this joint pi
statement/prospectus, relates to the historical financial information of NHP. It does not extend to the projections and should not be read to do so. Furtherr
projections do not take into account any circumstances or events occurring after the respective dates on which they were prepared.

In November 2010, NHP's management prepared projections for NHP's internal use, which were provided during the course of Ventas's due diligenc
Ventas, Centerview Partners and J.P. Morgan. The November 2010 projections set forth below were not used by J.P. Morgan in
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connection with the preparation of J.P. Morgan's fairness opinion. The following table presents selected unaudited prospective financial information for tl
ending 2011 through 2013:

Forecast for Fiscal Year Ending

December 31,
2011 2012 2013

(In thousands)
Revenue $ 526,558 $ 682,659 $ 869,543
Income from Continuing Operations 176,756 243,490 306,872
Net Income Attributable to NHP Common Stockholders 191,665 254,701 322,150
Adjusted Diluted FFO 343,199 421,400 518,775
Adjusted Diluted FAD 342,463 418,971 513,683

In February 2011, NHP's management updated their November 2010 projections to reflect current information and assumptions. In updating the proj
management assumed different market conditions, including higher interest rates, and a lower rent amount from Hearthstone. These projections were pro
J.P. Morgan and used by J.P. Morgan in connection with the preparation of its fairness opinion. These projections were not provided to Ventas or Centery
because they relied on a financial model that Ventas had prepared based on the November 2010 projections, and both Ventas and Centerview were aware
that caused NHP management to update their projections. The following table presents revised selected unaudited prospective financial information for th
ending 2011 through 2013 that was prepared in February 2011:

Forecast for Fiscal Year Ending

December 31,
2011 2012 2013

(In thousands)
Revenue $ 526,891 $ 676,440 $ 858,836
Income from Continuing Operations 170,128 238,004 300,629
Net Income Attributable to NHP Common Stockholders 190,366 264,663 337,690
Adjusted Diluted FFO 338,784 416,055 512,621
Adjusted Diluted FAD 332,554 414,376 508,946

Adjusted Diluted FFO and Adjusted Diluted FAD are non-GAAP measures that NHP believes are important to understanding NHP's operations. NH
Adjusted Diluted FFO is an important supplemental measure of operating performance because it excludes the effects of depreciation and amortization ar
from sales of facilities (both of which are based on historical costs and which may be of limited relevance in evaluating current performance). NHP belie
Diluted FAD is an important supplemental measure of operating performance because, in addition to the items excluded in calculating Adjusted Diluted |
straight-lined rent and other non-cash items that have become more significant for NHP and NHP's competitors over the last several years. Adjusted Dilu
Adjusted Diluted FAD also exclude acquisition costs, which is dependent on acquisitions made and can fluctuate significantly from period to period. NHI
net income is the most directly comparable GAAP measure to Adjusted Diluted FFO and Adjusted Diluted FAD.

In preparing the foregoing projections, NHP made a number of assumptions and estimates regarding, among other things, future interest rates, NHP's
price, the level of future investments by NHP and the yield to be achieved on such investments, financing of future investments, including leverage ratios
sales by NHP, future mortgage and receivable loan payoffs to NHP, the ability to refinance certain of NHP's outstanding secured and unsecured debt and
such refinancing, and future lease renewals, purchase option exercises, capital expenditures and dividend rates. NHP management believed these assumpt
estimates were reasonable at the time the projections were prepared, but these assumptions and estimates may not be realized and are
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inherently subject to significant business, economic, competitive and regulatory uncertainties and contingencies, including, among others, the risks and u
described under "Risk Factors" and "Cautionary Statement Regarding Forward-Looking Statements" beginning on pages 17 and 24, respectively, and in I
Report on Form 10-K for the year ended December 31, 2010, which is incorporated by reference into this joint proxy statement/prospectus. All of these u
contingencies are difficult to predict and many are beyond the control of NHP and/or Ventas and will be beyond the control of the combined company.

Readers of this joint proxy statement/prospectus are cautioned not to place undue reliance on the projections set forth above. The inclusion of the ab
in this joint proxy statement/prospectus should not be regarded as an indication that NHP, Ventas, J.P. Morgan, Centerview Partners or their respective of
and other affiliates consider such information to be an accurate prediction of future events or necessarily achievable. There can be no assurance that the u
assumptions will prove to be accurate or that the projected results will be realized, and actual results likely will differ, and may differ materially, from thc
the projections, whether or not the merger is completed. In addition, the above projections do not give effect to the merger. None of NHP, Ventas, J.P. Mz
Centerview Partners or their respective officers, directors and other affiliates has made any representations regarding the performance of NHP compared f
information included in the above projections.

NHP stockholders and Ventas stockholders are urged to review NHP's most recent SEC filings for a description of NHP's results of operations and f
condition and capital resources during 2010, including "Management's Discussion and Analysis of Financial Condition and Results of Operations" in NH
Report on Form 10-K for the year ended December 31, 2010, which is incorporated by reference into this joint proxy statement/prospectus. See "Where Y
More Information" beginning on page 138.

NHP DOES NOT INTEND TO UPDATE OR OTHERWISE REVISE THE ABOVE PROJECTIONS TO REFLECT CIRCUMSTANCES
AFTER THE DATE WHEN MADE OR TO REFLECT THE OCCURRENCE OF FUTURE EVENTS, EVEN IN THE EVENT THAT ANY O]
ASSUMPTIONS UNDERLYING SUCH PROJECTIONS ARE NO LONGER APPROPRIATE, EXCEPT AS MAY BE REQUIRED BY APPL

The Merger Agreement

The following is a summary of the material terms and conditions of the merger agreement. This summary does not purport to be complete and may r
the information about the merger agreement that is important to you. This summary is qualified in its entirety by reference to the merger agreement, a co,
attached as Annex A to, and incorporated by reference into, this joint proxy statement/prospectus. The rights and obligations of the parties are governed
terms and conditions of the merger agreement and not by this summary or any other information contained in this joint proxy statement/prospectus. You
the merger agreement carefully and in its entirety before making any decisions regarding the merger.

Explanatory Note Regarding the Merger Agreement and the Summary of the Merger Agreement: Representations, Warranties and Covenants in the .
Agreement Are Not Intended to Function as Public Disclosures

The merger agreement and the summary of its terms in this joint proxy statement/prospectus have been included only to provide you with informatio
and conditions of the merger agreement. The terms and information in the merger agreement are not intended to provide any other public disclosure of fi
information about Ventas, NHP or any of their respective subsidiaries, affiliates or businesses. The representations, warranties and covenants contained
agreement are made by Ventas, NHP and
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Needles Acquisition LLC only for purposes of the merger agreement and as of specific dates and were qualified and subject to certain limitations and exc
to by Ventas, NHP and Needles Acquisition LLC in connection with negotiating the terms of the merger agreement. In particular, in your review of the re
and warranties contained in the merger agreement and described in this summary, it is important to bear in mind that the representations and warranties
solely for the benefit of the parties to the merger agreement and were negotiated for the purpose of allocating contractual risk among the parties to the m
rather than to establish matters as facts. The representations and warranties may also be subject to a contractual standard of materiality or material adv
different from those generally applicable to stockholders and reports and documents filed with the SEC, and, in some cases, they may be qualified by disc
one party to the other, which are not necessarily reflected in the merger agreement or other public disclosures made by Ventas or NHP. The representati
warranties contained in the merger agreement do not survive the effective time of the merger. Moreover, information concerning the subject matter of the
warranties and covenants, which do not purport to be accurate as of the date of this joint proxy statement/prospectus, may have changed since the date o,
agreement, and subsequent developments or new information may not be fully reflected in public disclosures of Ventas or NHP.

For the foregoing reasons, the representations, warranties and covenants or any descriptions of those provisions should not be read alone or relied
characterizations of the actual state of facts or condition of NHP or Ventas or any of their respective subsidiaries or affiliates. Instead, such provisions o
should be read only in conjunction with the other information provided elsewhere in this document or incorporated by reference into this joint proxy
statement/prospectus. See "Where You Can Find More Information" beginning on page 138.

Form, Effective Time and Closing of the Merger

The merger agreement provides for the merger of NHP with and into Needles Acquisition LLC, upon the terms and subject to the conditions set fort
agreement. Needles Acquisition LLC will be the surviving entity in the merger and, following completion of the merger, will continue to exist under the 1
Health Properties, LLC as a wholly owned subsidiary of Ventas. The merger will become effective upon the filing of articles of merger with the State De;
Assessments and Taxation of the State of Maryland and a certificate of merger with the Secretary of State of the State of Delaware or at a later date and ti
Ventas and NHP and specified in the articles of merger and certificate of merger.

Subject to certain limitations, if requested by Ventas, the merger agreement provides that NHP will (i) agree to, and cooperate in the implementation
reorganization transactions necessary to implement a holding company structure for NHP and to any corresponding changes to the structure of the transac
contemplated by the merger agreement and (ii) cooperate with Ventas with respect to any other reasonable changes regarding the structure of the transact

The merger agreement provides that the closing of the merger will take place on the second business day following the date on which the last of the
closing of the merger (described under "The Merger Agreement Conditions to Completion of the Merger") have been satisfied or waived (other than the
their nature are to be satisfied at the closing of the merger, but subject to the fulfillment or waiver of those conditions). However, in the event that Ventas
prepay certain of its outstanding indebtedness and the earliest permitted date for such prepayment is after the then-scheduled closing date, or if any regula
or significant third-party consents have not been obtained, Ventas may, on a one-time basis, defer the closing until the earliest to occur of (a) such earliest
prepayment date, (b) 30 days after the previously scheduled closing date, and (c) October 31, 2011.
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Organizational Documents of the Surviving Entity

Upon completion of the merger, the certificate of formation and limited liability company agreement of Needles Acquisition LLC in effect as of imn
the effective time will be the certificate of formation and limited liability company agreement of the surviving entity.

Merger Consideration; Conversion or Cancellation of Shares in the Merger
Merger Consideration

If the merger is completed, each share of NHP common stock (other than shares of NHP common stock owned by any wholly owned subsidiary of N
any subsidiary of Ventas, which will be cancelled) will be converted automatically into the right to receive 0.7866 shares of Ventas common stock, whick
this joint proxy statement/prospectus as the exchange ratio. No fractional shares of Ventas common stock will be issued. Instead of fractional shares, NH]I
will receive cash, without interest, in an amount determined by multiplying the fractional interest to which such holder would otherwise be entitled by the
weighted average price of Ventas common stock for the 10 trading days immediately prior to the closing.

Procedures for Surrendering NHP Stock Certificates

The conversion of NHP common stock into the right to receive the merger consideration will occur automatically at the effective time of the merger.
with the merger agreement, Ventas will appoint an exchange agent to handle the payment and delivery of the merger consideration, the stock award paym
payments in relation to NHP's equity awards, and the cash payments to be delivered in lieu of fractional shares. On or before the effective time of the mer
deliver to the exchange agent certificates representing shares of Ventas common stock sufficient to pay the merger consideration and the stock award pay
sufficient to pay any cash payments in respect of equity awards and the cash to be delivered in lieu of fractional shares. As promptly as practicable after tl
but in no event later than two business days thereafter, the surviving entity will cause the exchange agent to send (a) to each record holder of NHP comm
effective time of the merger, a letter of transmittal and instructions explaining how to surrender NHP stock certificates to the exchange agent, (b) to each
NHP stock option, a certificate representing an option to acquire shares of Ventas common stock or a check or direct deposit due and payable in respect o
(c) to each holder of an NHP restricted stock unit, a certificate representing a rollover restricted stock unit or a check or direct deposit due and payable in
restricted stock unit, (d) to each holder of a share of NHP restricted stock, a certificate representing shares of Ventas common stock due and payable in re
shares of NHP common stock, (e) to each holder of an NHP performance share, a certificate representing shares of Ventas common stock due and payabl
such NHP performance shares, and (f) to each holder of an NHP dividend equivalent right, the payments due in respect of such dividend equivalent rights

Each NHP stockholder that surrenders its stock certificate to the exchange agent together with a duly completed letter of transmittal, and each NHP «
holds book-entry shares of NHP common stock, will receive the merger consideration due to such stockholder (including cash in lieu of any fractional sh:
effective time of the merger, each certificate that previously represented shares of NHP common stock will only represent the right to receive the merger
into which those shares of NHP common stock have been converted.

Treatment of NHP Stock Options and Other Equity Awards

Each outstanding NHP stock option will become fully vested and exercisable as of the closing of the merger and will, in the sole discretion of Venta
either of the following ways:
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(a) exchanged for a cash payment equal to the excess, if any, of (1) the product of (x) the exchange ratio and (y) the volume weighted average price of Ve
stock for the 10 trading days immediately prior to the closing date, over (2) the exercise price of the stock option; or (b) assumed by Ventas, on the same
conditions after taking into account the acceleration of vesting and exercisability and subject to adjustment for the exchange ratio, provided that stock opt
Mr. Pasquale and certain other senior executives in February 2011 will not accelerate and will be assumed by Ventas and remain outstanding in accordan
terms (as adjusted to reflect the exchange ratio).

Each outstanding NHP restricted stock unit will vest in full and be converted into the right to receive an amount in cash equal to the product of (a) th
per share of NHP common stock subject to such restricted stock unit and (b) the volume weighted average price of Ventas common stock for the 10 tradir
immediately prior to the closing date, provided that (i) restricted stock units granted to Mr. Pasquale and certain other senior executives in February 2011
accelerate and will be assumed by Ventas and remain outstanding in accordance with their terms and (ii) restricted stock units granted to Messrs. Khoury
April 23, 2007 will vest and be settled in accordance with their terms (as adjusted to reflect the exchange ratio).

Each outstanding share of NHP restricted stock will fully vest and will be converted into the right to receive a number of shares of Ventas common ¢
the exchange ratio.

Each NHP performance share will fully vest under the award agreements in respect of the shortened performance period ending as of the closing of t
the shares earned in respect of such accelerated vesting will be converted into Ventas common stock, based on the exchange ratio.

Any dividend equivalent right granted in connection with another award pursuant to an NHP compensation plan which is outstanding will become ft
immediately prior to the effective time of the merger, and all NHP dividend equivalent rights will be paid in accordance with their terms.

Withholding
All payments under the merger agreement are subject to applicable withholding requirements.
Representations and Warranties

The merger agreement contains a number of representations and warranties made by NHP, on the one hand, and Ventas and Needles Acquisition LL
hand. The representations and warranties were made by the parties as of the date of the merger agreement and do not survive the effective time of the mer
these representations and warranties are subject to specified exceptions and qualifications contained in the merger agreement or the disclosure letters deli
connection therewith. See "The Merger Agreement Explanatory Note Regarding the Merger Agreement and the Summary of the Merger Agreement: Re;
Warranties and Covenants in the Merger Agreement Are Not Intended to Function as Public Disclosures" beginning on page 77.

Representations and Warranties of NHP

NHP made representations and warranties in the merger agreement relating to, among other things:

corporate organization, valid existence, good standing, and qualification to conduct business;

organizational documents;

capitalization;

due authorization, execution, delivery and validity of the merger agreement;
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absence of any conflict with or violation of organizational documents or applicable laws, and the absence of any violation or breach o
consent requirements under, certain agreements;

permits and compliance with law;

SEC filings, financial statements, and internal accounting controls;

disclosure documents to be filed with the SEC in connection with the merger;

absence of certain changes since September 30, 2010;

employee benefit plans;

labor and other employment-related matters;

material contracts;

litigation;

environmental matters;

intellectual property;

real property and leases;

tax matters, including qualification as a REIT;

insurance;

receipt of the opinion of J.P. Morgan;

exemption of the merger from anti-takeover statutes;

stockholder vote required in connection with the merger;

broker's, finder's and investment banker's fees;
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inapplicability of the Investment Company Act of 1940; and
affiliate transactions.

Representations and Warranties of Ventas and Needles Acquisition LLC

Ventas and Needles Acquisition LLC made representations and warranties in the merger agreement relating to, among other things:

corporate organization, valid existence, good standing, and qualification to conduct business;

organizational documents;

capitalization;

due authorization, execution, delivery and validity of the merger agreement;

absence of any conflict with or violation of organizational documents or applicable laws, and the absence of any violation or breach o
consent requirements under, certain agreements;

permits and compliance with law;

SEC filings, financial statements, and internal accounting controls;

disclosure documents to be filed with the SEC in connection with the merger;
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absence of certain changes since December 31, 2010;

certain ERISA matters;

absence of labor disputes;

material contracts;

litigation;

environmental matters;

intellectual property;

real property and leases;

tax matters, including qualification as a REIT;

insurance;

stockholder vote required;

broker's, finder's and investment banker's fees;

inapplicability of the Investment Company Act of 1940;

funds sufficient to consummate the transactions contemplated by the merger agreement;

ownership of Needles Acquisition LLC;

ownership of NHP common stock; and

affiliate transactions.
Definition of ""Material Adverse Effect"

Many of the representations of NHP, Ventas and Needles Acquisition LLC are qualified by a "material adverse effect" standard (that is, they will no
be untrue or incorrect unless their failure to be true or correct, individually or in the aggregate, has not had and would not reasonably be expected to have
adverse effect). For the purposes of the merger agreement, "material adverse effect” means any event, circumstance, change or effect (a) that is material a
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business, assets, properties, liabilities, condition (financial or otherwise) or results of operations of NHP and its subsidiaries, taken as a whole, or Ventas :
subsidiaries (including Needles Acquisition LLC), taken as a whole, as the case may be or (b) that will, or would reasonably be expected to, prevent or m

the ability of NHP, Ventas or Needles Acquisition LLC to consummate the merger before October 31, 2011. However, any event, circumstance, change ¢
be considered a material adverse effect to the extent arising out of or resulting from the following:

failure of NHP or Ventas, as applicable, to meet any projections or forecasts or any decrease in the market price of NHP's or Ventas's
as applicable (it being understood that any event, circumstance, change or effect giving rise to such failure or decrease will be taken i1

determining if a material adverse effect has occurred);

events, circumstances, changes or effects that affect the healthcare REIT industry generally;

changes in the United States or global economy or capital, financial or securities markets generally, including changes in interest or e
changes in the legal or regulatory conditions in the geographic regions in which NHP and its subsidiaries, or Ventas and its subsidiari

operate, own or lease properties;
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commencement, escalation or worsening of a war or armed hostilities or the occurrence of acts of terrorism or sabotage;

negotiation, execution or announcement of the merger agreement, or the consummation or anticipation of the merger or other transact
contemplated by the merger agreement, including the impact of the foregoing on relationships, contractual or otherwise, with tenants,

lenders, investors, future partners, or employees;

taking of any action expressly required by, or the failure to take any action expressly prohibited by, the merger agreement, or the takis
at the written request or with the prior written consent of an executive officer of Ventas or NHP, as applicable;

earthquakes, hurricanes or other natural disasters;

any damage or destruction of property that is substantially covered by insurance; or

changes in law or GAAP;

except to the extent, (i) in the case of the second, third, fifth and tenth bullet points above, that such changes do not disproportionately affect NHP and its
taken as a whole, or Ventas and its subsidiaries, taken as a whole, as applicable, relative to other participants in the healthcare REIT industry in the Unitex
(i) in the case of the fourth and eighth bullet points above, that such changes do not disproportionately affect NHP and its subsidiaries, taken as a whole,
subsidiaries, taken as a whole, as applicable, relative to other participants in the healthcare REIT industry in the geographic regions in which NHP and its
Ventas and its subsidiaries, as applicable, operate, own or lease properties.

Covenants and Agreements
Conduct of Business of NHP Pending the Merger

NHP has agreed to certain restrictions on it and its subsidiaries until the earlier of the effective time of the merger or the valid termination of the met
In general, except with Ventas's prior written approval (not to be unreasonably withheld) or as otherwise expressly required or permitted by the merger ag
required by law, NHP has agreed that, it will, and will cause each of its subsidiaries to, conduct its business in the ordinary course and in a manner consis
practice in all material respects, and use its reasonable best efforts to maintain its material assets and properties in their current condition (normal wear an
damage caused by casualty or by reasons outside of NHP's or its subsidiaries' control excepted), preserve intact in all material respects its current busines:
goodwill, ongoing businesses and relationships with third parties, keep available the services of its present officers and key employees and maintain the si
REIT. Without limiting the foregoing, NHP has also agreed that, except with Ventas's prior written approval (not to be unreasonably withheld), to the ext
law, or as otherwise expressly required or permitted by the merger agreement, it will not, and it will not cause or permit any of its subsidiaries to:

amend or propose to amend its organizational documents;

split, combine, reclassify or subdivide any shares of stock or other equity securities or ownership interests of NHP or any of its subsid

declare, set aside or pay any dividend on or make other distributions with respect to the capital stock of NHP or any of its subsidiaries
securities or ownership interests in NHP or any of its subsidiaries, subject to certain exceptions, including the right of NHP to declare
quarterly dividends at a rate not to exceed $0.48 per share and the dividend described below under " Dividends";
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redeem, repurchase or otherwise acquire, directly or indirectly, any shares of its capital stock or other equity interests of NHP or any «
subsidiaries, subject to certain exceptions;

issue, sell, pledge, dispose, encumber or grant any shares of NHP's or any of its subsidiaries' capital stock, or any options, warrants, c
securities or other rights of any kind to acquire any shares of NHP's or any of its subsidiaries' capital stock or other equity interests, st

exceptions;

grant, confer, award, except as may be specifically required under an employment agreement executed prior to the date of the merger
NHP benefit plan, or modify the terms of any options, convertible securities, restricted stock units, restricted stock, performance shar
compensation or other rights to acquire, or denominated in, any of NHP's or any of its subsidiaries' capital stock or take any action no
contemplated by the merger agreement to cause to be exercisable any otherwise unexercisable option under any existing stock plan, si

exceptions;

acquire or agree to acquire any real property, corporation, partnership, limited liability company, other business organization or any d
material amount of assets thereof, subject to certain exceptions;

sell, pledge, lease, dispose of or encumber any property or assets, subject to certain exceptions;

incur, create or assume any indebtedness for borrowed money or issue or amend the terms of any debt securities or assume, guarantee
otherwise become responsible for the indebtedness of any other person or entity, subject to certain exceptions;

make any loans, advances or capital contributions to, or investments in, any person or entity, or make any change in its existing borro
arrangements for or on behalf of any person or entity, subject to certain exceptions;

enter into, renew, modify, amend or terminate, or waive, release, compromise or assign any rights or claims under, any material contr

subject to certain exceptions;

waive, release, assign any material rights or claims or make any payment, direct or indirect, of any other liability of NHP or any of its
an amount in excess of $5,000,000, before it comes due in accordance with its terms, other than in the ordinary course of business anc

past practice;

settle or compromise any legal action, suit or proceeding made or pending against NHP or any of its subsidiaries or involving any pre
purported holder or group of holders of NHP common stock, subject to certain exceptions;

except as may be required by an existing employment agreement or benefit plan or as required by law, (a) hire or terminate any office
NHP or any of its subsidiaries or promote or appoint any person to a position of officer or director, (b) increase the compensation, per
benefits payable or to become payable to any current or former employees, directors or officers, (c) grant any severance or terminatio
into any severance agreement with, any employee, director or officer, (d) enter into any employment agreement, change of control, se
retention agreement with any current or former employee, officer or director, (e) accelerate the vesting or payment of compensation p
benefits provided to or to become payable to any current or former employees, directors or officers, or (f) establish, adopt, enter into «
benefit plan, employment agreement, collective bargaining agreement, plan, trust, fund, policy or arrangement with, or for the benefit
or former directors, officers or employees or any of their beneficiaries;
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make any material change to its methods of accounting in effect at September 30, 2010, except as required by a change in GAAP (or :
interpretation thereof) or in applicable law;

enter into any new line of business material to NHP and its subsidiaries, taken as a whole;

fail to duly and timely file all material reports and other material documents required to be filed with all governmental and other authe
the NYSE);

make, change or rescind any election relating to taxes, change a material method of tax accounting, amend any material tax return, se
compromise any material federal, state, local or foreign income tax liability, audit, claim or assessment, enter into any material closin

related to taxes, or knowingly surrender any right to claim any material taxes, subject to certain exceptions;

take any action that could, or fail to take any action, the failure of which could, reasonably be expected to cause NHP to fail to qualify
any NHP subsidiary to cease to be treated as a partnership or disregarded entity for federal income tax purposes or as a qualified REI’

taxable REIT subsidiary or a REIT;

take any action that could, or fail to take any action, the failure of which could, reasonably be expected to prevent the merger from qu
reorganization under the Code;

adopt a plan of merger, complete or partial liquidation or resolutions providing for or authorizing such merger, liquidation or a dissolt
consolidation, recapitalization or bankruptcy organization, subject to certain exceptions;

permit any material insurance policy to terminate or lapse without replacing such policy with comparable coverage or amend or cance
insurance policy;

initiate or consent to any material zoning reclassification of any real property or any other material change to any approved site plan,
permit, planned development approval or other land use entitlement affecting any NHP property;

take, or agree to commit to take, any action that would reasonably be expected to result in any of the conditions to the merger not beir

authorize, or enter into any contract, agreement, commitment or arrangement to do any of the foregoing.

Conduct of Business of Ventas Pending the Merger

Ventas has agreed to certain restrictions on it and its subsidiaries until the earlier of the effective time of the merger or the valid termination of the m
In general, except with NHP's prior written approval (not to be unreasonably withheld) or as otherwise expressly required or permitted by the merger agre
required by law, Ventas has agreed that, it will, and will cause each of its subsidiaries to, conduct its business in the ordinary course and in a manner cons
practice in all material respects, and use its reasonable best efforts to maintain its material assets and properties in their current condition (normal wear an
damage caused by casualty or by reasons outside of Ventas's or its subsidiaries' control excepted), preserve intact in all material respects its current busing
goodwill, ongoing businesses and relationships with third parties, keep available the services of its present officers and key employees and maintain the si
as a REIT. Without limiting the foregoing, Ventas has also agreed that, except with NHP's prior written approval (not to be unreasonably withheld), to the
by law, or as otherwise expressly
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required or permitted by the merger agreement, it will not, and it will not cause or permit any of its subsidiaries to:

amend or propose to amend its organizational documents, except for the proposed amendment to Ventas's charter described under "V
Proposals Proposal 2: Approval of the Ventas Charter Amendment” beginning on page 33;

split, combine, reclassify or subdivide any shares of stock or other equity securities or ownership interests of Ventas, Needles Acquis:
of Ventas's other subsidiaries;

declare, set aside or pay any dividend on or make any other distributions with respect to shares of capital stock of Ventas or other equ
ownership interests in Ventas, subject to certain exceptions, including the right of Ventas to declare and pay regular quarterly dividen

exceed $0.575 per share and the dividend described below under " Dividends";

issue, sell, pledge, dispose, encumber or grant any shares of Ventas's or its subsidiaries' capital stock, or any options, warrants, convel
or other rights of any kind to acquire any shares of Ventas's or any of its subsidiaries' capital stock or other equity interests, other than

course and in a manner consistent with past practice and subject to certain other exceptions;

grant, confer or award, except in the ordinary course of business consistent with past practice and as may be required under agreemen
plans in effect on the date of the merger agreement, options, convertible securities, restricted stock units, restricted stock, performanc
equity-based compensation or other rights to acquire, or denominated in, any of Ventas's or any of its subsidiaries' capital stock or tak
otherwise contemplated by the merger agreement to cause to be exercisable any otherwise unexercisable option under any existing pl:

any of its subsidiaries, subject to certain exceptions;

acquire or agree to acquire any real property, corporation, partnership, limited liability company, other business organization or any d
material amount of assets thereof that would, or would reasonably be expected to, prevent or materially impair the ability of Ventas o

Acquisition LLC to consummate the merger before October 31, 2011;

adopt a plan of merger, complete or partial liquidation or resolutions providing for or authorizing such merger, liquidation or a dissolt
consolidation, recapitalization or bankruptcy reorganization, subject to certain exceptions;

fail to duly and timely file all material reports and other material documents required to be filed with all governmental or other author
the NYSE);

take any action that could, or fail to take any action, the failure of which could, reasonably be expected to cause Ventas to fail to qual:
any Ventas subsidiary to cease to be treated as a partnership or disregarded entity for federal income tax purposes or as a qualified RE

taxable REIT subsidiary or a REIT;

take any action that could, or fail to take any action, the failure of which could, reasonably be expected to prevent the merger from qu
reorganization under the Code;

take, or agree to commit to take, any action that would reasonably be expected to result in any of the conditions to the merger not beir

authorize, or enter into any contract, agreement, commitment or arrangement to do any of the foregoing.
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No Solicitation of Transactions by NHP

NHP will not and it will cause its subsidiaries and its and their officers and directors, managers or the equivalent not to, and it will use its reasonable
cause any other representatives of NHP or any of its subsidiaries not to directly or indirectly (i) solicit, initiate, knowingly encourage or knowingly facilit
discussion, offer or request that constitutes, or could reasonably be expected to lead to, an NHP Acquisition Proposal (except for purposes of this paragraj
such definition to "20%" are replaced by "5%"), (ii) engage in any discussions or negotiations regarding, or furnish to any third party any non-public info
connection with, or otherwise cooperate in any way with, or knowingly facilitate in any way any effort by, any third party in connection with any NHP A
Proposal or inquiry, (iii) approve or recommend an NHP Acquisition Proposal, or enter into any letter of intent, memorandum of understanding, agreeme!
acquisition agreement, merger agreement, share purchase agreement, asset purchase agreement, share exchange agreement, option agreement or any othe
agreement (other than a customary confidentiality agreement containing terms no less favorable to NHP than the terms of NHP's confidentiality agreemer
entered into in accordance with the limitations described below) providing for or relating to an NHP Acquisition Proposal, or (iv) propose or agree to do :
foregoing.

For the purposes of the merger agreement, "NHP Acquisition Proposal” means, subject to certain exceptions, any proposal or offer for (or expressior
that it is considering or may engage in), whether in one transaction or a series of related transactions, (i) any merger, consolidation, share exchange, busin
or similar transaction involving NHP or any of its subsidiaries, (ii) any sale, lease, exchange, mortgage, pledge, license, transfer or other disposition, direx
by merger, consolidation, sale of equity interests, share exchange, joint venture, business combination or otherwise, of any assets of NHP or any of its sut
representing 20% or more of the consolidated assets of NHP and its subsidiaries, taken as a whole as determined on a book-value basis, (iii) any issue, sal
disposition of (including by way of merger, consolidation, joint venture, business combination, share exchange or any similar transaction) securities (or o
warrants to purchase, or securities convertible into, such securities) representing 20% or more of the voting power of NHP, (iv) any tender offer or exchai
which any person or "group" (as defined in Rule 13d-3 promulgated under the Exchange Act) seeks to acquire beneficial ownership (as defined in Rule 1.
promulgated under the Exchange Act), or the right to acquire beneficial ownership, of 20% or more of the outstanding shares of any class of voting securs
(v) any recapitalization, restructuring, liquidation, dissolution or other similar type of transaction with respect to NHP in which a third party acquires beng
of 20% or more of the outstanding shares of any class of voting securities of NHP, or (vi) any transaction similar in form, substance or purpose to any of |

Notwithstanding the restrictions set forth above, the merger agreement provides that, at any time prior to the approval of the merger by NHP stockhc
in response to an unsolicited bona fide written NHP Acquisition Proposal from a third party made after February 27, 2011 that did not result from a breac
agreement, (i) furnish non-public information to such third party pursuant to a customary confidentiality agreement containing terms no less favorable to
terms of NHP's confidentiality agreement with Ventas (provided that all such information is simultaneously provided or made available to Ventas if it has
provided or made available previously) and (ii) engage in discussions or negotiations with such third party and its representatives if the NHP board of dir
in good faith, after consultation with its financial and legal advisors, that the NHP Acquisition Proposal constitutes, or could reasonably be expected to le;
proposal (as defined below) and the NHP board of directors determines in good faith, after consultation with legal counsel, that failure to take such action
reasonably likely to be inconsistent with the directors' duties under applicable law.

87

117



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

NHP must notify Ventas promptly (but in no event later than 24 hours) after receipt of any NHP Acquisition Proposal or any request for nonpublic ii
relating to NHP or any of its subsidiaries by any third party, or any inquiry from any person or entity seeking to have discussions or negotiations with NH
possible NHP Acquisition Proposal. NHP must also promptly, and in any event within 24 hours, notify Ventas if it enters into discussions or negotiations
NHP Acquisition Proposal or provides nonpublic information or data to any person and keep Ventas informed of the status and terms of any proposals, of
or negotiations on a current basis, including by providing a copy of all related material documentation or correspondence.

Except as described below, the NHP board of directors may not (i) withhold, withdraw, qualify or modify (or publicly propose to withhold, withdrav
modify), in a manner adverse to Ventas or Needles Acquisition LLC, the NHP board's recommendation to NHP stockholders that they adopt the merger a
approve the merger and the other transactions contemplated by the merger agreement, (ii) approve, adopt or recommend (or publicly propose to approve,
recommend) any NHP Acquisition Proposal, (iii) fail to include the NHP board's recommendation in this joint proxy statement/prospectus, (iv) fail to put
against any NHP Acquisition Proposal within 10 business days of the request of Ventas and to reaffirm the NHP board's recommendation within 10 busin
(v) approve, adopt, declare advisable or recommend, or cause or permit NHP to enter into, an alternative acquisition agreement (other than a customary c
agreement containing terms no less favorable to NHP than the terms of NHP's confidentiality agreement with Ventas entered into in accordance with the |
described above). In this joint proxy statement/prospectus, we refer to (i) through (iv) above as an "adverse recommendation change." Notwithstanding th
any time prior to obtaining the approval of NHP's stockholders, the NHP board of directors may effect an adverse recommendation change if it (A) has re
Acquisition Proposal that, in the good faith determination of the NHP board of directors, after consultation with its financial and legal advisors, constitute
proposal (subject to the matching right described below), and (B) determines in good faith, after consultation with its financial and legal advisors, that fai
action would be inconsistent with the directors' duties under applicable law.

For the purposes of the merger agreement, "superior proposal" means any bona fide written NHP Acquisition Proposal (except that, for purposes of |
the references in the definition of "NHP Acquisition Proposal" to "20%" are replaced by "50%") made by a third party on terms that the NHP board of dit
determines in good faith, after consultation with NHP's financial and legal advisors, taking into account all financial, legal, regulatory and any other aspe
transaction described in such proposal, including the identity of the person or entity making the proposal, as well as any changes to the financial terms of
agreement proposed by Ventas and Needles Acquisition LLC in response to such proposal or otherwise, to be more favorable to NHP and its stockholder:
capacity as stockholders) from a financial point of view than the transactions contemplated by the merger agreement.

The NHP board of directors is not entitled to effect an adverse recommendation change unless (i) NHP has provided a written notice to Ventas that I
take such action and describing the material terms and conditions of (and attaching a complete copy of) the superior proposal that is the basis of such acti
the following three business days, NHP negotiates with Ventas in good faith (if desired by Ventas) to adjust the terms of the merger agreement so that the
proposal giving rise to the notice is no longer a superior proposal and (iii) the NHP board of directors has subsequently determined in good faith, after cor
its financial and legal advisors, that the superior proposal giving rise to the notice continues to constitute a superior proposal. Upon any material amendm
superior proposal giving rise to the notice, NHP is required to deliver a new notice and commence a new negotiation period of two business days.
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The merger agreement required NHP to immediately cease any existing discussions, negotiations or communications conducted before the executior
agreement with respect to any NHP Acquisition Proposal and requires NHP to enforce any confidentiality or standstill provisions or provisions of similar
may have against third parties. NHP must also use all reasonable efforts to cause third parties who were furnished confidential information regarding NHI
with the solicitation of or discussions regarding an NHP Acquisition Proposal within the six months prior to the execution of the merger agreement to pro
destroy such information.

Form S-4, Joint Proxy Statement/Prospectus; Stockholders Meetings

NHP and Ventas agreed to prepare and cause to be filed with the SEC the joint proxy statement included in this joint proxy statement/prospectus anc
Ventas agreed to prepare, and Ventas to file, a registration statement on Form S-4 with respect to the merger, which includes this joint proxy statement/pr
case as promptly as reasonably practicable. NHP and Ventas also agreed to use their reasonable best efforts to have the Form S-4 declared effective under
Act as promptly as practicable after filing and to keep the Form S-4 effective for so long as necessary to complete the merger.

NHP and Ventas each agreed to use their reasonable best efforts to cause this joint proxy statement/prospectus to be mailed to their stockholders and
respective stockholder meetings as soon as reasonably practicable after the Form S-4 is declared effective. NHP further agreed to include in the joint prox
statement/prospectus its recommendation to its stockholders that they adopt the merger agreement and approve the merger and the other transactions cont
merger agreement and to use its reasonable best efforts to obtain the its stockholder approval. Ventas also agreed to include its recommendation that the \
stockholders approve the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter amendm
reasonable best efforts to obtain such approvals.

NHP has agreed that, unless the merger agreement has been validly terminated, its obligation to hold the NHP stockholder meeting will not be affect
commencement, public proposal, public disclosure or communication to NHP of any NHP Acquisition Proposal or by any adverse recommendation chan;

Dividends

NHP and Ventas have each agreed to declare a prorated dividend to their respective stockholders for the period between the record date of their last «
closing, at the same rate as their respective dividends for the prior period. The record and payment date for the pro rata dividend will be the close of busin
business day prior to the effective time of the merger.

Ventas Board of Directors

Ventas has agreed to take all necessary action to increase the size of its board of directors as of the effective time of the merger to add Douglas M. P
other members of the NHP board of directors who are acceptable to the Nominating and Corporate Governance Committee of Ventas's board of directors

Efforts to Complete Transactions; Consents

Both Ventas and NHP have agreed to use their reasonable best efforts to take all actions and do all things necessary, proper or advisable under applic
pursuant to any contract or agreement to consummate and make effective, as promptly as practicable, the merger, including obtaining all necessary action
waivers, consents and approvals from governmental authorities or other persons or entities in connection with the merger and the other transactions
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contemplated by the merger agreement and defending any lawsuits or other legal proceedings challenging the merger agreement or the merger or other tr:
contemplated by the merger agreement.

Ventas and NHP have agreed to provide any necessary notices to third parties and to use their reasonable best efforts to obtain any third-party conse:
necessary, proper or advisable to consummate the merger.

Access to Information; Confidentiality

The merger agreement requires both NHP and Ventas to provide to the other, upon reasonable notice and during normal business hours, reasonable :
properties, offices, books, contracts, commitments, personnel and records, and each of NHP and Ventas are required to furnish reasonably promptly to th
each report, schedule, registration statement and other document filed prior to closing pursuant to federal or state securities laws and all other information
business, properties and personnel as the other party may reasonably request.

Further, Ventas has the right, at its own expense and subject to the terms of any NHP leases, to reasonable access during normal business hours and 1
advance notice in order to prepare or cause to be prepared surveys, inspections, engineering studies, environmental assessments and other tests, examinati
with respect to NHP's properties that Ventas deems reasonably necessary, so long as such access does not unduly interfere with NHP's ordinary conduct ¢
Ventas has agreed to indemnify NHP for any losses, costs or damages caused by such access.

Each of NHP and Ventas has agreed to hold, and to cause its representatives and affiliates to hold, any non-public information in confidence to the e
the terms of its existing confidentiality agreements.

Each of NHP and Ventas has agreed to give prompt written notice to the other upon becoming aware of the occurrence or impending occurrence of ¢
circumstance relating to it or to any of its subsidiaries which could reasonably be expected to have, individually or in the aggregate, a material adverse ef]
unremedied by the effective time of the merger, would cause or constitute a material breach of any of its representations, warranties or covenants in the
and to use its reasonable best efforts to prevent or promptly remedy the same.

Notification of Certain Matters; Transaction Litigation

NHP and Ventas have agreed to provide prompt notice to the other of any notice received from any governmental authority in connection with the mr
or the transactions contemplated by the merger agreement, including the merger, or from any person or entity alleging that its consent is or may be requirt
with any such transaction.

Each of NHP and Ventas has agreed to provide prompt notice to the other if any representation or warranty made by it in the merger agreement beco
inaccurate such that the applicable closing conditions would reasonably be expected to be incapable of being satisfied by October 31, 2011, or if it fails tc
satisfy in any material respect any covenant, condition or agreement contained in the merger agreement.

Each of NHP and Ventas has agreed to provide prompt notice to the other of any actions, suits, claims, investigations or proceedings commenced or
against, relating to or involving such party or any of its subsidiaries in connection with the merger agreement, the merger or the other transactions contem
merger agreement. Each has agreed to allow the other the opportunity to reasonably participate in the defense and settlement of any stockholder litigation
to a settlement of any stockholder litigation without the other's consent (not to be
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unreasonably withheld), unless the settlement involves only the payment of money and the amount of the settlement is fully covered by insurance proceec
Employee Matters

For a period of one year following the merger, Ventas has agreed to provide, or cause to be provided, to NHP's employees (i) a salary at least equal t
immediately prior to the merger, and (ii) employee benefits (other than any incentive compensation, equity-based compensation, defined benefit pension |
retiree medical benefits) that are, in the aggregate, no less favorable than the benefits provided to similarly situated employees of Ventas under its benefit

Ventas has agreed to provide, or cause to be provided, to each employee of NHP who is a participant in a severance pay plan of NHP and whose em;
involuntarily terminated in a severance-qualifying manner during the one-year period following the merger with severance benefits that are no less favora
aggregate, than the severance benefits that would have been provided to such employee immediately prior to the merger (provided that such severance be
provided to any NHP employee who is party to an employment agreement that otherwise provides for severance benefits).

Employee benefits accrued under NHP's benefits plans will carry over and be credited to employees under the employee benefits plans of Ventas. Fc
completion of the merger, Ventas has agreed to recognize covered employees' service with NHP to the same extent recognized by NHP immediately prios
completion of the merger for purposes of determining eligibility to participate, vesting, benefit accrual and determination of level of benefits under any V
plans. NHP employees will be immediately eligible to participate in Ventas benefit plans to the extent such benefit plans replace coverage under compara
plans and for purposes of any Ventas benefit plan that provides medical, dental, pharmaceutical and/or vision benefits to a covered employee, Ventas has
all pre-existing conditions exclusions and actively-at-work requirements to be waived to the same extent such conditions and requirements would have be
an analogous NHP benefit plan. Ventas has agreed to use reasonable efforts to take into account any expenses incurred by a covered employee during the
plan year prior to the merger for the purposes of satisfying all deductible, co-insurance, co-payment and maximum out-of-pocket requirements under the
plans.

Stock Exchange Listing

Ventas has agreed to use its reasonable best efforts to cause the shares of its common stock to be issued in connection with the merger to be approve
the NYSE, subject to official notice of issuance, prior to the effective time of the merger.

Indemnification of Directors and Officers; Insurance

For a period of six years after the effective time of the merger, pursuant to the terms of the merger agreement, Ventas and the surviving entity will in
officers and directors to the fullest extent permitted by law with respect to all acts or omissions by them in their capacities as such at any time prior to the
the merger.

Prior to the effective time of the merger, NHP has agreed to (or, if NHP is unable to, Ventas has agreed to cause the surviving entity in the merger to
for a non-cancelable extension of NHP's existing directors' and officers' insurance policies and NHP's existing fiduciary liability insurance policies coveri
years after the merger with respect to any claim related to any period or time prior to the merger with terms and limits of liability that are no less favorabl
coverage provided under NHP's existing policies, as long as the annual premium does not exceed 110% of the annual premium under NHP's existing poli
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If NHP or the surviving entity does not obtain a "tail" policy as of the effective time of the merger, the surviving entity will maintain in effect, for a |
six years after the merger, NHP's existing policies in effect on February 27, 2011 on terms and limits of liability that are no less favorable than the covera
that date. Notwithstanding the foregoing, (i) neither Ventas nor the surviving entity will be required to pay annual premiums in excess of 300% of the cur
premium paid by NHP for such insurance, and (ii) if the annual premiums exceed 300%, Ventas or the surviving entity will be obligated to obtain a polic;
greatest coverage available for a cost not exceeding 300% of the current annual premium.

Public Announcements
Ventas, Needles Acquisition LLC and NHP have agreed, subject to certain exceptions, to consult with, and receive consent (not to be unreasonably \
each other before issuing any press release or otherwise making any public statements or filings with respect to the merger agreement or any of the transa
contemplated by the merger agreement.

Other Covenants and Agreements

The merger agreement contains certain other covenants and agreements, including covenants related to:

each of Ventas and NHP using its reasonable best efforts to cause the merger to qualify as a reorganization under the Code;

Ventas's taking all necessary steps to (a) cause Needles Acquisition LLC to perform its obligations under the merger agreement and tc
the merger and (b) ensure that, prior to the effective time of the merger, Needles Acquisition LLC does not conduct any business or i

investments other than as contemplated by the merger agreement or incur or guarantee any indebtedness;

each of NHP, Ventas and Needles Acquisition LLC taking all necessary or appropriate steps to ensure that any disposition of NHP co
any acquisition of Ventas common stock in connection with the merger and the other transactions contemplated by the merger agreen
individuals are exempted pursuant to Rule 16b-3 promulgated under the Exchange Act from giving rise to any liability under Section

Exchange Act; and

Ventas and its subsidiaries voting all NHP common stock they beneficially own as of the record date of the NHP special meeting in f:
adoption of the merger agreement and approval of the merger and the other transactions contemplated by the merger agreement, and 1
subsidiaries voting all Ventas common stock they beneficially own as of the record date of the Ventas special meeting in favor of the
shares of Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter amendment.

Conditions to Completion of the Merger
Mutual Closing Conditions

The obligation of each of NHP, Ventas and Needles Acquisition LLC to complete the merger is subject to the satisfaction or waiver, at or prior to the
of the merger, of the following conditions:

adoption of the merger agreement and approval of the merger and the other transactions contemplated by the merger agreement by ho
than two-thirds of all outstanding shares of NHP common stock in accordance with applicable law, and approval of the issuance of sh
common stock to NHP stockholders in connection with the merger and the
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Ventas charter amendment by the affirmative vote of the holders of not less than a majority in voting power of the outstanding shares
common stock;

absence of any law or order by any governmental authority restricting, preventing or prohibiting the consummation of the merger or ¢
restraining, enjoining, preventing, prohibiting or making illegal the acquisition of some or all of the shares of NHP common stock by

effectiveness of the Form S-4 and the absence of any stop order suspending the effectiveness of the Form S-4; and

authorization of the listing on the NYSE of the shares of Ventas common stock to be issued in connection with the merger, subject to
issuance.

Additional Closing Conditions for the Benefit of Ventas and Needles Acquisition LLC

The obligation of Ventas and Needles Acquisition LLC to complete the merger is subject to the satisfaction or waiver, at or prior to the effective tim
following additional conditions:

the accuracy in all material respects as of the date of the merger agreement and as of the effective time of the merger (or, in the case ¢
and warranties that by their terms address matters only as of another specified date, as of that date) of certain representations and wars
the merger agreement by NHP regarding NHP's organization and subsidiaries, certain aspects of its capital structure, corporate author
merger agreement, the fairness opinion from J.P. Morgan, applicability of takeover statutes and the Investment Company Act of 1940
the required stockholder vote to adopt the merger agreement and approve the merger and the other transactions contemplated by the n

agreement;

the accuracy in all but de minimis respects as of the date of the merger agreement and as of the effective time of the merger (or, in the
representations and warranties that by their terms address matters only as of another specified date, as of that date) of representations

by NHP regarding certain aspects of its capital stock;

the accuracy of all other representations and warranties made in the merger agreement by NHP (disregarding any materiality or mater
qualifications contained in such representations and warranties) as of the date of the merger agreement and as of the effective time of
in the case of representations and warranties that by their terms address matters only as of another specified date, as of that date), excc

inaccuracies that do not have and would not reasonably be expected to have, individually or in the aggregate, a material adverse effec

performance and compliance in all material respects by NHP with the agreements and covenants required to be performed or complie
prior to the closing date;

receipt of an officer's certificate, dated as of the closing date and signed by NHP's chief executive officer or another senior officer on
certifying that the closing conditions described in the four preceding bullets have been satisfied;

absence of a material adverse effect on NHP since February 27, 2011;

receipt of an opinion dated as of the closing date from Skadden, Arps, Slate, Meagher & Flom LLP regarding NHP's qualification anc
REIT under the Code; and

receipt of an opinion dated as of the closing date from Wachtell, Lipton, Rosen & Katz regarding the merger's qualification as a reorg
the meaning of Section 368(a) of the Code.

123



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

93

124



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents
Additional Closing Conditions for NHP's Benefit

The obligation of NHP to complete the merger is subject to the satisfaction or waiver, at or prior to the effective time, of the following additional cor

the accuracy in all material respects as of the date of the merger agreement and as of the effective time of the merger (or, in the case ¢
and warranties that by their terms address matters only as of another specified date, as of that date) of certain representations and wars
the merger agreement by Ventas regarding Ventas's organization and subsidiaries, certain aspects of its capital structure, corporate au
the merger agreement, applicability of the Investment Company Act of 1940, brokers, and the required stockholder vote to approve th

shares of Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter amendment;

the accuracy in all but de minimis respects as of the date of the merger agreement and as of the effective time of the merger (or, in the
representations and warranties that by their terms address matters only as of another specified date, as of that date) of representations

by Ventas regarding certain aspects of its capital stock;

the accuracy of all other representations and warranties made in the merger agreement by Ventas (disregarding any materiality or mat
effect qualifications contained in such representations and warranties) as of the date of the merger agreement and as of the effective ti
(or, in the case of representations and warranties that by their terms address matters only as of another specified date, as of that date),

such inaccuracies that do not have and would not constitute, individually or in the aggregate, a material adverse effect on Ventas;

performance and compliance in all material respects by Ventas with the agreements and covenants required to be performed or compl
or prior to the closing date;

receipt of an officer's certificate dated as of the closing date and signed by Ventas's chief executive officer or other senior officer on if
certifying that the closing conditions described in the four preceding bullets have been satisfied;

absence of a material adverse effect on Ventas since February 27, 2011;

receipt of an opinion dated as of the closing date from Wilkie Farr & Gallagher LLP, or other counsel reasonably acceptable to NHP,
Ventas's qualification and taxation as a REIT under the Code; and

receipt of an opinion dated as of the closing date from Skadden, Arps, Slate, Meagher & Flom LLP regarding the merger's qualificati
reorganization within the meaning of Section 368(a) of the Code.

Termination of the Merger Agreement
Termination by Mutual Agreement
The merger agreement may be terminated at any time before the effective time of the merger by the mutual written agreement of Ventas and NHP.
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Termination by Either Ventas or NHP

The merger agreement may also be terminated prior to the effective time of the merger by either Ventas or NHP if:

the merger has not been consummated on or before October 31, 2011 (provided that this termination right will not be available to a pz
failed to fulfill its obligations under the merger agreement and that failure was a principle cause of, or resulted in, the merger not clos

a governmental authority of competent jurisdiction has issued a final and non-applicable order or taken any final and non-appealable «
permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by the merger agreement (provided that thi:
right will not be available to a party if the issuance of such order was primarily due to the failure of such party to perform any of its o

the merger agreement);

NHP stockholders fail to adopt the merger agreement and approve the merger and the other transactions contemplated by the merger
duly convened meeting (provided that this termination right will not be available to NHP if the failure to obtain such NHP stockholde

primarily due to NHP's failure to perform any of its obligations under the merger agreement); or

Ventas stockholders fail to approve the issuance of shares of Ventas common stock to NHP stockholders in connection with the merg
charter amendment at a duly convened meeting (provided that this termination right will not be available to Ventas if the failure to ob
stockholder approval was primarily due to Ventas's failure to perform any of its obligations under the merger agreement).

Termination by Ventas

The merger agreement may also be terminated prior to the effective time of the merger by Ventas if:

NHP has breached in any material respect any of its representations, warranties, covenants or agreements in the merger agreement the
would reasonably be expected to, result in a failure of Ventas's condition to closing the merger related to the accuracy of NHP's repre:
warranties or NHP's material performance of or compliance with its obligations under the merger agreement and such breach either (3
cured by October 31, 2011 or (y) has not been cured by NHP within 20 days after receiving written notice of such breach (provided tt
termination right will not be available to Ventas if Ventas or Needles Acquisition LLC is then in a similar breach that would result in
NHP's condition to closing the merger related to the accuracy of Ventas's and Needles Acquisition LLC's representations and warrant

and Needles Acquisition LLC's material performance of or compliance with their obligations under the merger agreement); or

(i) the NHP board of directors has made an adverse recommendation change, (ii) NHP has materially or willfully breached any of its «
the provisions of the merger agreement regarding (x) the preparation of the Form S-4 and the joint proxy statement/prospectus and th
NHP's stockholder meeting or (y) no solicitation of transactions by NHP, or (iii) NHP enters into an agreement providing for or relati
Acquisition Proposal other than a customary confidentiality agreement containing terms no less favorable to NHP than the terms of N
confidentiality agreement with Ventas entered into in accordance with the limitations described above under " No Solicitation of Tra
NHP" (provided that the termination right under clauses (i) and (ii) will not be available after NHP's stockholders approve the transac
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Termination by NHP

The merger agreement may also be terminated prior to the effective time of the merger by NHP if Ventas or Needles Acquisition LLC has breached
respect any of its representations, warranties, covenants or agreements in the merger agreement that would, or would reasonably be expected to, result in-
NHP's condition to closing the merger related to the accuracy of Ventas's and Needles Acquisition LLC's representations and warranties or Ventas's and 1
Acquisition LLC's material performance of or compliance with their obligations under the merger agreement and such breach either (x) cannot be cured b
2011 or (y) has not been cured by Ventas within 20 days after receiving written notice of such breach (provided that this termination right will not be avaj
NHP is then in a similar breach that would result in the failure of Ventas's condition to closing the merger related to the accuracy of NHP's representation
or NHP's material performance of or compliance with its obligations under the merger agreement).

Termination Fee and Expenses Payable by NHP to Ventas

NHP has agreed to pay a termination fee of $175 million plus $20 million as an expense reimbursement to Ventas (unless the expense amount is pre
described below) if:

all of the following events have occurred:

the merger agreement is terminated (A) by either NHP or Ventas because (1) the merger has not occurred by October 31, 2(
termination, the Ventas stockholders have approved the issuance of shares of Ventas common stock to NHP stockholders in
the merger and the Ventas charter amendment, but the NHP stockholders have not adopted the merger agreement and appro
and the other transactions contemplated by the merger agreement), or (2) the NHP stockholders fail to adopt the merger agr
approve the merger and the other transactions contemplated by the merger agreement at a duly convened meeting or (B) by

material uncured breach by NHP of its representations, warranties, covenants or agreements set forth in the merger agreeme

NHP receives an NHP Acquisition Proposal (provided that the references to "20%" in the definition of "NHP Acquisition P
replaced with "50%" for purposes of determining whether a termination fee is due and payable) after the date of the merger

has been publicly announced; and

within 12 months after such termination, NHP consummates a transaction regarding, or enters into a definitive agreement w
consummated with respect to, an NHP Acquisition Proposal; or

the merger agreement is terminated by Ventas because (A) the NHP board of directors has made an adverse recommendation change,
materially or willfully breached any of its obligations under the provisions of the merger agreement regarding (x) the preparation of tl
the joint proxy statement/prospectus and the holding of NHP's stockholder meeting and (y) NHP Acquisition Proposals, or (C) NHP ¢
alternative acquisition agreement other than a customary confidentiality agreement containing terms no less favorable to NHP than th
confidentiality agreement with Ventas entered into in accordance with the limitations described above under " No Solicitation of Tra
NHP."

NHP has also agreed to pay the expense amount of $20 million to Ventas, if Ventas or NHP terminates the merger agreement due to the failure of N!
stockholders to adopt the merger agreement and approve the merger and the other transactions contemplated by the merger agreement,

96

127



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

within two business days after such termination (rather than when a termination fee, if any, becomes payable to Ventas).
Termination Fee and Expenses Payable by Ventas to NHP

Ventas has agreed to pay a termination fee of $175 million plus $20 million as an expense reimbursement to NHP (unless the expense amount is pre
described below) if all of the following events have occurred:

the merger agreement is terminated (A) by either NHP or Ventas because (1) the merger has not occurred by October 31, 2011 (and,
termination, the NHP stockholders have adopted the merger agreement and approved the merger and the other transactions contempla
merger agreement, but the Ventas stockholders have not approved the issuance of shares of Ventas common stock to NHP stockholde
with the merger and the Ventas charter amendment), or (2) the Ventas stockholders fail to approve the issuance of shares of Ventas cc
NHP stockholders in connection with the merger and the Ventas charter amendment at a duly convened meeting or (B) by NHP upon

uncured breach by Ventas of its representations, warranties, covenants or agreements set forth in the merger agreement;

Ventas receives a bona fide Ventas Acquisition Proposal (as defined below) after the date of the merger agreement that has been publ
and

within 12 months after such termination, Ventas consummates a transaction regarding, or enters into a definitive agreement which is |
consummated with respect to, a Ventas Acquisition Proposal.

A "Ventas Acquisition Proposal" has the same meaning as an "NHP Acquisition Proposal," except that the words "NHP and/or any of its subsidiarie
with the word "Ventas," the reference to "20%" is replaced with "50%" and transactions in which Ventas is the acquiring party are not included.

Ventas has also agreed to pay $20 million as an expense reimbursement to NHP, if NHP or Ventas terminates the merger agreement due to the failur
stockholders to approve the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter amenc
two business days after such termination (rather than when a termination fee, if any, becomes payable to NHP).

Payment of Expenses; Specific Performance; Modification or Amendment; Waiver of Conditions; Governing Law
Payment of Expenses

Other than as described above under " Termination Fee and Expenses Payable by NHP to Ventas" and " Termination Fee and Expenses Payable by
the merger agreement provides that each party will pay its own fees and expenses in connection with the merger agreement, except that NHP and Ventas
equally all expenses related to this joint proxy statement/prospectus and the registration statement on Form S-4, of which this joint proxy statement/prosp
part (other than attorneys' and accountants' fees).

Specific Performance

The parties to the merger agreement are entitled to injunctions, specific performance and other equitable relief to prevent breaches of the merger agr
enforce specifically the terms and provisions of the merger agreement in addition to any and all other remedies at law or in equity.
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The parties to the merger agreement may amend the merger agreement by written agreement executed and delivered by their duly authorized officer:
after adoption of the merger agreement and approval of the merger and the other transactions contemplated by the merger agreement by NHP's stockholdk
approval of the issuance of shares of Ventas common stock to NHP stockholders in connection with the merger and the Ventas charter amendment by Ve
stockholders, no amendment may be made which changes the form or amount of the consideration to be delivered to the holders of NHP common stock ¢
or in accordance with the rules of any stock exchange requires further approval by NHP's or Ventas's stockholders, without the approval of such stockhols

Waiver

Prior to the effective time of the merger, Ventas or NHP may extend the time for performance of any obligation of the other or waive any inaccuracy
representations and warranties of the other or the other party's compliance with any agreement or condition contained in the merger agreement to the exte
law.

Governing Law
The merger agreement is governed by the laws of the State of Maryland (without giving effect to choice of law principles thereof).

IF YOU ARE A VENTAS STOCKHOLDER, THE VENTAS BOARD
RECOMMENDS THAT YOU VOTE "FOR'" THE ISSUANCE OF SHARES OF
VENTAS COMMON STOCK TO NHP STOCKHOLDERS IN CONNECTION WITH THE MERGER
AND "FOR" THE VENTAS CHARTER AMENDMENT TO INCREASE THE NUMBER OF
AUTHORIZED SHARES OF VENTAS COMMON STOCK. THE MERGER CANNOT BE COMPLETED WITHOUT THE APPROVAL |
STOCKHOLDERS OF BOTH OF THESE PROPOSALS.

IF YOU ARE AN NHP STOCKHOLDER, THE NHP BOARD
RECOMMENDS THAT YOU VOTE "FOR" THE ADOPTION OF THE MERGER AGREEMENT AND APPROVAL OF THE MERGE]
OTHER TRANSACTIONS CONTEMPLATED BY THE MERGER AGREEMENT.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following general discussion sets forth the anticipated material U.S. federal income tax consequences of the merger to U.S. holders (as defined t
common stock. This discussion does not address any tax consequences arising under the laws of any state, local or foreign jurisdiction, or under any Units
laws other than those pertaining to income tax nor does it address tax consequences arising under the unearned income Medicare contribution tax pursuan
Care and Education Reconciliation Act of 2010. This discussion is based upon the Code, the regulations promulgated under the Code (which we refer to ¢
regulations) and court and administrative rulings and decisions, all as in effect on the date of this joint proxy statement/prospectus. These laws may chang
retroactively, and any change could affect the accuracy of the statements and conclusions set forth in this discussion.

This discussion addresses only those NHP common stockholders that hold their NHP common stock as a capital asset under the Code (generally, prc
investment). Further, this discussion does not address all aspects of U.S. federal income taxation that may be relevant to you in light of your particular cir
that may be applicable to you if you are subject to special treatment under the U.S. federal income tax laws, including if you are:

a financial institution;

a tax-exempt organization;

an S corporation or other pass-through entity (or an investor in an S corporation or other pass-through entity);

an insurance company

a mutual fund;

a dealer or broker in stocks and securities, or currencies;

a trader in securities that elects mark-to-market treatment;

a person that is subject to the alternative minimum tax provisions of the Code;

a holder of NHP common stock that received NHP common stock through the exercise of an employee stock option, through a tax-qu
retirement plan or otherwise as compensation;

a person that is not a U.S. holder (as defined below);

a person that has a functional currency other than the U.S. dollar;

a holder of NHP common stock that holds NHP common stock as part of a hedge, straddle, constructive sale, conversion or other inte
transaction; or

a United States expatriate.
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Determining the actual tax consequences of the merger to you may be complex. They will depend on your specific situation and on factors that are n
control of Ventas or NHP. You should consult with your tax advisor as to the tax consequences of the merger in your particular circumstances, including
and effect of the alternative minimum tax and any state, local, foreign or other tax laws and of changes in those laws.

For purposes of this discussion, the term "U.S. holder" means a beneficial owner of NHP common stock that is for U.S. federal income tax purposes
citizen or resident of the United States, (ii) a corporation, or entity treated as a corporation, organized in or under the laws of the United States or any stats
District of Columbia, (iii) a trust if (a) a court within the United States is able to exercise primary supervision over the administration of the trust and one
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more U.S. persons have the authority to control all substantial decisions of the trust or (b) such trust has made a valid election to be treated as a U.S. persc
federal income tax purposes or (iv) an estate, the income of which is includible in gross income for U.S. federal income tax purposes regardless of its sou

The U.S. federal income tax consequences to a partner in an entity or arrangement that is treated as a partnership for U.S. federal income tax purpose
NHP common stock generally will depend on the status of the partner and the activities of the partnership. Partners in a partnership holding NHP commo
consult their tax advisors.

Tax Consequences of the Merger
Generally

The parties intend for the merger to qualify as a reorganization for U.S. federal income tax purposes. It is a condition to the obligation of Ventas to c
merger that Ventas receive an opinion from Wachtell, Lipton, Rosen & Katz, dated the closing date, substantially to the effect that the merger will qualify
reorganization within the meaning of Section 368(a) of the Code. It is a condition to the obligation of NHP to complete the merger that NHP receive an o
Skadden, Arps, Slate, Meagher & Flom LLP, dated the closing date, substantially to the effect that the merger will qualify as a reorganization within the 1
Section 368(a) of the Code. These opinions will be based on representation letters provided by Ventas and NHP and on customary factual assumptions. N
opinions described above will be binding on the Internal Revenue Service, which we refer to as the IRS. Ventas and NHP have not sought and will not se
from the IRS regarding any matters relating to the merger and, as a result, there can be no assurance that the IRS will not assert, or that a court would not
position contrary to any of the conclusions set forth below.

Provided the merger is treated for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code, upon exch
NHP common stock for Ventas common stock (other than cash received in lieu of a fractional share), you generally will not recognize gain or loss. The a
basis in the shares of Ventas common stock that you receive in the merger, including any fractional share interests deemed received and sold as described
equal your aggregate adjusted tax basis in the NHP common stock you surrender. Your holding period for the shares of Ventas common stock that you re
merger (including any fractional share interest deemed received and sold as described below) will include your holding period for the shares of NHP com
you surrender in the exchange.

Cash Instead of a Fractional Share

If you receive cash instead of a fractional share of Ventas common stock, you will be treated as having received the fractional share of Ventas comm
pursuant to the merger and then as having sold that fractional share of Ventas common stock for cash. As a result, you generally will recognize gain or lo:
difference between the amount of cash received and the basis allocable to your fractional share of Ventas common stock as set forth above. This gain or I
be capital gain or loss, and will be long-term capital gain or loss if, as of the effective date of the merger, the holding period for the shares (including the |
NHP common stock surrendered therefor) is greater than one year. The deductibility of capital losses is subject to limitations.
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Backup Withholding

If you are a non-corporate holder of NHP common stock you may be subject to information reporting and backup withholding (currently at a rate of
cash payments you receive. You generally will not be subject to backup withholding, however, if you:

furnish a correct taxpayer identification number, certify that you are not subject to backup withholding on the substitute Form W-9 or
included in the letter of transmittal you will receive and otherwise comply with all the applicable requirements of the backup withholc

provide proof that you are otherwise exempt from backup withholding.

Any amounts withheld under the backup withholding rules generally will be allowed as a refund or credit against your U.S. federal income tax liabil
timely furnish the required information to the IRS.

This summary of certain material U.S. federal income tax consequences of the merger is for general information only and is not tax advice.
to consult your tax advisor with respect to the application of U.S. federal income tax laws to your particular situation as well as any tax conseque
under the U.S. federal estate or gift tax rules, or under the laws of any state, local, foreign or other taxing jurisdiction.
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VENTAS, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
As of and For the Three Months Ended March 31, 2011 and For the Year Ended December 31, 2010

On October 22, 2010, Ventas announced that it had entered into a definitive agreement to acquire 118 private pay seniors housing communities own
operated by Atria (including assets owned by Atria's affiliate One Lantern) from funds affiliated with LREP for a purchase price of approximately $3.1 bi
of $1.35 billion in Ventas common stock (a fixed 24.96 million shares based on Ventas's 10-day volume weighted average price as of October 20, 2010 o
$150 million in cash and the assumption or repayment of approximately $1.6 billion of debt and capital lease obligations, less assumed cash. On May 12,
completed the acquisition of Atria and One Lantern.

On February 28, 2011, Ventas announced that it had entered into a definitive agreement to acquire NHP in a stock-for-stock transaction valued at ap
$7.4 billion. Under the terms of the agreement, in the merger, NHP stockholders will receive a fixed exchange ratio of 0.7866 shares of Ventas common s
share of NHP common stock they own.

The following unaudited pro forma condensed consolidated financial information sets forth:

The historical consolidated financial information of Ventas as of and for the three months ended March 31, 2011, derived from Venta
consolidated financial statements, and the historical consolidated statement of income for the year ended December 31, 2010, derived

audited consolidated financial statements;

Pro forma adjustments to give effect to Ventas's 2010 acquisitions and other investments, dispositions and significant debt activity on
consolidated statement of income for the year ended December 31, 2010, as if these transactions occurred on January 1, 2010;

The historical consolidated financial information of Atria and One Lantern as of and for the three months ended March 31, 2011, deri
and One Lantern's unaudited condensed consolidated financial statements, respectively, and the historical consolidated statements of |

year ended December 31, 2010, derived from Atria's and One Lantern's audited consolidated financial statements, respectively;

Pro forma adjustments to give effect to Ventas's acquisition of Atria and One Lantern on Ventas's consolidated balance sheet as of M:
if the acquisitions closed on March 31, 2011;

Pro forma adjustments to give effect to Ventas's acquisition of Atria and One Lantern on Ventas's consolidated statements of income
months ended March 31, 2011 and for the year ended December 31, 2010, as if the acquisitions closed on January 1, 2010;

Pro forma adjustments to give effect to Ventas's February 2011 equity issuance and related debt activity on Ventas's consolidated stat
income for the three months ended March 31, 2011 and year ended December 31, 2010 as if the transactions occurred on January 1, 2

completed in contemplation of the acquisitions of Atria and One Lantern;

The historical consolidated financial information of NHP as of and for the three months ended March 31, 2011, derived from NHP's t
condensed consolidated financial statements, and the historical consolidated statement of income for the year ended December 31, 20

NHP's audited consolidated financial statements;

Pro forma adjustments to give effect to NHP's 2011 and 2010 acquisitions and other investments, dispositions, significant debt activit
issuances on NHP's consolidated statements of income for the three months ended March 31, 2011 and for the year ended December
these transactions occurred on January 1, 2010;

102

134



Table of Contents

Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Pro forma adjustments to give effect to Ventas's acquisition of NHP on Ventas's consolidated balance sheet as of March 31, 2011, as 1

closed on March 31, 2011; and

Pro forma adjustments to give effect to Ventas's acquisition of NHP on Ventas's consolidated statements of income for the three mont
March 31, 2011 and for the year ended December 31, 2010, as if the acquisition closed on January 1, 2010.

Certain assets and liabilities of Atria and One Lantern included in the historical consolidated financial information consisting primarily of certain wc
property leases, insurance items and property management services will not be acquired and have been so reflected in the pro forma adjustments. Also, ce
intercompany activity between Atria, One Lantern and NHP has been eliminated in the pro forma adjustments.

These unaudited pro forma condensed consolidated financial statements are prepared for informational purposes only and are based on assumptions
considered appropriate by Ventas's management; however, they are not necessarily indicative of what Ventas's consolidated financial condition or results
actually would have been assuming the transactions had been consummated as of the dates indicated, nor do they purport to represent the consolidated fin
or results of operations for future periods. These unaudited pro forma condensed consolidated financial statements do not include the impact of any syner
achieved in the transactions or any strategies that management may consider in order to continue to efficiently manage Ventas's operations. This pro form
consolidated financial information should be read in conjunction with:

Ventas's unaudited condensed consolidated financial statements and the related notes thereto as of March 31, 2011 and for the three n
March 31, 2011 included in Ventas's Quarterly Report on Form 10-Q for the quarter then ended, filed with the SEC on May 6, 2011,

incorporated by reference in this joint proxy statement/prospectus;

Ventas's audited consolidated financial statements and the related notes thereto as of and for the year ended December 31, 2010 inclus
Annual Report on Form 10-K for the year then ended, filed with the SEC on February 18, 2011, which is incorporated by reference in

statement/prospectus;

Atria's and One Lantern's unaudited condensed consolidated financial statements and the related notes thereto as of March 31, 2011 a
months ended March 31, 2011, which are included in Ventas's Current Report on Form 8-K filed with the SEC on May 9, 2011 and ir

reference in this joint proxy statement/prospectus;

Atria's and One Lantern's audited consolidated financial statements and the related notes thereto for the year ended December 31, 201
included in Ventas's Current Report on Form 8-K filed with the SEC on April 11, 2011 and incorporated by reference in this joint pro

statement/prospectus;

NHP's unaudited condensed consolidated financial statements and the related notes thereto as of March 31, 2011 and for the three mo
March 31, 2011 included in NHP's Quarterly Report on Form 10-Q for the quarter then ended, filed with the SEC on May 5, 2011, wi

incorporated by reference in this joint proxy statement/prospectus; and

NHP's audited consolidated financial statements and the related notes thereto for the year ended December 31, 2010 included in NHP
on Form 10-K for the year then ended, filed with the SEC on March 1, 2011, which is incorporated by reference in this joint proxy
statement/prospectus.

See "Where You Can Find More Information," beginning on page 138.
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The acquisition of Atria, One Lantern and NHP will be accounted for using the acquisition method of accounting. The total purchase price of approx
$10.5 billion will be allocated to the assets ultimately acquired and liabilities ultimately assumed based upon their respective fair values. The allocations
prices reflected in these unaudited pro forma condensed consolidated financial statements have not been finalized and are based upon preliminary estimat
values, which is the best available information at the current time. A final determination of the fair values of the assets and liabilities, which is currently b
following the May 12, 2011 acquisition for the Atria and One Lantern assets, but cannot be made prior to the completion of the NHP acquisition, which i
occur during the third quarter of 2011, will be based on the actual valuations of the tangible and intangible assets and liabilities that exist as of the dates o
the acquisitions. Consequently, amounts preliminarily allocated to identifiable tangible and intangible assets and liabilities could change significantly fro:
the unaudited pro forma condensed consolidated financial statements and could result in a material change in depreciation and amortization of tangible ar
assets and liabilities.

The completion of the valuations, the allocations of purchase price, the impact of ongoing integration activities, the timing of completion of the NHF
other changes in tangible and intangible assets and liabilities that occur prior to completion of the NHP acquisition could cause material differences in the

presented.
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Assets:

Net real estate
investments

Cash and cash
equivalents

Escrow deposits and
restricted cash
Deferred financing
costs, net

Other

Total assets

Liabilities and
equity:
Liabilities:

Senior notes
payable and other
debt

Accrued interest
Accounts payable
and other liabilities
Deferred income
taxes

Total liabilities

Redeemable OP
unitholder interests
Commitments and
contingencies
Equity:

Total stockholders'
equity
Noncontrolling
interest

Total equity

Total liabilities
and equity

VENTAS, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

As of March 31, 2011

(In thousands)

Ventas

Pro Forma

Atria and One for the
Lantern

Ventas Atria One Lantern Acquisition

Historical Historical(A) Historical(B)Adjustments(C)

Lantern

Atria and One

NHP

NHP

Acquisition

Acquisition Historical(D) Adjustments(E)

Total
Pro Forma

$5,389,043 $ 1,050,639 $ 721,052 $ 1,550,331 (F) $ 8,711,065 $ 3,919,136 $ 3,463,137 (N)$ 16,093,338
41,899 134,637 24,615 (84,998)(G) 116,153 51,207 167,360
35,399 27,356 33,323 (12,992)(G) 83,086 7,192 (4,641)(0) 85,637
17,141 10,657 3,739 (14,396)(H) 17,141 8,138 (8,138)(H) 17,141
210,616 119,795 11,849 (111,841)(G) 230,419 168,172 11,892 (P) 410,483

$5,694,008 $ 1,343,084 $ 794578 $ 1326,104 $ 9,157,864 $ 4,153,845 $ 3,462,250  $16,773,959

$2,571,368 $ 1,063,164 $ 661,942 $ 255062 () $ 4,551,536 $ 1,601,797 $  (38,682)(Q) $ 6,114,651
34,543 218 7,466 (73)(G) 42,154 17,392 (137)(0) 59,409
203,594 72,205 47,298 26,605 (J) 349,702 129,644 401,682 (R) 881,028
238,146 27,973 11,890 (K) 278,009 278,009

3,047,651 1,163,560 716,706 293,484 5221401 1,748,833 362,863 7,333,097

92,575 5,355 (S) 97,930

2,643,404 179,524 43,627 1,066,865 (L) 3,933,420 2,279,522 3,010,671 (T) 9,223,613
3,043 34,245 (34,245)(M) 3,043 32,915 83,361 (U) 119,319

2,646,447 179,524 77,872 1,032,620 3936463 2,312,437 3,094,032 9,342,932

$5,694,008 $ 1,343,084 $ 794578 $ 1326,104 $ 9,157,864 $ 4,153,845 $ 3,462,250  $16,773,959

See accompanying notes to unaudited pro forma condensed consolidated financial statements.

105

137



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

VENTAS, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF INCOME
For the three months ended March 31, 2011

(In thousands, except per share amounts)

Ventas
Pro
Forma for
Atria and the
One Atria and NHP  Pro Forma
One Lantern One 2011 for NHP Total
Ventas Atria Lantern Acquisition Lantern NHP TransactionsNHP 2011 Acquisition Pro
Historical Historical(AMistorical(R)djustments(C) AcquisitionHistorical @J justments(Fpansactionhdjustments(E) Form:
Revenues:
Rental income:
Triple-net leased $ 118,603 $ $ $ $ 118,603 $ 82271 $ 412 $ 82,683 $ 2,376 (BB) $203,6
Medical office
buildings 24,236 24,236 29,515 14 29,529 (529)(CC) 53,2
142,839 142,839 111,786 426 112,212 1,847 256,8
Resident fees and
services 114,502 121,703 43,147 (8,928)(W) 270,424 270,4
Medical office
building services
revenue 6,957 6,957 6,9
Income from
loans and
investments 6,085 6,085 9,871 9,871 (4)(DD) 15,9
Interest and other
income 78 19,681 207 (19,804)(W) 162 713 (8) 705 8
Total revenues 270,461 141,384 43,354 (28,732) 426,467 122,370 418 122,788 1,843 551,0¢
Expenses:
Interest 42,558 17,774 12,065 (10,556)(X) 61,841 23,201 23,201 (9,290)(EE) 75,7
Depreciation and
amortization 51,759 13,497 6,004 1,733 (Y) 72,993 38,670 268 38,938 24,849 (FF) 136,7:
Property-level
operating
expenses:
Senior living 78,111 101,668 28,729 (19,969)(Z) 188,539 (744)(0) 187,7
Medical office
buildings 8,676 8,676 9,898 8 9,906 18,5
86,787 101,668 28,729 (19,969) 197,215 9,898 8 9,906 (744) 206,3’
Medical office
building services
costs 5,536 5,536 5.5
General,
administrative and
professional fees 14,832 11,788 179 (11,967)(W) 14,832 7,395 7,395 22,2
Foreign currency
loss 1 1
Loss on
extinguishment of
debt 16,520 16,520 16,5
Other 1,487 2,519 (19)(W) 3,987 3,9
Merger related
expenses and deal
costs 6,449 6,449 5,097 5,097 11,5
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Total expenses

Income (loss)
before (loss)
income from
unconsolidated
entities, income
taxes, discontinued
operations and
noncontrolling
interest

(Loss) income
from
unconsolidated
entities

Income tax benefit

Income (loss) from
continuing
operations

Net income (loss)
attributable to
noncontrolling
interest

Income (loss) from
continuing
operations
attributable to
common
stockholders

Income from
continuing
operations
attributable to
common
stockholders per
common share:

Basic

Diluted
Shares used in
computing
earnings per
common share:

Basic

Diluted

224,442 146,214 49,496 (40,778) 379,374
46,019 (4,830) (6,142) 12,046 47,093
(170) 77 (T7)(W) (170)
3,197 667 (667)(W) 3,197
49,046 (4,163) (6,065) 11,302 50,120
62 (543) 543 (M) 62
$ 48984 $ (4,163) $§ (5,522) $ 10,759

0.31 n/a n/a n/a $ 0.27
0.30 n/a n/a n/a $ 0.26
160,420 n/a n/a 27,061 (AA) 187,481
162,023 n/a n/a 27,061 (AA) 189,084

See accompanying notes to unaudited pro forma condensed consolidated financial statements.

106

$
$

84,261

38,109

1,465

39,574

(237)

$ 50,058 $ 39811

0.31
0.31

126,474
128,890

276 84,537
142 38,251
1,465
142 39,716
(237)

142 $ 39953 $
n/a $ 0.32
n/a $ 0.31
126,474
128,980

14,815

(12,972)

(42)(GG)

(13,014)

(1,242)(GG)

(11,772)

n/a

478,7

72,3

1,2
3,1

76,8

(1,4

$ 782

@ &

103,107 (HH) 290,5:
103,107 (HH)

292,1

139



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents
VENTAS, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF INCOME
For the year ended December 31, 2010

(In thousands, except per share amounts)

Ventas
Pro Forma
Pro Forma Atria and for the NHP Pro
Ventas for One Atria and 2010  Forma for
2010 Ventas One Lantern One and 2011 NHP 2010 NHP
Ventas Transactions 2010 Atria Lantern Acquisition Lantern NHP Transactionsand 2011 Acquisition
HistoricaAdjustments(VWransaction#istorical(AHistorical(Biljustments(C) AcquisitionHistorical@}justments(Mhnsactiohdjustments(E)
Revenues:
Rental
income:
Triple-net
leased $ 469,825 $ 260 $ 470,085 $ $ $ $ 470,085 $ 307,567 $ 30,947 $ 338,514 $ 13,464 (BB
Medical
office
buildings 69,747 25,949 95,696 95,696 102,287 12,783 115,070 (2,398)(CC
539,572 26,209 565,781 565,781 409,854 43,730 453,584 11,066
Resident fees
and services 446,301 1,619 447920 466,773 165,463 (33,316)(W) 1,046,840
Medical office
building
services
revenue 14,098 14,098 28,196 28,196
Income from
loans and
investments 16,412 1,024 17,436 17,436 26,402 5,678 32,080 (100)(DD
Interest and
other income 484 19 503 77,789 820 (78,318)(W) 794 2,977 (1) 2,976
Total
revenues 1,016,867 42969 1,059,836 544,562 166,283 (111,634) 1,659,047 439,233 49,407 488,640 10,966
Expenses:
Interest 178,863 9,178 188,041 71,604 47,236 (47,391)(X) 259,490 97,329 (988) 96,341 (38,320)(EE)
Depreciation
and
amortization 205,600 14,845 220,445 52,138 22,663 111,057 (Y) 406,303 134,522 25,293 159,815 101,842 (FF)
Property-level
operating
expenses:
Senior living 291,831 1,443 293,274 395,796 109,277 (77,809)(Z) 720,538 (3,039)(0)
Medical
office
buildings 24,122 9,783 33,905 33,905 39,536 2,655 42,191
315,953 11,226 327,179 395,796 109,277 (77,809) 754,443 39,536 2,655 42,191 (3,039)
Medical office
building
services costs 9,518 9,518 19,036 19,036
General,
administrative
and
professional
fees 49,830 7,981 57,811 47,558 749 (48,307)(W) 57,811 31,057 31,057
Foreign
currency loss 272 272 272
9,791 9,791 2 2)(W) 9,791 (75) (75) 75(7)
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Loss (gain) on

extinguishment

of debt

Other 6,009 19,607 (85)(W) 25,531

Merger related

expenses and

deal costs 19,243 19,243 19,243 5,118 5,118

Total
expenses 789,070 52,748 841,818 573,107 199,532 (62,537) 1,551,920 307,487 26,960 334,447 60,558

Income (loss)

before (loss)

income from

unconsolidated

entities, income

taxes,

discontinued

operations and

noncontrolling

interest 227,197 (9,779) 218,018 (28,545)  (33,249) (49,097) 107,127 131,746 22,447 154,193 (49,592)
(Loss) income

from

unconsolidated

entities (664) (664) (1,328) 130 (130)(W) (1,328) 5,478 (12) 5,466 (887)(GG
Income tax

(expense)

benefit (5,201) (39) (5,240) 7,560 32,303 (II) 34,623

Income (loss)

from

continuing

operations 221,932 (10,482) 211,450 (20,985)  (33,119) (16,924) 140,422 137,224 22,435 159,659 (50,479)

Net income

(loss)

attributable to

noncontrolling

interest 3,562 (3,616) (54) (5,907) 5,907 (M) (54) (1,643) (317) (1,960) (3,165)(GG

Income (loss)

from

continuing

operations

attributable to

common

stockholders $ 218,370 $ (6,866) $ 211,504 $ (20,985) $ (27,212) $ (22,831) $ 140476 $ 138,867 $ 22,752 $ 161,619 $ (47,314)

Income from

continuing

operations

attributable to

common

stockholders

per common

share:
Basic $ 1.39 n/a $ 1.35 n/a n/a n/a $ 075 $ 1.14 n/a $ 1.28 n/a
Diluted $ 1.38 n/a $ 1.34 n/a n/a n/a $ 075 $ 1.12 n/a $ 1.25 n/a
Shares used in

computing

earnings per

common share:
Basic 156,608 n/a 156,608 n/a n/a 30,522 (AA) 187,130 121,687 4,782 126,469 103,107 (HH
Diluted 157,657 n/a 157,657 n/a n/a 30,522 (AA) 188,179 124,339 4,782 129,121 103,107 (HH

See accompanying notes to unaudited pro forma condensed consolidated financial statements.
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VENTAS, INC.
NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA
(Unaudited)

NOTE 1 BASIS OF PRO FORMA PRESENTATION

Ventas is a REIT with a geographically diverse portfolio of seniors housing and healthcare properties in the United States and Canada. The historica
financial statements of Ventas include the accounts of Ventas and its wholly owned subsidiaries and joint venture entities over which it exercises control.

On October 22, 2010, Ventas announced that it had entered into a definitive agreement to acquire 118 private pay seniors housing communities own
operated by Atria (including assets owned by Atria's affiliate One Lantern) from funds affiliated with LREP for a purchase price of approximately $3.1 bi
of $1.35 billion in Ventas common stock (a fixed 24.96 million shares based on Ventas's 10-day volume weighted average price as of October 20, 2010 o
$150 million in cash and the assumption or repayment of approximately $1.6 billion of debt and capital lease obligations, less assumed cash. On May 12,
completed the acquisition of Atria and One Lantern.

On February 28, 2011, Ventas announced that it had entered into a definitive agreement to acquire NHP in a stock-for-stock transaction valued at ap
$7.4 billion. Under the terms of the agreement, in the merger, NHP stockholders will receive a fixed exchange ratio of 0.7866 shares of Ventas common s
share of NHP common stock they own.

NOTE 2 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

(A)
Reflects historical financial condition or results of operations of Atria as of or for the three months ended March 31, 2011 or for the y
December 31, 2010. Certain amounts have been reclassified to conform to Ventas's presentation.
B)
Reflects historical financial condition or results of operations of One Lantern as of or for the three months ended March 31, 2011 or fi
December 31, 2010. Certain amounts have been reclassified to conform to Ventas's presentation.
©
Represents adjustments to record the acquisition of Atria and One Lantern by Ventas based upon the estimated purchase price of appr
$3.1 billion. The calculation of the estimated purchase price to be allocated is as follows (in millions, except per share amounts):
Equity to be issued (24.96 million shares at $54.09 per share)(1) $ 1,350
Cash to be paid (assumed to be funded with borrowings from Ventas's unsecured revolving credit facilities) 150
Assumption or repayment of net debt, including capital lease obligations 1,626
Estimated purchase price $ 3,126

6]
Purchase price will be adjusted based on the share price of Ventas common stock at closing consistent with the requirements of ASC 805, Busi
Combinations.
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA
(Continued)

(Unaudited)

NOTE 2 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET (Continued)

(D)
Reflects historical financial condition or results of operations of NHP as of or for the three months ended March 31, 2011 or for the y:
December 31, 2010. Certain amounts have been reclassified to conform to Ventas's presentation.
(E)
Represents adjustments to record the acquisition of NHP by Ventas based upon the estimated purchase price of approximately $7.4 bi
Additionally, certain intercompany activity between Atria, One Lantern and NHP has been eliminated. The calculation of the estimatc
to be allocated is as follows (in millions, except per share amounts):
Equity to be issued (126.3 million shares of NHP common stock and 2.2 million Class A limited partnership units at $44.99 per share)(1) $ !
Assumption of debt(2)
Estimated purchase price $

6]
Purchase price will be adjusted based on the share price of Ventas common stock at closing consistent with the requirements of ASC 805, Busi
Combinations.
@
Includes NHP's joint venture share of total debt from its unconsolidated entities.
®
Reflects adjustment to eliminate assets of Atria and One Lantern included in the historical consolidated financial information that Ver
purchasing and an adjustment to record the estimated increase over Atria's and One Lantern's historical investment in real estate basex
preliminary estimated fair value for the tangible and intangible real estate assets to be acquired. These estimated values are as follows
Land $ 609
Buildings and improvements 2,539
Acquired lease intangibles 140
Construction in progress 34
Estimated fair value of net real estate investments $ 3,322
(&)
Reflects adjustments to eliminate assets and liabilities of Atria and One Lantern included in the historical consolidated financial infor
Ventas is not acquiring or assuming as part of the working capital consideration.
(H)

Represents the write-off of Atria's, One Lantern's and NHP's historical deferred financing costs, which were not assigned any value ir
purchase price allocation.
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA

(Continued)

(Unaudited)

NOTE 2 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET (Continued)

)
Represents the following adjustments (in millions):
Write-off Atria's and One Lantern's historical fair value of debt adjustment $ 28
Fair value of debt adjustment recorded in connection with the acquisition 49
Debt not assumed as part of the acquisition included in the historical consolidated financial information (58)
Net adjustment allocated for the acquired capital lease obligations 26
Atria and/or One Lantern debt anticipated to be repaid at closing (181)
Anticipated borrowings on unsecured revolving credit facility(1) 391
Pro forma adjustment to debt $ 255

6]

Borrowings are comprised of $150 million of cash to be paid at closing, $181 million for the Atria and/or One Lantern debt anticipated to be rej
and $60 million for estimated transaction and debt extinguishment costs to be paid related to the Atria and One Lantern acquisition.

)

X)

@™

M)

)

Reflects adjustments to eliminate other liabilities of Atria and One Lantern included in the historical consolidated financial informatic
not assuming as part of the working capital consideration, offset primarily by approximately $40.2 million of a contingent considerati
which was recorded based on preliminary fair value calculations.

Represents the write-off of Atria's historical deferred income tax liability, which was not assigned any value in the allocation of the ac
by Ventas's estimate of approximately $39.9 million for its deferred tax liability associated with the step up to fair value for book purj
and One Lantern assets, acquired by a wholly-owned taxable REIT subsidiary of Ventas (difference between book and tax bases).

Represents the write-off of Atria's and One Lantern's historical equity, net of the issuance of 24.96 million shares of Ventas common
issued in connection with the Atria acquisition, which was valued at $1.35 billion at the time of the announcement of the transaction.
adjustment includes a reduction of stockholders' equity in the amount of $60 million for the estimated transaction and debt extinguish
paid related to the Atria and One Lantern acquisition.

Reflects the acquisition of the noncontrolling interest in One Lantern by Ventas as part of the transaction consideration.

Reflects adjustment to record the estimated increase over NHP's historical investment in real estate based upon the preliminary estim:
the tangible and intangible real estate assets to be acquired. Additionally, certain intercompany activity between Atria, One
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA
(Continued)

(Unaudited)
NOTE 2 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET (Continued)

Lantern and NHP has been eliminated. These estimated values and eliminations are as follows (in millions):

Land $ 1,287
Buildings and improvements 5,653
Acquired lease intangibles 418
Construction in progress 22
Loans receivable 278
Investments in unconsolidated entities 85
Elimination of Atria and One Lantern assets leased from NHP that were classified as capital lease assets (361)
Pro forma adjustment to net real estate investments $ 7,382
0)
Reflects the elimination of certain intercompany activity between Atria, One Lantern and NHP.
P
Reflects adjustment to eliminate historical other assets of NHP that were not assigned any value in the preliminary purchase price allc
elimination of certain intercompany activity between Atria, One Lantern and NHP, net of other acquired assets, primarily consisting ¢
intangible assets.
Q

Represents the following adjustments (in millions):

Fair market value of debt adjustment allocated for the acquisition

Borrowings on unsecured revolving credit facility for estimated transaction costs and transition and integration expenses to be paid related to the NHP
acquisition

Elimination of promissory note between Atria and NHP

Elimination of capital lease obligations between Atria, One Lantern and NHP

Pro forma adjustment to debt

R)
Reflects adjustment to eliminate historical other liabilities of NHP that were not assigned any value in the preliminary purchase price
elimination of certain intercompany activity between Atria, One Lantern and NHP and the recording of approximately $434.8 million
intangibles, which primarily include below market operating lease intangibles, all of which are based on the preliminary fair value cal
(&)

Represents the adjustment to record the fair market value of the redeemable OP unitholder interests, which are valued at a price of $4
acquisition value of each share of NHP common stock at the time the acquisition was announced).
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA

(Continued)

(Unaudited)

NOTE 2 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET (Continued)

(M

(%))

Represents the adjustment to convert NHP's historical equity into Ventas common stock, which was valued at a price of $44.99 per c
the time the acquisition was announced. Additionally, the adjustment includes a reduction of stockholders' equity in the amount of $1
the estimated transaction costs and transition and integration expenses to be paid related to the NHP acquisition.

Reflects the adjustment to record the estimated increase over NHP's historical noncontrolling interest value based upon the preliminar
value of the noncontrolling interest.

NOTE 3 NHP 2011 AND VENTAS AND NHP 2010 TRANSACTIONS ADJUSTMENTS

($%)

Adjustments reflect the effect on Ventas's and NHP's historical consolidated statements of income and shares used in computing earn;
share as if Ventas or NHP had consummated its significant 2011 and/or 2010 transactions on January 1, 2010. With respect to Ventas
adjustments primarily relate to the recording of income statement activity specific to the acquisition of Lillibridge Healthcare Service
acquisition of Sunrise Senior Living, Inc.'s noncontrolling interests in certain consolidated entities, and adjusting interest expense for
term loan with Bank of America, N.A. and a $400 million 3.125% senior notes issuance, assuming all transactions occurred on Janua
respect to NHP, the adjustments primarily relate to the recording of income statement activity for 2011 and 2010 acquisitions (56 pro
triple-net leases and 21 multi-tenant medical office buildings), adjusting income from loans and other investments for the funding/acqg
new mortgage loans, adjusting interest expense for the prepayment of $118.3 million of secured debt and $175 million of credit facili
and adjusting shares used in computing earnings per share for equity issuances, assuming all transactions occurred on January 1, 201(

NOTE 4 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(W)

Reflects adjustments to eliminate historical revenues and expenses of Atria and One Lantern attributable to assets or liabilities that V¢
acquiring or assuming as part of the acquisition.
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA
(Continued)

(Unaudited)

NOTE 4 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF INCOME (Continued)

X)
Represents the following adjustments (in millions):
For the
Three Months For the
Ended Year Endec
March 31, December 3
2011 2010
Elimination of historical interest expense on debt not assumed as part of the acquisition $ @ $
Fair market value of debt adjustment allocated for the acquisition 4) (
Elimination of historical interest related to Atria and/or One Lantern deferred financing fees @)
Elimination of Atria's and/or One Lantern's historical interest expense on debt anticipated to be repaid at closing 4) (
Additional interest expense on borrowings on unsecured revolving credit facility 3
Ventas debt repaid with proceeds from its February 2011 equity issuance 3) (
Net adjustment allocated for the acquired capital lease obligations ()]
Pro forma adjustment to interest $ (an $ (
(Y)
Based on the preliminary purchase price allocation, Ventas expects to allocate $609 million to land and $2.5 billion to buildings and i
Depreciation expense is calculated on a straight-line basis based on Ventas's purchase price allocation and using a 35-year life for bui
permanent structural improvements, a five-year life for furniture and equipment and a 10-year life for land improvements. Additional
purchase price allocation includes $101 million of acquired in-place lease intangibles, which will be amortized over the average rema
these leases (approximately one year). Further, the adjustment reflects the elimination of historical depreciation expense related to ass
acquiring.
@
Reflects adjustments to eliminate historical expenses of Atria and One Lantern attributable to assets or liabilities that Ventas is not ac:
assuming as part of the acquisition, offset by the 5% management fee Ventas will be paying to Atria for management services related
communities.
(AA)

Reflects the issuance of 24.96 million shares of Ventas common stock upon consummation of the Atria and One Lantern acquisition ¢
February 2011 equity issuance of 5.6 million shares.
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA
(Continued)

(Unaudited)

NOTE 4 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF INCOME (Continued)

(BB)
Reflects the net amortization of above and below market lease intangibles recorded by Ventas as a result of the NHP acquisition and t
certain intercompany activity between Atria, One Lantern and NHP.
(CO)
Reflects the net amortization of above and below market lease intangibles recorded by Ventas as a result of the NHP acquisition and t
NHP's historical amortization related to above and below market lease intangibles.
(DD)
Reflects adjustments to eliminate revenues and expenses of NHP attributable to assets or liabilities that Ventas is not acquiring or assi
the acquisition and the elimination of certain intercompany activity between Atria, One Lantern and NHP.
(EE)
Represents the following adjustments (in millions):
For the
Three Months For the Year
Ended Ended
March 31, December 31,
2011 2010
Fair market value of debt adjustment allocated for the acquisition $ @ $ 27)
Elimination of historical interest expense related to NHP deferred financing fees D “4)
Elimination of interest expense from a promissory note between Atria and NHP 1)
Elimination of Atria and One Lantern capital lease obligation interest 2) (10)
Additional interest on borrowings on unsecured revolving credit facility 1 4
Pro forma adjustment to interest $ ) $ (38)
(FF)
Based on the preliminary purchase price allocation, Ventas expects to allocate $1.3 billion to land and $5.7 billion to buildings and in
Depreciation expense is calculated on a straight-line basis based on Ventas's purchase price allocation and using an average 34-year li
and permanent structural improvements, a five-year life for furniture and equipment, an average eight-year life for land improvement:
four-year life for tenant improvements. Additionally, Ventas's purchase price allocation includes $261 million of in-place acquired le:
which will be amortized over the average remaining life of these leases. Further, the adjustment reflects the elimination of certain inte
activity between Atria, One Lantern and NHP.
(GG)

Reflects the adjustment to record the estimated increase over NHP's historical income related to the various joint venture entities as a
preliminary estimated fair value
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA
(Continued)

(Unaudited)
NOTE 4 ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF INCOME (Continued)

for the assets and liabilities acquired that will be depreciated and amortized over the estimated remaining useful life.

(HH)
Reflects the conversion of NHP common stock to Ventas common stock at the exchange ratio of 0.7866.

an
Reflects adjustments to eliminate the historical tax benefit of Atria, offset by the estimated tax benefit Ventas expects to recognize du
acquisition.

an

Reflects adjustment to eliminate gains and expenses of NHP attributable to transactions that would not have occurred had the acquisit
January 1, 2010.
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VENTAS, INC.
NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)
NOTE 5 FUNDS FROM OPERATIONS AND NORMALIZED FUNDS FROM OPERATIONS

Ventas's historical and pro forma FFO and normalized FFO for the three months ended March 31, 2011 and the year ended December 31, 2010 are s
follows (in thousands):

VENTAS, INC.
UNAUDITED PRO FORMA FFO AND NORMALIZED FFO
For the three months ended March 31, 2011

(In thousands, except per share amounts)

Ventas
Pro
Forma for
Atria and the
One Atria and Pro Forma
One Lantern One NHP 2011 for NHP

Ventas Atria Lantern Acquisition Lantern NHP TransactionsNHP 2011 Acquisition
HistoricalHistorical(Alistorical(Bdjustments(CAcquisitionHistorical(Rdjustments(Vpansactionhdjustments(E)
Income (loss) from continuing operations
attributable to common stockholders $ 48984 $ (4,163) $ (5,522) $ 10,759 $ 50,058 $ 39811 $ 142 $ 39953 $ (11,772) $
Discontinued operations 10,740 10,740 (10,740)

Net income (loss) attributable to common

stockholders 48,984 (4,163) (5,522) 10,759 50,058 50,551 142 50,693 (22,512)
Adjustments:

Real estate depreciation and amortization 51,173 13,497 6,004 1,733 72,407 38,573 268 38,841 24,849

Real estate depreciation and amortization

related to noncontrolling interest (204) (204) (325) (325) (1,242)

Real estate depreciation and amortization

related to unconsolidated entities 1,035 1,035 1,182 1,182 111

Gain on sale of real estate assets (11,078) (11,078) 11,078
FFO 100,988 9,334 482 12,492 123,296 78,903 410 79,313 12,284
Adjustments:

Income tax benefit (3,197) (667) 667 (3,197)

Loss on extinguishment of debt 16,520 16,520

Merger-related expenses and deal costs 6,449 6,449 5,097 5,097

Loss on interest rate swap 2,040 2,040

Amortization of other intangibles 256 256
Normalized FFO $121,016 $ 8,667 $ 2522 § 13,159 $ 145364 $ 84,000 $ 410 $ 84410 $ 12,284 §
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STA

(Continued)

(Unaudited)

NOTE 5 FUNDS FROM OPERATIONS AND NORMALIZED FUNDS FROM OPERATIONS (Continued)

Ventas's historical and pro forma FFO and normalized FFO per diluted share outstanding for the three months ended March 31, 2011 follows (in tho

per share amounts)":

Income from continuing operations attributable to common stockholders

Discontinued operations

Net income attributable to common stockholders
Adjustments:

Real estate depreciation and amortization

Real estate depreciation related to noncontrolling interest

Real estate depreciation and amortization related to unconsolidated entities

Gain on sale of real estate assets

FFO

Adjustments:
Income tax benefit
Loss on extinguishment of debt
Merger-related expenses and deal costs
Loss on interest rate swap
Amortization of other intangibles

Normalized FFO

Dilutive shares outstanding used in computing FFO and normalized FFO per

common share

(¢))

Per share amounts may not add due to rounding.

Ventas Pro
Forma for the
Atria and One

Ventas Lantern NHP Total Pro
Historical Acquisition Historical(D) Forma
$ 030 $ 026 $ 031 $ 0.27
0.08
0.30 0.26 0.39 0.27
0.32 0.38 0.30 0.47
0.00 0.00 (0.01)
0.01 0.01 0.01 0.01
(0.09)
0.62 0.65 0.61 0.74
0.02) (0.02) (0.01)
0.10 0.09 0.06
0.04 0.03 0.04 0.04
0.01 0.01
0.00
$ 075 $ 077 $ 065 $ 0.83
162,023 189,084 129,129 292,191
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED

CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)

NOTE 5 FUNDS FROM OPERATIONS AND NORMALIZED FUNDS FROM OPERATIONS (Continued)

Ventas
2010

Ventas Transactions

UNAUDITED PRO FORMA FFO AND NORMALIZED FFO

Pro

Forma
for Ventas

2010

VENTAS, INC.

For the year ended December 31, 2010

(In thousands, except per share amounts)

Atria

One
Lantern

Atria and
One
Lantern

Ventas
Pro
Forma
for the
Atria

and One
Acquisition Lantern

NHP Transactions

Pro
Forma
NHP 2010 for NHP
and 2011 2010 and NHP
2011 Acquisition

Historicaldjustments(YyransactionHistorical(Ablistorical(Rdjustments(C)cquisitionHistorical(Bgljustments(Yyransactiodsd justments(E

Income (loss) from
continuing operations
attributable to

common stockholders $218,370 $ (6,866) $ 211,504 $ (20,985) $ (27,212) $

Discontinued
operations 27,797 (2,556)

Net income (loss)
attributable to
common stockholders 246,167 (9,422)
Adjustments:
Real estate
depreciation and
amortization 203,966 14,845
Real estate
depreciation and
amortization related
to noncontrolling
interest (6,217)
Real estate
depreciation and
amortization related
to unconsolidated

entities 2,367 2,367
Discontinued
operations:
Gain on sale of real
estate assets (25,241)
Depreciation on real
estate assets 464 (464)
FFO 421,506 7,326
Adjustments:
2,930 39

25,241

236,745

218,811

(6,217

4,734

(25,241)

428,832

2,969

(20,985)

52,138

31,153

(7,560)

(27.212)

22,663

(4,549)

(22,831) $ 140,476 $ 138,867 $ 22,752 $ 161,619 $

(22,831)

111,057

88,226

(32,303)

25,241

165,717

404,669

(6,217)

4,734

(25,241)

543,662

(36,894)

4,899

143,766

133,992

(1,099)

4,793

(16,948)

2,352

266,856

(3,836)

18,916

25,293

(2,005)

(1,473)

40,731

1,063

162,682

159,285

(3,104)

4,793

(16,948)

879

307,587

152

(47,314)

(47,314)

101,842

(2,656)

878

16,948
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Income tax expense

(benefit)

Loss (gain) on

extinguishment of

debt 9,791 9,791 2 2) 9,791 (75) (75) 75
Merger-related

expenses and deal

costs 19,243 19,243 19,243 5,118 5,118
Loss on interest rate

swap 16,020 16,020

Amortization of

other intangibles 511 511 1,022 1,022

Gain on

re-measurement of
equity interest upon

acquisition, net (620) (620)

Impairments 15,006 15,006

Normalized FFO $453981 $ 7,876 $ 461,857 $ 23,595 $ 11,471 $ 55921 $ 552,844 $ 286,285 $ 40,731 $ 327,016 $ 69,773
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)
NOTE 5 FUNDS FROM OPERATIONS AND NORMALIZED FUNDS FROM OPERATIONS (Continued)

Ventas's historical and pro forma FFO and normalized FFO per diluted share outstanding for the year ended December 31, 2010 follows (in thousan
share amounts)):

Ventas Pro
Forma for the
Atria and One

Ventas Lantern NHP Total
Historical Acquisition Historical(D) Pro Forma
Income from continuing operations
attributable to common stockholders $ 1.39 §$ 075 $ .12 $ 0.87
Discontinued operations 0.18 0.13 0.04 0.09
Net income attributable to common
stockholders 1.56 0.88 1.15 0.96
Adjustments:
Real estate depreciation and amortization 1.29 2.15 1.08 2.29
Real estate depreciation related to
noncontrolling interest (0.04) (0.03) (0.01) (0.04)
Real estate depreciation and amortization
related to unconsolidated entities 0.02 0.03 0.04 0.04
Discontinued operations:
Gain on sale of real estate assets (0.16) (0.13) (0.14) (0.09)
Depreciation on real estate assets 0.00 0.02 0.00
FFO 2.67 2.89 2.14 3.16
Adjustments:
Income tax expense (benefit) 0.02 (0.20) (0.13)
Loss on extinguishment of debt 0.06 0.05 0.00 0.03
Merger-related expenses and deal costs 0.12 0.10 0.04 0.08
Loss on interest rate swap 0.09 0.05
Amortization of other intangibles 0.00 0.01 0.00
Gain on re-measurement of equity
interest upon acquisition, net 0.00 0.00
Impairments 0.12 0.05
Normalized FFO $ 288 $ 294 % 230 $ 3.26
Dilutive shares outstanding used in
computing FFO and normalized FFO per
common share 157,657 188,179 124,514 291,286

(e))

Per share amounts may not add due to rounding.

Pro forma FFO and normalized FFO are presented for information purposes only, and were based on available information and assumptions that the
management believes to be reasonable; however, they are not necessarily indicative of what Ventas's FFO or normalized FFO actually would have been a
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transactions had occurred as of the dates indicated.
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VENTAS, INC.

NOTES AND MANAGEMENT'S ASSUMPTIONS TO UNAUDITED PRO FORMA CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)
NOTE 5 FUNDS FROM OPERATIONS AND NORMALIZED FUNDS FROM OPERATIONS (Continued)

Historical cost accounting for real estate assets implicitly assumes that the value of real estate assets diminishes predictably over time. Since real est:
instead, have historically risen or fallen with market conditions, many industry investors have considered presentations of operating results for real estate
use historical cost accounting to be insufficient by themselves. To overcome this problem, Ventas considers FFO and normalized FFO appropriate measu
performance of an equity REIT. Further, Ventas believes that normalized FFO provides useful information because it allows investors, analysts and Vent:
to compare Ventas's operating performance to the operating performance of other real estate companies and between periods on a consistent basis withou
account for differences caused by unanticipated items. Ventas uses the NAREIT definition of FFO. NAREIT defines FFO as net income (computed in acx
GAAP), excluding gains (or losses) from sales of real estate property, plus real estate depreciation and amortization, and after adjustments for unconsolid
and joint ventures. Adjustments for unconsolidated partnerships and joint ventures are calculated to reflect FFO on the same basis. Ventas defines "normz
FFO excluding the following items (which may be recurring in nature): (a) gains and losses on the sales of real property assets; (b) merger-related costs a
including amortization of intangibles and transition and integration expenses, and deal costs and expenses, including expenses and recoveries, if any, relal
Company's lawsuit against HCP, Inc.; (c) the impact of any expenses related to asset impairment and valuations allowances, the write-off of unamortized
financing fees, or additional costs, expenses, discounts, make-whole payments, penalties or premiums incurred as a result of early retirement or payment «
debt; (d) the non-cash effect of income tax benefits or expenses; (e) the impact of future unannounced acquisitions or divestitures (including pursuant to t
purchase) and capital transactions; (f) gains and losses for the non-operational hedge agreements; and (g) any gains or losses on re-measurement of equity
acquisition.

FFO and normalized FFO presented herein are not necessarily identical to FFO and normalized FFO presented by other real estate companies due to
all real estate companies use the same definitions. FFO and normalized FFO should not be considered as alternatives to net income (determined in accord
GAAP) as indicators of Ventas's financial performance or as alternatives to cash flow from operating activities (determined in accordance with GAAP) as
Ventas's liquidity, nor is FFO and normalized FFO necessarily indicative of sufficient cash flow to fund all of Ventas's needs. Ventas believes that in orde
clear understanding of Ventas's consolidated historical operating results, FFO and normalized FFO should be examined in conjunction with net income as
Unaudited Pro Forma Condensed Consolidated Financial Statements.
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COMPARATIVE STOCK PRICES AND DIVIDENDS

Ventas common stock and NHP common stock are traded on the NYSE under the symbols "VTR" and "NHP", respectively. The following table pre
information for Ventas common stock and NHP common stock on February 25, 2011, the last trading day before the execution of the merger agreement, ;
2011, the latest practicable trading day before the date of this joint proxy statement/prospectus.

VTR Common Stock NHP Common Stock
Date High Low Close High Low Close
February 25, 2011 $ 5724 $ 5634 $ 57.19 $ 3896 $ 3809 $ 38.96
May 12,2011 $ 5549 $§ 5461 $ 5533 $ 4351 $ 4263 $ 4349

For illustrative purposes, the following table provides NHP equivalent per share information on each of the specified dates. NHP equivalent per shar
calculated by multiplying Ventas per share amounts by the exchange ratio of 0.7866.

VTR Common Stock NHP Equivalent Per Share
Date High Low Close High Low Close
February 25, 2011 $ 5724 $ 5634 § 57.19 $§ 45.02 $ 4432 § 4499
May 12,2011 $ 5549 $ 5461 $ 5533 § 43.65 $ 4296 $ 43.52

Market Prices and Dividend Data

The following tables set forth the high and low sales prices of Ventas common stock and NHP common stock as reported on the NYSE, and the quar
dividends declared per share, for each of the quarterly periods indicated.

Ventas
High Low Dividend

2009

First Quarter $ 3349 $ 19.13 $ 0.5125
Second Quarter 32.40 21.66 0.5125
Third Quarter 40.23 27.41 0.5125
Fourth Quarter 4491 36.19 0.5125
2010

First Quarter $ 4924 $ 4036 $ 0.535
Second Quarter 50.33 43.14 0.535
Third Quarter 53.89 45.77 0.535
Fourth Quarter 56.20 48.53 0.535
2011

First Quarter $ 5745 $ 5098 $ 0.575
Second Quarter (through May 12, 2011) 57.08 53.31 0.575
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NHP

2009

First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2010

First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2011

First Quarter

Second Quarter (through May 12, 2011)

High

28.81
28.38
33.79
3592

36.82
37.33
39.94
41.48

44.05
44.59

$

Low

18.16
21.46
24.23
29.73

31.43
30.91
34.34
33.55

35.62
41.63

Dividend

$

$

0.44
0.44
0.44
0.44

0.44
0.45
0.46
0.47

0.48
0.48
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DESCRIPTION OF VENTAS CAPITAL STOCK

The following discussion is a summary of the terms of the capital stock of Ventas and should be read in conjunction with "Comparison of Rights of
Stockholders and NHP Stockholders" beginning on page 125. This summary is not meant to be complete and is subject to and is qualified in its entirety b
relevant provisions of Delaware law and Ventas's organizational documents. You are urged to read those documents carefully. Copies of the Ventas chart
amended and restated bylaws of Ventas, which we refer to as the Ventas bylaws, are incorporated by reference into this joint proxy statement/prospectus .
registration statement on Form S-4, of which this joint proxy statement/prospectus forms a part, and will be sent to Ventas and NHP stockholders upon re
"Where You Can Find More Information" beginning on page 138.

Authorized Capital Stock

The Ventas charter provides that Ventas may issue up to 310,000,000 shares of capital stock, consisting of up to 300,000,000 shares of common stoc
$0.25 per share, and up to 10,000,000 shares of preferred stock, par value $1.00 per share. As of May 13, 2011, 188,080,247 shares of Ventas common st
and outstanding and no shares of Ventas preferred stock were outstanding. If the proposed charter amendment is adopted, upon filing of the charter amen
Secretary of State of Delaware, the total number of authorized shares of Ventas capital stock will be increased from 310,000,000 to 610,000,000, the total
authorized shares of Ventas common stock will be increased from 300,000,000 to 600,000,000 and the total number of authorized shares of Ventas prefer
remain at 10,000,000 shares. Ventas may issue additional shares of common stock from time to time in acquisitions and other transactions.

All outstanding shares of Ventas common stock are, and the shares of Ventas common stock to be issued in connection with the merger will be, duly
fully paid and non-assessable.

Description of Ventas Common Stock

Subject to the preferential rights of any other shares of capital stock and to certain provisions of the Ventas charter, holders of shares of common stox
receive distributions if, as and when authorized and declared by the Ventas board of directors out of assets legally available therefor and to share ratably i
legally available for distribution to Ventas stockholders in the event of liquidation, dissolution or winding-up of Ventas after payment of, or adequate pro
Ventas's known debts and liabilities. Ventas currently expects to continue to make quarterly distributions, and from time to time it may make additional d

Holders of shares of Ventas common stock are entitled to one vote per share on all matters on which the holders of common stock are entitled to vot
shares of Ventas common stock have no conversion, sinking fund, redemption or preemptive rights to subscribe for any of Ventas securities. Subject to c
of the Ventas charter, shares of Ventas common stock have equal distribution, liquidation and other rights.

Certain Anti-Takeover Provisions

In order to preserve Ventas's ability to maintain REIT status, the Ventas charter provides that if a person acquires beneficial ownership of more than
outstanding shares of Ventas common stock, the shares that are beneficially owned in excess of such 9% limit are considered to be "excess shares." Exces
automatically deemed transferred to a trust for the benefit of a charitable institution or other qualifying organization selected by the Ventas board of direc
entitled to all dividends with respect to the excess shares and the trustee may exercise all voting power over the excess shares. Ventas has the right to buy
shares for a purchase price equal to the
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lesser of (1) the price per share in the transaction that created the excess shares, or (2) the market price on the date Ventas buys the shares, and it may defs
purchase price for up to five years. If Ventas does not purchase the excess shares, the trustee of the trust is required to transfer the excess shares at the dir
Ventas board of directors. The owner of the excess shares is entitled to receive the lesser of the proceeds from the sale of the excess shares or the original
for such excess shares, and any additional amounts are payable to the beneficiary of the trust. Ventas's board of directors may grant waivers from the exce
limitations.

Transfer Agent and Registrar

The transfer agent and registrar for Ventas common stock is Wells Fargo Bank, National Association.

New York Stock Exchange Listing

Ventas common stock is listed and traded on the NYSE under the symbol "VTR." It is a condition to the completion of the merger that the shares of
stock to be issued in connection with the merger be approved for listing on the NYSE, subject to official notice of issuance.
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COMPARISON OF RIGHTS OF VENTAS STOCKHOLDERS
AND NHP STOCKHOLDERS

If the merger is consummated, stockholders of NHP will become stockholders of Ventas. The rights of Ventas stockholders are governed by and sub
provisions of Delaware law and the charter and bylaws of Ventas, rather than the provisions of Maryland law and the charter and bylaws of NHP. The fol
summary of the material differences between the rights of holders of Ventas common stock and the rights of holders of NHP common stock, but does not
complete description of those differences or a complete description of the terms of the Ventas common stock subject to issuance in connection with the m
following summary is qualified in its entirety by reference to the relevant provisions of (i) Delaware law, (ii) Maryland law, (iii) the Ventas charter, (iv) tl
Restatement of NHP, which we refer to as the NHP charter, (v) the Ventas bylaws, (vi) the amended and restated bylaws of NHP, which we refer to as the
and (vii) the description of Ventas common stock contained in Ventas's Form 8-A filed with the Commission on January 23, 1992, and any amendment o:
with the SEC for the purpose of updating such description.

This section does not include a complete description of all differences among the rights of Ventas stockholders and NHP stockholders, nor does it in
description of the specific rights of such holders. Furthermore, the identification of some of the differences in the rights of such holders as material is not
indicate that other differences that may be equally important do not exist. You are urged to read carefully the relevant provisions of Delaware law and Mz
well as the governing corporate instruments of each of Ventas and NHP, copies of which are available, without charge, to any person, including any bene
whom this joint proxy statement/prospectus is delivered, by following the instructions listed under "Where You Can Find More Information," beginning ¢

Authorized Capital Stock
Ventas

Ventas is currently authorized under the Ventas charter to issue up to 310,000,000 shares of capital stock, consisting of up to 300,000,000 shares of ¢
$0.25 par value per share, and up to 10,000,000 shares of preferred stock, $1.00 par value per share. If the proposed charter amendment is approved, upor
charter amendment with the Secretary of State of Delaware, the total number of authorized shares of Ventas capital stock will be increased from 310,000,
610,000,000, the total number of authorized shares of Ventas common stock will be increased from 300,000,000 to 600,000,000, and the total number of
shares of Ventas preferred stock will remain at 10,000,000 shares.

Common Stock. Under the Ventas charter, each share of Ventas common stock, including those to be issued in connection with the merger, entitles
thereof to one vote per share on all matters duly submitted to stockholders for their vote or consent.

Preferred Stock. Under the Ventas charter, the Ventas board of directors is authorized, without stockholder action, to issue preferred stock from tir
establish the designations, preferences and relative, optional or other special rights and qualifications, limitations and restrictions thereof, as well as to est
variations in the relative rights as between holders of any one or more series thereof. As of May 13, 2011, there were no shares of Ventas preferred stock
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NHP is authorized under the NHP charter to issue an aggregate of 205,000,000 shares of capital stock, consisting of 200,000,000 shares of common
value per share, and 5,000,000 shares of preferred stock, $1.00 par value per share.

Common Stock. Under the NHP charter, the holders of NHP common stock are entitled to one vote per share on all matters duly submitted to stock
vote or consent.

Preferred Stock. Under the NHP charter and subject to limitations prescribed by Maryland law, the NHP board of directors is authorized, without s
action, to issue preferred stock, which we refer to as NHP preferred stock. NHP preferred stock may be issued by the NHP board of directors from time tc
more series, each of which is to have the powers, preferences and relative rights and qualifications, limitations or restrictions as are stated in the NHP cha
articles supplementary. As of May 13, 2011, there were no shares of NHP preferred stock outstanding.

Cumulative Voting and Election of Directors
Neither holders of Ventas common stock nor holders of NHP common stock have the right to cumulate their votes with respect to the election of dir

Ventas

Each Ventas director is elected by a majority of votes cast, which means that the number of votes cast "for" a director's election must exceed the nun
"against" that director's election (with abstentions and broker non-votes not counted as a vote cast either "for" or "against” that director's election) unless
contested, in which case directors are elected by the vote of a plurality of the shares entitled to vote and present or represented by proxy at the meeting.

NHP

A plurality of all the votes cast at a meeting of stockholders at which a quorum is present is sufficient to elect an NHP director.

Size of the Board of Directors
Ventas

Under the Ventas charter, the number of directors of Ventas is fixed in the manner described in the Ventas bylaws. The Ventas bylaws currently pro
number of directors shall not be less than three nor more than 11, as determined by the board. There are currently nine directors serving on the Ventas bo:
Following the closing date of the Atria Acquisition, a representative of LREP will join the Ventas board of directors. Upon the consummation of the merg
directors, including Douglas M. Pasquale, will join the Ventas board of directors. In connection with the merger, the Ventas bylaws will be amended to ir
maximum number of directors allowed to serve on the Ventas board of directors.

NHP

The NHP charter and bylaws provide that the NHP board of directors may establish the number of directors of the company as long as the number is
five. The number of directors is fixed by the NHP board of directors from time to time. There are currently eight directors serving on the NHP board of d;
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Staggered Boards and Term of Directors
Ventas

Ventas directors are not divided into classes and hold office until the next annual meeting of stockholders or until their earlier resignation, removal f
death.

NHP

The NHP charter divides the NHP board of directors into three classes, each having three-year terms that expire in successive years. As the term of e
expires, stockholders elect directors in that class for a term of three years and until their successors are duly elected and qualified. The directors in the oth
continue in office, serving the remaining portion of their respective three-year term.

Removal of Directors

Ventas

The Ventas bylaws provide that any director or the entire Ventas board of directors may be removed with or without cause, at any time, by the affirn
holders of record of a majority of the outstanding shares of stock entitled to vote in the election of directors, at a special meeting of the stockholders calle
purpose.

NHP
The NHP charter provides that a director may be removed by the vote or written consent of the holders of at least two-thirds of the outstanding share
in the election of directors. Under Section 2-406(b)(3) of Maryland law, a director may not be removed without cause.
Vacancies on the Board of Directors
Ventas

The Ventas bylaws provide that if any vacancy occurs on the Ventas board of directors for any reason, including, but not limited to, the resignation,
of a director or an increase in the number of authorized directors, a majority of the directors remaining in office, although less than a quorum, may elect a
the unexpired term and until his or her successor is elected and qualified.

NHP

The NHP bylaws provide that a majority of the directors remaining on the NHP board of directors may fill any vacancy, other than a vacancy caused
even if the remaining directors do not constitute a quorum. The NHP stockholders entitled to vote for the election of directors at an annual or special mee
stockholders may fill a vacancy resulting from the removal of a director.

Standard of Conduct for Directors

Ventas

With respect to Ventas, under Delaware law, the standards of conduct for directors have developed through written opinions of the Delaware courts -
by them. Generally, directors of a Delaware corporation are subject to a duty of loyalty, a duty of care and a duty of candor to the corporation's stockhold
loyalty requires directors to refrain from self-dealing. According to the Delaware Supreme Court, the duty of care requires "directors in managing the cor;
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to use that amount of care which ordinarily careful and prudent men would use in similar circumstances," and the duty of candor requires directors "to dis
fairly all material information within the board's control when it seeks stockholder action." Later case law has established "gross negligence" as the test fc
standard for the duty of care in the process of decision-making by directors.

NHP

With respect to NHP, the standard of conduct for directors is set forth in Section 2-405.1(d)-(g) of Maryland law, which requires that a director of a |
corporation perform his or her duties in good faith with a reasonable belief that the director's actions are in the best interests of the corporation and with t
ordinarily prudent person in a like position under similar circumstances. Maryland law provides that a director is presumed to satisfy this standard of conc

Amendment of Charter and Bylaws
Ventas

The affirmative vote of the holders of a majority of the outstanding shares entitled to vote is required to amend the Ventas charter, according to Dela
Delaware law, the holders of the outstanding shares of a class is entitled to vote as a class upon a proposed amendment, whether or not entitled to vote the
certificate of incorporation, if the amendment would increase or decrease the aggregate number of authorized shares of such class, increase or decrease th
the shares of such class, or alter or change the powers, preferences or special rights of the shares of such class so as to affect them adversely. If any propo
would alter or change the powers, preferences or special rights of one or more series of any class so as to affect them adversely, but will not so affect the
only the shares of the series so affected by the amendment are considered a separate class for the purposes of this provision. Additionally, the Ventas chaz
the provisions on "Restrictions of Ownership and Transfer; Designation of Excess Shares" contained in Article IX of the Ventas charter may be amended
affirmative vote of the holders of not less than two-thirds of the votes entitled to be cast by the holders of shares entitled to vote generally in the election ¢

The Ventas bylaws may be amended (i) by the affirmative vote of the holders of at least 66%/3% of the voting power of all shares entitled to vote in tl
directors or (ii) by action of the board of directors at a regular or special meeting thereof. Any bylaws made by the Ventas board of directors may be ame
by action of the stockholders at any annual or special meeting of stockholders.

NHP

The NHP charter may be amended only if the amendment is declared advisable by the NHP board of directors and approved by NHP stockholders b
vote of the holders of at least two-thirds of the shares entitled to vote on the amendment. However, the provisions relating to (i) business combinations, (i
directors classification and removal and (iii) redemption, as described, respectively, in Sections 2, 3 and 4 of Article V of the NHP charter, may be amenc
affirmative vote of the holders of at least 90% of the shares entitled to vote on the amendment.

The NHP bylaws may be amended by the affirmative vote of (i) the holders of a majority of the outstanding NHP shares entitled to vote on the amer
majority of the NHP board of directors, except that the NHP board of directors cannot amend the provisions relating to the number of independent directc
transactions by independent directors, duties of independent
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directors and composition of the investment committee as described, respectively, in Sections 2, 12 and 13 of Article III and Section 4 of Article IV of the

Stockholder Action Without a Meeting
Ventas

The Ventas charter and bylaws provide that action may be taken without a meeting of Ventas stockholders, without prior notice and without a vote, i
writing, setting forth the action so taken, is signed by the holders of 80% of the outstanding Ventas shares entitled to vote. Prompt notice of the taking of
action without a meeting by less than unanimous written consent must be given to those stockholders who have not consented in writing.

NHP

The NHP bylaws provide that any action to be taken by the stockholders other than the election of directors may be taken without a meeting, if, and
such action, all stockholders entitled to vote thereon consent in writing to such action being taken.

Special Stockholder Meetings
Ventas

Under the Ventas bylaws, special meetings of stockholders, unless otherwise prescribed by statute, may be called at any time only by the Ventas boa
the chairman of the Ventas board of directors.

NHP

Under the NHP bylaws, special meetings can be called by the chairman of the NHP board of directors, the Chief Executive Officer, the President or
the NHP board of directors. A special meeting may also be called by the Secretary upon the written request of stockholders entitled to cast not less than a
the votes entitled to be cast at such meeting.

Stockholder Proposals
Ventas

The Ventas bylaws allow stockholders to submit business or a proposal (including but not limited to, the nomination of any person for election as a
properly brought before an annual meeting of stockholders, the stockholder must have given timely notice thereof in writing to Ventas's Secretary. To be
stockholder's notice must be delivered to or mailed and received at Ventas's principal executive offices not earlier than 150 nor later than 120 days prior t
anniversary of the date of the preceding year's annual meeting; provided, however, that if the date of the annual meeting is advanced or delayed by more f
from the first anniversary of the date of the preceding year's annual meeting or if no annual meeting was held in the preceding year, notice by the stockho
must be so delivered not earlier than 150 days prior to the date of the annual meeting nor later than either 120 days prior to the date of such annual meetin
following the day on which public announcement of the date of such meeting is first made. The public announcement of a postponement or adjournment ¢
meeting will not commence a new time period for the giving of a stockholder's notice as described above. For a stockholder seeking to nominate a candid
the notice must describe various matters regarding the nominee, including name, address, occupation and number of shares held, and other specified matt
stockholder seeking to propose other business, the notice must include a description of the proposed business, the reasons for the proposal and other spec
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Under the NHP bylaws, for nominations or other business to be properly brought before an annual meeting by a stockholder, the stockholder must h:
notice thereof in writing to the Secretary and such other business must otherwise be a proper matter for action by the stockholders. To be timely, a stockh
must be delivered to NHP's Secretary at NHP's principal executive office not earlier than 150 days nor later than 120 days prior to the first anniversary of

mailing of the notice for the preceding year's annual meeting; provided, however, that in the event that the date of the annual meeting is advanced or dela
30 days from the first anniversary of the date of the preceding year's annual meeting, notice by the stockholder to be timely must be so delivered not earli
prior to the date of the annual meeting and not later than the later of 120 days prior to the date of such annual meeting or the tenth day following the day ¢
announcement of the date of such meeting is first made. The public announcement of a postponement or adjournment of an annual meeting will not comn
period for the giving of a stockholder's notice as described above. For a stockholder seeking to nominate a candidate for director, the notice must describe
regarding the nominee, including name, address, occupation and number of shares held, and other specified matters. For a stockholder seeking to propose
the notice must include a description of the proposed business, the reasons for the proposal and other specified matters.

Limitation of Liability of Directors and Officers
Ventas

As permitted by Delaware law, the Ventas charter provides that the directors of Ventas will not be personally liable to Ventas or its stockholders for
damages for breach of fiduciary duty as a director, except for liability (i) for a breach of a director's duty of loyalty to Ventas or its stockholders, (ii) for a
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of Delaware law, or (iv) for any transacti
director derived an improper personal benefit.

NHP

The NHP charter provides that the liability of NHP directors and officers for money or other damages is limited to the fullest extent permitted by Mz
Therefore, NHP directors and officers shall have no liability for money or other damages except to the extent that (i) it is proven that the director or office
received an improper benefit or profit, or (ii) a judgment or other final adjudication adverse to the director or officer is entered in a proceeding based on a
proceeding that the action, or failure to act, of the director or officer, was the result of active and deliberate dishonesty, and was material to the cause of a

Indemnification

Ventas

To the fullest extent authorized by Delaware law, the Ventas charter provides that Ventas will indemnify any person who was or is made a party to o
be made a party to or is involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative because he or she is or was one
directors or officers, or is or was serving at Ventas's request as a director, officer, employee, trustee or agent of another corporation, partnership, joint ven
other enterprise, against all expenses, liabilities and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or
settlement) actually and reasonably incurred or suffered by him or her in connection with such proceeding.
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In Delaware, indemnification is mandatory where a present or former director or officer has been successful on the merits or otherwise in any suit or
by the indemnification statute (Section 145(c) of Delaware law). It covers expenses (including attorney's fees) actually and reasonably incurred by the dir
in the matter. Permissive indemnification (Section 145(a), (b) and (d) of Delaware law) is authorized upon a determination that the corporate representati

applicable standard of conduct required, i.e., that he acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the best intere
corporation and that, with respect to any criminal proceeding, he had no reason to believe his conduct was unlawful.

Additionally, Ventas may provide by action of its board of directors through agreement, resolution or by a provision in its bylaws, indemnification o
and agents with substantially the same scope and effect as the indemnification provided for directors and officers. Expenses incurred by such a person in |
capacity as one of Ventas's directors or officers (and not in any other capacity in which service was or is rendered by such person while a director or offic
a proceeding may be paid by Ventas in advance of the final disposition of such proceeding as authorized by the Ventas board of directors in a specific cas
an undertaking by or on behalf of that person to repay such amounts unless it is ultimately determined that such person is entitled to be indemnified by V¢
authorized by Delaware law. Expenses incurred by a person in any capacity other than one of Ventas's officers or directors may be paid in advance of the
of a proceeding on such terms and conditions, if any, as the Ventas board of directors deems appropriate.

NHP

The NHP charter and bylaws provide for indemnification of NHP officers and directors against liabilities to the fullest extent permitted by Maryland
from time to time. Under Maryland law, a corporation may indemnify any director or officer made a party to any proceeding by reason of service as a dir
unless it is established that (i) the act or omission of such person was material to the matter giving rise to the proceeding and was committed in bad faith
of active and deliberate dishonesty; or (ii) such person actually received an improper personal benefit in money, property or services; or (iii) in the case o
proceeding, such person had reasonable cause to believe that the act or omission was unlawful. The indemnity may include judgments, penalties, fines, se

reasonable expenses actually incurred by the director or officer in connection with the proceeding; provided, however, that if the proceeding is one by, or
the corporation, indemnification is not permitted with respect to any proceeding in which the director or officer had been adjudged to be liable to the corp
approved by a court (except where the individual is adjudged to be liable on the basis of improper receipt of a personal benefit). The termination of any pi

conviction, upon a plea of nolo contendere or its equivalent or upon an entry of an order of probation prior to judgment creates a rebuttable presumption t
or officer did not meet the requisite standard of conduct required for permitted indemnification. The termination of any proceeding by judgment, order or
however, does not create a presumption that the director or officer failed to meet the requisite standard of conduct for permitted indemnification. Unless |
charter, if a director or officer has been successful, on the merits or otherwise, in the defense of any such proceeding, or in the defense of any claim, issue
proceeding, such director or officer must be indemnified by the corporation for his or her reasonable expenses, including attorney's fees incurred in such ¢
or not director or officer has met the standard of care described above, a court may order such indemnification as it shall deem proper.
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Dividends
Ventas

With respect to Ventas, under Delaware law, dividends may be declared by the board of directors of a corporation and paid out of surplus, and, if no

available, out of any net profits for the then current fiscal year or the preceding fiscal year, or both, provided that such payment would not reduce capital |
amount of capital represented by all classes of outstanding stock having a preference as to the distribution of assets upon liquidation of the corporation. V
provides that, after the requirements regarding preferential dividends or amounts are met for any series of preferred stock entitled to them, holders of Ven
stock are entitled to dividends or distributions, if any, as may be declared from time to time by the Ventas board of directors.

NHP

With respect to NHP, Maryland law permits a corporation, subject to any restriction in its charter, to make any distribution authorized by the board c
unless, after the distribution, the corporation would not be able to pay its debts as they become due in the usual course of business or the corporation's tot:
be less than the sum of its total liabilities, plus the amount that would be needed if the corporation were dissolved at the time of the distribution to satisfy
liquidation preferences. In determining whether a distribution is permitted, the board of directors may rely either on (i) financial statements prepared on t
accounting practices and principles that are reasonable under the circumstances or (ii) a fair valuation or other method that is reasonable under the circum
addition, the corporation is permitted to make a distribution so long as the distribution is made from (i) the net earnings of the corporation for the fiscal y¢
distribution is made, (ii) its net earnings for the preceding fiscal year or (iii) the sum of its net earnings for the preceding eight fiscal quarters.

Stockholder Rights; Stockholder Lists
Ventas

With respect to Ventas, under Delaware law, any stockholder may for any proper purpose, inspect a corporation's stock ledger, a list of its stockhold
books and records, and may make copies of and extracts from the record. A stockholder may exercise this right only upon written demand under oath. Th
must occur during regular business hours. The Ventas bylaws provide that at least 10 days before each meeting of stockholders, a complete list of the stoc
to vote at the meeting shall be open to the examination of any stockholder, for any purpose germane to the meeting. The Ventas bylaws also require that t
produced and kept at the time and place of the meeting during the whole time thereof, and the list may be inspected by any stockholder who is present at 1

NHP

With respect to NHP, pursuant to Maryland law, one or more persons who together are and have been stockholders of record of a corporation for at |
and in total hold at least 5% of the outstanding stock of any class may inspect and copy the corporation's books of account and stock ledger, request a wri
the corporation's affairs and request a list of the corporation's stockholders. In addition, any stockholder of a Maryland corporation may (i) inspect and co
minutes of the proceedings of stockholders, annual statement of affairs, and voting trust agreements and (ii) request the corporation provide a sworn state;
stock, as well as any other securities, issued and all consideration received by the corporation during the preceding 12 months.
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Merger Approval
Ventas

The merger approval procedure in Delaware begins with the adoption of a resolution by the board of directors of each of two or more corporations a
agreement of merger and declaring the merger advisable (Section 251(b) of Delaware law). This agreement must then be approved by the affirmative votc
of a majority of the outstanding shares entitled to vote at an annual or special meeting of each corporation (Section 251(c) of Delaware law), and no class
unless provided in the certificate of incorporation. Unless otherwise provided in the certificate of incorporation, a stockholder vote is not required in the ¢
Delaware corporation surviving a merger if (i) the agreement of merger does not amend in any respect the certificate of incorporation of the corporation,
stock outstanding immediately prior to the effective date of the merger is to be an identical outstanding or treasury share of the surviving corporation afte
date of the merger and (iii) either (A) no shares of common stock of the surviving corporation and no shares, securities or obligations convertible into suc
issued or delivered under the agreement of merger or (B) the authorized and unissued shares or the treasury shares of common stock of the surviving corp
issued or delivered under the agreement of merger plus those initially issuable upon conversion of any other shares, securities or obligations to be issued ¢
under such plan, do not exceed 20% of the shares of common stock of the corporation outstanding immediately prior to the effective date of the merger (¢
Delaware law).

NHP

The merger approval procedure in Maryland begins with the adoption, by the board of directors of each corporation, of a resolution declaring that th
merger is advisable and that the merger is to be submitted for consideration at either an annual or special meeting of the stockholders. After notice is give
stockholders stating that the purpose of the meeting will be to consider the proposed merger, the proposed merger must be approved by the affirmative vc
of all votes entitled to be cast, unless a different proportion is provided in the charter of the corporation, but not less than a majority. The NHP charter doc
a different proportion for merger approval.

Business Combinations
Ventas

As a Delaware corporation, Ventas is subject to the provisions of Section 203 of Delaware law. In general, Section 203 prohibits a public Delaware «
engaging in a "business combination" with an "interested stockholder" for a period of three years after the time at which such person became an interestec
unless: (i) prior to such time, the board of directors approved either the business combination or transaction in which the stockholder became an interestec
(ii) upon becoming an interested stockholder, the stockholder owned at least 85% of the corporation's outstanding voting stock other than shares held by ¢
also officers and certain employee benefit plans; or (iii) the business combination is approved by both the board of directors and by holders of at least 667
corporation's outstanding voting stock (at a meeting and not by written consent), excluding shares owned by the interested stockholder. For these purpose
combination" includes mergers, asset sales and other similar transactions with an "interested stockholder," and "interested stockholder" means a stockholc
with its affiliates and associates, owns (or, under certain circumstances, has owned within the prior three years) more than 15% of the outstanding voting
Section 203 permits a corporation to elect not to be governed by its provisions, Ventas has not made this election.
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The Maryland Business Combination Act, which we refer to as the MBCA, provides, as a general rule, that, unless an exemption from the MBCA aj
corporation may not engage in any "business combinations" with an interested stockholder or an affiliate of an interested stockholder for five years after t
date on which the interested stockholder becomes an interested stockholder. These business combinations include a merger, consolidation, share exchang
circumstances specified in the MBCA, an asset transfer or issuance or reclassification of equity securities, liquidation or dissolution plans, and receipt of «
by the interested stockholder. Maryland law defines an "interested stockholder" as (i) any person who beneficially owns, directly or indirectly, 10% or mc
power of the company's shares, or (ii) an affiliate of the company who, at any time within the two-year period prior to the date in question, was the benefi
10% or more of the voting power of the company's then outstanding voting stock. A person is not an "interested stockholder" under the business combina
of Maryland law if the board of directors approved in advance the transaction by which such person would otherwise have become an interested stockhols
business combination between a corporation and an interested stockholder is not prohibited by the general rule, it must be recommended by the corporatic
directors and approved by the affirmative vote of at least (a) 80% of the votes entitled to be cast by holders of outstanding shares of the corporation's votii
(b) two-thirds of the votes entitled to be cast by holders of the corporation's voting stock other than shares held by the interested stockholder with whom ¢
affiliate the business combination is to be effected or by an affiliate or associate of the interested stockholder. These super-majority vote requirements do
corporation's common stockholders receive a minimum price, as defined under Maryland law, for their shares in the form of cash or other consideration i
as previously paid by the interested stockholder for its shares. None of these provisions of Maryland law will apply, however, to business combinations tk
or exempted by the corporation's board of directors prior to the time that the interested stockholder becomes an interested stockholder.

Additionally, the NHP charter contains a supermajority business combination vote requirement. The affirmative vote of the holders of not less than ¢
outstanding shares of voting stock of NHP is required to approve a business combination of NHP with a greater than 10% shareholder. However, such 90
requirement is not applicable if: (i) the NHP board of directors by unanimous vote or written consent expressly approves in advance the acquisition of vo
approved the business combination prior to the 10% stockholder becoming a 10% stockholder; or (ii) the business combination is solely between NHP an
corporation, 100% of the voting stock of which is owned directly or indirectly by NHP.

Control Share Acquisitions
Ventas
None of the Ventas charter, the Ventas bylaws or Delaware law includes a control share acquisition provision.

NHP

With respect to NHP, Maryland law provides that "control shares" of a corporation acquired in a "control share acquisition" have no voting rights ex
approved by a vote of two-thirds of the votes entitled to be cast, excluding shares owned by an acquiring person, by an officer of the corporation or an em
corporation who is also a director of the corporation. "Control shares" are voting shares of stock which, if aggregated with all other voting shares of stock
acquired by a person, or over which such person is able to directly or indirectly exercise voting power,

134

170



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

except solely by revocable proxy, would entitle the acquirer to exercise voting power in electing directors within one of the following ranges of voting po

one-tenth or more but less than one-third;

one-third or more but less than a majority; or

a majority or more.

Generally, "control share acquisition" means the acquisition of control shares. A person who has made or proposes to make a control share acquisitic
the board of directors to call a special meeting of stockholders to consider voting rights for the shares if the person agrees to pay the corporation's expenst
The meeting must be held within 50 days of demand. If no request for a meeting is made, the corporation may present the question at any stockholders' m

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as required by the statute, tt
conditions and limitations, the corporation may redeem any or all of the control shares (unless the charter or bylaws provide otherwise), except those for
rights previously have been approved, for fair value. Fair value is determined without regard to the absence of voting rights for control shares, as of the d:
control share acquisition or of any meeting of stockholders at which the voting rights of control shares are considered and not approved. Unless the charte
provide otherwise, before a control acquisition has occurred, if voting rights for control shares are approved at a stockholders meeting and the acquiring p
entitled to vote a majority of the shares entitled to vote, all other stockholders may exercise the rights of objecting stockholders to receive the fair value o
The fair value of the shares as determined for this purpose may not be less than the highest price per share paid in the control share acquisition. Certain lii
restrictions otherwise applicable to the exercise of dissenters' rights do not apply in the context of a control share acquisition.

The control share acquisition statute does not apply to shares acquired in a merger, consolidation or share exchange if the corporation is a party to th
to acquisitions approved or exempted by its charter or bylaws. The NHP bylaws have exempted any shares of NHP stock that are acquired by Cohen & S
Management, Inc. or its associates from the application of the control share acquisition statute.

Stockholder Rights Plan

Neither Ventas nor NHP has in effect a stockholder rights plan.

Appraisal Rights
Ventas

With respect to Ventas, under Delaware law, stockholders who dissent from a merger or consolidation of the corporation have the right to demand ai
payment of the fair value of their stock, as appraised by the Delaware Chancery Court (Section 262 of Delaware law). Delaware law provides that dissent
inapplicable (i) to stockholders of a surviving corporation whose vote is not required to approve the merger or consolidation, and (ii) to any class of stock
national securities exchange or designated as a Nasdaq National Market security or held of record by over 2,000 stockholders, unless, in either case, such
required in the merger to accept in exchange for their shares anything other than (1) shares of the surviving corporation, (2) stock of another corporation \
listed on a national securities exchange or designated as a Nasdaq National Market security, (3) cash in lieu of fractional shares of such corporations, or (4
combination of the above. Neither the Ventas charter nor the Ventas bylaws contains any additional provisions relating to dissenters' rights of appraisal. F
stock may not be entitled to
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appraisal rights in connection with mergers or consolidations involving Ventas, depending on the consideration payable in connection therewith.
NHP

With respect to NHP, except for transactions governed by the MBCA described above, no objecting stockholder rights are available if the corporatio
listed on a national securities exchange unless stockholders, in exchange for their shares, are receiving cash (other than in lieu of fractional shares), or cor
than stock or depositary receipts of the successor, in a merger, consolidation or share exchange in which the directors and executive officers were the ben
the aggregate, of 5% or more of the outstanding voting stock of the corporation at any time during the prior year and the stock held by the directors and e;
or any of them, is converted or exchanged in the transaction for stock of a person, or an affiliate of a person, who is a party to the transaction on terms tha
otherwise available to all holders. This provision does not apply when the directors' and/or executive officers' stock is held in a compensatory plan or arra
approved by the board of directors and the treatment of the stock in the transaction is approved by the board (Section 3-202(d) of the Maryland law). Neit
charter nor the NHP bylaws contain any additional provisions relating to the rights of objecting stockholders.

Constituency and Related Provisions
Ventas

None of the Ventas charter, the Ventas bylaws or Delaware law allows the Ventas board of directors to consider the effect of the potential acquisitios
constituencies other than the corporation and its stockholders, such as employees, suppliers, customers and creditors of the corporation and on communiti
offices or other establishments of the corporation are located.

NHP

With respect to NHP, under Maryland law, the charter may include a provision permitting the directors, in considering a potential acquisition of con
corporation, to consider the effect of the potential acquisition on the corporation's stockholders, employees, customers, creditors, suppliers and communit
offices or other establishments of the corporation are located. Accordingly, directors may reject an offer because of the effect that the acquisition would h
non-stockholder constituencies or accept a lower priced offer that the directors believe is more favorable to all of the corporation's constituencies. The NE
not include such a provision. However, Maryland law also states that the inclusion or absence of such a provision does not create an inference as to what
considered by the board of directors.
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STOCKHOLDER PROPOSALS

If the merger is completed on the expected timetable, NHP does not intend to hold a 2011 annual meeting of its stockholders. However, if the merge
completed, or if NHP is otherwise required to do so under applicable law, NHP would hold a 2011 annual meeting of stockholders. Because NHP's 2011
if it is held, is not expected to be held until after the date that is 30 days following the first anniversary of NHP's 2010 annual meeting, the deadline for in
stockholder proposal in the proxy statement and form of proxy for NHP's 2011 annual meeting is a reasonable time before NHP begins to print and mail i
materials for the 2011 annual meeting. In order to be included in the proxy statement, such proposals must comply with the requirements as to form and s
established by the SEC for such proposals and the notice and other requirements set forth in the NHP bylaws. In addition, a stockholder who wishes to m:
NHP's 2011 annual meeting must comply with the notice and other requirements set forth in the NHP bylaws. Pursuant to the NHP bylaws, that notice mx
submitted in writing and delivered to the secretary of NHP not later than the later of 120 days prior to the date of the annual meeting or the tenth day follc
which public announcement of the date of such meeting is first made.

Stockholder proposals intended to be presented at the Ventas 2012 annual meeting of stockholders must be received by Ventas no later than Novemt
order to be included in the proxy statement and form of proxy relating to that meeting. In order to be included in the proxy statement, such proposals mus
the requirements as to form and substance established by the SEC for such proposals. A stockholder who wishes to make a proposal at the Ventas annual
submitting the proposal in the proxy statement and form of proxy relating to that meeting must comply with the notice and other requirements set forth in
bylaws. Pursuant to the Ventas bylaws, that notice must have been submitted in writing and delivered to the secretary of Ventas between December 14, 2.
13, 2012.

LEGAL MATTERS

The validity of the shares of Ventas common stock to be issued in the merger will be passed upon by Wachtell, Lipton, Rosen & Katz. Certain U.S. |
tax consequences relating to the merger will also be passed upon for Ventas by Wachtell, Lipton, Rosen & Katz and for NHP by Skadden, Arps, Slate, M
Flom LLP.

EXPERTS

Ventas

The consolidated financial statements of Ventas appearing in Ventas's Annual Report (Form 10-K) for the year ended December 31, 2010 (including
statement schedule appearing therein), and the effectiveness of Ventas's internal control over financial reporting as of December 31, 2010 have been audi
Young LLP, independent registered public accounting firm, as set forth in their reports thereon, and incorporated herein by reference. Such consolidated
statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

Atria

The consolidated financial statements of Atria Senior Living Group, Inc. and subsidiaries and One Lantern Senior Living Inc and subsidiaries as of
ended December 31, 2010 and 2009, incorporated in this joint proxy statement/prospectus by reference to Ventas's Current Report on Form 8-K, filed on
have been audited by Deloitte & Touche LLP, independent auditors as stated in their reports, which are incorporated herein by reference. Such financial s

137

173



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

Table of Contents

been incorporated by reference herein in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

NHP

The consolidated financial statements of NHP appearing in NHP's Annual Report (Form 10-K) for the year ended December 31, 2010 (including the
statement schedule appearing therein), and the effectiveness of NHP's internal control over financial reporting as of December 31, 2010 have been audite:
Young LLP, independent registered public accounting firm, as set forth in their reports thereon, and incorporated herein by reference. Such consolidated
statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

OTHER MATTERS

As of the date of this joint proxy statement/prospectus, neither the Ventas board of directors nor the NHP board of directors knows of any matters th:
presented for consideration at either the Ventas special meeting or the NHP special meeting other than as described in this joint proxy statement/prospects
with Ventas's bylaws, NHP's bylaws, Delaware law and Maryland law, business transacted at the Ventas special meeting and the NHP special meeting wi
those matters set forth in the respective accompanying notice of special meeting. Nonetheless, if any other matter is properly presented at the Ventas spec
the NHP special meeting, or any adjournments or postponements of such meetings, and are voted upon, including matters incident to the conduct of the n
enclosed proxy card will confer discretionary authority on the individuals named therein as proxies to vote the shares represented thereby as to any such ¢
is intended that the persons named in the enclosed proxy card and acting thereunder will vote in accordance with their best judgment on any such matter.

WHERE YOU CAN FIND MORE INFORMATION

Ventas and NHP file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may :
any of this information at the SEC's Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SE
further information on the Public Reference Room. The SEC also maintains an Internet website that contains reports, proxy and information statements, a

information regarding issuers, including Ventas and NHP, who file electronically with the SEC. The address of that site is www.sec.gov.

Investors may also consult Ventas's or NHP's website for more information concerning the merger described in this joint proxy statement/prospectus

website is www.ventasreit.com. NHP's website is www.nhp-reit.com. Information included on these websites is not incorporated by reference into this joi
statement/prospectus.

Ventas has filed with the SEC a registration statement of which this joint proxy statement/prospectus forms a part. The registration statement registe:
Ventas common stock to be issued to NHP stockholders in connection with the merger. The registration statement, including the exhibits and schedules tt
additional relevant information about Ventas common stock. The rules and regulations of the SEC allow Ventas and NHP to omit certain information inc|
registration statement from this joint proxy statement/prospectus.

In addition, the SEC allows Ventas and NHP to disclose important information to you by referring you to other documents filed separately with the !
information is considered to be a part of this joint proxy statement/prospectus, except for any information that is superseded by information included direx

proxy statement/prospectus.
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This joint proxy statement/prospectus incorporates by reference the documents listed below that Ventas has previously filed with the SEC; provided
we are not incorporating by reference, in each case, any documents, portions of documents or information deemed to have been furnished and not filed in
SEC rules. The documents listed below contain important information about Ventas, its financial condition or other matters.

Annual Report on Form 10-K for the fiscal year ended December 31, 2010, as amended by Ventas's Annual Report on Form 10-K/A.

Quarterly Report on Form 10-Q for the quarter ended March 31, 2011.

Current Reports on Form 8-K, filed on February 3, 2011, February 17, 2011, February 28, 2011, March 24, 2011, April 11, 2011, Ma
May 12, 2011 (other than documents or portions of those documents not deemed to be filed).

Proxy Statement for Ventas's 2011 Annual Meeting of Stockholders, on Schedule 14A filed with the SEC on March 28, 2011.

The description of Ventas common stock contained in Ventas's Form 8-A filed with the SEC on January 23, 1992, as amended.

In addition, Ventas incorporates by reference herein any filings it makes with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act a
the initial registration statement that contains this joint proxy statement/prospectus and prior to the effectiveness of this joint proxy statement/prospectus :
filings it makes with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this joint proxy statement/prospectus and prior
date of the merger. Such documents are considered to be a part of this joint proxy statement/prospectus, effective as of the date such documents are filed.
conflicting information in these documents, the information in the latest filed document should be considered correct.

You can obtain any of the documents listed above from the SEC, through the SEC's website at the address described above or from Ventas by reques
writing or by telephone at the following address:

General Counsel

Ventas, Inc.

10350 Ormsby Park Place
Suite 300

Louisville, Kentucky 40223
Telephone: (502) 357-9000

These documents are available from Ventas without charge, excluding any exhibits to them unless the exhibit is specifically listed as an exhibit to th
statement of which this joint proxy statement/prospectus forms a part.

This joint proxy statement/prospectus also incorporates by reference the documents listed below that NHP has previously filed with the SEC; provida
we are not incorporating by reference, in each case, any documents, portion of documents or information deemed to have been furnished and not filed in :
SEC rules. The documents listed below contain important information about NHP, its financial condition or other matters.

Annual Report on Form 10-K for the fiscal year ended December 31, 2010, as amended by NHP's Annual Report on Form 10-K/A.

Quarterly Report on Form 10-Q for the quarter ended March 31, 2011.
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Current Reports on Form 8-K, filed on February 18, 2011, February 28, 2011 and March 30, 2011 (other than documents or portions ¢
documents not deemed to be filed).

Proxy Statement for NHP's 2010 Annual Meeting of Stockholders, on Schedule 14A filed with the SEC on March 25, 2010.

In addition, NHP incorporates by reference any filings it makes with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the d
registration statement that contains this joint proxy statement/prospectus and prior to the effectiveness of this joint proxy statement/prospectus and any fu
makes with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this joint proxy statement/prospectus and prior to the da
special meeting. Such documents are considered to be a part of this joint proxy statement/prospectus, effective as of the date such documents are filed. In
conflicting information in these documents, the information in the latest filed document should be considered correct.

You can obtain any of these documents from the SEC, through the SEC's website at the address described above, or NHP will provide you with copi
documents, without charge, upon written or oral request to:

Nationwide Health Properties, Inc.
610 Newport Center Drive

Suite 1150

Newport Beach, CA 92660
Attention: Investor Relations
Telephone: (949) 718-4400

If you are a stockholder of Ventas or a stockholder of NHP and would like to request documents, please do so by Friday, June 24, 2011 to receive th:
Ventas special meeting and the NHP special meeting. If you request any documents from Ventas or NHP, Ventas or NHP, as applicable, will mail them t
class mail, or another equally prompt means, within one business day after Ventas or NHP receives your request.

This document is a prospectus of Ventas and is a joint proxy statement of Ventas and NHP for the Ventas special meeting and the NHP special meet
Ventas nor NHP has authorized anyone to give any information or make any representation about the merger or Ventas or NHP that is different from, or i
that contained in this joint proxy statement/prospectus or in any of the materials that Ventas or NHP has incorporated by reference into this joint proxy
statement/prospectus. Therefore, if anyone does give you information of this sort, you should not rely on it. The information contained in this joint proxy
statement/prospectus speaks only as of the date of this joint proxy statement/prospectus unless the information specifically indicates that another date app
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of February 27, 2011 (this "Agreement"), is made by and among Ventas, Inc., a Delaware
("Parent"), Needles Acquisition LLC, a Delaware limited liability company and a direct wholly owned subsidiary of Parent ("Merger Sub"), and Nationw
Properties, Inc., a Maryland corporation (the "Company").

WHEREAS, the parties hereto wish to effect a business combination transaction in which the Company will be merged with and into Merger Sub, w
being the surviving entity (the "Merger"), and each outstanding share of common stock, par value $0.10 per share (the "Company Common Stock"), of the
be converted into the right to receive the Merger Consideration (as defined herein), upon the terms and subject to the conditions set forth in this Agreeme
accordance with the MGCL and the DLLCA;

WHEREAS, the respective boards of directors of the Company and Parent have approved this Agreement, the Merger and the other transactions con
Agreement and declared that this Agreement, the Merger and the other transactions contemplated by this Agreement are advisable;

WHEREAS, the respective boards of directors of the Company and Parent have directed that this Agreement, the Merger and the other transactions ¢
this Agreement be submitted for consideration at meetings of their respective stockholders and have resolved to recommend that their respective stockhol
approve this Agreement and the Merger and the other transactions contemplated by this Agreement;

WHEREAS, Parent, in its capacity as the sole member of Merger Sub, has taken all actions required for the execution of this Agreement by Merger
and approve this Agreement and to approve the consummation by Merger Sub of the Merger and the other transactions contemplated by this Agreement;

WHEREAS, for United States federal income tax purposes (and, where applicable, state and local income tax purposes), the parties intend that the M
qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the "Code") and that this Agreement
hereby adopted as, a plan of reorganization for purposes of Sections 354 and 361 of the Code; and

WHEREAS, each of the Company, Parent and Merger Sub desire to make certain representations, warranties, covenants and agreements in connecti
Merger, and also to prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants and subject to the conditions herei

intending to be legally bound hereby, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1  Definitions.

(a) For purposes of this Agreement:

"1989 Plan" shall mean the Company's 1989 Stock Option Plan, as amended and restated.
"2005 Plan" shall mean the Company's 2005 Performance Incentive Plan, as amended.
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"Acceptable Confidentiality Agreement" shall mean a customary confidentiality agreement containing terms no less favorable to the Company than t
in the Company Confidentiality Agreement; provided, however, that such confidentiality agreement shall not prohibit compliance by the Company with ¢
provisions of Section 6.5.

"Action" shall mean any claim, action, suit, proceeding, arbitration, mediation or other investigation.

"Affiliate" of a specified Person shall mean a Person who, directly or indirectly through one or more intermediaries, controls, is controlled by, or is u
control with, such specified Person.

"Aggregate Cash Consideration" shall mean the sum of (i) the Cash Option Payment, if applicable, and (ii) the aggregate amount paid with respect t
shares in accordance with Section 3.7.

"Atria Agreement" shall mean that certain Merger Agreement, dated as of October 21, 2010, by and among Parent, Ventas SL I, LLC, Ventas SL II,
III, LLC, Atria Holdings LL.C, Lazard Senior Housing Partners LP, LSHP Coinvestment Partnership I LP, Atria Senior Living Group, Inc., One Lantern !
Inc, and LSHP Coinvestment I Inc.

"Business Day" shall mean any day other than a Saturday, Sunday or a day on which all banking institutions in New York, New York or Los Angele
authorized or obligated by Law or executive order to close.

"Company Benefit Plan" shall mean each material "employee pension benefit plan” (as defined in Section 3(2) of ERISA), each material "employee
plan" (as defined in Section 3(1) of ERISA), each employment, termination or severance agreement and each other material plan, arrangement or policy (
relating to stock options, stock purchases, deferred compensation, bonus, severance, retention, fringe benefits, cash- or equity-based incentive, health, me
disability, accident, life insurance, vacation, paid time off, perquisite, severance, change of control, retention, employment, separation, retirement, pensio
other employee benefits, in each case maintained or contributed to, or required to be maintained or contributed to, by the Company or the Company Subs;
than any Multiemployer Plan or any plan, arrangement or policy mandated by applicable Law.

"Company Confidentiality Agreement" shall mean the letter agreement, dated November 19, 2010, as amended from time to time, between the Comy

"Company Employment Agreement" shall mean each contract or agreement (whether written or unwritten) of the Company or any Company Subsidi
addressed to any individual who is rendering or has rendered services thereto as an employee, director or consultant pursuant to which any Company or S
any actual or contingent liability or obligation to provide compensation and/or benefits in consideration for past, present or future services.

"Company Material Adverse Effect" shall mean any event, circumstance, change or effect (a) that is material and adverse to the business, assets, proj
condition (financial or otherwise) or results of operations of the Company and the Company Subsidiaries, taken as a whole or (b) that will, or would reasc
expected to, prevent or materially impair the ability of the Company, Parent or Merger Sub to consummate the Merger before the Outside Date; provided
for purposes of clause (a) "Company Material Adverse Effect" shall not include any event, circumstance, change or effect to the extent arising out of or re
(i) any failure of the Company to meet any projections or forecasts or any decrease in the market price of the Company Common Stock (it being understo
that any event, circumstance, change or effect giving rise to such failure or decrease shall be taken into account in determining whether there has been a C
Material Adverse Effect), (ii) any events, circumstances, changes or effects that affect the healthcare REIT industry generally, (iii) any changes in the Un:
global economy or capital, financial or securities markets generally, including changes in interest or exchange rates, (iv) any changes in the
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legal or regulatory conditions in the geographic regions in which the Company and the Company Subsidiaries operate or own or lease properties, (v) the
escalation or worsening of a war or armed hostilities or the occurrence of acts of terrorism or sabotage, (vi) the negotiation, execution or announcement o
or the consummation or anticipation of the Merger or other transactions contemplated hereby, including the impact of any of the foregoing on relationshij
otherwise, with tenants, suppliers, lenders, investors, future partners or employees, (vii) the taking of any action expressly required by, or the failure to tal
expressly prohibited by, this Agreement, or the taking of any action at the written request or with the prior written consent of an executive officer of Pare;
(viii) earthquakes, hurricanes or other natural disasters, (ix) any damage or destruction of any Company Property that is substantially covered by insuranc
in Law or GAAP, which in the case of each of clauses (ii), (iii), (v) and (x) do not disproportionately affect the Company and the Company Subsidiaries,
relative to other participants in the healthcare REIT industry in the United States, and in the case of clauses (iv) and (viii) do not disproportionately affect
and the Company Subsidiaries, taken as a whole, relative to other participants in the healthcare REIT industry in the geographic regions in which the Con
Company Subsidiaries operate or own or lease properties.

"Company Option" shall mean any outstanding option to purchase shares of Company Common Stock under any of the Company Plans.

"Company Performance Share" shall mean any shares of Company Common Stock that are subject to performance-based conditions granted pursuai
Company Plans.

"Company Plans" shall mean the 1989 Plan and the 2005 Plan.

"Company Restricted Stock" shall mean any shares of Company Common Stock that are subject to restrictions on transfer and/or forfeiture granted p
Company Plans or otherwise.

"Company Restricted Stock Unit" shall mean any restricted stock units granted pursuant to the Company Plans.

"Company Severance Pay Plan" shall mean a Company Benefit Plan that is (i) an employee welfare benefit plan" within the meaning of Section 3(1
(2) constitutes a "severance pay plan" that satisfies each of the conditions set forth in Department of Labor Regulation Section 2510.3-2.

"Company Stockholder Meeting" shall mean the meeting of the holders of shares of Company Common Stock for the purpose of seeking the Compa
Approval, including any postponement and adjournment thereof.

"Company Subsidiary" shall mean (a) any corporation of which more than fifty percent (50%) of the outstanding voting securities is directly or indir
the Company, (b) any partnership, limited liability company, joint venture or other entity of which more than fifty percent (50%) of the total equity intere
indirectly owned by the Company or of which the Company or any Company Subsidiary is a general partner, manager, managing member or the equivale
NHP Mass, Inc.

"Company Title Insurance Policy" shall mean each policy of title insurance insuring the Company's or the applicable Company Subsidiary's (or the ¢
predecessor's) title to or leasehold interest in Company Properties, subject to the matters and printed exceptions set forth in the Company Title Insurance |

"Confidentiality Agreements" shall mean the Company Confidentiality Agreement and the Parent Confidentiality Agreement.

"control" (including the terms "controlled by" and "under common control with") shall mean the possession, directly or indirectly, of the power to di
direction of the management and

A-3

183



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

policies of a person, whether through the ownership of voting securities, as trustee or executor, by contract or otherwise.
"Delaware Secretary" shall mean the Secretary of State of the State of Delaware.
"DLLCA" shall mean the Delaware Limited Liability Company Act.

"Environmental Law" shall mean any Law relating to the pollution or protection of the environment (including air, surface water, groundwater, land
subsurface land), or human health or safety (as such matters relate to Hazardous Materials), including Laws relating to the use, handling, presence, transp
treatment, storage, disposal, release or discharge of Hazardous Materials.

"Environmental Permit" shall mean any permit, approval, license or other authorization required under any applicable Environmental Law.
"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended.

"ERISA Affiliate" shall mean, with respect to any entity, trade or business, any other entity, trade or business that is, or was at the relevant time, a me
described in Section 414(b), (c), (m) or (0) of the Code or Section 4001(b)(1) of ERISA that includes or included the first entity, trade or business, or that
relevant time, a member of the same "controlled group" as the first entity, trade or business pursuant to Section 4001(a)(14) of ERISA.

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.
"Expense Amount" shall mean $20,000,000.

"Expenses" shall mean all expenses (including all fees and expenses of counsel, accountants, investment bankers, experts and consultants to a party |
affiliates) incurred by a party or on its behalf in connection with or related to the authorization, preparation, negotiation, execution and performance of thi
preparation, printing, and filing of the Form S-4, the preparation, printing, filing and mailing of the Joint Proxy Statement and all SEC and other regulatos
incurred in connection with the Form S-4 and the Joint Proxy Statement, the solicitation of stockholder approvals, engaging the services of the Exchange
third party consents, any other filings with the SEC and all other matters related to the closing of the Merger and the other transactions contemplated by tl

"GAAP" shall mean the United States generally accepted accounting principles.

"Governmental Authority" shall mean any United States (federal, state or local) or foreign government, arbitration panel, or any governmental or quz
regulatory, judicial or administrative authority, board, bureau, agency, commission or self-regulatory organization.

"Hazardous Substances" shall mean (i) those substances listed in, defined in or regulated under any Environmental Law, including without limitatio
federal statutes and their state counterparts, as each may be amended from time to time, and all regulations thereunder: the Resource Conservation and Re
Comprehensive Environmental Response, Compensation and Liability Act, the Toxic Substances Control Act, the Clean Water Act, the Safe Drinking W
Atomic Energy Act and the Clean Air Act; (ii) petroleum and petroleum products, including crude oil and any fractions thereof; and (iii) polychlorinated
methane, asbestos, and radon.

"Indebtedness" shall mean, with respect to any Person, (i) all indebtedness, notes payable, accrued interest payable or other obligations for borrowed
secured or unsecured, (ii) all obligations under conditional sale or other title retention agreements, or incurred as financing, in either case with respect to |
by such Person, (iii) all obligations issued, undertaken or assumed as the deferred purchase price for any property or assets, (iv) all obligations under capi
obligations in respect of bankers acceptances or letters of credit, (vi) all obligations under
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interest rate cap, swap, collar or similar transaction or currency hedging transactions, and (vii) any guarantee of any of the foregoing, whether or not evidk
mortgage, bond, indenture or similar instrument.

"Indemnitee" shall mean any individual who, on or prior to the Effective Time, was an officer, director, partner, member, or trustee of the Company
behalf of the Company as an officer, director, partner, member or trustee of any of the Company Subsidiaries.

"Intellectual Property" shall mean all United States and foreign (i) patents, patent applications, invention disclosures, and all related continuations,
continuations-in-part, divisionals, reissues, re-examinations, substitutions and extensions thereof, (ii) trademarks, service marks, trade dress, logos, trade i
names, Internet domain names, design rights and other source identifiers, together with the goodwill symbolized by any of the foregoing, (iii) copyrightat
copyrights, (iv) confidential and proprietary information, including trade secrets, know-how, ideas, formulae, models and methodologies, (v) all rights in
and in other similar intangible assets, and (vi) all applications and registrations for the foregoing.

"Investment Company Act" shall mean the Investment Company Act of 1940, as amended.

"IRS" shall mean the United States Internal Revenue Service.

"knowledge" shall mean the actual knowledge of the following officers and employees of the Company and Parent, as applicable, after inquiry reaso:
circumstances: (i) for the Company: Douglas M. Pasquale, Abdo H. Khoury, Donald D. Bradley, and Roger E. Laty; and (ii) for Parent: Debra A. Cafaro,
Lewis, T. Richard Riney and Brian K. Wood.

"Law" shall mean any and all domestic (federal, state or local) or foreign laws, rules, regulations, orders, judgments or decrees promulgated by any (
Authority.

"Lien" shall mean with respect to any asset (including any security), any mortgage, deed of trust, claim, condition, covenant, lien, pledge, charge, se
preferential arrangement, option or other third party right (including right of first refusal or first offer), restriction, right of way, easement, or title defect o
of any kind in respect of such asset, including any restriction on the use, voting, transfer, receipt of income or other exercise of any attributes of ownershi

"MGCL" shall mean the Maryland General Corporation Law.

"Minimum Distribution Dividend" shall mean a distribution with respect to the Company's taxable year ending at the Effective Time which is suffici
Company to (i) satisfy the distribution requirements set forth in Section 857(a) of the Code and (ii) avoid, to the extent possible, the imposition of income
Section 857(b) of the Code and the imposition of excise tax under Section 4981 of the Code.

"Multiemployer Plan" shall mean any "multiemployer plan" within the meaning of Section 3(37) of ERISA.
"NHP/PMB" shall mean NHP/PMB L.P., a Delaware limited partnership.

"NHP/PMB Partnership Agreement" shall mean that certain Amended and Restated Agreement of Limited Partnership of NHP/PMB, dated as of Ay
amended.

"NYSE" shall mean the New York Stock Exchange.
"Order" shall mean a judgment, order or decree of a Governmental Authority.

"Parent Benefit Plan" shall mean each material "employee pension benefit plan" (as defined in Section 3(2) of ERISA), each material "employee we
plan" (as defined in Section 3(1) of ERISA), each employment, termination or severance agreement and each other material plan, arrangement or policy (
relating to stock options, stock purchases, deferred
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compensation, bonus, severance, retention, fringe benefits, cash- or equity-based incentive, health, medical, dental, disability, accident, life insurance, vac
off, perquisite, severance, change of control, retention, employment, separation, retirement, pension, or savings or other employee benefit, in each case m
contributed to, or required to be maintained or contributed to, by Parent or the Parent Subsidiaries, other than any Multiemployer Plan or any plan, arrang
mandated by applicable Law.

"Parent Confidentiality Agreement" shall mean the letter agreement, dated January 25, 2011, as amended from time to time, between Parent and the

"Parent Lease" shall mean each lease and sublease that was in effect as of December 31, 2010 and to which Parent, Merger Sub or the other Parent ¢
parties as lessors or sublessors with respect to each of the applicable Parent Properties.

"Parent Material Adverse Effect" shall mean any event, circumstance, change or effect (a) that is material and adverse to the business, assets, proper
condition (financial or otherwise) or results of operations of Parent, Merger Sub and the other Parent Subsidiaries, taken as a whole or (b) that will, or wo

be expected to, prevent or materially impair the ability of the Company, Parent or Merger Sub to consummate the Merger before the Outside Date; provic
that for purposes of clause (a) "Parent Material Adverse Effect" shall not include any event, circumstance, change or effect to the extent arising out of or 1
(i) any failure of Parent to meet any projections or forecasts or any decrease in the market price of the Parent Common Stock (it being understood and agi
event, circumstance, change or effect giving rise to such failure or decrease shall be taken into account in determining whether there has been a Parent M:
Effect), (ii) any events, circumstances, changes or effects that affect the healthcare REIT industry generally, (iii) any changes in the United States or glob
capital, financial or securities markets generally, including changes in interest or exchange rates, (iv) any changes in the legal or regulatory conditions in |
regions in which Parent and the Parent Subsidiaries operate or own or lease properties, (v) the commencement, escalation or worsening of a war or armed
occurrence of acts of terrorism or sabotage, (vi) the negotiation, execution or announcement of this Agreement, or the consummation or anticipation of th
other transactions contemplated hereby, including the impact of any of the foregoing on relationships, contractual or otherwise, with tenants, suppliers, le
future partners or employees, (vii) the taking of any action expressly required by, or the failure to take any action expressly prohibited by, this Agreement
any action at the written request or with the prior written consent of an executive officer of the Company, (viii) earthquakes, hurricanes or other natural di
damage or destruction of any Parent Property that is substantially covered by insurance, or (x) changes in Law or GAAP, which in the case of each of cla
(v) and (x) do not disproportionately affect Parent and the Parent Subsidiaries, taken as a whole, relative to other participants in the healthcare REIT indu
States, and in the case of clauses (iv) and (viii) do not disproportionately affect Parent and the Parent Subsidiaries, taken as a whole, relative to other part
healthcare REIT industry in the geographic regions in which Parent and the Parent Subsidiaries operate or own or lease properties.

"Parent Material Contract" shall mean each contract or agreement in effect as of the date of this Agreement to which Parent or any Parent Subsidiar
(specifically excluding (x) any contract or agreement that will no longer be in effect following the Closing and (y) any contract or agreement that is, or at
be, terminable-at-will (as defined below) or terminable upon not more than ninety (90) days' notice by Parent or any Parent Subsidiary without penalty) t}
be filed as an exhibit to the Parent SEC Filings pursuant to Items 601(b)(2), (4), (9) and (10) of Regulation S-K promulgated by the SEC. A contract or ag
"terminable-at-will", as that expression is used in this definition if it expressly provides that it is terminable-at-will, regardless of whether any covenant o
fair dealing may be implied as a matter of law in connection with the termination thereof.
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"Parent Stockholder Meeting" shall mean the meeting of the holders of shares of Parent Common Stock for the purpose of seeking the Parent Stockkh
including any postponement and adjournment thereof.

"Parent Subsidiary" shall mean (a) any corporation of which more than fifty percent (50%) of the outstanding voting securities is directly or indirect
Parent, or (b) any partnership, limited liability company, joint venture or other entity of which more than fifty percent (50%) of the total equity interest is
indirectly owned by Parent or of which Parent or any Parent Subsidiary is a general partner, manager, managing member or the equivalent.

"Parent Title Insurance Policy" shall mean each policy of title insurance insuring Parent's or the applicable Parent Subsidiary's (or the applicable pre
to or leasehold interest in Parent Properties, subject to the matters and printed exceptions set forth in the Parent Title Insurance Policies.

"Person" shall mean an individual, corporation, partnership, limited partnership, limited liability company, person (including, without limitation, a ",
defined in Section 13(d)(3) of the Exchange Act), trust, association or other entity or a government or a political subdivision, agency or instrumentality of

"Representative" shall mean, with respect to any Person, such Person's directors, officers, employees, consultants, advisors (including, without limit:
accountants, consultants, investment bankers, and financial advisors), agents and other representatives.

"Sarbanes-Oxley Act" shall mean the Sarbanes-Oxley Act of 2002, as amended.
"SEC" shall mean the United States Securities and Exchange Commission (including the staff thereof).
"Securities Act" shall mean the Securities Act of 1933, as amended.

"Tax" or "Taxes" shall mean any federal, state, local or foreign or other taxes of any kind, together with any interest, penalties and additions to tax, i1
Governmental Authority, including taxes on or with respect to income, franchises, gross receipts, property, sales, use, capital stock, payroll, employment,
and net worth, and taxes in the nature of excise, withholding, and value added taxes.

"Tax Return" shall mean any return, report or similar statement, together with any attached schedule, that is required to be provided to a Governmen
with respect to Taxes, including information returns, refunds claims, amended returns and declarations of estimated Tax.

"Termination Payment" shall mean the Expense Amount or the sum of the Termination Fee and the Expense Amount, as applicable and payable pur:
Section 8.3.

"Third Party" shall mean any Person or group of Persons other than Parent, Merger Sub and their respective Affiliates.

"VWAP of Parent Common Stock" shall mean the volume weighted average price of Parent Common Stock for the ten (10) trading days immediately
Closing Date, starting with the opening of trading on the first trading day to the closing of the last trading day prior to the Closing Date, as reported by Bl
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(b) The following terms shall have the respective meanings set forth in the Section set forth below opposite such term:

1989 Plan
2005 Plan

Acceptable Confidentiality Agreement

Action

Additional Dividend Amount
Adverse Recommendation Change
Affiliate

Aggregate Cash Consideration
Aggregate Merger Consideration
Agreement

Alternative Acquisition Agreement
Articles of Merger

Atria Agreement

Book-Entry Share

Business Day

Cash Option Payment

Certificate

Charter Amendment

Class A Units

Closing

Closing Date

Code

Company

Company Acquisition Proposal
Company Assumed Award
Company Benefit Plan

Company Board

Company Bylaws

Company Charter

Company Common Stock
Company Confidentiality Agreement
Company DER

Company Disclosure Letter
Company Employees

Company Employment Agreement
Company Insurance Policies
Company Leases

Company Material Adverse Effect
Company Material Contract
Company MOBs

Company Option

Company Performance Share
Company Permits

Company Permitted Liens
Company Plans

Company Preferred Stock
Company Properties

Company Property

Section 1.1(a)
Section 1.1(a)
Section 1.1(a)
Section 1.1(a)
Section 6.12(a)
Section 6.5(d)
Section 1.1(a)
Section 1.1(a)
Section 3.2(a)
Preamble
Section 6.5(a)
Section 2.3(a)
Section 1.1(a)
Section 3.1(b)
Section 1.1(a)
Section 3.3(a)(i)
Section 3.1(b)
Section 5.4(a)
Section 4.3(a)
Section 2.2
Section 2.2
Recitals
Preamble
Section 6.5(h)(i)
Section 3.3(f)
Section 1.1(a)
Section 4.4(a)
Section 4.2
Section 4.2
Recitals
Section 1.1(a)
Section 3.3(e)
Atrticle IV
Section 6.10(a)
Section 1.1(a)
Section 4.18
Section 4.16(h)
Section 1.1(a)
Section 4.12(a)
Section 4.16(h)
Section 1.1(a)
Section 1.1(a)
Section 4.6(a)
Section 4.16(b)
Section 1.1(a)
Section 4.3(a)
Section 4.16(a)
Section 4.16(a)
A-8
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Company Quarterly Dividend Section 6.1(b)(ii)
Company Recommendation Section 4.4(a)
Company Restricted Stock Section 1.1(a)
Company Restricted Stock Unit Section 1.1(a)
Company SEC Filings Section 4.7(a)
Company Severance Pay Plan Section 1.1(a)
Company Stockholder Approval Section 4.21
Company Stockholder Meeting Section 1.1(a)
Company Subsidiary Section 1.1(a)
Company Tax Protection Agreements Section 4.17(h)
Company Third Party Section 4.16(1)
Company Title Insurance Policy Section 1.1(a)

Confidentiality Agreements
control

Section 1.1(a)
Section 1.1(a)

D&O Insurance Section 6.9(c)
Delaware Secretary Section 1.1(a)
Delayed Closing Section 2.2(b)
DER Payment Section 3.3(e)
DLLCA Section 1.1(a)

Effective Time
Environmental Law
Environmental Permit

Section 2.3(a)
Section 1.1(a)
Section 1.1(a)

ERISA Section 1.1(a)
ERISA Affiliate Section 1.1(a)
Exchange Act Section 1.1(a)
Exchange Agent Section 3.2(a)
Exchange Fund Section 3.2(a)

Exchange Ratio
Expense Amount

Section 3.1(b)
Section 1.1(a)

Expenses Section 1.1(a)
Form S-4 Section 4.5(b)
GAAP Section 1.1(a)

Governmental Authority
Hazardous Substances

Section 1.1(a)
Section 1.1(a)

Indebtedness Section 1.1(a)
Indemnitee Section 1.1(a)
Inquiry Section 6.5(a)

Intellectual Property
Interim Period
Investment Company Act
IRS

Section 1.1(a)
Section 6.1(a)
Section 1.1(a)
Section 1.1(a)

J.P. Morgan Section 4.19
Joint Proxy Statement Section 4.5(b)
knowledge Section 1.1(a)
Law Section 1.1(a)
Letter of Transmittal Section 3.2(c)(i)
Lien Section 1.1(a)

Material Company Leases
Material Parent Leases
Merger

Merger Consideration

Section 4.16(i)
Section 5.16(g)
Recitals
Section 3.1(b)
A-9
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Merger Sub

Merger Sub Common Stock
MGCL

Minimum Distribution Dividend
Multiemployer Plan

New Plans

NHP/PMB

NHP/PMB Partnership Agreement
Notice of Superior Proposal
NYSE

Option Payment

Order

Outside Date

Parent

Parent Acquisition Proposal
Parent Benefit Plan

Parent Board

Parent Bylaws

Parent Charter

Parent Common Stock

Parent Confidentiality Agreement
Parent Disclosure Letter
Parent Insurance Policies
Parent Lease

Parent Material Adverse Effect
Parent Material Contract
Parent Permits

Parent Permitted Liens

Parent Preferred Stock

Parent Properties

Parent Property

Parent Quarterly Dividend
Parent Recommendation
Parent SEC Filings

Parent Stock

Parent Stockholder Approval
Parent Stockholder Meeting
Parent Subsidiary

Parent Subsidiary Partnership
Parent Tax Protection Agreements
Parent Third Party

Parent Title Insurance Policy
Performance Share Payment
Person

Qualifying Income

REIT

Representative

Restricted Stock Payment
Restricted Stock Unit Payment
Rollover RSUs
Sarbanes-Oxley Act

Preamble
Section 3.1(c)
Section 1.1(a)
Section 1.1(a)
Section 1.1(a)

Section 6.10(c)
Section 1.1(a)
Section 1.1(a)
Section 6.5(e)
Section 1.1(a)
Section 3.3(a)
Section 1.1(a)

Section 8.1(b)(i)

Preamble
Section 8.3(e)
Section 1.1(a)
Section 5.7(c)

Section 5.2
Section 5.2
Section 3.1(b)
Section 1.1(a)
Article V
Section 5.18
Section 1.1(a)
Section 1.1(a)
Section 5.12
Section 5.6(a)
Section 5.16(a)
Section 5.3(a)
Section 5.16(a)
Section 5.16(a)
Section 6.2(b)(ii)
Section 5.4(a)
Section 5.7(a)
Section 5.3(a)
Section 5.19
Section 1.1(a)
Section 1.1(a)
Section 5.17(h)
Section 5.17(h)
Section 5.16(j)
Section 1.1(a)
Section 3.3(d)
Section 1.1(a)
Section 8.3(d)
Section 4.17(b)
Section 1.1(a)
Section 3.3(¢c)
Section 3.3(b)
Section 3.3(b)
Section 1.1(a)
A-10
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Section 2.3(a)
Section 1.1(a)
Section 1.1(a)
Section 3.1(d)
Section 6.5(h)(i)
Section 2.1
Section 4.20

Tax Section 1.1(a)
Tax Return Section 1.1(a)
Taxes Section 1.1(a)
Termination Fee Section 8.3(a)(i)
Termination Fee Payee Section 8.3(d)
Termination Fee Payor Section 8.3(d)
Termination Payment Section 1.1(a)
Third Party Section 1.1(a)
VWAP of Parent Common Stock Section 1.1(a)
ARTICLE 11
THE MERGER

Section 2.1 Merger. Upon the terms and subject to the conditions of this Agreement, and in accordance with the MGCL and the DLLCA, at the
the Company shall be merged with and into Merger Sub, whereupon the separate existence of the Company shall cease, and Merger Sub shall continue ur
"Nationwide Health Properties, LLC" as the surviving entity in the Merger (the "Surviving Entity") and shall be governed by the laws of the State of Dela
Merger shall have the effects specified in the MGCL and the DLLCA.

Section 2.2 Closing.

(a) The closing of the Merger (the "Closing") shall occur as promptly as practicable (but in no event later than the second (2"Y) Business Day) after

conditions set forth in Article VII (other than those conditions that by their terms are required to be satisfied or waived at the Closing, but subject to the sz
waiver of such conditions) shall have been satisfied or waived by the party entitled to the benefit of the same and, subject to the foregoing, shall take plac
and on a date to be specified by the parties (the "Closing Date"). The Closing shall take place at the offices of Skadden, Arps, Slate, Meagher & Flom LL
Grand Avenue, Suite 3400, Los Angeles, California, 90071, or at such other place as agreed to by the parties hereto.

(b) If (i) Parent has directed or intends to direct the Company or any of the Company Subsidiaries to give notice of prepayment or defeasance of an
Company's Indebtedness and the earliest permitted prepayment or defeasance date for any of such Indebtedness falls after the then-scheduled Closing Dat
regulatory approvals or significant third party consents shall not have been obtained, then on a one-time basis, Parent may, by written notice to the Comp:
(3) Business Days prior to the then scheduled Closing Date, defer the Closing Date until a date no later than the earliest to occur of (x) such earliest perm;
or defeasance date (in the case of clause (1)), (y) thirty (30) days after the previously-scheduled Closing Date, and (z) the Outside Date (such deferred Clo
Closing"). In the event that Parent causes a Delayed Closing as contemplated by this Section 2.2(b), all references in this Agreement to the Closing (exce;
in the preceding sentence) shall be deemed references to the Delayed Closing and the Closing Date shall be deemed to occur on the date on which the Del
occurs.
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Section 2.3 Effective Time.

(a) At the Closing, the Company, Parent and Merger Sub shall (i) cause articles of merger with respect to the Merger (the "Articles of Merger") to b
and filed with the State Department of Assessments and Taxation of Maryland (the "SDAT™") as provided under the MGCL, (ii) cause a certificate of merg
to the Merger (the "Certificate of Merger") to be duly executed and filed with the Delaware Secretary as provided under the DLLCA and (iii) make any o
recordings or publications required to be made by the Company or Merger Sub under the MGCL or DLLCA in connection with the Merger. The Merger
effective following the close of business on the Closing Date, with such date and time specified in the Articles of Merger and the Certificate of Merger, o
date and time, not to exceed thirty-one (31) days from the filing, as shall be agreed to by the Company and Parent and specified in the Articles of Merger,
acceptance for record by SDAT, and the Certificate of Merger, following acceptance by the Delaware Secretary (such date and time being hereinafter reft
"Effective Time").

(b) The Merger shall have the effects set forth in the MGCL, the DLLCA and this Agreement. Without limiting the generality of the foregoing, and
from and after the Effective Time, the Surviving Entity shall possess all properties, rights, privileges, powers and franchises of the Company and Merger
the claims, obligations, liabilities, debts and duties of the Company and Merger Sub shall become the claims, obligations, liabilities, debts and duties of tt
Entity.

Section 2.4 Organizational Documents. ~ Subject to Section 6.9, at the Effective Time, the certificate of formation and limited liability company :
Merger Sub, as in effect immediately prior to the Effective Time, shall be the certificate of formation and limited liability company agreement of the Sury
until thereafter amended in accordance with applicable Law and the applicable provisions of such certificate of formation and limited liability company a

Section 2.5 Tax Consequences. It is intended that, for U.S. federal income tax purposes, the Merger shall qualify as a reorganization within the 1
Section 368(a) of the Code, and that this Agreement be, and is hereby adopted as, a plan of reorganization for purposes of Sections 354 and 361 of the Co

Section 2.6  Transaction Structure. ~ Notwithstanding anything in this Agreement to the contrary, the Company shall, if requested by Parent at lea
(5) Business Days prior to the Company Stockholder Meeting, (a) agree to, and cooperate in the implementation of, certain reorganization transactions by
prior to the Effective Time, including any transactions that may be necessary to implement a holding company structure for the Company, (b) agree to, ar
the implementation of, any changes to the structure of the transactions contemplated by this Agreement, including (i) changing the direction of the Merge
Company is the Surviving Entity, (ii) adding new parties to the Agreement in the event that the holding company structure contemplated by clause (a) is i
(iii) switching to an exchange offer plus back-end merger structure, and (c) cooperate with Parent with respect to any other reasonable changes regarding
the transactions contemplated herein (in the case of each of the foregoing clauses (a) through (c), such cooperation shall include entering into appropriate
this Agreement and the Company Disclosure Letter and seeking a private letter ruling from the IRS with respect to any reorganization by the Company or
the structure of the transactions contemplated by this Agreement); provided, however, that such cooperation contemplated by this Section 2.6 shall not (w
adverse impact on the Company, (x) alter or change the amount or kind of the consideration to be issued to holders of Company Common Stock, (y) adve
tax consequences of the Merger to holders of Company Common Stock, or (z) materially impede or delay consummation of the Merger.
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ARTICLE III
EFFECT OF THE MERGER

Section 3.1  Effect on Shares. At the Effective Time, by virtue of the Merger and without any action on the part of the Company, Parent, Merge:
holder of any securities of the Company, Parent or Merger Sub:

(a) Cancellation of Company Securities. ~ Each share of Company Common Stock issued and outstanding immediately prior to the Effective Tim
any wholly owned Company Subsidiary, by Parent or by any Parent Subsidiary shall automatically be canceled and retired and shall cease to exist, and nc
be made with respect thereto.

(b) Conversion of Company Securities. ~ Each share of Company Common Stock issued and outstanding immediately prior to the Effective Time
shares to be canceled in accordance with Section 3.1(a)) shall automatically be converted into the right to receive 0.7866 shares (the "Exchange Ratio") o
par value $0.25 per share (the "Parent Common Stock"), of Parent, subject to adjustment as provided in Section 3.1(d) (the "Merger Consideration"). All
Company Common Stock, when so converted, shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist, anc
certificate (a "Certificate") or book-entry share registered in the transfer books of the Company (a "Book-Entry Share") that immediately prior to the Effe
represented shares of Company Common Stock shall cease to have any rights with respect to such Company Common Stock other than the right to receiv

Consideration in accordance with Section 3.2, including the right, if any, to receive, pursuant to Section 3.7, cash in lieu of fractional shares of Parent Cor
which such shares of Company Common Stock have been converted pursuant to this Section 3.1(b), together with the amounts, if any, payable pursuant t

(c) Treatment of Merger Sub Membership Interests.  All membership interests of Merger Sub (the "Merger Sub Interests") issued and outstandin
prior to the Effective Time shall remain as outstanding membership interests of the Surviving Entity.

(d) Adjustments.  Without limiting the other provisions of this Agreement and subject to Section 6.1(b)(ii) and Section 6.1(b)(iii), if at any time ¢
between the date of this Agreement and the Effective Time, the Company should split, combine or otherwise reclassify the Company Common Stock, or
distribution in Company Common Stock, or otherwise change the Company Common Stock into any other securities, then (without limiting any other rig
Merger Sub hereunder), the Merger Consideration and any Option Payment, Restricted Stock Unit Payment, Restricted Stock Payment and/or Performanc
Payment to be received in the form of Parent Common Stock (each such payment, a "Stock Award Payment") shall be ratably adjusted to reflect any such
limiting the other provisions of this Agreement and subject to Section 6.2(b)(ii) and Section 6.2(b)(iii), if at any time during the period between the date ¢
and the Effective Time, Parent should split, combine or otherwise reclassify the Parent Common Stock, or make a distribution in Parent Common Stock, ¢
change the Parent Common Stock into other securities, then the Exchange Ratio shall be ratably adjusted to reflect any such change.

Section 3.2  Exchange Fund; Exchange Agent.

(a) Prior to the Effective Time, Parent shall appoint a bank or trust company reasonably satisfactory to the Company to act as exchange agent (the "
Agent") for the payment and delivery of the Merger Consideration, the Stock Award Payments and the Aggregate Cash Consideration, as provided in Sec

Section 3.3. On or before the Effective Time, Parent shall deposit, or cause to be deposited, with the Exchange Agent (i) certificates representing the shar
Common Stock sufficient to pay the Merger Consideration and the Stock Award Payments,
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and (ii) cash in immediately available funds in an amount sufficient to pay the Aggregate Cash Consideration (such certificates representing shares of Par
Stock and cash amounts, the "Aggregate Merger Consideration", and such Aggregate Merger Consideration as deposited with the Exchange Agent, the "
Fund"), in each case, for the benefit of the holders of shares of Company Common Stock, Company Options, Company Restricted Stock Units, shares of
Restricted Stock and Company Performance Shares. In the event the Exchange Fund shall be insufficient to make the payments contemplated by Section
promptly deposit, or cause to be deposited, additional funds with the Exchange Agent in an amount which is equal to the deficiency in the amount require
payment. Parent shall cause the Exchange Agent to make, and the Exchange Agent shall make, payments of the Merger Consideration, amounts in respec
Options, Company Restricted Stock Units, shares of Company Restricted Stock and Company Performance Shares and any amounts payable in respect of
distributions on shares of Parent Common Stock in accordance with Section 3.2(d) or otherwise payable pursuant to Section 3.7 out of the Exchange Fun
with this Agreement and the Articles of Merger and the Certificate of Merger. The Exchange Fund shall not be used for any other purpose. Any and all in
cash deposited in the Exchange Fund shall be paid to the Surviving Entity.

(b) Share Transfer Books. At the Effective Time, the share transfer books of the Company shall be closed, and thereafter there shall be no furthe
transfers of shares of Company Common Stock. From and after the Effective Time, persons who held shares of Company Common Stock immediately pr
Effective Time shall cease to have rights with respect to such shares, except as otherwise provided for herein. On or after the Effective Time, any Certific
the Exchange Agent or the Surviving Entity for any reason shall be exchanged for the Merger Consideration with respect to the shares of Company Comr
formerly represented thereby.

(c) Exchange Procedures.

(i) As promptly as practicable following the Effective Time (but in no event later than two (2) Business Days thereafter), the Surviving E
the Exchange Agent to mail (and to make available for collection by hand) (A) to each holder of record of a Certificate (x) a letter of transmitta
Transmittal"), which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass only upon proper deliver
Certificates (or affidavits of loss in lieu thereof) to the Exchange Agent, and which Letter of Transmittal shall be in such form and have such ot
the Surviving Entity may reasonably specify, and (y) instructions for use in effecting the surrender of the Certificates in exchange for the Merge
into which the number of shares of Company Common Stock previously represented by such Certificate shall have been converted pursuant to |
together with any amounts payable in respect of dividends or distributions on shares of Parent Common Stock in accordance with Section 3.2(d
instructions shall provide that, at the election of the surrendering holder, (1) Certificates may be surrendered by hand delivery or otherwise or (-
Consideration in exchange therefor, together with any amounts payable in respect of dividends or distributions on shares of Parent Common Stc
accordance with Section 3.2(d), may be collected by hand by the surrendering holder or by check or wire transfer to the surrendering holder), (k
of a Company Option, a certificate representing an option to acquire shares of Parent Common Stock or a check or direct deposit, in each case i

and payable to such holder pursuant to Section 3.3(a) in respect of such Company Option, (C) to each holder of a Company Restricted Stock Ui
representing a Rollover RSU or a check or direct deposit, in each case in an amount due and payable to such holder pursuant to Section 3.3(b) i
Company Restricted Stock Unit, (D) to each holder of a share of Company Restricted Stock, a certificate representing shares of Parent Commor
amount due and payable to such holder pursuant to Section 3.3(c) in respect of such share of Company Restricted Stock, (E) to each holder of a
Performance Share,
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a certificate representing shares of Parent Common Stock in an amount due and payable to such holder pursuant to Section 3.3(d) in respect of
Performance Share, and (F) to each holder of a Company DER, the payment due and payable to such holder pursuant to Section 3.3(e).

(i) Upon surrender of a Certificate (or affidavit of loss in lieu thereof) for cancellation to the Exchange Agent, together with a Letter of 'T
completed and validly executed in accordance with the instructions thereto, and such other documents as may reasonably be required by the Ex
the holder of such Certificate shall be entitled to receive in exchange therefor the Merger Consideration for each share of Company Common St
represented by such Certificate pursuant to the provisions of this Article III plus any cash such holder is entitled to receive in lieu of fractional s
Common Stock that such holder has the right to receive pursuant to the provisions of Section 3.1(b) and any amounts that such holder has the ri
respect of dividends or distributions on shares of Parent Common Stock in accordance with Section 3.7, to be mailed, made available for collec
delivered by wire transfer, within two (2) Business Days following the later to occur of (A) the Effective Time or (B) the Exchange Agent's rec:
Certificate (or affidavit of loss in lieu thereof), and the Certificate (or affidavit of loss in lieu thereof) so surrendered shall be forthwith cancelec
Agent shall accept such Certificates (or affidavits of loss in lieu thereof) upon compliance with such reasonable terms and conditions as the Exc
may impose to effect an orderly exchange thereof in accordance with normal exchange practices. Until surrendered as contemplated by this Sec
Certificate shall be deemed, at any time after the Effective Time, to represent only the right to receive, upon such surrender, the Merger Consid
contemplated by this Article I11. No interest shall be paid or accrued for the benefit of holders of the Certificates on the Merger Consideration p
surrender of the Certificates.

(iii) As promptly as practicable following the Effective Time (but in no event later than two (2) Business Days thereafter), the Surviving I
the Exchange Agent (A) to issue to each holder of Book-Entry Shares that number of uncertificated whole shares of Parent Common Stock that
entitled to receive pursuant to Section 3.1(b) in respect of such Book-Entry Shares, and (B) to issue and deliver to each holder of Book-Entry SI
wire transfer for any amounts payable in respect of dividends or distributions on shares of Parent Common Stock in accordance with Section 3..
other amount such holder is entitled to receive in lieu of fractional shares of Parent Common Stock that such holder has the right to receive purs
provisions of Section 3.1(b), in each case without such holder being required to deliver a Certificate or an executed Letter of Transmittal to the
and such Book-Entry Shares shall then be canceled. No interest shall be paid or accrued for the benefit of holders of Book-Entry Shares on the |
Consideration payable in respect of the Book-Entry Shares.

(iv) In the event of a transfer of ownership of shares of Company Common Stock that is not registered in the transfer records of the Comp
condition of payment that any Certificate surrendered in accordance with the procedures set forth in this Section 3.2(c) shall be properly endors
otherwise in proper form for transfer, or any Book-Entry Share shall be properly transferred, and that the Person requesting such payment shall
Transfer Taxes and other Taxes required by reason of the payment of the Merger Consideration to a person other than the registered holder of tl
Book-Entry Share surrendered or shall have established to the satisfaction of Parent that such Tax either has been paid or is not applicable.
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(d) Dividends with Respect to Parent Common Stock. ~ No dividends or other distributions with respect to Parent Common Stock with a record dz
Effective Time shall be paid to the holder of any unsurrendered Certificate with respect to the shares of Parent Common Stock issuable hereunder, and all
and other distributions shall be paid by Parent to the Exchange Agent and shall be included in the Exchange Fund, in each case until the surrender of such
affidavit of loss in lieu thereof) in accordance with this Agreement. Following surrender of any such Certificate (or affidavit of loss in lieu thereof) there
the holder thereof in addition to the other amounts payable hereunder (i) promptly after the time of such surrender, the amount of dividends or other distri
record date after the Effective Time theretofore paid with respect to such whole shares of Parent Common Stock to which such holder is entitled pursuant
Agreement and (ii) at the appropriate payment date, the amount of dividends or other distributions with a record date after the Effective Time but prior to
and with a payment date subsequent to such surrender payable with respect to such whole shares of Parent Common Stock.

(e) Termination of Exchange Fund. ~ Any portion of the Exchange Fund (including any interest and other income received with respect thereto) w
undistributed to the former holders of shares of Company Common Stock on the first (1%") anniversary of the Effective Time shall be delivered to Parent,
and any former holders of shares of Company Common Stock who have not theretofore received any Merger Consideration to which they are entitled unc

Article 111 shall thereafter look only to the Surviving Entity for payment of their claims with respect thereto.

(f) No Liability. None of Parent, Merger Sub, the Company, the Surviving Entity or the Exchange Agent, or any employee, officer, director, age
any of them, shall be liable to any holder of shares of Company Common Stock in respect of any part of the Merger Consideration delivered to a public o
to any applicable abandoned property, escheat or similar Law. Any amounts remaining unclaimed by holders of any such shares immediately prior to the
such amounts would otherwise escheat to, or become property of, any Governmental Authority shall, to the extent permitted by applicable Law, become f
the Surviving Entity, free and clear of any claims or interest of any such holders or their successors, assigns or personal representatives previously entitle

(g) Investment of Exchange Fund. The Exchange Agent shall invest any cash included in the Exchange Fund as directed by Parent or, after the E

the Surviving Entity; provided, however, that (i) no such investment shall relieve Parent or the Exchange Agent from making the payments required by tk
and, to the extent that there are losses with respect to such investments, or the Exchange Fund diminishes for other reasons below the level required to ma
payments of the Aggregate Merger Consideration as contemplated hereby, Parent shall promptly replace or restore the portion of the Exchange Fund lost
investments or other events so as to ensure that the Exchange Fund is, at all times, maintained at a level sufficient to make such payments, (ii) no such iny
have maturities that could prevent or delay payments to be made pursuant to this Agreement, and (iii) such investments shall be in short-term obligations
States of America with maturities of no more than thirty (30) days or guaranteed by the United States of America and backed by the full faith and credit o
States of America. Any net profit resulting from, or interest or income produced by, such investments, shall be property of, and paid to, the Surviving Ent

Section 3.3 Stock Options; Restricted Stock Units; Restricted Stock; Performance Shares, Dividend Equivalent Rights.

(a) Treatment of Stock Options. At the Effective Time, without any action on the part of any holder or the Company, each outstanding Company
or not then vested or exercisable) shall be vested and exercisable as of the Effective Time and, in the sole discretion of Parent, shall be treated in accordar
(i) or (ii), except that the Company Options set forth on
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Section 3.3(a) of the Company Disclosure Letter shall not become fully vested and exercisable and shall be treated in accordance with (ii):

(i) Each outstanding Company Option as of the Effective Time shall thereafter be exchanged for a cash payment by the Parent or the Sur
promptly as practicable following the Effective Time (but in no event later than three (3) Business Days thereafter) equal to the excess, if any, ¢
of (x) the Exchange Ratio and (y) the VWAP of Parent Common Stock over (2) the exercise price per share of Company Common Stock subjec
Company Option, less any required withholding Taxes (which may be covered by withholding shares) (the "Cash Option Payment"), and the hc
Company Option shall cease to have any right thereunder to acquire any equity interest in the Company, Company Subsidiary, Parent, Survivin
of their Affiliates; or

(i) Each outstanding Company Option, as of the Effective Time, shall be assumed by Parent, without any action on the part of any holde;
Company, and will otherwise continue to have, and be subject to, the same terms and conditions (after taking into account any acceleration of v
exercisability provided in the foregoing provisions of this Section 3.3(a)) as were applicable immediately prior to the Effective Time as set fort]
applicable Company Plan (including any applicable award agreement, other agreement or other document evidencing such Company Option) it
to the Effective Time, except that, from and after the Effective Time, (A) each such Company Option will be exercisable for that number of wh
Parent Common Stock equal to the product (rounded down to the nearest whole number) of (x) the number of shares of Company Common Sto
such Company Option as of immediately prior to the Effective Time and (y) the Exchange Ratio, and (B) the per share exercise price for the sh:
Common Stock issuable upon exercise of such assumed Company Option will be equal to the quotient (rounded to the nearest whole cent) dete:
dividing (x) the exercise price of each share of Company Common Stock at which the assumed Company Options were exercisable immediatel
Effective Time by (y) the Exchange Ratio.

Parent shall notify the Company in writing, at least five (5) Business Days prior to the Effective Time regarding whether Company Options shall be
accordance with (i) or (ii) of this Section 3.3(a). Amounts payable pursuant to Section 3.3(a)(i) or (ii), as applicable, are referred to herein as the "Option

(b) Treatment of Restricted Stock Units.

(i) Each Company Restricted Stock Unit which is outstanding and unvested immediately prior to the Effective Time shall become fully
restrictions with respect thereto shall lapse immediately prior to the Effective Time; provided, however, that the Company Restricted Stock Uni
Section 3.3(b)(i) of the Company Disclosure Letter shall vest, and their restrictions shall lapse, solely in accordance with their terms; and provic
however, that the Company Restricted Stock Units set forth on Section 3.3(b)(ii) of the Company Disclosure Letter (the "Rollover RSUs") shall
vested and their restrictions shall not fully lapse, and they shall be treated in accordance with Section 3.3(b)(ii) hereof. Each Company Restricte
which vesting accelerates and restrictions lapse at the Effective Time shall be canceled by virtue of the Merger and without any action on the pz
of any Company Restricted Stock Unit in consideration for the right at the Effective Time to receive, as promptly as practicable following the E
(but in no event later than three (3) Business Days thereafter), a cash amount with respect thereto equal to the product of (A) the number of shar

Common Stock previously subject to such Company Restricted Stock Unit and (B) the product of (x) the Exchange Ratio and (y) the VWAP of
Stock, less any required withholding Taxes (which may be covered by withholding shares) (the "Restricted Stock
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Unit Payment"). As of the Effective Time, all Company Restricted Stock Units (other than Rollover RSUs) shall no longer be outstanding and s
automatically terminate and cease to exist, and each holder of a Company Restricted Stock Unit (other than a Rollover RSU) shall cease to have
respect thereto, except the right to receive the Restricted Stock Unit Payment.

(i) Each outstanding Rollover RSU, as of the Effective Time, shall be assumed by Parent, without any action on the part of any holder or
and will otherwise continue to have, and be subject to, the same terms and conditions (including vesting terms and conditions) as were applicab
prior to the Effective Time as set forth in the applicable Company Plan (including any applicable award agreement, other agreement or the doct
such Rollover RSU) immediately prior to the Effective Time, except that, from and after the Effective Time, each Rollover RSU will relate to a
whole shares of Parent Common Stock equal to the product (rounded down to the nearest whole number) of (A) the number of shares of Compz
Stock subject to such Rollover RSU as of immediately prior to the Effective Time and (B) the Exchange Ratio.

(c) Treatment of Restricted Stock.  Each share of Company Restricted Stock which is outstanding immediately prior to the Effective Time shall t
vested and all restrictions with respect thereto shall lapse immediately prior to the Effective Time, and each such share of Company Restricted Stock shal
into a number of shares of Parent Common Stock equal to the Exchange Ratio in accordance with Section 3.1(b) of this Agreement without any action on
holder of any share of Company Restricted Stock (the "Restricted Stock Payment"). As of the Effective Time, each holder of shares of Company Restricte
cease to have any rights with respect thereto, except the right to receive shares of Parent Common Stock.

(d) Treatment of Performance Shares. ~ With respect to any Company Performance Shares outstanding immediately prior to the Effective Time, t
period shall terminate immediately prior to the Effective Time and the number of Company Performance Shares subject to the award which shall vest as «
Time shall be determined in accordance with the relevant award agreement based on the Company's actual performance for the shortened performance pe
Company Performance Share for which vesting accelerates and restrictions lapse at the Effective Time shall be converted into a number of shares of Pare
Stock equal to the Exchange Ratio in accordance with Section 3.1(b) of this Agreement without any action on the part of the holder of any share of Comp
Shares (the "Performance Share Payment"). Any Company Performance Shares subject to the award which do not vest after giving effect to the first sents

Section 3.3(d) shall terminate as of the Effective Time and each holder thereof shall cease to have any rights with respect thereto.

(e) Dividend Equivalent Rights.  Any dividend equivalent right granted in connection with another award pursuant to a Company Plan which is c
(whether or not vested), immediately prior to the Effective Time, whether denominated in restricted stock units or otherwise (each, a "Company DER"), s
become fully vested immediately prior to the Effective Time and all Company DERs shall be paid in accordance with their terms (any such payment, the
Payment"). As of the Effective Time, all Company DERs shall no longer be outstanding and shall automatically terminate and cease to exist, and each ho
cease to have any rights with respect thereto, except the right to receive the DER Payment.

(f) Company Assumed Awards.  As soon as reasonably practicable after the Effective Time, but in no event later than five (5) Business Days foll
Effective Time, Parent shall deliver to each holder of any Rollover RSU or Company Option treated in accordance with Section 3.3(a)(ii) (each such Roll
Company Option, a "Company Assumed Award") an appropriate notice setting forth such holder's rights pursuant to such Company Assumed Award. Unl
Parent
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Common Stock issuable upon exercise or settlement of the Company Assumed Awards are otherwise covered by an existing registration statement on Fo
immediately upon the Effective Time, Parent shall prepare and file with the SEC such a registration statement with respect to such shares of Parent Comn
later than ten (10) Business Days following the Effective Time and Parent shall exercise reasonable best efforts to maintain the effectiveness of such regis
for so long as such Company Assumed Awards remain outstanding (subject to blackout periods and similar restrictions in accordance with Parent's polici
Company and its counsel shall reasonably cooperate with and assist Parent in the preparation of any such registration statement.

Section 3.4 Withholding Rights.  Parent, the Surviving Entity or the Exchange Agent, as applicable, shall be entitled to deduct and withhold from
Consideration and any amounts otherwise payable pursuant to this Agreement to any holder of shares of Company Common Stock, Company Options, Ci
Restricted Stock Units, shares of Company Restricted Stock, Company Performance Shares and Company DERs, such amounts as Parent, the Surviving |
Exchange Agent is required to deduct and withhold with respect to the making of such payment under the Code, and the rules and regulations promulgate
any provision of applicable Tax Law. To the extent that amounts are so deducted or withheld and paid over to the appropriate Governmental Authority by
Surviving Entity or the Exchange Agent, as applicable, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to t
respect of which such deduction and withholding was made by Parent, the Surviving Entity or the Exchange Agent, as applicable.

Section 3.5 Lost Certificates.  If any Certificate shall have been lost, stolen or destroyed, then upon the making of an affidavit of that fact by the
such Certificate to be lost, stolen or destroyed and, if required by the Surviving Entity, the posting by such Person of a bond in such reasonable amount as
Entity may direct, as indemnity against any claim that may be made against it with respect to such Certificate, the Exchange Agent will issue in exchange

stolen or destroyed Certificate the Merger Consideration to which the holder thereof is entitled pursuant to this Article I11.

Section 3.6  Dissenters' Rights. ~ No dissenters' or appraisal rights shall be available with respect to the Merger or the other transactions contempl:
Agreement, so long as the provisions of Section 3-202(c)(1)(ii) of the MGCL are applicable to the transaction.

Section 3.7  Fractional Shares. ~ No certificate or scrip representing fractional shares of Parent Common Stock shall be issued upon the surrender
Certificates or with respect to Book-Entry Shares, and such fractional share interests shall not entitle the owner thereof to vote or to any other rights of a s
Parent. Notwithstanding any other provision of this Agreement, each holder of shares of Company Common Stock converted pursuant to the Merger who
have been entitled to receive a fraction of a share of Parent Common Stock shall receive, in lieu thereof, cash, without interest, in an amount equal to sucl
of a share of Parent Common Stock multiplied by the VWAP of Parent Common Stock.
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ARTICLE 1V

REPRESENTATIONS AND WARRANTIES
OF THE COMPANY

Except (a) as set forth in the disclosure letter that has been prepared by the Company and delivered by the Company to Parent in connection with the
delivery of this Agreement (the "Company Disclosure Letter") (it being agreed that disclosure of any item in any Section of the Company Disclosure Lett

any Section or subsection of Article IV of this Agreement shall be deemed disclosed with respect to any other Section or subsection of Article IV of this A

extent such relationship is reasonably apparent, provided that nothing in the Company Disclosure Letter is intended to broaden the scope of any represent
of the Company made herein), or (b) as disclosed in Company SEC Filings publicly available, filed with, or furnished to, as applicable, the SEC on or aft
2010 and prior to the date of this Agreement (excluding any risk factor disclosures contained in such documents under the heading "Risk Factors" and an;
risks or other matters included in any "forward-looking statements" disclaimer or other statements that are cautionary, predictive or forward-looking in ne
Company hereby represents and warrants to Parent and Merger Sub that:

Section 4.1  Organization and Qualification, Subsidiaries.

(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Maryland and has the requisi
power and authority and any necessary governmental authorization to own, lease and, to the extent applicable, operate its properties and to carry on its bu
now being conducted. The Company is duly qualified or licensed to do business, and is in good standing, in each jurisdiction where the character of the p
operated or leased by it or the nature of its business makes such qualification, licensing or good standing necessary, except for such failures to be so quali
in good standing that, individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect.

(b) Each Company Subsidiary is duly organized, validly existing and in good standing under the Laws of the jurisdiction of its incorporation or org
case may be, and has the requisite organizational power and authority and any necessary governmental authorization to own, lease and, to the extent appl;
properties and to carry on its business as it is now being conducted. Each Company Subsidiary is duly qualified or licensed to do business, and is in good
jurisdiction where the character of the properties owned, operated or leased by it or the nature of its business makes such qualification, licensing or good
necessary, except for such failures to be so qualified, licensed or in good standing that, individually or in the aggregate, have not had and would not reaso
expected to have a Company Material Adverse Effect.

(c) Section 4.1(c) of the Company Disclosure Letter sets forth a true and complete list of the Company Subsidiaries, including a list of each Compa
that is a "qualified REIT subsidiary" within the meaning of Section 856(i)(2) of the Code, or a "taxable REIT subsidiary" within the meaning of Section 8
Code, together with (i) the jurisdiction of incorporation or organization, as the case may be, of each Company Subsidiary, (ii) the type of and percentage ¢
directly or indirectly, by the Company in each Company Subsidiary, (iii) the names of and the type of and percentage of interest held by any Person other
Company or a Company Subsidiary in each Company Subsidiary, and (iv) the classification for United States federal income tax purposes of each Comps

(d) Neither the Company nor any Company Subsidiary directly or indirectly owns any interest or investment (whether equity or debt) in any person
the Company Subsidiaries and investments in short-term investment securities).
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Section 4.2 Organizational Documents. ~ The Company has made available to Parent complete and correct copies of (i) the Company's articles of
as amended and supplemented to date (the "Company Charter") and the Company's Bylaws (the "Company Bylaws"), and (ii) the organizational documer
Company Subsidiary, each as in effect on the date hereof.

Section 4.3  Capital Structure.

(a) The authorized capital stock of the Company consists of 200,000,000 shares of Company Common Stock and 5,000,000 shares of preferred stoc
$1.00 per share (the "Company Preferred Stock"). At the close of business on February 24, 2011, (i) 126,462,665 shares of Company Common Stock wer
outstanding, (ii) no shares of Company Preferred Stock were issued and outstanding, (iii) 1,458,248 shares of Company Common Stock were reserved fo
pursuant to the terms of outstanding awards granted pursuant to the Company Plans, (iv) 3,815,976 shares of Company Common Stock are available for ¢
Company Plans, (v) 2,673,641 shares of Company Common Stock were reserved for issuance upon redemption of Class A Partnership Units of NHP/PM
Units"), (vi) 345,639 shares of Company Common Stock were reserved for issuance under the Company's Dividend Reinvestment and Stock Purchase Pl:
(vii) 1,322,200 shares of Company Common Stock were reserved for issuance under the Company's at-the-market equity offering program. All issued ang
shares of the capital stock of the Company are duly authorized, validly issued, fully paid and non-assessable, and no class of capital stock is entitled to pr
There are no outstanding bonds, debentures, notes or other indebtedness of the Company having the right to vote (or convertible into, or exchangeable for

having the right to vote) on any matter on which holders of shares of Company Common Stock may vote. Section 4.3(a) of the Company Disclosure Lett:
complete and correct list, as of the date of this Agreement, of the total number of outstanding (A) Company Options, (B) Company Restricted Stock Unit:
Restricted Stock, (D) Company Performance Shares, and (E) Company DER and (F) the number of shares of Company Common Stock subject to each ot
Company Option, the name of the holder, the exercise price, the grant date, and the general terms and conditions including vesting provisions and exercis
Company Options and the Company Benefit Plan under which such Company Options were granted; the number of shares of Company Common Stock s
outstanding award of Company Restricted Stock Units and Company Restricted Stock, the name of the holder, the grant date, and the general terms and ¢
including the vesting schedule and the other material terms of each award of Company Restricted Stock Units and Company Restricted Stock, as applicat
Company Benefit Plan under which Company Restricted Stock Units and Company Restricted Stock, as applicable, were granted; the number of shares o
Common Stock subject to each Company Performance Shares award, the name of the holder, the grant date, and the general terms and conditions includir
schedule and other material terms of such Company Performance Shares award and the Company Benefit Plan under Company Performance Shares awar
and any other rights to purchase or receive Company Common Stock granted under the Company Benefit Plans or otherwise and the names and positions
the grant date and the terms thereof and the Company Benefit Plan under which such rights were granted. There are no other rights to purchase or receive
Common Stock granted under the Company Benefit Plans or otherwise other than the Company Options, Company Restricted Stock Units, Company Res

Company Performance Shares, and Company DERs disclosed on Section 4.3(a) of the Company Disclosure Letter. Immediately prior to the Closing, the

provide to Parent a complete and correct list that contains the information required to be provided in Section 4.3(a) of the Company Disclosure Schedule
and complete as of the Closing Date.

(b) All of the outstanding shares of capital stock of each of the Company Subsidiaries that is a corporation are duly authorized, validly issued, fully
nonassessable. All equity interests in each of the Company Subsidiaries that is a partnership or limited liability company are duly authorized and validly i

of capital stock of (or other ownership interests in) each of the Company
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Subsidiaries which may be issued upon exercise of outstanding options or exchange rights are duly authorized and, upon issuance will be validly issued, {
nonassessable. Except as set forth in Section 4.1(c) of the Company Disclosure Letter, the Company owns, directly or indirectly, all of the issued and out:
stock and other ownership interests of each of the Company Subsidiaries, free and clear of all encumbrances other than statutory or other liens for Taxes «
which are not yet due or delinquent or the validity of which is being contested in good faith by appropriate proceedings and for which adequate reserves a
maintained, and there are no existing options, warrants, calls, subscriptions, convertible securities or other securities, agreements, commitments or obliga
character relating to the outstanding capital stock or other securities of any Company Subsidiary or which would require any Company Subsidiary to issu
shares of its capital stock, ownership interests or securities convertible into or exchangeable for shares of its capital stock or ownership interests.

(c) Except as set forth in this Section 4.3, as of the date of this Agreement, there are no securities, options, warrants, calls, rights, commitments, agt
of first refusal, arrangements or undertakings of any kind to which the Company or any Company Subsidiary is a party or by which any of them is bound.
Company or any Company Subsidiary to issue, deliver or sell or create, or cause to be issued, delivered or sold or created, additional shares of Company ¢
shares of Company Preferred Stock or other equity securities or phantom stock or other contractual rights the value of which is determined in whole or in
of any equity security of the Company or any of the Company Subsidiaries or obligating the Company or any Company Subsidiary to issue, grant, extend
such security, option, warrant, call, right, commitment, agreement, right of first refusal, arrangement or undertaking. As of the date of this Agreement, ex
provided in the NHP/PMB Partnership Agreement, there are no outstanding contractual obligations of the Company or any Company Subsidiary to repurt
otherwise acquire any shares of Company Common Stock, shares of Company Preferred Stock, Class A Units or other equity securities of the Company ¢
Subsidiary (other than in satisfaction of withholding Tax obligations pursuant to certain awards outstanding under the Company Plans in the event the gra
satisfy withholding Tax obligations). Neither the Company nor any Company Subsidiary is a party to or, to the knowledge of the Company, bound by an)
understandings concerning the voting (including voting trusts and proxies) of any capital stock of the Company or any of the Company Subsidiaries.

(d) All dividends or distributions on the shares of Company Common Stock, Company Preferred Stock and Class A Units and any material dividen
distributions on any securities of any Company Subsidiary which have been authorized or declared prior to the date hereof have been paid in full (except
such dividends have been publicly announced and are not yet due and payable).

Section 4.4 Authority.

(a) The Company has the requisite organizational power and authority to execute and deliver this Agreement, to perform its obligations hereunder ¢
receipt of the Company Stockholder Approval, to consummate the transactions contemplated by this Agreement. The execution and delivery of this Agre
Company and the consummation by the Company of the transactions contemplated hereby have been duly and validly authorized by all necessary corpor:
other corporate proceedings on the part of the Company are necessary to authorize this Agreement or the Merger or to consummate the transactions conte
subject, with respect to the Merger, to receipt of the Company Stockholder Approval and the filing and acceptance for record of the Articles of Merger w
and the Certificate of Merger with the Delaware Secretary. The Company's board of directors (the "Company Board") at a duly held meeting has, by unar
(i) duly and validly authorized the execution and delivery of this Agreement and declared advisable the consummation of the Merger and the other transas
contemplated hereby, (ii) directed that the Merger be submitted for consideration at the Company Stockholder Meeting, and (iii) resolved to
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recommend that the stockholders of the Company vote in favor of the adoption of this Agreement and the approval of the Merger and the other transactio
hereby (the "Company Recommendation") and to include such recommendation in the Joint Proxy Statement, subject to Section 6.5.

(b) This Agreement has been duly executed and delivered by the Company and, assuming due authorization, execution and delivery by each of Par
Sub, constitutes a legally valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as such enf
be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar Laws affecting creditors' rights generally and by general pril
(regardless of whether enforceability is considered in a proceeding in equity or at law).

Section 4.5 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement and the consummation of the N
other transactions contemplated hereby by the Company will not, (i) assuming receipt of the Company Stockholder Approval, conflict with or violate any
Company Charter or Company Bylaws or any equivalent organizational or governing documents of any Company Subsidiary, (ii) assuming that all conse

authorizations and permits described in Section 4.5(b) have been obtained, all filings and notifications described in Section 4.5(b) have been made and an
periods thereunder have terminated or expired, conflict with or violate any Law applicable to the Company or any Company Subsidiary or by which any |
of the Company or any Company Subsidiary is bound, or (iii) require any consent or approval under, result in any breach of or any loss of any benefit or 1
in any cost or obligation of the Company or any Company Subsidiary under, or constitute a default (or an event which with notice or lapse of time or bott
a default) under, or give to others any right of termination, acceleration or cancellation (with or without notice or the lapse of time or both) of, or give rise
purchase, first offer or forced sale under or result in the creation of a Lien on any property or asset of the Company or any Company Subsidiary pursuant
bond, debt instrument, indenture, contract, agreement, ground lease, license, permit or other legally binding obligation to which the Company or any Con
is a party, except, as to clauses (ii) and (iii), respectively, for any such conflicts, violations, breaches, defaults or other occurrences which, individually or
have not had and would not reasonably be expected to have a Company Material Adverse Effect.

(b) The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement by the Company will not, requ
approval, authorization or permit of, or filing with or notification to, any Governmental Authority, except (i) the filing with the SEC of (A) a joint proxy ¢
preliminary and definitive form relating to the Company Stockholder Meeting and the Parent Stockholder Meeting (together with any amendments or sup
thereto, the "Joint Proxy Statement") and of a registration statement on Form S-4 pursuant to which the offer and sale of shares of Parent Common Stock
will be registered pursuant to the Securities Act and in which the Joint Proxy Statement will be included as a prospectus (together with any amendments ¢
thereto, the "Form S-4"), and declaration of effectiveness of the Form S-4, and (B) such reports under, and other compliance with, the Exchange Act (and
regulations promulgated thereunder) and the Securities Act (and the rules and regulations promulgated thereunder) as may be required in connection with
and the transactions contemplated hereby, (ii) as may be required under the rules and regulations of the NYSE, (iii) the filing of the Articles of Merger an
for record by SDAT of the Articles of Merger pursuant to the MGCL, (iv) the filing of the Certificate of Merger and the acceptance for record by the Del:
of the Certificate of Merger pursuant to the DLLCA, (v) such filings and approvals as may be required by any applicable state securities or "blue sky" La
filings as may be required in connection with state and local transfer Taxes, and (vii) where failure to obtain such consents,
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approvals, authorizations or permits, or to make such filings or notifications, individually or in the aggregate, has not had and would not reasonably be ex
Company Material Adverse Effect.

Section 4.6  Permits; Compliance With Law.

(a) Except for the authorizations, licenses, permits, certificates, approvals, variances, exemptions, orders, franchises, certifications and clearances tl

subject of Section 4.14 or Section 4.16, which are addressed solely in those Sections, the Company and each Company Subsidiary is in possession of all ¢
licenses, permits, certificates, approvals, variances, exemptions, orders, franchises, certifications and clearances of any Governmental Authority and accre
certification agencies, bodies or other organizations, including building permits and certificates of occupancy, necessary for the Company and each Comy
to own, lease and, to the extent applicable, operate its properties or to carry on its respective business substantially as it is being conducted as of the date 1
"Company Permits"), and all such Company Permits are valid and in full force and effect, except where the failure to be in possession of, or the failure to
full force and effect of, any of the Company Permits, individually or in the aggregate, has not had and would not reasonably be expected to have a Comps
Adverse Effect. All applications required to have been filed for the renewal of the Company Permits have been duly filed on a timely basis with the apprc
Governmental Authority, and all other filings required to have been made with respect to such Company Permits have been duly made on a timely basis \
appropriate Governmental Authority, except in each case for failures to file which, individually or in the aggregate, have not had and would not reasonab]
have a Company Material Adverse Effect. Neither the Company nor any Company Subsidiary has received any claim or notice nor has any knowledge in
Company or any Company Subsidiary is currently not in compliance with the terms of any such Company Permits, except where the failure to be in comy
terms of any such Company Permits, individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material A

(b) Neither the Company nor any Company Subsidiary is or has been in conflict with, or in default or violation of (i) any Law applicable to the Cor
Company Subsidiary or by which any property or asset of the Company or any Company Subsidiary is bound (except for Laws addressed in Section 4.10

Section 4.14, Section 4.15 or Section 4.17), or (ii) any Company Permits (except for the Company Permits addressed in Section 4.14 or Section 4.16), exc
for any such conflicts, defaults or violations that, individually or in the aggregate, have not had and would not reasonably be expected to have a Company
Adverse Effect.

Section 4.7 SEC Filings; Financial Statements.

(a) The Company has filed with, or furnished (on a publicly available basis) to, the SEC all forms, reports, schedules, statements and documents rec
or furnished by it under the Securities Act or the Exchange Act, as the case may be, including any amendments or supplements thereto, from and after Jar
(collectively, the "Company SEC Filings"). Each Company SEC Filing, as amended or supplemented, if applicable, (i) as of its date, or, if amended or suj
the date of the most recent amendment or supplement thereto, complied in all material respects with the requirements of the Securities Act or the Exchang
case may be, and the applicable rules and regulations of the SEC thereunder, and (ii) did not, at the time it was filed (or became effective in the case of re
statements), or, if amended or supplemented, as of the date of the most recent amendment or supplement thereto, contain any untrue statement of a maters
state a material fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under which
not misleading. As of the date of this Agreement, no Company Subsidiary is separately subject to the periodic reporting requirements of the Exchange Ac
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(b) Each of the consolidated financial statements contained or incorporated by reference in the Company SEC Filings (as amended, supplemented c
applicable), including the related notes and schedules, was prepared (except as indicated in the notes thereto) in accordance with GAAP applied on a cons
throughout the periods indicated, and each such consolidated financial statement presented fairly, in all material respects, the consolidated financial positi
operations, stockholders' equity and cash flows of the Company and its consolidated subsidiaries as of the respective dates thereof and for the respective |
therein (subject, in the case of unaudited quarterly financial statements, to normal year-end adjustments).

(c) The records, systems, controls, data and information of the Company and the Company Subsidiaries that are used in the system of internal accot
described in the following sentence are recorded, stored, maintained and operated under means that are under the exclusive ownership and direct control ¢
or the Company Subsidiaries or accountants, except for any non-exclusive ownership and non-direct control that would not reasonably be expected to hay
adverse effect on the system of internal accounting controls. The Company and the Company Subsidiaries have devised and maintain a system of internal
controls sufficient to provide reasonable assurances regarding the reliability of financial reporting and the preparation of financial statements for external
accordance with GAAP, including that: (1) transactions are executed only in accordance with management's authorization; (2) transactions are recorded a
permit preparation of the financial statements of the Company and the Company Subsidiaries and to maintain accountability for the assets of the Compan
Company Subsidiaries; (3) access to such assets is permitted only in accordance with management's authorization; (4) the reporting of such assets is comj
existing assets at regular intervals; and (5) accounts, notes and other receivables and inventory are recorded accurately, and proper and adequate procedur
implemented to effect the collection thereof on a current and timely basis. The Company's principal executive officer and its principal financial officer ha
the Company's auditors and the audit committee of the Company Board (i) all significant deficiencies and material weaknesses in the design or operation
controls over financial reporting that are reasonably likely to adversely affect the Company's ability to record, process, summarize and report financial da
fraud, whether or not material, that involves management or other employees who have a significant role in the Company's internal controls, and the Com
available to Parent copies of any material written materials relating to the foregoing. The Company has established and maintains disclosure controls and
such term is defined in Rule 13a-15 promulgated under the Exchange Act) designed to ensure that material information relating to the Company required
reports filed under the Exchange Act, including its consolidated subsidiaries, is made known to the Company's principal executive officer and its principa
officer by others within those entities, particularly during the periods in which the periodic reports required under the Exchange Act are being prepared, a
knowledge of the Company, such disclosure controls and procedures are effective in timely alerting the Company's principal executive officer and its prir
officer to material information required to be included in the Company's periodic reports required under the Exchange Act. Since the enactment of the Sa;
Act, none of the Company or any Company Subsidiary has made any prohibited loans to any director or executive officer of the Company (as defined in |
promulgated under the Exchange Act).

(d) None of the Company or its consolidated subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent or o
for liabilities or obligations (i) expressly contemplated by or under this Agreement, including without limitation Section 6.1 hereof, (ii) incurred in the orc
business consistent with past practice since the most recent balance sheet set forth in the Company SEC Filings made through and including the date of th
(iii) described in any section of the Company Disclosure Letter or (iv) that, individually or in the aggregate, have not had and would not reasonably be ex
Company Material Adverse Effect.
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(e) To the knowledge of the Company, none of the Company SEC Filings is the subject of ongoing SEC review and the Company has not received
from the SEC with respect to any of the Company SEC Filings since January 1, 2009 which remain unresolved, nor has it received any inquiry or informs
from the SEC as to any matters affecting the Company which has not been adequately addressed. The Company has made available to Parent true and cor
all written comment letters from the staff of the SEC received since January 1, 2009 through the date of this Agreement relating to the Company SEC Fili
written responses of the Company thereto through the date of this Agreement. None of the Company SEC Filings is the subject of any confidential treatm
the Company.

Section 4.8  Disclosure Documents.

(a) None of the information supplied or to be supplied by or on behalf of the Company or any Company Subsidiary for inclusion or incorporation b
(i) the Form S-4 will, at the time such document is filed with the SEC, at any time such document is amended or supplemented or at the time such docum
effective by the SEC, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make tl
therein not misleading, or (ii) the Joint Proxy Statement will, at the date it is first mailed to the stockholders of the Company and of Parent, at the time of
Stockholder Meeting and the Parent Stockholder Meeting, at the time the Form S-4 is declared effective by the SEC or at the Effective Time, contain any
of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances i
were made, not misleading. All documents that the Company is responsible for filing with the SEC in connection with the transactions contemplated here
relating to the Company or any Company Subsidiary or other information supplied by or on behalf of the Company or any Company Subsidiary for inclu:
comply as to form, in all material respects, with the provisions of the Securities Act or Exchange Act, as applicable, and the rules and regulations of the S
and each such document required to be filed with any Governmental Authority (other than the SEC) will comply in all material respects with the provisio
applicable Law as to the information required to be contained therein.

(b) The representations and warranties contained in this Section 4.8 will not apply to statements or omissions included in the Form S-4 or the Joint
to the extent based upon information supplied to the Company by or on behalf of Parent or Merger Sub.

Section 4.9  Absence of Certain Changes or Events.  Since September 30, 2010, except as contemplated by this Agreement or as set forth in Sect:
Company Disclosure Letter, (a) the Company and each Company Subsidiary has conducted its business in the ordinary course consistent with past practic

set forth on Section 6.1(b) of the Company Disclosure Letter, neither the Company nor any Company Subsidiary has taken any action that it would not b
take after the date of this Agreement without the prior written consent of Parent pursuant to Section 6.1(b)(i), Section 6.1(b)(iii), Section 6.1(b)(vii), Secti

Section 6.1(b)(ix), Section 6.1(b)(xiii), Section 6.1(b)(xv) or Section 6.1(b)(xx), or agreed to do any of the foregoing, and (c) there has not been any Comp
Adverse Effect or any effect, event, development or circumstance that, individually or in the aggregate with all other effects, events, developments and ck
reasonably be expected to result in a Company Material Adverse Effect.

Section 4.10  Employee Benefit Plans.

(a) Section 4.10 of the Company Disclosure Letter sets forth a true and complete list of each material Company Benefit Plan and Company Employ
Agreement. Company has delivered or made available to Parent a true, correct and complete copy of each material Company Benefit Plan and Company |
Agreement and, with respect thereto, if applicable, (A) all amendments, trust (or other funding vehicle) agreements, summary plan descriptions and insur;
(B) the most
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recent annual report (Form 5500 series including, where applicable, all schedules and actuarial and accountants' reports) filed with the IRS and the most r
report or other financial statement relating to such Company Benefit Plan, and (C) the most recent determination letter from the IRS.

(b) Each Company Benefit Plan and Company Employment Agreement has been administered in all material respects in accordance with its terms .
applicable Laws, including ERISA and the Code and in compliance with Section 409A of the Code to avoid income inclusion under Section 409A(a)(1) ¢

(c) Each Company Benefit Plan that is intended to qualify under Section 401(a) of the Code has either received a favorable determination letter fros
its qualified status or may rely upon an opinion letter for a prototype plan and, to the Company's knowledge, there is no fact, event or existing circumstan
adversely affect the qualified status of any such Company Benefit Plan. To the Company's knowledge, neither the Company nor any Company Subsidiary
a non-exempt prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of the Code) with respect to any Company Benefit Pl:
result in material liability to the Company and the Company Subsidiaries, taken as a whole. No material suit, administrative proceeding, action or other li
brought, or to the knowledge of the Company, is threatened against or with respect to any such Company Benefit Plan, including any audit or inquiry by f
States Department of Labor (other than routine benefits claims).

(d) None of the Company, any Company Subsidiaries or any of their ERISA Affiliates, maintains, contributes to, or participates in, or has ever duri
(6) years maintained, contributed to, or participated in, or otherwise has any obligation or liability in connection with: (i) an employee pension benefit pla
IV or Section 302 of ERISA or Section 412 or 4971 of the Code, (ii) a "multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA),
employer plan” (as defined in Section 413(c) of the Code) or a "multiemployer plan" (as defined in Section 3(37) of ERISA), (iii) any plan or arrangemen
post-employment retiree medical or welfare benefits, except as required by applicable Law; or (iv) any plan established or maintained outside of the Unit
the benefit of current or former employees of the Company or any Company Subsidiaries residing outside the United States.

(e) Except as set forth in Section 4.10(e) of the Company Disclosure Letter, neither the execution of this Agreement nor the consummation of the t1
contemplated hereby will: (A) entitle any employee, director or consultant of the Company or Company Subsidiaries to severance pay or any increase in |
under any of the Company Benefit Plans or Company Employment Agreements upon any termination of employment on or after the date of this Agreemc
(B) accelerate the time of payment, vesting or funding or result in any payment of compensation or benefits under, or increase the amount or value of any
employee, officer or director of any Company or Company Subsidiary, or could limit the right to amend, merge, terminate or receive a reversion of assets
Company Benefit Plan or related trust or (C) result in payments or benefits under any Company Benefit Plan or Company Employment Agreement which
deductible under Section 162(m) or Section 280G of the Code. The Company has delivered to Parent the most recent analysis of PricewaterhouseCoopers
Company, as to implications of Sections 280G and 4999 of the Code on each applicable "disqualified individual" of the consummation of the transactions
hereby (assuming that the employment of each such disqualified individual were terminated upon the Closing).

(f) Except as set forth in Section 4.10(f) of the Company Disclosure Letter, there are no material funded benefit obligations of the Company or the
Subsidiaries under a Company Benefit Plan for which contributions have not been made or properly accrued and there are no material unfunded benefit o
a Company Benefit Plan that have not been accounted for by
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reserves or otherwise reflected as may be required in the consolidated financial statements in the Company SEC Filings made through and including the c
Agreement.

(g) The Company has delivered or made available to Parent a true and complete description of the terms and conditions of each Company Severanc

Section 4.11  Labor and Other Employment Matters. ~ The Company and each Company Subsidiary is in compliance with all applicable Laws in
respects with respect to labor, employment, fair employment practices, terms and conditions of employment, workers' compensation, occupational safety
closings, wages and hours and immigration. Neither the Company nor any Company Subsidiary is a party to, or bound by any, collective bargaining agrex
labor union has been certified to represent any employee of the Company or any Company Subsidiary, or has applied, or threatened to apply, to represent
to organize so as to represent such employees, including any representation or certification proceedings or petitions seeking a representation proceeding p
or threatened to be brought or filed, with the National Labor Relations Board or any other labor relations tribunal or authority. There is no pending or, to 1
the Company, threatened work stoppage, slowdown lockouts, material arbitrations or material grievances, labor strike or other material labor disputes aga
Company or any Company Subsidiary.

Section 4.12  Material Contracts.

(a) Except for contracts listed in Section 4.12 of the Company Disclosure Letter, as of the date of this Agreement, neither the Company nor any Co:
Subsidiary is a party to or bound by any contract that, as of the date hereof:

(i) is required to be filed as an exhibit to the Company's Annual Report on Form 10-K pursuant to Item 601(b)(2), (4), (9) or (10) of Reg
promulgated by the SEC;

(i1) obligates the Company or any Company Subsidiary to make non-contingent aggregate annual expenditures (other than principal and/c
payments or the deposit of other reserves with respect to debt obligations) in excess of $1,000,000 and is not cancelable within ninety (90) days
penalty to the Company or any Company Subsidiary, except for any Company Lease or any ground lease affecting any Company Property;

(iii) contains any non-compete or exclusivity provisions with respect to any line of business or geographic area that restricts the business ¢
or any Company Subsidiary, or that otherwise restricts the lines of business conducted by the Company or any Company Subsidiary or the geog
which the Company or any Company Subsidiary may conduct business;

(iv) is an agreement which obligates the Company or any Company Subsidiary to indemnify any past or present directors, officers, trustee
agents of the Company or any Company Subsidiary pursuant to which the Company or Company Subsidiary is the indemnitor, other than any o
agreements or property management agreements or any similar agreement pursuant to which a Company Subsidiary that is not wholly owned, ¢
indirectly, by the Company provides such an indemnification to any such directors, officers, trustees, employees or agents in connection with th
indemnification by such non-wholly owned Company Subsidiary of the Company or another Company Subsidiary thereunder;

(v) constitutes a debt obligation of the Company or any Company Subsidiary with a principal amount outstanding as of the date hereof gr
$25,000,000;

(vi) would prohibit or materially delay the consummation of the Merger as contemplated by this Agreement;
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(vii) requires the Company or any Company Subsidiary to dispose of or acquire assets or properties (other than in connection with the exp:
Company Lease or a ground lease affecting a Company Property) with a fair market value in excess of $5,000,000, or involves any pending or
merger, consolidation or similar business combination transaction, except for any Company Lease or any ground lease affecting any Company |

(viii) constitutes an interest rate cap, interest rate collar, interest rate swap or other contract or agreement relating to a hedging transaction;

(ix) sets forth the operational terms of a joint venture, partnership, limited liability company or strategic alliance of the Company or any C
Subsidiary; or

(x) constitutes a loan to any Person (other than a wholly owned Company Subsidiary) by the Company or any Company Subsidiary (othe
made pursuant to and expressly disclosed in the Company Leases or pursuant to any disbursement agreement, development agreement, or devel
addendum entered into in connection with a Company Lease with respect to the development, construction, or equipping of Company Propertie
of improvements to Company Properties) in an amount in excess of $5,000,000.

Each contract listed on Section 4.12 of the Company Disclosure Letter to which the Company or any Company Subsidiary is a party or by which it is bou
hereof is referred to herein as a "Company Material Contract".

(b) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, eacl
Material Contract is legal, valid, binding and enforceable on the Company and each Company Subsidiary that is a party thereto and, to the knowledge of |
each other party thereto, and is in full force and effect, except as may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar L
creditors' rights generally and by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at Law). Exc
individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect, the Company and each
Subsidiary has performed all obligations required to be performed by it prior to the date hereof under each Company Material Contract and, to the knowle
Company, each other party thereto has performed all obligations required to be performed by it under such Company Material Contract prior to the date h
the Company nor any Company Subsidiary has received notice of any violation or default under any Company Material Contract, except for violations or
would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

Section 4.13  Litigation. — Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Mate
Effect, as of the date of this Agreement, (a) there is no suit, arbitration, inquiry, claim, action or proceeding pending or, to the knowledge of the Company
or before any Governmental Authority, nor, to the knowledge of the Company, is there any investigation pending by any Governmental Authority, in eac]
the Company or any Company Subsidiary, and (b) neither the Company nor any Company Subsidiary, nor any of the Company's or any Company Subsid
property, is subject to any outstanding judgment, order, writ, injunction or decree of any Governmental Authority.
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Section 4.14  Environmental Matters.
(a) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect:

(i) The Company and each Company Subsidiary are in compliance with applicable Environmental Laws, have applied for all Environme
necessary to conduct their current operations and are in compliance with their respective Environmental Permits.

(i1) Neither the Company nor any Company Subsidiary has received any written notice, demand, letter or claim alleging that the Compan
Company Subsidiary is in violation of, or liable under, any Environmental Law or that any judicial, administrative or compliance order has bee:
the Company or any Company Subsidiary which remains unresolved. There is no litigation, investigation, request for information or other proc:
or, to the knowledge of the Company, threatened against the Company and any Company Subsidiary under any applicable Environmental Law.

(iii) Neither the Company nor any Company Subsidiary has entered into or agreed to any consent decree or order or is subject to any judg
judicial, administrative or compliance order relating to compliance with Environmental Laws, Environmental Permits or the investigation, samj
monitoring, treatment, remediation, removal or cleanup of Hazardous Materials and no investigation, litigation or other proceeding is pending ¢
knowledge of the Company, threatened against the Company or any Company Subsidiary under any applicable Environmental Law.

(iv) Neither the Company nor any Company Subsidiary has assumed, by contract or operation of Law, any liability under any Environmer
relating to any Hazardous Materials, or is an indemnitor in connection with any threatened or asserted claim by any third-party indemnitee for a
under any Environmental Law or relating to any Hazardous Materials.

(v) Neither the Company nor any Company Subsidiary has caused, and to the knowledge of the Company, no Third Party has caused any
Hazardous Material that would be required to be investigated or remediated by the Company or any Company Subsidiary under any Environme

(b) This Section 4.14 contains the exclusive representations and warranties of the Company with respect to environmental matters.

Section 4.15  Intellectual Property.

(a) Section 4.15(a) of the Company Disclosure Letter sets forth a correct and complete list of all material Intellectual Property registrations and app
registration owned by the Company.

(b) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, (i) t
the Company Subsidiaries own or are licensed or otherwise possess valid rights to use all Intellectual Property necessary to conduct the business of the Ct
Company Subsidiaries as it is currently conducted, (ii) the conduct of the business of the Company and the Company Subsidiaries as it is currently condu
infringe, misappropriate or otherwise violate the Intellectual Property rights of any Third Party, (iii) there are no pending or, to the knowledge of the Comn
claims with respect to any of the Intellectual Property rights owned by the Company or any Company Subsidiary, and (iv) to the knowledge of the Comp:
Party is currently infringing or misappropriating Intellectual Property owned by the Company or any Company Subsidiary. The Company and the Compa
are taking all actions that they reasonably believe are necessary to maintain and protect each material item of Intellectual Property that they own.
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(c) This Section 4.15 contains the exclusive representations and warranties of the Company with respect to intellectual property matters.

Section 4.16  Properties.

(a) Section 4.16(a) of the Company Disclosure Letter sets forth a list of the common name of each facility and real property owned or leased, incluc
leased, by the Company or any Company Subsidiary as lessee or sublessee, as of the date of this Agreement (all such real property interests, together witk
structures and other improvements and fixtures located on or under such real property and all easements, rights and other appurtenances to such real prop

individually referred to herein as a "Company Property" and collectively referred to herein as the "Company Properties"). Except as set forth in Section 4
Company Disclosure Letter, there are no real properties that the Company or any Company Subsidiary is obligated to buy, lease or sublease at some futur

(b) The Company or a Company Subsidiary owns good and valid fee simple title or leasehold title (as applicable) to each of the Company Propertie
free and clear of Liens, except for Company Permitted Liens that have not had and would not reasonably be expected to have, individually or in the aggre
Material Adverse Effect. For the purposes of this Agreement, "Company Permitted Liens" shall mean any (i) Liens relating to any Indebtedness incurred :
course of business, (ii) Liens that result from any statutory or other Liens for Taxes or assessments that are not yet subject to penalty or the validity of wh
contested in good faith by appropriate proceedings, (iii) any Company Material Contracts or other service contracts, management agreements, leasing cor

agreements, agreements or obligations set forth in Section 4.16(!) of the Company Disclosure Letter, or Company Leases or ground leases or air rights aff
Company Property, (iv) Liens imposed or promulgated by Law or any Governmental Authority, including zoning regulations, permits and licenses, (v) L
disclosed on the existing Company Title Insurance Policies made available by or on behalf of the Company or any Company Subsidiary to Parent prior to
(vi) any cashiers', landlords', workers', mechanics', carriers', workmen's, repairmen's and materialmen's liens and other similar Liens imposed by Law and
ordinary course of business consistent with past practice that are not yet subject to penalty or the validity of which is being contested in good faith by app
proceedings, and (vii) any other Liens, limitations, restrictions or title defects that do not materially impair the value of the Company Property or the cont

operation of the Company Property as currently used and operated. Section 4.16(b) of the Company Disclosure Letter describes the material Company Pe
which are being contested in good faith by appropriate proceedings.

(c) The Company Properties (x) are supplied with utilities and other services as necessary to permit their continued operation as they are now being
(y) are, to the knowledge of the Company, in working order sufficient for their normal operation in the manner currently being operated and without any |
structural defects other than as may be disclosed in any physical condition reports that have been made available to Parent, and (z) are, to the knowledge
adequate and suitable for the purposes for which they are presently being used.

(d) To the knowledge of the Company, each of the Company Properties has sufficient access to and from publicly dedicated streets for its current u
without any constraints that interfere with the normal use, occupancy and operation thereof.

(e) Neither the Company nor any of the Company Subsidiaries has received (i) written notice that any certificate, permit or license from any Gover
Authority having jurisdiction over any of the Company Properties or any agreement, easement or other right of an unlimited duration that is necessary to
use and operation of the buildings and improvements on any of the Company Properties or that is necessary to permit the lawful use and operation of all t
areas, retention ponds, driveways, roads and other means of egress and ingress to and from any of the
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Company Properties is not in full force and effect as of the date of this Agreement, except for such failures to be in full force and effect that, individually
aggregate, would not reasonably be expected to have a Company Material Adverse Effect, or of any pending written threat of modification or cancellatior
that would reasonably be expected to have a Company Material Adverse Effect, or (ii) written notice of any uncured violation of any Laws affecting any
Properties which, individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect.

(f) No certificate, variance, permit or license from any Governmental Authority having jurisdiction over any of the Company Properties or any agr
easement or other right that is necessary to permit the current use of the buildings and improvements on any of the Company Properties or that is necessar
current use of all parking areas, driveways, roads and other means of egress and ingress to and from any of the Company Properties has failed to be obtais
full force and effect, and neither the Company nor any Company Subsidiary has received written notice of any outstanding threat of modification or cancx
such certificate, variance, permit or license, except for each of the foregoing as, individually or in the aggregate, have not had and would not reasonably t
have a Company Material Adverse Effect.

(g) Neither the Company nor any Company Subsidiary has received any written notice to the effect that (i) any condemnation or rezoning proceedis
or threatened with respect to any of the Company Properties, or (ii) any zoning regulation or ordinance (including with respect to parking), Board of Fire
rules, building, fire, health or other Law has been violated (and remains in violation) for any Company Property, except for each of the foregoing as, indi
aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect.

(h) Except for discrepancies, errors or omissions that, individually or in the aggregate, have not had and would not reasonably be expected to have :
Material Adverse Effect, the rent rolls for each of the Company Properties that constitute medical office buildings operated by or on behalf of the Compal
Company Subsidiaries ("Company MOBs"), dated as of December 31, 2010, which rent rolls have previously been made available by or on behalf of the ¢
Company Subsidiary to Parent, and the schedules with respect to the Company Properties subject to triple-net leases, which schedules have previously be
available to Parent, correctly (i) reference each lease or sublease that was in effect as of December 31, 2010 and to which the Company or the Company S
parties as lessors or sublessors with respect to each of the applicable Company Properties (all leases or subleases (including any triple-net leases), togethe
amendments, modifications, supplements, renewals and extensions related thereto, the "Company Leases"), and (ii) identify the rent currently payable anc
amounts currently held under the Company Leases.

(i) True and complete in all material respects copies of (i) all ground leases affecting the interest of the Company or any Company Subsidiary in th
Properties, (ii) all Company Leases with the Company's top fifteen (15) tenants, based on rental payments to the Company (or the Company's pro rata sha
payments in the case of non-wholly-owned Company Subsidiaries), with respect to Company Properties subject to triple-net leases, and (iii) all Company
Company MOBs that relate to in excess of ten thousand (10,000) square feet of net rentable area (the "Material Company Leases"), in each case in effect
hereof, together with all amendments, modifications, supplements, renewals and extensions related thereto, have been made available to Parent. Except a:

Section 4.16(i) of the Company Disclosure Letter or as has not had and would not reasonably be expected to have a Company Material Adverse Effect, (1
Company nor any Company Subsidiary is and, to the knowledge of the Company, no other party is in breach or violation of, or default under, any Materi:
Lease, (2) no event has occurred which would result in a breach or violation of, or a default under, any Material Company Lease by the
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Company or any Company Subsidiary, or, to the knowledge of the Company, any other party thereto (in each case, with or without notice or lapse of time
tenant under a Material Company Lease is in monetary default under such Material Company Lease, (3) no tenant under a Company Lease is the benefici
right to become a beneficiary of a loan or forbearance from the Company or any Company Subsidiary in excess of $5,000,000 in the aggregate, (4) neithe
nor any Company Subsidiary is in receipt of any rent under any Company Lease paid more than thirty (30) days before such rent is due and payable, and
Company Lease is valid, binding and enforceable in accordance with its terms and is in full force and effect with respect to the Company or a Company S
the knowledge of the Company, with respect to the other parties thereto, except as may be limited by bankruptcy, insolvency, reorganization, moratorium
Laws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity

() To the knowledge of the Company, except as set forth on Section 4.16(j) of the Company Disclosure Letter, there are no Tax abatements or exe
specifically affecting the Company Properties, and the Company and the Company Subsidiaries have not received any written notice of (and the Compan
Company Subsidiaries do not have any knowledge of) any proposed increase in the assessed valuation of any of the Company Properties or of any propos
improvement assessments that will result in the Taxes or assessments payable in the next tax period increasing by an amount material to the Company an
Subsidiaries, considered as a whole.

(k) Except as set forth in Section 4.16(k) of the Company Disclosure Letter or as has not had and would not reasonably be expected to have, indivic
aggregate, a Company Material Adverse Effect, as of the date of this Agreement, no purchase option has been exercised under any Company Lease for w
has not closed prior to the date of this Agreement.

(1) Except for Company Permitted Liens or as set forth in Section 4.16(1) of the Company Disclosure Letter, (i) there are no unexpired option to pu
agreements, rights of first refusal or first offer or any other rights to purchase or otherwise acquire any Company Property or any portion thereof that wou
adversely affect the Company's, or the Company Subsidiary's, ownership, ground lease or right to use a Company Property subject to a Material Compan;
(i) there are no other outstanding rights or agreements to enter into any contract for sale, ground lease or letter of intent to sell or ground lease any Comp
any portion thereof that is owned by any Company Subsidiary, which, in each case, is in favor of any party other than the Company or a Company Subsid
"Company Third Party").

(m) Except as set forth in Section 4.16(m) of the Company Disclosure Letter or pursuant to a Company Lease or any ground lease affecting any Cor
neither the Company nor any Company Subsidiary is a party to any agreement pursuant to which the Company or any Company Subsidiary manages or n
development of any real property for any Company Third Party.

(n) A copy of each Company Title Insurance Policy in the possession of the Company has been made available to Parent. No written claim has bees
any Company Title Insurance Policy, which individually or in the aggregate, has had or would be reasonably expected to have a Company Material Adve

(0) Section 4.16(0) of the Company Disclosure Letter lists (i) to the knowledge of the Company, each of the Company Properties which are under d
of the date hereof, and describes the status of such development as of the date hereof, and (ii) to the knowledge of the Company, all real properties under
currently proposed for acquisition, development or commencement of construction by the Company or a Company Subsidiary pursuant to binding agreen
date hereof.
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(p) The Company and the Company Subsidiaries have good and valid title to, or a valid and enforceable leasehold interest in, or other right to use, :
property owned, used or held for use by them as of the date of this Agreement (other than property owned by tenants and used or held in connection with
tenancy), except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect. Non
Company's or any of the Company Subsidiaries' ownership of or leasehold interest in any such personal property is subject to any Liens, except for Comp
Liens and Liens that have not had and would not reasonably be expected to have a Company Material Adverse Effect.

(q) Section 4.16(q) of the Company Disclosure Letter lists the parties currently providing third-party property management services to the Compan:
Subsidiary and the number of facilities currently managed by each such party.

Section 4.17 Taxes.

(a) The Company and each Company Subsidiary has filed with the appropriate Governmental Authority all Tax Returns required to be filed, taking
extensions of time within which to file such Tax Returns, and all such Tax Returns were complete and correct, subject in each case to such exceptions as,
in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect. The Company and each Company Subsi
paid (or there has been paid on their behalf), or made adequate provisions for, all material Taxes required to be paid by them.

(b) The Company (i) for all taxable years commencing with the Company's taxable year ended December 31, 1985 through December 31, 2010, ha
taxation as a real estate investment trust within the meaning of Section 856 of the Code (a "REIT") and has satisfied all requirements to qualify as a REIT
(ii) has operated since January 1, 2011 to the date hereof in a manner consistent with the requirements for qualification and taxation as a REIT; (iii) inten
operate in such a manner as to qualify as a REIT for its taxable year that will end with the Merger; and (iv) has not taken or omitted to take any action tha
reasonably be expected to result in a challenge by the IRS or any other Governmental Authority to its status as a REIT, and no such challenge is pending
writing. No Company Subsidiary is a corporation for United States federal income tax purposes, other than a corporation that qualifies as a "qualified RE
within the meaning of Section 856(i)(2) of the Code, as a "taxable REIT subsidiary" within the meaning of Section 856(1) of the Code, or as a REIT.

(c) (1) There are no audits, investigations by any Governmental Authority or other proceedings pending with regard to any material Taxes or Tax R
Company or any Company Subsidiary; (ii) no deficiency for Taxes of the Company or any Company Subsidiary has been claimed, proposed or assessed i
the knowledge of the Company, threatened, by any Governmental Authority, which deficiency has not yet been settled, except for such deficiencies whic]
contested in good faith or with respect to which the failure to pay, individually or in the aggregate, has not had and would not reasonably be expected to h
Material Adverse Effect; (iii) neither the Company nor any Company Subsidiary has waived any statute of limitations with respect to Taxes or agreed to
time with respect to any Tax assessment or deficiency for any open tax year; and (iv) neither the Company nor any of the Company Subsidiaries has ente;
"closing agreement" as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign income Tax Law).

(d) Each Company Subsidiary that is a partnership, joint venture, or limited liability company and which has not elected to be a "taxable REIT subs
since its formation treated for United States federal income tax purposes as a partnership or disregarded entity, as the case may be, and not as a corporatic
association taxable as a corporation.
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(e) Neither the Company nor any Company Subsidiary holds any asset the disposition of which would be subject to (or to rules similar to) Section |

(f) Since its inception, (i) the Company and the Company Subsidiaries have not incurred any liability for material Taxes under Section 860(c) or 4
which have not been previously paid, and (ii) neither the Company nor any Company Subsidiary has incurred any material liability for Taxes other than (
course of business or consistent with past practice, or (y) transfer or similar Taxes arising in connection with sales of property.

(g) The Company and the Company Subsidiaries have complied, in all material respects, with all applicable Laws, rules and regulations relating to
withholding of Taxes (including withholding of Taxes pursuant to Sections 1441, 1442, 1445, 1446 and 3402 of the Code or similar provisions under any
and have duly and timely withheld and have paid over to the appropriate taxing authorities all material amounts required to be so withheld and paid over ¢
due date thereof under all applicable Laws.

(h) The Company Tax Protection Agreements (as hereinafter defined) listed in Section 4.17(h) of the Company Disclosure Letter are the only such
force at the date of this Agreement, and, as of the date of this Agreement, no person has raised in writing, or to the knowledge of the Company threatened
material claim against the Company or any Company Subsidiary for any breach of any Company Tax Protection Agreements. As used herein, "Company
Agreements" means any written agreement to which the Company or any Company Subsidiary is a party pursuant to which: (i) any liability to holders of
relating to Taxes may arise, whether or not as a result of the consummation of the transactions contemplated by this Agreement; and/or (ii) in connection
of income Taxes of a holder of Class A Units, the Company or the Company Subsidiaries have agreed to (A) maintain a minimum level of debt or contint
debt, (B) retain or not dispose of assets for a period of time that has not since expired, (C) make or refrain from making Tax elections, and/or (D) only dis
a particular manner.

(i) There are no Tax Liens upon any property or assets of the Company or any Company Subsidiary except Liens for Taxes not yet due and payabl
being contested in good faith by appropriate proceedings and for which adequate reserves have been established.

(j) Neither the Company nor any Company Subsidiary has requested, has received or is subject to any written ruling of a Governmental Authority ¢
into any written agreement with a Governmental Authority with respect to any Taxes.

(k) There are no Tax allocation or sharing agreements or similar arrangements with respect to or involving the Company or any Company Subsidia:
Closing Date neither the Company nor any Company Subsidiary shall be bound by any such Tax allocation agreements or similar arrangements or have a
thereunder for amounts due in respect of periods prior to the Closing Date.

(1) Neither the Company nor any Company Subsidiary (A) has been a member of an affiliated group filing a consolidated federal income Tax Retu
group the common parent of which was the Company) or (B) has any liability for the Taxes of any Person (other than the Company or any Company Sub
Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or foreign law), as a transferee or successor, by contract, or otherwise.

(m) Neither the Company nor any Company Subsidiary has participated in any "listed transaction" within the meaning of Treasury Regulation
Section 1.6011-4(b)(2).

(n) As of the date of this Agreement, the Company is not aware of any fact or circumstance that could reasonably be expected to prevent the Merge
as a reorganization within the meaning of Section 368(a) of the Code.
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(o) Neither the Company nor any of the Company Subsidiaries has constituted either a "distributing corporation" or a "controlled corporation" (witl
of Section 355(a)(1)(A) of the Code) in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code (A) in the two years prior t
Agreement or (B) in a distribution which could otherwise constitute part of a "plan" or "series of related transactions" (within the meaning of Section 355
in conjunction with transactions contemplated by this Agreement.

(p) The amount of the Company's liabilities does not exceed the aggregate basis of the Company's assets, as determined for United States federal in
purposes.

Section 4.18  Insurance. The Company has made available to Parent copies of all material insurance policies and all material fidelity bonds or ot
service contracts in the Company's possession providing coverage for all material Company Properties (the "Company Insurance Policies"). Except for tt
have not had and would not reasonably be expected to have a Company Material Adverse Effect, there is no claim for coverage by the Company or any C
Subsidiary pending under any of the Company Insurance Policies that has been denied or disputed by the insurer. Except for those matters that have not h
not reasonably be expected to have a Company Material Adverse Effect, all premiums payable under all Company Insurance Policies have been paid, and
and the Company Subsidiaries have otherwise complied in all material respects with the terms and conditions of all the Company Insurance Policies. To t
the Company, such Company Insurance Policies are valid and enforceable in accordance with their terms and are in full force and effect. No written notic
or termination has been received by the Company or any Company Subsidiary with respect to any such policy which has not been replaced on substantial
prior to the date of such cancellation.

Section 4.19  Opinion of Financial Advisor. =~ The Company has received the opinion of J.P. Morgan Securities LLC ("J.P. Morgan") that, as of th
opinion and subject to the assumptions and limitations set forth therein, the Exchange Ratio is fair from a financial point of view to the holders of shares ¢
Common Stock.

Section 4.20 Takeover Statutes. ~ Assuming the accuracy of the representations and warranties set forth in Section 5.24, the Company Board has t
necessary to render inapplicable to the Merger the restrictions on business combinations contained in Subtitle 6 of Title 3 of the MGCL and in Article V,
Company Charter. The restrictions on control share acquisitions contained in Subtitle 7 of Title 3 of the MGCL are not applicable to the Merger. No othes
combination," "control share acquisition," "fair price," "moratorium" or other takeover or anti-takeover statute or similar federal or state Law (collectively
Statutes") are applicable to this Agreement, the Merger or the other transactions contemplated by this Agreement.

non

Section 4.21 Vote Required. — The affirmative vote of the holders of not less than two-thirds (2/3) of all outstanding shares of Company Common |
vote thereon (the "Company Stockholder Approval") is the only vote of the holders of any class or series of shares of capital stock of the Company necess
Agreement and approve the Merger and the other transactions contemplated hereby.

Section 4.22  Brokers.  No broker, finder or investment banker (other than J.P. Morgan) is entitled to any brokerage, finder's or other fee or comn
connection with the Merger based upon arrangements made by or on behalf of the Company or any Company Subsidiary.

Section 4.23  Investment Company Act.  Neither the Company nor any Company Subsidiary is required to be registered as an investment compan
Investment Company Act.
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Section 4.24  Affiliate Transactions.  Except as set forth in the Company SEC Filings made through and including the date of this Agreement or ¢
this Agreement, from January 1, 2010 through the date of this Agreement there have been no transactions, agreements, arrangements or understandings b
Company or any Company Subsidiary, on the one hand, and any Affiliates (other than Company Subsidiaries) of the Company or other Persons, on the of
would be required to be disclosed under Item 404 of Regulation S-K promulgated by the SEC.

Section 4.25  No Other Representations or Warranties. ~ Except for the representations and warranties contained in Article V, the Company ackno
neither Parent nor any other Person or entity on behalf of Parent has made, and the Company has not relied upon, any representation or warranty, whether
implied, with respect to Parent or any of the Parent Subsidiaries or their respective businesses, affairs, assets, liabilities, financial condition, results of ope
operating or financial results, estimates, projections, forecasts, plans or prospects (including the reasonableness of the assumptions underlying such estim;
forecasts, plans or prospects) or with respect to the accuracy or completeness of any other information provided or made available to the Company by or ¢
Parent.

ARTICLE V

REPRESENTATIONS AND WARRANTIES
OF PARENT AND MERGER SUB

Except (a) as set forth in the disclosure letter that has been prepared by Parent and delivered by Parent to the Company in connection with the execu
of this Agreement (the "Parent Disclosure Letter") (it being agreed that disclosure of any item in any Section of the Parent Disclosure Letter with respect

or subsection of Article V of this Agreement shall be deemed disclosed with respect to any other Section or subsection of Article V of this Agreement to t

relationship is reasonably apparent, provided that nothing in the Parent Disclosure Letter is intended to broaden the scope of any representation or warran
Merger Sub made herein), or (b) as disclosed in Parent SEC Filings, publicly available, filed with, or furnished to, as applicable, the SEC on or after Janu
prior to the date of this Agreement (excluding any risk factor disclosures contained in such documents under the heading "Risk Factors" and any disclosu:
other matters included in any "forward-looking statements" disclaimer or other statements that are cautionary, predictive or forward-looking in nature), P:
Sub hereby jointly and severally represent and warrant to the Company that:

Section 5.1  Organization and Qualification; Subsidiaries.

(a) Parent is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and has the requisite organ
and authority and any necessary governmental authorization to own, lease and, to the extent applicable, operate its properties and to carry on its business |
conducted. Parent is duly qualified or licensed to do business, and is in good standing, in each jurisdiction where the character of the properties owned, oj
by it or the nature of its business makes such qualification, licensing or good standing necessary, except for such failures to be so qualified, licensed or in
that, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse Effect.

(b) Merger Sub is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware and has
organizational power and authority and any necessary governmental authorization to own, lease and, to the extent applicable, operate its properties and to
business as it is now being conducted. Merger Sub is duly qualified or licensed to do business, and is in good standing, in each jurisdiction where the cha
properties owned, operated or leased by it or the nature of its business makes such qualification,
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licensing or good standing necessary, except for such failures to be so qualified, licensed or in good standing that, individually or in the aggregate, have n
would not reasonably be expected to have a Parent Material Adverse Effect.

(c) Each Parent Subsidiary (other than Merger Sub) is duly organized, validly existing and in good standing under the Laws of the jurisdiction of it:
organization, as the case may be, and has the requisite organizational power and authority and any necessary governmental authorization to own, lease an
applicable, operate its properties and to carry on its business as it is now being conducted, except for such failures to be so organized, in good standing or
power and authority that, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse Effect. [
Subsidiary is duly qualified or licensed to do business, and is in good standing, in each jurisdiction where the character of the properties owned, operated
the nature of its business makes such qualification, licensing or good standing necessary, except for such failures to be so qualified, licensed or in good st
individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse Effect.

(d) None of Parent, Merger Sub or any Parent Subsidiary directly or indirectly owns any interest or investment (whether equity or debt) in any pers
the Parent Subsidiaries and investments in short-term investment securities).

Section 5.2 Organizational Documents. ~ Parent has made available to the Company complete and correct copies of (i) Parent's Amended and Re:
of Incorporation, as amended (the "Parent Charter") and Fourth Amended and Restated Bylaws (the "Parent Bylaws"), (ii)) Merger Sub's certificate of for
limited liability company agreement, and (iii) the organizational documents of each of Parent's "significant subsidiaries" (as such term is defined in Rule
Regulation S-X), each as in effect on the date hereof.

Section 5.3  Capital Structure.

(a) As of the date of this Agreement, the authorized capital stock of Parent consists of 300,000,000 shares of Parent Common Stock and 10,000,00(
preferred stock, par value $1.00 per share (the "Parent Preferred Stock" and, together with the Parent Common Stock, the "Parent Stock"). At the close o
February 24, 2011, (i) 162,920,669 shares of Parent Common Stock were issued and outstanding, (ii) 50,966 shares of Parent Common Stock were held b
treasury, (iii) no shares of Parent Preferred Stock were issued and outstanding, (iv) 24,172,074 shares of Parent Common Stock were reserved for issuanc
Distribution Reinvestment and Stock Purchase Plan, 5,257,637 shares of Parent Common Stock were reserved for future issuance or grant under the Pare;
1,987,878 shares of Parent Common Stock were reserved for issuance upon exercise of outstanding options, and 71,848 shares of Parent Common Stock |
conversion or settlement of outstanding stock units under the Parent Benefit Plans, (v) 1,819,582 shares of Parent Common Stock were reserved for issua
conversion of Parent's convertible senior notes due 2011, and (vi) 24,958,543 shares of Parent Common Stock were reserved for issuance pursuant to the
Agreement. All issued and outstanding shares of the capital stock of Parent are duly authorized, validly issued, fully paid and non-assessable, and all shar
Common Stock to be issued as the Merger Consideration or as Stock Award Payments, when so issued in accordance with the terms of this Agreement, w

authorized, validly issued, fully paid and non-assessable. No class of capital stock is entitled to preemptive rights. Except as disclosed in Section 5.3(a) o
Disclosure Letter, there are no outstanding bonds, debentures, notes or other indebtedness of Parent having the right to vote (or convertible into, or exchay
securities having the right to vote) on any matter on which holders of shares of Parent Common Stock may vote.

(b) At the close of business on February 24, 2011, all of the Merger Sub Interests were owned by Parent. All of the Merger Sub Interests are duly a
validly issued, and are not entitled to
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preemptive rights. There are no outstanding bonds, debentures, notes or other indebtedness of Merger Sub having the right to vote (or convertible into, or
for, securities having the right to vote) on any matter on which holders of Merger Sub Interests may vote.

(c) All of the outstanding shares of capital stock of each of the Parent Subsidiaries that is a corporation are duly authorized, validly issued, fully pai
nonassessable. All equity interests in each of the Parent Subsidiaries that is a partnership or limited liability company are duly authorized and validly issu
capital stock of (or other ownership interests in) each of the Parent Subsidiaries which may be issued upon exercise of outstanding options or exchange ri;
authorized and, upon issuance will be validly issued, fully paid and nonassessable.

(d) Except as set forth in this Section 5.3, as of the date of this Agreement, there are no securities, options, warrants, calls, rights, commitments, ag:
of first refusal, arrangements or undertakings of any kind to which Parent, Merger Sub or any other Parent Subsidiary is a party or by which any of them 1
obligating Parent, Merger Sub or any other Parent Subsidiary to issue, deliver or sell or create, or cause to be issued, delivered or sold or created, addition
Parent Stock or Merger Sub Interests or other equity securities or phantom stock or other contractual rights the value of which is determined in whole or i
value of any equity security of Parent, Merger Sub or any of the other Parent Subsidiaries or obligating Parent, Merger Sub or any other Parent Subsidiary
extend or enter into any such security, option, warrant, call, right, commitment, agreement, right of first refusal, arrangement or undertaking. As of the da
Agreement, there are no outstanding contractual obligations of Parent, Merger Sub or any other Parent Subsidiary to repurchase, redeem or otherwise acq
of Parent Stock, or other equity securities or interests of Parent, Merger Sub or any other Parent Subsidiary (other than in satisfaction of withholding Tax
pursuant to certain awards outstanding under the Parent Plans). Neither Parent, Merger Sub nor any other Parent Subsidiary is a party to or, to the knowle
bound by any agreements or understandings concerning the voting (including voting trusts and proxies) of any Merger Sub Interests or capital stock of Pa
interests in any of the other Parent Subsidiaries.

(e) All dividends or distributions on the shares of Parent Stock and any material dividends or distributions on any securities of any Parent Subsidiar
been authorized or declared prior to the date hereof have been paid in full (except to the extent such dividends have been publicly announced and are not
payable).

Section 5.4 Authority.

(a) Each of Parent and Merger Sub has the requisite organizational power and authority to execute and deliver this Agreement, to perform its obligz
and, subject to receipt of the Parent Stockholder Approval, to consummate the transactions contemplated by this Agreement. The execution and delivery
Agreement by each of Parent and Merger Sub and the consummation by each of Parent and Merger Sub of the transactions contemplated hereby have bee
validly authorized by all necessary corporate action, and no other corporate or limited liability company proceedings on the part of Parent or Merger Sub,
are necessary to authorize this Agreement or the Merger or to consummate the transactions contemplated hereby, subject, with respect to the issuance of
Stock in connection with the Merger and the amendment of the Parent Charter to increase the authorized number of shares of Parent Common Stock (the
Amendment"), to receipt of the Parent Stockholder Approval. The Parent Board, at a duly held meeting, has (i) directed that the issuance of Parent Comm
connection with the Merger and the Charter Amendment be submitted for consideration by the stockholders of Parent at the Parent Stockholder Meeting,
to recommend that the stockholders of Parent vote in favor of approval of the issuance of Parent Common Stock in connection with the Merger and the C
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Amendment (the "Parent Recommendation") and to include such recommendation in the Joint Proxy Statement, subject to Section 6.3(d).

(b) This Agreement has been duly executed and delivered by each of Parent and Merger Sub and, assuming due authorization, execution and delive
Company, constitutes a legally valid and binding obligation of each of Parent and Merger Sub, enforceable against Parent and Merger Sub in accordance
except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar Laws affecting creditors'
and by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law).

Section 5.5 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by each of Parent and Merger Sub does not, and the performance of this Agreement and the const
Merger, the Charter Amendment and the other transactions contemplated hereby by each of Parent and Merger Sub will not, (i) assuming receipt of the P:
Approval, conflict with or violate any provision of the Parent Charter or Parent Bylaws, Merger Sub's charter or bylaws or any equivalent organizational «

documents of any other Parent Subsidiary, (ii) assuming that all consents, approvals, authorizations and permits described in Section 5.5(b) have been obit

and notifications described in Section 5.5(b) have been made and any waiting periods thereunder have terminated or expired, conflict with or violate any
to Parent, Merger Sub or any other Parent Subsidiary or by which any property or asset of Parent, Merger Sub or any other Parent Subsidiary is bound, or
consent or approval under, result in any breach of or any loss of any benefit or material increase in any cost or obligation of Parent or any Parent Subsidia
constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others any right of termination, acce
cancellation (with or without notice or the lapse of time or both) of, or give rise to any right of purchase, first offer or forced sale under or result in the cre
on any property or asset of Parent, Merger Sub or any other Parent Subsidiary pursuant to, any note, bond, debt instrument, indenture, contract, agreemen
license, permit or other legally binding obligation to which Parent, Merger Sub or any other Parent Subsidiary is a party, except, as to clauses (ii) and (iii)
for any such conflicts, violations, breaches, defaults or other occurrences which, individually or in the aggregate, have not had and would not reasonably |
have a Parent Material Adverse Effect.

(b) The execution and delivery of this Agreement by each of Parent and Merger Sub does not, and the performance of this Agreement by each of P:
Sub will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Authority, except (i) the filing
(A) the Joint Proxy Statement and the Form S-4 and the declaration of effectiveness of the Form S-4, and (B) such reports under, and other compliance w
Exchange Act (and the rules and regulations promulgated thereunder) and the Securities Act (and the rules and regulations promulgated thereunder) as m:
connection with this Agreement and the transactions contemplated hereby, (ii) as may be required under the rules and regulations of the NYSE, (iii) the fi
Articles of Merger and the acceptance for record by SDAT of the Articles of Merger pursuant to the MGCL, (iv) the filing of the Certificate of Merger an
for record by the Delaware Secretary of the Certificate of Merger pursuant to the DLLCA, (v) the filing of the Charter Amendment with the Delaware Sex
filings and approvals as may be required by any applicable state securities or "blue sky" Laws, (vii) such filings as may be required in connection with stz
transfer Taxes, and (viii) where failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, individually
aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect.
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Section 5.6  Permits; Compliance With Law.

(a) Except for the authorizations, licenses, permits, certificates, approvals, variances, exemptions, orders, franchises, certifications and clearances tl
subject of Section 5.14 or Section 5.16, which are addressed solely in those Sections, Parent, Merger Sub and each other Parent Subsidiary is in possessio
authorizations, licenses, permits, certificates, approvals, variances, exemptions, orders, franchises, certifications and clearances of any Governmental Aut
accreditation and certification agencies, bodies or other organizations, including building permits and certificates of occupancy, necessary for Parent, Me;
each other Parent Subsidiary to own, lease and, to the extent applicable, operate its properties or to carry on its respective business substantially as it is be
of the date hereof (the "Parent Permits"), and all such Parent Permits are valid and in full force and effect, except where the failure to be in possession of.
be valid or in full force and effect of, any of the Parent Permits, individually or in the aggregate, has not had and would not reasonably be expected to hav
Material Adverse Effect. All applications required to have been filed for the renewal of Parent Permits have been duly filed on a timely basis with the apr
Governmental Authority, and all other filings required to have been made with respect to such Parent Permits have been duly made on a timely basis with
Governmental Authority, except in each case for failures to file which, individually or in the aggregate, have not had and would not reasonably be expect
Parent Material Adverse Effect. Neither Parent nor any Parent Subsidiary has received any claim or notice nor has any knowledge indicating that Parent ¢
Subsidiary is currently not in compliance with the terms of any such Parent Permits, except where the failure to be in compliance with the terms of any su
Permits, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse Effect.

(b) None of Parent, Merger Sub or any other Parent Subsidiary is or has been in conflict with, or in default or violation of (i) any Law applicable to
Sub or any other Parent Subsidiary or by which any property or asset of Parent, Merger Sub or any other Parent Subsidiary is bound (except for Laws add
Section 5.10, Section 5.11, Section 5.14, Section 5.15 or Section 5.17), or (ii) any Parent Permits (except for Parent Permits addressed in Section 5.14 or .
except in each case for any such conflicts, defaults or violations that, individually or in the aggregate, have not had and would not reasonably be expected
Material Adverse Effect.

Section 5.7 SEC Filings; Financial Statements.

(a) Parent has filed with, or furnished (on a publicly available basis) to, the SEC all forms, reports, schedules, statements and documents required tc
furnished by it under the Securities Act or the Exchange Act, as the case may be, including any amendments or supplements thereto, from and after Janua
(collectively, the "Parent SEC Filings"). Each Parent SEC Filing, as amended or supplemented, if applicable, (i) as of its date, or, if amended or supplem
date of the most recent amendment or supplement thereto, complied in all material respects with the requirements of the Securities Act or the Exchange A
may be, and the applicable rules and regulations of the SEC thereunder, and (ii) did not, at the time it was filed (or became effective in the case of registrz
or, if amended or supplemented, as of the date of the most recent amendment or supplement thereto, contain any untrue statement of a material fact or om
material fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under which they wi
misleading. As of the date of this Agreement, neither Merger Sub nor any other Parent Subsidiary is separately subject to the periodic reporting requirems
Exchange Act.

(b) Each of Parent's consolidated financial statements contained or incorporated by reference in the Parent SEC Filings (as amended, supplemented
applicable), including the related notes and schedules, was prepared (except as indicated in the notes thereto) in accordance with GAAP
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applied on a consistent basis throughout the periods indicated, and each such consolidated financial statement presented fairly, in all material respects, the
financial position, results of operations, stockholders' equity and cash flows of Parent and its consolidated subsidiaries as of the respective dates thereof a
respective periods indicated therein (subject, in the case of unaudited quarterly financial statements, to normal year-end adjustments).

(c) The records, systems, controls, data and information of Parent and the Parent Subsidiaries that are used in the system of internal accounting con
the following sentence are recorded, stored, maintained and operated under means that are under the exclusive ownership and direct control of Parent or t
Subsidiaries or accountants, except for any non-exclusive ownership and non-direct control that would not reasonably be expected to have a materially ad
the system of internal accounting controls. Parent and the Parent Subsidiaries have devised and maintain a system of internal accounting controls sufficies
reasonable assurances regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with ¢
that: (1) transactions are executed only in accordance with management's authorization; (2) transactions are recorded as necessary to permit preparation o
statements of Parent and the Parent Subsidiaries and to maintain accountability for the assets of Parent and the Parent Subsidiaries; (3) access to such asse
only in accordance with management's authorization; (4) the reporting of such assets is compared with existing assets at regular intervals; and (5) account
other receivables and inventory are recorded accurately, and proper and adequate procedures are implemented to effect the collection thereof on a current
basis. Parent's principal executive officer and its principal financial officer have disclosed to Parent's auditors and the audit committee of the Board of Di
(the "Parent Board") (i) all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting that ar
likely to adversely affect Parent's ability to record, process, summarize and report financial data, and (ii) any fraud, whether or not material, that involves
other employees who have a significant role in Parent's internal controls, and Parent has made available to the Company copies of any material written m:
to the foregoing. Parent has established and maintains disclosure controls and procedures (as such term is defined in Rule 13a-15 promulgated under the 1
designed to ensure that material information relating to Parent required to be included in reports filed under the Exchange Act, including its consolidated
made known to Parent's principal executive officer and its principal financial officer by others within those entities, particularly during the periods in whi
reports required under the Exchange Act are being prepared, and, to the knowledge of Parent, such disclosure controls and procedures are effective in tim
Parent's principal executive officer and its principal financial officer to material information required to be included in Parent's periodic reports required
Exchange Act. Since the enactment of the Sarbanes-Oxley Act, none of Parent, Merger Sub or any other Parent Subsidiary has made any prohibited loans
or executive officer of Parent (as defined in Rule 3b-7 promulgated under the Exchange Act).

(d) None of Parent or its consolidated subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwis

liabilities or obligations (i) expressly contemplated by or under this Agreement, including without limitation Section 6.2 hereof, (ii) incurred in the ordina
business consistent with past practice since the most recent balance sheet set forth in the Parent SEC Filings made through and including the date of this /
(iii) described in any section of the Parent Disclosure Letter or (iv) that, individually or in the aggregate, have not had and would not reasonably be expec
Parent Material Adverse Effect.

(e) To the knowledge of Parent, none of the Parent SEC Filings is the subject of ongoing SEC review and Parent has not received any comments fi
respect to any of the Parent SEC Filings since January 1, 2009 which remains unresolved, nor has it received any inquiry or information request from the
matters affecting Parent which has not been adequately addressed.
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Parent has made available to the Company true and complete copies of all written comment letters from the staff of the SEC received since January 1, 20
date of this Agreement relating to the Parent SEC Filings and all written responses of Parent thereto through the date of this Agreement. None of the Pare
the subject of any confidential treatment request by Parent.

Section 5.8  Disclosure Documents.

(a) None of the information supplied or to be supplied by or on behalf of Parent, Merger Sub or any other Parent Subsidiary for inclusion or incorpt
reference in (i) the Form S-4 will, at the time such document is filed with the SEC, at any time such document is amended or supplemented or at the time
is declared effective by the SEC, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessar;
statements therein not misleading, or (ii) the Joint Proxy Statement will, at the date it is first mailed to the stockholders of the Company and of Parent, at
Company Stockholder Meeting and the Parent Stockholder Meeting, at the time the Form S-4 is declared effective by the SEC or at the Effective Time, ct
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circu
which they were made, not misleading. All documents that Parent is responsible for filing with the SEC in connection with the transactions contemplated
extent relating to Parent or any Parent Subsidiary or other information supplied by or on behalf of Parent or any Parent Subsidiary for inclusion therein, w
form, in all material respects, with the provisions of the Securities Act or Exchange Act, as applicable and the rules and regulations of the SEC thereunde
document required to be filed with any Governmental Authority (other than the SEC) will comply in all material respects with the provisions of any appli
the information required to be contained therein.

(b) The representations and warranties contained in this Section 5.8 will not apply to statements or omissions included in the Form S-4 or the Joint
to the extent based upon information supplied to Parent by or on behalf of the Company.

Section 5.9  Absence of Certain Changes or Events. ~ Since December 31, 2010, except as contemplated by this Agreement, (a) Parent, Merger Su

Parent Subsidiary has conducted its business in the ordinary course consistent with past practice, (b) except as set forth on Section 6.2(b) of the Parent Di
none of Parent, Merger Sub or any other Parent Subsidiary has taken any action that it would not be permitted to take after the date of this Agreement wit

written consent of the Company pursuant to Section 6.2(b)(i), Section 6.2(b)(iii), Section 6.2(b)(vi) or Section 6.2(b)(x), or agreed to do any of the forego
has not been any Parent Material Adverse Effect or any effect, event, development or circumstance that, individually or in the aggregate with all other eff
developments and changes, would reasonably be expected to result in a Parent Material Adverse Effect.

Section 5.10  Certain ERISA Matters. ~ None of Parent, Merger Sub or any other Parent Subsidiary has any liability for any prohibited transaction
funding deficiency (within the meaning of Section 412 of the Code) or any complete or partial withdrawal liability with respect to any pension, profit sha
which is subject to ERISA, to which Parent, Merger Sub or any other Parent Subsidiary makes or ever has made a contribution and in which any employe
Merger Sub or any other Parent Subsidiary is or has ever been a participant, which in each case has had or would reasonably be expected to have, individ
aggregate, a Parent Material Adverse Effect. With respect to such plans, Parent, Merger Sub and each other Parent Subsidiary is in compliance in all resps
applicable provisions of ERISA, other than as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent Mater
Effect.

Section 5.11  Absence of Labor Dispute. ~ No labor dispute, strike, walkout or other labor disturbance by the employees of Parent, Merger Sub or
Subsidiary or Affiliate exists or, to the knowledge of the Parent, is imminent.
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Section 5.12  Material Contracts.  All Parent Material Contracts have been filed as exhibits to the Parent SEC Filings made through and includin,
Agreement. Each Parent Material Contract is in full force and effect and is valid, binding and enforceable against Parent and/or any Parent Subsidiary par
to the knowledge of Parent, each other party thereto in accordance with its terms, except for such failures to be in such full force and effect or to be valid,
enforceable as are not reasonably likely to have, individually or in the aggregate, a Parent Material Adverse Effect. None of Parent or any Parent Subsidic
knowledge of Parent, any other party thereto, is in material breach or violation of, or default under, any Parent Material Contract, and no event has occurrt
notice or lapse of time or both would constitute a violation, breach or default under any Parent Material Contract, except where in each case such breach,
default is not reasonably likely to have, individually or in the aggregate, a Parent Material Adverse Effect. None of Parent or any Parent Subsidiary has re
written notice of an event of default pursuant to the terms of any Parent Material Contract.

Section 5.13  Litigation.  Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material
as of the date of this Agreement, (a) there is no suit, arbitration, inquiry, claim, action or proceeding pending or, to the knowledge of Parent, threatened b
Governmental Authority, nor, to the knowledge of Parent, is there any investigation pending by any Governmental Authority, in each case, against Parent
any other Parent Subsidiary, and (b) none of Parent, Merger Sub or any other Parent Subsidiary, nor any of Parent or any Parent Subsidiary's respective p:
subject to any outstanding judgment, order, writ, injunction or decree of any Governmental Authority.

Section 5.14  Environmental Matters.
(a) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect:

(1) Parent and each Parent Subsidiary are in compliance with applicable Environmental Laws, have applied for all Environmental Permit:
conduct their current operations and are in compliance with their respective Environmental Permits.

(i1) Neither Parent nor any Parent Subsidiary has received any written notice, demand, letter or claim alleging that Parent or any such Par
in violation of, or liable under, any Environmental Law or that any judicial, administrative or compliance order has been issued against Parent c
Subsidiary which remains unresolved. There is no litigation, investigation, request for information or other proceeding pending, or, to the know
threatened against Parent and any Parent Subsidiary under any applicable Environmental Law.

(iii) Neither Parent nor any Parent Subsidiary has entered into or agreed to any consent decree or order or is subject to any judgment, decr
administrative or compliance order relating to compliance with Environmental Laws, Environmental Permits or the investigation, sampling, mo
treatment, remediation, removal or cleanup of Hazardous Materials and no investigation, litigation or other proceeding is pending or, to the kno
Parent, threatened against Parent or any Parent Subsidiary under any applicable Environmental Law.

(iv) Neither Parent nor any Parent Subsidiary has assumed, by contract or operation of Law, any liability under any Environmental Law ol
Hazardous Materials, or is an indemnitor in connection with any threatened or asserted claim by any third-party indemnitee for any liability unc
Environmental Law or relating to any Hazardous Materials.

(v) Neither Parent nor any Parent Subsidiary has caused, and to the knowledge of Parent, no Third Party has caused any release of a Haza
that would be required to be investigated or remediated by Parent or any Parent Subsidiary under Environmental Law.
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(b) This Section 5.14 contains the exclusive representations and warranties of Parent and Merger Sub with respect to environmental matters.

Section 5.15  Intellectual Property.

(a) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect, (i) Pare
and the other Parent Subsidiaries own or are licensed or otherwise possess valid rights to use all Intellectual Property necessary to conduct the business of
Sub and the other Parent Subsidiaries as it is currently conducted, (ii) the conduct of the business of Parent, Merger Sub and the other Parent Subsidiaries
conducted does not infringe, misappropriate or otherwise violate the Intellectual Property rights of any Third Party, (iii) there are no pending or, to the kn
Parent, threatened claims with respect to any of the Intellectual Property rights owned by Parent, Merger Sub or any other Parent Subsidiary, and (iv) to tl
Parent, no Third Party is currently infringing or misappropriating Intellectual Property owned by Parent, Merger Sub or any other Parent Subsidiary. Pare
and the other Parent Subsidiaries are taking all actions that they reasonably believe are necessary to maintain and protect each material item of Intellectua
they own.

(b) This Section 5.15 contains the exclusive representations and warranties of Parent and Merger Sub with respect to intellectual property matters.

Section 5.16  Properties.

(a) Parent or a Parent Subsidiary owns good and valid fee simple title or leasehold title (as applicable) to each of the real properties reflected as an :
recent balance sheet of Parent included in the Parent SEC Documents in which Parent holds an equity interest of more than twenty percent (20%) (each a
Property" and collectively the "Parent Properties"), in each case, free and clear of Liens, except for Parent Permitted Liens that have not had and would 1
expected to have, individually or in the aggregate, a Parent Material Adverse Effect. For the purposes of this Agreement, "Parent Permitted Liens" shall 1
(i) Liens relating to any Indebtedness incurred in the ordinary course of business, (ii) Liens that result from any statutory or other Liens for Taxes or asses
not yet subject to penalty or the validity of which is being contested in good faith by appropriate proceedings, (iii) any Parent Material Contracts or other
contracts, management agreements, leasing commissions, agreements set forth in Section 5.16(j) of the Parent Disclosure Letter, Parent Leases or ground
rights affecting any Parent Property, (iv) Liens imposed or promulgated by Law or any Governmental Authority, including zoning regulations, permits an
(v) Liens that are disclosed on existing title policies, (vi) any cashiers', landlords', workers', mechanics', carriers', workmen's, repairmen's and materialmes
other similar Liens imposed by Law and incurred in the ordinary course of business consistent with past practice that are not yet subject to penalty or the
is being contested in good faith by appropriate proceedings, and (vii) any other Liens, limitations, restrictions or title defects that do not materially impair
Parent Property or the continued use and operation of the Parent Property as currently used and operated.

(b) The Parent Properties (x) are supplied with utilities and other services as necessary to permit their continued operation as they are now being op
the knowledge of Parent, in working order sufficient for their normal operation in the manner currently being operated and without any material structura
than as may be disclosed in any physical condition reports that have been made available to the Company, and (z) are, to the knowledge of Parent, adequ:
for the purposes for which they are presently being used.

(c) To the knowledge of Parent, each of the Parent Properties has sufficient access to and from publicly dedicated streets for its current use and ope
any constraints that interfere with the normal use, occupancy and operation thereof.
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(d) None of Parent, Merger Sub or any of the other Parent Subsidiaries has received (i) written notice that any certificate, permit or license from an
Authority having jurisdiction over any of the Parent Properties or any agreement, easement or other right of an unlimited duration that is necessary to per
use and operation of the buildings and improvements on any of the Parent Properties or that is necessary to permit the lawful use and operation of all utili
areas, retention ponds, driveways, roads and other means of egress and ingress to and from any of the Parent Properties is not in full force and effect as of
Agreement, except for such failures to be in full force and effect that, individually or in the aggregate, would not reasonably be expected to have a Parent
Adverse Effect, or of any pending written threat of modification or cancellation of any of same, that would reasonably be expected to have a Parent Mate:
Effect, or (ii) written notice of any uncured violation of any Laws affecting any of the Parent Properties which, individually or in the aggregate, has had o
reasonably be expected to have a Parent Material Adverse Effect.

(e) No certificate, variance, permit or license from any Governmental Authority having jurisdiction over any of the Parent Properties or any agreerr
other right that is necessary to permit the current use of the buildings and improvements on any of the Parent Properties or that is necessary to permit the «
parking areas, driveways, roads and other means of egress and ingress to and from any of the Parent Properties has failed to be obtained or is not in full fc
and none of Parent, Merger Sub or any other Parent Subsidiary has received written notice of any outstanding threat of modification or cancellation of an:
certificate, variance, permit or license, except for each of the foregoing as, individually or in the aggregate, have not had and would not reasonably be exf
Parent Material Adverse Effect.

(f) None of Parent, Merger Sub or any other Parent Subsidiary has received any written notice to the effect that (i) any condemnation or rezoning
pending or threatened with respect to any of the Parent Properties, or (ii) any zoning regulation or ordinance (including with respect to parking), Board of
Underwriters rules, building, fire, health or other Law has been violated (and remains in violation) for any Parent Property, except for each of the foregoi
individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect.

(g) True and complete in all material respects copies of all ground leases affecting the interest of Parent or any Parent Subsidiary in the Parent Prop
leases and subleases to which Parent or the other Parent Subsidiaries are parties that are required to be filed as exhibits to the Parent SEC Filings pursuant
Item 601(b)(10) of Regulation S-K promulgated by the SEC (the "Material Parent Leases") in effect as of the date hereof, together with all amendments,
supplements, renewals and extensions related thereto, have been made available to the Company. Except as has not had and would not reasonably be exp
Parent Material Adverse Effect, (1) none of Parent, Merger Sub or any other Parent Subsidiary is and, to the knowledge of Parent, no other party is in bre
of, or default under, any Material Parent Lease, (2) no event has occurred which would result in a breach or violation of, or a default under, any Material |
Parent, Merger Sub or any other Parent Subsidiary, or, to the knowledge of Parent, any other party thereto (in each case, with or without notice or lapse o
and no tenant under a Material Parent Lease is in monetary default under such Material Parent Lease, (3) no tenant under a Material Parent Lease is the bx
the right to become a beneficiary of a loan or forbearance from the Parent, Merger Sub or any other Parent Subsidiary in excess of $5,000,000 in the aggr
of Parent, Merger Sub or any other Parent Subsidiary is in receipt of any rent under any Parent Lease paid more than 30 days before such rent is due and |
(5) to the knowledge of Parent, each Material Parent Lease is valid, binding and enforceable in accordance with its terms and is in full force and effect wi
Parent, Merger Sub or any other Parent Subsidiary and with respect to the other parties thereto, except as may be limited by bankruptcy, insolvency, reorg
moratorium
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or other similar Laws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is considered in a proc:
or at Law).

(h) Except as set forth on Section 5.16(h) of the Parent Disclosure Letter, there are no Tax abatements or exemptions specifically affecting Parent P
Parent and the Parent Subsidiaries have not received any written notice of (and Parent and the Parent Subsidiaries do not have any knowledge of) any pro
the assessed valuation of any of the Parent Properties or of any proposed public improvement assessments that will result in the Taxes or assessments pay
tax period increasing, except in each case for any such Taxes or assessment that have not had and would not reasonably be expected to have, individually
aggregate, a Parent Material Adverse Effect.

(i) Except as set forth in Section 5.16(i) of the Parent Disclosure Letter or as has not had and would not reasonably be expected to have, individual
aggregate, a Parent Material Adverse Effect, as of the date of this Agreement, no purchase option has been exercised under any Parent Lease for which th
not closed prior to the date of this Agreement.

(j) Except for Parent Permitted Liens, as set forth in Section 5.16(j) of the Parent Disclosure Letter, or as would not reasonably be expected to have
in the aggregate, a Parent Material Adverse Effect, (i) there are no unexpired option to purchase agreements, rights of first refusal or any other rights to pt
otherwise acquire any Parent Property or any portion thereof that would materially adversely affect Parent's, or the Parent Subsidiary's, ownership, grount
use a Parent Property subject to a Material Parent Lease, and (ii) there are no other outstanding rights or agreements to enter into any contract for sale, gr
letter of intent to sell or ground lease any Parent Property or any portion thereof that is owned by any Parent Subsidiary, which, in each case, is in favor o
than Parent or a Parent Subsidiary (a "Parent Third Party").

(k) No written claim has been made against any Parent Title Insurance Policy, which individually or in the aggregate, has had or would be reasonat
have a Parent Material Adverse Effect.

(1) Parent, Merger Sub and the other Parent Subsidiaries have good and valid title to, or a valid and enforceable leasehold interest in, or other right
personal property owned, used or held for use by them as of the date of this Agreement (other than property owned by tenants and used or held in connect
applicable tenancy), except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effe
Parent's, Merger Sub's or any other Parent Subsidiaries' ownership of or leasehold interest in any such personal property is subject to any Liens, except fo
Permitted Liens and Liens that have not had and would not reasonably be expected to have a Parent Material Adverse Effect.

Section 5.17 Taxes.

(a) Parent, Merger Sub and each other Parent Subsidiary has filed with the appropriate Governmental Authority all Tax Returns required to be filed
account any extensions of time within which to file such Tax Returns, and all such Tax Returns were complete and correct, subject in each case to such e:
individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect. Parent and each Parent Subs
paid (or there has been paid on their behalf), or made adequate provisions for, all material Taxes required to be paid by them.

(b) Parent (i) for all taxable years commencing with Parent's taxable year ended December 31, 1999 through December 31, 2010, has been subject 1
REIT and has satisfied all requirements to qualify as a REIT for such years; (ii) has operated since January 1, 2011 to the date hereof in a manner consistc
requirements for qualification and taxation as a REIT; (iii) intends to continue to operate in such a manner as to qualify as a REIT for its taxable year end
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December 31, 2011; and (iv) has not taken or omitted to take any action that could reasonably be expected to result in a challenge by the IRS or any other
Authority to its status as a REIT, and no such challenge is pending or threatened in writing. No Parent Subsidiary is a corporation for United States feder:
purposes, other than a corporation that qualifies as a "qualified REIT subsidiary" within the meaning of Section 856(i)(2) of the Code, or as a "taxable RE
within the meaning of Section 856(1) of the Code.

(c) (1) There are no audits, investigations by any Governmental Authority or other proceedings pending with regard to any material Taxes or Tax R
Merger Sub or any other Parent Subsidiary; (ii) no deficiency for Taxes of Parent, Merger Sub or any other Parent Subsidiary has been claimed, proposed
writing or, to the knowledge of Parent, threatened, by any Governmental Authority, which deficiency has not yet been settled, except for such deficiencie
being contested in good faith or with respect to which the failure to pay, individually or in the aggregate, has not had and would not reasonably be expect
Parent Material Adverse Effect; (iii) none of Parent, Merger Sub or any other Parent Subsidiary has waived any statute of limitations with respect to Taxe
any extension of time with respect to any Tax assessment or deficiency for any open tax year; and (iv) none of Parent, Merger Sub or any of the other Par
has entered into any "closing agreement" as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign inc

(d) Each Parent Subsidiary that is a partnership, joint venture, or limited liability company and which has not elected to be a "taxable REIT subsidi:
since its formation treated for United States federal income tax purposes as a partnership or disregarded entity, as the case may be, and not as a corporatic
association taxable as a corporation.

(e) None of Parent, Merger Sub or any other Parent Subsidiary holds any asset the disposition of which would be subject to (or to rules similar to)
the Code.

(f) Since its inception, (i) Parent, Merger Sub and the other Parent Subsidiaries have not incurred any liability for material Taxes under Section 86(
the Code which have not been previously paid, and (ii) none of Parent, Merger Sub or any other Parent Subsidiary has incurred any material liability for ]
(x) in the ordinary course of business or consistent with past practice, or (y) transfer or similar Taxes arising in connection with sales of property.

(g) Parent, Merger Sub and the other Parent Subsidiaries have complied, in all material respects, with all applicable Laws, rules and regulations rel:
payment and withholding of Taxes (including withholding of Taxes pursuant to Sections 1441, 1442, 1445, 1446 and 3402 of the Code or similar provisic
foreign Laws) and have duly and timely withheld and have paid over to the appropriate taxing authorities all material amounts required to be so withheld
or prior to the due date thereof under all applicable Laws.

(h) There are no Parent Tax Protection Agreements (as hereinafter defined) in force at the date of this Agreement, and, as of the date of this Agreen
has raised in writing, or to the knowledge of Parent threatened to raise, a material claim against Parent, Merger Sub or any other Parent Subsidiary for an}
Parent Tax Protection Agreements. As used herein, "Parent Tax Protection Agreements" means any written agreement to which Parent, Merger Sub or an
Subsidiary is a party pursuant to which: (i) any liability to holders of limited partnership interests in a Parent Subsidiary Partnership relating to Taxes may
or not as a result of the consummation of the transactions contemplated by this Agreement; and/or (ii) in connection with the deferral of income Taxes of
limited partnership interests in a Parent Subsidiary Partnership, Parent, Merger Sub or the other Parent Subsidiaries have agreed to (A) maintain a minimt
or continue a particular debt, (B) retain or not dispose of assets for a period of time that has not since expired, (C) make or refrain from making Tax elect
(D) only dispose of assets in a particular manner. As used herein, "Parent Subsidiary Partnership" means a Parent Subsidiary that is a partnership for Uni
federal income tax purposes.
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(i) There are no Tax Liens upon any property or assets of Parent, Merger Sub or any other Parent Subsidiary except Liens for Taxes not yet due an
are being contested in good faith by appropriate proceedings and for which adequate reserves have been established.

(j) Neither Parent nor any Parent Subsidiary has requested, has received or is subject to any written ruling of a Governmental Authority or has ente
written agreement with a Governmental Authority with respect to any Taxes.

(k) There are no Tax allocation or sharing agreements or similar arrangements with respect to or involving Parent or any Parent Subsidiary, and af
Date neither Parent nor any Parent Subsidiary shall be bound by any such Tax allocation agreements or similar arrangements or have any liability thereun
due in respect of periods prior to the Closing Date.

(1) Neither Parent nor any Parent Subsidiary (A) has been a member of an affiliated group filing a consolidated federal income Tax Return (other tl
common parent of which was Parent) or (B) has any liability for the Taxes of any Person (other than Parent or any Parent Subsidiary) under Treasury Reg
Section 1.1502-6 (or any similar provision of state, local, or foreign law), as a transferee or successor, by contract, or otherwise.

(m) Neither Parent nor any Parent Subsidiary has participated in any "listed transaction" within the meaning of Treasury Regulation Section 1.6011-

(n) As of the date of this Agreement, Parent is not aware of any fact or circumstance that could reasonably be expected to prevent the Merger from
reorganization within the meaning of Section 368(a) of the Code.

(o) Neither Parent nor any of the Parent Subsidiaries has constituted either a "distributing corporation" or a "controlled corporation" (within the me:
Section 355(a)(1)(A) of the Code) in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code (A) in the two years prior to tl
Agreement or (B) in a distribution which could otherwise constitute part of a "plan" or "series of related transactions" (within the meaning of Section 355
in conjunction with transactions contemplated by this Agreement.

Section 5.18  Insurance.  Except for those matters that have not had and would not reasonably be expected to have a Parent Material Adverse Eff
claim for coverage by Parent, Merger Sub or any other Parent Subsidiary pending under the material insurance policies and the material fidelity bonds or
service contracts in Parent's possession providing coverage for all material Parent Properties (the "Parent Insurance Policies") that has been denied or dis
insurer. Except for those matters that have not had and would not reasonably be expected to have a Parent Material Adverse Effect, all premiums payable
Insurance Policies have been paid, and Parent, Merger Sub and the other Parent Subsidiaries have otherwise complied in all material respects with the ter!
conditions of all the Parent Insurance Policies. To the knowledge of Parent, such Parent Insurance Policies are valid and enforceable in accordance with tl
are in full force and effect and no written notice of cancellation or termination has been received by the Parent or any Parent Subsidiary with respect to ar
which has not been replaced on substantially similar terms prior to the date of such cancellation.

Section 5.19  Vote Required.  The affirmative vote of the holders of not less than a majority in voting power of the outstanding shares of Parent C
approve the Charter Amendment and the issuance of Parent Common Stock in connection with the Merger (the "Parent Stockholder Approval") is the onl
holders of any class or series of shares of capital stock of Parent or Merger Sub necessary to adopt this Agreement and approve the Merger and the other
contemplated hereby, including the issuance of Parent Common Stock in connection with the Merger and the Charter Amendment.
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Section 5.20 Brokers.  No broker, finder or investment banker (other than Centerview Partners LLC) is entitled to any brokerage, finder's or othe
commission in connection with the Merger based upon arrangements made by or on behalf of Parent, Merger Sub or any other Parent Subsidiary.

Section 5.21  Investment Company Act. ~ None of Parent, Merger Sub or any other Parent Subsidiary is required to be registered as an investment
the Investment Company Act.

Section 5.22  Sufficient Funds.  Parent has available, and Parent will provide Merger Sub at the Effective Time, sufficient cash or lines of credit a
the Aggregate Cash Consideration payable hereunder, any and all other amounts required to be paid in connection with the consummation of the transacti
contemplated by this Agreement, including the Merger, and any related fees and expenses.

Section 5.23  Ownership of Merger Sub; No Prior Activities.

(a) Merger Sub was formed solely for the purpose of engaging in the transactions contemplated by this Agreement. All of the interests of Merger Si
directly or indirectly by Parent.

(b) Except for the obligations or liabilities incurred in connection with its organization and the transactions contemplated by this Agreement, Merge
and will not have prior to the Effective Time, incurred, directly or indirectly, through any subsidiary or Affiliate, any obligations or liabilities or engaged
activities of any type or kind whatsoever or entered into any agreements or arrangements with any Person.

Section 5.24  Ownership of Company Common Stock. ~ None of Parent, Merger Sub or any other Parent Subsidiary is, nor at any time during the 1
been, an "interested stockholder" of the Company as defined in Section 3-601 of the MGCL or a "Related Person" under Article V, Section 2 of the Comj

Section 5.25  Affiliate Transactions. ~ Except as set forth in the Parent SEC Filings made through and including the date of this Agreement or as p
Agreement, from January 1, 2010 through the date of this Agreement there have been no transactions, agreements, arrangements or understandings betwe
Parent Subsidiary, on the one hand, and any Affiliates (other than Parent Subsidiaries) of Parent or other Persons, on the other hand, that would be require
under Item 404 of Regulation S-K promulgated by the SEC.

Section 5.26  No Other Representations or Warranties. — Except for the representations and warranties contained in Article IV, each of Parent and
acknowledge that neither the Company nor any other Person or entity on behalf of the Company has made, and neither Parent nor Merger Sub has relied 1
representation or warranty, whether express or implied, with respect to the Company or any of the Company Subsidiaries or their respective businesses, a
liabilities, financial condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or prospects (including the
of the assumptions underlying such estimates, projections, forecasts, plans or prospects) or with respect to the accuracy or completeness of any other info
or made available to Parent or Merger Sub by or on behalf of the Company.
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ARTICLE VI
COVENANTS AND AGREEMENTS

Section 6.1 Conduct of Business by the Company.

(a) The Company covenants and agrees that, between the date of this Agreement and the earlier to occur of the Effective Time and the date, if any,
Agreement is terminated pursuant to Section 8.1 (the "Interim Period"), except to the extent required by Law, as may be agreed in writing by Parent (whi

not be unreasonably withheld, delayed or conditioned), as may be expressly required or permitted pursuant to this Agreement, or as set forth in Section 6.
Company Disclosure Letter, the Company shall, and shall cause each of the Company Subsidiaries to (i) conduct its business in the ordinary course and i
consistent with past practice in all material respects, and (ii) use its reasonable best efforts to maintain its material assets and properties in their current co
wear and tear and damage caused by casualty or by any reason outside of the Company's or the Company Subsidiaries' control excepted), preserve intact |
respects its current business organization, goodwill, ongoing businesses and relationships with third parties, keep available the services of its present offic
employees, and maintain the status of the Company as a REIT.

(b) Without limiting the foregoing, the Company covenants and agrees that, during the Interim Period, except to the extent required by Law, as may
writing by Parent (which consent shall not be unreasonably withheld, delayed or conditioned), as may be expressly required or permitted pursuant to this

set forth in Section 6.1(b) of the Company Disclosure Letter, the Company shall not, and shall not cause or permit any Company Subsidiary to, do any of

(i) amend or propose to amend the Company Charter or Company Bylaws (or such equivalent organizational or governing documents of
Subsidiary);

(i1) split, combine, reclassify or subdivide any shares of stock or other equity securities or ownership interests of the Company or any Cor
Subsidiary;

(iii) declare, set aside or pay any dividend on or make any other distributions (whether in cash, stock, property or otherwise) with respect |
capital stock of the Company or any Company Subsidiary or other equity securities or ownership interests in the Company or any Company Sul

for (A) the declaration and payment of distributions pursuant to Section 6.12, (B) the declaration and payment by the Company of regular quart
a rate not to exceed $0.48 per share of Company Common Stock (each a "Company Quarterly Dividend"), (C) the declaration and payment of r
distributions that are required to be made in respect of Partnership Units of NHP/PMB, (D) the declaration and payment of dividends or distribt
directly or indirectly wholly owned Company Subsidiary, and (E) distributions by any Company Subsidiary that is not wholly owned, directly ¢
the Company, in accordance with the requirements of the organizational documents of such Company Subsidiary. Notwithstanding the foregoir

the provisions of Section 6.12, the Company and any Company Subsidiary shall be permitted to make distributions, including under Sections 8!
Code, reasonably necessary for the Company to maintain its status as a REIT under the Code and avoid or reduce the imposition of any corpora
excise Tax under the Code;

(iv) redeem, repurchase or otherwise acquire, directly or indirectly, any shares of its capital stock or other equity interests of the Company
Subsidiary, other than (A) the redemption or exchange of Class A Units for cash or shares of Company Common Stock pursuant to and in accor
provisions of the NHP/PMB Partnership Agreement, (B) the acquisition by the Company of shares of Company Common Stock in connection \
surrender of shares of Company Common Stock by holders of Company Options in order to pay the exercise price of the Company Option and
in connection with the exercise of
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Company Options, (C) the withholding of shares of Company Common Stock to satisfy withholding Tax obligations with respect to awards gra
the Company Plans, and (D) the acquisition by the Company in the ordinary course of business consistent with past practice in connection with
employees of Company Options and Company Restricted Stock Units in connection with the forfeiture of such awards pursuant to the terms of
Plans and in any event at a price per share not in excess of the fair market value of such award;

(v) except for transactions among the Company and one or more wholly owned Company Subsidiaries or among one or more wholly owi
Subsidiaries, or as otherwise contemplated in Section 6.1(b)(vi), issue, sell, pledge, dispose, encumber or grant any shares of the Company's or .
Company Subsidiaries' capital stock, or any options, warrants, convertible securities or other rights of any kind to acquire any shares of the Con
the Company Subsidiaries' capital stock or other equity interests; provided, however, that NHP/PMB may issue Class A Units pursuant to exist
and the Company may issue shares of Company Common Stock (A) upon the vesting of any Company Restricted Stock, the exercise of any Co
or payment of any Company Restricted Stock Unit outstanding as of the date of this Agreement or as may be granted after the date of this Agre:
Section 6.1(b)(vi), (B) pursuant to the Company Benefit Plans to the extent required under the terms of such Company Benefit Plans as in effec
this Agreement, and (C) in exchange for Class A Units, pursuant to and in accordance with the provisions of the NHP/PMB Partnership Agreen

(vi) grant, confer, award, except as may be specifically required under a Company Employment Agreement executed prior to the date of t
a Company Benefit Plan and which, in each case, is described on Section 6.1(b)(vi) of the Company Disclosure Letter, or modify the terms of a
convertible securities, restricted stock units, restricted stock, performance shares, equity-based compensation or other rights to acquire, or deno:
of the Company's or any of the Company Subsidiaries' capital stock or take any action not otherwise contemplated by this Agreement to cause t
any otherwise unexercisable option under any existing stock plan of the Company or any Company Subsidiary (except (i) as explicitly required
any unexercisable options or other equity awards outstanding on the date of this Agreement, and (ii) customary grants made to newly hired emp
respect to promotions, in each case in the ordinary course of business consistent with past practice);

(vii) acquire or agree to acquire (including by merger, consolidation or acquisition of stock or assets) any real property, corporation, partne
liability company, other business organization or any division or material amount of assets thereof, except (A) acquisitions by the Company or :
owned Company Subsidiary of or from an existing wholly owned Company Subsidiary, (B) the consummation of acquisitions pursuant to exist

to which the Company or any Company Subsidiary is a party; (C) the acquisitions described on Section 6.1(b)(vii) of the Company Disclosure
(D) acquisitions not exceeding $10,000,000 individually or $100,000,000 in the aggregate;

(viii) sell, pledge, lease, dispose of or encumber any property or assets, except (A) as listed on Section 6.1(b)(viii) of the Company Disclos
(B) pursuant to an obligation arising under any agreement referenced in Section 4.16(!) of the Company Disclosure Letter;

(ix) incur, create or assume any Indebtedness for borrowed money or issue or amend the terms of any debt securities or assume, guarantee
otherwise become responsible for the Indebtedness of any other person or entity (other than a wholly owned Company Subsidiary), except (A) ]
incurred under the Company's existing revolving credit facility, (B) Indebtedness incurred to refinance or refund any existing Indebtedness or I
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permitted under this Agreement, and (C) Indebtedness incurred in order to finance the acquisitions set forth in Section 6.1(b)(ix) of the Compan
Letter, in the amounts set forth therein and in an amount not exceeding the aggregate purchase price of such acquisitions and related transaction

(x) make any loans, advances or capital contributions to, or investments in, any other Person (including to any of its officers, directors, er
Affiliates, agents or consultants), or make any change in its existing borrowing or lending arrangements for or on behalf of any of such Persons
pursuant to a Company Benefit Plan or otherwise, other than (A) by the Company or a wholly owned Company Subsidiary to the Company or ¢
Company Subsidiary, and (B) loans or advances required to be made under any of the Company Leases or ground leases affecting the Company

(xi) enter into, renew, modify, amend or terminate, or waive, release, compromise or assign any rights or claims under, any Company Mat
Company Lease except (A) such as would not have an adverse economic impact on the Company in excess of an aggregate of $500,000 per ye:
recurring payment obligations or $5,000,000 in the aggregate in the case of any non-recurring payment obligations and would not otherwise im|
any material restriction on the Company or terminate, waive, release, compromise or assign any material right or claim, and (B) as set forth on

of the Company Disclosure Letter; provided, however, that the Company may modify, amend or terminate any property management agreemen
which the Company is the recipient of property management services, as a result of any default of the other party or parties thereto;

(xii) waive, release, assign any material rights or claims or make any payment, direct or indirect, of any other liability of the Company or ¢
Subsidiary, in an amount in excess of $5,000,000, before the same comes due in accordance with its terms, other than in the ordinary course of
consistent with past practice;

(xiii) settle or compromise (A) any legal action, suit or arbitration proceeding, in each case made or pending against the Company or any of
Subsidiaries, including relating to Taxes, other than settlements providing solely for the payment of money damages where the amount paid (afi
application of any insurance proceeds actually received or appropriate credits are applied from self-insurance reserves, if any) in settlement or ¢
not exceed the thresholds set forth on Section 6.1(b)(xiii) of the Company Disclosure Letter and that (x) do not require any material actions or il
material restrictions on the business or operations of the Company and the Company Subsidiaries, (y) provide for the complete release of the Ct
Company Subsidiaries of all claims and (z) do not provide for any admission of liability by the Company or any Company Subsidiaries and (B)
suit or proceeding involving any present, former or purported holder or group of holders of the Company Common Stock other than in accordar
Section 6.7,

(xiv) except as required pursuant to existing written Company Employment Agreements or Company Benefit Plans in effect as of the date |
otherwise required by Law, (A) hire or terminate any officer or director of the Company or any Company Subsidiary or promote or appoint any
position of officer or director of the Company or any Company Subsidiary; (B) increase the compensation, perquisites or other benefits payable
payable to any current or former employees, directors or officers of the Company or any Company Subsidiary, (C) grant any severance or termi
enter into any severance agreement with, any employee, director or officer of the Company or any Company Subsidiary, (D) enter into any Con
Employment Agreement or other employment, change of control, severance or retention agreement with any current or former employee, office
the Company or any Company Subsidiary, or (E) accelerate the vesting or payment of the compensation payable or
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the benefits provided to or to become payable or provided to any current or former employees, directors or officers of the Company or any Con
or (F) establish, adopt, enter into or amend any employee benefit plan, Company Benefit Plan, Company Employment Agreement, collective bz
agreement, plan, trust, fund, policy or arrangement with, or for the benefit of, any current or former directors, officers or employees or any of th

(xv) make any material change to its methods of accounting in effect at September 30, 2010, except as required by a change in GAAP (or
thereof) or in applicable Law;

(xvi) enter into any new line of business material to the Company and the Company Subsidiaries, taken as a whole;

(xvii) fail to duly and timely file all material reports and other material documents required to be filed with all Governmental Authorities an
authorities (including the New York Stock Exchange), subject to extensions permitted by Law;

(xviii) make, change or rescind any election relating to Taxes, change a material method of Tax accounting, amend any material Tax Return.
compromise any material federal, state, local or foreign income Tax liability, audit, claim or assessment, enter into any material closing agreem
Taxes, or knowingly surrender any right to claim any material, except in each case (A) unless required by Law or (B) necessary or appropriate (
the Company's qualification as a REIT under the Code or (y) to qualify or preserve the status of any Company Subsidiary as a disregarded entit
for United States federal income tax purposes or as a qualified REIT subsidiary or a taxable REIT subsidiary or a REIT under the applicable pr«
Section 856 of the Code, as the case may be;

(xix) take any action that could, or fail to take any action, the failure of which could, reasonably be expected to cause (A) the Company to f
a REIT or (B) any Company Subsidiary to cease to be treated as any of (1) a partnership or disregarded entity for federal income tax purposes o
REIT subsidiary, a taxable REIT subsidiary or a REIT under the applicable provisions of Section 856 of the Code, as the case may be;

(xx) take any action that could, or fail to take any action, the failure of which could, reasonably be expected to prevent the Merger from qu
reorganization within the meaning of Section 368(a) of the Code;

(xxi) adopt a plan of merger, complete or partial liquidation or resolutions providing for or authorizing such merger, liquidation or a dissol
consolidation, recapitalization or bankruptcy reorganization, except (A) by a Company Subsidiary in connection with any acquisitions permittes

Section 6.1(b)(vii) in a manner that would not reasonably be expected to be adverse to the Company or to prevent or impair the ability of the Cc
consummate the Merger or (B) for the merger, dissolution and liquidation of Company Subsidiaries in the ordinary course of business consister
practice, which, individually or in the aggregate, would not reasonably be expected to be material to the Company;

(xxii) permit any material insurance policy to terminate or lapse without replacing such policy with comparable coverage or amend or cance
insurance policy;

(xxiii) initiate or consent to any material zoning reclassification of any real property or any other material change to any approved site plan,
permit, planned development approval or other land use entitlement affecting any Company Property;

(xxiv) take, or agree to commit to take, any action that would reasonably be expected to result in any of the conditions to the Merger set fortl
not being satisfied; or

(xxv) authorize, or enter into any contract, agreement, commitment or arrangement to do any of the foregoing.
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(c) Notwithstanding anything to the contrary set forth in this Agreement, nothing in this Agreement shall prohibit the Company from taking any act
or from time to time, that in the reasonable judgment of the Company Board, upon advice of counsel to the Company, is reasonably necessary for the Cor
maintain its qualification as a REIT under the Code for any period or portion thereof ending on or prior to the Effective Time, including without limitatio;
dividend or distribution payments to stockholders of the Company in accordance with this Agreement.

Section 6.2  Conduct of Business by Parent.

(a) Parent covenants and agrees that, during the Interim Period, except to the extent required by Law, as may be agreed in writing by the Company
shall not be unreasonably withheld, delayed or conditioned), as may be expressly required or permitted pursuant to this Agreement, or as set forth in Sect
Parent Disclosure Letter, Parent shall, and shall cause each of the Parent Subsidiaries to, (i) conduct its business in the ordinary course and in a manner cc
past practice in all material respects, and (ii) use its reasonable best efforts to maintain its material assets and properties in their current condition (normal
and damage caused by casualty or by any reason outside of Parent's or the Parent Subsidiaries' control excepted), preserve intact in all material respects it
business organization, goodwill, ongoing businesses and relationships with third parties, keep available the services of its present officers and key employ
maintain the status of Parent as a REIT.

(b) Without limiting the foregoing, Parent covenants and agrees that, during the Interim Period, except to the extent required by Law, as may be agi
by the Company (which consent shall not be unreasonably withheld, delayed or conditioned), as may be expressly required or permitted pursuant to this /

set forth in Section 6.2(b) of the Parent Disclosure Letter, Parent shall not, and shall not cause or permit any of the Parent Subsidiaries to, do any of the fc

(i) except for the Charter Amendment, amend or propose to amend the Parent Charter or Parent Bylaws (or such equivalent organization
documents of any Parent Subsidiary material to Parent and the Parent Subsidiaries, considered as a whole, if such amendment would be adverse
Company);

(i1) split, combine, reclassify or subdivide any shares of stock or other equity securities or ownership interests of Parent, Merger Sub or ai
Subsidiary;

(iii) declare, set aside or pay any dividend on or make any other distributions (whether in cash, stock, property or otherwise) with respect |
capital stock of Parent or other equity securities or ownership interests in Parent, except for (A) the declaration and payment of distributions put

Section 6.12, (B) the declaration and payment by Parent of regular quarterly dividends at a rate not to exceed $0.575 per share of Parent Comm
"Parent Quarterly Dividend"), (C) the declaration and payment of dividends or distributions made to Parent by any wholly owned Parent Subsi
declaration and payment of dividends or distributions made by any Parent Subsidiary that is a joint venture. Notwithstanding the foregoing and

provisions of Section 6.12, the Parent and any Parent Subsidiary shall be permitted to make distributions, including under Sections 858 or 860 c
reasonably necessary for the Parent to maintain its status as a REIT under the Code and avoid or reduce the imposition of any corporate level ta
under the Code;

(iv) except for transactions among Parent and one or more wholly owned Parent Subsidiaries or among one or more wholly owned Parent

as otherwise contemplated in Section 6.2(b)(iv) or in connection with the payment of the Aggregate Merger Consideration, issue, sell, pledge, d
encumber or grant any shares of its or the Parent Subsidiaries' capital stock, or any options, warrants, convertible securities or other rights of an

any shares of Parent's or any of the Parent Subsidiaries' capital stock or other equity interests; provided, however,
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that Parent may issue shares of Parent Common Stock (A) pursuant to the Parent Benefit Plans to the extent required under the terms of such Pe
Plans as in effect as of the date of this Agreement, (B) in order to finance acquisitions permitted pursuant to Section 6.2(b)(vi), provided that th
proceeds from the shares of Parent Common Stock issued pursuant to this Section 6.2(b)(iv)(B) shall be no greater than the aggregate amount p:

expenses incurred) by Parent or any Parent Subsidiary in connection with the acquisitions made pursuant to Section 6.2(b)(vi), and (C) otherwis
course and in a manner consistent with past practice;

(v) grant, confer or award, except in the ordinary course of business consistent with past practice and except as may be required under ag)

executed prior to the date of this Agreement described on Section 6.2(b)(v) or under any existing Parent Benefit Plan, options, convertible secur
stock units, restricted stock, performance shares, equity-based compensation or other rights to acquire, or denominated in, any of Parent's or an;
Subsidiaries' capital stock or take any action not otherwise contemplated by this Agreement to cause to be exercisable any otherwise unexercisa
any existing stock plan of Parent or any Parent Subsidiary (except as otherwise provided by the terms of any unexercisable options or other equ
outstanding on the date of this Agreement or otherwise permitted to be granted under clause (A), (B) or (C) below), other than (A) grants to be |
accordance with Parent's customary schedule or as otherwise approved by Parent's Compensation Committee, (B) customary grants made to ne
employees or with respect to promotions or Parent's equity compensation review process, in each of the above case in the ordinary course of bu
with past practice, or (C) in connection with this Merger or any other acquisition by Parent or any Parent Subsidiary with a Third Party permitte
Agreement;

(vi) acquire or agree to acquire (including by merger, consolidation or acquisition of stock or assets), any real property, corporation, partn:
liability company, other business organization or any division or material amount of assets thereof that would, or would reasonably be expected
materially impair the ability of Parent or Merger Sub to consummate the Merger before the Outside Date;

(vil) adopt a plan of merger, complete or partial liquidation or resolutions providing for or authorizing such merger, liquidation or a dissolt
consolidation, recapitalization or bankruptcy reorganization, except (A) by a Parent Subsidiary in connection with any acquisitions permitted pt
Section 6.2(b)(vi) in a manner that would not reasonably be expected to be adverse to Parent or to prevent or impair the ability of Parent to cons
Merger or (B) for the merger, dissolution and liquidation of Parent Subsidiaries in the ordinary course of business consistent with past practice,
individually or in the aggregate, would not reasonably be expected to be material to Parent;

(viii) fail to duly and timely file all material reports and other material documents required to be filed with all Governmental Authorities an
authorities (including the New York Stock Exchange), subject to extensions permitted by Law;

(ix) take any action that could, or fail to take any action, the failure of which could, reasonably be expected to cause (A) Parent to fail to g
or (B) any Parent Subsidiary to cease to be treated as any of (1) a partnership or disregarded entity for federal income tax purposes or (2) a qual
subsidiary, a taxable REIT subsidiary or a REIT under the applicable provisions of Section 856 of the Code, as the case may be;

(x) take any action that could, or fail to take any action, the failure of which could, reasonably be expected to prevent the Merger from qu
reorganization within the meaning of Section 368(a) of the Code;

(xi) take, or agree to commit to take, any action that would reasonably be expected to result in any of the conditions to the Merger set fort
not being satisfied; or
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(xii) authorize, or enter into any contract, agreement, commitment or arrangement to do any of the foregoing.

(c) Notwithstanding anything to the contrary set forth in this Agreement, nothing in this Agreement shall prohibit Parent from taking any action, at
time to time, that in the reasonable judgment of the Parent Board, upon advice of counsel to Parent, is reasonably necessary for Parent to continue to mair
qualification as a REIT under the Code for any period or portion thereof ending on or prior to the Effective Time, including without limitation, making di
distribution payments to stockholders of Parent in accordance with this Agreement.

Section 6.3  Preparation of Form S-4 and Joint Proxy Statement; Stockholder Meetings.

(a) As promptly as reasonably practicable following the date of this Agreement, (i) the Company and Parent shall jointly prepare and cause to be fil
the Joint Proxy Statement, and (ii) the Company and Parent shall prepare, and Parent shall cause to be filed with the SEC, the Form S-4, which will inclug
Proxy Statement as a prospectus. Each of the Company and Parent shall use its reasonable best efforts to have the Form S-4 declared effective under the
promptly as practicable after such filing and keep the Form S-4 effective for so long as necessary to complete the Merger. Each of the Company and Pare
all information concerning itself, its Affiliates and the holders of its capital stock to the other and provide such other assistance as may be reasonably requ
connection with the preparation, filing and distribution of the Form S-4 and Joint Proxy Statement. The Form S-4 and Joint Proxy Statement shall include
reasonably requested by such other party to be included therein. Each of the Company and Parent shall promptly notify the other upon the receipt of any ¢
the SEC or any request from the SEC for amendments or supplements to the Form S-4 or Joint Proxy Statement, and shall provide the other with copies o
correspondence between it and its Representatives, on one hand, and the SEC, on the other hand. Each of the Company and Parent shall use its reasonable
respond as promptly as practicable to any comments from the SEC with respect to the Joint Proxy Statement, and Parent shall use its reasonable best effo
promptly as practicable to any comment from the SEC with respect to the Form S-4. Notwithstanding the foregoing, prior to filing the Form S-4 (or any a
supplement thereto) or mailing the Joint Proxy Statement (or any amendment or supplement thereto) or responding to any comments of the SEC with resj
of the Company and Parent (i) shall provide the other an opportunity to review and comment on such document or response (including the proposed final
document or response) and (ii) shall include in such document or response all comments reasonably proposed by the other. Parent shall advise the Compa
after it receives notice thereof, of the time of effectiveness of the Form S-4, the issuance of any stop order relating thereto or the suspension of the qualifi
Parent Common Stock issuable in connection with the Merger for offering or sale in any jurisdiction, and Parent shall use its reasonable best efforts to ha
order or suspension lifted, reversed or otherwise terminated. Parent shall also take any other action (other than qualifying to do business in any jurisdictio
not now so qualified) required to be taken under the Securities Act, the Exchange Act, any applicable foreign or state securities or "blue sky" Laws and th
regulations thereunder in connection with the issuance of Parent Common Stock in the Merger and the Charter Amendment, and the Company shall furni
information concerning the Company and the holders of its capital stock as may be reasonably requested in connection with any such actions.

(b) If, at any time prior to the Effective Time, any information relating to the Company or Parent, or any of their respective Affiliates, should be dis
Company or Parent which, in the reasonable judgment of the Company or Parent, should be set forth in an amendment of, or a supplement to, any of the 1
Joint Proxy Statement, so that any of such documents would not include any misstatement of a material fact or omit to state any material fact necessary tc
statements therein, in light of the circumstances under which they were made, not misleading, the party
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which discovers such information shall promptly notify the other parties hereto, and the Company and Parent shall cooperate in the prompt filing with the
necessary amendment of, or supplement to, the Joint Proxy Statement or the Form S-4 and, to the extent required by Law, in disseminating the informatic

such amendment or supplement to stockholders of the Company and the stockholders of Parent. Nothing in this Section 6.3(b) shall limit the obligations «

under Section 6.3(a). For purposes of Section 4.8, Section 5.8 and this Section 6.3, any information concerning or related to the Company, its Affiliates o
Stockholder Meeting will be deemed to have been provided by the Company, and any information concerning or related to Parent, its Affiliates or the Par
Meeting will be deemed to have been provided by Parent.

(c) As promptly as reasonably practicable following the date of this Agreement, the Company shall, in accordance with applicable Law and the Cor
and Company Bylaws, establish a record date for, duly call, give notice of, convene and hold the Company Stockholder Meeting. The Company shall use
best efforts to cause the Joint Proxy Statement to be mailed to the stockholders of the Company and to hold the Company Stockholder Meeting as soon as
practicable after the Form S-4 is declared effective under the Securities Act. The Company shall, through the Company Board, recommend to its stockhol
give the Company Stockholder Approval, include such recommendation in the Joint Proxy Statement and solicit and use its reasonable best efforts to obt:

Stockholder Approval, except to the extent that the Company Board shall have made an Adverse Recommendation Change as permitted by Section 6.5 (¢
contained in this Agreement shall be deemed to relieve the Company of its obligation to submit the Merger to its stockholders for a vote on the approval t

Company agrees that, unless this Agreement shall have been terminated in accordance with Section 8.1, its obligations to hold the Company Stockholder

pursuant to this Section 6.3(c) shall not be affected by the commencement, public proposal, public disclosure or communication to the Company of any C
Acquisition Proposal or by any Adverse Recommendation Change.

(d) As promptly as reasonably practicable following the date of this Agreement, Parent shall, in accordance with applicable Law and the Parent Ch:
Bylaws, establish a record date for, duly call, give notice of, convene and hold the Parent Stockholder Meeting. Parent shall use its reasonable best efforts
Joint Proxy Statement to be mailed to the stockholders of Parent and to hold the Parent Stockholder Meeting as soon as reasonably practicable after the Fi
declared effective under the Securities Act. Parent shall, through the Parent Board, recommend to its stockholders that they give the Parent Stockholder A
such recommendation in the Joint Proxy Statement, and solicit and use its reasonable best efforts to obtain the Parent Stockholder Approval.

(e) The Company and Parent will use their respective reasonable best efforts to hold the Company Stockholder Meeting and the Parent Stockholder
same date and as soon as practicable after the date of this Agreement.

Section 6.4  Access to Information; Confidentiality.

(a) During the Interim Period, to the extent permitted by applicable Law and contracts, and subject to the reasonable restrictions imposed from time
advice of counsel, each of the Company and Parent shall, and shall cause each of the Parent Subsidiaries and the Company Subsidiaries, respectively, to,
other party and to the Representatives of such other party reasonable access during normal business hours and upon reasonable advance notice to all of th
properties, offices, books, contracts, commitments, personnel and records and, during such period, each of the Company and Parent shall, and shall cause
Company Subsidiaries and the Parent Subsidiaries, respectively, to, furnish reasonably promptly to the other party (i) a copy of each report, schedule, reg
statement and other document filed by it during such period
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pursuant to the requirements of federal or state securities Laws, and (ii) all other information (financial or otherwise) concerning its business, properties a
such other party may reasonably request. Subject to the terms of the Company Leases, Parent, at its own expense, shall have the right to such reasonable :
normal business hours and upon reasonable advance notice in order to prepare or cause to be prepared surveys, inspections, engineering studies, environn
assessments and other tests, examination or studies with respect to the Company Property that Parent deems to be reasonably necessary, so long as such a
unduly interfere with the Company's ordinary conduct of business; provided, that Parent indemnify the Company for any losses, costs or damages caused
Notwithstanding the foregoing, neither the Company nor Parent shall be required by this Section 6.4 to provide the other party or the Representatives of s
with access to or to disclose information (x) that is subject to the terms of a confidentiality agreement with a third party entered into prior to the date of th

entered into after the date of this Agreement in the ordinary course of business consistent with past practice (provided, however, that the withholding part
reasonable best efforts to obtain the required consent of such third party to such access or disclosure), (y) the disclosure of which would violate any Law

(provided, however, that the withholding party shall use its reasonable best efforts to make appropriate substitute arrangements to permit reasonable discl

violation of any Law or fiduciary duty) or (z) that is subject to any attorney-client privilege (provided, however, that the withholding party shall use its re
efforts to allow for such access or disclosure to the maximum extent that does not result in a loss of attorney-client privilege). Each of the Company and |

and will cause its Representatives and Affiliates to hold, any nonpublic information, including any information exchanged pursuant to this Section 6.4, in
the extent required by and in accordance with, and will otherwise comply with, the terms of the Confidentiality Agreements. Each of the Company and P:
give prompt written notice to the other upon becoming aware of the occurrence or impending occurrence of any event or circumstance relating to it or an}
Company Subsidiaries or the Parent Subsidiaries, respectively, which (i) could reasonably be expected to have, individually or in the aggregate, a Compa
Adverse Effect or a Parent Material Adverse Effect, as the case may be, or (ii) if unremedied by the Effective Time, would cause or constitute a material |
its representations, warranties, or covenants contained herein, and to use its reasonable best efforts to prevent or promptly to remedy the same; provided,
such notification shall affect the representations and warranties of any party or relieve any party of any breach of any such representation or warranty or &
remedies available to the party receiving notice hereunder.

Section 6.5 Company Acquisition Proposals.

(a) Subject to the other provisions of this Section 6.5, during the Interim Period, the Company shall not, and shall cause each of the Company Subs:
and their officers and directors, managers or equivalent not to, and shall use its reasonable best efforts to cause any other Representatives of the Company
Subsidiaries not to, directly or indirectly through another Person, (i) solicit, initiate, knowingly encourage or knowingly facilitate any inquiry, discussion,
that constitutes, or could reasonably be expected to lead to, a Company Acquisition Proposal (provided that for purposes of this Section 6.5(a), the refere:
definition of Company Acquisition Proposal to "twenty percent (20%)" shall be deemed to be five percent (5%)) (an "Inquiry"), (ii) engage in any discuss
negotiations regarding, or furnish to any Third Party any non-public information in connection with, or otherwise cooperate in any way with, or knowing]
any way any effort by, any Third Party in connection with, any Company Acquisition Proposal or Inquiry, (iii) approve or recommend a Company Acqui
or enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition agreement, merger agreement, share purchase agreen
purchase agreement, share exchange agreement, option agreement or other similar definitive agreement (other than an Acceptable Confidentiality Agreen
in accordance with this Section 6.5) providing for or relating to a Company Acquisition Proposal (an "Alternative Acquisition Agreement"), or (iv) propos
any of the foregoing.

A-59

239



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

(b) Notwithstanding anything to the contrary in this Section 6.5(b), at any time prior to obtaining the Company Stockholder Approval, the Compan,
response to an unsolicited bona fide written Company Acquisition Proposal by a Third Party made after the date of this Agreement (that did not result fro
this Section 6.5) (i) furnish non-public information to such Third Party (and such Third Party's Representatives) making a Company Acquisition Proposal

however, that (A) prior to so furnishing such information, the Company receives from the Third Party an executed Acceptable Confidentiality Agreement
non-public information concerning the Company or the Company Subsidiaries that is provided to such Third Party shall, to the extent not previously prov
Merger Sub, be provided to Parent or Merger Sub prior to or simultaneously with providing it to such Third Party), and (ii) engage in discussions or nego
such Third Party (and such Third Party's Representatives) with respect to the Company Acquisition Proposal if, in the case of each of clauses (i) and (ii):

Board determines in good faith, after consultation with its financial and legal advisors, that such Company Acquisition Proposal constitutes, or could reas
expected to lead to, a Superior Proposal, and (y) the Company Board determines in good faith, after consultation with legal counsel, that failure to take su
be reasonably likely to be inconsistent with the directors' duties under applicable Law; provided, however, that in each of the foregoing clauses (i) and (ii

Acquisition Proposal was not solicited in violation of Section 6.5.

(c) The Company shall notify Parent promptly (but in no event later than 24 hours) after receipt of any Company Acquisition Proposal or any reque
information relating to the Company or any Company Subsidiary by any Third Party, or any Inquiry from any Person seeking to have discussions or nego
Company relating to a possible Company Acquisition Proposal. Such notice shall be made orally and confirmed in writing, and shall indicate the identity
Party making the Company Acquisition Proposal or Inquiry and the material terms and conditions of any Inquiries, proposals or offers (including a copy |
writing and any related documentation or correspondence). The Company shall also promptly, and in any event within 24 hours, notify Parent, orally and
enters into discussions or negotiations concerning any Company Acquisition Proposal or provides nonpublic information or data to any person in accorda
Section 6.5(c) and keep the other party informed of the status and terms of any such proposals, offers, discussions or negotiations on a current basis, inclu
providing a copy of all material documentation or correspondence relating thereto.

(d) Except as permitted by this Section 6.5(d), neither the Company Board nor any committee thereof shall (i) withhold, withdraw, qualify or modi
propose to withhold, withdraw, qualify or modify), in a manner adverse to Parent or Merger Sub, the Company Recommendation, (ii) approve, adopt or r
publicly propose to approve, adopt or recommend) any Company Acquisition Proposal, (iii) fail to include the Company Recommendation in the Joint Pr
any Schedule 14D-9, as applicable, (iv) fail to publicly recommend against any Company Acquisition Proposal within ten (10) business days of the reque
reaffirm the Company Recommendation within ten (10) business days (any of the actions described in clauses (i), (ii), (iii) and (iv) of this Section 6.5(d),
Recommendation Change"), or (v) approve, adopt, declare advisable or recommend (or agree to, resolve or propose to approve, adopt, declare advisable c
or cause or permit the Company to enter into, any Alternative Acquisition Agreement (other than an Acceptable Confidentiality Agreement entered into i
with this Section 6.5). Notwithstanding anything to the contrary set forth in this Agreement, at any time prior to obtaining the Company Stockholder App
Company Board shall be permitted to effect an Adverse Recommendation Change if the Company Board (x) has received a Company Acquisition Propos
good faith determination of the Company Board, after consultation with its financial and legal advisors, constitutes a Superior Proposal, after having com
giving effect to all of the adjustments which may be offered by Parent and Merger Sub pursuant to Section 6.5(e), and
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(y) determines in good faith, after consultation with its financial and legal advisors, that failure to take such action would be inconsistent with the director
applicable Law.

(e) The Company Board shall not be entitled to effect an Adverse Recommendation Change as permitted under Section 6.5(d) unless (i) the Compa
a written notice (a "Notice of Superior Proposal") to Parent and Merger Sub that the Company intends to take such action and describing the material terr
conditions of, and attaching a complete copy of, the Superior Proposal that is the basis of such action (it being understood that such material terms shall i
identity of the Third Party), (ii) during the three (3) Business Day period following Parent's and Merger Sub's receipt of the Notice of Superior Proposal, 1
shall, and shall cause its Representatives to, negotiate with Parent and Merger Sub in good faith (to the extent Parent and Merger Sub desire to negotiate)
adjustments in the terms and conditions of this Agreement so that such Superior Proposal ceases to constitute a Superior Proposal, and (iii) following the
(3) Business Day period, the Company Board shall have determined in good faith, after consultation with its financial and legal advisors, taking into acco
to this Agreement proposed in writing by Parent and Merger Sub in response to the Notice of Superior Proposal or otherwise, that the Superior Proposal g
Notice of Superior Proposal continues to constitute a Superior Proposal. Any amendment to the financial terms or any other material amendment of such

Proposal shall require a new Notice of Superior Proposal, and the Company shall be required to comply again with the requirements of this Section 6.5(e,
however, that references to the three (3) Business Day period above shall then be deemed to be references to a two (2) Business Day period.

(f) Nothing contained in this Section 6.5 or elsewhere in this Agreement shall prohibit the Company or the Company Board, directly or indirectly t
Representatives, from disclosing to the Company's stockholders a position contemplated by Rule 14e-2(a) and Rule 14d-9 promulgated under the Exchan
provided, however, that any disclosure other than a "stop, look and listen" or similar communication of the type contemplated by Rule 14d-9(f) promulga
Exchange Act, an express rejection of any applicable Company Acquisition Proposal or an express reaffirmation of the Company Recommendation to the
stockholders in favor of the Merger shall be deemed to be an Adverse Recommendation Change.

(g) The Company shall, and shall cause each of the Company Subsidiaries (other than any Company Subsidiary in which the Company directly or i
25% or less of the outstanding equity interests) and its and their officers and directors, managers or equivalent, and shall use its reasonable best efforts to
Representatives of the Company or the Company Subsidiaries to (i) immediately cease any existing discussions, negotiations or communications with any
conducted heretofore with respect to any Company Acquisition Proposal and (ii) take such action as is necessary to enforce any confidentiality or "stands
or provisions of similar effect to which the Company or any of the Company Subsidiaries is a party or of which the Company or any of the Company Sub
beneficiary. The Company shall use all reasonable efforts to cause all Third Parties who have been furnished confidential information regarding the Comj
connection with the solicitation of or discussions regarding a Company Acquisition Proposal within the six (6) months prior to the date of this Agreement
return or destroy such information (to the extent that the Company is entitled to have such information returned or destroyed).

(h) For purposes of this Agreement:
(i) "Company Acquisition Proposal" shall mean any proposal or offer for (or expression by a Third Party that it is considering or may en
in one transaction or a series of related transactions, (i) any merger, consolidation, share exchange, business combination or similar transaction
Company or any of the Company Subsidiaries, (ii) any sale, lease, exchange, mortgage, pledge, license, transfer or other disposition, directly or

merger,
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consolidation, sale of equity interests, share exchange, joint venture, business combination or otherwise, of any assets of the Company or any C
Subsidiary representing twenty percent (20%) or more of the consolidated assets of the Company and the Company Subsidiaries, taken as a wh
on a book-value basis, (iii) any issue, sale or other disposition of (including by way of merger, consolidation, joint venture, business combinatic
exchange or any similar transaction) securities (or options, rights or warrants to purchase, or securities convertible into, such securities) represe!
percent (20%) or more of the voting power of the Company, (iv) any tender offer or exchange offer in which any Person or "group" (as such ter
Rule 13d-3 promulgated under the Exchange Act) shall seek to acquire beneficial ownership (as such term is defined in Rule 13d-3 promulgate
Exchange Act), or the right to acquire beneficial ownership, of twenty percent (20%) or more of the outstanding shares of any class of voting se
Company, (v) any recapitalization, restructuring, liquidation, dissolution or other similar type of transaction with respect to the Company in wh
shall acquire beneficial ownership of twenty percent (20%) or more of the outstanding shares of any class of voting securities of the Company «

transaction which is similar in form, substance or purpose to any of the foregoing transactions; provided, however, that the term "Company Acc
Proposal" shall not include (x) the Merger or the other transactions contemplated by this Agreement or (y) any proposal or offer relating to any
purchase option, right of first offer, right of first refusal or buy/sell provision contained in any agreement to which the Company or any Compai
a party.

(i1) "Superior Proposal" shall mean a bona fide written Company Acquisition Proposal (except that, for purposes of this definition, the re
definition of "Company Acquisition Proposal" to "twenty percent (20%)" shall be replaced by "fifty percent (50%)") made by a Third Party on |
Company Board determines in good faith, after consultation with the Company's financial and legal advisors, taking into account all financial, 1
and any other aspects of the transaction described in such proposal, including the identity of the Person making such proposal, as well as any ch
financial terms of this Agreement proposed by Parent and Merger Sub in response to such proposal or otherwise, to be more favorable to the Cc
Company's stockholders (solely in their capacity as such) from a financial point of view than the transactions contemplated by this Agreement.

Section 6.6  Appropriate Action; Consents; Filings.

(a) Upon the terms and subject to the conditions set forth in this Agreement (including Section 6.5), each of the Company and Parent shall (and sha
Company Subsidiaries and the Parent Subsidiaries, respectively, to) use its reasonable best efforts to take, or cause to be taken, all actions, and to do, or ¢;
and to assist and cooperate with the other party in doing, all things necessary, proper or advisable under applicable Law or pursuant to any contract or agt
consummate and make effective, as promptly as practicable, the Merger and the other transactions contemplated by this Agreement, including (i) the takis

necessary to cause the conditions to Closing set forth in Article VII to be satisfied, (ii) the obtaining of all necessary actions or nonactions, waivers, conse
approvals from Governmental Authorities or other Persons necessary in connection with the consummation of the Merger and the other transactions cont
Agreement and the making of all necessary registrations and filings (including filings with Governmental Authorities, if any) and the taking of all reason:
be necessary to obtain an approval or waiver from, or to avoid an action or proceeding by, any Governmental Authority or other Persons necessary in con
consummation of the Merger and the other transactions contemplated by this Agreement, (iii) the defending of any lawsuits or other legal proceedings, wi
administrative, challenging this Agreement or the consummation of the Merger or the other transactions contemplated by this Agreement, including seeki
stay or temporary restraining order entered by any court or other Governmental Authority vacated or reversed, the
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avoidance of each and every impediment under any antitrust, merger control, competition or trade regulation Law that may be asserted by any Governme
with respect to the Merger so as to enable the Closing to occur as soon as reasonably possible, and (iv) the execution and delivery of any additional instru
to consummate the Merger and the other transactions contemplated by this Agreement and to fully carry out the purposes of this Agreement.

(b) In connection with and without limiting the foregoing, each of Parent and the Company shall give (or shall cause the Parent Subsidiaries or the !
Subsidiaries, respectively, to give) any notices to Third Parties, and Parent shall use, and cause each of its Affiliates to use, its reasonable best efforts, anc

shall use its reasonable best efforts to cooperate with Parent in its efforts, to obtain any Third Party consents not covered by Section 6.6(a) that are necess
advisable to consummate the Merger; provided, however, that Parent shall promptly reimburse the Company for any expenses and costs incurred in conn

Company's or its Affiliates' obligations under this Section 6.6(b). Each of the parties hereto will furnish to the other such necessary information and reaso
as the other may request in connection with the preparation of any required governmental filings or submissions and will cooperate in responding to any i
Governmental Authority, including immediately informing the other party of such inquiry, consulting in advance before making any presentations or sub:
Governmental Authority, and supplying each other with copies of all material correspondence, filings or communications between either party and any G
Authority with respect to this Agreement. To the extent practicable, and permitted by a Governmental Authority, each party hereto shall permit represent:
other party to participate in meetings (whether by telephone or in person) with such Governmental Authority. Notwithstanding the foregoing, obtaining a

consent from any third party pursuant to this Section 6.6(b) shall not be considered a condition to the obligations of Parent and Merger Sub to consummaf

(c) Notwithstanding anything to the contrary in this Agreement, in connection with obtaining any approval or consent from any Person (other than :
Governmental Authority) with respect to the Merger, without the prior written consent of Parent, none of the Company, any of the Company Subsidiaries
Company's or Company Subsidiary's Representatives, shall pay or commit to pay to such Person whose approval or consent is being solicited any cash or
consideration, make any accommodation or commitment or incur any liability or other obligation to such Person. The Company shall cooperate with Pare
Purchaser with respect to accommodations that may be requested or appropriate to obtain such consents.

Section 6.7  Notification of Certain Matters; Transaction Litigation.

(a) The Company shall give prompt notice to Parent, and Parent shall give prompt notice to the Company, of any notice or other communication rex
party from any Governmental Authority in connection with this Agreement, the Merger or the other transactions contemplated by this Agreement, or fron
alleging that the consent of such Person is or may be required in connection with the Merger or the other transactions contemplated by this Agreement.

(b) The Company shall give prompt notice to Parent, and Parent shall give prompt notice to the Company, if (i) any representation or warranty mad
in this Agreement becomes untrue or inaccurate such that the applicable closing conditions would reasonably expected to be incapable of being satisfied
Date or (ii) it fails to comply with or satisfy in any material respect any covenant, condition or agreement to be complied with or satisfied by it under this
provided, however, that no such notification shall affect the representations, warranties, covenants or agreements of the parties or the conditions to the ob
parties under this Agreement.

(c) The Company shall give prompt notice to Parent, and Parent shall give prompt notice to the Company, of any actions, suits, claims, investigatio
proceedings commenced or, to such party's knowledge, threatened against, relating to or involving such party or any of the Company Subsidiaries
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or the Parent Subsidiaries, respectively, which relate to this Agreement, the Merger or the other transactions contemplated by this Agreement. The Comp:
Parent the opportunity to reasonably participate in the defense and settlement of any stockholder litigation against the Company and/or its directors relatir
Agreement and the transactions contemplated hereby, and no such settlement shall be agreed to without Parent's prior written consent (which consent sha
unreasonably withheld, conditioned or delayed), unless such settlement involves only the payment of money and the amount of such settlement shall be fi
insurance proceeds. Parent shall give the Company the opportunity to reasonably participate in the defense and settlement of any stockholder litigation ag
and/or its directors relating to this Agreement and the transactions contemplated hereby, and no such settlement shall be agreed to without the Company's
consent (which consent shall not be unreasonably withheld, conditioned or delayed), unless such settlement involves only the payment of money and the |
settlement shall be fully covered by insurance proceeds.

Section 6.8  Public Announcements. ~ The Company, Parent and Merger Sub shall, to the extent reasonably practicable, consult with each other be
press release or otherwise making any public statements or filings with respect to this Agreement or any of the transactions contemplated hereby, and non
shall issue any such press release or make any such public filing prior to obtaining the other parties' consent (which consent shall not be unreasonably wit

conditioned or delayed); provided, however, that a party may, without obtaining the other parties' consent, issue such press release or make such public st
as may be required by Law, Order or the applicable rules of any stock exchange or the applicable provisions of any listing agreement of any party hereto.
it is not practicable to consult with the other party before making any public statement with respect to this Agreement or any of the transactions contempl
the party making such statement shall not make a statement that is inconsistent with public statements or filings to which the other party had previously c

Section 6.9  Directors' and Officers' Indemnification and Insurance.

(a) Parent and Merger Sub agree that all rights to exculpation and indemnification for acts or omissions occurring at or prior to the Effective Time,
or claimed prior to, at or after the Effective Time (including any matters arising in connection with the transactions contemplated by this Agreement), noy
favor of the current or former directors, officers, partners, members, trustees or employees, as the case may be, of the Company or the Company Subsidia
in the Company Charter or the Company Bylaws or each of the Company Subsidiaries' respective articles or certificates of incorporation or bylaws (or co
organizational or governing documents) or in any agreement shall survive the Merger and shall continue in full force and effect in accordance with their t
the Surviving Entity shall (and Parent shall cause the Surviving Entity to) (i) indemnify, defend and hold harmless, and advance expenses to, Indemnitees
all acts or omissions by them in their capacities as such at any time prior to the Effective Time, to the fullest extent required by: (x) the Company Charter
Bylaws, or the articles or certificates of incorporation or bylaws (or comparable organizational or governing documents) of any of the Company Subsidia;
as in effect on the date of this Agreement, (y) any indemnification agreement of the Company or the Company Subsidiaries or other applicable contract a:
date of this Agreement and listed in the Company Disclosure Letter, or (z) applicable Law, and (ii) not amend, repeal or otherwise modify any such provi
in subsections (i)(x) and (y) above in any manner that would adversely affect the rights thereunder of any Indemnitees.

(b) Without limiting the provisions of Section 6.9(a), during the period commencing as of the Effective Time and ending on the sixth (6th) anniver:
Effective Time, Parent and the Surviving Entity shall (and Parent shall cause the Surviving Entity to): (i) indemnify and hold harmless each Indemnitee a
any costs or expenses (including attorneys' fees), judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement in connection with :
action,
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suit, proceeding or investigation, whether civil, criminal, administrative or investigative, to the extent such claim, action, suit, proceeding or investigation
pertains to (x) any action or omission or alleged action or omission in such Indemnitee's capacity as a director, officer, partner, member, trustee or emplo?
Company or any of the Company Subsidiaries, or (y) this Agreement and any of the transactions contemplated hereby, including the Merger; and (ii) pay
the final disposition of any such claim, action, suit, proceeding or investigation the expenses (including attorneys' fees) of any Indemnitee upon receipt of
by or on behalf of such Indemnitee to repay such amount if it shall ultimately be determined that such Indemnitee is not entitled to be indemnified. Notwi

anything to the contrary contained in this Section 6.9(b) or elsewhere in this Agreement, neither Parent nor the Surviving Entity shall (and Parent shall ca
Surviving Entity not to) settle or compromise or consent to the entry of any judgment or otherwise seek termination with respect to any claim, action, suit

investigation for which indemnification may be sought under this Section 6.9(b) unless such settlement, compromise, consent or termination includes an 1
release of all Indemnitees from all liability arising out of such claim, action, suit, proceeding or investigation, and does not include an admission of fault ¢
any Indemnitee. Notwithstanding anything to the contrary set forth in this Agreement, Parent or the Surviving Entity (i) shall not be liable for any settlem
without their prior written consent and (ii) shall not have any obligation hereunder to any Indemnitee to the extent that a court of competent jurisdiction s
a final and non-appealable order that such indemnification is prohibited by applicable Law, in which case the Indemnitee shall promptly refund to Parent
Entity the amount of all such expenses theretofore advanced pursuant hereto.

(c) Prior to the Effective Time, the Company shall or, if the Company is unable to, Parent shall cause the Surviving Entity as of the Effective Time
fully pay the premium for the non-cancellable extension of the directors' and officers' liability coverage of the Company's existing directors' and officers'
policies and the Company's existing fiduciary liability insurance policies (collectively, the "D&O Insurance"), in each case, for a claims reporting or disc:
at least six (6) years from and after the Effective Time with respect to any claim related to any period or time at or prior to the Effective Time from an ins
with the same or better credit rating as the Company's current insurance carrier with respect to D&O Insurance with terms, conditions, retentions and limi
are no less favorable than the coverage provided under the Company's existing policies and with policy limits no less than the limits on the Company's ex
long as the annual premium does not exceed 110% of the annual premium under the Company's existing policies. If the Company or the Surviving Entity
fails to obtain such "tail" insurance policies as of the Effective Time, (i) the Surviving Entity shall continue to maintain in effect, for a period of at least si
and after the Effective Time, the D&O Insurance in place as of the date hereof with the Company's current insurance carrier or with an insurance carrier v
better credit rating as the Company's current insurance carrier with respect to D&O Insurance with terms, conditions, retentions and limits of liability that
favorable than the coverage provided under the Company's existing policies as of the date hereof, or (ii) Parent shall provide, or shall cause the Surviving
provide, for a period of not less than six (6) years after the Effective Time, the Indemnitees who are insured under the Company's D&O Insurance with cc
Insurance that provides coverage for events occurring at or prior to the Effective Time from an insurance carrier with the same or better credit rating as th
current insurance carrier, that is no less favorable than the existing policy of the Company (which may be provided under Parent's D&O Insurance policy

substantially equivalent insurance coverage is unavailable, the best available coverage; provided, however, that Parent and the Surviving Entity shall not

pay an annual premium for the D&O Insurance in excess of 300% of the annual premium currently paid by the Company for such insurance; and provide
the annual premiums of such insurance coverage exceed such amount, Parent or the Surviving Entity shall be
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obligated to obtain a policy with the greatest coverage available, with respect to matters occurring prior to the Effective Time, for a cost not exceeding su

(d) The Indemnitees to whom this Section 6.9 applies shall be third party beneficiaries of this Section 6.9. The provisions of this Section 6.9 are int
the benefit of each Indemnitee and his or her successors, heirs, executors, trustees, fiduciaries, administrators or representatives. Parent shall pay all reaso

including attorney's fees, that may be incurred by any Indemnitee in successfully enforcing the indemnity and other obligations provided in this Section 6

(e) The rights of each Indemnitee under this Section 6.9 shall be in addition to any rights such person or any employee of the Company or any Com
may have under the Company Charter, the Company Bylaws or the certificate of incorporation or bylaws (or equivalent organizational or governing docu
the Company Subsidiaries, or the Surviving Entity or any of its subsidiaries, or under any applicable Law or under any agreement of any Indemnitee or ai

the Company or any of the Company Subsidiaries listed in Section 4.12(a)(iv) the Company Disclosure Letter.

(f) Notwithstanding anything contained in Section 9.1 or Section 9.7 to the contrary, this Section 6.9 shall survive the consummation of the Merge:
shall be binding, jointly and severally, on all successors and assigns of Parent, the Surviving Entity and its subsidiaries, and shall be enforceable by the In
their successors, heirs or representatives. In the event that Parent or the Surviving Entity or any of its successors or assigns consolidates with or merges in
person and shall not be the continuing or surviving corporation or entity of such consolidation or merger, or transfers or conveys all or a majority of its pr
assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of Parent or the Surviving Entity, as aj
succeed to the obligations set forth in this Section 6.9. The parties acknowledge and agree that Parent guarantees the payment and performance of the Sur

obligations pursuant to this Section 6.9.

Section 6.10  Employee Benefit Matters.

(a) During the one (1)-year period commencing at the Effective Time, Parent shall, or shall cause the Surviving Entity to, provide to employees anc
employees of the Company and any of the Company Subsidiaries ("Company Employees") (i) a base salary or wage rate at least equal to the Company Er
salary or wage rate in effect as of immediately prior to the Effective Time and (ii) employee benefits (other than any incentive compensation, equity-base
defined benefit pension benefits and retiree medical benefits) that are, in the aggregate, no less favorable than the employee benefits (other than any incer
compensation, equity-based compensation, defined benefit pension benefits and retiree medical benefits) provided to similarly situated employees of Pare
Subsidiaries under the Parent Benefit Plans.

(b) Parent shall provide, or shall cause the Surviving Entity to provide, to each Company Employee who is a participant in a Company Severance P
immediately prior to the Effective Time and whose employment with the Surviving Entity, Company Subsidiaries and its Affiliates is involuntarily termis
severance-qualifying manner during the one (1)-year period following the Effective Time, severance benefits that are no less favorable, in the aggregate,
severance benefits, if any, that would have been provided to such Company Employee pursuant to the terms of a Company Severance Pay Plan upon sucl
severance-qualifying termination of employment immediately prior to the Effective Time; provided that no such severance benefits shall be provided to a
Employee who is a party to a Company Employment Agreement that otherwise provides for severance benefits.

(c) For purposes of eligibility and vesting, benefit accrual and determination of level of benefits under the compensation and benefit plans, program
and arrangements of Parent, the
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Company, the Parent Subsidiaries, the Company Subsidiaries, the Surviving Entity and any of its subsidiaries or any respective Affiliate thereof providing
Company Employees after the Closing, and in which such Company Employees did not participate prior to the Effective Time (the "New Plans"), includi
of accrual of vacation and other paid time off and severance benefits under New Plans (but excluding any New Plan that is established after the Closing tl
recognize service prior to its adoption), each Company Employee shall be credited with his or her years of service with the Company, the Company Subs
respective Affiliates (and any additional service with any predecessor employer) before the Closing, to the same extent as such Company Employee was «
the Closing, to credit for such service under any similar Company Benefit Plan, except where such credit would result in a duplication of benefits. In addi
limiting the generality of the foregoing: (i) each Company Employee shall be immediately eligible to participate, without any waiting time, in any and all
the extent coverage under such New Plan replaces coverage under a comparable Company Benefit Plan in which such Company Employee participated ir
before such replacement; and (ii) for purposes of each New Plan providing medical, dental, pharmaceutical and/or vision benefits to any Company Emplc
cause all pre-existing condition exclusions and actively-at-work requirements of such New Plan to be waived for such employee and his or her covered d«
to the extent such pre-existing conditions and actively-at-work requirements would apply under the analogous Company Benefit Plan, and Parent shall us
efforts to cause any eligible expenses incurred by such Company employee and his or her covered dependents under a Company Benefit Plan during the |
plan year prior to the Effective Time to be taken into account under such New Plan for purposes of satisfying all deductible, co-insurance, co-payment an
out-of-pocket requirements applicable to such employee and his or her covered dependents for the applicable plan year as if such amounts had been paid |
with such New Plan.

(d) For the avoidance of doubt and notwithstanding anything to the contrary herein or in any Company Benefit Plan, for purposes of any Company
listed in Section 6.10 of the Company Disclosure Letter, the Closing shall be deemed to constitute a "change in control" or "change of control."

(e) Nothing contained herein shall be construed as requiring, and the Company shall take no action that would have the effect of requiring, Parent o
Entity to continue any specific employee benefit plans or to continue the employment of any specific person. The provisions of this Section 6.10 are solel
of the parties to this Agreement, and no current or former director, officer, employee or independent contractor or any other person shall be a third-party t
this Section 6.10, and nothing herein shall be construed as an amendment to any Plan or other compensation or benefit plan or arrangement for any purpo

Section 6.11  Certain Tax Matters.  Each of Parent and the Company shall use their reasonable best efforts to cause the Merger to qualify as a rec
within the meaning of Section 368(a) of the Code, including by executing and delivering the officers' certificates referred to therein. None of Parent or the
take any action, or fail to take any action, that could reasonably be expected to cause the Merger to fail to qualify as a reorganization within the meaning ¢
of the Code.

Section 6.12  Dividends.

(a) Each of Parent and the Company shall declare a dividend to their respective stockholders, the record and payment date for which shall be the clc
on the last Business Day prior to the Effective Time. The per share dividend amount payable by the Company shall be an amount equal to (i) the Compan
quarterly dividend, multiplied by the number of days elapsed since the last dividend record date through and including the day prior to the day on which t
Time occurs, and divided by the actual number of days in the calendar quarter in which such dividend is
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declared, plus (ii) if necessary to enable the Company to make aggregate dividend distributions during its final taxable period equal to the Minimum Dists
Dividend, an additional amount (the "Additional Dividend Amount") necessary so that the aggregate dividend payable is equal to the Minimum Distributi
per share dividend amount payable by Parent shall be an amount equal to (i) Parent's most recent quarterly dividend, multiplied by the number of days elz
last dividend record date through and including the day prior to the day on which the Effective Time occurs, and divided by the actual number of days in
quarter in which such dividend is declared, plus (ii) the Additional Dividend Amount, if any, divided by the Exchange Ratio. If the Company determines
declare the Additional Dividend Amount, the Company shall notify Parent of such determination at least ten days prior to the Company Stockholder Mee

(b) In the event that a distribution with respect to the shares of Company Common Stock permitted under the terms of this Agreement (including pt
Section 6.1(b)(iii) and Section 6.12(a) above) has (i) a record date prior to the Effective Time and (ii) has not been paid as of the Effective Time, the hold
Company Common Stock shall be entitled to receive such distribution from the Company at the time such shares are exchanged pursuant to Article Il of

Section 6.13  Merger Sub.  Parent shall take all actions necessary to (a) cause Merger Sub to perform its obligations under this Agreement and to
Merger on the terms and conditions set forth in this Agreement, and (b) ensure that, prior to the Effective Time, Merger Sub shall not conduct any busine:
investments other than as specifically contemplated by this Agreement, or incur or guarantee any indebtedness.

Section 6.14  Section 16 Matters.  Assuming that the Company delivers to Parent, in a timely fashion prior to the Effective Time, all requisite inf

necessary for Parent and Merger Sub to take the actions contemplated by this Section 6.14, the Company, Parent and Merger Sub each shall take all such
necessary or appropriate to ensure that (a) any dispositions of Company Common Stock (including derivative securities related to such stock) resulting fr
and the other transactions contemplated by this Agreement by each individual who is subject to the reporting requirements of Section 16(a) of the Exchan
respect to the Company immediately prior to the Effective Time are exempt under Rule 16b-3 promulgated under the Exchange Act, and (b) any acquisiti
Common Stock (including derivative securities related to such stock) resulting from the Merger and the other transactions contemplated by this Agreeme;
individual who may become subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Parent are exempt under Rule 16b
under the Exchange Act.

Section 6.15  Stock Exchange Listing.  Parent shall use its reasonable best efforts to cause the shares of Parent Common Stock to be issued in the
approved for listing on the NYSE, subject to official notice of issuance, prior to the Effective Time.

Section 6.16  Voting of Shares.  Parent shall vote all shares of Company Common Stock beneficially owned by it or any of the Parent Subsidiarie
date for the Company Stockholder Meeting in favor of adoption of this Agreement and approval of the Merger. The Company shall vote all shares of Pare
Stock beneficially owned by it or any of the Company Subsidiaries as of the record date for the Parent Stockholder Meeting in favor of adoption of this A
approval of the Merger, issuance of shares of Parent Common Stock in connection therewith and the Charter Amendment.

Section 6.17  Parent Board of Directors.  Parent shall take all necessary action to cause, as of the Effective Time, the persons described in Sectio
Company Disclosure Letter to be added to the Parent Board.
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ARTICLE VII
CONDITIONS

Section 7.1  Conditions to the Obligations of Each Party.  The respective obligations of each party to effect the Merger and to consummate the o
contemplated by this Agreement shall be subject to the satisfaction or (to the extent permitted by Law) waiver by each of the parties, at or prior to the Eff
the following conditions:

(a) Stockholder Approvals.  Each of the Company Stockholder Approval and the Parent Stockholder Approval shall have been obtained.

(b) No Restraints.  No Governmental Authority in the United States shall have enacted, issued, promulgated, enforced or entered any Law or Orc
temporary, preliminary or permanent) which is then in effect and has the effect of making the Merger illegal or otherwise restricting, preventing or prohit
consummation of the Merger or otherwise restraining, enjoining, preventing, prohibiting or making illegal the acquisition of some or all of the shares of C
Common Stock by Parent.

(c) Form S-4. The Form S-4 shall have become effective under the Securities Act, and no stop order suspending the effectiveness of the Form S.
been issued and no proceedings for that purpose shall have been initiated or be threatened by the SEC that has not been withdrawn.

(d) Listing. The shares of Parent Common Stock to be issued in the Merger shall have been authorized for listing on the NYSE, subject to offici:
issuance.

Section 7.2 Conditions to the Obligations of Parent and Merger Sub.  The respective obligations of Parent and Merger Sub to effect the Merger
consummate the other transactions contemplated by this Agreement are subject to the satisfaction or (to the extent permitted by Law) waiver by Parent, af
Effective Time, of the following additional conditions:

(a) Representations and Warranties. (1) The representations and warranties set forth in Section 4.1(a) (Organization and Qualification; Subsidia
Section 4.3(a) (Capital Structure) (except for the first two sentences), Section 4.4 (Authority), Section 4.19 (Opinion of Financial Advisor), Section 4.20 (

Statute), Section 4.21 (Vote Required), Section 4.22 (Brokers) and Section 4.23 (Investment Company Act) shall be true and correct in all material respec
of this Agreement and as of the Effective Time, as though made as of the Effective Time, (ii) the representations and warranties set forth in the first two s
Section 4.3(a) (Capital Structure) shall be true and correct in all but de minimis respects as of the date of this Agreement and as of the Effective Time, as
of the Effective Time, and (iii) each of the other representations and warranties of the Company contained in this Agreement shall be true and correct as ¢
Agreement and as of the Effective Time, as though made as of the Effective Time, except (x) in each case, representations and warranties that are made a
date shall be true and correct only on and as of such date, and (y) in the case of clause (iii) where the failure of such representations or warranties to be trt
(without giving effect to any materiality or "Company Material Adverse Effect" qualifications set forth therein) does not have, and would not reasonably
have, individually or in the aggregate, a Company Material Adverse Effect.

(b) Agreements and Covenants.  The Company shall have performed or complied in all material respects with all agreements and covenants requ
Agreement to be performed or complied with by it on or prior to the Closing Date.

(c) Officer's Certificate. ~ The Company shall have delivered to Parent a certificate, dated the date of the Closing and signed by its chief executive
another senior officer on behalf of the Company, certifying to the effect that the conditions set forth in Section 7.2(a) and Section 7.2(b) have been satisfi

A-69

249



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

(d) Absence of Material Adverse Effect.  Since the date of this Agreement, there shall not have been any event, change or occurrence that, indivic
aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect.

(e) REIT Opinion.  Parent shall have received a written opinion of Skadden, Arps, Slate, Meagher & Flom LLP, dated as of the Closing Date and
substance reasonably satisfactory to Parent, to the effect that, commencing with the Company's taxable year that ended on December 31, 1999, the Comp
organized in conformity with the requirements for qualification as a REIT under the Code and its actual method of operation has enabled the Company to
the Closing Date, the requirements for qualification and taxation as a REIT under the Code, which opinion will be subject to customary exceptions, assun
qualifications and based on customary representations contained in an officer's certificate executed by the Company.

(f) Section 368 Opinion.  Parent shall have received the written opinion of its counsel, Wachtell, Lipton, Rosen & Katz, dated as of the Closing I
and substance reasonably satisfactory to Parent, to the effect that, on the basis of facts, representations and assumptions set forth in such opinion, the Mer
as a reorganization within the meaning of Section 368(a) of the Code. In rendering such opinion, counsel may require and rely upon customary represente
in certificates of officers of Parent, the Company and Merger Sub, reasonably satisfactory in form and substance to it.

Section 7.3 Conditions to the Obligations of the Company.  The obligations of the Company to effect the Merger and to consummate the other tr
contemplated by this Agreement are subject to the satisfaction or (to the extent permitted by Law) waiver by the Company, at or prior to the Effective Tir
following additional conditions:

(a) Representations and Warranties. (1) The representations and warranties set forth in Section 5.1(a) and (b) (Organization and Qualification; S
Section 5.3(a) (Capital Structure) (except the first two sentences), Section 5.4 (Authority), Section 5.19 (Vote Required), Section 5.20 (Brokers) and Sect
(Investment Company Act) shall be true and correct in all material respects as of the date of this Agreement and as of the Effective Time, as though made
Effective Time, (ii) the representations and warranties set forth in the first two sentences of Section 5.3(a) (Capital Structure) shall be true and correct in :
minimis respects as of the date of this Agreement and as of the Effective Time, as though made as of the Effective Time, and (iii) each of the other repres
warranties of Parent and Merger Sub contained in this Agreement shall be true and correct as of the date of this Agreement and as of the Effective Time, ;
as of the Effective Time, except (x) in each case, representations and warranties that are made as of a specific date shall be true and correct only on and as
and (y) in the case of clause (iii) where the failure of such representations or warranties to be true and correct (without giving effect to any materiality or
Adverse Effect" qualifications set forth therein) does not have, and would not reasonably be expected to have, individually or in the aggregate, a Parent V
Effect.

(b) Agreements and Covenants.  Parent and Merger Sub shall have performed or complied in all material respects with all agreements and coven
this Agreement to be performed or complied with by them on or prior to the Closing Date.

(c) Officer's Certificate. ~ Parent shall have delivered to the Company a certificate, dated the date of the Closing and signed by its chief executive
another senior officer on behalf of Parent, certifying to the effect that the conditions set forth in Section 7.3(a) and Section 7.3(b) have been satisfied.

A-70

250



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

(d) Absence of Material Adverse Effect.  Since the date of this Agreement, there shall not have been any event, change or occurrence that, indivic
aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect.

(e) REIT Opinion. The Company shall have received a written opinion of Willkie Farr & Gallagher LLP, or other counsel reasonably acceptable
Company, dated as of the Closing Date and in form and substance reasonably satisfactory to the Company, to the effect that, commencing with Parent's t
ended on December 31, 1999, Parent was organized in conformity with the requirements for qualification as a REIT under the Code, and its actual metho
has enabled, and its proposed method of operation will enable, Parent to meet the requirements for qualification and taxation as a REIT under the Code, v
will be subject to customary exceptions, assumptions and qualifications and based on customary representations contained in an officer's certificate execu

(f) Section 368 Opinion. ~The Company shall have received a written opinion of its counsel, Skadden, Arps, Slate, Meagher & Flom LLP, dated -
Date and in form and substance reasonably satisfactory to the Company, to the effect that, on the basis of facts, representations and assumptions set forth
the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code. In rendering such opinion, counsel may require and rely up
representations contained in certificates of officers of Parent, the Company and Merger Sub, reasonably satisfactory in form and substance to it.

ARTICLE VIII
TERMINATION, AMENDMENT AND WAIVER

Section 8.1 Termination. This Agreement may be terminated at any time prior to the Effective Time, whether before or after receipt of the Com
Stockholder Approval or the Parent Stockholder Approval (except as otherwise expressly noted), as follows:

(a) by mutual written agreement of each of Parent and the Company; or

(b) by either Parent or the Company, if:

(1) the Effective Time shall not have occurred on or before October 31, 2011 (the "Outside Date"); provided, however, that the right to te

Agreement pursuant to this Section 8.1(b)(i) shall not be available to any party if the failure of such party (and in the case of Parent, including t|
Merger Sub) to perform any of its obligations under this Agreement has been a principal cause of, or resulted in, the failure of the Merger to be
or before such date; or

(i) any Governmental Authority of competent jurisdiction shall have issued an Order or taken any other action permanently restraining, e
otherwise prohibiting the transactions contemplated by this Agreement, and such Order or other action shall have become final and non-appeal:

however, that the right to terminate this Agreement under this Section 8.1(b)(ii) shall not be available to a party if the issuance of such final, no:
Order was primarily due to the failure of such party (and in the case of Parent, including the failure of Merger Sub) to perform any of its obligat
Agreement; or

(iii) the Company Stockholder Approval shall not have been obtained at a duly held Company Stockholder Meeting or at any adjournmen
postponement thereof at which this Agreement and the transactions contemplated hereby have been voted upon, provided that the right to termi

Agreement under this Section 8.1(b)(iii) shall not be available to the Company if the failure to obtain such Company Stockholder Approval was
the Company's failure to perform any of its obligations under this Agreement; or
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(iv) the Parent Stockholder Approval shall not have been obtained at a duly held Parent Stockholder Meeting or at any adjournment or pos
thereof at which this Agreement and the transactions contemplated hereby have been voted upon, provided that the right to terminate this Agree

Section 8.1(b)(iv) shall not be available to Parent if the failure to obtain such Parent Stockholder Approval was primarily due to Parent's failure
of its obligations under this Agreement; or

(c) by the Company, if Parent or Merger Sub shall have breached or failed to perform in any material respect any of its representations, warranties,
other agreements set forth in this Agreement, which breach or failure to perform (x) would, or would reasonably be expected to, result in a failure of a cos

in Section 7.3(a) or Section 7.3(b) and (y) cannot be cured on or before the Outside Date or, if curable, is not cured by Parent within twenty (20) days of 1

of written notice of such breach or failure; provided that the Company shall not have the right to terminate this Agreement pursuant to this Section 8.1(c)
is then in breach of any of its respective representations, warranties, covenants or agreements set forth in this Agreement such that the conditions set forth

Section 7.2(a) or Section 7.2(b) would not be satisfied; or
(d) by Parent, if:

(i) the Company shall have breached or failed to perform in any material respect any of its representations, warranties, covenants or othe
forth in this Agreement, which breach or failure to perform (x) would, or would reasonably be expected to, result in a failure of a condition set 1

Section 7.2(a) or Section 7.2(b) and (y) cannot be cured on or before the Outside Date or, if curable, is not cured by the Company within twenty
receipt by the Company of written notice of such breach or failure; provided that Parent shall not have the right to terminate this Agreement pur

Section 8.1(d)(i) if Parent or Merger Sub are then in breach of any of their respective representations, warranties, covenants or agreements set f
Agreement such that the conditions set forth in either Section 7.3(a) or Section 7.3(b) would not be satisfied, or

(i1) (x) the Company Board shall have made an Adverse Recommendation Change, (y) the Company shall have materially or willfully bre
obligations under Section 6.3 and Section 6.5 or (z) the Company enters into an Alternative Acquisition Agreement (other than an Acceptable C

Agreement entered into in accordance with Section 6.5), provided that the right to terminate under Section 8.1(d)(ii)(x) and (y) shall not be avai
receipt of the Company Stockholder Approval.

Section 8.2 Effect of Termination.  In the event that this Agreement is terminated and the Merger and the other transactions contemplated by this

abandoned pursuant to Section 8.1, written notice thereof shall be given to the other party or parties, specifying the provisions hereof pursuant to which s
is made and describing the basis therefor in reasonable detail, and this Agreement shall forthwith become null and void and of no further force or effect w
without liability on the part of any party hereto (or any of the Company Subsidiaries, Parent Subsidiaries or any of the Company's or Parent's respective R
and all rights and obligations of any party hereto shall cease; provided, however, that, notwithstanding anything in the foregoing to the contrary (a) no su
shall relieve any party hereto of any liability or damages resulting from or arising out of any willful or intentional breach of this Agreement; and (b) the C
Agreements, this Section 8.2, Section 8.3, Section 8.6, Article IX and the definitions of all defined terms appearing in such sections shall survive any tern

Agreement pursuant to Section 8.1. If this Agreement is terminated as provided herein, all filings, applications and other submissions made pursuant to th
the extent practicable, shall be withdrawn from the agency or other person to which they were made.
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Section 8.3 Termination Fee.

(a) If, but only if, the Agreement is terminated:

(b)

(1) by either the Company or Parent pursuant to Section 8.1(b)(i) or Section 8.1(b)(iii) or by Parent pursuant to Section 8.1(d)(i) and (A)
termination pursuant to Section 8.1(b)(i), the Parent Stockholder Approval shall have been obtained and the Company Stockholder Approval sh
obtained prior to such termination, and (B) the Company (x) receives or has received a Company Acquisition Proposal after the date of this Agt
proposal has been publicly announced and (y) within twelve (12) months of the termination of this Agreement, consummates a transaction rega
executes a definitive agreement which is later consummated with respect to, a Company Acquisition Proposal, then the Company shall pay, or «
to Parent a fee equal to $175,000,000 (the "Termination Fee") plus, if not previously paid pursuant to the proviso below, the Expense Amount,
of same day funds to an account designated by Parent, not later than the consummation of such transaction arising from such Company Acquisi
provided, however, that for purposes of this Section 8.3(a)(i), the references to "twenty percent (20%)" in the definition of Company Acquisitio
be deemed to be references to "fifty percent (50%)"; and provided, further, that in the event that the Agreement is terminated by either the Com
pursuant to Section 8.1(b)(iii), the Company shall pay, or cause to be paid, to Parent the Expense Amount (by wire transfer to an account desigt
within two (2) Business Days of such termination rather than when the Termination Fee becomes payable to Parent (if ever); or

(i1) by either the Company or Parent pursuant to Section 8.1(b)(i) or Section 8.1(b)(iv) or by the Company pursuant to Section 8.1(c) and
of a termination pursuant to Section 8.1(b)(i), the Company Stockholder Approval shall have been obtained and the Parent Stockholder Approv

been obtained prior to such termination, and (B) Parent (x) receives or has received a bona fide Parent Acquisition Proposal, which proposal ha
announced and (y) within twelve (12) months of the termination of this Agreement, consummates a transaction regarding, or executes a definiti
which is later consummated with respect to, a Parent Acquisition Proposal, then Parent shall pay, or cause to be paid, to the Company the Term
if not previously paid pursuant to the proviso below, the Expense Amount, by wire transfer of same day funds to an account designated by the (

later than the consummation of such transaction arising from such Parent Acquisition Proposal; provided, however, that in the event that the Ag

terminated by either the Company or Parent pursuant to Section 8.1(b)(iv), Parent shall pay, or cause to be paid, to the Company the Expense A
transfer to an account designated by the Company) within two (2) Business Days of such termination rather than when the Termination Fee bec
the Company (if ever); or

(iii) by Parent pursuant to Section 8.1(d)(ii), then the Company shall pay, or cause to be paid, to Parent the Termination Fee together with
Amount, by wire transfer of same day funds to an account designated by Parent, within two (2) Business Days of such termination.

Notwithstanding anything to the contrary set forth in this Agreement, the parties agree that:

(i) under no circumstances shall the Company or Parent be required to pay the Termination Fee earlier than one (1) full Business Day aft
appropriate wire transfer instructions from the party entitled to payment; and

(i1) under no circumstances shall the Company or Parent be required to pay the Termination Fee on more than one occasion.
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(c) Each of the parties hereto acknowledges that (i) the agreements contained in this Section 8.3 are an integral part of the transactions contemplate
Agreement, (ii) the Termination Fee is not a penalty, but is liquidated damages, in a reasonable amount that will compensate the Company or Parent, as tl
in the circumstances in which such fee is payable for the efforts and resources expended and opportunities foregone while negotiating this Agreement anc
this Agreement and on the expectation of the consummation of the transactions contemplated hereby, which amount would otherwise be impossible to ca
precision, and (iii) without these agreements, the parties would not enter into this Agreement; accordingly, if the Company or Parent, as the case may be,
pay any amount due pursuant to this Section 8.3 and, in order to obtain such payment, either the Company or Parent, as the case may be, commences a su

judgment against the other party for the payment of any amount set forth in this Section 8.3, such paying party shall pay the other party its costs and Expe
connection with such suit, together with interest on such amount at the annual rate of ten percent (10%) for the period from the date such payment was re
made through the date such payment was actually received, or such lesser rate as is the maximum permitted by applicable Law.

(d) (i) If one party to this Agreement (the "Termination Fee Payor") is required to pay another party to this Agreement (the "Termination Fee Pa:
Termination Payment, such Termination Payment shall be paid into escrow on the date such payment is required to be paid by the Termination Fee Payor
Agreement by wire transfer of immediately available funds to an escrow account designated in accordance with this Section 8.3(d). In the event that the T
Payor is obligated to pay the Termination Fee Payee the Termination Payment, the amount payable to the Termination Fee Payee in any tax year of the T
Payee shall not exceed the lesser of (i) the Termination Payment of the Termination Fee Payee, and (ii) the sum of (A) the maximum amount that can be |
Termination Fee Payee without causing the Termination Fee Payee to fail to meet the requirements of Section 856(c)(2) and (3) of the Code for the relev:
determined as if the payment of such amount did not constitute income described in Sections 856(c)(2) or 856(c)(3) of the Code ("Qualifying Income"), a
the Termination Fee Payee's independent accountants, plus (B) in the event the Termination Fee Payee receives either (x) a letter from the Termination Fk
counsel indicating that the Termination Fee Payee has received a ruling from the IRS as described below in this Section 8.3(d) or (y) an opinion from the

Payee's outside counsel as described below in this Section 8.3(d), an amount equal to the excess of the Termination Payment less the amount payable und
above.

(i) To secure the Termination Fee Payor's obligation to pay these amounts, the Termination Fee Payor shall deposit into escrow an amou
to the Termination Payment with an escrow agent selected by the Termination Fee Payor on such terms (subject to this Section 8.3(d)) as shall |
agreed upon by the Termination Fee Payor, the Termination Fee Payee and the escrow agent. The payment or deposit into escrow of the Termir
pursuant to this Section 8.3(d) shall be made at the time the Termination Fee Payor is obligated to pay the Termination Fee Payee such amount

Section 8.3 by wire transfer. The escrow agreement shall provide that the Termination Payment in escrow or any portion thereof shall not be rel
Termination Fee Payee unless the escrow agent receives any one or combination of the following: (i) a letter from the Termination Fee Payee's
accountants indicating the maximum amount that can be paid by the escrow agent to the Termination Fee Payee without causing the Terminatic
fail to meet the requirements of Sections 856(c)(2) and (3) of the Code determined as if the payment of such amount did not constitute Qualifyi
which case the escrow agent shall release such amount to the Termination Fee Payee, or (ii) a letter from the Termination Fee Payee's counsel ii
(A) the Termination Fee Payee received a ruling from the IRS holding that the receipt by the Termination Fee Payee of the Termination Payme;
constitute Qualifying Income or would be excluded from gross income within the meaning of Sections 856(c)(2) and (3) of the Code or (B) the
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Payee's outside counsel has rendered a legal opinion to the effect that the receipt by the Termination Fee Payee of the Termination Payment wo
constitute Qualifying Income or would be excluded from gross income within the meaning of Sections 856(c)(2) and (3) of the Code, in which «
agent shall release the remainder of the Termination Payment to the Termination Fee Payee. The Termination Fee Payor agrees to amend this S
the reasonable request of the Termination Fee Payee in order to (i) maximize the portion of the Termination Payment that may be distributed to
Fee Payee hereunder without causing the Termination Fee Payee to fail to meet the requirements of Sections 856(c)(2) and (3) of the Code, (ii)
Termination Fee Payee's chances of securing a favorable ruling described in this Section 8.3(d) or (iii) assist the Termination Fee Payee in obta
legal opinion from its outside counsel as described in this Section 8.3(d). Any amount of the Termination Payment that remains unpaid as of the

year shall be paid as soon as possible during the following taxable year, subject to the foregoing limitations of this Section 8.3(d), provided that
the Termination Fee Payor to pay the unpaid portion of the Termination Payment shall terminate on the December 31 following the date which
from the date of this Agreement.

(e) For purposes of this Agreement: "Parent Acquisition Proposal" shall have the same meaning as "Company Acquisition Proposal with the word
replacing the words "the Company and/or any of the Company Subsidiaries" mutatis mutandis; provided, however, that for purposes of the definition of |
Acquisition Proposal, (i) the reference to "twenty percent (20%)" in the definition of Company Acquisition Proposal shall be deemed to be reference to "1
(50%)" and (ii) transactions in which Parent is the acquiring party shall not be included.

Section 8.4 Amendment.  Subject to compliance with applicable Law, this Agreement may be amended by mutual agreement of the parties heretc
or authorized by their respective boards of directors (or similar governing body or entity) at any time before or after receipt of the Company Stockholder .
Parent Stockholder Approval and prior to the Effective Time; provided, however, that after the Company Stockholder Approval or the Parent Stockholde
been obtained, there shall not be (a) any amendment of this Agreement that changes the amount or the form of the consideration to be delivered under thi:
the holders of Company Common Stock, or which by applicable Law or in accordance with the rules of any stock exchange requires the further approval
stockholders of the Company or Parent without such further approval of such stockholders, or (b) any amendment or change not permitted under applicat
Agreement may not be amended except by an instrument in writing signed by each of the parties hereto.

Section 8.5 Waiver. At any time prior to the Effective Time, subject to applicable Law, any party hereto may (a) extend the time for the perform
obligation or other act of any other party hereto, (b) waive any inaccuracy in the representations and warranties of the other party contained herein or in a
delivered pursuant hereto, and (c) subject to the proviso of Section 8.4, waive compliance with any agreement or condition contained herein. Any agreem
a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed by the party or parties to be bound thereby
Notwithstanding the foregoing, no failure or delay by the Company, Parent or Merger Sub in exercising any right hereunder shall operate as a waiver ther
single or partial exercise thereof preclude any other or further exercise of any other right hereunder.
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Section 8.6  Fees and Expenses.  Except as otherwise provided in this Agreement, all Expenses incurred in connection with this Agreement and tl
contemplated by this Agreement shall be paid by the party incurring such expenses, whether or not the transactions contemplated by this Agreement are ¢

provided, however, that the Company and Parent shall share equally all Expenses related to the printing and filing of the Form S-4 and the printing, filing
of the Joint Proxy Statement, other than attorneys' and accountants' fees.

ARTICLE IX
GENERAL PROVISIONS

Section 9.1  Non-Survival of Representations and Warranties. ~ None of the representations or warranties in this Agreement or any certificate or ¢
delivered pursuant to this Agreement, including any rights arising out of any breach of such representations or warranties, shall survive the Effective Tim

Section 9.2  Notices.  Any notice, request, claim, demand and other communications hereunder shall be sufficient if in writing and sent (i) by fac:
transmission (providing confirmation of transmission) or e-mail of a pdf attachment (provided that any notice received by facsimile or e-mail transmissio:
the addressee's location on any Business Day after 5:00 p.m. (Pacific time) shall be deemed to have been received at 9:00 a.m. (Pacific time) on the next
(ii) by reliable overnight delivery service (with proof of service), hand delivery or certified or registered mail (return receipt requested and first-class post

addressed as follows (or at such other address for a party as shall be specified in a notice given in accordance with this Section 9.2):

if to Parent or Merger Sub:

Ventas, Inc.

10350 Ormsby Park Place,
Suite 300

Louisville, Kentucky 40223
Phone: (502) 357-9020
Fax: (502) 357-9029

Attention: T. Richard Riney, Esq.

with a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52" Street
New York, New York 10019

Phone: (212) 403-1000
Fax: (212) 403-2000
Attention: Robin Panovka, Esq.

Trevor S. Norwitz, Esq.

if to the Company:

Nationwide Health Properties, Inc.
610 Newport Center Drive, Suite 1150
Newport Beach, California 92660
Phone: (949) 718-4400
Fax: (949) 759-6876
Attention: Douglas M. Pasquale
A-76

256



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP

300 South Grand Avenue, Suite 3400

Los Angeles, California 90071

Phone: (213) 687-5000

Fax: (213) 687-5600

Attention: Brian J. McCarthy, Esq.
Jonathan L. Friedman, Esq.

Section 9.3  Interpretation; Certain Definitions.  The parties hereto have participated jointly in the negotiation and drafting of this Agreement. C
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no pr
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. When a reference is made in
to an Article, Section, Appendix or Exhibit, such reference shall be to an Article or Section of, or an Appendix or Exhibit to, this Agreement, unless other
The table of contents and headings for this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Whenever the words "include," "includes" or "including" are used in this Agreement, they shall be deemed to be followed by the words "without limitatic
"hereof," "herein" and "hereunder" and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any parti
of this Agreement. All terms defined in this Agreement shall have the defined meanings when used in any certificate or other instrument made or delivere
hereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such tern
masculine as well as to the feminine and neuter genders of such term. Any Law defined or referred to herein or in any agreement or instrument that is refe
means such Law as from time to time amended, modified or supplemented, including (in the case of statutes) by succession of comparable successor Law
a person are also to its successors and permitted assigns. All references to "dollars" or "$" refer to currency of the United States of America.

Section 9.4 Severability.  If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced under any present or |
public policy, (a) such term or other provision shall be fully separable, (b) this Agreement shall be construed and enforced as if such invalid, illegal or un
provision had never comprised a part hereof, and (c) all other conditions and provisions of this Agreement shall remain in full force and effect and shall n
the illegal, invalid or unenforceable term or other provision or by its severance herefrom so long as the economic or legal substance of the transactions co
this Agreement is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal
being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possi
acceptable manner in order that transactions contemplated by this Agreement be consummated as originally contemplated to the fullest extent possible.

Section 9.5  Assignment; Delegation. ~ Neither this Agreement nor any rights, interests or obligations hereunder shall be assigned or delegated, in
by any of the parties hereto (whether by operation of Law or otherwise) without the prior written consent of the other parties hereto (except to the Survivi

Section 9.6  Entire Agreement.  This Agreement (including the exhibits, annexes and appendices hereto) constitutes, together with the Confidenti
the entire agreement between the parties with respect to the subject matter hereof and thereof and supersedes all prior agreements and
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understandings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof and thereof.

Section 9.7 No Third-Party Beneficiaries. =~ This Agreement is not intended to and shall not confer any rights or remedies upon any person other t

hereto and their respective successors and permitted assigns, except for the provisions of Section 6.9. The representations and warranties in this Agreeme
of negotiations among the parties hereto and are for the sole benefit of the parties hereto. Any inaccuracies in such representations and warranties are sub;

the parties hereto in accordance with Section 8.5 without notice or liability to any other person. The representations and warranties in this Agreement may
allocation among the parties hereto of risks associated with particular matters regardless of the knowledge of any of the parties hereto. Accordingly, persc
parties hereto may not rely upon the representations and warranties in this Agreement as characterizations of actual facts or circumstances as of the date ¢
or as of any other date.

Section 9.8  Specific Performance.  The parties hereto agree that irreparable damage, for which monetary damages (even if available) would not t
remedy, would occur in the event that the parties hereto do not perform the provisions of this Agreement (including failing to take such actions as are req
hereunder to consummate the Merger and the other transactions contemplated by this Agreement) in accordance with its specified terms or otherwise bre:
provisions. Accordingly, the parties acknowledge and agree that the parties shall be entitled to an injunction, specific performance and other equitable rel
breaches of this Agreement and to enforce specifically the terms and provisions hereof, in addition to any other remedy to which they are entitled at Law
Each of the parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief on the basis that any other f
adequate remedy at Law or that any award of specific performance is not an appropriate remedy for any reason at Law or in equity. Any party seeking an
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall not be required to provide |
other security in connection with any such order or injunction.

Section 9.9  Counterparts.  This Agreement may be executed in one or more counterparts, and by the different parties hereto in separate counterp
which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. Delivery of an execu
of a signature page to this Agreement by facsimile transmission or by e-mail of a pdf attachment shall be effective as delivery of a manually executed cou
Agreement.

Section 9.10  Governing Law.  This Agreement and all actions, proceedings or counterclaims (whether based on contract, tort or otherwise) direc
arising out of or relating to this Agreement or the actions of Parent, Merger Sub or the Company in the negotiation, administration, performance and enfo
shall be governed by, and construed in accordance with, the laws of the State of Maryland, without giving effect to any choice or conflict of Laws provisi
(whether of the State of Maryland or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Mary]:

Section 9.11  Consent to Jurisdiction.

(a) Each of the parties hereto hereby irrevocably submits to the exclusive jurisdiction of the courts of the State of Maryland and to the jurisdiction ¢
States District Court for the State of Maryland, for the purpose of any action, proceeding or counterclaim (whether based on contract, tort or otherwise) di
indirectly arising out of or relating to this Agreement or the actions of the parties hereto in the negotiation, administration, performance and enforcement
of the parties hereto hereby irrevocably agrees that all claims in respect to such action or proceeding may be heard and determined exclusively in any Ma;
federal court.
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(b) Each of the parties hereto (i) irrevocably consents to the service of the summons and complaint and any other process in any other action or pro
to the transactions contemplated by this Agreement, on behalf of itself or its property, by personal delivery of copies of such process to such party and no

Section 9.11 shall affect the right of any party to serve legal process in any other manner permitted by Law, (ii) consents to submit itself to the personal ju
United States federal court located in the State of Maryland or any Maryland state court in the event any dispute arises out of this Agreement or the transe
contemplated by this Agreement, (iii) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from
and (iv) agrees that it will not bring any action relating to this Agreement or the transactions contemplated by this Agreement in any court other than any
federal court located in the State of Maryland or any Maryland state court. Each of Parent, Merger Sub and the Company agrees that a final judgment in a
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law.

Section 9.12  WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVE
MAY ARISE OUT OF OR RELATING TO THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THE
SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE L
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON (i
TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY, OR THE ACTIONS OF THE PARTIES HERETO IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE /
ENFORCEMENT THEREOF. EACH OF THE PARTIES HERETO CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGE
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN 1T
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IM
OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH SUCH PARTY HAS BEEN INDUCED 1
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.12.

[Remainder of page intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this Agreement to be executed as of the date first written above by the
officers thereunto duly authorized.

VENTAS, INC.
By: /s/ DEBRA A. CAFARO

Name: Debra A. Cafaro

Title: Chairman and Chief Executive Officer
NEEDLES ACQUISITION LLC
By:  Ventas, Inc., its sole member
By: /s/ DEBRA A. CAFARO

Name: Debra A. Cafaro

Title: Chairman and Chief Executive Officer
NATIONWIDE HEALTH PROPERTIES, INC.
By: /s/ DOUGLAS M. PASQUALE

Name: Douglas M. Pasquale
Title: Chairman of the Board of Directors and President and Chief Executive
Officer
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CERTIFICATE OF AMENDMENT
OF THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
VENTAS, INC.
A DELAWARE CORPORATION

Ventas, Inc., a corporation organized and existing under and by virtue of the laws of the State of Delaware (the "Corporation"), does hereby certify «

FIRST: That, in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware (the "DGCL"), the Board
the Corporation (the "Board") duly adopted resolutions setting forth a proposed amendment (this "Amendment") to the Amended and Restated Certificate
of the Corporation, as previously amended, declaring this Amendment advisable and calling a special meeting of the stockholders of the Corporation for «
among other things, this Amendment. The resolution setting forth the proposed amendment is as follows:

RESOLVED, that the Amended and Restated Certificate of Incorporation, as amended, of the Corporation shall be further amended by deleting the {
Article IV thereof in its entirety and by substituting in lieu thereof the following:

"The total number of shares of stock that the Corporation shall have authority to issue is 610,000,000 shares, of which 600,000,000 shall be shares o:
having a par value of twenty-five cents per share (the "Common Shares"), and 10,000,000 shall be shares of preferred stock, having a par value of one do
(the "Preferred Shares"). The designations, voting powers and relative rights and preferences of the two classes of shares of stock shall be as set forth belc

SECOND: That thereafter, pursuant to resolution of the Board, a special meeting of the stockholders of the Corporation was duly called and held u
accordance with Section 222 of the DGCL, at which meeting the necessary number of shares as required by the DGCL were voted in favor of this Amenc

THIRD: That this Amendment was duly adopted in accordance with the provisions of Section 242 of the DGCL.
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IN WITNESS WHEREOF, the Corporation has caused this certificate to be signed by a duly authorized officer this day of

, 20

Authorized Officer
B-2

262



February 27, 2011

Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

The Board of Directors of Ventas, Inc.
111 South Wacker Drive

Suite 4800

Chicago, Illinois 60606

Members of the Board:

We understand that Ventas, Inc. ("Ventas") proposes to enter into an Agreement and Plan of Merger, dated as of the date hereof (the "Merger Agree:
among Ventas, Needles Acquisition LLC, a wholly owned subsidiary of Ventas ("Merger Sub"), and Nationwide Health Properties, Inc. ("NHP"), pursua
among other things, NHP will merge (the "Merger") with and into Merger Sub and each outstanding share of common stock, par value $0.10 per share, o
Common Stock") will be converted into the right to receive 0.7866 (the "Exchange Ratio") shares of common stock, par value $0.25 per share, of Ventas
Common Stock"). The terms and conditions of the Merger are more fully set forth in the Merger Agreement.

You have requested our opinion as to the fairness, from a financial point of view, to Ventas of the Exchange Ratio provided for in connection with t

In arriving at our opinion, we have, among other things:

®

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

reviewed the Merger Agreement;

reviewed certain publicly available financial and other information about NHP and Ventas, as the case may be;

reviewed certain information furnished to us by NHP's management (as adjusted by Ventas), including financial forecasts and analyse
business, operations and prospects of NHP;

reviewed certain information furnished to us by Ventas's management, including financial forecasts and analyses, relating to the busir
and prospects of Ventas and NHP;

held discussions with members of management of NHP and Ventas concerning certain anticipated strategic, financial and operational
to the Merger and the matters described in clauses (ii) through (iv) above (as applicable);

held discussions with members of management of NHP and Ventas concerning the respective past and current business, operations, fi
condition and prospects of NHP and Ventas, including after giving effect to the Merger, and discussed the past and current business, ¢
financial condition and prospects of NHP and Ventas, including after giving effect to the Merger, with Ventas's management;

reviewed the potential pro forma financial impact of the Merger on the future financial performance of Ventas;

reviewed information prepared by NHP's management and Ventas's management relating to the relative financial contributions of Ne:
to the future financial performance of the combined company on a pro forma basis;

reviewed certain share trading price history and valuation multiples for the Ventas Common Stock and the NHP Common Stock;
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(x)
compared the financial and operating performance of NHP and Ventas with publicly available information concerning other publicly
companies we deemed relevant, and reviewed certain current and historical market prices and valuation multiples of the equity securi
companies;
(xi)
compared the proposed financial terms of the Merger with the financial terms of certain other transactions that we deemed relevant; a
(xii)

conducted such other financial studies, analyses and investigations as we deemed appropriate, including analyses of certain anticipate
financial and operational benefits from the Merger, and considered such other factors as we deemed appropriate.

In arriving at our opinion, we have assumed and relied upon the accuracy and completeness of the foregoing information, without independent verifi
information. We have relied on assurances of the management of each of Ventas and NHP that they are not aware of any facts or circumstances that woul
information inaccurate or misleading in any respect material to our opinion. In connection with this opinion, we have not conducted any independent valu
appraisal of any of the assets or liabilities (contingent or otherwise) of NHP or Ventas, or concerning the solvency or fair value of NHP or Ventas and we
furnished with any such valuation or appraisal. With respect to the financial forecasts provided to and examined by us, we note that projecting future resu
company is inherently subject to uncertainty. With respect to the financial forecasts provided to us and utilized in our analyses relating to NHP and Venta
analysis of information relating to anticipated strategic, financial and/or operational benefits expected to result from the Merger, we have assumed, with tl
Ventas, that they have been reasonably prepared on bases reflecting the best currently available estimates and judgments of the management of NHP and
future financial performance of NHP and Ventas, respectively. We assume no responsibility for and express no opinion or view as to any forecasts review
assumptions on which they are based. Financial forecasts for NHP that we assumed and relied upon in rendering our opinion herein were furnished to us |
management (as adjusted by Ventas's management) and financial forecasts for Ventas that we assumed and relied upon in rendering our opinion herein w
us by Ventas's management. We have assumed, with Ventas's consent, that Ventas's pending acquisition of Atria Senior Living Group, Inc. and certain of
and affiliates will be consummated upon the terms and conditions set forth in the definitive merger agreement, dated as of October 21, 2010, with respect
acquisition, without any waiver or modification of any such terms or conditions in any respect material to our opinion.

Our opinion is necessarily based on financial, economic, monetary, market and other conditions and circumstances as in effect on, and the informatic
available to us as of, the date hereof. Subsequent circumstances, events or developments may affect our opinion, and we do not have any responsibility or
update, revise or reaffirm this opinion based on subsequent circumstances, events or developments. We do not express any opinion as to the prices at whi
Ventas Common Stock may trade at any time subsequent to the announcement of the Merger.

In rendering our opinion, we have assumed, with Ventas's consent, that the Merger will be consummated on the terms set forth in the Merger Agreer
waiver or modification of any material terms or conditions. We also have assumed, with Ventas's consent, that obtaining the necessary governmental, reg
party approvals and consents for the Merger will not have an adverse effect on NHP or Ventas or on the contemplated benefits expected to be derived fro:
We do not express any opinion as to any tax or other consequences that might result from the Merger, nor does our opinion address any legal, tax, regulat
accounting matters, as to which we understand that Ventas has obtained such advice as it deemed necessary from qualified professionals.
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You have advised us that the Merger will qualify as a tax-free reorganization for federal income tax purposes. This opinion addresses only the fairness, fr
point of view, to Ventas, on the date hereof, of the Exchange Ratio provided for in connection with the Merger. We express no view or opinion as to any
aspects or implications of the Merger (other than, to the extent expressly specified herein, the Exchange Ratio provided for in connection with the Merger
without limitation, the form or structure of the Merger or any other agreements or arrangements entered into in connection with, or otherwise contemplate
Merger. In addition, we express no view or opinion as to the fairness of the amount or nature of, or any other aspects relating to, the compensation to any
directors or employees of any parties to the Merger, or class of such persons, relative to the Exchange Ratio provided for in connection with the Merger o

We have acted as financial advisor to Ventas in connection with the Merger and will receive a fee for our services, a portion of which is payable upo
of this opinion and a substantial portion of which is contingent upon consummation of the Merger. Ventas has agreed to reimburse our expenses and inde
certain liabilities arising in connection with our engagement.

We have performed in the past, and we may continue to perform in the future, investment banking services for Ventas or its affiliates, in each case, f
compensation.

It is understood that this letter and our opinion are provided for the benefit and use of the Board of Directors of Ventas in connection with its conside
Merger. Our opinion does not constitute a recommendation to any stockholder of Ventas as to how any such stockholder should vote or act on any matter
Merger. In addition, our opinion does not address the relative merits of the Merger as compared to any other transaction or business strategy in which Ve
engage or the merits of the underlying decision by Ventas to engage in the Merger. This opinion was approved by the Centerview Partners LLC Fairness
Committee.

Based upon and subject to the foregoing, including the various assumptions and limitations set forth herein, we are of the opinion that, on the date he
Exchange Ratio provided for in connection with the Merger is fair, from a financial point of view, to Ventas.

Very truly yours,
/s/ Centerview Partners LLC

CENTERVIEW PARTNERS LLC
C-3
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February 27, 2011

The Board of Directors
Nationwide Health Properties, Inc.
610 Newport Center Drive

Suite 1150

Newport Beach, CA 92660

Members of the Board of Directors:

You have requested our opinion as to the fairness, from a financial point of view, to the holders of common stock, par value $0.10 per share (the "Compa
Stock"), of Nationwide Health Properties, Inc. (the "Company") of the Exchange Ratio (as defined below) in the proposed merger (the "Transaction") of t
with a wholly-owned subsidiary of Ventas, Inc. (the "Acquiror"). Pursuant to the Agreement and Plan of Merger (the "Agreement"), among the Company
and its subsidiary, Needles Acquisition LLC ("Acquisition Sub"), the Company will be merged with Acquisition Sub, and each outstanding share of Com
Stock, other than shares of Company Common Stock owned by any wholly owned Company subsidiary, the Acquiror or any Acquiror subsidiary, will be
the right to receive 0.7866 shares (the "Exchange Ratio") of the Acquiror's common stock, par value $0.25 per share (the "Acquiror Common Stock™).

In connection with preparing our opinion, we have (i) reviewed a draft dated February 25, 2011 of the Agreement; (ii) reviewed certain publicly available
financial information concerning the Company and the Acquiror and the industries in which they operate; (iii) compared the proposed financial terms of t
with the publicly available financial terms of certain transactions involving companies we deemed relevant and the consideration paid for such companies
the financial and operating performance of the Company and the Acquiror with publicly available information concerning certain other companies we dec
and reviewed the current and historical market prices of the Company Common Stock and the Acquiror Common Stock and certain publicly traded securs
other companies; (v) reviewed certain internal financial analyses and forecasts prepared by or at the direction of the managements of the Company and th
relating to their respective businesses as well as the estimated amount and timing of the cost savings and related expenses and synergies expected to resul
Transaction; and (vi) performed such other financial studies and analyses and considered such other information as we deemed appropriate for the purpos
opinion.

In addition, we have held discussions with certain members of the management of the Company and the Acquiror with respect to certain aspects of the Tt
the past and current business operations of the Company and the Acquiror, the financial condition and future prospects and operations of the Company an
the effects of the Transaction on the financial condition and future prospects of the Company and the Acquiror, and certain other matters we believed nec
appropriate to our inquiry.

In giving our opinion, we have relied upon and assumed the accuracy and completeness of all information that was publicly available or was furnished to
with us by the Company and the Acquiror or otherwise reviewed by or for us, and we have not independently verified (nor have we assumed responsibilit
independently verifying) any such information or its accuracy or completeness. We have not conducted or been provided with any valuation or appraisal
liabilities, nor have we evaluated the solvency of the Company or the Acquiror under any state or
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federal laws relating to bankruptcy, insolvency or similar matters. In relying on financial analyses and forecasts provided to us or derived therefrom, we h
that they have been reasonably prepared based on assumptions reflecting the best currently available estimates and judgments by management as to the e>
results of operations and financial condition of the Company and the Acquiror to which such analyses or forecasts relate. We express no view as to such ¢
forecasts or the assumptions on which they were based. We have also assumed that the Transaction and the other transactions contemplated by the Agree;
as a tax-free reorganization for United States federal income tax purposes, and will be consummated as described in the Agreement, and that the definitiv:
not differ in any material respects from the draft thereof furnished to us. We have also assumed that the representations and warranties made by the Comy
Acquiror in the Agreement and the related agreements are and will be true and correct in all respects material to our analysis. We are not legal, regulatory
and have relied on the assessments made by advisors to the Company with respect to such issues. We have further assumed that all material governmenta
other consents and approvals necessary for the consummation of the Transaction will be obtained without any adverse effect on the Company or the Acqu
contemplated benefits of the Transaction.

Our opinion is necessarily based on economic, market and other conditions as in effect on, and the information made available to us as of, the date hereof
understood that subsequent developments may affect this opinion and that we do not have any obligation to update, revise, or reaffirm this opinion. Our o
to the fairness, from a financial point of view, to the holders of the Company Common Stock of the Exchange Ratio in the proposed Transaction and we ¢
opinion as to the fairness of the Transaction to, or any consideration to be paid to, the holders of any other class of securities, creditors or other constituen
Company or as to the underlying decision by the Company to engage in the Transaction. Furthermore, we express no opinion with respect to the amount ¢
compensation to any officers, directors, or employees of any party to the Transaction, or any class of such persons relative to the Exchange Ratio applical
of the Company Common Stock in the Transaction or with respect to the fairness of any such compensation. We are expressing no opinion herein as to th
the Company Common Stock or the Acquiror Common Stock will trade at any future time.

We have acted as financial advisor to the Company with respect to the proposed Transaction and will receive a fee from the Company for our services, a -
portion of which will become payable only if the proposed Transaction is consummated. In addition, the Company has agreed to indemnify us for certain
out of our engagement. During the two years preceding the date of this letter, we and our affiliates have had commercial or investment banking relationsh
Company and the Acquiror, for which we and such affiliates have received customary compensation. Such services during such period have included exe
market repurchases by the Company of certain of its outstanding debt securities in May 2010. In addition, our commercial banking affiliate is an agent ba
under outstanding credit facilities of the Company and a lender under outstanding credit facilities of the Acquiror and also provides treasury and cash mai
services to each of the Company and the Acquiror, for which it receives customary compensation or other financial benefits. Our asset management affili
asset and wealth management services to the Company for customary compensation. In the ordinary course of our businesses, we and our affiliates may a
debt and equity securities of the Company or the Acquiror for our own account or for the accounts of customers and, accordingly, we may at any time ho}
positions in such securities.

On the basis of and subject to the foregoing, it is our opinion as of the date hereof that the Exchange Ratio in the proposed Transaction is fair, from a fina
view, to the holders of the Company Common Stock.
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The issuance of this opinion has been approved by a fairness opinion committee of J.P. Morgan Securities LLC. This letter is provided to the Board of Di
Company (in its capacity as such) in connection with and for the purposes of its evaluation of the Transaction. This opinion does not constitute a recomm
shareholder of the Company as to how such shareholder should vote with respect to the Transaction or any other matter. This opinion may not be disclose

communicated (in whole or in part) to any third party for any purpose whatsoever except with our prior written approval. This opinion may be reproducec
proxy or information statement mailed to shareholders of the Company but may not otherwise be disclosed publicly in any manner without our prior writl

Very truly yours,
J.P. MORGAN SECURITIES LLC

J.P. Morgan Securities LLC

/s/ J.P. Morgan Securities LLC
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610 NEWPORT CENTER DRIVE
SUITE 1150
NEWPORT BEACH, CA 92660

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M. Eastern Time the day before the cut-of
date. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting inst

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to receiving all future proxy statements, proxy
annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Internet ai
prompted, indicate that you agree to receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have
in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Merc
Edgewood, NY 11717.

270



Edgar Filing: CESCA THERAPEUTICS INC. - Form PRER14A

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: KEEP THIS PORTION FOR YOUR RECORDS DE
RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE FOLLOWING PROPOSAL:

For Against

1. To adopt the Agreement and Plan of Merger, dated as of February 27, 2011, by and among Ventas, Inc., its o o
wholly owned subsidiary, Needles Acquisition LLC, and Nationwide Health Properties, Inc. ( NHP ), and approve

the merger of NHP with and into Needles Acquisition LLC and the other transactions contemplated by the

Agreement and Plan of Merger.

In their discretion, the proxies are authorized to vote upon such other business as may properly come before the meeting and at any adjournments or postj
thereof.

For address changes and/or comments, mark here 0
(see reverse for instructions).

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. .

should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name, by authorized office

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

FOR MEETING DIRECTIONS

PLEASE CALL: (949) 718-4400
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THIS PROXY IS SOLICITED ON BEHALF OF

THE BOARD OF DIRECTORS

SPECIAL MEETING OF STOCKHOLDERS
To Be Held July 1, 2011

The undersigned stockholder of Nationwide Health Properties, Inc., a Maryland corporation, hereby appoint(s) Abdo H. Khoury, William M. Wagner anc
Pearson, or any of them, as proxies for the undersigned, each with the power to appoint his substitute, and hereby authorizes them to represent and to vote
on the reverse side of this proxy, all of the shares of Common Stock of Nationwide Health Properties, Inc. that the undersigned is entitled to vote at the s
stockholders to be held at 8:00 a.m. Pacific Time on Friday, July 1, 2011 at the Conference Center at 610 Newport Center Drive, Newport Beach, Califor
adjournments or postponements thereof, and otherwise represent the undersigned at the meeting with all the powers possessed by the undersigned if persc
the meeting. The undersigned hereby acknowledges receipt prior to the execution of this proxy card of the Notice of Special Meeting of Stockholders an
Statement/Prospectus, the terms of each of which are incorporated herein by reference, and revokes any proxy heretofore given with respect to such meet:

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE UNDERSIGNED. IF NO SUCH DIRECTIONS
THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE VOTED FOR THE PROPOSAL DESCRIBED IN THE JOINT ]
STATEMENT/PROSPECTUS. THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE CAST IN THE DISCRETION (
PROXY HOLDER ON ANY OTHER BUSINESS THAT MAY PROPERLY COME BEFORE THE SPECIAL MEETING OR ANY ADJOURT
POSTPONEMENTS THEREOF.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE.

Address changes and/or comments:

(If you noted any Address Changes and/or Comments above, please mark corresponding box on the reverse side.)

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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