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MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
Dear Shareholders:

Each of the boards of directors of Brookdale Senior Living Inc. ( Brookdale ) and Emeritus Corporation ( Emeritus ) has
approved a strategic merger, combining Brookdale and Emeritus to create the first national senior living solutions
company.

Brookdale and Emeritus entered into an agreement and plan of merger on February 20, 2014, referred to as the Merger
Agreement. Subject to shareholder approvals and certain other customary closing conditions, Brookdale and Emeritus

will combine their businesses through the merger of a newly formed, wholly owned subsidiary of Brookdale with and

into Emeritus, with Emeritus thereupon becoming a wholly owned subsidiary of Brookdale.

If the merger is completed, Emeritus shareholders will receive 0.95 of a share of Brookdale common stock for each
share of Emeritus common stock. This exchange ratio is fixed and will not be adjusted to reflect stock price changes
prior to the closing. Brookdale shareholders will continue to own their existing shares, and the Brookdale common
stock will not be affected by the merger. Upon completion of the merger, former Emeritus shareholders will own
approximately 27% of the then outstanding Brookdale common stock, based on the number of shares and equity
awards of Brookdale and Emeritus outstanding on May 30, 2014. The value of the merger consideration to be received
in exchange for each share of Emeritus common stock will fluctuate with the market value of Brookdale common
stock until the merger is completed.

Based on the closing sale price for Brookdale common stock on February 19, 2014, the last trading day before public
announcement of the merger, the 0.95 exchange ratio represented a 32.2% premium to the closing sale price for
Emeritus common stock on such date. Based on the closing sale price for Brookdale common stock on June 4, the last
trading day before the date of this proxy statement/prospectus, the 0.95 exchange ratio represented a 49.0% premium
to the closing sale price for Emeritus common stock on February 19, 2014.

The common stock of Brookdale and Emeritus is listed on the New York Stock Exchange under the symbols BKD
and ESC, respectively. We urge you to obtain current market quotations for the shares of common stock of Brookdale
and Emeritus.

Your vote is very important. The merger cannot be completed unless Brookdale shareholders approve the
amendment to Brookdale s amended and restated certificate of incorporation and the issuance of Brookdale common
stock in the merger and Emeritus shareholders approve the Merger Agreement. Each of Emeritus and Brookdale is
holding a special meeting of its shareholders to vote on the proposals necessary to complete the merger. Information
about these meetings, the merger, the amendment to Brookdale s amended and restated certificate of incorporation, the
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share issuance and the other business to be considered by shareholders at each of the special meetings is contained in
this joint proxy statement/prospectus. We urge you to read this joint proxy statement/prospectus carefully. You
should also carefully consider the risks that are described in the _Risk Factors section beginning on page 30.

Whether or not you plan to attend your company s special meeting of shareholders, please submit your proxy as
soon as possible to make sure that your shares are represented at that meeting.

The Brookdale board of directors recommends that Brookdale shareholders vote FOR the proposal to amend
Brookdale s amended and restated certificate of incorporation and FOR the proposal to approve the issuance of
Brookdale common stock in the merger, which is necessary to complete the merger.

The Emeritus board of directors recommends that Emeritus shareholders vote FOR the proposal to approve
the Merger Agreement, which is necessary to complete the merger.

T. Andrew Smith Granger Cobb
Chief Executive Officer President and Chief Executive Officer
Brookdale Senior Living Inc. Emeritus Corporation

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the merger or the other transactions described in this joint proxy statement/prospectus or the
securities to be issued in connection with the merger or determined if this joint proxy statement/prospectus is
accurate or complete. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated June 5, 2014, and is first being mailed to shareholders of Brookdale and
Emeritus on or about June 9, 2014.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON THURSDAY, JULY 10, 2014
To the Shareholders of Brookdale Senior Living Inc.:

A special meeting of shareholders of Brookdale Senior Living Inc. ( Brookdale ) will be held at 111 Westwood Place,
Brentwood, Tennessee 37027 on July 10, 2014, at 10:00 a.m., Central Time, for the following purposes:

1. To approve an amendment to Brookdale s amended and restated certificate of incorporation to increase the number
of authorized shares of Brookdale common stock from 200 million to 400 million, the full text of which is attached as
Annex A to the joint proxy statement/prospectus accompanying this notice (the Charter Amendment proposal).

2. To approve the issuance of Brookdale common stock, par value $0.01 per share, pursuant to the Agreement and

Plan of Merger, dated as of February 20, 2014 (the Merger Agreement ), by and among Brookdale Senior Living Inc.,
Broadway Merger Sub Corporation and Emeritus Corporation, as the same may be amended from time to time, a copy
of which is attached as Annex B to the joint proxy statement/prospectus accompanying this notice (the Share Issuance
proposal).

3. To approve any motion to adjourn the Brookdale special meeting, if necessary or appropriate, to solicit additional
proxies (the Brookdale Adjournment proposal).

Approval of the Charter Amendment proposal and the Share Issuance proposal is required to complete the merger.

Brookdale will transact no other business at the special meeting, except for business properly brought before the
special meeting or any adjournment or postponement thereof.

The accompanying joint proxy statement/prospectus further describes the matters to be considered at the Brookdale
special meeting.

The Brookdale board of directors has set May 12, 2014 as the record date for the Brookdale special meeting. Only
holders of record of Brookdale common stock at the close of business on May 12, 2014 will be entitled to notice of
and to vote at the Brookdale special meeting and any adjournments or postponements thereof. Any shareholder
entitled to attend and vote at the Brookdale special meeting is entitled to appoint a proxy to attend and vote on such
shareholder s behalf. Such proxy need not be a holder of Brookdale common stock.

Your vote is very important. To ensure your representation at the Brookdale special meeting, please complete
and return the enclosed proxy card or submit your proxy by telephone or through the Internet. Please vote
promptly whether or not you expect to attend the Brookdale special meeting. Submitting a proxy now will not prevent
you from being able to vote in person at the Brookdale special meeting.

The Brookdale board of directors has unanimously approved the Merger Agreement and the transactions

contemplated thereby and recommends that you vote FOR the Charter Amendment proposal, FOR the Share
Issuance proposal and FOR the Brookdale Adjournment proposal.
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By Order of the Board of Directors,

Chad C. White

Vice President, Co-General Counsel and
Secretary

Brentwood, Tennessee

June 5, 2014
PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE
ENCLOSED PROXY CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT
VOTING YOUR SHARES, PLEASE CALL MORROW & CO., LLC AT (800) 662-5200 (TOLL-FREE) OR
(203) 658-9400 (COLLECT).
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON THURSDAY, JULY 10, 2014
To the Shareholders of Emeritus Corporation:

A special meeting of shareholders of Emeritus Corporation ( Emeritus ) will be held at the North Cascade Room of the
Harbor Club, 801 Second Avenue, Seattle, Washington 98104, on July 10, 2014, at 2:00 p.m., Pacific Time, for the
following purposes:

1. To approve the Agreement and Plan of Merger, dated as of February 20, 2014 (the Merger Agreement ), by and
among Brookdale Senior Living Inc., Broadway Merger Sub Corporation and Emeritus Corporation, as the same may
be amended from time to time, a copy of which is attached as Annex B to the joint proxy statement/prospectus
accompanying this notice (the Merger proposal).

2. To conduct a non-binding, advisory vote to approve the merger-related compensation arrangements of our named
executive officers (the Merger-Related Compensation proposal).

3. To approve any motion to adjourn the Emeritus special meeting, if necessary or appropriate, to solicit additional
proxies (the Emeritus Adjournment proposal).

Approval of the Merger proposal is required for completion of the Merger.

Emeritus will transact no other business at the special meeting, except for business properly brought before the special
meeting or any adjournment or postponement thereof.

The Emeritus board of directors has set May 27, 2014 as the record date for the Emeritus special meeting. Only
holders of record of shares of Emeritus common stock at the close of business on May 27, 2014 will be entitled to
notice of and to vote at the Emeritus special meeting and any adjournments or postponements thereof.

Your vote is very important. To ensure your representation at the Emeritus special meeting, please complete
and return the enclosed proxy card or submit your proxy by telephone or through the Internet. Please vote
promptly whether or not you expect to attend the Emeritus special meeting. Submitting a proxy now will not prevent
you from being able to vote in person at the Emeritus special meeting.

Emeritus shareholders are or may be entitled to assert dissenters rights with respect to the Merger under Chapter
23B.13 of the Revised Code of Washington (Washington Business Corporation Act). See Questions and Answers
About the Special Meetings Do I have appraisal or dissenters rights in connection with the Merger?

The Emeritus board of directors has unanimously approved the Merger Agreement and the transactions
contemplated thereby, has recommended the Merger Agreement to Emeritus shareholders, and recommends
that you vote FOR the Merger proposal, FOR the Merger-Related Compensation proposal and FOR the
Emeritus Adjournment proposal.
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By Order of the Board of Directors,

Mark A. Finkelstein

Executive Vice President Corporate
Development,

General Counsel and Corporate Secretary
Seattle, Washington
June 5, 2014
PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE
ENCLOSED PROXY CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT

VOTING YOUR SHARES, PLEASE CALL GEORGESON INC. AT (866) 277-8239 (TOLL-FREE) OR
(781) 575-2137 (COLLECT).
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This joint proxy statement/prospectus incorporates by reference important business and financial information about
Brookdale and Emeritus from other documents that are not included in or delivered with this joint proxy
statement/prospectus. For a listing of the documents incorporated by reference into this joint proxy
statement/prospectus, see Where You Can Find More Information beginning on page 172.

You can obtain any of the documents incorporated by reference into this joint proxy statement/prospectus by
requesting them in writing or by telephone from Morrow & Co., LLC, Brookdale s proxy solicitor, or Georgeson Inc.,
Emeritus proxy solicitor, at the following addresses and telephone numbers:

For Brookdale Shareholders: For Emeritus Shareholders:

Morrow & Co., LLC Georgeson Inc.

470 West Avenue, 480 Washington Boulevard, 26th Floor
Stamford, CT 06902 Jersey City, NJ 07310

(800) 662-5200 (toll-free) (866) 277-8239 (toll-free)

(203) 658-9400 (collect) (781) 575-2137 (collect)

brookdale @morrowco.com emeritus @ georgeson.com

To receive timely delivery of the documents in advance of the special meetings, you should make your request
no later than July 2, 2014.

A free copy of this joint proxy statement/prospectus and other filings containing information about Brookdale and
Emeritus may be obtained at the Securities and Exchange Commission, which is referred to herein as the SEC,

Internet site (http://www.sec.gov). You will also be able to obtain these documents, free of charge, from Brookdale at
www.brookdale.com under the heading About Brookdale / Investor Relations or from Emeritus at www.emeritus.com
under the heading Investor Relations.

We are not incorporating the contents of the websites of the SEC, Brookdale, Emeritus or any other entity into this

joint proxy statement/prospectus. We are providing the information about how you can obtain certain documents that
are incorporated by reference into this joint proxy statement/prospectus at these websites only for your convenience.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETINGS

The following questions and answers briefly address some commonly asked questions about the Brookdale and
Emeritus special meetings. They may not include all the information that is important to shareholders of Brookdale
and Emeritus. Shareholders should carefully read this entire joint proxy statement/prospectus, including the annexes
and the other documents referred to herein.

Q: What is the Merger?

A: Brookdale Senior Living Inc., which is referred to herein as Brookdale, and Emeritus Corporation, which is
referred to herein as Emeritus, have entered into an Agreement and Plan of Merger, dated as of February 20,
2014, which is referred to herein as the Merger Agreement. A copy of the Merger Agreement is attached as
Annex B to this joint proxy statement/prospectus. The Merger Agreement contains the terms and conditions of
the proposed business combination of Brookdale and Emeritus. Under the Merger Agreement, Broadway Merger
Sub Corporation, a direct wholly owned subsidiary of Brookdale, will merge with and into Emeritus, with
Emeritus continuing as the surviving corporation and a wholly owned subsidiary of Brookdale, in a transaction
which is referred to herein as the Merger.

Q: Why am I receiving these materials?

A: Brookdale and Emeritus are sending these materials to their respective shareholders to help them decide how to
vote their shares of Brookdale or Emeritus common stock, as the case may be, with respect to the Merger and
other matters to be considered at their respective special meetings.

The Merger cannot be completed unless Brookdale shareholders approve the amendment to Brookdale s amended and

restated certificate of incorporation and the issuance of Brookdale common stock in the Merger and Emeritus

shareholders approve the Merger Agreement. Each of Brookdale and Emeritus is holding a special meeting of its
shareholders to vote on the proposals necessary to complete the Merger. Information about these special meetings, the

Merger and the other business to be considered by shareholders at each of the special meetings is contained in this

joint proxy statement/prospectus.

This joint proxy statement/prospectus constitutes both a joint proxy statement of Brookdale and Emeritus and a
prospectus of Brookdale. It is a joint proxy statement because each of the boards of directors of Brookdale and
Emeritus are soliciting proxies from their respective shareholders. It is a prospectus because Brookdale will issue
shares of its common stock in exchange for outstanding shares of Emeritus common stock in the Merger.

Q: What will Emeritus shareholders receive in the Merger?

A: In the Merger, Emeritus shareholders will receive 0.95 of a share of Brookdale common stock for each share of
Emeritus common stock, which is referred to herein as the Exchange Ratio, and will receive cash in lieu of
fractional shares of Brookdale common stock. The Exchange Ratio is fixed and will not be adjusted to reflect
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changes in the stock price of either company before the Merger is completed. Brookdale shareholders will
continue to own their existing shares of Brookdale common stock, and the Brookdale common stock will not be
affected by the Merger.

Q: When do Emeritus and Brookdale expect to complete the Merger?

A: Brookdale and Emeritus are working to complete the Merger as soon as practicable. We currently expect that the
Merger will be completed in the third quarter of 2014. Neither Brookdale nor Emeritus can predict, however, the
actual date on which the Merger will be completed because it is subject to conditions beyond each company s
control, including federal and state regulatory approvals. See The Merger Agreement Conditions to Completion of
the Merger beginning on page 114.
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Q: What am I being asked to vote on, and why is this approval necessary?

A: Brookdale shareholders are being asked to vote on the following proposals:

1. to approve an amendment to Brookdale s amended and restated certificate of incorporation to increase the
number of authorized shares of Brookdale common stock from 200 million to 400 million, which is referred
to herein as the Charter Amendment proposal;

2. to approve the issuance of Brookdale common stock, par value $0.01 per share, pursuant to the Merger
Agreement, which is referred to herein as the Share Issuance proposal; and

3. toapprove any motion to adjourn the Brookdale special meeting, if necessary or appropriate, to solicit
additional proxies, which is referred to herein as the Brookdale Adjournment proposal.
Approval of the Charter Amendment proposal and the Share Issuance proposal by Brookdale shareholders is required
to complete the Merger.

Emeritus shareholders are being asked to vote on the following proposals:

1. to approve the Merger Agreement, a copy of which is attached as Annex B to this joint proxy
statement/prospectus, which is referred to herein as the Merger proposal;

2. toapprove, on a non-binding, advisory basis, the Merger-related compensation arrangements of Emeritus
named executive officers, which is referred to herein as the Merger-Related Compensation proposal; and

3. toapprove any motion to adjourn the Emeritus special meeting, if necessary or appropriate, to solicit
additional proxies, which is referred to herein as the Emeritus Adjournment proposal.
Approval of the Merger proposal by Emeritus shareholders is required for completion of the Merger.

The Charter Amendment proposal, the Share Issuance proposal and the Merger proposal are collectively referred to
herein as the Merger-Related proposals.

Q: What vote is required to approve each proposal at the Brookdale special meeting?

A: The Charter Amendment proposal: The affirmative vote of a majority of the outstanding shares of Brookdale

common stock entitled to vote on such proposal is required to approve the Charter Amendment proposal.
The Share Issuance proposal: The affirmative vote of a majority of the votes cast by Brookdale shareholders is
required to approve the Share Issuance proposal.
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The Brookdale Adjournment proposal: The affirmative vote of a majority of the shares of Brookdale common stock
represented (in person or by proxy) and entitled to vote on the proposal is required to approve the Brookdale
Adjournment proposal.

Q: Have any Brookdale shareholders agreed to vote their shares in favor of any of the Brookdale proposals?

A: Yes. Brookdale entered into an agreement with certain Brookdale shareholders, referred to herein as the Fortress
Shareholders, that are affiliates of certain funds managed by affiliates of Fortress Investment Group LLC,
collectively referred to herein as Fortress, providing that, among other things, such shareholders vote all of the
shares of Brookdale common stock to the extent held by them as of the record date for Brookdale s special
meeting in favor of the transactions contemplated by the Merger Agreement.

For a further discussion of the agreement with the Fortress Shareholders, see The Fortress Agreement beginning on

page 130.

Q: What vote is required to approve each proposal at the Emeritus Special Meeting?

A: The Merger proposal: The affirmative vote of not less than a majority of the shares of Emeritus common stock
entitled to vote on such proposal is required to approve the Merger proposal.
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The Merger-Related Compensation proposal: Approval of the Merger-Related Compensation proposal requires that
the votes cast in favor of such proposal exceed the votes cast against such proposal. Because the vote on the
Merger-Related Compensation proposal is advisory only, it will not be binding on either Emeritus or Brookdale.
Accordingly, if the Merger Agreement is approved and the Merger is completed, the compensation will be payable,
subject only to the conditions applicable thereto, regardless of the outcome of the non-binding, advisory vote of
Emeritus shareholders.

The Emeritus Adjournment proposal: If a quorum is not present at the Emeritus special meeting, the approval of the
Emeritus Adjournment proposal requires the affirmative vote of the holders of a majority of the shares of Emeritus
common stock present, in person or by proxy, at the special meeting and entitled to vote thereon. If a quorum is
present at the Emeritus special meeting, approval of the Emeritus Adjournment proposal requires that the votes cast in
favor of such proposal exceed the votes cast against such proposal.

Q: Have any Emeritus shareholders agreed to vote their shares in favor of any of the Emeritus proposals?

A: Yes. Daniel R. Baty, Chairman of Emeritus, and certain of his affiliates (including Stanley L. Baty, the son of
Daniel R. Baty and a director of Emeritus), who are collectively referred to herein as the Supporting
Shareholders, entered into a voting agreement with Brookdale, which is referred to herein as the Voting
Agreement, pursuant to which the Supporting Shareholders agreed, among other things, to vote their shares of
Emeritus common stock (i) in favor of the approval of the Merger Agreement, (ii) in favor of any related proposal
in furtherance of the Merger and the transactions contemplated by the Merger Agreement, (iii) against any action,
proposal, transaction or agreement that would reasonably be expected to result in (A) a breach of any
representation, warranty, covenant or agreement of Emeritus in the Merger Agreement or (B) a breach of any
representation, warranty, covenant or other agreement or obligation of such shareholder contained in the Voting
Agreement, (iv) against any takeover proposal with respect to Emeritus and (v) against any amendment of
Emeritus organizational documents, which amendment would in any manner delay, impede, frustrate, prevent or
nullify the Merger, the Merger Agreement or any of the other transactions contemplated by the Merger
Agreement.

Q: What constitutes a quorum?

A: The presence at the Brookdale special meeting, in person or by proxy, of the holders of a majority of the shares of
Brookdale common stock issued and outstanding on the record date for the Brookdale special meeting will
constitute a quorum for the transaction of business at the Brookdale special meeting. The presence at the
Emeritus special meeting, in person or by proxy, of the holders of a majority of Emeritus shares entitled to vote
on the record date for the Emeritus special meeting will constitute a quorum for the transaction of business at the
Emeritus special meeting. Abstentions (which are described below) will count for the purpose of determining the
presence of a quorum for the transaction of business at each special meeting. Shares held in street name by
brokers, banks or other nominees who indicate on their proxies that they do not have discretionary authority to
vote the shares as to a particular matter and have not received voting instructions from their clients ( broker
non-votes ) will not count for the purpose of determining the presence of a quorum for the transaction of business
at either special meeting.
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Q: How do the boards of directors of Brookdale and Emeritus recommend that I vote?

A: The board of directors of Brookdale, which is referred to herein as the Brookdale Board, recommends that
Brookdale shareholders vote  FOR the Charter Amendment proposal, FOR the Share Issuance proposal and FOR
the Brookdale Adjournment proposal.
The board of directors of Emeritus, which is referred to herein as the Emeritus Board, recommends that Emeritus
shareholders vote  FOR the Merger proposal and FOR the Emeritus Adjournment proposal. In addition, the Emeritus
Board recommends that holders of Emeritus common stock vote FOR the Merger-Related Compensation proposal to
approve, on a non-binding, advisory basis, any golden parachute compensation that may be paid or become payable,
to Emeritus named executive officers that is based on or otherwise relates to the Merger or is contemplated by the
Merger Agreement.
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Q: What do I need to do now?

A: After carefully reading and considering the information contained in this joint proxy statement/prospectus, please
vote your shares as soon as possible so that your shares will be represented at your respective company s special
meeting. Please follow the instructions set forth on the proxy card or on the voting instruction form provided by
the record holder if your shares are held in the name of your broker, bank or other nominee.

Please do not submit your Emeritus stock certificates at this time. If the Merger is completed, you will receive

instructions for surrendering your Emeritus stock certificates in exchange for shares of Brookdale common

stock from the exchange agent.

Q: IfI am a Brookdale shareholder, how do I vote?
A Brookdale shareholder may vote by proxy or in person at the meeting. To vote by proxy, a Brookdale shareholder
may use one of the following methods if it is a registered holder (that is, it holds its stock in its own name):

Telephone voting, by dialing the toll-free number and following the instructions on the proxy card;

Via the Internet, by going to the web address shown on the proxy card and following the instructions on the
proxy card; or

Mail, by completing, signing and returning the proxy card in the enclosed envelope. The envelope requires
no additional postage if mailed in the United States.
If your Brookdale shares are held in street name, through a broker, bank or other nominee, that institution will send
you separate instructions describing the procedure for voting your shares. Street name Brookdale shareholders who
wish to vote at the meeting will need to obtain a legal proxy form from their broker, bank or other nominee.

Q: IfI am an Emeritus shareholder, how do I vote?
An Emeritus shareholder may vote by proxy or in person at the meeting. To vote by proxy, an Emeritus shareholder
may use one of the following methods if it is a registered holder (that is, it holds its stock in its own name):

Telephone voting, by dialing the toll-free number and following the instructions on the proxy card;

Via the Internet, by going to the web address shown on the proxy card and following the instructions on the
proxy card; or
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Mail, by completing, signing and returning the proxy card in the enclosed envelope. The envelope requires

no additional postage if mailed in the United States.
If your Emeritus shares are held in street name, through a broker, bank or other nominee, that institution will send you
separate instructions describing the procedure for voting your shares. Street name Emeritus shareholders who wish to
vote at the meeting will need to obtain a legal proxy form from their broker, bank or other nominee.

Q: When and where are the Brookdale and Emeritus special meetings of shareholders? What must I bring to
attend the special meeting?

A: The special meeting of Brookdale shareholders will be held at 111 Westwood Place, Brentwood, Tennessee
37027 at 10:00 a.m., Central Time, on July 10, 2014. Subject to space availability, all Brookdale shareholders as
of the Brookdale record date, or their duly appointed proxies, may attend the meeting. Since seating is limited,
admission to the meeting will be on a first-come, first-served basis. Registration and seating will begin at 9:30
a.m., Central Time.
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The special meeting of Emeritus shareholders will be held at the North Cascade Room of the Harbor Club, 801
Second Avenue, Seattle, Washington 98104 at 2:00 p.m., Pacific Time, on July 10, 2014. Subject to space availability,
all Emeritus shareholders as of the Emeritus record date, or their duly appointed proxies, may attend the meeting.
Since seating is limited, admission to the meeting will be on a first-come, first-served basis. Registration and seating
will begin at 1:30 p.m., Pacific Time.

If you wish to attend your respective company s special meeting, you must bring photo identification. If you hold your
shares through broker, bank or other nominee, you must also bring proof of ownership such as the voting instruction
form from your broker, bank or other nominee or an account statement.

Q: If my shares are held in street name by a broker, bank or other nominee, will my broker, bank or other
nominee vote my shares for me?

A: If you hold your shares in street name through a broker, bank or other nominee, you should have received access
to this proxy material from your bank, broker or other holder of record with instructions on how to instruct the
holder of record to vote your shares. If you do not submit voting instructions to your broker, your broker may
generally vote your shares in its discretion on matters designated as routine under the rules of the New York
Stock Exchange, which is referred to herein as the NYSE. However, a broker cannot vote shares held in  street
name on matters designated as non-routine by the NYSE, unless the broker receives voting instructions from the

street name holder. It is expected that all proposals to be voted on at the Brookdale special meeting and the
Emeritus special meeting are non-routine matters. Broker non-votes occur when a broker, bank or nominee is not
instructed by the beneficial owner of shares to vote on a particular proposal for which the broker does not have
discretionary voting power.

If youare a street name Brookdale shareholder and you do not instruct your broker, bank or other nominee on how to

vote your shares:

your broker, bank or other nominee may not vote your shares on the Charter Amendment proposal, which
broker non-votes will have the same effect as a vote  AGAINST such proposal;

your broker, bank or other nominee may not vote your shares on the Share Issuance proposal, which broker
non-votes will have no effect on the vote count for such proposal; and

your broker, bank or other nominee may not vote your shares on the Brookdale Adjournment proposal,
which broker non-votes will have no effect on the vote count for such proposal.
If you are a street name Emeritus shareholder and you do not instruct your broker, bank or other nominee on how to
vote your shares:

your broker, bank or other nominee may not vote your shares on the Merger proposal, which broker
non-votes will have the same effect as a vote AGAINST such proposal;
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your broker, bank or other nominee may not vote your shares on the Merger-Related Compensation
proposal, which broker non-votes will have no effect on the vote count for such proposal; and

your broker, bank or other nominee may not vote your shares on the Emeritus Adjournment proposal, which
broker non-votes will have no effect on the vote count for such proposal.

Q: What if I fail to vote or abstain?

A: For purposes of each of the Brookdale special meeting and the Emeritus special meeting, an abstention occurs
when a shareholder attends the applicable special meeting in person and does not vote or returns a proxy with an
abstain vote.
Brookdale

Charter Amendment proposal: An abstention or failure to vote will have the same effect as a vote cast AGAINST the
Charter Amendment proposal.
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Share Issuance proposal: An abstention will have the same effect as a vote cast AGAINST the Share Issuance
proposal. If a Brookdale shareholder is not present in person at the Brookdale special meeting and does not respond by
proxy, it will have no effect on the vote count for the Share Issuance proposal.

Brookdale Adjournment proposal: An abstention will have the same effect as a vote cast AGAINST the Brookdale
Adjournment proposal. If a Brookdale shareholder is not present in person at the Brookdale special meeting and does
not respond by proxy, it will have no effect on the vote count for the Brookdale Adjournment proposal (assuming a
quorum is present).

Emeritus

Merger proposal: An abstention or failure to vote will have the same effect as a vote cast AGAINST the Merger
proposal.

Merger-Related Compensation proposal: An abstention will have no effect on the Merger-Related Compensation
proposal. If an Emeritus shareholder is not present in person at the Emeritus special meeting and does not respond by
proxy, it will have no effect on the vote count for the Merger-Related Compensation proposal (assuming a quorum is
present).

Emeritus Adjournment proposal: If a quorum is not present at the Emeritus special meeting, your abstention will have
the same effect as a vote  AGAINST the Emeritus Adjournment proposal. If a quorum is present at the Emeritus
special meeting, abstentions will have no effect on the vote count for the Emeritus Adjournment proposal.

Q: What will happen if I sign and return my proxy or voting instruction card without indicating how to vote?

A: If you sign and return your proxy or voting instruction card without indicating how to vote on any particular
proposal, the Brookdale common stock represented by your proxy will be voted as recommended by the
Brookdale Board with respect to that proposal, or the Emeritus common stock represented by your proxy will be
voted as recommended by the Emeritus Board with respect to that proposal. Unless a Brookdale shareholder or an
Emeritus shareholder, as applicable, checks the box on its proxy card to withhold discretionary authority, the
proxyholders may use their discretion to vote on other matters relating to the Brookdale special meeting or
Emeritus special meeting, as applicable.

Q: What if I hold shares of both Brookdale common stock and Emeritus common stock?

A: If you are a shareholder of both Brookdale and Emeritus, you will receive two separate packages of proxy
materials. A vote as an Emeritus shareholder will not constitute a vote as a Brookdale shareholder and vice versa.
Therefore, please sign, date and return all proxy cards that you receive, whether from Brookdale or Emeritus, or
vote as both a Brookdale shareholder and as an Emeritus shareholder by Internet or telephone or by attending the
special meeting.

Q: May I change my vote after I have delivered my proxy or voting instruction card?
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A: Yes. Any shareholder giving a proxy has the power to revoke it at any time before it is exercised. Brookdale
shareholders of record may revoke their proxy by filing an instrument of revocation or a duly executed proxy
bearing a later date (including by means of a telephone or Internet vote) with Brookdale s Corporate Secretary at
111 Westwood Place, Suite 400, Brentwood, Tennessee 37027. Emeritus shareholders of record may revoke their
proxy by filing an instrument of revocation or a duly executed proxy bearing a later date (including by means of a
telephone or Internet vote) with Emeritus Corporate Secretary at 3131 Elliott Avenue, Suite 500, Seattle,
Washington 98121. Shareholders of record may also revoke a proxy by attending the Brookdale special meeting
or Emeritus special meeting, as applicable, and voting in person. If not revoked, the proxy will be voted at the
Brookdale special meeting or Emeritus special meeting, as applicable, in accordance with your instructions.

If your shares are held in an account at a broker, bank or other nominee and you have delivered your voting instruction

card to your broker, bank or other nominee, you should contact your broker, bank or other nominee to change your

vote.
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Q: What are the material U.S. federal income tax consequences of the Merger?

A: Itis a condition to the obligation of Emeritus to effect the Merger that Emeritus receive a written opinion from
Perkins Coie LLP, counsel to Emeritus, which is referred to herein as Perkins Coie, dated as of the closing date,
to the effect that for U.S. federal income tax purposes the Merger will qualify as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, which is referred to herein as the
Code.

It is a condition to the obligation of Brookdale to effect the Merger that Brookdale receive a written opinion from

Skadden, Arps, Slate, Meagher & Flom LLP, counsel to Brookdale, which is referred to herein as Skadden, dated as of

the closing date, to the effect that for U.S. federal income tax purposes the Merger will qualify as a reorganization

within the meaning of Section 368(a) of the Code.

Provided that the Merger so qualifies, a holder of Emeritus common stock will not recognize any gain or loss for U.S.
federal income tax purposes upon the exchange of the holder s shares of Emeritus common stock for shares of
Brookdale common stock in the Merger, except with respect to cash received in lieu of a fractional share of Brookdale
common stock.

Q: Do I have appraisal or dissenters rights in connection with the Merger?

A: Under Delaware law, Brookdale shareholders will not be entitled to exercise any appraisal rights in connection
with the Merger or the other transactions contemplated by the Merger Agreement.

Under Washington law, Emeritus shareholders are entitled to exercise dissenters rights in connection with the Merger

or the other transactions contemplated by the Merger Agreement.

Q: What if I hold Emeritus stock options?

A: All Emeritus stock options that are outstanding immediately prior to the completion of the Merger (whether
vested or unvested) will be canceled as of the completion of the Merger and treated as follows:

Any such Emeritus stock option with an exercise price per share that is less than the implied dollar value (as
defined below) of the per share consideration to be received in the Merger will be automatically converted

into the right to receive a number of shares of Brookdale common stock (rounded down to the nearest whole
share and net of any required withholding taxes) equal to (x) the number of shares of Emeritus common

stock subject to the Emeritus stock option multiplied by (y) the excess of the implied dollar value of the per
share consideration over the exercise price per share of the Emeritus stock option, which amount is then
divided by the volume-weighted average price of Brookdale common stock over the 10 trading days
immediately preceding the completion of the Merger.
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Any such Emeritus stock option with an exercise price per share that is equal to or greater than the implied
dollar value of the per share consideration to be received in the Merger will automatically be terminated
without the payment of any consideration.

The implied dollar value of the per share consideration to be received in the Merger is determined by
multiplying (i) the value of Brookdale common stock at its volume-weighted average price over the 10
trading days immediately preceding the completion of the Merger, by (ii) 0.95.

Q: What if I hold shares of Emeritus restricted stock?

A: Each outstanding share of Emeritus restricted stock will become fully vested immediately prior to the completion
of the Merger and will be entitled to receive the same consideration in the Merger as outstanding shares of
Emeritus common stock generally.

Q: Whom should I contact if I have any questions about the proxy materials or voting?

A: If you have any questions about the proxy materials or if you need assistance submitting your proxy or voting
your shares or need additional copies of this joint proxy statement/prospectus or the enclosed proxy card, you
should contact the proxy solicitation agent for the company in which you hold shares.
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If you are a Brookdale shareholder, you should contact Morrow & Co., LLC, the proxy solicitation agent for
Brookdale, at (800) 662-5200 (toll-free) or (203) 658-9400 (collect). If you are an Emeritus shareholder, you should

contact Georgeson Inc., the proxy solicitation agent for Emeritus, at (866) 277-8239 (toll-free) or (781) 575-2137
(collect).

Table of Contents 29



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

Table of Conten

SUMMARY

This summary highlights selected information contained in this joint proxy statement/prospectus and does not contain
all the information that may be important to you. Brookdale and Emeritus urge you to read carefully this joint proxy
statement/prospectus in its entirety, including the annexes. Additional, important information, which Brookdale and
Emeritus also urge you to read, is contained in the documents incorporated by reference into this joint proxy
statement/prospectus. See Where You Can Find More Information beginning on page 172. Unless stated otherwise,
all references in this joint proxy statement/prospectus to Brookdale are to Brookdale Senior Living Inc., all references
to Emeritus are to Emeritus Corporation and all references to the Merger Agreement are to the Agreement and Plan
of Merger, dated as of February 20, 2014, by and among Brookdale, Broadway Merger Sub Corporation and
Emeritus, a copy of which is attached as Annex B to this joint proxy statement/prospectus.

The Parties
Brookdale

Brookdale is the largest operator of senior living communities in the United States based on total capacity, with 647
communities in 36 states and the ability to serve approximately 66,000 residents. Brookdale offers its residents access

to a full continuum of services across the most attractive sectors of the senior living industry. As of March 31, 2014,
Brookdale operated in six business segments: retirement centers, assisted living, continuing care retirement

communities ( CCRCs ) rental, CCRCs entry fee, Brookdale Ancillary Services (formerly Innovative Senior Care) and
management services. As of March 31, 2014, Brookdale operated 74 retirement center communities with 14,256 units,
440 assisted living communities with 22,483 units, 26 rental CCRC communities with 6,527 units, 15 entry fee CCRC
communities with 6,062 units and 92 communities with 16,996 units where Brookdale provides management services

for third parties or joint ventures in which Brookdale has an ownership interest.

For the three months ended March 31, 2014 and year ended December 31, 2013, Brookdale had total revenues of
approximately $747.3 million and $2.9 billion and a net loss of approximately $2.3 million and $3.6 million,
respectively.

Brookdale s principal offices are located at 111 Westwood Place, Suite 400, Brentwood, Tennessee 37027, and its
telephone number is (615) 221-2250. Brookdale common stock is listed on the NYSE, trading under the symbol BKD.

Emeritus

Emeritus is one of the largest and fastest-growing senior living service providers in the United States, focused on
operating residential style communities. Emeritus assisted living and Alzheimer s and dementia care ( memory care )
communities provide a residential housing alternative for senior citizens who need help with the activities of daily
living, with an emphasis on assisted living and personal care services. Many of Emeritus communities offer
independent living alternatives and, to a lesser extent, skilled nursing care. Emeritus also offers a range of outpatient
therapy and home health services in Florida, Arizona and Texas.

As of March 31, 2014, Emeritus operated 508 senior living communities in 45 states. The communities consisted of
approximately 46,000 residential rooms or suites with a resident capacity for approximately 54,000 residents.

For the three months ended March 31, 2014 and year ended December 31, 2013, Emeritus had total revenues of

approximately $521.8 million and $2.0 billion and a net loss attributable to Emeritus shareholders of approximately
$48.4 million and $152.6 million, respectively.
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Emeritus principal offices are located at 3131 Elliott Avenue, Suite 500, Seattle, Washington 98121, and its telephone
number is (206) 298-2909. Emeritus common stock is listed on the NYSE, trading under the symbol ESC.
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Merger Sub

Broadway Merger Sub Corporation, which is referred to herein as Merger Sub, a wholly owned subsidiary of
Brookdale, is a Delaware corporation formed on February 14, 2014 for the purpose of effecting the Merger. Merger
Sub has not conducted any activities other than those incidental to its formation and the matters contemplated by the
Merger Agreement, including the preparation of applicable regulatory filings in connection with the Merger.

The Merger

On February 20, 2014, Brookdale and Emeritus entered into the Merger Agreement, which provides that, subject to
the terms and conditions of the Merger Agreement and in accordance with the Washington Business Corporation Act,
which is referred to herein as the WBCA, and the General Corporation Law of the State of Delaware, which is referred
to herein as the DGCL, Merger Sub will merge with and into Emeritus, with Emeritus continuing as the surviving
corporation and a direct wholly owned subsidiary of Brookdale.

Consideration to be Received in the Merger by Emeritus Shareholders

At the effective time of the Merger, each share of Emeritus common stock issued and outstanding immediately prior
to the effective time of the Merger (other than (i) any shares of Emeritus common stock held by Brookdale or its
subsidiaries, which will be cancelled at the effective time of the Merger, (ii) any shares of Emeritus common stock
with respect to which dissenters rights are properly demanded and not withdrawn under the WBCA, which are
referred to herein as dissenting shares, and (iii) except as otherwise provided with respect to fractional shares) will be
automatically converted into the right to receive 0.95 of a share of Brookdale common stock. The Exchange Ratio will
be adjusted appropriately to reflect the effect of any stock split, combination or other reclassification, any change of
common stock into other shares, or any stock distribution with respect to the shares of either Brookdale common stock
or Emeritus common stock prior to the effective time of the Merger (provided that the Exchange Ratio will not be
adjusted to reflect changes in the price of Brookdale or Emeritus common stock). No fractional shares of Brookdale
common stock will be issued in connection with the Merger, and Emeritus shareholders will be entitled to receive cash
in lieu thereof. Brookdale shareholders will continue to own their existing shares, which will not be affected by the
Merger.

Treatment of Equity Awards
Emeritus

All Emeritus stock options that are outstanding immediately prior to the completion of the Merger (whether vested or
unvested) will be canceled as of the completion of the Merger. Any such Emeritus stock option with an exercise price
per share that is less than the implied dollar value (as defined below) of the per share consideration to be received in
the Merger will be automatically converted into the right to receive a number of shares of Brookdale common stock
(rounded down to the nearest whole share and net of any required withholding taxes) equal to (x) the number of shares
of Emeritus common stock subject to the Emeritus stock option multiplied by (y) the excess of the implied dollar
value of the per share consideration over the exercise price of the Emeritus stock option, which amount is then divided
by the volume-weighted average price of Brookdale common stock over the 10 trading days immediately preceding
the completion of the Merger. Any such Emeritus stock option with an exercise price per share that is equal to or
greater than the implied dollar value of the per share consideration to be received in the Merger will automatically be
terminated without the payment of any consideration. The implied dollar value of the per share consideration to be
received in the Merger is determined by multiplying (i) the value of Brookdale common stock at its volume-weighted
average price over the 10 trading days immediately preceding the completion of the Merger, by (ii) 0.95.
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Each outstanding share of Emeritus restricted stock will become fully vested immediately prior to the completion of
the Merger and will be entitled to receive the same consideration in the Merger as outstanding shares of Emeritus
common stock generally.
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For a more complete discussion of the treatment of Emeritus equity awards, see The Merger Treatment of Emeritus
Equity Awards beginning on page 102. For further discussion of the treatment of Emeritus equity awards held by
directors and executive officers of Emeritus, see The Merger Interests of Directors and Executive Officers in the
Merger beginning on page 92.

Brookdale

The Merger will not affect Brookdale s restricted stock, restricted stock units or other equity awards. All such awards
will remain outstanding subject to the same terms and conditions that are applicable prior to the Merger.

Governance of Brookdale Following Completion of the Merger

T. Andrew Smith will continue to serve as Chief Executive Officer and director and Mark Ohlendorf will continue as
President and Chief Financial Officer of the combined company. It is anticipated that certain members of Emeritus
senior management team will continue in senior positions after the Merger. It is also anticipated that Granger Cobb
will be joining the Brookdale Board, and will continue in a consulting role with the combined company.
Headquarters

Upon completion of the Merger, Brookdale s corporate headquarters will remain in Nashville, Tennessee.

Recommendations of the Brookdale Board of Directors

After careful consideration, the Brookdale Board recommends that holders of Brookdale common stock vote FOR the
Charter Amendment proposal, the Share Issuance proposal and the Brookdale Adjournment proposal.

For a more complete description of Brookdale s reasons for the Merger and the recommendations of the Brookdale
Board, see The Merger Rationale for the Merger and The Merger Brookdale Board of Directors Recommendations and
Its Reasons for the Merger beginning on pages 44 and 45, respectively.

Recommendations of the Emeritus Board of Directors

After careful consideration, the Emeritus Board recommends the Merger Agreement to the Emeritus shareholders and
that holders of Emeritus common stock vote  FOR the Merger proposal and the Emeritus Adjournment proposal.

After careful consideration, the Emeritus Board recommends that holders of Emeritus common stock vote FOR the
Merger-Related Compensation proposal to approve, on a non-binding, advisory basis, any golden parachute
compensation that may be paid or become payable to Emeritus named executive officers that is based on or otherwise
relates to the Merger or is contemplated by the Merger Agreement.

For a more complete description of Emeritus reasons for the Merger and the recommendation of the Emeritus Board,
see The Merger Rationale for the Merger and The Merger Emeritus Board of Directors Recommendations and Its
Reasons for the Merger beginning on pages 44 and 48, respectively.

Opinions of Brookdale s Financial Advisors

Opinion of CSCA Capital Advisors, LLC
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In connection with the Merger, CSCA Capital Advisors, LLC, which is referred to herein as CSCA, rendered an
opinion, dated February 20, 2014, to the Brookdale Board as to the fairness, from a financial point of view and as of
such date, to Brookdale of the Exchange Ratio. The full text of CSCA s written opinion is
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attached to this joint proxy statement/prospectus as Annex E and is incorporated herein by reference. The written
opinion sets forth, among other things, the assumptions made, procedures followed, factors considered and limitations
on the review undertaken by CSCA in rendering its opinion. The opinion was provided for the benefit of the
Brookdale Board (in its capacity as such) in connection with, and for the purpose of, its evaluation of the
Exchange Ratio from a financial point of view and did not address any other aspect of the Merger. The opinion

is addressed to the Brookdale Board and does not constitute advice or a recommendation to any shareholder as

to how to vote or act with respect to the Merger. For a more complete description of CSCA s opinion, see The
Merger Opinions of Brookdale s Financial Advisors Opinion of CSCA Capital Advisors, LLC beginning on page 52.

Opinion of BofA Merrill Lynch

In connection with the Merger, Merrill Lynch, Pierce, Fenner & Smith Incorporated, which is referred to herein as
BofA Merrill Lynch, delivered to the Brookdale Board a written opinion, dated February 20, 2014, as to the fairness,
from a financial point of view and as of such date, of the Exchange Ratio to Brookdale. The full text of the written
opinion, dated February 20, 2014, of BofA Merrill Lynch, which describes, among other things, the
assumptions made, procedures followed, factors considered and limitations on the review undertaken, is
attached to this joint proxy statement/prospectus as Annex F and is incorporated herein by reference. BofA
Merrill Lynch provided its opinion to the Brookdale Board (in its capacity as such) for the benefit and use of
the Brookdale Board in connection with and for purposes of its evaluation of the Exchange Ratio from a
financial point of view. BofA Merrill Lynch s opinion does not address any other aspect of the Merger and no
opinion or view was expressed as to the relative merits of the Merger in comparison to other strategies or
transactions that might be available to Brookdale or in which Brookdale might engage or as to the underlying
business decision of Brookdale to proceed with or effect the Merger. BofA Merrill Lynch s opinion does not
constitute a recommendation to any shareholder as to how to vote or act in connection with the proposed
Merger or any related matter. For a more complete description of BofA Merrill Lynch s opinion, see The
Merger Opinions of Brookdale s Financial Advisors Opinion of BofA Merrill Lynch beginning on page 63.

Opinions of Emeritus Financial Advisors
Opinion of Wells Fargo Securities, LLC

In connection with the Merger, Wells Fargo Securities, LLC, which is referred to herein as Wells Fargo Securities,
rendered an opinion, dated February 20, 2014, to the Emeritus Board as to the fairness, from a financial point of view
and as of such date, to holders of Emeritus common stock (other than Brookdale, Merger Sub and their respective
affiliates) of the Exchange Ratio. The full text of Wells Fargo Securities written opinion is attached to this joint proxy
statement/prospectus as Annex G and is incorporated herein by reference. The written opinion sets forth, among other
things, the assumptions made, procedures followed, factors considered and limitations on the review undertaken by
Wells Fargo Securities in rendering its opinion. The opinion was addressed to the Emeritus Board (in its capacity
as such) for its information and use in connection with its evaluation of the Exchange Ratio from a financial
point of view and did not address any other terms, aspects or implications of the Merger. Wells Fargo
Securities opinion did not address the merits of the underlying decision by Emeritus to enter into the Merger
Agreement or the relative merits of the Merger compared with other business strategies or transactions
available or that have been or might be considered by Emeritus management or the Emeritus Board or in
which Emeritus might engage. Under the terms of its engagement, Wells Fargo Securities has acted as an
independent contractor, not as an agent or fiduciary. Wells Fargo Securities opinion does not constitute a
recommendation to the Emeritus Board or any other person or entity in respect of the Merger, including as to
how any shareholder should vote or act in connection with the Merger or any other matters. For a more
complete description of Wells Fargo Securities opinion, see The Merger Opinions of Emeritus Financial
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Opinion of Moelis & Company LLC

In connection with the Merger, the Emeritus Board received a written opinion, dated February 20, 2014, from

Emeritus financial advisor, Moelis & Company LLC, referred to as Moelis, as to the fairness, from a financial point of
view and as of the date of such opinion, of the Exchange Ratio to the holders of Emeritus common stock. The full

text of Moelis written opinion dated February 20, 2014, which sets forth the assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is
attached to this joint proxy statement/prospectus as Annex H and is incorporated herein by reference.

Emeritus shareholders are urged to read Moelis written opinion carefully and in its entirety. Moelis opinion
was provided for the use and benefit of the Emeritus Board (in its capacity as such) in its evaluation of the
Merger. Moelis opinion is limited solely to the fairness, from a financial point of view, of the Exchange Ratio to
the holders of Emeritus common stock and does not address Emeritus underlying business decision to effect the
Merger or the relative merits of the Merger as compared to any alternative business strategies or transactions
that might be available with respect to Emeritus. Moelis opinion does not constitute a recommendation to any
shareholder of Emeritus as to how such shareholder should vote or act with respect to the Merger or any other
matter. For a more complete description of Moelis opinion, see The Merger Opinions of Emeritus Financial
Advisors Opinion of Moelis & Company LLC beginning on page 80.

Interests of Directors and Executive Officers in the Merger

You should be aware that some of the directors and executive officers of Brookdale and Emeritus have interests in the
Merger that are different from, or are in addition to, the interests of shareholders generally, including without
limitation the following:

For Brookdale s Directors and Executive Officers: In connection with entering into the Merger Agreement,
Brookdale entered into the Fortress Agreement with the Fortress Shareholders.

For Emeritus Directors and Executive Officers: Treatment of equity-based compensation awards held by directors
and executive officers of Emeritus in the Merger; the anticipated appointment of Mr. Granger Cobb as a director of
and consultant to Brookdale following the Merger; the anticipated service in senior positions of certain members of
Emeritus senior management team following the Merger; the treatment of compensatory arrangements relating to
certain executive officers of Emeritus; and the indemnification of Emeritus directors and officers by Brookdale.

The Brookdale Board and the Emeritus Board were aware of these additional interests by their respective directors and
executive officers and considered these potential interests, among other matters, in evaluating and negotiating the
Merger Agreement and the Merger, in approving the Merger Agreement and in recommending that their respective
shareholders approve the applicable Merger-Related proposals.

For a further discussion of the interests of Emeritus and Brookdale directors and executive officers in the Merger, see
The Merger Interests of Directors and Executive Officers in the Merger beginning on page 92.

The Voting Agreement

In connection with entering into the Merger Agreement, Daniel R. Baty, Chairman of Emeritus, and certain of his
affiliates (including Stanley L. Baty, the son of Daniel R. Baty and a director of Emeritus), who are collectively
referred to herein as the Supporting Shareholders, entered into a voting agreement with Brookdale, which is referred
to herein as the Voting Agreement, pursuant to which the Supporting Shareholders agreed to, among other things, vote
their shares of Emeritus common stock (i) in favor of the approval of the Merger Agreement, (ii) in favor of any
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related proposal in furtherance of the Merger and the transactions contemplated by the Merger Agreement, (iii) against
any action, proposal, transaction or agreement that would reasonably be
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expected to result in (A) a breach of any representation, warranty, covenant or agreement of Emeritus in the Merger
Agreement or (B) a breach of any representation, warranty, covenant or other agreement or obligation of such
shareholder contained in the Voting Agreement, (iv) against any takeover proposal with respect to Emeritus and

(v) against any amendment of Emeritus organizational documents, which amendment would in any manner delay,
impede, frustrate, prevent or nullify the Merger, the Merger Agreement or any of the other transactions contemplated
by the Merger Agreement.

For a further discussion of the Voting Agreement, see The Voting Agreement beginning on page 128.
The Fortress Agreement

In connection with entering into the Merger Agreement, Brookdale entered into a letter agreement, referred to herein
as the Fortress Agreement, with the Fortress Shareholders that are party to that certain shareholders agreement, dated
as of November 28, 2005, by and among Brookdale and the shareholders named therein, as amended, which is
referred to herein as the Brookdale Shareholders Agreement, providing for, among other things, the Fortress
Shareholders agreement to vote all of the shares of Brookdale common stock to the extent held by them as of the
applicable record date for Brookdale s special meeting in favor of the transactions contemplated by the Merger
Agreement.

On June 2, 2014, the Fortress Shareholders completed a sale of all of the shares of Brookdale common stock held by
them, referred to herein as the Fortress Sale. Notwithstanding the Fortress Sale, in accordance with the Fortress
Agreement, the Fortress Shareholders have agreed to vote the shares held by them as of the applicable record date in
favor of the Merger-Related proposals.

For a further discussion of the Fortress Agreement, see The Fortress Agreement beginning on page 130.
Material U.S. Federal Income Tax Consequences of the Merger

It is a condition to the obligation of Emeritus to effect the Merger that Emeritus receive a written opinion from Perkins
Coie, counsel to Emeritus, dated as of the closing date, to the effect that for U.S. federal income tax purposes the
Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code. It is a condition to the
obligation of Brookdale to effect the Merger that Brookdale receive a written opinion from Skadden, counsel to
Brookdale, dated as of the closing date, to the effect that for U.S. federal income tax purposes the Merger will qualify
as a reorganization within the meaning of Section 368(a) of the Code.

The discussion of U.S. federal income tax consequences of the Merger contained in this joint proxy
statement/prospectus is intended to provide only a general summary and is not a complete analysis or description of
all potential U.S. federal income tax consequences of the Merger. The discussion does not address tax consequences
that may vary with, or are contingent on, individual circumstances. In addition, it does not address the effects of any
foreign, state or local tax laws.

Emeritus shareholders are strongly urged to consult with their tax advisors regarding the tax consequences of
the Merger to them, including the effects of U.S. federal, state, local, foreign and other tax laws.

For a more complete description of the material U.S. federal income tax consequences of the Merger, see The
Merger Material U.S. Federal Income Tax Consequences of the Merger beginning on page 108.

Accounting Treatment of the Merger
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The Merger will be accounted for as an acquisition of Emeritus by Brookdale under the acquisition method of
accounting in accordance with accounting principles generally accepted in the United States, which is referred to
herein as U.S. GAAP.
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Appraisal / Dissenters Rights

Under Section 262 of the DGCL, the holders of Brookdale common stock do not have appraisal rights in connection
with the Merger.

Emeritus shareholders have the right under Chapter 23B.13 of the WBCA to dissent from the Merger, obtain a court
appraisal of the fair value of their Emeritus shares of common stock, and receive cash equal to the appraised fair value
of their Emeritus common stock (without giving effect to the Merger) plus interest instead of receiving the Merger
consideration. A shareholder electing to dissent from the Merger must strictly comply with all procedures required
under the WBCA. The procedures are summarized in The Merger Appraisal / Dissenters Rights beginning on
page 103, and a copy of the relevant WBCA statutory provisions regarding dissenters rights is included as Annex I.

It is a condition to Brookdale s obligation to complete the Merger that no more than 7.5% of the shares of Emeritus
common stock are dissenting shares. See The Merger Agreement Conditions to Completion of the Merger beginning
on page 114.

Regulatory Approvals Required for the Merger

To complete the Merger, Brookdale and Emeritus must make filings with and obtain authorizations, approvals or
consents from federal and state regulatory authorities, including with respect to antitrust and various state healthcare
regulatory agencies. The material United States federal and state approvals, consents and filings include the following:

the expiration or termination of the waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, as amended, and the related rules and regulations, which is referred to herein as the HSR Act; and

certain federal and state laws and regulations applicable to the senior living industry require that Brookdale
or Emeritus obtain consents or approvals from governmental authorities in connection with the Merger. If
the parties are not able to receive such consents and approvals or, if applicable, customary assurances that all
applicable consents and approvals will be obtained following closing, then Brookdale may not be required to
consummate the Merger, except as provided in the Merger Agreement. See The Merger
Agreement Conditions to Completion of the Merger beginning on page 114.
For a more complete discussion of regulatory matters relating to the Merger, see The Merger Regulatory Approvals
Required for the Merger beginning on page 101.

Litigation Relating to the Merger

In connection with the Merger, three purported class action lawsuits have been filed on behalf of Emeritus
shareholders in the Superior Court of King County, Washington: Tampa Maritime Association/International
Longshoremen s Association Pension Fund v. Emeritus Corp., et al., Case No. 14-2-06385-7-SEA, filed February 28,
2014; Sciabacucchi v. Emeritus Corp., et al., Case No. 14-2-06946-4-SEA, filed March 6, 2014; and Ellerson v.
Emeritus Corp., et al., Case No. 14-2-07502-2-SEA, filed March 14, 2014. It is possible that other related suits could
subsequently be filed. Emeritus anticipates that any related cases that are subsequently filed will be consolidated and
proceed as a single, consolidated case.
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The allegations in the three lawsuits are similar. They purport to be brought as class actions on behalf of all
shareholders of Emeritus. The complaints name as defendants Emeritus, the Emeritus Board, Brookdale and Merger
Sub. The complaints allege that the Emeritus Board breached its fiduciary duties to Emeritus shareholders by, among
other things, failing to maximize shareholder value in connection with the Merger or to engage in a fair sale process
before approving the Merger. Specifically, the complaints allege that the Emeritus Board undervalued Emeritus in
connection with the Merger and that the Emeritus Board agreed to certain deal
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protection mechanisms that precluded Emeritus from obtaining competing offers. The Sciabacucchi complaint also
alleges that the Emeritus Board breached its fiduciary duties by failing to disclose all material information concerning
the Merger to Emeritus shareholders. The three complaints also allege that Brookdale, Emeritus and Merger Sub aided
and abetted the Emeritus Board s alleged breaches of fiduciary duties. The complaints seek, among other things,
injunctive relief preventing the closing of the Merger, rescission of the Merger or an award of rescissory damages to
the purported class in the event that the Merger is consummated, and damages, including counsel fees and expenses.
On April 30, 2014, the court consolidated the three lawsuits, relieved all defendants of the need to respond to the three
filed complaints, and ordered plaintiffs to file a consolidated and amended complaint as soon as practicable after a
registration statement is filed with the SEC in connection with the Merger. The consolidated action is under new
caption In re Emeritus Corp. Shareholder Litigation, No. 14-2-06385-7 SEA. On May 6, 2014, the court appointed
co-lead plaintiffs and co-lead and liaison counsel for plaintiffs in the consolidated proceeding.

For a more complete discussion of litigation relating to the Merger, see The Merger Litigation Relating to the Merger
beginning on page 107.

Conditions to Completion of the Merger

The parties expect to complete the Merger after all of the conditions to the Merger in the Merger Agreement are
satisfied or waived, including after Brookdale and Emeritus receive shareholder approvals at their respective special
meetings and receive required regulatory approvals. The parties currently expect to complete the Merger in the third
quarter of 2014. However, it is possible that factors outside of each company s control could require them to complete

the Merger at a later time or not to complete it at all.

The obligations of each of Brookdale, Merger Sub and Emeritus to complete the Merger are each subject to the
satisfaction (or waiver) of the following conditions:

approval by Brookdale shareholders of the Charter Amendment proposal and the Share Issuance proposal;

approval by Emeritus shareholders of the Merger proposal;

termination or expiration of any waiting period applicable to the Merger under the HSR Act or any other
applicable competition or similar law;

absence of any law or legal restraint in effect prohibiting the consummation of the Merger;

effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and the
absence of a stop order or proceedings initiated or threatened by the SEC for that purpose;

authorization of the listing on the NYSE of the shares of Brookdale common stock to be issued in connection
with the Merger, subject to official notice of issuance;

Table of Contents 44



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

accuracy of the other party s representations and warranties in the Merger Agreement, subject to certain
exceptions and materiality qualifiers;

the prior performance by the other party, in all material respects, of its obligations under the Merger
Agreement;

receipt of a certificate executed by the chief executive officer and chief financial officer of the other party as
to the satisfaction of the conditions described in the preceding two bullets;

receipt of a legal opinion from its counsel to the effect that the Merger will qualify as a reorganization within
the meaning of Section 368(a) of the Code; and

the absence of a material adverse effect with respect to the other party since the date of the Merger
Agreement.
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The obligations of Brookdale and Merger Sub to complete the Merger are subject to the satisfaction (or waiver) of the
following additional conditions:

no pending or threatened action by any governmental authority challenging or prohibiting the Merger, or
seeking to require Brookdale to take (or refrain from taking) certain actions in order to obtain required
regulatory approvals beyond those required by the Merger Agreement;

certain scheduled regulatory approvals shall have been obtained prior to closing and remain in full force and
effect as of the closing;

(i) the parties shall have obtained customary assurances to conclude that all consents and approvals of
governmental authorities necessary for the ownership and operation of the Emeritus facilities and
management properties following closing have been or will be issued, and all notice periods with respect
thereto will have expired effective as of the closing; and (ii) applicable lender consents shall have been
obtained; provided that such conditions will be deemed satisfied unless (a) the impact of the failures of such
conditions and/or the costs associated with satisfying such conditions are reasonably expected to exceed, in
the aggregate, $23.5 million or (b) the failure of such conditions would, individually or in the aggregate,
result in or be reasonably likely to result in a material adverse effect on Brookdale;

certain scheduled consents obtained on or prior to the date of the Merger Agreement, shall as of the closing
remain in full force and effect; and

no more than 7.5% of the shares of Emeritus common stock shall be dissenting shares.
The conditions set forth in the Merger Agreement may be waived by Brookdale or Emeritus. For a more complete
discussion of the conditions to the Merger, see The Merger Agreement Conditions to Completion of the Merger
beginning on page 114.

Timing of the Merger

The Merger is expected to be completed in the third quarter of 2014. However, it is possible that factors outside of
each company s control could require them to complete the Merger at a later time or not to complete it at all.

No Solicitation of Other Offers

In the Merger Agreement, subject to certain exceptions, each of Brookdale and Emeritus has agreed that it will not,
directly or indirectly:

solicit, initiate, cause, knowingly encourage, or knowingly facilitate, any inquiries or the making of any
proposal that constitutes or is reasonably likely to lead to a takeover proposal (as described in the section
entitled The Merger Agreement No Solicitation of Other Offers beginning on page 120);
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participate in any discussions or negotiations regarding a takeover proposal; or

furnish any information in connection with or in furtherance of a takeover proposal.
The Merger Agreement includes customary exceptions such that, prior to obtaining shareholder approval, the parties
may engage in negotiations regarding and, subject to complying with certain specified procedures and, in certain
circumstances, a payment of a termination fee as described below, the applicable party s board of directors may change
its recommendation of the transaction in light of, or terminate the Merger Agreement to enter into an agreement for,
an unsolicited takeover proposal that is determined to be a superior proposal, in each case, to the extent necessary to
do so to comply with applicable fiduciary duties.

For a discussion of the limitations on solicitation of acquisition proposals from third parties, see The Merger
Agreement No Solicitation of Other Offers beginning on page 120.
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Termination of the Merger Agreement; Termination Fees and Shareholder Termination Payment

The Merger Agreement may be terminated at any time prior to completion of the Merger, whether before or after the
receipt of the Brookdale shareholder approval or the Emeritus shareholder approval, as specified below:

by mutual written consent of Brookdale and Emeritus;

by either party, if:

the Merger has not been completed on or before the nine-month anniversary of the date of the Merger
Agreement; provided that each of Brookdale or Emeritus has the right to extend such date for one
additional 60-day period if the only unsatisfied conditions to the completion of the Merger are those
regarding the receipt of certain regulatory and third party approvals and consents or any pending or
threatened action by any governmental authority challenging or prohibiting the Merger, or seeking
Brookdale to take (or refrain from taking) certain actions in order to obtain required regulatory
approvals beyond those required by the Merger Agreement;

a final, non-appealable law or other legal restraint prohibits the Merger;

the requisite approvals by the shareholders of Brookdale or Emeritus have not been obtained;

the other party has breached any representation, warranty or covenant in the Merger Agreement in a
manner such that the related condition to closing would not be satisfied, and such breach is not cured
within 30 days following notice thereof;

the other party s board of directors changes its recommendation that its shareholders vote for, in the
case of Brookdale, the Charter Amendment proposal and the Share Issuance proposal or, in the case of
Emeritus, the Merger proposal (or within 10 business days after announcement of a takeover proposal,
such board of directors fails to publicly confirm its recommendation to shareholders); or

the terminating party s board of directors exercises its right to terminate the Merger Agreement in

connection with a superior proposal.
The Merger Agreement provides that, upon a termination of the Merger Agreement under specified circumstances,
Emeritus is required to pay a termination fee equal to $53.0 million to Brookdale and, alternatively, Brookdale is
required to pay a termination fee equal to $143.0 million to Emeritus. If the Merger Agreement is terminated due to
the failure to obtain the Brookdale shareholder approval of the Charter Amendment proposal or the Share Issuance
proposal, Brookdale would be required to pay Emeritus a fixed payment of $13.5 million (which amount is intended
as reimbursement for transaction expenses); and if the Merger Agreement is terminated due to the failure to obtain the
Emeritus shareholder approval of the Merger proposal, Emeritus would be required to pay Brookdale a fixed payment
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of $13.5 million (which amount is intended as reimbursement for transaction expenses).

For a more detailed discussion of each party s termination rights and the related termination fee and/or shareholder

termination payment, see The Merger Agreement Termination of the Merger Agreement beginning on page 125 and
The Merger Agreement Effect of Termination; Termination Fees and Shareholder Termination Payment beginning on

page 125.

Matters to be Considered at the Special Meetings

Brookdale

At the Brookdale special meeting, Brookdale shareholders will be asked to consider and vote upon:

the Charter Amendment proposal;

the Share Issuance proposal; and

the Brookdale Adjournment proposal.
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Brookdale shareholder approval of both the Charter Amendment proposal and the Share Issuance proposal is required
to complete the Merger.

The affirmative vote of a majority of the outstanding shares of Brookdale common stock entitled to vote on such
proposal is required to approve the Charter Amendment proposal.

The affirmative vote of a majority of the votes cast by Brookdale shareholders is required to approve the Share
Issuance proposal.

The affirmative vote of a majority of the shares of Brookdale common stock represented (in person or by proxy) and
entitled to vote on the proposal is required to approve the Brookdale Adjournment proposal.

The Brookdale Board recommends that Brookdale shareholders vote  FOR all of the proposals set forth above, as
more fully described under Brookdale Proposals beginning on page 136.

Emeritus

At the Emeritus special meeting, Emeritus shareholders will be asked to consider and vote upon:

the Merger proposal;

the Merger-Related Compensation proposal; and

the Emeritus Adjournment proposal.

Emeritus shareholder approval of the Merger proposal is required for completion of the Merger.

The affirmative vote of not less than a majority of the shares of Emeritus common stock entitled to vote on such
proposal is required to approve the Merger proposal.

Approval of the Merger-Related Compensation proposal requires that the votes cast in favor of such proposal exceed
the votes cast against such proposal.

If a quorum is not present at the Emeritus special meeting, the approval of the Emeritus Adjournment proposal
requires the affirmative vote of the holders of a majority of the shares of Emeritus common stock present, in person or
by proxy, at the special meeting and entitled to vote thereon. If a quorum is present at the Emeritus special meeting,
approval of the Emeritus Adjournment proposal requires that the votes cast in favor of such proposal exceed the votes
cast against such proposal.

The Emeritus Board recommends that Emeritus shareholders vote  FOR all of the proposals set forth above, as more
fully described under Emeritus Proposals beginning on page 142.

Voting by Brookdale and Emeritus Directors and Executive Officers
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As of the Brookdale record date, directors and executive officers of Brookdale and their affiliates owned and were
entitled to vote 22,770,676 shares of Brookdale common stock (which number does not include 1,161,641 unvested
restricted shares with respect to which the holders have no voting rights), representing approximately 18.2% of the
total voting power of the shares of Brookdale common stock outstanding on that date. As of the Emeritus record date,
directors and executive officers of Emeritus and their affiliates owned and were entitled to vote 5,596,595 shares of
Emeritus common stock, representing approximately 11.4% of the total voting power of the shares of Emeritus
common stock outstanding on that date.

In addition, the Supporting Shareholders entered into the Voting Agreement with Brookdale, pursuant to which such
shareholders agreed to vote in favor of the approval of the Merger Agreement and the transactions contemplated

thereby, and to vote against any alternative acquisition proposals. Also, the Fortress Shareholders have entered into
the Fortress Agreement providing for, among other things, the Fortress Shareholders

19

Table of Contents 51



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

Table of Conten

agreement to vote all of the shares of Brookdale common stock to the extent held by them as of the applicable record
date for Brookdale s special meeting in favor of the transactions contemplated by the Merger Agreement. See The
Voting Agreement and The Fortress Agreement beginning on pages 128 and 130, respectively.

Risk Factors

You should also carefully consider the risks that are described in the section entitled Risk Factors beginning on page
30.

Recent Developments

On April 23, 2014, Brookdale and HCP, Inc., a Maryland corporation, which is referred to herein as HCP, entered into
a Master Contribution and Transactions Agreement, which is referred to herein as the Master Agreement. At the
closing of the transactions contemplated by the Master Agreement, which is referred to herein as the Master
Agreement Closing, Brookdale and HCP will enter into two joint venture transactions, referred to herein as the
Ventures, and amend the terms of certain existing agreements between Brookdale and HCP and/or certain of their
respective affiliates, and between Emeritus and HCP and/or certain of their respective affiliates, referred to herein as
the HCP Transactions. At the Master Agreement Closing:

Brookdale and HCP will enter into a joint venture, which is referred to herein as CCRCs JV, with respect to
certain continuing care retirement / entrance fee communities currently owned by HCP or Brookdale and
leased and/or operated by Brookdale. Brookdale will own a 51% ownership interest, and HCP will own a
49% ownership interest in the CCRCs JV.

Brookdale and HCP will enter into a joint venture, which is referred to herein as the RIDEA JV, with respect
to certain independent living, assisted living, memory care and/or skilled nursing care communities currently
owned by HCP and leased and operated by Emeritus. Brookdale will own a 20% ownership interest, and
HCP will own an 80% ownership interest in the RIDEA JV.

Brookdale and HCP will amend and restate certain triple net leases, which is referred to herein as the
NNN-Leased Portfolio, between Emeritus and affiliates of HCP in respect of 153 communities, which
amended and restated leases will provide for the creation of multiple pools of master leases. The amended
and restated leases will provide for lower future rent payments and escalations compared to the existing
leases. HCP has agreed to make available up to $100 million for capital expenditures related to the
communities in the NNN-Leased Portfolio during calendar years 2014 through 2017 at an initial lease rate of
7.0%.
In connection with the transactions contemplated by the Master Agreement, Brookdale and HCP have also agreed that
Brookdale will waive the purchase option rights granted by HCP to Emeritus pursuant to 49 of the existing Emeritus
leases. The Master Agreement Closing is subject to a number of conditions, including the prior or concurrent closing
of the Merger.

Brookdale has agreed to pay CSCA and BofA Merrill Lynch aggregate fees of $2 million and $1 million, respectively,

for their services in connection with the HCP Transactions, the payment of which is contingent upon the
consummation of the HCP Transactions.
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On June 2, 2014, the Fortress Shareholders completed the Fortress Sale. Notwithstanding the Fortress Sale, in
accordance with the Fortress Agreement, the Fortress Shareholders have agreed to vote the shares held by them as of
the applicable record date in favor of the Merger-Related proposals.

Immediately following the completion of the Fortress Sale, and in accordance with the Fortress Agreement, Wesley R.
Edens and Randal A. Nardone, each a designee of the Fortress Shareholders to the Brookdale Board, resigned as

directors of the Brookdale Board.

On June 3, 2014, the Brookdale Board appointed T. Andrew Smith, Brookdale s Chief Executive Officer, to the
Brookdale Board as a Class I director.
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SELECTED HISTORICAL FINANCIAL DATA

The following selected historical financial information is being provided to assist you in your analysis of the financial
aspects of the Merger.

The Brookdale annual historical information is derived from the audited consolidated financial statements of
Brookdale as of and for each of the years in the five-year period ended December 31, 2013.

The Emeritus annual historical information is derived from the audited consolidated financial statements of Emeritus
as of and for each of the years in the five-year period ended December 31, 2013.

The data as of March 31, 2014 and for the three months ended March 31, 2014 and 2013 has been derived from the
unaudited interim financial statements of both Brookdale and Emeritus and, in the opinion of each company s
management, includes all normal and recurring adjustments that are considered necessary for the fair presentation of
the results for the interim period.

The information is only a summary and should be read in conjunction with each company s historical consolidated
financial statements and related notes contained in the Brookdale and Emeritus annual reports on Form 10-K for the
year ended December 31, 2013, and quarterly reports on Form 10-Q for the period ended March 31, 2014, which have
been incorporated by reference into this joint proxy statement/prospectus, as well as other information that has been
filed with the SEC. See  Where You Can Find More Information beginning on page 172 of this joint proxy
statement/prospectus for information on where you can obtain copies of this information. The historical results
included below and elsewhere in this joint proxy statement/prospectus are not necessarily indicative of the future
performance of Brookdale, Emeritus or the combined company.
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Brookdale Selected Historical Financial Information

Three Months
Ended
March 31, Year Ended December 31,
2014 2013 2013 2012 2011 2010 2009
Dollars and shares in
thousands, except per
share (Unaudited)
Consolidated
Statements of
Operations Data:
Total operating
revenues $747,275 $712,266 $2,891,966 $2,768,738 $2,456,483 $2,278,920 $2,098,605
Total operating
expenses 715,127 673,579 2,760,678 2,687,799 2,367,738 2,214,541 2,070,494
Income from
operations 32,148 38,687 131,288 80,939 88,745 64,379 28,111
Net other expense (33,441)  (33,981) (133,116) (145,887) (156,015) (146,327) (128,961)
(Loss) income before
income taxes (1,293) 4,706 (1,828) (64,948) (67,270) (81,948) (100,850)
(Provision) benefit for
income taxes (1,006) (1,148) (1,756) (1,519) (1,780) 32,062 33,577

Net (loss) income $ (2299) $ 3558 $ (3.584) $ (66,467) $ (69,050) $ (49,886) $ (67,273)

Basic and diluted

(loss) income per

common share

attributable to

Brookdale Senior

Living Inc. common

shareholders: $ (0.02) % 0.03 $ (0.03) $ (0.54) $ 0.57) $ 042) $ (0.60)

Weighted average
number of common
shares outstanding:

Basic 124,478 122,823 123,671 121,991 121,161 120,010 111,288
Diluted 124,478 124,391 123,671 121,991 121,161 120,010 111,288
March December 31,
31,
2014 2013 2012 2011 2010 2009
(Unaudited)
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Consolidated
Operating Data:
Total number of
communities (at
period end)

Total units
operated(1)
Period end
Weighted average

Dollars in millions
Consolidated
Balance Sheet Data:
Cash and cash
equivalents

Total assets

Total debt

Total Brookdale
Senior Living Inc.
stockholders equity

Edgar Filing

647

65,584
65,720

$ 457
4,719.6
2,634.4

1,026.7

: Brookdale Senior Living Inc. - Form 424B3

$

649

66,524
66,173

58.5
4,737.8
2,636.6

1,020.9

$

647

65,936
66,102

69.2
4,706.8
2,679.4

997.0

$

647

66,183
55,548

30.8
4,503.4
2,463.6

1,035.3

$

559

50,521
50,870

81.8
4,565.8
2,570.3

1,056.0

$

565

51,021
49,536

66.4
4,684.2
2,625.5

1,083.5

(1) Period end units operated excludes equity homes. Weighted average units operated represents the average units
operated during the period, excluding equity homes.

Table of Contents

22

56



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

Table of Conten

Emeritus Selected Historical Financial Information

Three Months Ended
March 31, Year Ended December 31,
2014 2013 2013 2012 2011 2010 2009
Dollars and shares
in thousands, except
per share (Unaudited)
Consolidated
Statements of
Operations Data:
Total operating
revenues $ 521,830 $472,368 $1,960,618 $1,568,076 $1,472,623 $1,128,910 $ 950,196
Total operating
expenses 498,512 439,874 1,818,264 1,470,343 1,410,936 1,069,294 901,330

Operating income

from continuing

operations 23,318 32,494 142,354 97,733 61,687 59,616 48,866
Net other expense (70,092)  (71,053) (283,585) (176,261) (111,361) (116,875) (102,013)

Loss from

continuing

operations before

income taxes (46,774)  (38,559) (141,231) (78,528) (49,674) (57,259) (53,147)
Benefit of

(provision for)

income taxes (695) (1,106) (639) 1,158 (1,019) 762 (336)

Loss from

continuing

operations 47,469)  (39,665) (141,870) (77,370) (50,693) (56,497) (53,483)
Loss from

discontinued

operations (1,539) (11,100) (7,705) (21,570) (1,345) (1,335)

Net loss (49,008)  (39,665) (152,970) (85,075) (72,263) (57,842) (54,818)
Net loss attributable

to the

noncontrolling

interest 562 91) 409 231 354 883 943

Net loss attributable $ (48,446) $ (39,756) $ (152,561) $ (84,844) $ (71,909) $ (56,959) $ (53,875)
to Emeritus

Corporation

common
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shareholders

Basic and diluted

loss per common
share attributable to
Emeritus

Corporation

common

shareholders:
Continuing

operations $
Discontinued

operations (0.03)

$ (1.02) $

Weighted average
number of common
shares outstanding:

Basic and diluted 47,633

March 31,
2014

(Unaudited)
Consolidated
Operating Data:
Communities
Emeritus
Corporation owns or
leases 494
Number of units 44,938
Consolidated
Balance Sheet
Data:
Cash and cash
equivalents $
Working capital
deficit
Total assets
Long-term debt, less
current portion
Capital lease and
financing
obligations, less
current portion
Total Emeritus
Corporation
shareholders equity

58,670

(139,363)
4,541,574

1,336,672

2,479,631

84,447

Table of Contents

0.99) $

(0.88) $ (3.04) $ (1.73) $ (1.14) $ (1.39) $ (1.34)
(0.24) (0.17) (0.49) (0.03) (0.03)
(0.88) $ (3.28) $ (1.90) $ (1.63) $ (1.42) $ (1.37)
45,417 46,553 44,680 44,312 39,974 39,183
December 31,

2013 2012 2011 2010 2009
497 461 328 306 266
45,173 40,988 29,905 28,277 24,055
$ 76672 $ 59,795 $ 43,670 $ 110,124 $ 46,070
(137,557) (55,541) (100,079) (17,728) (7,482)
4,594,648 4,660,750 2,810,328 2,613,792 2,089,940
1,345,242 1,558,936 1,528,710 1,305,757 1,375,088
2,481,930 2,384,857 619,088 629,797 165,372
111,670 211,423 279,100 344,345 312,082
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SELECTED UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

The following tables show selected unaudited pro forma consolidated financial information about the consolidated
financial condition and operating results of Brookdale after giving effect to the Merger and the HCP Transactions. The
unaudited pro forma financial information assumes that the Merger is accounted for by applying the acquisition
method. The selected unaudited pro forma consolidated balance sheet data gives effect to the Merger and the HCP
Transactions as if they both had occurred on March 31, 2014. The selected unaudited pro forma consolidated income
statement data gives effect to the Merger and the HCP Transactions as if they both had occurred on January 1, 2013,
in each case based on the most recent valuation data available. The selected unaudited pro forma consolidated
financial information listed below has been derived from and should be read in conjunction with the more detailed
unaudited pro forma condensed consolidated financial statements, including the notes thereto, appearing elsewhere in
this joint proxy statement/prospectus and the historical consolidated financial statements and related notes of both
Brookdale and Emeritus, incorporated herein by reference. See Unaudited Pro Forma Condensed Consolidated
Financial Statements beginning on page 143 and Where You Can Find More Information beginning on page 172. The
unaudited pro forma consolidated financial statements are prepared for informational purposes only and are based on
assumptions and estimates considered appropriate by Brookdale s management; however, they are not necessarily
indicative of what Brookdale s consolidated financial condition or results of operations actually would have been
assuming the transactions had been consummated as of the dates indicated, nor do they purport to represent the
consolidated financial position or results of operations for future periods.

Three Months Ended Year Ended
(In thousands, except for per share amounts) March 31, 2014 December 31, 2013
Consolidated Statements of Operations Data:
Total revenue $ 1,211,944 $ 4,741,751
Total operating expenses 1,144,628 4,919,871
Income from operations 67,316 (178,120)
Net other expense (94,479) (396,225)
Loss from continuing operations before income taxes (27,163) (574,345)
Benefit for income taxes 8,893 221,599
Loss from continuing operations $ (18,270) $ (352,746)
Basic and diluted loss from continuing operations per share $ (0.11) $ (2.07)
Weighted average shares used in computing basic and diluted loss
from continuing operations per share 171,154 170,347

As of

(In thousands) March 31, 2014
Consolidated Balance Sheet Data:
Total assets $ 10,251,886
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$ 6,418,257
$ 2,485,650
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COMPARATIVE HISTORICAL AND UNAUDITED
PRO FORMA CONSOLIDATED PER SHARE INFORMATION

The following table sets forth for the three months ended March 31, 2014 and the year ended December 31, 2013
selected per share information for Brookdale common stock on a historical and pro forma basis, giving effect to the
Merger and the HCP Transactions, and for Emeritus common stock on a historical and pro forma equivalent basis.
Except for the historical information as of and for the year ended December 31, 2013, the information in the table is
unaudited. You should read the table below together with the historical consolidated financial statements and related
notes of Brookdale and Emeritus contained in their respective Quarterly Reports on Form 10-Q for the three months
ended March 31, 2014 and in their respective Annual Reports on Form 10-K for the year ended December 31, 2013,
which are incorporated by reference into this joint proxy statement/prospectus. See Where You Can Find More
Information beginning on page 172.

The Brookdale pro forma income from continuing operations attributable to common stockholders was calculated

using the methodology described below under the heading Unaudited Pro Forma Condensed Consolidated Financial
Statements, and is subject to all the assumptions, adjustments and limitations described thereunder. The Brookdale pro
forma book value per share was calculated by dividing total Brookdale common stockholders equity by pro forma
equivalent common shares.

Brookdale Emeritus

Historical Historical Pro Forma
For the Three Months Ended March 31, 2014
Basic and diluted loss from continuing operations per share $ (0.02) $ (0.99) $ (0.11)
For the Year Ended December 31, 2013
Basic and diluted loss from continuing operations per share $ (0.03) $ (3.04) $ (2.07)
As of March 31, 2014
Book value per share $ 8.23 $ 176 $ 1450
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Stock Prices

The table below sets forth, for the calendar quarters indicated, the high and low sales prices per share of Brookdale
common stock and Emeritus common stock, both of which trade on the NYSE under the symbols

respectively.

MARKET PRICES AND DIVIDEND DATA

BKD common stock
2012

First Quarter

Second Quarter
Third Quarter

Fourth Quarter

2013

First Quarter

Second Quarter
Third Quarter

Fourth Quarter

2014

First Quarter

Second Quarter (through June 4, 2014)

ESC common stock
2012

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

2013

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

2014

First Quarter
Second Quarter (through June 4, 2014)

Common Stock

High

$19.96
19.78
23.97
26.11

$29.92
30.31
30.65
30.00

$34.37
$34.80

Low

$15.43
14.99
15.62
21.28

$25.04
25.31
24.42
25.46

$26.10
$29.50

Common Stock

High

$19.90
18.65
21.99
24.83

$30.95
28.22
26.56
22.77

$32.30
$32.57

Low

$15.56
14.24
15.10
19.96

$24.83
21.72
18.15
18.30

$20.91
$27.88

BKD and ESC,

On February 19, 2014, the last trading day before the public announcement of the signing of the Merger Agreement,

the closing sale price per share of Brookdale common stock was $29.91 and the closing sale price per share of

Emeritus common stock was $21.50, in each case on the NYSE. On June 4, 2014, the latest practicable date before the
date of this joint proxy statement/prospectus, the closing sale price per share of Brookdale common stock was $33.71
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and the closing sale price per share of Emeritus common stock was $31.76, in each case on the NYSE.

The table below sets forth the equivalent market value per share of Emeritus common stock on February 19, 2014 and
June 4, 2014, as determined by multiplying the closing prices of shares of Brookdale common stock on those dates by
the Exchange Ratio. Although the Exchange Ratio is fixed, the market prices of Brookdale
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common stock and Emeritus common stock will fluctuate before the special meetings and before the Merger is
completed. The market value of the Merger consideration ultimately received by Emeritus shareholders will depend
on the closing price of Brookdale common stock on the day such shareholders receive their shares of Brookdale
common stock.

Equivalent Per
Brookdale Emeritus Share of Emeritus
Common Common Common
Stock Stock Stock
February 19, 2014 $ 29091 $ 21.50 $ 28.41
June 4, 2014 $ 3371 $ 31.76 $ 32.02

Dividends

On December 30, 2008, the Brookdale Board voted to suspend its quarterly cash dividend indefinitely and no
dividends were declared during the last five fiscal years.

Emeritus has never declared or paid any dividends on its common stock.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document contains certain forward-looking information about Brookdale, Emeritus, the combined company, the

Merger and the HCP Transactions that is intended to be covered by the safe harbor for forward-looking statements

provided by the Private Securities Litigation Reform Act of 1995. These statements may be made directly in this joint

proxy statement/prospectus or may be incorporated by reference to other documents and may include statements for

the period after completion of the Merger. Those forward-looking statements are subject to various risks and

uncertainties. Forward-looking statements are generally identifiable by use of forward-looking terminology such as
may, will, should, potential, intend, expect, endeavor, seek, anticipate, estimate, overestimate,
could, would, ©project, predict, continue, plan or other similar words or expressions. Forward-looking stateme

specifically include potential strategic and financial benefits from the Merger, such as expected increases in CFFO and

cash flow and enhancements in value.

The expectations reflected in any forward-looking statements are based on assumptions, and Brookdale and Emeritus
can give no assurance that such expectations will be attained and actual results could differ materially from those
projected. Factors which could have a material adverse effect on operations and future prospects or which could cause
events or circumstances to differ from the forward-looking statements include, but are not limited to:

the risk associated with the current global economic situation and its impact upon capital markets and
liquidity;

changes in governmental reimbursement programs;

the inability of Brookdale or Emeritus to extend (or refinance) debt (including any credit or letter of credit
facilities) as it matures;

the risk that Brookdale or Emeritus may not be able to satisfy the conditions precedent to exercising the
extension options associated with certain debt agreements;

events which adversely affect the ability of seniors to afford monthly resident fees or entrance fees;

the conditions of housing markets in certain geographic areas;

the ability to generate sufficient cash flow to cover required interest and long-term operating lease payments;

the effect of indebtedness and long-term operating leases on liquidity;

the risk of loss of property pursuant to mortgage debt and long-term lease obligations;

Table of Contents 65



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

the possibilities that changes in the capital markets, including changes in interest rates and/or credit spreads,
or other factors could make financing more expensive or unavailable;

Brookdale s determination from time to time to purchase any shares under its repurchase program;

the ability to fund any repurchases;

the ability to effectively manage growth;

the ability to maintain consistent quality control;

delays in obtaining regulatory approvals;

the risk that the combined company may not be able to expand, redevelop and reposition its communities as
planned;

the ability to complete acquisitions and integrate them into operations;

competition for the acquisition of assets;

the ability to obtain additional capital on acceptable terms;
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a decrease in the overall demand for senior housing;

vulnerability to economic downturns;

acts of nature in certain geographic areas;

terminations of resident agreements and vacancies in leased living spaces;

early terminations or non-renewal of management agreements;

increased competition for skilled personnel;

increased union activity;

departure of key officers;

increases in market interest rates;

environmental contamination at any of the facilities;

failure to comply with existing environmental laws;

an adverse determination or resolution of complaints filed against Brookdale or Emeritus;

the cost and difficulty of complying with increasing and evolving regulation;

risks relating to the Merger and the transactions contemplated by the Master Agreement, including:

in respect of the satisfaction of closing conditions to such transactions;

diversion of management attention on matters related to such transactions;
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unanticipated difficulties and/or expenditures relating to such transactions;

the risk that regulatory approvals required for such transactions are not obtained or are obtained subject
to conditions that are not anticipated;

uncertainties as to the timing of such transactions;

litigation relating to such transactions;

the impact of such transactions on relationships with residents, employees and third parties;

the inability to obtain, or delays in obtaining, cost savings and synergies from such transactions; and

other risks detailed from time to time in the respective filings of Brookdale and Emeritus with the SEC,
including Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q.
Brookdale and Emeritus expressly disclaim any obligation to release publicly any updates or revisions to any
forward-looking statements contained herein to reflect any change in expectations with regard thereto or change in
events, conditions or circumstances on which any statement is based.
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RISK FACTORS

In addition to the other information included or incorporated by reference in this joint proxy statement/prospectus,
including the matters addressed in Cautionary Note Regarding Forward-Looking Statements beginning on page
28, you should carefully consider the following risks before deciding how to vote.

Risks Relating to the Merger

Failure to complete the Merger could negatively affect the share prices, future businesses and financial results of
Brookdale and Emeritus.

Completion of the Merger is not assured and is subject to risks, including the risks that approval of the transaction by
shareholders of Brookdale and Emeritus or by governmental agencies will not be obtained or that certain other closing
conditions will not be satisfied. If the Merger is not completed, the ongoing businesses and financial results of
Brookdale or Emeritus may be adversely affected and Brookdale and Emeritus will be subject to several risks,
including:

having to pay certain significant transaction costs relating to the Merger without receiving the benefits of the
Merger;

for Brookdale, potentially having to pay a termination payment of $13.5 million if Brookdale shareholder
approval is not obtained or a termination fee of $143.0 million in other specific circumstances, including
without limitation, a change in the Brookdale Board s recommendation to its shareholders or termination to
accept an alternative takeover proposal;

for Emeritus, potentially having to pay a termination payment of $13.5 million if Emeritus shareholder
approval is not obtained or a termination fee of $53.0 million in other specific circumstances, including
without limitation, a change in the Emeritus Board s recommendation to its shareholders or termination to
accept an alternative takeover proposal;

the potential loss of key personnel during the pendency of the Merger as employees may experience
uncertainty about their future roles with the combined company;

Brookdale and Emeritus will have been subject to certain restrictions on the conduct of their businesses
which may have prevented them from making certain acquisitions or dispositions or pursuing certain
business opportunities while the Merger was pending;

the share price of Brookdale and/or Emeritus may decline to the extent that the current market
prices reflect an assumption by the market that the Merger will be completed; and
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each of Brookdale and Emeritus may be subject to litigation related to any failure to complete the Merger.
Brookdale and Emeritus will incur substantial transaction fees and costs in connection with the Merger.

Brookdale and Emeritus expect to incur non-recurring expenses totaling approximately $57.5 million in connection
with the Merger and the HCP Transactions. Additional unanticipated costs may be incurred, including, without
limitation, unexpected transaction costs and other expenses in the course of the integration of the businesses of
Brookdale and Emeritus. The companies cannot be certain that the elimination of duplicative costs or the realization

of other efficiencies related to the integration of the two businesses will offset the transaction and integration costs in
the near term, or at all.
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Brookdale and Emeritus may be unable to obtain the regulatory approvals and third party consents required to
complete the Merger or, in order to do so, Brookdale and Emeritus may be required to comply with material
restrictions or conditions that may negatively affect the combined company after the Merger is completed or cause
them to abandon the Merger. Failure to complete the Merger could negatively affect the future business and
financial results of Brookdale and Emeritus.

Completion of the Merger is contingent upon, among other things, the receipt of certain required regulatory approvals,
including required regulatory approvals from governmental authorities necessary for the ownership, operation and
management of each of the Emeritus facilities and the Emeritus management properties following closing of the
Merger, as well as certain third party consents. Brookdale and Emeritus can provide no assurance that all required
regulatory or third party authorizations, approvals or consents will be obtained or that the authorizations, approvals or
consents will not contain terms, conditions or restrictions that would be detrimental to the combined company after
completion of the Merger. See The Merger Regulatory Approvals Required for the Merger beginning on page 101.

Delays in completing the Merger may substantially reduce the expected benefits of the Merger.

Satisfying the conditions to, and completion of, the Merger may take longer than, and could cost more than,
Brookdale and Emeritus expect. Any delay in completing or any additional conditions imposed in order to complete
the Merger may materially adversely affect the synergies and other benefits that Brookdale and Emeritus expect to
achieve from the Merger and the integration of their respective businesses. In addition, each of Brookdale and
Emeritus have the right to terminate the Merger Agreement if the Merger is not completed by November 20, 2014,
except that such date may be extended to January 20, 2015 if the only unsatisfied conditions to the completion of the
Merger are those regarding the receipt of certain regulatory and third-party approvals and consents.

Shareholder litigation against Brookdale and Emeritus could result in an injunction preventing completion of the
Merger, the payment of damages in the event the Merger is completed and/or an adverse effect on the combined
company s business, financial condition or results of operations following the Merger.

Transactions such as the Merger are often subject to lawsuits by shareholders. In connection with the Merger, three
purported class action lawsuits have been filed on behalf of Emeritus shareholders in the Superior Court of King
County, Washington: Tampa Maritime Association/International Longshoremen s Association Pension Fund v.
Emeritus Corp., et al., Case No. 14-2-06385-7-SEA, filed February 28, 2014; Sciabacucchi v. Emeritus Corp., et al.,
Case No. 14-2-06946-4-SEA, filed March 6, 2014; and Ellerson v. Emeritus Corp., et al., Case

No. 14-2-07502-2-SEA, filed March 14, 2014. It is possible that other related suits could subsequently be filed.
Emeritus anticipates that any related cases that are subsequently filed will be consolidated and proceed as a single,
consolidated case.

The allegations in the three lawsuits are similar. They purport to be brought as class actions on behalf of all
shareholders of Emeritus. The complaints name as defendants Emeritus, the Emeritus Board, Brookdale and Merger
Sub. The complaints allege that the Emeritus Board breached its fiduciary duties to Emeritus shareholders by, among
other things, failing to maximize shareholder value in connection with the Merger or to engage in a fair sale process
before approving the Merger. Specifically, the complaints allege that the Emeritus Board undervalued Emeritus in
connection with the Merger and that the Emeritus Board agreed to certain deal protection mechanisms that precluded
Emeritus from obtaining competing offers. The Sciabacucchi complaint also alleges that the Emeritus Board breached
its fiduciary duties by failing to disclose all material information concerning the Merger to Emeritus shareholders. The
three complaints also allege that Brookdale, Emeritus and Merger Sub aided and abetted the Emeritus Board s alleged
breaches of fiduciary duties. The complaints seek, among other things, injunctive relief preventing the closing of the
Merger, rescission of the Merger or an award of rescissory damages to the purported class in the event that the Merger
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is consummated, and damages, including counsel fees and expenses. On April 30, 2014, the court consolidated the
three lawsuits, relieved all defendants of the need to respond to the three filed complaints, and ordered plaintiffs to file
a consolidated and
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amended complaint as soon as practicable after a registration statement is filed with the SEC in connection with the
Merger. The consolidated action is under new caption In re Emeritus Corp. Shareholder Litigation, No. 14-2-06385-7
SEA. On May 6, 2014, the court appointed co-lead plaintiffs and co-lead and liaison counsel for plaintiffs in the
consolidated proceeding.

One of the conditions to the closing of the Merger is that no temporary restraining order, preliminary or permanent
injunction or other judgment, order or decree issued by any court of competent jurisdiction or other law, legal restraint
or prohibition will be in effect preventing the consummation of the Merger. Consequently, if any lawsuit is successful
in obtaining an injunction prohibiting Emeritus or Brookdale from consummating the Merger on the agreed upon
terms, the injunction may prevent the Merger from being completed within the expected timeframe, or at all.
Furthermore, if the Merger is prevented or delayed, the lawsuits could result in substantial costs, including any costs
associated with the indemnification of directors. The defense or settlement of any lawsuit or claim that remains
unresolved at the time the Merger is completed may adversely affect the combined company s business, financial
condition or results of operations.

Brookdale and Emeritus will be subject to various uncertainties and contractual restrictions while the Merger is
pending that could adversely affect their financial results.

Uncertainty about the effect of the Merger on employees, suppliers and residents may have an adverse effect on
Brookdale and/or Emeritus. These uncertainties may impair Brookdale s and/or Emeritus ability to attract, retain and
motivate key personnel until the Merger is completed and for a period of time thereafter, and could cause residents,
suppliers and others who deal with Brookdale or Emeritus to seek to change existing business relationships with
Brookdale or Emeritus. Employee retention and recruitment may be particularly challenging prior to completion of the
Merger, as employees and prospective employees may experience uncertainty about their future roles with the
combined company.

The pursuit of the Merger and the preparation for the integration of the two companies may place a significant burden
on management and internal resources. Any significant diversion of management attention away from ongoing
business and any difficulties encountered in the transition and integration process could affect the financial results of
Brookdale, Emeritus and/or the combined company.

In addition, the Merger Agreement restricts each of Brookdale and Emeritus, without the other s prior written consent,
from taking certain specified actions while the Merger is pending. These restrictions may limit Brookdale and/or
Emeritus from pursuing attractive business opportunities and making other changes to their respective businesses prior
to completion of the Merger or termination of the Merger Agreement. See The Merger Agreement Conduct of
Business Prior to Closing beginning on page 117.

If completed, the Merger may not achieve its intended results, and Brookdale and Emeritus may be unable to
successfully integrate their operations.

Brookdale and Emeritus entered into the Merger Agreement with the expectation that the Merger will result in various
benefits, including, among other things, cost savings and operating efficiencies. Achieving the anticipated benefits of
the Merger is subject to a number of uncertainties, including whether the businesses of Brookdale and Emeritus can be
integrated in an efficient and effective manner.

It is possible that the integration process could take longer than anticipated and could result in the loss of valuable
employees, additional and unforeseen expenses, the disruption of each company s ongoing businesses, processes and

systems or inconsistencies in standards, controls, procedures, practices, policies and compensation arrangements, any
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of which could adversely affect the combined company s ability to achieve the anticipated benefits of the Merger.
Difficulties in combining operations of Brookdale and Emeritus could also result in the loss of residents, suppliers,
partners or other persons with whom Brookdale and Emeritus conduct business and potential disputes or litigation
with residents, suppliers, partners or other persons with whom Brookdale and
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Emeritus conduct business. The combined company s results of operations could also be adversely affected by any
issues attributable to either company s operations that arise or are based on events or actions that occur prior to the
closing of the Merger. The integration process is subject to a number of uncertainties, and no assurance can be given
that the anticipated benefits, expense savings and synergies will be realized or, if realized, the timing of their
realization. Failure to achieve these anticipated benefits could result in increased costs or decreases in the amount of
expected revenues and could adversely affect the combined company s future business, financial condition, operating
results and prospects.

Current Brookdale and Emeritus shareholders will have a reduced ownership and voting interest after the Merger.

Brookdale expects to issue approximately 47 million shares of Brookdale common stock to Emeritus shareholders in
the Merger. As a result of these issuances, current Brookdale and Emeritus shareholders are expected to hold
approximately 73% and 27%, respectively, of the combined company s outstanding common stock immediately
following completion of the Merger.

Brookdale and Emeritus shareholders currently have the right to vote for their respective directors and on other
matters affecting the applicable company. When the Merger occurs, each Emeritus shareholder that receives shares of
Brookdale common stock will become a shareholder of Brookdale with a percentage ownership of the combined
company that will be smaller than the shareholder s percentage ownership of Emeritus. Correspondingly, each
Brookdale shareholder will remain a shareholder of Brookdale with a percentage ownership of the combined company
that will be smaller than the shareholder s percentage of Brookdale prior to the Merger. As a result of these reduced
ownership percentages, Brookdale shareholders will have less voting power in the combined company than they now
have with respect to Brookdale, and former Emeritus shareholders will have less voting power in the combined
company than they now have with respect to Emeritus.

Because the Exchange Ratio is fixed and the market price of shares of Brookdale common stock will fluctuate,
Emeritus shareholders cannot be sure of the value of the Merger consideration they will receive.

Upon completion of the Merger, each outstanding share of Emeritus common stock will be converted into the right to
receive 0.95 of a share of Brookdale common stock. The number of shares of Brookdale common stock to be issued
pursuant to the Merger Agreement for each share of Emeritus common stock is fixed and will not change to reflect
changes in the market price of Brookdale or Emeritus common stock. Because the Exchange Ratio will not be
adjusted to reflect any changes in the market value of Brookdale common stock or Emeritus common stock, the
market value of the Brookdale common stock issued in connection with the Merger and the Emeritus common stock
surrendered in connection with the Merger may be higher or lower than the values of those shares on earlier dates.
Stock price changes may result from, among other things, changes in the business, operations or prospects of
Brookdale or Emeritus prior to or following the Merger, market reaction to the announcement of the Merger, market
assessment of the likelihood that the Merger will be completed, litigation or regulatory considerations, general
business, market, industry or economic conditions and other factors both within and beyond the control of Brookdale
and Emeritus. The market price of Brookdale common stock at the time of completion of the Merger may vary
significantly from the market prices of Brookdale common stock on the date the Merger Agreement was executed, the
date of this joint proxy statement/prospectus and the date of the respective special shareholder meetings. Accordingly,
at the time of the Emeritus special shareholder meeting, Emeritus shareholders will not know or be able to calculate
the market value of the Merger consideration they will receive upon completion of the Merger.

Under the Merger Agreement, Brookdale is subject to very limited restrictions during the pendency of the Merger,
including a restriction prohibiting Brookdale from initiating, soliciting or knowingly encouraging the submission of,

or participating in any discussions or negotiations with respect to certain alternative transactions. In addition,
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constitute a takeover proposal, or that contemplate the purchase of the combined companies following the Merger. As
a result, there is a risk that Brookdale s business may change before or after the completion of the Merger, which may
affect the value of Emeritus shares prior to the completion of the Merger and the value of Brookdale common stock

held by Emeritus shareholders following the completion of the Merger.

The Merger Agreement limits each of Brookdale s and Emeritus ability to pursue alternatives to the Merger,
which could discourage a potential acquirer of either Emeritus or Brookdale from making an alternative
transaction proposal and, in certain circumstances, could require Brookdale or Emeritus to pay to the other a
significant termination fee.

Under the Merger Agreement, Brookdale and Emeritus are restricted, subject to limited exceptions, from pursuing or
entering into alternative transactions in lieu of the Merger. In general, unless and until the Merger Agreement is
terminated, both Brookdale and Emeritus are restricted from, among other things, soliciting, initiating, causing,
knowingly encouraging or knowingly facilitating any inquiries or the making of any proposals from any person that is
or is reasonably likely to lead to a takeover proposal. Each of the Brookdale Board and the Emeritus Board is limited
in its ability to change its recommendation with respect to the Merger-Related proposals. Brookdale and Emeritus
each has the right to terminate the Merger Agreement and enter into an agreement with respect to a superior proposal
only if specified conditions have been satisfied, including compliance with the non-solicitation provisions of the
Merger Agreement, the expiration of certain waiting periods that may give the other party an opportunity to amend the
Merger Agreement so the superior proposal is no longer a superior proposal and the payment of the required
termination fee. These provisions could discourage a third party that may have an interest in acquiring all or a
significant part of Brookdale or Emeritus from considering or proposing such an acquisition, even if such third party
were prepared to pay consideration with a higher per share cash or market value than the consideration proposed to be
received or realized in the Merger, or might result in a potential acquirer proposing to pay a lower price than it would
otherwise have proposed to pay because of the added expense of the termination fee that may become payable.

The pro forma financial statements included in this joint proxy statement/prospectus are presented for illustrative
purposes only and may not be an indication of the combined company s financial condition or results of
operations following the Merger.

The pro forma financial statements contained in this joint proxy statement/prospectus are presented for illustrative
purposes only, are based on various adjustments, assumptions and preliminary estimates and may not be an indication
of the combined company s financial condition or results of operations following the Merger for several reasons. See

Selected Unaudited Pro Forma Combined Consolidated Financial Information beginning on page 24. The actual
financial condition and results of operations of the combined company following the Merger may not be consistent
with, or evident from, these pro forma financial statements. In addition, the assumptions used in preparing the pro
forma financial information may not prove to be accurate, and other factors may affect the combined company s
financial condition or results of operations following the Merger. Any potential decline in the combined company s
financial condition or results of operations may cause significant variations in the stock price of the combined
company.

Following the Merger and related transactions, the combined company will have a large number of authorized but
unissued shares.

Following the Merger and related transactions, including the Charter Amendment, based on the shares of Emeritus
common stock, the shares of Emeritus restricted stock and the shares subject to Emeritus stock options with an
exercise price that is less than the implied dollar value of the per share consideration to be received in the Merger, in
each case, outstanding as of the record date, the combined company will have approximately 172 million shares of
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additional shares may dilute the interest of existing shareholders and cause the market price of the combined
company s common stock to decline. In addition, the combined company could use these authorized but unissued
shares to make more difficult, and thereby discourage, an attempt to acquire control of the combined company, even
though shareholders might deem such an acquisition desirable.

The shares of Brookdale common stock to be received by Emeritus shareholders as a result of the Merger will have
different rights from the shares of Emeritus common stock.

Upon completion of the Merger, Emeritus shareholders will become Brookdale shareholders and their rights as
shareholders will be governed by Brookdale s certificate of incorporation and bylaws and the DGCL. Certain of the
rights associated with Brookdale common stock are different from the rights associated with Emeritus common stock.
See Comparison of Rights of Shareholders of Brookdale and Emeritus beginning on page 159 for a discussion of the
different rights associated with Brookdale common stock.

Risks Relating to Brookdale and Emeritus

Brookdale and Emeritus are, and will continue to be, subject to the risks described in the following periodic reports,
each of which is incorporated by reference into this joint proxy statement/prospectus:

Brookdale s Annual Report on Form 10-K for the year ended December 31, 2013, which was filed by
Brookdale on March 3, 2014 with the SEC, as amended by Brookdale s Annual Report on Form 10-K/A for
the year ended December 31, 2013, which was filed by Brookdale on April 30, 2014 with the SEC;

Brookdale s Quarterly Report on Form 10-Q for the period ended March 31, 2014, which was filed by
Brookdale on May 12, 2014 with the SEC;

Emeritus Annual Report on Form 10-K for the year ended December 31, 2013, which was filed by Emeritus
on February 20, 2014 with the SEC, as amended by Emeritus Annual Report on Form 10-K/A for the year
ended December 31, 2013, which was filed by Emeritus on April 30, 2014 with the SEC; and

Emeritus Quarterly Report on Form 10-Q for the period ended March 31, 2014, which was filed by Emeritus
on May 8, 2014 with the SEC.
Please see Where You Can Find More Information beginning on page 172 for how you can obtain information
incorporated by reference into this joint proxy statement/prospectus.

35

Table of Contents 79



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

Table of Conten

THE MERGER

The following is a discussion of the Merger and the material terms of the Merger Agreement between Brookdale and
Emeritus. You are urged to read carefully the Merger Agreement in its entirety, a copy of which is attached as
Annex B to this joint proxy statement/prospectus and incorporated by reference herein.

Background of the Merger

During the past several years, as part of the ongoing strategic planning process of each of Emeritus and Brookdale,
each company s management and board of directors regularly reviewed and assessed, among other things, long-term
strategic goals and opportunities, the competitive environment, trends in the senior housing industry, and short- and
long-term performance in light of its strategic plan. In connection with these activities, each company s management
and board of directors also considered and evaluated potential strategic alternatives, including business combinations,
acquisitions, dispositions and internal restructurings. These strategic alternatives also included the possible separation
of such company s real estate assets and operating business and the potential sale or spin-off of one or both. From time
to time, the foregoing also has included proposals and discussions between Emeritus and Brookdale and/or certain
other companies in the senior living industry, as well as with other business partners, about a variety of possible
strategic alternatives that could lead to enhancing shareholder value. Such proposals and discussions did not result in a
transaction.

During the first half of 2013, Emeritus engaged in discussions with potential strategic partners and contemplated
various strategic opportunities, including the monetization of its real estate assets. As part of this process, Emeritus
asked Wells Fargo Securities to serve as its financial advisor. Wells Fargo Securities was retained because of its
reputation, credentials and experience with transactions of the nature contemplated by Emeritus. With the assistance
of Wells Fargo Securities and Perkins Coie, the Emeritus Board discussed various potential alternatives in light of
recent transactions in the senior housing industry and Emeritus operations and strategic plan.

In late June 2013, a business partner of Emeritus, referred to herein as Company A, had discussions with Emeritus
management and indicated that it intended to propose an acquisition of Emeritus real estate assets. At a June 25, 2013
Emeritus Board meeting at which management discussed Company A s intended proposal, the Emeritus Board formed
a transaction committee, referred to herein as the Transaction Committee, comprised of directors H.R. Brereton
Barlow, Stanley Baty and Stuart Koenig. The Transaction Committee was formed to facilitate communications with,
and to provide feedback to, management in connection with developments relating to, and evaluation of, potential
strategic transactions. The Emeritus Board retained the authority to approve any transaction.

Following the June 25, 2013 board meeting, Emeritus, with input from its legal, financial and accounting advisors,
explored various potential alternatives related to monetizing its real estate assets, which included a review of tax,
legal, accounting, third-party consent and other matters, as well as its ability to consummate any such transaction. The
Transaction Committee met on July 8, 2013 to further analyze these potential alternatives and the forthcoming
indication of interest from Company A.

On August 13, 2013, Company A submitted a written indication of interest to acquire Emeritus owned senior housing
communities, referred to herein as the Company A Real Estate Proposal. The Company A Real Estate Proposal
contemplated a sale and leaseback of Emeritus owned senior housing communities together with a disposition of
Emeritus operating business. The disposition might have involved a spin-off to Emeritus shareholders, a sale to one or
more third parties or another structure. The Company A Real Estate Proposal terms were based on a number of

factors, such as lease payment rates, escalation of those rates, lease coverage ratios and other terms typical for such a
transaction, that would have an impact on the value of the real estate and the operating business. The transaction
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On August 14, 2013, the Transaction Committee met to discuss the Company A Real Estate Proposal with Emeritus
management and legal and financial advisors. The proposal indicated that Company A was only interested in
acquiring Emeritus owned real estate, but would assist in facilitating the simultaneous sale of Emeritus operating
business to one or more third parties. The Transaction Committee discussed the Company A Real Estate Proposal as
well as other potential strategic alternatives. The Transaction Committee reviewed with Wells Fargo Securities a
number of potential buyers for the operating company, as well as Emeritus in its entirety, and engaged in considerable
discussion on the merits of each, which discussion included, among other factors, whether each potential buyer had
the capital resources and/or access to capital, industry expertise and other capabilities to timely execute a transaction
with Emeritus and their likely level of interest. The Transaction Committee then directed management, with the
assistance of Wells Fargo Securities, to develop a list of potential buyers that were believed to be likely interested in
and capable of pursuing a value-enhancing transaction with Emeritus and to thereafter contact such potential buyers
on a confidential basis in order to assess their interest in Emeritus.

Following the August 14, 2013 Transaction Committee meeting and consistent with the directives of the Transaction
Committee at that meeting, Emeritus management and Wells Fargo Securities continued to discuss potential interested
buyers, which included extensive discussion of possible buyers of Emeritus in its entirety, and contacted four potential
financial buyers with significant capital resources and investments in portfolio companies in the senior living industry,
two business partners, one of which is referred to herein as Company C, that were believed to be interested in
Emeritus real estate and two strategic buyers, the first referred to herein as Company B, and the second being
Brookdale. None of these efforts identified a likely buyer for the operating business on a standalone basis. The two
potential strategic buyers, however, expressed an interest in acquiring Emeritus in its entirety, with Company B
expressing an interest in a combination which would result in the Emeritus shareholders owning approximately 50%
of the combined company, and with Brookdale expressing an interest in a combination structure consistent with the
Merger. No other parties expressed an interest in an acquisition of Emeritus in its entirety.

Emeritus management reported the details and results of these discussions to the Transaction Committee at its
September 9, 2013 meeting. At that meeting, the Transaction Committee further considered Emeritus strategic
considerations and additional potential counterparties.

On September 18, 2013, the Emeritus Board met with Emeritus management and legal advisors and Wells Fargo
Securities to discuss the Company A Real Estate Proposal, the other expressions of interest and other potential
strategic alternatives. The Emeritus Board considered, among other things, (i) the potential value to Emeritus and its
shareholders of the Company A Real Estate Proposal or a similar transaction with other business partners, (ii) the
benefits and risks of such a transaction in contrast to a transaction for Emeritus as a whole, (iii) the challenges to
executing such a transaction, including obtaining necessary third-party consents, (iv) the fact that none of the potential
buyers contacted by Emeritus had expressed sufficient interest in a transaction for the operating business, and (v) the
viability and value implications of a spin-off of the operating business. In addition, the Emeritus Board discussed the
extent to which certain terms of potential lease arrangements with a real estate-only acquirer would impact the
viability of a stand-alone public operating company. Moreover, the Emeritus Board assessed the overall value
proposition presented by a real estate-only proposal relative to other strategic alternatives, in particular, the whole
company transactions proposed by Company B and Brookdale. Considering these factors, the Emeritus Board agreed
that management should continue discussions with Company B and Brookdale with respect to a whole company
transaction.

On September 24 and 25, 2013, representatives of Emeritus met with Company B with respect to a potential
transaction with Emeritus. No specific transaction terms were proposed or discussed at the meeting.
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During the second week of October 2013, Emeritus and Brookdale discussed at multiple meetings a potential all-stock
merger in which each outstanding share of Emeritus common stock would be exchanged for a number of shares of
Brookdale common stock at an exchange ratio valuing Emeritus at a premium of approximately 15% to 20% to the
then-current Emeritus common stock price.
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That same week, Emeritus also met with Company B to explore a potential business combination. No specific
transaction terms were proposed or discussed at the meeting; however, the parties expressed interest in further
exploring a possible transaction.

On October 16, 2013, Company A and Company C provided a preliminary conceptual term sheet to Emeritus, which
outlined a potential transaction, referred to herein as the Joint Real Estate Proposal, whereby Company A and
Company C would form a joint venture to purchase the real estate assets of both Emeritus and Brookdale (with a lease
of the purchased real estate back to the operating business), and the operating businesses of Emeritus and Brookdale
would be combined and spun-off. The purchase price in such transaction would have been paid 30% in cash and 70%
in stock of Company A and Company C.

On October 17, 2013, the Emeritus Board reviewed, with the assistance of Emeritus management and legal advisors
and Wells Fargo Securities, the status and possible terms of a strategic transaction with Brookdale or Company B and
the Joint Real Estate Proposal. Wells Fargo Securities discussed and the Emeritus Board considered financial aspects
of the possible transactions. With respect to the Joint Real Estate Proposal, the Emeritus Board considered, among
other things, the potential benefits of such transaction and the challenges and risks presented by such a four-party
transaction, including those challenges and risks identified with respect to the Company A Real Estate Proposal.
Following such discussion, the Emeritus Board authorized management to continue discussions with Brookdale and
Company B, the only companies to express an interest in acquiring all of Emeritus. On October 18, 2013, Emeritus
management communicated to Company A that the Emeritus Board had determined not to pursue the Joint Real Estate
Proposal.

On October 24, 2013, the Brookdale Board discussed the sale process being conducted by Emeritus. With the
assistance of Brookdale s management and legal and financial advisors, the Brookdale Board considered, among other
things, the relative benefits and risks of pursuing (i) an acquisition of Emeritus as a whole and (ii) the transaction
contemplated by the Joint Real Estate Proposal and determined to pursue only the acquisition of Emeritus as a whole.
On October 24 and 25, 2013, Brookdale s management and financial advisors communicated to Company A and
Company C that the Brookdale Board had determined not to pursue the Joint Real Estate Proposal.

On October 25, 2013, Emeritus received an indication of interest from Company B proposing a transaction in which
Emeritus shareholders would own 54% of the combined company and receive a $6.25 per share cash dividend payable
to Emeritus shareholders. At that time, this proposal implied a value of $26.03 per share of Emeritus common stock,
or an approximately 32% premium to Emeritus then-current stock price.

On November 1, 2013, the Emeritus Board again met to discuss in detail the terms of a possible transaction with either
Brookdale or Company B. Emeritus management informed the Emeritus Board that Brookdale had determined not to
pursue the Joint Real Estate Proposal. Wells Fargo Securities reviewed with the Emeritus Board financial
considerations relating to the proposed transactions with Brookdale and Company B. At the meeting, the Emeritus
Board discussed the potential benefits and risks of each transaction, including, in the case of the Brookdale
transaction, a number of those described in ~ Rationale for the Merger beginning on page 44. The Emeritus Board
determined that Emeritus management should continue discussions with each of Brookdale and Company B, as well
as related assessments and due diligence.

During November and December 2013, Emeritus responded to due diligence requests and inquiries from each of
Brookdale and Company B, and continued to discuss a possible transaction with such parties.

On December 5, 2013, Emeritus entered into an engagement letter with Moelis confirming that Moelis had been
engaged as a financial advisor to render its opinion to the Emeritus Board as to the fairness of the consideration to be
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On December 12, 2013, the Brookdale Board discussed with Brookdale s management and legal and financial
advisors, among other things, the relative benefits and risks of pursuing an acquisition of Emeritus as a whole. The
Brookdale Board authorized Brookdale s management to continue discussions relating to a merger transaction pursuant
to which Emeritus shareholders would receive 0.820 to 0.850 of a share of Brookdale common stock in exchange for
each outstanding share of Emeritus common stock and directed that Brookdale s management and financial advisors
continue discussions with Emeritus.

On December 13, 2013, Brookdale s financial advisors informed Wells Fargo Securities that the Brookdale Board had
met and expressed interest in proceeding with discussions with respect to a merger transaction pursuant to which
Emeritus shareholders would receive 0.820 to 0.850 of a share of Brookdale common stock in exchange for each
outstanding share of Emeritus common stock. Brookdale also stated that as a condition to the continuation of
discussions, Brookdale would require that Emeritus enter into an exclusivity agreement with Brookdale.

On December 16, 2013, Emeritus proposed to Company B that it increase the purchase price in its October 25, 2013
proposal such that Emeritus shareholders would receive a combination of cash and Company B common stock with an
aggregate implied value of $29.00 per share of Emeritus common stock.

On December 17, 2013, Emeritus received a written indication of interest from Brookdale proposing a merger
transaction pursuant to which Emeritus shareholders would receive 0.820 to 0.850 of a share of Brookdale common
stock in exchange for each share of Emeritus common stock, which implied a value as of that date of approximately
$22.10 to $22.91 per share of Emeritus common stock. The indication of interest also required that the parties
negotiate on an exclusive basis through February 15, 2014.

On December 18, 2013, Company B verbally proposed a revised indication of interest for a transaction pursuant to
which Emeritus shareholders would receive total consideration with an implied value equal to $28.00 per share of
Emeritus common stock, consisting of a combination of cash and stock that would give Emeritus shareholders an
approximately 49.5% aggregate ownership of the combined company. Company B expressed interest in proceeding
with discussions on an exclusive basis.

On December 19, 2013, the Emeritus Board met with Emeritus management and legal and financial advisors. At this
meeting, the Emeritus Board reviewed the indications of interest received from Company B and Brookdale, and also
reviewed a standalone strategy, and considered the difference in the financial terms proposed by the two companies,
the relative benefits and risks with respect to ownership of such companies common stock and the other factors it
considered at prior meetings. The Emeritus Board authorized senior management to proceed in negotiations with
Company B on an exclusive basis and terminate discussions with Brookdale.

Following the December 19, 2013 meeting of the Emeritus Board, Emeritus informed Brookdale that the Emeritus
Board had decided not to proceed with the Brookdale proposal, in response to which, on December 20, 2013,
Brookdale provided Emeritus with a revised indication of interest in pursuing a transaction with an implied value of
$26.00 or more per share of Emeritus common stock.

Later on December 20, 2013, at Emeritus direction, Wells Fargo Securities sent a process letter to each of Company B
and Brookdale requesting the submission of a best and final offer by December 22, 2013.

On December 22, 2013, the Brookdale Board authorized Brookdale s management to submit a proposal to acquire

Emeritus in a merger transaction pursuant to which Emeritus shareholders would receive one share of Brookdale
common stock in exchange for each outstanding share of Emeritus common stock.
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On December 22, 2013, Emeritus received best and final offers from each of Company B and Brookdale. Company B
proposed a transaction pursuant to which Emeritus shareholders would receive total consideration with an implied
value equal to $29.00 per share of Emeritus common stock, consisting of $7.00 in cash and
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Company B common stock having an implied value of $22.00 per share of Emeritus common stock, representing a
premium of 39.5% to the closing price of Emeritus common stock on December 20, 2013. Company B s proposal
contemplated an exchange ratio that would be fixed at the signing of a definitive merger agreement, with the ultimate
value of the stock component of the per share consideration fluctuating with Company B s trading price after the
signing of a definitive merger agreement. Based on the market price of Company B s common stock at that time,
Emeritus shareholders would own approximately 49.8% of the combined company upon consummation of the
transaction. Company B indicated that it would require approximately $350 million of financing from third-party
sources to pay the cash portion of the purchase price and closing expenses. Company B delivered with its proposal a
customary letter from an internationally recognized investment banking firm indicating that it was highly confident in
its ability to arrange the necessary financing.

Brookdale s proposal contemplated a merger transaction pursuant to which Emeritus shareholders would receive one
share of Brookdale common stock in exchange for each share of Emeritus common stock. This implied a value of
approximately $27.20 per share of Emeritus common stock based on the closing price of Brookdale common stock on
December 20, 2013. Brookdale s proposal contemplated an exchange ratio that would be fixed at the signing of a
definitive merger agreement, with the ultimate value of the per share consideration fluctuating with Brookdale s
trading price after the signing of a definitive merger agreement. The $27.20 per share represented a 30.8% premium to
the closing price of Emeritus common stock on December 20, 2013. Brookdale noted in its proposal a number of
reasons why a combination of Emeritus and Brookdale would be in the best interests of both shareholder groups,
including, among others, (i) expected shareholder gains from multiple expansion and synergies, (ii) a significant
overlapping shareholder base expected to understand strategic rationale and projected synergies due to a common
investment thesis, (iii) meaningful and validated near-term synergy opportunity, with proven execution capabilities at
both organizations, (iv) substantial long-term synergy opportunity, (v) significant real estate ownership providing a
valuation floor and a post-merger valuation opportunity to shareholders, (vi) visibility of potential future stock
performance based on the logical nature of the combination, the similarity of Brookdale and Emeritus stock trading
performance over the past several years and the stability of Brookdale s recent stock price and (vii) the scale and
expertise of the combined company s ancillary services offerings.

Each of Company B and Brookdale required Emeritus to exclusively negotiate with it to continue to move forward
with a possible transaction.

On December 22, 2013, the Emeritus Board considered and discussed at length, with the assistance of Emeritus
management and legal and financial advisors, the terms of the offers received from Company B and Brookdale. Wells
Fargo Securities discussed with the Emeritus Board financial aspects of each offer. After full discussion and
considering all of the advantages and disadvantages of both offers, the Emeritus Board determined that moving
forward with a transaction with Brookdale would be in the best interests of Emeritus shareholders. The Emeritus
Board considered, among other things, the value to Emeritus shareholders of expected synergies, both on a short- and
long-term basis, expected market reaction to the transaction, including a potential increase in Brookdale s stock price,
and the overall long-term value proposition of the combination with Brookdale to Emeritus shareholders compared to
the transaction contemplated by Company B, as well as the potential risks associated with the transaction
contemplated by Company B and other factors considered by the Emeritus Board as more fully described below under

Rationale for the Merger and  Emeritus Board of Directors Recommendation and Its Reasons for the Merger beginnir
on pages 44 and 48, respectively. The Emeritus Board authorized management to negotiate a transaction with
Brookdale on an exclusive basis through January 23, 2014.

On December 23, 2013, Emeritus and Brookdale executed an exclusivity agreement providing for Emeritus and
Brookdale to negotiate on an exclusive basis through January 23, 2014.
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facilitate Brookdale s and its legal and financial advisors due diligence review. Emeritus, with the assistance of its
advisors, also conducted a due diligence review of Brookdale.

On December 27, 2013, Skadden sent a draft merger agreement to Perkins Coie that, among other things,
contemplated the entry by the Supporting Shareholders into a voting agreement with Brookdale.

On December 31, 2013 and January 4, 2014, Perkins Coie and Skadden exchanged revised drafts of the merger
agreement, and on January 8, 2014, Perkins Coie and Skadden discussed certain open issues in the draft merger
agreement, including, among others: (i) the proposed voting agreement between Brookdale and the Supporting
Shareholders, (ii) the treatment of Emeritus equity awards, (iii) the applicable fees and/or payments to be paid in
connection with a termination of the definitive merger agreement, (iv) the scope of certain provisions relating to the
solicitation of competing offers, (v) the scope of certain covenants and closing conditions related to obtaining required
third-party consents and regulatory approvals, (vi) the scope of certain representations and warranties and (vii) the
scope of certain interim operating covenants.

At a meeting on January 9, 2014, the Emeritus Board reviewed with Emeritus management and legal and financial
advisors the status of the proposed transaction with Brookdale, including matters related to the draft merger agreement
and due diligence activities.

On January 10, 2014, Perkins Coie sent a revised draft of the merger agreement to Skadden, and on January 16, 2014,
Skadden sent a revised draft of the merger agreement and an initial draft of the voting agreement to Perkins Coie.

On January 17, 2014, Emeritus management communicated to Brookdale management four issues relating to the draft
merger agreement that Emeritus aimed to resolve prior to granting any extension of exclusivity, which was scheduled
to expire on January 23, 2014: (i) certain terms of the proposed voting agreement between Brookdale and the
Supporting Shareholders, (ii) the size of applicable fees and/or payments to be paid in connection with a termination
of the definitive merger agreement, (iii) the scope of certain provisions relating to the solicitation of competing offers
and (iv) the scope of certain covenants related to obtaining required governmental approvals.

On January 18, 2014, Perkins Coie sent a revised draft of the merger agreement and an initial draft of the confidential
disclosure letter to be delivered by Emeritus in connection with the definitive merger agreement. The next day,
Skadden and Perkins Coie discussed a list of open issues relating to the draft merger agreement prepared by Skadden,
which list included the issues identified by Emeritus management on January 17, 2014, as well as, among other things,
the scope of certain representations and warranties and interim operating covenants.

At a meeting on January 21, 2014, the Emeritus Board again met to review with Emeritus management and legal and
financial advisors the status of the proposed transaction with Brookdale, including matters related to the draft merger
agreement, the status of outstanding issues, due diligence activities and the status of obtaining consents from each
company s most significant business partners. At that meeting, the Emeritus Board also approved the extension of
exclusivity with Brookdale through February 5, 2014 to continue negotiations in respect of the draft merger agreement
and third-party consents required to complete the transaction. Later on January 21, 2014, Emeritus and Brookdale
executed an amendment to the parties exclusivity agreement providing for Emeritus and Brookdale to continue
negotiating on an exclusive basis through February 5, 2014.

On January 24, 2014, Skadden sent a revised draft of the merger agreement and a revised draft of the voting

agreement to Perkins Coie, as well as a summary of Brookdale s response positions on the key open issues. Also on
January 24, 2014, Perkins Coie sent a revised draft of the Emeritus disclosure letter to Skadden.
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On January 29, 2014, Perkins Coie sent a revised draft of the merger agreement to Skadden, as well responses to the
previously circulated summary of Brookdale s response positions, noting that certain issues remained open, including,
among others (i) certain terms of the proposed voting agreement between Brookdale and the Supporting Shareholders,
(ii) the size of applicable fees and/or payments to be paid in connection with a termination of the definitive merger
agreement, (iii) the scope of certain provisions relating to the solicitation of competing offers and (iv) the scope of
certain covenants related to obtaining required governmental approvals.

On January 30, 2014, Perkins Coie sent a revised draft of the voting agreement to Skadden.
On January 31, 2014, Skadden sent a revised draft of the merger agreement to Perkins Coie.

On February 4, 2014, the management teams of Emeritus and Brookdale met in Chicago, Illinois at Brookdale s
request. Brookdale indicated that it required a reduction in the exchange ratio to 0.95 of a share of Brookdale common
stock for each share of Emeritus common stock. Brookdale communicated to Emeritus that the proposed reduction
was based on the higher than anticipated costs associated with the transaction and the results of Brookdale s ongoing
business and financial due diligence review of Emeritus.

Later on February 4, 2014, and through February 5, 2014, Skadden and Perkins Coie exchanged several drafts of
proposed language aimed at resolving the open issues in the draft merger agreement.

On February 5, 2014, the Emeritus Board met to review with Emeritus management and legal and financial advisors
the status of the proposed transaction with Brookdale and to discuss, among other matters, Brookdale s proposed
revision to the exchange ratio and the expiration of the exclusivity agreement. The Emeritus Board considered the
possibility of re-engaging with Company B in light of the proposed revision to the exchange ratio, and further
considered the status of negotiations with Brookdale and in respect of third-party consents, as well as the other
benefits and risks of a transaction with Brookdale and Company B. The Emeritus Board concluded that Emeritus
should continue to negotiate with Brookdale, and the Emeritus Board also authorized management to extend the
exclusivity period with Brookdale to a date not later than February 18, 2014.

On February 6, 2014, Emeritus and Brookdale executed an amendment to the parties exclusivity agreement providing
for Emeritus and Brookdale to continue negotiating on an exclusive basis through February 18, 2014, and the parties
continued negotiations in respect of the draft merger agreement and third-party consents required to complete the
transaction.

During the following 10 days, Emeritus and Brookdale s legal advisors exchanged successive drafts of the merger
agreement, the Emeritus and Brookdale disclosure letters and the voting agreement. In addition, on February 15,
Brookdale sent to Emeritus an initial draft of a proposed letter agreement to be entered into with Mr. Cobb relating to
his providing consulting services to Brookdale following the completion of the proposed transaction.

On February 16, 2014, the Brookdale Board discussed with Brookdale s management and legal and financial advisors
the current draft of the merger agreement, the parties ongoing discussions relating to obtaining required third-party
consents and the status of Brookdale s due diligence review of Emeritus. The Brookdale Board also considered the
appointment of Mr. Cobb to the board of directors of the combined company following the completion of the
proposed transaction, as well as Brookdale s potential entry into the letter agreement with Mr. Cobb.

Later on February 16, 2014, Skadden sent a further revised draft of the merger agreement to Perkins Coie.
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On February 17, 2014, the Emeritus Board met with Emeritus management and legal and financial advisors to review
the proposed transaction with Brookdale, at which meeting the Emeritus Board discussed with Wells Fargo Securities
and Moelis the revised exchange ratio and other financial aspects of the proposed transaction and legal counsel
reviewed with the Emeritus Board the near final terms and conditions of the draft merger agreement.
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Over the next several days, pursuant to the authorization of the Emeritus Board, Emeritus and Brookdale extended
exclusivity on a rolling basis until the negotiations of the terms of the draft merger agreement and ancillary
agreements, including agreements relating to certain third-party consents, and due diligence activities were completed
on February 20, 2014.

On February 17, 2014, following discussions between Brookdale management and representatives of the Fortress
Shareholders, Brookdale received a draft letter agreement from counsel to the Fortress Shareholders, providing for,
among other things, the Fortress Shareholders agreement to vote all of the shares of Brookdale common stock to the
extent held by them as of the applicable record date for Brookdale s special meeting to approve the proposed merger in
favor of the transactions contemplated by the proposed merger agreement. Later on February 17, 2014, Skadden
provided comments to draft letter agreement to counsel to the Fortress Shareholders.

During the following several days, Emeritus and Brookdale s legal advisors and the other applicable counterparties
exchanged successive drafts of the merger agreement, the Emeritus and Brookdale disclosure letters, the voting
agreement, the letter agreement with the Fortress Shareholders and the letter agreement with Mr. Cobb.

On February 19, 2014, the Brookdale Board s Audit Committee and Nominating and Corporate Governance
Committee held a joint meeting at which the committees discussed with Brookdale s management and legal advisors,
among other things, the current draft of the merger agreement and the terms of the letter agreement proposed to be
entered into with the Fortress Shareholders. The committees unanimously approved Brookdale s entry into the letter
agreement.

Following the committee meetings, the Brookdale Board discussed with Brookdale s management and legal and
financial advisors, among other things, the current draft of the merger agreement, the parties ongoing discussions with
third parties relating to obtaining required consents and the status of Brookdale s due diligence review of Emeritus, as
well as the letter agreement proposed to be entered into with the Fortress Shareholders.

On February 19, 2014 and February 20, 2014, Emeritus and Brookdale s legal advisors and the other applicable
counterparties exchanged successive drafts and finalized the terms of the merger agreement and ancillary agreements,
including agreements relating to certain third-party consents.

On February 20, 2014, the Emeritus Board, with the assistance of Emeritus management and legal and financial
advisors, reviewed and discussed, among other things: the final material terms and conditions of the Merger
Agreement, including the Exchange Ratio and the fact that the Supporting Shareholders (Daniel R. Baty, Stanley L.
Baty, B.F., Limited Partnership, and Baty 2014 Grantor Retained Annuity Trust), who collectively owned
approximately 12.1% of Emeritus common stock as of such date, would execute the Voting Agreement, providing for
their agreement to vote in favor of the transaction and against any alternative transaction. The Emeritus Board noted
that the price of Brookdale s common stock had increased from the date Emeritus first entered into exclusive
negotiations with Brookdale, and based on the closing price of Brookdale common stock on February 19, 2014,
implied a value at the proposed exchange ratio of $28.41 per share of Emeritus common stock. Also at the meeting,
Wells Fargo Securities and Moelis each reviewed with the Emeritus Board its financial analysis of the Exchange Ratio
and each rendered to the Emeritus Board separate opinions dated February 20, 2014, to the effect that, as of such date
and based on and subject to various qualifications, limitations and assumptions stated in its respective opinion, the
Exchange Ratio provided pursuant to the Merger Agreement was fair, from a financial point of view, to holders of
Emeritus common stock (other than Brookdale, Merger Sub and their respective affiliates). Believing they were fully
informed, on February 20, 2014, the Emeritus Board unanimously determined that the proposed merger and related
transactions were in the best interest of Emeritus and its shareholders and approved the Merger Agreement and
recommended its approval to Emeritus shareholders.
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Also on February 20, 2014, the Brookdale Board, with the assistance of Brookdale s management and legal and
financial advisors, reviewed and discussed, among other things: the final material terms and conditions of the Merger
Agreement and the ancillary agreements, including the Voting Agreement, the Fortress Agreement and the letter
agreement with Mr. Cobb. Also at the meeting, CSCA and BofA Merrill Lynch each reviewed with the Brookdale
Board its financial analysis of the Exchange Ratio and each delivered to the Brookdale Board an oral opinion, each of
which was confirmed by delivery of a written opinion dated February 20, 2014, to the effect that, as of such date and
based on and subject to various assumptions and limitations stated in its respective opinion, the Exchange Ratio
provided for in the Merger was fair, from a financial point of view, to Brookdale. Based on these and prior discussions
with its financial, legal and other advisors, and believing they were fully informed, on February 20, 2014, the
Brookdale Board unanimously determined that the proposed merger and related transactions were in the best interest
of Brookdale and its shareholders and approved the Merger Agreement.

Following the meetings, Emeritus and Brookdale executed the Merger Agreement and the ancillary agreements and
issued a joint press release announcing the Merger following the closing of trading.

Rationale for the Merger

In the course of their discussions regarding a potential business combination, both Brookdale and Emeritus recognized
there were substantial potential strategic and financial benefits of the proposed Merger. This section summarizes the
principal potential strategies and financial benefits that the parties expect to realize in the Merger and the other reasons
that each party decided to approve the Merger Agreement and determined to recommend that their shareholders vote
in favor of their Merger-Related proposals. For a discussion of various factors that could prevent or limit the parties
from realizing some or all of these benefits, see Risk Factors beginning on page 30.

Each of Brookdale and Emeritus believes that the Merger will enhance shareholder value through, among other things,
enabling Brookdale and Emeritus to capitalize on the following strategic advantages and opportunities:

Produces Positive Accretion and Enhances Opportunities to Increase Operating Efficiency; Synergies. The
Merger is expected to produce an increase to CFFO in excess of $0.40 per share in the third year of
combined operations. The parties expect to achieve significant synergies resulting from the greater scale of
the combined companies, which is expected to result in an increase in cash flow of up to $55 million
annually. The Merger is expected to produce ongoing opportunities to achieve economies of scale for
purchases of items such as insurance, food and benefits and to reduce other general and administrative
expenses. See  Unaudited Financial Forecasts beginning on page 86.

Enhanced Value of the Combined Company s Real Estate Portfolio. The Merger creates one of the largest
owned senior housing real estate portfolios in the country. Brookdale and Emeritus expect to capture
increases in the value of owned real estate as EBITDA grows. Similarly, the combined company will be
positioned to unlock significant embedded value in purchase options and to deploy capital in Emeritus
assets. With over 1,100 communities post-Merger, Brookdale expects to continue earning a strong return on
its investment in portfolio expansion and repositionings through its redevelopment program, named Program
Max.
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Significantly Enlarges Geographic Coverage and Density. The addition of Emeritus will expand Brookdale s
unit capacity by more than two-thirds, providing entry into 10 new states and significantly increasing the
combined company s presence in many high-population states, especially in the west and northeast. Units
will more than double in California, New York, Georgia, New Jersey, Washington and Massachusetts and
increase by more than 25% in 13 of the country s 15 most populous states. Enhanced geographic coverage
and density is a contributing factor to Brookdale s ability to increase its operating efficiencies and may
provide additional opportunities for growth from markets with clusters of assets.
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Expands Potential for Ancillary Service Growth. The combination will enable Brookdale to expand its
therapy, home health and hospice ancillary programs into Emeritus communities and accelerate the
introduction of Emeritus Nurse on Call home health services into Brookdale s major markets.

Strengthens the Brand. Consistent with Brookdale s major branding initiative commenced in mid-2013, the
larger national platform created by this transaction allows the combined company to build brand awareness
more efficiently and effectively, reaching more seniors and their families who can benefit from the
company s services.

Ability to Participate in Future Growth of the Combined Company. Current Brookdale and Emeritus
shareholders are expected to hold approximately 73% and 27%, respectively, of the combined company s
outstanding common stock upon completion of the Merger. As a result, both Brookdale and Emeritus
shareholders will have the opportunity to benefit from the benefits expected to be realized from the business
combination, any future earnings growth of the combined company and any future appreciation in the value
of the combined company s common stock.
The actual synergistic benefits from the Merger and costs of integration could be different from the foregoing
estimates and these differences could be material. Accordingly, there can be no assurance that any of the potential
benefits described above or included in the factors considered by the Brookdale Board described under  Brookdale
Board of Directors Recommendations and Its Reasons for the Merger below or by the Emeritus Board described under
Emeritus Board of Directors Recommendations and Its Reasons for the Merger beginning on page 48 will be realized.
See Risk Factors beginning on page 30 and Cautionary Note Regarding Forward-Looking Statements beginning on
page 28.

Brookdale Board of Directors Recommendations and Its Reasons for the Merger

At a meeting on February 20, 2014, the Brookdale Board (i) determined that it is advisable and in the best interest of
Brookdale and its shareholders to enter into the Merger Agreement, (ii) approved the Merger Agreement and the
transactions contemplated thereby, including the Merger, (iii) approved and declared the advisability of the Charter
Amendment, directed that the Charter Amendment proposal be submitted to a vote at a meeting of Brookdale
shareholders and recommended that Brookdale shareholders vote  FOR the Charter Amendment proposal and

(iv) approved and declared the advisability of the Share Issuance, directed that the Share Issuance proposal be
submitted to a vote at a meeting of Brookdale shareholders and recommended that Brookdale shareholders vote FOR
the Share Issuance proposal.

In evaluating the Merger Agreement and the transactions contemplated thereby, including the Charter Amendment

and the Share Issuance, the Brookdale Board consulted with Brookdale s management, as well as Brookdale s legal and

financial advisors and, in reaching its determinations, considered a variety of factors with respect to the Merger and

the other transactions contemplated by the Merger Agreement, including the specific reasons described above under
Rationale for the Merger beginning on page 44 and the potentially positive factors listed below.

Knowledge of Brookdale, Emeritus and the Industry. The Brookdale Board s knowledge of Brookdale s
business, operations, financial condition, asset quality, earnings and prospects (including certain risks and
uncertainties disclosed in Brookdale s SEC filings), and of Emeritus business, operations, financial condition,
asset quality, earnings and prospects (including certain risks and uncertainties disclosed in Emeritus SEC
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filings), taking into account the results of Brookdale s due diligence review of Emeritus. In particular, the
Brookdale Board focused on the quality of Emeritus assets, the compatibility of the two companies
operations and opportunities for synergies and future growth.

Compelling and Unique Strategic Opportunity; Economic Conditions; Industry Trends. Unique opportunity
to merge two of the largest senior housing providers in a strategic transaction that would create the largest
national senior living solutions company. The prevailing macroeconomic conditions
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in the economic environment of, and the trends and developments in, the industry in which Brookdale and
Emeritus operate, which the Brookdale Board viewed as supporting the rationale for seeking the strategic
transaction contemplated by the Merger.

Accretion and Financial Terms of the Merger. The review by the Brookdale Board of the

financial terms of the Merger, including the value of the Merger consideration based on the
Exchange Ratio relative to the then-current market prices and historical trading prices of

Brookdale common stock and Emeritus common stock and the relative contribution of Emeritus

to the combined company; the fact that shareholders of Brookdale will own approximately 73%

of the common stock of the combined company following the closing of the Merger; and the
expectation that the Merger will qualify as a reorganization within the meaning of Section 368(a)
of the Code.

Due Diligence. The scope of the due diligence investigation of Emeritus conducted by Brookdale s
management and outside advisors, and the results of that investigation.

Past Record of Integrating Acquisitions. Brookdale s and Emeritus past record of integrating acquisitions and
of realizing projected financial goals and benefits of acquisitions.

Recommendation by Management. Brookdale s management srecommendation in favor of the Merger, the
Charter Amendment proposal and the Share Issuance proposal.

Opinion of CSCA. The opinion of CSCA, dated February 20, 2014, to the Brookdale Board as to the fairness,
from a financial point of view and as of such date, to Brookdale of the Exchange Ratio, and the financial
analyses related thereto prepared by CSCA, which opinion was based on and subject to the assumptions

made, procedures followed, matters considered and limitations on the review undertaken as more fully
described below under the heading ~ Opinions of Brookdale s Financial Advisors Opinion of CSCA Capital
Advisors, LLC beginning on page 52.

Opinion of BofA Merrill Lynch. The opinion of BofA Merrill Lynch, dated February 20, 2014, to the

Brookdale Board as to the fairness, from a financial point of view and, as of the date of the opinion, of the
Exchange Ratio to Brookdale, and the financial analyses related thereto prepared by BofA Merrill Lynch, as
more fully described below under the heading  Opinions of Brookdale s Financial Advisors Opinion of BofA
Merrill Lynch beginning on page 63.

Likelihood of Completion of the Merger. The likelihood that the Merger will be completed on a timely basis,
including the likelihood that each of the Merger-Related proposals will receive the required shareholder
approval, including the fact that the Supporting Shareholders entered into the Voting Agreement, and the
likelihood that all necessary regulatory approvals will be obtained on the anticipated schedule without the
imposition of unacceptable conditions.
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Terms of the Merger Agreement; Commitment of the Parties. The terms of the Merger Agreement and the
commitment on the part of both parties to complete the Merger pursuant to the terms of the Merger

Agreement, including the representations, warranties, obligations and rights of the parties under the Merger
Agreement, the conditions to each party s obligations to complete the Merger, the ability of each party s board
of directors to entertain unsolicited takeover proposals, the circumstances under which each party s board of
directors may change or withdraw its recommendation of the transactions and the circumstances in which

each party is permitted to terminate the Merger Agreement and the termination fees that would be payable in
connection therewith. See The Merger Agreement beginning on page 111.
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The Brookdale Board also considered and balanced against the potentially positive factors concerning the Merger a
number of potential risks and other negative factors concerning the Merger in connection with its deliberations of the
proposed transaction, including the following:

Fixed Exchange Ratio. The Merger Agreement provides for a fixed exchange ratio and thus the Exchange
Ratio will not change based on changes in the trading prices of Brookdale or Emeritus common stock or
changes in the business performance or financial results of Brookdale or Emeritus. Accordingly, if the value
of Emeritus businesses declines relative to the value of Brookdale s businesses prior to completion of the
Merger, Emeritus shareholders percentage ownership in the combined company may exceed Emeritus
relative contribution to the combined company. However, the Brookdale Board determined that the method
for determining the Exchange Ratio was appropriate and the risks acceptable in view of the relative intrinsic
values and financial performance of Brookdale and Emeritus and the historic trading prices of Brookdale and
Emeritus common stock. The Brookdale Board also noted the inclusion in the Merger Agreement of certain
structural protections, such as Brookdale s right to not complete the Merger in the event of a material adverse
change with respect to Emeritus.

Regulatory Approvals and Lender Consents. Various regulatory approvals and lender consents are required
to complete the Merger, which present a risk that the applicable governmental authorities or lenders may
condition their grant of required approvals or consents on the imposition of unfavorable terms or conditions
or that such approvals and consents will not be able to be obtained at all.

Failure to Close. There are risks and contingencies relating to the announcement and pendency of the
Merger and risks and costs to Brookdale if the closing of the Merger is not timely, or if the Merger does not
close at all, including the potential impact on the relationships between Brookdale and its employees,
customers, suppliers and other third parties, as well as the potential impact on the trading prices of
Brookdale common stock. Additionally, there is the possibility that the Merger may not be completed, or
that completion may be unduly delayed, for reasons beyond the control of Brookdale and/or Emeritus.

Restrictions on Interim Operations. The provisions of the Merger Agreement impose certain restrictions on
the operations of Brookdale until completion of the Merger. For further information, see The Merger
Agreement Conduct of Business Prior to Closing beginning on page 117.

Transaction Costs. Substantial costs will be incurred by both Brookdale and Emeritus in connection with the
Merger, including legal fees and financial advisory fees, as well as the costs of integrating the businesses of
Brookdale and Emeritus.

Diversion of Focus, Integration. There is a risk that management focus, employee attention and resources
for other strategic opportunities, as well as employee attention to operational matters, could be diverted for
an extended period of time while the parties work to complete the Merger and integration process. In
addition, there are challenges inherent in the combination of two business enterprises of this size, geographic
scope and complexity, including the attendant risks that the anticipated cost savings and synergies and other
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benefits sought to be obtained from the Merger might not be achieved in the time frame contemplated or at
all.

Interests of Directors and Officers. The interests that certain executive officers and directors of Brookdale
may have with respect to the Merger are in addition to their interests as shareholders of Brookdale. However,
such additional interests are limited. See  Interests of Directors and Executive Officers in the Merger
beginning on page 92.

Employment Matters. There are differences between Brookdale s and Emeritus compensation practices and
philosophies, which could present issues associated with the transition of Emeritus employees to Brookdale s
compensation and benefit plans. The Brookdale Board also noted the risk of loss of key Emeritus employees
and steps appropriate to retain those people through the completion of the Merger and thereafter.
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Emeritus Business Risks. The Brookdale Board considered certain risks inherent in Emeritus business and
operations, including those identified in Emeritus SEC filings.

Other Risks Considered. The Brookdale Board also considered the types and nature of the risks described
under the section entitled Risk Factors beginning on page 30, and the matters described under Cautionary
Note Regarding Forward-Looking Statements beginning on page 28.
In view of the wide variety of factors considered in connection with its evaluation of the Merger and the complexity of
these matters, the Brookdale Board did not consider it practical, nor did it attempt, to quantify, rank or otherwise
assign relative weights to the different factors it considered in reaching its decision. In addition, individual members
of the Brookdale Board may have given different weight to different factors.

The Brookdale Board did not undertake to make any specific determination as to whether any particular factor, or any
aspect of any particular factor, was favorable or unfavorable to its ultimate determination, but rather the Brookdale
Board conducted an overall review of the factors described above, including discussions with the senior management
team and outside legal and financial advisors.

Emeritus Board of Directors Recommendations and Its Reasons for the Merger

On February 20, 2014, the Emeritus Board (i) determined that the Merger Agreement and the transactions
contemplated by the Merger Agreement, including the Merger, were fair to, advisable and in the best interests of
Emeritus and its shareholders, (ii) adopted and approved the Merger Agreement, (iii) directed the Merger Agreement

to be submitted to Emeritus shareholders entitled to vote on the agreement for approval by them pursuant to the
applicable provisions of Washington law and Emeritus restated articles of incorporation and restated bylaws at a
special meeting of the shareholders and (iv) recommended that the Emeritus shareholders approve and vote FOR the
Merger proposal.

In evaluating the Merger Agreement and the transactions contemplated by the Merger Agreement, including the
Merger, the Emeritus Board consulted with Emeritus management and legal and financial advisors and, in reaching its
determinations, considered a variety of factors with respect to the Merger and the other transactions contemplated by
the Merger Agreement, including the specific reasons described above under  Rationale for the Merger beginning on
page 44 and the potentially positive factors listed below.

Knowledge of Emeritus, Brookdale and the Industry. The Emeritus Board s knowledge of its business,
including its financial condition, operations, business plans, management, asset quality, competitive position,
challenges and prospects (including certain risks and uncertainties disclosed in Emeritus SEC filings), as
well as its financial plan and prospects if Emeritus were to remain an independent public company and the
potential impact of those factors on the trading price of Emeritus common stock (which cannot be quantified
numerically), and of Brookdale s business, including its financial condition, operations, business plans,
management, asset quality, competitive position, challenges and prospects (including certain risks and
uncertainties disclosed in Brookdale s SEC filings), with the Emeritus Board s knowledge being enhanced by
the due diligence investigation of Brookdale conducted by Emeritus.

Knowledge of Industry Participants. The Emeritus Board s knowledge of possible candidates, including
industry participants, business partners and financial buyers, for a strategic transaction that might have
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provided value to Emeritus and its shareholders.
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Strategic Review Process. The Emeritus Board s lengthy strategic review process, which included, among
other things:

management s periodic discussions with business partners, industry participants and financial buyers
such as investment funds over the past several years, with the involvement of and discussion with the
Emeritus Board and various legal advisors and investment banks;

review of potential strategic alternatives with the assistance of Emeritus management and legal and
financial advisors, including a combination with another senior living communities and/or health care
provider or divesting Emeritus owned real estate and spinning-off or selling Emeritus operating
business; and

the competitive process that led to the proposed Merger and Exchange Ratio.

Economic Conditions, Industry Trends. The prevailing macroeconomic conditions in the economic
environment of, and the trends and developments in, the industries in which Brookdale and Emeritus
operate, which the Emeritus Board viewed as supporting the rationale for seeking a strategic transaction that
would create the first national senior living solutions company.

Financial Terms of the Merger. The Emeritus shareholders right to receive 0.95 of a share of Brookdale
common stock for each share of Emeritus common stock, representing an implied value of $28.41 per share
of Emeritus common stock based on the closing price of Brookdale common stock on February 19, 2014, the
last trading day before the Emeritus Board approved the Merger Agreement. This represented a premium of
32.2% over the closing price of Emeritus common stock on such date. In addition, the Emeritus shareholders
right to participate as owners of approximately 27% of the combined company following the closing of the
Merger. In addition, the Emeritus Board s belief that it has obtained the highest price per share of Emeritus
common stock that Brookdale is willing to pay as a result of extensive negotiations with, and provision of
due diligence materials and information to, Brookdale.

Optimal Strategic Fit. The Emeritus Board s belief that Brookdale s business, operations and senior living
communities offered the best strategic fit to Emeritus business, operations and senior living communities,
and that, coupled with Brookdale s business and marketing strategies, the combined company offered the best
short- and long-term synergies and value to Emeritus shareholders and its community residents.

Anticipated Investor Views and Investor Rights to Approve the Merger. The Emeritus Board s belief that the
benefits of a combination of Emeritus and Brookdale would be readily understood by the investment
community and securities analysts and that both companies investors share a similar investment objective. In
addition, the requirement that Emeritus shareholders holding a majority of Emeritus common stock must

vote to adopt the Merger Agreement and that appraisal rights would be available to any Emeritus shareholder
(for more information, see ~ Appraisal / Dissenters Rights beginning on page 103).
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Stability of Revenue Stream. Brookdale s revenue being derived primarily from private pay customers and
therefore less susceptible to possible pressure from changing public payment policies, such as Medicare and
other government reimbursement programs, compared to other strategic buyers.

Improved Liquidity. The Emeritus Board s expectation that the Merger will result in improved liquidity for
Emeritus shareholders as a result of the increased equity capitalization and the increased shareholder base of
the combined company.

Favorable Tax Treatment. The Emeritus Board s expectation that Emeritus shareholders would receive
Brookdale common stock with positive growth potential without being reduced by taxes associated (as
would be the case with a cash purchase price) pursuant to Section 368(a) of the Code.

Support by Major Shareholders. The agreements by the Supporting Shareholders and the Fortress
Shareholders to vote in favor of the Merger-Related proposals.
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Integration and Operation of the Combined Company. Brookdale s and Emeritus past records of integrating
acquisitions and of realizing projected financial goals and benefits of acquisitions. In addition, the

experience, reputation and financial capabilities of Brookdale to operate the combined company, and the
expectation that Granger Cobb, Emeritus chief executive officer, will join the Brookdale Board and become
a consultant to Brookdale, and that certain Emeritus executives will join Brookdale s senior team.

Merger More Favorable than Alternatives. The Emeritus Board s belief that a combination with Brookdale is
more favorable to Emeritus shareholders than other potential strategic alternatives available to Emeritus.

Risks of Remaining an Independent Public Company. The Emeritus Board s consideration of the prospective
risks to Emeritus as an independent public company, including those risks described under the section
entitled Risk Factors beginning on page 30.

Fixed Exchange Ratio. The Merger Agreement provides for a fixed exchange ratio and thus the Exchange
Ratio will not change based on changes in the trading prices of Brookdale or Emeritus common stock or
changes in the business performance or financial results of Brookdale or Emeritus. Accordingly, if the value
of Brookdale businesses increases relative to the value of Emeritus businesses prior to completion of the
Merger, Emeritus shareholders percentage ownership in the combined company may be more than Emeritus
relative contribution to the combined company.

Likelihood of Completion of the Merger. The likelihood that the Merger will be completed on a timely basis,
including the likelihood that each of the Merger-Related proposals will receive the required shareholder
approval, and the likelihood that all necessary regulatory approvals will be obtained on the anticipated
schedule without the imposition of unacceptable conditions.

Opinion of Moelis. The financial presentation and opinion of Moelis, dated February 20, 2014, to the

Emeritus Board as to the fairness, from a financial point of view and as of the date of the opinion, of the
Exchange Ratio to the holders of Emeritus common stock, as more fully described below under ~ Opinions of
Emeritus Financial Advisors Opinion of Moelis & Company LLC beginning on page 80; and that Moelis did
not receive advisory fees in connection with the Merger other than for delivering such opinion.

Opinion of Wells Fargo Securities. The financial presentation and opinion of Wells Fargo Securities, dated
February 20, 2014, to the Emeritus Board as to the fairness, from a financial point of view and as of that

date, to the holders of Emeritus common stock (other than Brookdale, Merger Sub and their respective
affiliates) of the Exchange Ratio provided for pursuant to the Merger Agreement, which opinion was based

on and subject to the assumptions made, procedures followed, factors considered and limitations on the

review undertaken, as further described below under  Opinions of Emeritus Financial Advisors Opinion of
Wells Fargo Securities, LLC beginning on page 71.

Terms of the Merger Agreement. The terms of the Merger Agreement, including the representations,
warranties, obligations and rights of the parties under the Merger Agreement, the conditions to each party s
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obligations to complete the Merger, the ability of each party s board of directors to entertain unsolicited
takeover proposals, the circumstances under which each party s board of directors may change or withdraw
its recommendation of the transactions and the circumstances in which each party is permitted to terminate
the Merger Agreement and the termination fees that would be payable in connection therewith, as well as the
fact that the confidentiality agreements entered into between Emeritus and potential acquirors prior to the
announcement of the transaction provided that any standstill provisions contained therein would fall away
upon announcement of the transaction. See The Merger Agreement beginning on page 111. In addition, the
fact that the final terms of the Merger Agreement were the product of extensive arms-length negotiations
undertaken with the assistance of legal and financial advisors.
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The Emeritus Board also considered and balanced against the potentially positive factors concerning the Merger a
number of potential risks and other negative factors concerning the Merger in connection with its deliberations of the
proposed transaction, including the following:

Premium Offered by Company B. The implied premium offered by Company B was $0.59, or 2.1%, greater
than the proposal by Brookdale based on the closing prices of Company B and Brookdale common stock on
February 19, 2014, the last trading day before the Emeritus Board approved the Merger Agreement, and was
$1.80, or 6.6%, greater than the proposal by Brookdale based on the closing prices of Company B and
Brookdale common stock on December 21, 2013, the last trading day prior to the Emeritus Board approval
of the exclusive negotiations with Brookdale. The Emeritus Board also considered, however, that the cash
portion of Company B s offer would be taxable to the Emeritus shareholders.

Partial Liquidity Offered by Company B. The cash component of Company B s proposal would have
provided some immediate liquidity to Emeritus shareholders.

Limited Ability to Negotiate Another Strategic Alternative. The limitations under the Merger Agreement,
subject to certain exceptions, on Emeritus ability to solicit, initiate or encourage alternative third-party
acquisition proposals and the related disincentives to do so, including the fact that if Emeritus accepted a
superior proposal, changed its recommendation of the Merger or, under certain circumstances, entered into
an acquisition agreement within a certain time after the Merger Agreement was terminated, it would have to
pay Brookdale a termination fee of $53.0 million.

No Longer an Independent Company. Emeritus would no longer be an independent publicly-traded company
with strategic direction being decided by a board of directors chosen by the Emeritus shareholders.

Fixed Exchange Ratio. The Merger Agreement provides for a fixed exchange ratio and thus the Exchange
Ratio will not change based on changes in the trading prices of Brookdale or Emeritus common stock or
changes in the business performance or financial results of Brookdale or Emeritus. Accordingly, if the value
of Brookdale s businesses declines relative to the value of Emeritus businesses prior to completion of the
Merger, Emeritus shareholders percentage ownership in the combined company may be less than Emeritus
relative contribution to the combined company. However, the Emeritus Board determined that the method
for determining the Exchange Ratio was appropriate and the risks acceptable in view of the relative intrinsic
values and financial performance of Brookdale and Emeritus and the historical trading prices of Brookdale
and Emeritus common stock. The Emeritus Board also noted that Emeritus shareholders would benefit from
an increase in value if Brookdale s businesses increases relative to the value of Emeritus businesses.

Regulatory Approvals and Lender Consents. Various regulatory approvals and lender consents are required
to complete the Merger, which present a risk that the applicable governmental authorities or lenders may
condition their grant of required approvals or consents on the imposition of unfavorable terms or conditions
or that such approvals and consents will not be able to be obtained at all.
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Negative Impacts of Failure to Close. There are risks and contingencies relating to the announcement and
pendency of the Merger and risks and costs to Emeritus if the closing of the Merger is not timely, or if the
Merger does not close at all, including the potential impact on the relationships between Emeritus and its
employees, customers, suppliers and other third parties, as well as the potential impact on the trading prices
of Emeritus common stock. Additionally, there is the possibility that the Merger may not be completed, or
that completion may be unduly delayed, for reasons beyond the control of Brookdale and/or Emeritus.

Diversion of Focus. There is a risk that management focus, employee attention and resources for other
strategic opportunities, as well as employee attention to operational matters, could be diverted for an
extended period while the parties work to complete the Merger and integration process. In addition, Emeritus
may potentially lose key and other personnel as a result of the pending Merger.
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Integration Uncertainty. There are challenges inherent in the combination of two business enterprises of this
size, geographic scope and complexity, including the attendant risks that the anticipated cost savings and
synergies and other benefits sought to be obtained from the Merger might not be achieved in the time frame
contemplated or at all.

Possible Changes in Business. Under the Merger Agreement, Brookdale is subject to very limited
restrictions during the pendency of the Merger on the conduct of its business, acquisitions it may pursue or
entering into other strategic transactions, including an acquisition of Brookdale to the extent it does not
contemplate a termination of the Merger Agreement or prevent or materially impair Brookdale s ability to
consummate the Merger prior to the outside termination date. As a result, there is a risk that Brookdale s
business may change before or after the completion of the Merger, which may affect the value of Brookdale
common stock held by Emeritus shareholders following the completion of the Merger.

Restrictions on Interim Operations. The restrictions on the conduct of Emeritus business until completion of
the Merger, subjecting Emeritus to a variety of specified limitations absent Brookdale s consent, which may
delay or prevent Emeritus from undertaking business opportunities that may arise during such period, even if
Emeritus management thinks they may be advisable.

Transaction Costs. Substantial costs will be incurred by both Brookdale and Emeritus in connection with the
Merger, including legal and financial advisory fees, as well as the costs of integrating the businesses of
Brookdale and Emeritus.

Interests of Directors and Officers. The interests that certain executive officers and directors of Emeritus
may have with respect to the Merger in addition to their interests as shareholders of Emeritus. See  Interests
of Directors and Executive Officers in the Merger beginning on page 92.

Brookdale Business Risks. The Emeritus Board considered certain risks inherent in Brookdale s business and
operations, including those identified in Brookdale s SEC filings.

Other Risks Considered. The Emeritus Board also considered the types and nature of the risks described

under the section entitled Risk Factors beginning on page 30, and the matters described under Cautionary

Note Regarding Forward-Looking Statements beginning on page 28.
The preceding discussion of the factors considered by the Emeritus Board is not, and is not intended to be, exhaustive.
In light of the variety of factors considered in connection with its evaluation of the Merger and the complexity of these
matters, the Emeritus Board found it impracticable to, and did not, quantify or otherwise attempt to assign relative
weights to the various factors considered in reaching its determination, nor did it undertake to make any specific
determination as to whether any particular factors (or any aspect of any particular factors) were favorable or
unfavorable to its ultimate determination. Rather, the Emeritus Board of directors reached its recommendations and
determinations based on its evaluation of the totality of the information presented, considered and analyzed during the
process. In considering the factors discussed above, individual directors may have ascribed differing significance to
different factors.
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Opinions of Brookdale s Financial Advisors
Opinion of CSCA Capital Advisors, LLC

Pursuant to an engagement letter, dated February 18, 2014, CS Capital Advisors, LLC and its wholly owned
broker-dealer subsidiary, CSCA, acted as Brookdale s non-exclusive financial advisor in connection with the Merger.
At the meeting of the Brookdale Board on February 20, 2014, CSCA rendered its oral opinion, subsequently
confirmed in writing, in the CSCA opinion, dated February 20, 2014, to the Brookdale Board to the effect that, as of
that date and based on and subject to various assumptions, procedures followed, matters considered and limitations
described in the CSCA opinion, the Exchange Ratio of 0.95 shares of Brookdale common stock to be issued by
Brookdale in exchange for each share of Emeritus common stock in connection with the Merger was fair, from a
financial point of view as of the date of the CSCA opinion, to Brookdale.
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The full text of the written opinion of CSCA, dated February 20, 2014, which sets forth the assumptions made,
matters considered and limits on the review undertaken by CSCA in rendering its opinion, is attached to this
joint proxy statement/prospectus as Annex E and is incorporated herein by reference. Brookdale encourages its
shareholders to read the opinion carefully in its entirety. The CSCA opinion was provided for the use of the
Brookdale Board (in its capacity as such) in connection with its evaluation of the Exchange Ratio from a
financial point of view and did not address any other terms, aspects or implications of the Merger, including,
without limitation, the form or structure of the Merger or any term, aspect or implication of any voting
agreements or other agreement, arrangement or understanding entered into in connection with the Merger or
otherwise. CSCA expressed no view as to, and its opinion did not address, the underlying business decision of
Brookdale to proceed with or effect the Merger or the relative merits of the Merger as compared to any
alternative business strategies that might exist for Brookdale or the effect of any other transaction in which
Brookdale might engage. The CSCA opinion does not express an opinion or recommendation as to how any
holder of Brookdale common stock should vote with respect to the transactions contemplated by the Merger
Agreement or otherwise. The summary of the CSCA opinion set forth in this joint proxy statement/prospectus
is qualified in its entirety by reference to the full text of the opinion included as Annex E.

In connection with its role as Brookdale s non-exclusive financial advisor, and in arriving at its opinion, CSCA
reviewed and considered such financial and other matters as CSCA deemed relevant and appropriate under the
circumstances. CSCA s procedures, investigations and financial analysis with respect to the preparation of its opinion
included, among other things:

(i) review of certain publicly available financial statements and other publicly available business, financial and other
information relating to Brookdale and Emeritus;

(ii) review of certain internal non-public financial due diligence information and operating data, including (i) a draft,
each delivered on February 19, 2014, of the annual report on Form 10-K for the fiscal year ended December 31, 2013
of each of Brookdale and Emeritus, which were substantially similar to the annual report on Form 10-K for the fiscal
year ended December 31, 2013 of each of Brookdale and Emeritus filed with the SEC on March 3, 2014 and

February 20, 2014, respectively, and (ii) historical and projected financial information relating to the business,

earnings, cash flow, assets, liabilities, capitalization and future results of each of Brookdale, as prepared by
management of Brookdale ( Brookdale Forecasts ), and Emeritus, as prepared by management of Emeritus ( Emeritus
Forecasts );

(iii) review of an alternative version of the Emeritus Forecasts incorporating certain adjustments thereto made by the
management of Brookdale (the Brookdale-Emeritus Forecasts and, together with the Brookdale Forecasts and the
Emeritus Forecasts, the Forecasts ) and discussions with management of Brookdale as to its assessment of the relative
likelihood of achieving the future financial results reflected in the Brookdale-Emeritus Forecasts;

(iv) review of certain estimates as to the amount and timing of the net cost savings and revenue enhancements
(collectively, the Synergies ) anticipated by the management of Brookdale to result from the Merger;

(v) review of the Merger Agreement, dated February 20, 2014, and the Voting Agreement, dated February 20, 2014,
each provided to CSCA by management and the legal advisors of Brookdale;

(vi) review of terms of certain agreements of Brookdale and Emeritus and related amendments, waivers and consents
that CSCA deemed relevant to its analysis;
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(vii) discussions with (a) the senior management of Brookdale and Emeritus concerning the historical and current
business, operations, financial condition and prospects of Emeritus and (b) the senior management of
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Brookdale concerning the historical and current business, operations, financial condition and prospects of Brookdale
and such other matters as CSCA deemed relevant;

(viii) review of the trading histories of shares of Brookdale common stock and shares of Emeritus common stock, and
comparisons of such trading histories with each other and with the trading histories of other companies as CSCA
deemed relevant;

(ix) comparison of certain financial and stock market information of Brookdale and Emeritus with similar information
of other companies as CSCA deemed relevant;

(x) review of the financial terms, to the extent available, of certain unrelated acquisition transactions, and comparisons
of such terms with the Merger, as CSCA deemed relevant to its analysis;

(xi) performance of various financial analyses as CSCA deemed appropriate, using generally accepted analytical
valuation methodologies;

(xii) review of the relative forecasted financial contributions of Brookdale and Emeritus to the future financial
performance of the combined company on a pro forma basis; and

(xiii) performance of such other analyses, inquiries and investigations and consideration of such other factors as
CSCA deemed appropriate for the purposes of its opinion, including its knowledge of the healthcare services and real
estate industries, as well as its experience in connection with similar transactions and securities valuation generally.

In preparing its opinion, CSCA did not assume responsibility for independent verification of, and did not
independently verify, any information, whether publicly available, furnished to it, or otherwise made available to it or
discussed with CSCA concerning Brookdale or Emeritus, including, without limitation, the items listed above as
reviewed by CSCA and the financial statements and forecasts as provided by the management and/or representatives
of Brookdale and/or Emeritus. Accordingly, for purposes of its opinion, CSCA, with Brookdale s permission, assumed
and relied upon the accuracy and completeness of all such information. CSCA did not conduct a physical inspection of
any of the properties or assets, and did not prepare or obtain any independent evaluation, valuation, audit or appraisal
of any of the assets or liabilities (contingent or otherwise, including contractual rights or obligations), of Brookdale or
Emeritus or any of their respective subsidiaries, nor did CSCA evaluate the solvency or fair value of Brookdale or
Emeritus under any state or federal law relating to bankruptcy, insolvency or similar matters. With respect to financial
forecasts and projections, including the analyses and forecasts of the Synergies, made available to CSCA and used in
its analyses, CSCA assumed with Brookdale s permission that they had been reasonably prepared on bases reflecting
the best currently available estimates and good faith judgments of the management of Brookdale as to the matters
covered thereby. In rendering its opinion, CSCA expressed no view as to the reasonableness of such forecasts and
projections, including the Synergies, or the assumptions on which they were based. CSCA s opinion was necessarily
based upon economic, market and other conditions, and the information made available to it, as of the date thereof.
CSCA expressly disclaimed any undertaking or obligation to advise any person of any change in any fact or matter
affecting its opinion of which it become aware after the date thereof.

For purposes of rendering its opinion, CSCA assumed with Brookdale s permission that the transactions contemplated
by the Merger Agreement will be consummated in all material respects in accordance with its terms, without any
waiver, modification or amendment of any term, condition or agreement. CSCA has also assumed that all
governmental, regulatory and other consents and approvals contemplated by the Merger will be obtained and that in
the course of obtaining any of those consents, no restrictions or conditions (including any divestiture requirements)
will be imposed or waivers made that would have an adverse effect on Brookdale, Emeritus or the contemplated
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Merger, except as provided by the Merger Agreement. CSCA has assumed, at the direction of Brookdale, that the
Merger will qualify for federal income tax purposes as a reorganization under the provisions of Section 368(a) of the
Code. CSCA is not a legal, regulatory, tax or accounting expert and relied on the assessments made by Brookdale and
its advisors with respect to such issues.
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The CSCA opinion was approved and authorized for issuance by a fairness opinion review committee and was
addressed to, and for the sole use and benefit of, the Brookdale Board. The opinion was limited to the fairness, from a
financial point of view as of the date of the CSCA opinion, to Brookdale of the Exchange Ratio of 0.95 shares of
Brookdale common stock to be issued by Brookdale in exchange for each share of Emeritus common stock in
connection with the Merger. Brookdale did not ask CSCA to, and its opinion did not in any manner, address the
fairness of the transactions contemplated by the Merger Agreement, or any consideration received in connection
therewith, to the holders of any class of securities, creditors or other constituencies of Brookdale, nor did it address the
fairness of the contemplated benefits of the transactions contemplated by the Merger Agreement. CSCA did not
express any view on, and its opinion did not address, any other term or aspect of the Merger Agreement or
transactions contemplated thereby or any term or aspect of any other agreement or instrument contemplated by the
Merger Agreement or entered into or amended in connection with the transactions contemplated thereby. CSCA
expressed no opinion as to the merits of the underlying decision by Brookdale to engage in the transactions
contemplated by the Merger Agreement or the relative merits of such transactions as compared to any alternative
business strategies or transactions that might be available to Brookdale, nor did CSCA express an opinion or
recommendation as to how any holder of Brookdale s common stock should vote with respect to the transactions
contemplated by the Merger Agreement. CSCA did not express any view or opinion as to the fairness, financial or
otherwise, of the amount or nature of any compensation payable to or to be received by any of the officers, directors,
or employees of Brookdale or Emeritus, or any class of such persons, in connection with the transactions
contemplated by the Merger Agreement whether relative to the amounts to be received by any other person pursuant
to the Merger Agreement or otherwise. CSCA s opinion did not in any manner address the prices at which Brookdale
common stock will trade following the announcement or consummation of the transactions contemplated by the
Merger Agreement.

The extensive experience of CSCA s investment bankers in providing corporate finance and financial advisory services
to companies in the seniors housing, healthcare services and real estate industries, including Brookdale, was a
significant factor in the decision of the Brookdale Board to select CSCA to be a financial advisor in connection with

the Merger and subsequently to request that CSCA provide a fairness opinion.

CSCA is an investment banking firm providing corporate advisory, capital raising and restructuring services to a wide
range of companies, real estate investment trusts and investors in the healthcare and real estate industries and related
service sectors from which conflicting interests or duties, or a perception thereof, may arise. CSCA acted as
non-exclusive financial advisor to the Brookdale Board in connection with the Merger and Brookdale has agreed to
pay CSCA for its services in connection with the Merger an aggregate fee of $10 million, $1 million of which was
payable in connection with its opinion and $9 million of which is contingent upon the consummation of the Merger. In
addition, Brookdale has agreed to reimburse CSCA for certain reasonable out-of-pocket expenses and indemnify
CSCA for certain liabilities arising out of its engagement. In the two years preceding the date of the CSCA opinion,
CSCA had performed various investment banking services for Brookdale and Emeritus unrelated to the Merger. These
investment banking services did not culminate in any transaction involving Brookdale or Emeritus and CSCA did not
receive any fees directly from Brookdale or Emeritus. CSCA has received a fee of $3 million for investment banking
services in connection with the 2012 sale and leaseback of certain communities owned by a joint venture between
Emeritus, Blackstone Real Estate Advisors, Columbia Pacific and certain other investors. CSCA may in the future
provide investment banking and advisory services to Brookdale and Emeritus and certain of Brookdale s and Emeritus
lessors, lenders, joint venture partners and shareholders for which it may in the future receive customary fees and
expenses.

The opinion of CSCA was based on the information available to it and economic, market, financial and other

conditions and circumstances as they existed and could be evaluated by CSCA on the date of delivery of such opinion.
Although subsequent developments may affect its opinion, CSCA does not have any obligation to update, revise or
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The following is a summary of the material financial analyses contained in the presentation that was made by CSCA

to the Brookdale Board on February 20, 2014 and that were used by CSCA in connection with rendering its opinion
described above. The following summary, however, does not purport to be a complete description of the financial
analyses performed by CSCA, nor does the order of analyses described represent relative importance or weight given
to those analyses by CSCA. Some of the summaries of the financial analyses include information presented in tabular
format. The tables must be read together with the full text of each summary and are alone not a complete description
of CSCA s financial analyses. Except as otherwise noted, the following quantitative information, to the extent that it is
based on market data, is based on market data as it existed on or before February 20, 2014, and is not necessarily
indicative of current market conditions.

The Forecasts include several measures of cash flow, including Cash EBITDA and adjusted cash from facility
operations (  CFFO ). Cash EBITDA represents net earnings before non-lease related interest, taxes, depreciation,
non-lease related amortization, dividend payments and any other non-recurring charges or adjustments. Cash EBITDA
is after cash operating lease expense, capital lease interest and capital lease amortization. CFFO represents U.S.
GAAP net cash provided by (used in) operating activities adjusted for changes in operating assets and liabilities;
deferred interest and fees added to principal; refundable entrance fees received; first generation entrance fee receipts at
any recently opened entrance fee Continuing Care Retirement Communities ( CCRC ) prior to stabilization; entrance
fee refunds disbursed adjusted for first generation entrance fee refunds not replaced by second generation entrance fee
receipts at the recently opened community prior to stabilization; lease financing debt amortization with fair market
value or no purchase options; gain (loss) on facility lease termination; recurring capital expenditures, net; distributions
from unconsolidated ventures from cumulative share of net earnings; CFFO from unconsolidated ventures; and other
non-recurring adjustments. CSCA notes that while Cash EBITDA and CFFO are recognizable measures of operating
performance for senior housing companies created by the senior housing industry, measures of Cash EBITDA and
CFFO may not be directly comparable similarly titled measures across companies. Additionally, Cash EBITDA and
CFFO should not be considered an alternative to U.S. GAAP net earnings as an indication of operating performance,
or to net cash flow from operating activities as determined by U.S. GAAP in the United States, as a measure of
liquidity, and is not necessarily indicative of cash available to fund cash needs.

Transaction Overview

Based on the closing price per share of Brookdale s common stock of $29.91 on February 19, 2014, the last full trading
day prior to the meeting of the Brookdale Board on February 20, 2014, and the Exchange Ratio of 0.95 shares of
Brookdale s common stock to be issued in the Merger for each share of Emeritus common stock, CSCA noted that the
implied aggregate value of the consideration to be paid by Brookdale in the Merger as of that date was approximately
$1.4 billion, or an implied per share potential consideration to holders of Emeritus common stock of approximately
$28.41, and the implied enterprise value of Emeritus as of that date based on that implied per share consideration to
holders of Emeritus common stock was approximately $2.8 billion.
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CSCA reviewed the trading prices of Emeritus common stock and Brookdale common stock for the period from
February 19, 2009 through February 19, 2014. For each trading day during that period, CSCA derived the implied
historical exchange ratio by dividing the closing price per share of Emeritus common stock by the closing price per
share of Brookdale common stock. The following table sets forth the average implied historical exchange ratios as of
February 19, 2014 and for the specified periods ended February 19, 2014, and the premium/(discount) represented by
such ratio as compared to the Exchange Ratio of 0.95 shares of Brookdale common stock to be issued in the Merger
for each share of Emeritus common stock.

Premium /
Implied Historical (Discount) of 0.95x
Exchange Exchange Ratio to Implied Historical

Period Ratio Exchange Ratio

February 19, 2014 0.719 x 32.2%

Last one-year period 0.839 x 13.2%

Last two-year period 0.899 x 5.7%

Last five-year period 0.997 x 4.7%)

Historical Share Price Analysis

CSCA noted that the low and high closing prices per share of Emeritus common stock during the 52-week period
ending on February 19, 2014 were $18.41 and $30.56, and the low and high closing prices per share of Brookdale
common stock during the same period were $24.96 and $30.00. CSCA also reviewed the range of daily implied
exchange ratios during the 52-week period ending on February 19, 2014 by dividing the closing price per share of
Emeritus common stock by the closing price per share of Brookdale common stock on each trading day. This analysis
indicated a range of implied exchange ratios of 0.614 to 1.224, compared to the Exchange Ratio of 0.95 shares of
Brookdale common stock to be issued in the Merger for each share of Emeritus common stock.

Comparable Companies Analysis

CSCA reviewed and compared certain financial information, ratios and public market multiples for the following
publicly traded corporations in the senior housing industry:

Emeritus Corporation

Brookdale Senior Living Inc.

Capital Senior Living Corporation
Although none of the selected companies is directly comparable to each other, the companies included were chosen
because they are publicly traded companies with operations that for purposes of analysis may be considered similar to
each other.
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In the analysis, CSCA derived and compared multiples for the selected companies, calculated as follows:

the enterprise value as a multiple of estimated Cash EBITDA for calendar year 2014, which is referred to
below as EV /2014E Cash EBITDA ; and

the price per share divided by estimated CFFO per share for calendar year 2014, which is referred to below
as Price /2014E CFFO per Share .
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The multiples and ratios for Capital Senior Living Corporation were calculated using the closing price of the common
stock on February 19, 2014 and were based on the most recent publicly available information, certain market data
services and available research analyst estimates for 2014. The multiples and ratios for Brookdale and Emeritus were
calculated using the respective closing prices per share of Brookdale common stock and Emeritus common stock on
February 19, 2014 and were based on Brookdale management estimates.

Implied Implied Comparable Companies
Emeritus Emeritus Capital
Merger (Incl. Merger (Pre- Senior
Multiple Synergies)  Synergies) Emeritus Brookdale Living Average(1)
EV /2014E Cash EBITDA 11.7 x 12.3 x 10.8 x 13.1x 15.2 x 13.0 x
Price / 2014E CFFO per Share 10.8 x 13.0 x 9.5 x 10.9 x 14.0 x 11.5x

(1) Averages are calculated as the straight average of Emeritus, Brookdale and Capital Senior Living.

Using a reference range of 11.0 x to 13.0 x Emeritus and Brookdale s 2014 estimated Cash EBITDA and a range of
10.0 x to 12.0 x CFFO, which represented a subset of the multiples for the range of trading multiples summarized in
the table above, CSCA determined a range of implied equity values per share on a fully diluted basis of Emeritus
common stock and Brookdale common stock, respectively. This analysis indicated a range of implied values per share
of Emeritus common stock of $22.21 to $31.53, and a range of implied values per share of Brookdale common stock
of approximately $22.05 to $33.01.

CSCA also calculated the ratio implied by dividing the low end of the implied equity value per share of Emeritus
common stock of $22.21 by the high end of the implied equity value per share of Brookdale common stock of $33.01.
CSCA also calculated the ratio implied by dividing the high end of the implied equity value per share of Emeritus
common stock of $31.53 by the low end of the implied equity value per share of Brookdale common stock of $22.05.
This analysis indicated a range of implied exchange ratios of 0.673 to 1.430, compared to the Exchange Ratio of 0.95
shares of Brookdale common stock to be issued in the Merger for each share of Emeritus common stock.

Selected Transactions Analysis
CSCA analyzed certain information relating to the following transactions involving companies in the senior housing

industry since 2006. The transactions considered and the month and year each transaction was announced were as
follows:

Transaction Value Implied Forward

Target Acquiror Date Announced ($mm) EBITDA Multiple
Sunrise Senior Living Health Care REIT August 22, 2012 $ 4,300 154 x
Atria Senior Living Ventas October 1, 2010 3,100 16.2 x
Holiday Retirement Fortress Investment Group December 22, 2006 6,600 17.4 x
American Retirement Brookdale Senior Living May 13, 2006 1,460 16.1 x

While none of the companies (other than Brookdale) that participated in the selected transactions are directly
comparable to Brookdale and Emeritus and none of the transactions in the selected transactions analysis is directly
comparable to the Merger, CSCA selected these transactions because each of the target companies in the selected
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transactions was involved in the senior housing industry. CSCA also noted that economic and market conditions were
not directly comparable during the timing of each of the selected transactions and the contemplated Merger.

For each of the selected transactions, CSCA calculated and compared enterprise value as a multiple of the target
company s one-year forward estimated EBITDA, which is referred to below as Forward EBITDA . Each of the target
companies Forward EBITDA estimates were based on publicly available information, certain
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market data services and available research analyst estimates at the time a transaction was announced. The Forward
EBITDA required to calculate the implied multiples for the Merger were based on Brookdale management estimates.

This analysis indicated the following multiples (including the multiples implied by the Merger at the Exchange Ratio
of 0.95 shares of Brookdale common stock to be issued in the Merger for each share of Emeritus common stock):

Implied Multiples
Low High Median  Merger
Forward EBITDA 15.4 x 17.4 x 16.2 x 12.3 x
Forward EBITDA (Including Synergies) na na na 11.7 x

Using a reference range of 13.0x to 16.0x Emeritus and Brookdale s 2014 estimated Cash EBITDA, which represented
a subset of the range of Forward EBITDA multiples summarized in the table above, CSCA determined a range of
implied equity values per share on a fully diluted basis of Emeritus common stock and Brookdale common stock,
respectively. The 2014 estimated Cash EBITDA for Emeritus and Brookdale was based on Brookdale management
estimates. This analysis indicated a range of implied values per share of Emeritus common stock of $31.53 to $45.51,
and a range of implied values per share of Brookdale common stock of approximately $29.43 to $40.48.

CSCA also calculated the ratio implied by dividing the low end of the implied equity value per share of Emeritus
common stock of $31.53 by the high end of the implied equity value per share of Brookdale common stock of $40.48
calculated using the selected transactions analysis summarized above. CSCA also calculated the ratio implied by
dividing the high end of the implied equity value per share of Emeritus common stock of $45.51 by the low end of the
implied equity value per share of Brookdale common stock of $29.43 calculated using the selected transactions
analysis summarized above. This analysis indicated a range of implied exchange ratios of 0.779 to 1.547, compared to
the Exchange Ratio of 0.95 shares of Brookdale common stock to be issued in the Merger for each share of Emeritus
common stock.

Future Stock Price Analyses

CSCA performed an illustrative future stock price analysis to determine a range of illustrative implied present values
per share of Emeritus common stock based on projected CFFO (both including and excluding the impact of cash

taxes) and Cash EBITDA for Emeritus on a stand-alone basis for the years ending December 31, 2014 through 2016,
using estimates from Brookdale s management. The analysis was based on a discount rate of 10.0%, CFFO multiples
ranging from 10.0 x to 12.0 x and Cash EBITDA multiples ranging from 11.0 x to 13.0 x. The discount rate in the
analysis reflects CSCA s estimate of the equity cost of capital of Emeritus and the CFFO and Cash EBITDA multiples
were primarily based upon the publicly traded multiples of Emeritus, Brookdale and other publicly traded

corporations in the senior housing industry of comparable size. This analysis resulted in a range of implied present
values of $20.55 to $50.59 per share of Emeritus common stock, as summarized below:

Emeritus Implied Present

Equity Value per Share

Low High
Forward CFFO (Including Impact of Cash Taxes): $ 20.55 $ 2821
Forward CFFO (Excluding Impact of Cash Taxes): $ 2481 $ 39.58
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Forward Cash EBITDA: $ 26.81 $ 50.59
CSCA also performed an illustrative future stock price analysis to determine a range of illustrative implied present
values per share of Brookdale common stock based on projected CFFO (both including and excluding the
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impact of cash taxes) and Cash EBITDA for Brookdale on a stand-alone basis for the years ending December 31, 2014
through 2016, using estimates from Brookdale s management. The analysis was based on a discount rate of 10.0%,
CFFO multiples ranging from 10.0 x to 12.0 x and Cash EBITDA multiples ranging from 11.0 x to 13.0 x. The
discount rate in the analysis reflects CSCA s estimate of the equity cost of capital of Brookdale and the CFFO and
Cash EBITDA multiples were primarily based upon the publicly traded multiples of Emeritus, Brookdale and other
publicly traded corporations in the senior housing industry of comparable size. This analysis resulted in a range of
implied present values of $21.38 to $37.78 per share of Brookdale common stock, as summarized below:

Brookdale Implied Present

Equity Value per Share
Low High
Forward CFFO (Including Impact of Cash Taxes): $ 21.38 $ 32.64
Forward CFFO (Excluding Impact of Cash Taxes): $ 2751 $ 34.84
Forward Cash EBITDA: $ 23.85 $ 37.78

CSCA also calculated the ratio implied by dividing the low end of the implied equity value per share of Emeritus
common stock of $20.56 by the high end of the implied equity value per share of Brookdale common stock of $37.78.
CSCA also calculated the ratio implied by dividing the high end of the implied equity value per share of Emeritus
common stock of $50.59 by the low end of the implied equity value per share of Brookdale common stock of $21.38.
This analysis indicated a range of implied exchange ratios of 0.544 to 2.366, compared to the Exchange Ratio of 0.95
shares of Brookdale common stock to be issued in the Merger for each share of Emeritus common stock.

Discounted Cash Flow Analyses

CSCA performed an illustrative discounted cash flow analysis to determine a range of illustrative implied present
values per share of Emeritus common stock on a fully diluted basis based on projected unlevered free cash flows for
Emeritus on a stand-alone basis for the years ending December 31, 2014 through 2017, using estimates from
Brookdale s management. Net free cash flows also reflect certain required sources and uses of capital during such
period including, but not limited to, cash taxes, share of joint venture cash flows, working capital adjustments,
projected debt refinancing shortfalls or gains, capital expenditures and acquisition costs, where appropriate and as
reflected in the Brookdale-Emeritus Forecasts. Net free cash flows also reflect the utilization of available estimated

net operating loss carry forwards ( NOLs ) to reduce potential taxes, as estimated by Brookdale management. The
analysis was based on a range of discount rates from 8.0% to 9.0% and a terminal value based on EBITDA terminal
multiples ranging from 10.0 x to 12.0 x applied to the estimated 2018 EBITDA of Emeritus. The range of discount
rates in the analysis reflects CSCA s estimate of the weighted average cost of capital of Emeritus, Brookdale and other
publicly traded corporations in the senior housing industry of comparable size. The range of EBITDA terminal
multiples was primarily based upon the publicly traded multiples of Emeritus and Brookdale, the implied multiples of
the Merger and CSCA s estimates of multiples in the future. This analysis resulted in a range of implied present values
of $23.78 to $35.72 per share of Emeritus common stock.

CSCA also performed an illustrative discounted cash flow analysis to determine a range of illustrative implied present
values per share of Brookdale common stock on a fully diluted basis based on projected unlevered free cash flows for
Brookdale on a stand-alone basis for the years ending December 31, 2014 through 2017, using estimates from

Brookdale management and the same methodologies, ranges of discount rates and terminal values summarized above.
This analysis resulted in a range of implied present values of $24.13 to $33.40 per share of Brookdale common stock.
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stock of $33.40. CSCA also calculated the ratio implied by dividing the high end of the implied equity value per share
of Emeritus common stock of $35.72 by the low end of the implied equity value per share of Brookdale common
stock of $24.13. This analysis indicated a range of implied exchange ratios of 0.712 to 1.480, compared to the
Exchange Ratio of 0.95 shares of Brookdale common stock to be issued in the Merger for each share of Emeritus
common stock.

Net Asset Value Analyses

CSCA performed an illustrative net asset value analysis ( NAV ) to determine a range of illustrative implied values per
share of Emeritus common stock on a fully diluted basis based on projected calendar year 2014 cash flows for

Emeritus on a stand-alone basis, using estimates from Brookdale s management. For this analysis, CSCA applied
ranges of market capitalization rates or multiples to Emeritus projected 2014E Cash EBITDA for each of its real estate
and other assets. The capitalization rates and multiples used in these analyses were derived from historical data for
comparable asset sales from an evaluation of transaction data obtained from certain market data services, publicly
available information and CSCA s estimates. CSCA applied capitalization rates ranging from 6.5% to 7.5% to
Emeritus owned rental assets and multiples ranging from 5.0 x to 10.0 x to Emeritus leased assets and other business
segments. The capitalization rate and multiple ranges applied also take into consideration certain factors (including,

but not limited to, the size and age of the assets, market locations, historical capital investments, and in the case of the
leased assets and other business segments, the economic terms of the underlying leases and business segments).

CSCA then added the cash and cash equivalents and deducted the debt outstanding at December 31, 2013 to the gross
asset value to calculate NAV. This analysis resulted in a range of implied values of $26.12 to $35.63 per share of
Emeritus common stock.

CSCA also performed an illustrative NAV to determine a range of illustrative implied values per share of Brookdale
common stock based on projected calendar year 2014 cash flows for Brookdale on a stand-alone basis, using estimates
from Brookdale s management. For this analysis, CSCA applied ranges of market capitalization rates or multiples to
Brookdale s projected 2014E Cash EBITDA for each of its real estate and other assets. The capitalization rates and
multiples used in these analyses were derived from historical data for comparable asset sales from an evaluation of
transaction data obtained from certain market data services, publicly available information and CSCA s estimates.
CSCA applied capitalization rates ranging from 6.0% to 8.0% to Brookdale s owned rental and entrance fee CCRCs
assets and multiples ranging from 5.0 x to 11.0 x to Brookdale s leased assets and other business segments to
calculated the aggregate value of Brookdale s assets. The capitalization rate and multiple ranges applied also take into
consideration certain factors including, but not limited to, the size and age of the assets, market locations, historical
capital investments, and in the case of the leased assets and other business segments, the economic terms of the
underlying leases and business segments. CSCA then added the cash and cash equivalents and deducted the debt
outstanding at December 31, 2013 to the gross asset value to calculate NAV. This analysis resulted in a range of
implied values of $25.39 to $33.82 per share of Brookdale s common stock.

CSCA also calculated the ratio implied by dividing the low end of the implied equity value per share of Emeritus
common stock of $26.12 by the high end of the implied equity value per share of Brookdale common stock of $33.82.
CSCA also calculated the ratio implied by dividing the high end of the implied equity value per share of Emeritus
common stock of $35.63 by the low end of the implied equity value per share of Brookdale common stock of $25.39.
This analysis indicated a range of implied exchange ratios of 0.772 to 1.403, compared to the Exchange Ratio of 0.95
shares of Brookdale common stock to be issued in the Merger for each share of Emeritus common stock.

Contribution Analysis
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through 2015, in each case based on publicly available information and Brookdale management estimates, as well as
the equity value of each company as of February 19, 2014, the enterprise value of each company as of February 19,
2014 and estimated NAV of each company based on projected 2014 cash flow as provided by Brookdale management
and calculated as described above. CSCA noted that the implied equity ownership of Emeritus shareholders in the
combined company based on the Exchange Ratio of 0.95 of Brookdale common stock to be issued in the Merger for
each share of Emeritus common stock represented 26.9%. This analysis indicated that the implied equity value
percentage contribution of Emeritus to the combined company based on the contribution analyses described above
ranged from 22% to 33%.

Pro Forma Analysis of the Merger

CSCA analyzed the potential pro forma impact of the Merger on Brookdale s estimated CFFO for calendar years 2014
through 2017, which excluded the estimated impact of estimated restructuring and other non-recurring costs

associated with the Merger, in each case assuming that the potential Synergies are realized at the rate set forth in the
forecasts. In this analysis, CFFO estimates for Brookdale, Emeritus and any assumed transaction adjustments,
including the utilization of additional projected NOLs generated by a transaction to reduce potential taxes, were based
on estimates prepared by Brookdale management. For purposes of this analysis, all estimates assumed for illustrative
purposes that the Merger would close on December 31, 2013. This analysis indicated that the Merger would be
approximately break-even in calendar year 2014 and accretive in calendar years 2015, 2016 and 2017 on an CFFO
basis. The actual results achieved by the combined company may vary from projected results and such variations may
be material.

General

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or
summary description. Selecting portions of the analyses or of the summary set forth above, without considering the
analyses as a whole, could create an incomplete view of the processes underlying CSCA s opinion. In arriving at its
fairness determination, CSCA considered the results of all of its analyses, including those not described here, and did
not attribute any particular weight to any factor or analysis considered by it. Rather, CSCA made its determination as
to fairness on the basis of experience and professional judgment after considering the results of all of its analyses. No
company (other than Brookdale or Emeritus) or transaction used in the above analyses as a comparison is directly
comparable to Brookdale, Emeritus or the Merger.

CSCA prepared these analyses for purposes of providing its opinion to the Brookdale Board as to the fairness to
Brookdale from a financial point of view as of the date of the CSCA opinion of the Exchange Ratio of 0.95 shares of
Brookdale common stock to be issued in the Merger for each share of Emeritus common stock. These analyses do not
purport to be appraisals nor do they necessarily reflect the prices at which businesses or securities actually may be
sold. Analyses based upon forecasts of future results, including estimates of the Synergies, are not necessarily
indicative of actual future results, which may be significantly more or less favorable than suggested by these analyses.
Because these analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the
control of the parties or their respective advisors, none of Brookdale, Emeritus, CSCA or any other person assumes
responsibility if future results are materially different from those forecast.

The Exchange Ratio of 0.95 shares of Brookdale common stock to be issued in the Merger for each share of Emeritus
common stock was determined through arm s-length negotiations between Brookdale and Emeritus and was approved
by the Brookdale Board. CSCA provided advice to Brookdale during these negotiations. CSCA did not, however,
recommend any specific exchange ratio to Brookdale or its board of directors or that any specific exchange ratio
constituted the only appropriate exchange ratio for the Merger.
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Merger. The foregoing summary does not purport to be a complete description of the analyses performed by CSCA in
connection with its fairness opinion and is qualified in its entirety by reference to the written opinions of CSCA
included as Annex E.

Opinion of BofA Merrill Lynch

Brookdale has retained BofA Merrill Lynch to act as Brookdale s financial advisor in connection with the Merger.
BofA Merrill Lynch is an internationally recognized investment banking firm which is regularly engaged in the
valuation of businesses and securities in connection with mergers and acquisitions, negotiated underwritings,
secondary distributions of listed and unlisted securities, private placements and valuations for corporate and other
purposes. Brookdale selected BofA Merrill Lynch to act as Brookdale s financial advisor in connection with the
Merger on the basis of BofA Merrill Lynch s experience in transactions similar to the Merger, its reputation in the
investment community and its familiarity with Brookdale and its business.

On February 20, 2014, at a meeting of the Brookdale Board held to evaluate the Merger, BofA Merrill Lynch
delivered to the Brookdale Board an oral opinion, which was confirmed by delivery of a written opinion dated
February 20, 2014, to the effect that, as of the date of the opinion and based on and subject to various assumptions and
limitations described in its opinion, the Exchange Ratio was fair, from a financial point of view to Brookdale.

The full text of BofA Merrill Lynch s written opinion to the Brookdale Board, which describes, among other
things, the assumptions made, procedures followed, factors considered and limitations on the review
undertaken, is attached to this joint proxy statement/prospectus as Annex F and is incorporated herein by
reference. The following summary of BofA Merrill Lynch s opinion is qualified in its entirety by reference to the
full text of the opinion. BofA Merrill Lynch delivered its opinion to the Brookdale Board for the benefit and use
of the Brookdale Board (in its capacity as such) in connection with and for purposes of its evaluation of the
Exchange Ratio from a financial point of view. BofA Merrill Lynch s opinion does not address any other aspect
of the Merger and no opinion or view was expressed as to the relative merits of the Merger in comparison to
other strategies or transactions that might be available to Brookdale or in which Brookdale might engage or as
to the underlying business decision of Brookdale to proceed with or effect the Merger. BofA Merrill Lynch s
opinion does not constitute a recommendation to any shareholder as to how to vote or act in connection with

the proposed Merger or any related matter.

In connection with rendering its opinion, BofA Merrill Lynch:

(1) reviewed certain publicly available business and financial information relating to Emeritus and Brookdale;

(2) reviewed certain internal financial and operating information with respect to the business, operations and
prospects of Emeritus furnished to or discussed with BofA Merrill Lynch by the management of Emeritus,
including the Emeritus Forecasts;

(3) reviewed the Brookdale-Emeritus Forecasts, and discussed with the management of Brookdale its
assessments as to the relative likelihood of achieving the future financial results reflected in the Emeritus
Forecasts and the Brookdale-Emeritus Forecasts;
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(4) reviewed certain internal financial and operating information with respect to the business, operations and
prospects of Brookdale furnished to or discussed with BofA Merrill Lynch by the management of Brookdale,
including the Brookdale Forecasts;

(5) reviewed the Synergies;

(6) discussed the past and current business, operations, financial condition and prospects of Emeritus with
members of senior managements of Emeritus and Brookdale, and discussed the past and current business,
operations, financial condition and prospects of Brookdale with members of senior management of
Brookdale;
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(7) reviewed the potential pro forma financial impact of the Merger on the future financial performance of
Brookdale, including the potential effect on Brookdale s estimated cash from facility operations per share;

(8) reviewed the trading histories for Emeritus common stock and Brookdale common stock and a comparison
of such trading histories with each other and with the trading histories of other companies BofA Merrill
Lynch deemed relevant;

(9) compared certain financial and stock market information of Emeritus and Brookdale with similar
information of other companies BofA Merrill Lynch deemed relevant;

(10) compared certain financial terms of the Merger to financial terms, to the extent publicly available, of other
transactions BofA Merrill Lynch deemed relevant;

(11) reviewed the relative financial contributions of Emeritus and Brookdale to the future financial performance
of the combined company on a pro forma basis;

(12) reviewed the Merger Agreement; and

(13) performed such other analyses and studies and considered such other information and factors as BofA
Merrill Lynch deemed appropriate.

In arriving at its opinion, BofA Merrill Lynch assumed and relied upon, without independent verification, the
accuracy and completeness of the financial and other information and data publicly available or provided to or
otherwise reviewed by or discussed with it and relied upon the assurances of the managements of Brookdale and
Emeritus that they were not aware of any facts or circumstances that would make such information or data inaccurate
or misleading in any material respect. With respect to the Emeritus Forecasts, BofA Merrill Lynch was advised by
Emeritus, and assumed, that they were reasonably prepared on bases reflecting the best currently available estimates
and good faith judgments of the management of Emeritus as to the future financial performance of Emeritus. With
respect to the Brookdale-Emeritus Forecasts, the Brookdale Forecasts and the Synergies, BofA Merrill Lynch
assumed, at the direction of Brookdale, that they were reasonably prepared on bases reflecting the best currently
available estimates and good faith judgments of the management of Brookdale as to the future financial performance
of Emeritus and Brookdale and other matters covered thereby and, based on the assessments of the management of
Brookdale as to the relative likelihood of achieving the future financial results reflected in the Emeritus Forecasts and
Brookdale-Emeritus Forecasts, BofA Merrill Lynch relied, at the direction of Brookdale, on the Brookdale-Emeritus
Forecasts for purposes of its opinion. BofA Merrill Lynch relied, at the direction of Brookdale, on the assessment of
the management of Brookdale as to Brookdale s ability to achieve the Synergies and was advised by Brookdale, and
assumed, that the Synergies will be realized in the amounts and at the times projected. BofA Merrill Lynch did not
make and was not provided with any independent evaluation or appraisal of the assets or liabilities (contingent or
otherwise) of Emeritus or Brookdale, nor did it make any physical inspection of the properties or assets of Emeritus or
Brookdale. BofA Merrill Lynch did not evaluate the solvency or fair value of Emeritus or Brookdale under any state,
federal or other laws relating to bankruptcy, insolvency or similar matters. BofA Merrill Lynch assumed, at the
direction of Brookdale, that the Merger would be consummated in accordance with its terms, without waiver,
modification or amendment of any material term, condition or agreement. BofA Merrill Lynch assumed, at the
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direction of Brookdale, that the Merger will qualify for federal income tax purposes as a reorganization under the
provisions of Section 368(a) of the Code.

BofA Merrill Lynch expressed no view or opinion as to any terms or other aspects of the Merger (other than the
Exchange Ratio to the extent expressly specified in its opinion), including, without limitation, the form or structure of
the Merger. BofA Merrill Lynch expressed no view or opinion with respect to, and relied, with the consent of
Brookdale, upon the assessments of representatives of Brookdale regarding, legal, regulatory, accounting, tax and
similar matters relating to Emeritus, Brookdale, any related entity and the Merger (including the contemplated benefits
thereof) as to which Brookdale obtained advice as it deemed necessary from qualified professionals. BofA Merrill
Lynch s opinion was limited to the fairness, from a financial point of view, of the
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Exchange Ratio to Brookdale, and no opinion or view was expressed with respect to any consideration received in
connection with the Merger by the holders of any class of securities, creditors or other constituencies of any party. In
addition, no opinion or view was expressed with respect to the fairness (financial or otherwise) of the amount, nature
or any other aspect of any compensation to any of the officers, directors or employees of any party to the Merger, or
class of such persons, relative to the Exchange Ratio. Furthermore, no opinion or view was expressed as to the relative
merits of the Merger in comparison to other strategies or transactions that might be available to Brookdale or in which
Brookdale might engage or as to the underlying business decision of Brookdale to proceed with or effect the Merger.
BofA Merrill Lynch did not express any opinion as to what the value of Brookdale common stock actually would be
when issued or the prices at which Brookdale common stock or Emeritus common stock would trade at any time,
including following announcement or consummation of the Merger. In addition, BofA Merrill Lynch expressed no
opinion or recommendation as to how any shareholder should vote or act in connection with the Merger or any related
matter. Except as described above, Brookdale imposed no other limitations on the investigations made or procedures
followed by BofA Merrill Lynch in rendering its opinion.

BofA Merrill Lynch s opinion was necessarily based on financial, economic, monetary, market and other conditions
and circumstances as in effect on, and the information made available to BofA Merrill Lynch as of, the date of its
opinion. It should be understood that subsequent developments may affect its opinion, and BofA Merrill Lynch does
not have any obligation to update, revise or reaffirm its opinion. The issuance of BofA Merrill Lynch s opinion was
approved by BofA Merrill Lynch s Americas Fairness Opinion Review Committee.

The following represents a brief summary of the material financial analyses presented by BofA Merrill Lynch to the
Brookdale Board in connection with its opinion. The financial analyses summarized below include information
presented in tabular format. In order to fully understand the financial analyses performed by BofA Merrill
Lynch, the tables must be read together with the text of each summary. The tables alone do not constitute a
complete description of the financial analyses performed by BofA Merrill Lynch. Considering the data set forth
in the tables below without considering the full narrative description of the financial analyses, including the
methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of the
financial analyses performed by BofA Merrill Lynch. Implied per share equity value reference ranges derived for
Emeritus and Brookdale from the analyses described below generally were rounded to the nearest $0.25. For purposes
of BofA Merrill Lynch s opinion and analyses described below, the implied value per share of Emeritus common stock
was calculated utilizing the Exchange Ratio and the closing trading price of Brookdale common stock of $29.91 on
February 19, 2014.

Emeritus Financial Analyses
Selected Publicly Traded Companies Analysis

BofA Merrill Lynch reviewed publicly available financial and stock market information for Emeritus, Brookdale and
Capital Senior Living Corporation, another publicly traded company in the senior housing industry. BofA Merrill
Lynch reviewed enterprise values of the selected publicly traded companies, based on closing stock prices on
February 19, 2014, adjusted for capital leases and operating leases capitalized at 10.0x U.S. GAAP rent expense, as a
multiple of calendar year 2014 estimated earnings before interest, taxes, depreciations, amortization and rent expense,
commonly referred to as EBITDAR. BofA Merrill Lynch then applied a selected range of calendar year 2014
estimated EBITDAR multiples of 11.0x to 13.0x derived from the selected publicly traded companies to Emeritus
calendar year 2014 estimated EBITDAR. BofA Merrill Lynch also reviewed enterprise values of the selected publicly
traded companies, not adjusted for operating leases, as a multiple of calendar year 2014 estimated earnings before
interest, taxes, depreciations and amortization, commonly referred to as EBITDA. BofA Merrill Lynch then applied a
selected range of calendar year 2014 estimated EBITDA multiples of 11.0x to 13.0x derived from the selected
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2014 estimated cash from facility operations, commonly referred to as CFFO. BofA Merrill Lynch then applied a
selected range of calendar year 2014 estimated CFFO multiples of 9.25x to 12.00x derived from the selected publicly
traded companies to Emeritus calendar year 2014 estimated CFFO. Estimated financial data of Capital Senior Living
Corporation was based on publicly available research analysts estimates, and estimated financial data of Emeritus and
Brookdale were based on the Brookdale-Emeritus Forecasts and the Brookdale Forecasts, respectively. This analysis
indicated the following approximate implied per share equity value reference ranges for Emeritus as compared to the
implied value per share of Emeritus common stock at the Exchange Ratio:

Implied Per Share Equity Value Reference Ranges for Emeritus Implied Value
per share of
Emeritus common stock
2014E EBITDAR 2014E EBITDA 2014E CFFO at the Exchange Ratio
$18.50 $41.75 $14.75 $31.50 $20.75  $27.00 $28.41
BofA Merrill Lynch also derived and presented the following multiples for the selected publicly traded senior housing
companies:

Comparable Companies

Capital
Multiple Emeritus Brookdale Senior Living  Average(1)
EV /2014E EBITDA(2) 11.8 x 12.3 x 152 x 13.7 x
Price / 2014E Adjusted CFFO 9.5x 10.9 x 14.0 x 12.4 x
Adj. EV /2014E GAAP EBITDAR(3) 11.3x 11.6 x 129 x 12.2 x
Cash EBITDA CAGR (2013E-2015E) 17.9% 10.6% 21.1% 15.8%

(1) Averages are calculated as the straight average of Brookdale and Capital Senior Living.

(2) Calculated based on enterprise value adjusted to include capital leases.

(3) Calculated based on enterprise value adjusted to include capital leases and capitalized operating leases at 10.0x
GAAP rent expense.

No company used in this analysis is identical or directly comparable to Emeritus. Accordingly, an evaluation of the

results of this analysis is not entirely mathematical. Rather, this analysis involves complex considerations and

judgments concerning differences in financial and operating characteristics and other factors that could affect the

public trading or other values of the companies to which Emeritus was compared.

Selected Precedent Transactions Analysis

BofA Merrill Lynch reviewed, to the extent publicly available, financial information relating to the following four
selected transactions involving companies in the senior housing industry:

Implied Cash
TransactiorCapitalization EBITDA
Announcement Date Acquiror Target Value ($mm)  Rate Multiple
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Health Care REIT, Inc.
Ventas REIT Inc.

Fortress Investment
Group LLC

Brookdale Senior Living
Inc.

Sunrise Senior Living
Atria Senior
Living Group

Holiday

Retirement Corp.
American Retirement

Corp.

$

4,300
3,100
6,600

1,460

6.5%

6.2%

5.8%

154 x

16.2 x

17.4 x

16.1 x

BofA Merrill Lynch reviewed transaction values, calculated as the enterprise value implied for the target company

based on the consideration payable in the selected transactions as a multiple of the target company s one-year forward
estimated cash EBITDA, calculated as EBITDA less capital lease interest and capital lease amortization. BofA Merrill
Lynch then applied one-year forward cash EBITDA multiples of 14.0x to 16.0x derived from the selected transactions
to Emeritus calendar year 2014 estimated cash EBITDA. Estimated financial data of
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the selected transactions was based on publicly available information at the time of announcement of the relevant
transaction. Estimated financial data of Emeritus was based on the Brookdale-Emeritus Forecasts. This analysis
indicated the following approximate implied per share equity value reference range for Emeritus, as compared to the
implied value per share of Emeritus common stock at the Exchange Ratio:

Implied Value
per share of
Emeritus common stock
Implied Per Share Equity Value Reference Range for Emeritus 2014E Cash EBITDA at the Exchange Ratio
$35.50 $44.25 $28.41
No company, business or transaction used in this analysis is identical or directly comparable to Emeritus or the
Merger. Accordingly, an evaluation of the results of this analysis is not entirely mathematical. Rather, this analysis
involves complex considerations and judgments concerning differences in financial and operating characteristics and
other factors that could affect the acquisition or other values of the companies, business segments or transactions to
which Emeritus and the Merger were compared.

Discounted Cash Flow Analysis

BofA Merrill Lynch performed a discounted cash flow analysis of Emeritus to calculate the estimated present value of
the standalone unlevered, after-tax free cash flows that Emeritus was forecasted to generate during Emeritus fiscal
years 2013 through 2017 based on the Brookdale-Emeritus Forecasts. BofA Merrill Lynch calculated terminal values
by applying a range of perpetuity growth rates of 2.75% to 3.25%, which range was selected based on BofA Merrill
Lynch s professional judgment and experience and after taking into consideration, among other things, the observed
data for Capital Senior Living Corporation, Brookdale and Emeritus, which implied a terminal EBITDA exit multiple
of 8.8x to 11.5x, to projected unlevered, after-tax free cash flows in the terminal year. BofA Merrill Lynch also
calculated the estimated present value of the cash flow from tax-effected Synergies forecasted to be available to
Brookdale after the Merger during fiscal years 2014 through 2017. BofA Merrill Lynch calculated terminal values by
applying a range of perpetuity growth rates of 1.25% to 1.75%, which range was selected based on BofA Merrill
Lynch s professional judgment and experience and after taking into consideration, among other things, the observed
data for Capital Senior Living Corporation, Brookdale and Emeritus, to projected cash flow from tax-effected
Synergies in the terminal year. BofA Merrill Lynch also calculated the estimated present value of the cash flow from
the tax-effected federal NOLs forecasted to be available to Emeritus on a standalone basis during fiscal years 2014
through 2017 based on the Emeritus Forecasts. The cash flows and terminal values were then discounted to present
value as of December 31, 2013, using mid-year convention and discount rates ranging from 8.0% to 9.0%, which were
based on an estimate of Emeritus weighted average cost of capital, as estimated by BofA Merrill Lynch based on the
Capital Asset Pricing Model ( CAPM ), which took into account the betas of the selected publicly traded companies,
the risk-free rate and the historical equity risk premium. This analysis indicated the following approximate implied per
share equity value reference ranges for Emeritus as compared to the implied value per share of Emeritus common
stock at the Exchange Ratio:

Implied Per Share Equity  Implied Per Share Equity Implied Per Share Equity Implied Value
Value Value Value per share of
Emeritus common stock
at the Exchange Ratio
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Reference Range for Reference Range for Reference Range for
Emeritus (not including per Emeritus (including per Emeritus (including per
share present value of share present value of share present value of

Synergies and NOLs) Synergies but not including Synergies and NOLs)
per share present value of
NOLs)
$21.25 $35.75 $29.00 $45.50 $30.25 $46.75 $28.41
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Brookdale Financial Analyses
Selected Publicly Traded Companies Analysis

BofA Merrill Lynch reviewed publicly available financial and stock market information for Brookdale, Emeritus and
Capital Senior Living Corporation, another publicly traded company in the senior housing industry. BofA Merrill
Lynch reviewed enterprise values of the selected publicly traded companies based on closing stock prices on

February 19, 2014, adjusted for capitalized leases and operating leases capitalized at 10.0x U.S. GAAP rent expense,
as a multiple of calendar year 2014 estimated EBITDAR. BofA Merrill Lynch then applied a selected range of
calendar year 2014 estimated EBITDAR multiples of 11.0x to 13.0x derived from the selected publicly traded
companies to Brookdale s calendar year 2014 estimated EBITDAR. BofA Merrill Lynch also reviewed enterprise
values of the selected publicly traded companies, not adjusted for operating leases, as a multiple of calendar year 2014
estimated EBITDA. BofA Merrill Lynch then applied a selected range of calendar year 2014 estimated EBITDA
multiples of 11.0x to 13.0x derived from the selected publicly traded companies to Brookdale s calendar year 2014
estimated EBITDA. BofA Merrill Lynch also reviewed the price per share of the selected publicly traded companies,
based on closing stock prices on February 19, 2014. BofA Merrill Lynch then applied a selected range of calendar
year 2014 estimated CFFO multiples of 9.25x to 12.00x derived from the selected publicly traded companies to
Brookdale s calendar year 2014 estimated CFFO. Estimated financial data of Capital Senior Living Corporation was
based on publicly available research analysts estimates, and estimated financial data of Brookdale and Emeritus were
based on the Brookdale Forecasts and the Brookdale-Emeritus Forecasts, respectively. This analysis indicated the
following approximate implied per share equity value reference ranges for Brookdale:

Implied Per Share Equity Value Reference Ranges for Brookdale Closing Trading Price of
Brookdale common stock
2014E EBITDAR 2014E EBITDA 2014E CFFO on February 19, 2014
$26.25 $38.25 $24.50 $32.75 $25.50  $33.00 $29.91

BofA Merrill Lynch also derived and presented the following multiples for the selected publicly traded senior housing
companies:

Comparable Companies

Capital
Multiple Emeritus Brookdale Senior Living Average(1)
EV /2014E EBITDA(2) 11.8 x 12.3x 15.2x 13.7 x
Price / 2014E Adjusted CFFO 9.5x 10.9 x 14.0 x 12.4 x
Adj. EV /2014E GAAP EBITDAR(3) 11.3x 11.6 x 12.9 x 12.2 x
Cash EBITDA CAGR (2013E-2015E) 17.9% 10.6% 21.1% 15.8%

(1) Averages are calculated as the straight average of Brookdale and Capital Senior Living.

(2) Calculated based on enterprise value adjusted to include capital leases.

(3) Calculated based on enterprise value adjusted to include capital leases and capitalized operating leases at 10.0x
GAAP rent expense.

Discounted Cash Flow Analysis

Table of Contents 143



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

BofA Merrill Lynch performed a discounted cash flow analysis of Brookdale to calculate the estimated present value
of the standalone unlevered, after-tax free cash flows that Brookdale was forecasted to generate during Brookdale s
fiscal years 2013 through 2017 based on the Brookdale Forecasts, excluding NOLs. BofA Merrill Lynch calculated
terminal values by applying a range of perpetuity growth rates of 2.75% to 3.25%, which range was selected based on
BofA Merrill Lynch s professional judgment and experience and after taking into consideration, among other things,
the observed data for Capital Senior Living Corporation, Brookdale and Emeritus, which implied a terminal EBITDA
exit multiple of 10.3x to 13.5x, to projected unlevered, after-tax free cash flows in the terminal year. The cash flows
and terminal values were then discounted to present value as
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of December 31, 2013, using mid-year convention and discount rates ranging from 8.0% to 9.0%, which were based
on an estimate of Brookdale s weighted average cost of capital, as estimated by BofA Merrill Lynch based on the
CAPM, which took into account the betas of the selected publicly traded companies, the risk-free rate and the
historical equity risk premium. This analysis indicated the following approximate implied per share equity value
reference range for Brookdale:

Closing Trading Price of
Implied Per Share Equity Value Reference Range for Brookdale Brookdale common stock
(not including per share present value of NOLSs) on February 19, 2014
$23.50 $37.50 $29.91
Relative Contribution Analysis

BofA Merrill Lynch reviewed the relative financial contributions of Brookdale and Emeritus to the combined
corporation for 2013, 2014 and 2015 estimated cash EBITDA and estimated adjusted CFFO. Financial data for
Brookdale and Emeritus were based on the Brookdale Forecasts and the Brookdale-Emeritus Forecasts, respectively.
BofA Merrill Lynch calculated overall aggregate implied pro forma equity ownership percentages of Brookdale s and
Emeritus respective shareholders in the combined corporation based on those relative contributions and after taking
into account the respective debt and outstanding common shares, restricted stock units and stock options of Brookdale
and Emeritus, as applicable, which indicated an implied overall ownership breakdown reference range for Brookdale
of 71.2% to 77.3%, based on weighted average multiples, as compared to the aggregate equity ownership percentage
of Brookdale s shareholders in the combined corporation, based on the Exchange Ratio, of approximately 73.4%
immediately upon consummation of the Merger. Based on Brookdale and Emeritus relative contributions to the
combined corporation of the financial metrics described above of approximately 67.3% to 77.3% and 22.7% to 32.7%,
respectively, BofA Merrill Lynch calculated the following implied exchange ratio reference range by applying
weighted average trading multiples to the respective contributions:

Implied Exchange Ratio Reference Range Exchange Ratio
0.767x  1.055x 0.95x
Other Factors

In rendering its opinion, BofA Merrill Lynch also reviewed and considered other factors, including:

Trading prices of Emeritus common stock during the 52-week period ended February 19, 2014, the last
trading day prior to Brookdale s public announcement it would merge with Emeritus, noting, as reference
points, that during such period, Emeritus stock prices ranged from $18.15 to $30.95;

Trading prices of Brookdale s common stock during the 52-week period ended February 19, 2014, noting, as
reference points, that during such period, Brookdale s stock prices ranged from $24.42 to $30.65;
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The present value of analyst one-year forward price target, discounted one period at Emeritus cost
of equity of 11.5%, noting, as reference points, that such price targets ranged from $23.25 to
$27.75;

The present value of analyst one-year forward price target, discounted one period at Brookdale s cost of
equity of 10.75%, noting, as reference points, that such price targets ranged from $28.00 to $36.00;

Historical trading prices of Brookdale common stock and Emeritus common stock during the two-year
period ended February 19, 2014; and

The relationship between movements in Brookdale common stock and Emeritus common stock during the
five-year period ended February 19, 2014, including the daily ratio of the closing price of Brookdale
common stock to the closing price of Emeritus common stock during such period, and the average of this
ratio calculated over various periods ended February 19, 2014.
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As noted above, the discussion set forth above is a summary of the material financial analyses presented by BofA
Merrill Lynch to the Brookdale Board in connection with its opinion and is not a comprehensive description of all
analyses undertaken by BofA Merrill Lynch in connection with its opinion. The preparation of a financial opinion is a
complex analytical process involving various determinations as to the most appropriate and relevant methods of
financial analysis and the application of those methods to the particular circumstances and, therefore, a financial
opinion is not readily susceptible to partial analysis or summary description. BofA Merrill Lynch believes that its
analyses summarized above must be considered as a whole. BofA Merrill Lynch further believes that selecting
portions of its analyses and the factors considered or focusing on information presented in tabular format, without
considering all analyses and factors or the narrative description of the analyses, could create a misleading or
incomplete view of the processes underlying BofA Merrill Lynch s analyses and opinion. The fact that any specific
analysis has 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 summary.

In performing its analyses, BofA Merrill Lynch considered industry performance, general business and economic
conditions and other matters, many of which are beyond the control of Brookdale and Emeritus. The estimates of the
future performance of Brookdale and Emeritus in or underlying BofA Merrill Lynch s analyses are not necessarily
indicative of actual values or actual future results, which may be significantly more or less favorable than those
estimates or those suggested by BofA Merrill Lynch s analyses. These analyses were prepared solely as part of BofA
Merrill Lynch s analysis of the fairness, from a financial point of view, of the Exchange Ratio and were provided to the
Brookdale Board in connection with the delivery of BofA Merrill Lynch s opinion. The analyses do not purport to be
appraisals 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. Accordingly, the estimates used in, and the ranges of valuations resulting
from, any particular analysis described above are inherently subject to substantial uncertainty and should not be taken
to be BofA Merrill Lynch s view of the actual values of Brookdale or Emeritus.

The type and amount of consideration payable in the Merger was determined through negotiations between Brookdale
and Emeritus, rather than by any financial advisor, and was approved by the Brookdale Board. The decision to enter
into the Merger Agreement was solely that of the Brookdale Board. As described above, BofA Merrill Lynch s opinion
and analyses were only one of many factors considered by the Brookdale Board in its evaluation of the proposed
Merger and should not be viewed as determinative of the views of the Brookdale Board or management with respect

to the Merger or the Exchange Ratio.

Brookdale has agreed to pay BofA Merrill Lynch for its services in connection with the Merger an aggregate fee of
$10 million, $1 million of which was payable upon delivery of its opinion and $9 million of which is contingent upon
the consummation of the Merger. In addition, Brookdale has agreed to reimburse BofA Merrill Lynch for its expenses
incurred in connection with BofA Merrill Lynch s engagement and to indemnify BofA Merrill Lynch, any controlling
person of BofA Merrill Lynch and each of their respective directors, officers, employees, agents and affiliates against
specified liabilities, including liabilities under the federal securities laws.

BofA Merrill Lynch and its affiliates comprise a full service securities firm and commercial bank engaged in
securities, commodities and derivatives trading, foreign exchange and other brokerage activities, and principal
investing as well as providing investment, corporate and private banking, asset and investment management, financing
and financial advisory services and other commercial services and products to a wide range of companies,
governments and individuals. In the ordinary course of their businesses, BofA Merrill Lynch and its affiliates invest
on a principal basis or on behalf of customers or manage funds that invest, make or hold long or short positions,
finance positions or trade or otherwise effect transactions in the equity, debt or other securities or financial
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BofA Merrill Lynch and its affiliates in the past have provided, currently are providing, and in the future may provide
investment banking, commercial banking and other financial services to Brookdale, Fortress and certain of its
affiliates and portfolio companies, and have received or in the future may receive compensation for the rendering of
these services, including (i) having acted or acting as lender under certain term loans, letters of credit and credit
facilities for Brookdale, (ii) having acted as an administrative agent and/or a bookrunner and arranger for, and a lender
(including in some instances a letter of credit or swing line lender) under, certain term loans, letters of credit and other
credit facilities and arrangements of Fortress and certain of its affiliates and portfolio companies, (iii) having provided
or providing certain treasury and trade management services and products to Brookdale, Fortress and certain of its
affiliates and portfolio companies, (iv) having acted or acting as financial advisor to an affiliate of Fortress in
connection with a mergers and acquisitions transaction, (v) having acted as a joint bookrunner for a convertible debt
offering by Brookdale and as a bookrunner for various equity and/or debt (including convertible debt) offerings
undertaken by Fortress and certain of its affiliates and portfolio companies, and (vi) having provided or providing
certain equity, derivatives and foreign exchange trading services to Fortress and certain of its affiliates and portfolio
companies. From February 1, 2012 through January 31, 2014, BofA Merrill Lynch and its affiliates received or
derived, directly or indirectly, aggregate revenues of approximately $2,500,000 from Brookdale for commercial,
corporate and investment banking services unrelated to the Merger.

Further, in connection with Brookdale s issuance of $316,250,000 principal amount of 2.75% convertible senior notes
due 2018 (the Notes ), Brookdale entered into separate convertible bond hedge and warrant transactions, collectively
referred to as the call spread transaction, with three banks, with 25% of the notional amount of the call spread
transaction being entered into with BofA Merrill Lynch s affiliate, Bank of America, N.A. ( BANA ), acting as principal
for its own account. The call spread transaction consisted of the purchase by Brookdale of call options with respect to
the number of shares of Brookdale common stock initially underlying the Notes and the sale by Brookdale of warrants
with respect to the same number of shares of Brookdale common stock. If the Merger is consummated, the value to
BANA of the call spread transaction may increase or decrease in value. The Brookdale Board was aware of BANA s
interest in the call spread transaction prior to Brookdale s engagement of BofA Merrill Lynch as financial advisor in
connection with the Merger. In BofA Merrill Lynch s engagement letter with Brookdale with respect to the Merger,
Brookdale consented to, and waived any actual or potential conflicts of interest arising from, the call spread

transaction. Brookdale also separately engaged CSCA as an additional financial advisor to provide Brookdale with
mergers and acquisitions financial advisory services (including a fairness opinion) in connection with the Merger and
to advise Brookdale on the call spread transaction, including with respect to the Merger s potential impact on BANA s
interest in the call spread transaction (which impact was determined by Brookdale, after appropriate review and
consideration, to be immaterial).

In addition, BofA Merrill Lynch and its affiliates in the past have provided, currently are providing, and in the future
may provide investment banking, commercial banking and other financial services to Emeritus and have received or in
the future may receive compensation for the rendering of these services, including having acted or acting as sole
bookrunner on an equity follow-on offering by Emeritus. From February 1, 2012 through January 31, 2014, BofA
Merrill Lynch and its affiliates received or derived, directly or indirectly, aggregate revenues of less than $1,000 from
Emeritus for commercial, corporate and investment banking services.

Opinions of Emeritus Financial Advisors

Opinion of Wells Fargo Securities, LLC

Emeritus retained Wells Fargo Securities to act as Emeritus financial advisor in connection with the Merger. As part
of Wells Fargo Securities engagement, the Emeritus Board requested that Wells Fargo Securities evaluate the fairness,

from a financial point of view, to holders of Emeritus common stock (other than
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Brookdale, Merger Sub and their respective affiliates) of the Exchange Ratio. On February 20, 2014, at a meeting of
the Emeritus Board held to evaluate the Merger, Wells Fargo Securities rendered to the Emeritus Board an oral
opinion, confirmed by delivery of a written opinion dated February 20, 2014, to the effect that, as of such date and
based on and subject to various qualifications, limitations and assumptions stated in its opinion, the Exchange Ratio
was fair, from a financial point of view, to holders of Emeritus common stock (other than Brookdale, Merger Sub and
their respective affiliates).

The full text of Wells Fargo Securities written opinion, dated February 20, 2014, to the Emeritus Board is
attached to this joint proxy statement/prospectus as Annex G and is incorporated herein by reference. The
written opinion sets forth, among other things, the assumptions made, procedures followed, factors considered
and limitations on the review undertaken by Wells Fargo Securities in rendering its opinion. The following
summary is qualified in its entirety by reference to the full text of the opinion. The opinion was addressed to the
Emeritus Board (in its capacity as such) for its information and use in connection with its evaluation of the
Exchange Ratio from a financial point of view and did not address any other terms, aspects or implications of
the Merger. Wells Fargo Securities opinion did not address the merits of the underlying decision by Emeritus
to enter into the Merger Agreement or the relative merits of the Merger compared with other business
strategies or transactions available or that have been or might be considered by Emeritus management or the
Emeritus Board or in which Emeritus might engage. Under the terms of its engagement, Wells Fargo Securities
has acted as an independent contractor, not as an agent or fiduciary. Wells Fargo Securities opinion does not
constitute a recommendation to the Emeritus Board or any other person or entity in respect of the Merger,
including as to how any shareholder should vote or act in connection with the Merger or any other matters.

The terms of the Merger were determined through negotiations between Emeritus and Brookdale, rather than by any
financial advisor, and the decision to enter into the Merger Agreement was solely that of the Emeritus Board. Wells
Fargo Securities did not recommend any specific form of consideration to the Emeritus Board or that any specific
form of consideration constituted the only appropriate consideration for the Merger. The opinion was only one of
many factors considered by the Emeritus Board in its evaluation of the Merger and should not be viewed as
determinative of the views of the Emeritus Board, management or any other party with respect to the Merger or the
consideration payable in the Merger.

In arriving at its opinion, Wells Fargo Securities, among other things:

reviewed a draft, dated February 20, 2014, of the Merger Agreement, including the financial terms thereof;

reviewed certain publicly available business, financial and other information regarding Emeritus and
Brookdale, including information set forth in their respective annual reports to shareholders and annual
reports on Form 10-K for the fiscal years ended December 31, 2010, 2011 and 2012 and quarterly reports on
Form 10-Q for the period ended September 30, 2013;

reviewed certain other business and financial information regarding Emeritus and Brookdale furnished to
Wells Fargo Securities by and discussed with the managements of Emeritus and Brookdale, including
financial forecasts and estimates relating to Emeritus for the fiscal years ending December 31, 2013 through
December 31, 2017 prepared by the management of Emeritus and financial forecasts and estimates relating
to Brookdale for the fiscal years ending December 31, 2013 through December 31, 2017 prepared by the
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management of Brookdale;

discussed with the managements of Emeritus and Brookdale the operations and prospects of Emeritus and
Brookdale, including the historical financial performance and trends in the results of operations of Emeritus
and Brookdale;

discussed with the managements of Emeritus and Brookdale the strategic rationale for the Merger and
financial and strategic benefits anticipated by the managements of Emeritus and Brookdale to result from the
Merger;
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participated in discussions and negotiations among representatives of Emeritus, Brookdale and their
respective advisors regarding the proposed Merger;

reviewed reported prices and trading activity for Emeritus common stock and Brookdale common stock;

compared certain financial data of Emeritus and Brookdale with similar data of certain publicly traded
companies that Wells Fargo Securities deemed relevant in evaluating Emeritus and Brookdale;

compared the proposed financial terms of the Merger with the financial terms of certain business
combinations and other transactions that Wells Fargo Securities deemed relevant in evaluating the Merger;

analyzed the estimated present value of the future cash flows of Emeritus and Brookdale based
upon the financial forecasts and estimates referred to above and assumptions relating thereto
discussed with and confirmed as reasonable by the managements of Emeritus and Brookdale;

reviewed the relative financial contributions of Emeritus and Brookdale to the financial performance of the
pro forma combined company based upon financial forecasts and estimates referred to above and
assumptions relating thereto discussed with and confirmed as reasonable by the managements of Emeritus
and Brookdale; and

considered such other information, such as financial studies and analyses, as well as financial, economic and

market criteria, and made such other inquiries, as Wells Fargo Securities deemed relevant.
In connection with its review, Wells Fargo Securities assumed and relied upon the accuracy and completeness of the
financial and other information provided, discussed with or otherwise made available to Wells Fargo Securities,
including all accounting, tax, regulatory and legal information, and Wells Fargo Securities did not make (and assumed
no responsibility for) any independent verification of such information. Wells Fargo Securities relied upon assurances
of the managements of Emeritus and Brookdale that they were not aware of any facts or circumstances that would
make such information inaccurate or misleading. With respect to the financial forecasts, estimates and other
information relating to Emeritus and Brookdale utilized in Wells Fargo Securities analyses, Wells Fargo Securities
was advised by the respective managements of Emeritus and Brookdale and, at the direction of the Emeritus Board,
Wells Fargo Securities assumed that they were reasonably prepared and reflected the best currently available
estimates, judgments and assumptions as to the future financial performance of Emeritus and Brookdale, as the case
may be, the potential pro forma financial effects of, and potential synergies that may result from, the Merger, the
potential net operating loss carryforwards expected to be utilized by Emeritus and Brookdale both on a standalone and
pro forma basis, and the other matters covered thereby. Wells Fargo Securities assumed no responsibility for, and
expressed no view as to, such forecasts, estimates or other information or the judgments or assumptions upon which
they were based. Wells Fargo Securities also assumed that there were no meaningful changes in the condition
(financial or otherwise), results of operations, businesses or prospects of Emeritus or Brookdale since the respective
dates of the most recent financial statements and other information provided to Wells Fargo Securities. Wells Fargo
Securities relied, at the direction of the Emeritus Board, upon the assessments of the managements of Emeritus and
Brookdale as to (i) business trends and prospects for, and governmental and regulatory policies and matters affecting,
the senior and assisted living and broader healthcare industry, including, without limitation, changes in laws and
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regulations relating to Medicare and Medicaid and other healthcare reform, and the potential impact thereof on
Emeritus and Brookdale, (ii) the potential impact on Emeritus and Brookdale of certain trends and recent
developments in, and prospects for, the commercial real estate market and related credit and financial markets,

(iii) existing and proposed lease terms and other arrangements or agreements relating to the properties of Emeritus and
Brookdale and (iv) the ability to integrate the businesses of Emeritus and Brookdale. Wells Fargo Securities assumed,
with the consent of the Emeritus Board, that there would be no developments with respect to any such matters that
would have an adverse effect on Emeritus, Brookdale or the Merger (including the contemplated benefits thereof) or
that otherwise would be meaningful in any respect to its analyses or opinion.

73

Table of Contents 154



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

Table of Conten

In arriving at its opinion, Wells Fargo Securities did not conduct physical inspections of the properties or assets of
Emeritus, Brookdale or any other entity and it did not make, and was not provided with, any evaluations or appraisals
of the properties, assets or liabilities (contingent or otherwise) of Emeritus, Brookdale or any other entity. Wells Fargo
Securities also did not evaluate the solvency or fair value of Emeritus, Brookdale or any other entity under any state,
federal or other laws relating to bankruptcy, insolvency or similar matters.

In rendering its opinion, Wells Fargo Securities assumed, at the direction of the Emeritus Board, that the final form of
the Merger Agreement, when signed by the parties thereto, would not differ from the draft Merger Agreement
reviewed by Wells Fargo Securities in any respect meaningful to its analyses or opinion, that the Merger would be
consummated in accordance with the terms described in the Merger Agreement and in compliance with all applicable
laws and other requirements without amendment or waiver of any material terms or conditions and that, in the course
of obtaining any necessary legal, regulatory or third party consents, approvals or agreements for the Merger, no delay,
limitation or restriction would be imposed or action would be taken that would have an adverse effect on Emeritus,
Brookdale or the Merger or that otherwise would be meaningful in any respect to its analyses or opinion. Wells Fargo
Securities also assumed, at the direction of the Emeritus Board, that the Merger would qualify for federal income tax
purposes as a reorganization within the meaning of Section 368(a) of the Code, and that any reorganization
transaction, including a holding company structure, that might be implemented by Emeritus prior to consummation of
the Merger or changes to the structure of the Merger as permitted under the terms of the Merger Agreement would not
be meaningful in any respect to the analyses or opinion of Wells Fargo Securities.

Wells Fargo Securities did not express any opinion as to what the value of Brookdale common stock actually would
be when issued pursuant to the Merger or the prices at which Emeritus common stock or Brookdale common stock
would trade at any time. Wells Fargo Securities opinion was necessarily based on economic, market, financial and
other conditions existing, and information made available to Wells Fargo Securities, as of the date of its opinion.
Wells Fargo Securities noted for the Emeritus Board that the credit, financial and stock markets have experienced
significant volatility, and Wells Fargo Securities expressed no opinion or view as to any potential effects of such
volatility on Emeritus, Brookdale or the Merger. Although subsequent developments may affect the matters set forth
in its opinion, Wells Fargo Securities does not have any obligation to update, revise, reaffirm or withdraw its opinion
or otherwise comment on or consider any such events occurring or coming to its attention after the date of its opinion.

Wells Fargo Securities opinion only addressed the fairness, from a financial point of view and as of the date of its
opinion, to holders of Emeritus common stock (other than Brookdale, Merger Sub and their respective affiliates) of
the Exchange Ratio to the extent expressly specified in its opinion, and did not address any other terms, aspects or
implications of the Merger, including, without limitation, the form or structure of the Merger, any pre-closing
reorganization or any voting agreement or other agreement, arrangement or understanding entered into in connection
with or contemplated by the Merger or otherwise. In addition, Wells Fargo Securities opinion did not address the
fairness of the amount or nature of, or any other aspects relating to, any compensation to be received by any officers,
directors or employees of any parties to the Merger Agreement, or class of such persons, relative to the Exchange
Ratio or otherwise. Wells Fargo Securities did not express any view or opinion with respect to, and with the consent
of the Emeritus Board relied upon the assessments of Emeritus representatives regarding, accounting, tax, regulatory,
legal or similar matters as to which Wells Fargo Securities understood that Emeritus obtained such advice as it
deemed necessary from qualified professionals. Except as described in this summary, Emeritus imposed no other
instructions or limitations on Wells Fargo Securities with respect to the investigations made or procedures followed by
Wells Fargo Securities in rendering its opinion.

In connection with rendering its opinion, Wells Fargo Securities performed certain financial, comparative and other
analyses as summarized below. This summary is not a complete description of the financial analyses performed and

factors considered in connection with such opinion. In arriving at its opinion, Wells Fargo Securities did not ascribe a
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analyses taken as a whole. The preparation of a financial opinion is a complex process and involves various
determinations as to the most appropriate and relevant methods of financial and comparative analyses and the
application of those methods to the particular circumstances. Therefore, a financial opinion is not readily susceptible
to summary description.

In arriving at its opinion, Wells Fargo Securities did not attribute any particular weight to any single analysis or factor
considered but rather made qualitative judgments as to the significance and relevance of each analysis and factor
relative to all other analyses and factors performed and considered and in the context of the circumstances of this
particular transaction. Accordingly, the analyses must be considered as a whole, as considering any portion of such
analyses and factors, without considering all analyses and factors as a whole, could create a misleading or incomplete
view of the process underlying such opinion. The fact that any specific analysis has been referred to in the summary
below is not meant to indicate that such analysis was given greater weight than any other analysis referred to in the
summary. No company or transaction is identical to Emeritus, Brookdale or the Merger and an evaluation of Wells
Fargo Securities analyses is not entirely mathematical; rather, such analyses involve complex considerations and
judgments concerning financial and operating characteristics and other factors that could affect the public trading,
acquisition or other values of the companies or transactions reviewed.

In performing its analyses, Wells Fargo Securities considered industry performance, general business and economic
conditions and other matters existing as of the date of its opinion, many of which are beyond the control of Emeritus,
Brookdale or any other parties to the Merger. None of Emeritus, Brookdale, Wells Fargo Securities or any other
person assumes responsibility if future results are different from those discussed whether or not any such difference is
material. Any estimates contained in these analyses and the ranges of valuations resulting from any particular analysis
are not necessarily indicative of actual values or predictive of future results or values, which may be significantly
more or less favorable than as set forth below. In addition, analyses relating to the value of properties, businesses or
securities do not purport to be appraisals or necessarily reflect the prices at which properties, businesses or securities
may actually be sold or acquired. Accordingly, the assumptions and estimates used in, and the results derived from,
the following analyses are inherently subject to substantial uncertainty.

The following is a summary of the material financial analyses provided on February 20, 2014 to the Emeritus Board
by Wells Fargo Securities in connection with its opinion. Certain financial analyses summarized below include
information presented in tabular format. In order to fully understand the financial analyses, the tables must be
read together with the text of each summary, as the tables alone do not constitute a complete description of the
financial analyses. Considering the data in the tables below without considering the full narrative description of
the financial analyses, including the methodologies and assumptions underlying the analyses, could create a
misleading or incomplete view of such financial analyses. In calculating implied exchange ratio reference ranges
from the analyses described below, Wells Fargo Securities (i) compared the low-end of the approximate implied per
share equity value reference ranges for Emeritus to the high-end of the approximate implied per share equity value
reference ranges for Brookdale in order to calculate the low-end of the implied exchange ratio reference ranges and
(i1) compared the high-end of the approximate implied per share equity value reference ranges for Emeritus to the
low-end of the approximate implied per share equity value reference ranges for Brookdale in order to calculate the
high-end of the implied exchange ratio reference ranges.

Selected Public Companies Analyses
Wells Fargo Securities reviewed and compared financial and operating data relating to Emeritus and the following
three selected companies, which Wells Fargo Securities in its professional judgment considered generally relevant for

comparative purposes as publicly traded companies with operations primarily in senior and assisted living industries,
referred to below as the Emeritus selected companies:
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Capital Senior Living Corporation

Five Star Quality Care, Inc.
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Wells Fargo Securities also reviewed and compared financial and operating data relating to Brookdale with the same
selected publicly traded companies noted above, excluding Brookdale and including Emeritus, referred to below as the
Brookdale selected companies. The Emeritus selected companies and the Brookdale selected companies are
collectively referred to below as the selected companies.

Wells Fargo Securities reviewed:

enterprise values, calculated as fully diluted equity values based on closing stock prices on February 19,
2014 plus net debt (including capital leases), preferred stock and non-controlling interests;

cash enterprise values, calculated as fully diluted equity values based on closing stock prices on February 19,
2014 plus net debt (excluding capital leases), preferred stock and non-controlling interests;

adjusted enterprise values, calculated as fully diluted equity values based on closing stock prices on
February 19, 2014 plus net debt (including capital leases at balance sheet value and operating leases
capitalized at 10.0x), preferred stock and non-controlling interests; and

fully diluted equity values based on closing stock prices on February 19, 2014.

Adjusted enterprise values were reviewed as a multiple of calendar year 2014 and calendar year 2015 estimated
earnings before interests, taxes, depreciation, amortization and rents costs, referred to as EBITDAR. Enterprise values
were reviewed as a multiple of calendar year 2014 and calendar year 2015 estimated EBITDAR less rent costs,
referred to as EBITDA. Cash enterprise values were reviewed as a multiple of calendar year 2014 and calendar year
2015 estimated EBITDAR less cash rent costs plus non-recurring general and administrative expenses and
stock-based compensation, referred to as Cash EBITDA. Fully diluted equity values were reviewed as a multiple of
calendar year 2014 and calendar year 2015 estimated cash from facility operations, referred to as CFFO per share.
Estimated financial data of Emeritus and Brookdale were based both on Wall Street consensus estimates and internal
estimates of the respective managements of Emeritus and Brookdale.

For calendar year 2014, the overall low to high multiples observed for the selected companies were as follows:

estimated EBITDAR: 9.4x to 13.3x (with a mean of 11.5x and a median of 11.6x for the selected companies,
a mean of 11.6x and a median of 12.0x for the Emeritus selected companies and a mean and median of 11.3x
for the Brookdale selected companies);

estimated EBITDA: 6.0x to 15.9x (with a mean of 11.8x and a median of 12.7x for the selected companies, a
mean of 11.7x and a median of 13.1x for the Emeritus selected companies and a mean of 11.4x and a median
of 12.2x for the Brookdale selected companies);
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estimated Cash EBITDA: 5.8x to 14.6x (with a mean of 10.7x and a median of 11.3x for the selected
companies, a mean of 11.0x and a median of 12.5x for the Emeritus selected companies and a mean of 10.1x
and a median of 10.0x for the Brookdale selected companies); and

estimated CFFO per share: 11.0x to 14.1x, excluding Emeritus, and 9.2x to 14.1x, excluding Brookdale
(with a mean of 11.4x and a median of 11.0x for the selected companies, a mean and median of 12.6x for the
Emeritus selected companies and a mean and median of 11.6x for the Brookdale selected companies).

For calendar year 2015, the overall low to high multiples observed for the selected companies were as follows:

estimated EBITDAR: 9.0x to 12.0x (with a mean of 10.9x and a median of 11.3x for the selected companies,
a mean of 10.7x and a median of 11.3x for the Emeritus selected companies and a mean of 10.8x and a
median of 11.3x for the Brookdale selected companies);
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estimated EBITDA: 5.3x to 13.2x (with a mean of 10.6x and a median of 11.9x for the selected companies, a
mean of 10.2x and a median of 12.2x for the Emeritus selected companies and a mean of 10.0x and a median
of 11.6x for the Brookdale selected companies);

estimated Cash EBITDA: 5.2x to 12.2x (with a mean of 9.6x and a median of 10.5x for the selected
companies, a mean of 9.7x and a median of 11.6x for the Emeritus selected companies and a mean of 8.9x
and a median of 9.4x for the Brookdale selected companies); and

estimated CFFO per share: 10.1x to 12.4x, excluding Emeritus, and 8.0x to 12.4x, excluding Brookdale

(with a mean of 10.2x and a median of 10.1x for the selected companies, a mean and median of 11.2x for the

Emeritus selected companies and a mean and median of 10.2x for the Brookdale selected companies).
Wells Fargo Securities applied selected ranges of (i) calendar year 2014 estimated EBITDAR, EBITDA, Cash
EBITDA and CFFO per share multiples of 11.2x to 12.2x, 12.0x to 13.0x, 11.0x to 12.0x and 9.5x to 11.5x,
respectively, and (ii) calendar year 2015 estimated EBITDAR, EBITDA, Cash EBITDA and CFFO per share
multiples of 10.5x to 11.5x, 11.0x to 12.0x, 10.0x to 11.0x and 8.5x to 10.5x, respectively, derived from the selected
companies to corresponding data of Emeritus and Brookdale. These analyses indicated approximate implied per share
equity value reference ranges for Emeritus common stock of $19.50 to $27.00 and for Brookdale common stock of
$24.00 to $28.75.

Based on the approximate implied per share equity value reference ranges for Emeritus common stock and Brookdale
common stock described above, Wells Fargo Securities calculated the following implied exchange ratio reference
range, as compared to the Exchange Ratio:

Implied Exchange
Ratio Reference Range Exchange Ratio
0.6783x  1.1250x 0.95x

Selected Precedent Transactions Analysis

In evaluating Emeritus, Wells Fargo Securities reviewed publicly available financial terms of the following four
selected transactions, which Wells Fargo Securities in its professional judgment considered generally relevant for
comparative purposes as transactions involving publicly traded companies with operations primarily in senior and
assisted living industries, referred to as the selected transactions:

Announcement Date Acquiror Target

February 26, 2013 TPG Capital, L.P. Assisted Living Concepts, Inc.
August 22, 2012 Health Care REIT, Inc. Sunrise Senior Living, Inc.

May 12, 2006 Brookdale American Retirement Corporation
November 4, 2004 Extendicare Inc. Assisted Living Concepts, Inc.

Wells Fargo Securities reviewed:
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adjusted enterprise values, calculated as the purchase prices paid in the selected transactions plus net debt
(including capital leases at balance sheet value and operating leases valued at 10.0x the lease payment),
preferred stock and non-controlling interests; and

enterprise values, calculated as the purchase prices paid in the selected transactions plus net debt (including
capital leases), preferred stock and non-controlling interests.
Adjusted enterprise values were calculated as a multiple of latest 12 months EBITDAR and enterprise values were
calculated as a multiple of latest 12 months EBITDA. Estimated financial data of the selected transactions were based
on public filings, publicly available research analysts estimates and other publicly available information. Estimated
financial data of Emeritus was based on internal estimates of the management of Emeritus.
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Latest 12 months overall low to high multiples observed for the selected transactions were as follows:

estimated EBITDAR: 10.4x to 14.9x (with a mean and median of 12.6x); and

estimated EBITDA: 10.5x to 18.7x (with a mean and median of 14.6x).
Wells Fargo Securities then applied selected ranges of latest 12 months EBITDAR and EBITDA multiples of 12.0x to
13.0x and 14.0x to 15.0x, respectively, derived from the selected transactions to Emeritus latest 12 months (as of
December 31, 2013) EBITDAR and EBITDA. Financial data of the selected transactions were based on publicly
available research analysts estimates, press releases, public filings and other publicly available information. This

analysis indicated an approximate implied per share equity value reference range for Emeritus common stock of
$15.00 to $24.00.

Based on the approximate implied per share equity value reference range for Emeritus common stock described above
and the approximate implied per share equity value reference range for Brookdale common stock of $24.00 to $28.75

derived from the selected public companies analysis described above, Wells Fargo Securities calculated the following
implied exchange ratio reference range, as compared to the Exchange Ratio:

Implied Exchange
Ratio Reference Range Exchange Ratio
0.5217x  1.0000x 0.95x

Discounted Cash Flow Analyses

Wells Fargo Securities performed discounted cash flow analyses of Emeritus and Brookdale to calculate a range of
implied present values of the standalone unlevered, after-tax free cash flows that each of Emeritus and Brookdale was
forecasted to generate during the fiscal years ending December 31, 2014 through December 31, 2017 based on each of
Emeritus and Brookdale s fiscal year 2017 estimated unlevered, after-tax free cash flows utilizing internal estimates of
the respective managements of Emeritus and Brookdale. Wells Fargo Securities derived implied terminal values for
each of Emeritus and Brookdale by applying to the respective estimated EBITDA of Emeritus and Brookdale for the
fiscal year ending December 31, 2017 a range of terminal value EBITDA multiples of 12.0x to 13.0x. Present values
(as of December 31, 2013) of the cash flows and terminal values were then calculated using discount rates of 10.50%
to 11.50% for Emeritus and 10.10% to 11.10% for Brookdale. For purposes of these analyses, Wells Fargo Securities
took into account, among other things, stock-based compensation as a cash expense and the estimated present value of
potential tax savings anticipated by the respective managements of Emeritus and Brookdale to result from the
utilization of net operating loss carryforwards. These analyses indicated approximate implied per share equity value
reference ranges for Emeritus common stock of $22.00 to $32.25 and for Brookdale common stock of $25.00 to
$30.00.

Based on the approximate implied per share equity value reference ranges for Emeritus common stock and Brookdale
common stock described above, Wells Fargo Securities calculated the following implied exchange ratio reference
range, as compared to the Exchange Ratio:
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Implied Exchange
Ratio Reference Range Exchange Ratio
0.7333x  1.2900x 0.95x

Other Information

Wells Fargo Securities observed certain additional factors that were not considered part of Wells Fargo Securities
financial analyses with respect to its opinion but were referenced for informational purposes, including the following:

implied historical exchange ratios for Emeritus common stock and Brookdale common stock, which
reflected average implied historical exchange ratios over the one-year, two-year and three-year periods
ended February 19, 2014 of 0.8393x, 0.8989x and 0.9324x, respectively, as compared to the Exchange Ratio
of 0.95x;
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publicly available Wall Street research analysts reports relating to Emeritus and Brookdale, which indicated
stock price targets ranging from $21.00 to $31.00 per share (with a mean of $27.14 and a median of $27.00
per share) for Emeritus common stock and $31.00 to $38.00 per share (with a mean of $35.88 and a median
of $36.00 per share) for Brookdale common stock;

relative financial contributions of Emeritus and Brookdale to the pro forma combined company s calendar
years 2013 through 2015 estimated EBITDAR, EBITDA, Cash EBITDA and CFFO per share based on
public filings, and internal forecasts and other estimates of the respective managements, of Emeritus and
Brookdale, which indicated overall contribution percentages of Emeritus and Brookdale to such financial
metrics of approximately 24.0% to 30.0% and approximately 70.0% to 76.0%, respectively, and an overall
implied exchange ratio reference range of 0.8303x to 1.1267x as compared to the Exchange Ratio of 0.95x;
and

the potential pro forma financial impact of the Merger on calendar year 2014 (as if the Merger closed on
December 31, 2013) and calendar year 2015 estimated CFFO per share relative to Emeritus on a standalone
basis and on Brookdale based on public filings, and internal forecasts and other estimates of the respective
managements, of Emeritus and Brookdale after giving effect to, among other things, estimated synergies
anticipated by such managements to result from the Merger, which indicated, based on the Exchange Ratio
and the closing price of Brookdale common stock of $29.91 per share on February 19, 2014, that the Merger
could be accretive relative to Emeritus standalone, and accretive to Brookdale s, calendar years 2014 and
2015 estimated CFFO per share. Actual results achieved by the combined company may vary from
forecasted results and the variations may be material.

Miscellaneous

Wells Fargo Securities is the trade name for certain capital markets and investment banking services of Wells Fargo &
Company and its subsidiaries, including Wells Fargo Securities, LLC. Wells Fargo Securities is an internationally
recognized investment banking firm which is regularly engaged in providing financial advisory services in connection
with mergers and acquisitions. Emeritus selected Wells Fargo Securities to act as its financial advisor because of its
qualifications, reputation and experience generally and particularly in the real estate industry and its familiarity with
Emeritus and its business. The issuance of Wells Fargo Securities opinion was approved by an authorized committee
of Wells Fargo Securities.

In connection with the Merger, Emeritus has agreed to pay Wells Fargo Securities an aggregate fee of $15.5 million,
portions of which were payable upon delivery of its opinion and execution of the Merger Agreement and $11.5
million of which is contingent upon consummation of the Merger. Emeritus also has agreed to reimburse certain of
Wells Fargo Securities expenses, including fees and disbursements of Wells Fargo Securities counsel, and to
indemnify Wells Fargo Securities and certain related parties against certain liabilities, including liabilities under the
U.S. federal securities laws, that may arise out of Wells Fargo Securities engagement. Wells Fargo Securities and its
affiliates provide a full range of investment banking and financial advisory, securities trading, brokerage and lending
services in the ordinary course of business, for which Wells Fargo Securities and such affiliates receive customary
fees. In connection with unrelated matters, Wells Fargo Securities and its affiliates in the past have provided, currently
are providing, and in the future may provide banking and other financial services to Emeritus, Brookdale and their
respective affiliates for which Wells Fargo Securities and its affiliates have received and expect to receive fees,
including having provided or providing certain lending or credit services to Emeritus, Brookdale and/or certain of
their respective affiliates. In the ordinary course of business, Wells Fargo Securities and its affiliates may actively
trade, hold or otherwise effect transactions in the securities or financial instruments (including bank loans or other
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obligations) of Emeritus, Brookdale and their respective affiliates for Wells Fargo Securities and its affiliates own
account and for the accounts of customers and, accordingly, may at any time hold a long or short position in such
securities or financial instruments.
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Opinion of Moelis & Company LLC

In connection with the Merger, Emeritus retained Moelis to act as Emeritus financial advisor and to provide a
financial opinion to the Emeritus Board. At the meeting of the Emeritus Board on February 20, 2014 to evaluate and
approve the Merger, Moelis delivered to the Emeritus Board its opinion, dated February 20, 2014, to the effect that, as
of the date of the opinion and based upon and subject to the conditions and limitations set forth in the opinion, the
Exchange Ratio was fair, from a financial point of view, to the holders of Emeritus common stock. The full text of
Moelis written opinion dated February 20, 2014, which sets forth the assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached to this
joint proxy statement/prospectus as Annex H and is incorporated herein by reference. Emeritus shareholders
are urged to read Moelis written opinion carefully and in its entirety. Moelis opinion was provided for the use
and benefit of the Emeritus Board (in its capacity as such) in its evaluation of the Merger. Moelis opinion is
limited solely to the fairness, from a financial point of view, of the Exchange Ratio to the holders of Emeritus
common stock and does not address Emeritus underlying business decision to effect the Merger or the relative
merits of the Merger as compared to any alternative business strategies or transactions that might be available
with respect to Emeritus. Moelis opinion does not constitute a recommendation to any shareholder of Emeritus
as to how such shareholder should vote or act with respect to the Merger or any other matter. Emeritus
advised Moelis that Emeritus received another proposal for a potential transaction that the Emeritus Board
determined not to pursue. At Emeritus direction, Moelis did not express any opinion as to such transaction or
any potential transactions considered by Emeritus or any proposals regarding a potential transaction received
by Emeritus, other than the Merger, nor did Moelis express any opinion as to the fairness of the Exchange
Ratio in the Merger relative to the consideration proposed by Brookdale or any other party. Moelis opinion
was approved by a Moelis fairness opinion committee.

In arriving at its opinion, Moelis, among other things:

reviewed certain publicly available business and financial information relating to Emeritus and Brookdale;

reviewed certain internal information relating to the business, earnings, cash flow, assets, liabilities and
prospects of Emeritus furnished to Moelis by Emeritus, including financial forecasts provided to Moelis by
the management of Emeritus;

reviewed certain internal information relating to the business, earnings, cash flow, assets, liabilities and
prospects of Brookdale furnished to Moelis by Brookdale, including financial forecasts provided to Moelis
by the management of Brookdale and which Emeritus directed Moelis to use for purposes of its opinion;

reviewed certain internal information relating to cost savings, synergies and related expenses expected to
result from the Merger (the Expected Synergies ) furnished to Moelis by Emeritus and certain other pro
forma effects of the Merger, which were derived from the financial forecasts provided to Moelis by Emeritus
and Brookdale and discussed with the management of Emeritus and which Emeritus directed Moelis to use
in its analysis;
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conducted discussions with members of senior management and representatives of Emeritus and Brookdale
concerning the publicly available and internal information described in the foregoing, as well as the business
and prospects of Emeritus and Brookdale generally;

reviewed publicly available financial and stock market data of certain other companies in lines of business
that Moelis deemed relevant;

considered the results of efforts by or on behalf of Emeritus to solicit indications of interest from third
parties with respect to a possible acquisition of all or a portion of Emeritus;

reviewed the financial terms of certain other transactions that Moelis deemed relevant;
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reviewed a draft, dated February 20, 2014, of the Merger Agreement; and

conducted such other financial studies and analyses and took into account such other information as Moelis

deemed appropriate.
In connection with its review, Moelis did not assume any responsibility for independent verification of any of the
information supplied to, discussed with or reviewed by Moelis for the purpose of its opinion and has, with the consent
of the Emeritus Board, relied on such information being complete and accurate in all material respects. In addition,
with Emeritus consent, Moelis did not make any independent evaluation or appraisal of any of the assets or liabilities
(contingent, derivative, off-balance-sheet, or otherwise) of Emeritus or Brookdale, nor was Moelis furnished with any
such evaluation or appraisal. Moelis assumed, at the Emeritus Board s direction, that (i) the financial forecasts referred
to above were reasonably prepared on a basis reflecting the best currently available estimates and judgments of the
management of Emeritus as to the future performance of Emeritus, (ii) the financial forecasts and other information
relating to Brookdale and Expected Synergies and other pro forma financial effects referred to above were reasonably
prepared on a basis reflecting the best then available estimates and judgments of the management of Brookdale and
Emeritus as to the future performance of Brookdale, such Expected Synergies (including the amount, timing and
achievability thereof) and such other pro forma financial effects. Moelis also assumed, at the Emeritus Board s
direction, that the future financial results of Brookdale reflected in such forecasts and other information, such
Expected Synergies (including the amount, timing and achievability thereof) and such other pro forma effects will be
achieved at the times and in the amounts projected. In addition, at the Emeritus Board s direction, Moelis relied on the
assessments of the managements of Emeritus and Brookdale as to Brookdale s ability to integrate the businesses of
Emeritus and Brookdale.

Moelis opinion was necessarily based on economic, monetary, market and other conditions as in effect on, and the
information made available to Moelis as of, the date of the opinion. Moelis opinion did not address, the fairness of the
Merger or any aspect or implication thereof to, or any other consideration of or relating to, the holders of any class of
securities, creditors or other constituencies of Emeritus, other than the fairness of the Exchange Ratio from a financial
point of view to the holders of Emeritus common stock. In addition, Moelis did not express any opinion as to the
fairness of the amount or nature of any compensation to be received by any officers, directors or employees of any
parties to the Merger Agreement, or any class of such persons, relative to the Exchange Ratio or otherwise. At the
direction of the Emeritus Board, Moelis was not asked to, nor did it, offer any opinion as to any terms of the Merger
Agreement or any aspect or implication of the Merger, except for the Exchange Ratio. In rendering its opinion, Moelis
assumed, with the consent of the Emeritus Board, that the final executed form of the Merger Agreement would not
differ in any material respect from the draft that Moelis reviewed, that the Merger would be consummated in
accordance with its terms and that the parties to the Merger Agreement would comply with all the material terms of
the Merger Agreement. Moelis also assumed, with the consent of the Emeritus Board, that all governmental,
regulatory or other consents and approvals necessary for the consummation of the Merger would be obtained without
the imposition of any delay, limitation, restriction, divestiture or condition that would have an adverse effect on
Emeritus, Brookdale or the Merger. In addition, representatives of Emeritus advised Moelis, and Moelis assumed,
with the consent of the Emeritus Board, that the Merger would qualify as a reorganization for federal income tax
purposes. Although Moelis understood that Emeritus and its other financial advisor solicited indications of interest in
a possible transaction with Emeritus, Moelis was not authorized to solicit and did not solicit indications of interest in a
possible transaction with Emeritus from any party. Moelis also was not requested to, and did not, participate in the
structuring or negotiation of the Merger. Except as described in this summary, Emeritus and its board of directors
imposed no other instructions or limitations on Moelis with respect to the investigations made or procedures followed
by Moelis in rendering its opinion.
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The following is a summary of the material financial analyses presented by Moelis to the Emeritus Board at its
meeting held on February 20, 2014, in connection with its opinion.
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Some of the summaries of financial analyses below include information presented in tabular format. In order to fully
understand Moelis analyses, the tables must be read together with the text of each summary. The tables alone do not
constitute a complete description of the analyses. Considering the data described below without considering the full
narrative description of the financial analyses, including the methodologies and assumptions underlying the analyses,
could create a misleading or incomplete view of Moelis analyses.

For purposes of the financial analysis summarized below, Moelis used financial data for Emeritus and Brookdale
(including projections) (i) provided by Emeritus and Brookdale s management, respectively, and approved by Emeritus
for use by Moelis, and (ii) based on publicly available consensus research analysts estimates. In connection with any

of the adjustments to Emeritus or Brookdale s financial information, as described below, the amount of each such
adjustment was provided by Emeritus or Brookdale in their respective financial forecasts provided to Moelis, and each
adjustment was reviewed and approved by Emeritus management. For purposes of the selected public companies
analysis summarized below, Moelis used financial data for the selected companies based on publicly available

consensus research analysts estimates and publicly available information. For purposes of the selected precedent
transactions analysis summarized below, Moelis used financial data for the selected transactions based on publicly
available information at the time of the announcement of the relevant transaction.

For purposes of the financial analysis summarized below:

the term CFFO generally refers to the relevant company s cash flows from facility operations for a specified
time period.

the term EBITDA generally refers to the relevant company s earnings before interest, taxes, depreciation and
amortization for a specified time period.

the term EBITDAR generally refers to the relevant company s earnings before interest, taxes, depreciation,
amortization and rent for a specified time period.

the term Enterprise Value generally refers to the relevant company s market value of the relevant company s
diluted common equity as of a specified date, plus, the value as of such date of its debt (excluding capital
leases), plus capital leases, less cash and cash equivalents, plus book value of non-controlling interests.

the term Adjusted CFFO generally refers to CFFO adjusted to account for certain non-recurring expenses
and non-cash costs. Adjusted CFFO was used by Moelis in order to allow for comparability between
Emeritus, Brookdale and the selected companies, as applicable.

the terms Adjusted EBITDAR and Adjusted EBITDA generally refer to EBITDAR or EBITDA, as
applicable, adjusted to account for certain non-recurring expenses and non-cash costs. Adjusted EBITDAR
and Adjusted EBITDA were used by Moelis to allow for comparability between Emeritus, Brookdale and
certain selected companies or selected transactions, as applicable.
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the term Adjusted Enterprise Value refers to, in the case of Emeritus and Brookdale, Enterprise Value
adjusted for capitalization of cash rent expense at 10.0x.
Selected Public Companies Analysis

Moelis performed selected public companies analyses of both Emeritus and Brookdale. Moelis reviewed financial and
stock market information, as of February 19, 2014, of Emeritus, Brookdale and the following selected publicly traded
senior housing companies:

Capital Senior Living Corporation

Five Star Quality Care, Inc.
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Emeritus. In the case of Emeritus, Moelis reviewed, among other things, Enterprise Values of Brookdale and the
selected companies as a multiple of estimated Adjusted EBITDA for calendar years 2013 and 2014. Moelis also
reviewed Adjusted Enterprise Values of Brookdale and the selected companies as a multiple of estimated Adjusted
EBITDAR for calendar years 2013 and 2014. Moelis also reviewed closing stock prices of Brookdale and the selected
companies as a multiple of estimated Adjusted CFFO for calendar years 2013 and 2014. Moelis compared the results
of these analyses to financial data for Emeritus as described below.

Brookdale. In the case of Brookdale, Moelis reviewed, among other things, Enterprise Values of Emeritus and the
selected companies as a multiple of estimated Adjusted EBITDA for calendar years 2013 and 2014. Moelis also
reviewed Adjusted Enterprise Values of Emeritus and the selected companies as a multiple of estimated Adjusted
EBITDAR for calendar years 2013 and 2014. Moelis also reviewed closing stock prices of Emeritus and the selected
companies as a multiple of estimated Adjusted CFFO for calendar years 2013 and 2014. Moelis compared the results
of these analyses to financial data for Brookdale as described below.

The mean and median multiples based on consensus research analysts estimates for Emeritus, Brookdale and the
selected companies and the relevant metrics for each of Emeritus and Brookdale based on financial forecasts and other
information provided by Emeritus and Brookdale were:

Emeritus per Brookdale per
Share Reference  Share Reference
Reference Range Range Range

Enterprise Value /

Adjusted EBITDA
2013A 13.0x 14.0x $21.80 $29.33 $26.97 $30.59
2014E 11.5x  12.5x $16.89 $25.11 $26.63 $30.70

Adjusted Enterprise
Value / Adjusted
EBITDAR
2013A 12.0x  13.0x $19.84 $30.17 $22.34 $27.71
2014E 11.0x 12.0x $16.43 $28.25 $21.92 $27.78
Price / Adjusted CFFO

2013A 11.0x 13.0x $20.94 $24.60 $26.57 $31.40
2014E 9.0x 11.0x $20.20 $24.51 $24.27 $29.66

Based on the implied per share reference range for Emeritus and the implied per share reference range for Brookdale
derived from the respective selected public company analyses performed, this indicated the following implied
exchange ratio reference range, as compared to the Exchange Ratio:

Implied Exchange Ratio Reference Range Transaction Exchange Ratio
0.65x  1.09x 0.95x
Selected Precedent Transactions Analysis
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Moelis reviewed financial information of the following selected transactions in the senior housing industry announced
between 2006 and 2013:

Date Announced Target Acquirer
February 26, 2013 Assisted Living Concepts, Inc. TPG Capital
May 12, 2006 American Retirement Corporation ~ Brookdale Senior Living Inc.

Moelis reviewed, among other things, Enterprise Values of the selected transactions as a multiple of Adjusted
EBITDA for the latest 12 months and Adjusted Enterprise Values of the selected transactions as a
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multiple of Adjusted EBITDAR for the latest 12 months. Moelis also reviewed but did not take into account the
Health Care REIT, Inc. acquisition of Sunrise Senior Living, Inc. transaction, announced on August 21, 2012, which
Moelis determined, using its professional judgment, did not represent an appropriate transaction comparable to the
Merger for purposes of its analysis. The implied mean and median multiples for the selected transactions were:

Metric Mean Median
Enterprise Value / LTM Adjusted EBITDA 15.2x 15.2x
Enterprise Value / LTM Adjusted EBITDAR 12.8x 12.8x

Moelis then applied a range of selected multiples derived from the selected transactions to Emeritus 2013 Adjusted
EBITDA and 2013 Adjusted EBITDAR. This analysis indicated implied per share reference ranges for Emeritus of
approximately:

Emeritus per

Share
Reference Reference
Metric Range Range
2013A Adjusted EBITDA 14.5x  15.5x $33.04 $40.47
2013A Adjusted EBITDAR 12.25x  13.25x  $22.45 $32.72

Based on the implied per share reference range for Emeritus derived from the selected transactions analysis and the
implied per share reference range for Brookdale derived from the selected public companies analysis of Brookdale
described above, this indicated the following implied exchange ratio reference range, as compared to the Exchange
Ratio:

Implied Exchange Ratio Reference Range Transaction Exchange Ratio
0.76x 1.63x 0.95x
Discounted Cash Flow Analysis

Moelis performed discounted cash flow ( DCF ) analyses of both Emeritus and Brookdale to calculate the present value
of the estimated future unlevered free cash flows projected to be generated by Emeritus and Brookdale, respectively.

Emeritus. In the case of Emeritus, Moelis utilized a range of discount rates of 9.00% to 10.00% to calculate estimated
present values of (i) (a) Emeritus estimated after-tax unlevered free cash flows for the periods ending December 31,
2014, 2015, 2016 and 2017, and (b) Emeritus net operating loss assets until fully utilized based on information
provided by Emeritus, subject to annual limitations on the use of net operating losses under U.S. tax law, and

(i1) estimated terminal values derived by applying a range of multiples of 11.5x to 12.5x to Emeritus Adjusted
EBITDA. This analysis indicated a range of $25.30 to $36.22, and with a net present value of the net operating loss
assets of $0.76 to $0.77, which Moelis added to the DCF range, an implied per share reference range for Emeritus of
approximately $26.05 to $36.99.

Brookdale. In the case of Brookdale, Moelis utilized a range of discount rates of 8.50% to 9.50% to calculate
estimated present values of (i) (a) Brookdale s estimated after-tax unlevered free cash flows for the periods ending

December 31, 2014, 2015, 2016 and 2017, and (b) Brookdale s net operating loss assets until fully utilized based on
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financial information provided by Brookdale management and approved for use by Emeritus, and (ii) estimated
terminal values derived by applying a range of multiples of 11.5x to 12.5x to Brookdale s Adjusted EBITDA. This
analysis indicated a range of $27.56 to $33.22, and with a net present value of the net operating loss assets of $1.01 to

$1.03, which Moelis added to the DCF range, an implied per share reference range for Brookdale of approximately
$28.57 to $34.25.
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Based on the implied per share reference range for Emeritus and the implied per share reference range for Brookdale
derived from the respective DCF analyses performed, this indicated the following implied exchange ratio reference
range, as compared to the Exchange Ratio:

Implied Exchange Ratio Reference Range Transaction Exchange Ratio
0.76x  1.29x 0.95x
Contribution Analysis and Other Information

Moelis reviewed the relative financial contributions of Emeritus and Brookdale to the future financial performance of
the combined company on a pro forma basis. For purposes of this analysis, Adjusted Enterprise Value for Brookdale
was adjusted for capitalization of cash rent expense net of cash entrance fees at 10.0x. For the years 2013 through
2015 Moelis reviewed Emeritus and Brookdale s:

Revenue;

Adjusted EBITDA;

Adjusted EBITDAR; and

Adjusted CFFO.
Based on the relative contributions implied by these metrics, Moelis derived the following implied exchange ratio
reference range, as compared to the Exchange Ratio:

Implied Exchange Ratio Reference Range Transaction Exchange Ratio
0.66x  0.99x 0.95x
Moelis also noted for the Emeritus Board certain additional factors that were not considered part of Moelis financial
analysis with respect to its opinion but were referenced for informational purposes, including, among other things:

the historical trading price for Emeritus common stock, Brookdale common stock and senior housing
industry (excluding Emeritus and Brookdale) during the three-year, two-year, one-year and six month
periods ended February 19, 2014, which reflected, for Emeritus, an aggregate change in trading price for the
relevant period of 1.6%, 16.3%, (23.3%) and (5.8%), respectively; for Brookdale, an aggregate change in
trading price for the relevant period of 25.4%, 60.9%, 6.7% and 10.6%, respectively; and, for the senior
housing industry (excluding Emeritus and Brookdale), an aggregate change in trading price for the relevant
period of 31.6%, 42.7%, 2.2% and 9.5%, respectively;
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the average forward twelve month EBITDA multiples for Emeritus, Brookdale and senior housing industry
(excluding Emeritus and Brookdale) during the three-year, two-year, one-year and six month periods ended
February 19, 2014, which reflected, for Emeritus, a 12.8x, 12.7x, 13.0x and 12.6x EBITDA multiple for each
such period, respectively; for Brookdale, a 12.6x, 13.2x, 14.0x and 13.5x EBITDA multiple for each such
period, respectively; and, for the senior housing industry (excluding Emeritus and Brookdale), a 8.5x, 9.4x,
10.6x and 10.4x EBITDA multiple for each such period, respectively; and

implied historical trading ratios for Emeritus and Brookdale derived by dividing volume-weighted average
prices of Emeritus common stock and Brookdale common stock as of February 19, 2014 and during the
three-month, six-month, nine-month, one-year, two-year and three-year periods ended February 19, 2014,

which reflected high and low implied trading ratios during such period ranging from approximately 0.72x to
0.91x.
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Miscellaneous

This summary of the analyses is not a complete description of Moelis opinion or the analyses underlying, and factors
considered in connection with, Moelis opinion. The preparation of a fairness opinion is a complex analytical process
and is not necessarily susceptible to partial analysis or summary description. Selecting portions of the analyses or
summary set forth above, without considering the analyses as a whole, could create an incomplete view of the
processes underlying Moelis opinion. In arriving at its fairness determination, Moelis considered the results of all of
its analyses and did not attribute any particular weight to any factor or analysis. Rather, Moelis made its fairness
determination on the basis of its experience and professional judgment after considering the results of all of its
analyses.

No company or transaction used in the analyses described above is identical to Emeritus, Brookdale or the Merger. In
addition, such analyses do not purport to be appraisals, nor do they necessarily reflect the prices at which businesses
or securities actually may be sold. Analyses based upon forecasts of future results are not necessarily indicative of
actual future results, which may be significantly more or less favorable than suggested by such analyses. Because the
analyses described above are inherently subject to uncertainty, being based upon numerous factors or events beyond
the control of the parties or their respective advisors, neither Emeritus, nor Moelis or any other person assumes
responsibility if future results are materially different from those forecast.

Moelis acted as financial advisor to Emeritus in connection with the Merger and will receive a fee of $3 million which
became payable in connection with the delivery of its opinion, regardless of the conclusion reached therein. In
addition, Emeritus has agreed to indemnify Moelis for certain liabilities, including liabilities under the federal
securities laws, arising out of its engagement and reimburse Moelis for certain expenses.

Moelis affiliates, employees, officers and partners may at any time own securities of Emeritus and Brookdale. In the
past two years, Moelis has not been engaged or received compensation to provide investment banking or other
services to Emeritus or Brookdale. Moelis may in the future provide such services to the combined company formed
by the Merger and may receive compensation for such services.

The board of directors of Emeritus selected Moelis as its financial advisor in connection with the Merger because
Moelis has substantial experience in similar transactions. Moelis is regularly engaged in the valuation of businesses
and their securities in connection with mergers and acquisitions, strategic transactions, corporate restructurings, and
valuations for corporate and other purposes.

Unaudited Financial Forecasts

Brookdale and Emeritus are including in this joint proxy statement/prospectus certain financial forecasts that

Brookdale and Emeritus prepared for their respective boards in connection with the proposed Merger. These financial
forecasts also were provided to Brookdale s and Emeritus respective financial advisors. See  Opinions of Brookdale s
Financial Advisors beginning on page 52 and  Opinions of Emeritus Financial Advisors beginning on page 71. The
financial forecasts were not prepared with a view toward public disclosure or compliance with published guidelines of
the SEC or the American Institute of Certified Public Accountants for preparation and presentation of prospective
financial information or U.S. GAAP. The inclusion of this information in this joint proxy statement/prospectus should

not be regarded as an indication that any of Brookdale, Emeritus or any other recipient of this information considered,

or now considers, it to be necessarily predictive of actual future results. The inclusion of the financial forecasts in this
joint proxy statement/prospectus will not be deemed an admission or representation by Brookdale or Emeritus that

such information is material.
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The financial forecasts of Brookdale and Emeritus included in this joint proxy statement/prospectus were prepared by,
and are the responsibility of, Brookdale management and Emeritus management, respectively, and are unaudited.
Neither Brookdale s nor Emeritus independent registered public accounting firm, nor any other independent auditors,
have compiled, examined or performed any procedures with respect to the prospective

86

Table of Contents 180



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

Table of Conten

financial information contained in the financial forecasts, nor have they expressed any opinion or given any form of
assurance on the financial forecasts or their achievability. Furthermore, the financial forecasts:

make numerous assumptions, as further described below, many of which are beyond the control of
Brookdale and Emeritus and may not be necessarily predictive of actual future events;

do not necessarily reflect revised prospects for Brookdale s and Emeritus businesses, changes in general
business or economic conditions, or any other transaction or event that has occurred or that may occur and
that was not anticipated at the time the forecasts were prepared;

are not necessarily indicative of current values or future performance, which may be significantly more
favorable or less favorable than as set forth below;

do not reflect or otherwise take into consideration the HCP Transactions, described on page 20 (see
Summary Recent Developments ); and

should not be regarded as a representation that the financial forecasts will be achieved.
These financial forecasts were prepared by the respective managements of Brookdale and Emeritus based on
information they had at the time of preparation and are not a guarantee of future performance. These financial
forecasts were, in general, prepared solely for use by Brookdale s and Emeritus respective boards and financial
advisors and are subjective in many respects and thus subject to interpretation. Neither Brookdale nor Emeritus can
assure you that their respective financial forecasts will be realized or that their respective future financial results will
not materially vary from the financial forecasts. The financial forecasts cover multiple years and such information by
its nature becomes less predictive with each successive year.

The financial forecasts include several measures of cash flow, including revenues, EBITDAR, EBITDA, Cash
EBITDA, CFFO, Adjusted EBITDA, Adjusted EBITDAR and Adjusted CFFO (collectively, the Forecast CF
Metrics ).

EBITDAR refers to the applicable company s earnings before interest, taxes, depreciation, amortization and rent.
EBITDA refers to the applicable company s earnings before interest, taxes, depreciation and amortization. Adjusted
EBITDAR refers to the applicable company s Adjusted EBITDA plus lease expense, net of amortization of
above/below market rents (if any) and deferred straight-line rent. Adjusted EBITDA refers to the applicable company s
net income (loss) adjusted for depreciation and amortization, interest income, interest expense, net equity earnings or
losses for unconsolidated joint ventures, provision for income taxes, noncash stock-based compensation expense,
certain other noncash revenues and expenses, change in future service obligation, transaction costs, transition costs
(incremental costs to integrate new communities) and non-recurring earnings or losses, if any. Adjusted EBITDA is
calculated after giving effect to cash operating lease expense, but before taking into account any capital lease interest
and capital lease amortization. Cash EBITDA is Adjusted EBITDA adjusted for capital lease interest and capital lease
amortization. For Brookdale, CFFO represents U.S. GAAP net cash provided by (used in) operating activities adjusted
for changes in operating assets and liabilities, deferred interest and fees added to principal, refundable entrance fees
received, first generation entrance fee receipts at any recently opened CCRCs prior to stabilization, entrance fee
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refunds disbursed adjusted for first generation entrance fee refunds not replaced by second generation entrance fee
receipts at the recently opened community prior to stabilization, lease financing debt amortization with fair market
value or no purchase options, gain (loss) on facility lease termination, recurring capital expenditures, net, distributions
from unconsolidated ventures from cumulative share of net earnings, CFFO from unconsolidated ventures and other.
For Emeritus, CFFO represents U.S. GAAP net cash provided by (used in) operating activities adjusted for changes in
operating assets and liabilities, repayment of capital lease and financing obligations, recurring capital expenditures
and distributions from unconsolidated ventures, net. Emeritus also uses Adjusted CFFO, which is CFFO adjusted for
self-insurance reserve adjustments related to prior years, transaction costs and transition costs.

87

Table of Contents 182



Edgar Filing: Brookdale Senior Living Inc. - Form 424B3

Table of Conten

While the Forecast CF Metrics are recognizable measures of operating performance for senior housing companies
used by the senior housing industry, each of the measures may not be directly comparable to similarly titled measures
across companies, including between Brookdale and Emeritus. Additionally, the Brookdale Board and the Emeritus
Board and their respective financial advisors may have differing interpretations of any or all of the Forecast CF
Metrics. Moreover, the Forecast CF Metrics are not directly comparable to the reported Brookdale and Emeritus
financial results, which are prepared according to U.S. GAAP. The Forecast CF Metrics should not be considered an
alternative to U.S. GAAP net earnings as an indication of operating performance, or to net cash flow from operating
activities as determined by U.S. GAAP in the United States, as a measure of liquidity, and are not necessarily
indicative of cash available to fund cash needs.

In addition, each of Emeritus and Brookdale s financial advisors used the financial forecasts, with input from
management, to calculate free cash flow.

The financial forecasts do not take into account any circumstances or events occurring after the date they were
prepared. Brookdale and Emeritus do not intend to update or revise the financial forecasts. The financial forecasts are
forward-looking statements. For more information on factors which may cause Brookdale s and Emeritus future
financial results to materially vary from those projected in the financial forecasts, see Cautionary Note Regarding
Forward-Looking Statements beginning on page 28 and Risk Factors beginning on page 30.

Initial Emeritus Financial Forecasts (Unaudited)

In the course of their mutual due diligence, in September of 2013, Emeritus provided Brookdale with non-public
financial forecasts for the years ending December 31, 2014 through 2017, which are collectively referred to herein as
the Initial Emeritus Forecasts. The Initial Emeritus Forecasts were prepared by management of Emeritus and
attempted to illustrate the cash flow Emeritus would receive from operating its owned and leased senior living
communities, operating its ancillary service businesses, managing its owned senior living communities and being a
party to joint venture or other business arrangements that resulted in an economic impact on Emeritus. The key drivers
of the forecasts included Emeritus management s view of future occupancy, average monthly rate and expenses for
each of the senior housing communities Emeritus owns and leases, as well as overall revenues and expense
adjustments for Emeritus other business segments. Additionally, these forecasts were also impacted by assumptions
regarding projected capital investments in Emeritus existing and projected future assets, future financings and taxes.

As described below, in connection with the ongoing evaluation of the stand-alone operations and business of
Emeritus, as well as the evaluation of the Merger, in early 2014 each of Emeritus and Brookdale prepared revised

financial forecasts for Emeritus.

Initial Emeritus Forecasts

($ in millions) 2014E 2015E 2016E 2017E
Consolidated Communities 494 494 494 494
Average Consolidated Total Units 44,145 44,145 44,145 44,145
Consolidated Senior Housing Occupancy 88.7% 89.7% 90.6% 91.4%
Consolidated Senior Housing Average

Monthly Rent $ 4,128 $ 4,277 $ 4,439 $ 4,615
Revenues $2,122.2 $2,244.7 $2,383.2 $2,515.0
EBITDAR $ 590.7 $ 652.8 $ 713.0 $ 768.4
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EBITDA $ 405.1 $ 466.2 $ 5227
Cash EBITDA $ 2359 $ 2742 $ 3173
Adjusted CFFO(1) $ 1155 $ 146.0 $ 1564

(1) 2015, 2016 and 2017 Adjusted CFFO is impacted by the assumption of increased taxes.
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Revised Emeritus Forecasts (Unaudited)

In early 2014, Emeritus management made adjustments to the Initial Emeritus Forecasts based on more current and
available actual operating data and cash flow, which are referred to herein as the Revised Emeritus Forecasts. The
Revised Emeritus Forecasts were impacted by lower than originally expected cash flow for the year ended 2013. In
addition, the Revised Emeritus Forecasts also reflected, based on more recent data, Emeritus management s updated
view of future occupancy, average monthly rate and expenses for each of the senior housing communities Emeritus
owns and leases, as well as overall revenues and expense adjustments for Emeritus other business segments. These
Revised Emeritus Forecasts were provided to the Emeritus Board to assist the Emeritus Board in its evaluation of the
strategic rationale for the Merger and furnished to and used by Emeritus financial advisors in connection with their
respective financial analyses as described above under ~ Opinions of Emeritus Financial Advisors beginning on page
71. Other than for 2014, these forecasts were not provided to Brookdale. However, Brookdale was provided operating
data and cash flow of Emeritus for 2013 that it used to prepare its own updated forecast of Emeritus.

($ in millions) 2014E 2015E 2016E 2017E
Consolidated Communities 494 493 493 493
Average Consolidated Total Units 44,434 44,377 44,377 44,377
Consolidated Senior Housing

Occupancy 88.8% 89.7% 90.6% 91.4%
Consolidated Senior Housing Average

Monthly Rent $ 4,076 $ 4215 $ 4,369 $ 4,537
Revenues 2,123.8 2,246.8 2,388.9 2,524.3
EBITDAR 582.9 634.2 687.0 739.1
EBITDA 383.8 4354 486.4 534.8
Cash EBITDA 219.4 252.5 292.0 330.1
CFFO(1) 105.4 141.0 151.9 169.4
Adjusted CFFO(1) 108.8 143.0 153.9 171.4

(1) 2016 and 2017 CFFO and Adjusted CFFO are impacted by the assumption of increased taxes.
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Brookdale-Emeritus Forecasts (Unaudited)

Brookdale s management made adjustments to the Initial Emeritus Forecasts provided by Emeritus, which are
collectively referred to herein as the Brookdale-Emeritus Forecasts, which Brookdale-Emeritus Forecasts were
provided (together with the Brookdale-Emeritus Synergy Forecasts, as described below) to Emeritus and the

Brookdale Board. In addition, the Brookdale-Emeritus Forecasts (together with the Brookdale-Emeritus Synergy
Forecasts) were furnished to and used by Brookdale s financial advisors in connection with their respective financial
analyses as described above under ~ Opinions of Brookdale s Financial Advisors beginning on page 52. In preparing the
Brookdale-Emeritus Forecasts, the Initial Emeritus Forecasts were revised to take into consideration Brookdale s
detailed due diligence of Emeritus assets and its business and the more current and available actual operating data and
cash flow of Emeritus for 2013. The key drivers of the Brookdale-Emeritus Forecasts included Brookdale

management s view of future occupancy, average monthly rate and expenses for each of the senior housing
communities Emeritus owns and leases, as well as overall revenues and expense adjustments for Emeritus other
business segments. Additionally, the Brookdale-Emeritus Forecasts were also impacted by Brookdale management s
assumptions regarding projected capital investments in Emeritus assets, future financings, asset dispositions and taxes.
In light of Brookdale s preparation and use of the Brookdale-Emeritus Forecasts, Brookdale did not rely on the Initial
Emeritus Forecasts in making its decision to proceed with the Merger.

($ in millions) 2014E 2015E 2016E 2017E
Consolidated Communities 493 489 489 489
Average Consolidated Total Units 44,376 43,996 43,996 43,996
Consolidated Senior Housing Occupancy 88.8% 89.9% 91.0% 92.1%
Consolidated Senior Housing Average Monthly Rent $ 4,116 $ 4270 $ 4426 $ 4,598
Revenues $2,122.7 $2,230.1 $2,357.6 $2,479.1
Adjusted EBITDAR $ 602.8 $ 635.0 $ 681.2 $ 7421
Adjusted EBITDA $ 4231 $ 4502 $ 4903 $ 544.7
Cash EBITDA $ 2284 $ 2464 $ 280.5 $ 3285
CFFO(1) $ 106.3 $ 1115 $ 1182 $ 1493

(1) 2016 and 2017 CFFO is impacted by the assumption of increased taxes.

In addition, Brookdale management prepared forecasts reflecting the Brookdale-Emeritus Forecasts after giving effect
to Brookdale s views of the synergies, operating revenues and expenses in the Merger, which forecasts are referred to
herein as the Brookdale-Emeritus Synergy Forecasts.

($ in millions) 2014E 2015E 2016E 2017E
Consolidated Communities 493 489 489 489
Average Consolidated Total Units 44,376 43,996 43,996 43,996
Consolidated Senior Housing Occupancy 88.8% 89.9% 91.0% 92.1%
Consolidated Senior Housing Average Monthly Rent $ 4,116 $ 4270 $ 4426 $ 4,598
Revenues(1) $2,160.6 $2,293.2 $2,446.0 $2,580.3
Net Synergies(2) $ 308 $ 481 $ 544 $ 586
Adjusted EBITDAR $ 633.6 $ 683.1 $§ 7356 $ 800.7
Adjusted EBITDA $ 4539 $ 4983 $ 5447 $ 6033
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Cash EBITDA $ 2592 $ 2945 $ 3349 $ 387.1
CFFO(3) $ 1376 $ 1749 $ 2133 $ 209.2

(1) Adjusted to include incremental ancillary revenues.

(2) Includes incremental ancillary revenues, ancillary expenses and all net synergies related to overhead and G&A
costs for all business lines.

(3) 2016 & 2017 CFFO is impacted by the assumption of increased taxes.
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Brookdale Financial Forecasts (Unaudited)

In the course of their mutual due diligence, in December of 2013, Brookdale provided Emeritus with non-public
financial forecasts for the years ending December 31, 2014 through 2017, which forecasts are collectively referred to
herein as the Brookdale Forecasts. In addition, the Brookdale Forecasts were provided to the Brookdale Board to
assist the Brookdale Board in its evaluation of the strategic rationale for the Merger and were furnished to and used by
Brookdale s financial advisors in connection with their respective financial analyses as described above under
Opinions of Brookdale s Financial Advisors beginning on page 52. The Brookdale Forecasts were also used by the
Emeritus Board in its evaluation of the strategic rationale for the Merger and were furnished to and used by Emeritus
financial advisors in connection with their respective financial analyses as described above under  Opinions of
Emeritus Financial Advisors beginning on page 71.

The Brookdale Forecasts were prepared by management of Brookdale and attempted to illustrate the cash flow
Brookdale would receive from operating its owned and leased senior living communities, operating its ancillary
service businesses, managing its owned senior living communities and being a party to joint venture or other business
arrangements that resulted in an economic impact on Brookdale. The key drivers of the forecasts included Brookdale
management s view of future occupancy, average monthly rate and expenses for each of the senior housing
communities Brookdale owns and leases, as well as overall revenues and expense adjustments for Brookdale s other
business segments. Additionally, the Brookdale Forecasts were also impacted by assumptions regarding projected
capital investments in Brookdale s existing and projected future assets, future financings and taxes. The Brookdale
Forecasts do not reflect or otherwise take into consideration the HCP Transactions, described on page 20 (see
Summary Recent Developments ).

Brookdale Forecasts

($ in millions) 2014E 2015E 2016E 2017E
Consolidated Communities 555 555 555 555
Average Consolidated Total Units 48,741 48,741 48,741 48,741
Consolidated Senior Housing Occupancy 89.9% 90.7% 91.6% 92.5%
Consolidated Senior Housing Average Monthly Rent $ 4,513 $ 4,650 $ 4,799 $ 4975
Revenues(1)(2) $2,665.0 $2,782.7 $2,900.0 $3,030.3
Adjusted EBITDAR(1)(3) $ 7559 $ 8105 $ 870.6 $ 9399
Adjusted EBITDA(1)(4) $ 5273 $ 565.7 $ 627.6 $ 705.0
Cash EBITDA(4) $ 470.8 $ 5105 $ 5787 $ 664.5
CFFO(5) $ 3444 $ 3788 $ 3704 $ 3724

(1) Revenues, Adjusted EBITDAR and Adjusted EBITDA included in the Brookdale Forecasts provided to Emeritus
were adjusted to include certain assumed excess cash deployment amounts and entrance fee amortization to
conform to Emeritus forecast presentation as set forth below. EBITDA and EBITDAR were also included in the
Brookdale Forecasts provided to Emeritus as set forth below.

2014E 2015E 2016E 2017E
Revenues $2,694.8 $2,818.5 $2,967.7 $3,137.1
Adjusted EBITDAR $ 7559 $ 812.8 $ 888.1 $ 976.1
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Adjusted EBITDA $ 5273 $ 565.7 $ 627.6 $ 705.0
EBITDAR $ 749.6 $ 803.8 $ 881.0 $ 967.6
EBITDA $ 471.1 $ 518.0 $ 5857 $ 662.1

(2) Includes third party management fee revenues and excludes excess cash deployment amounts and net entry fee
cash flow amounts.

(3) Excludes certain excess cash deployment amounts and net entry cash flow amounts.

(4) Adjusted to include net entry fee cash flow amounts.

(5) 2016 and 2017 CFFO is impacted by the assumption of increased taxes.
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Governance of Brookdale Following Completion of the Merger

T. Andrew Smith will continue to serve as Chief Executive Officer and director and Mark Ohlendorf will continue as
President and Chief Financial Officer of the combined company. Brookdale anticipates that certain members of
Emeritus senior management team will continue in senior positions after the Merger. It is also anticipated that Granger
Cobb will be joining the Brookdale Board, and will continue in a consulting role with the combined company.

For discussion of the material interests of directors and executive officers of Brookdale and Emeritus in the Merger
that may be in addition to, or different from, their interests as shareholders, see  Interests of Directors and Executive
Officers in the Merger below.

Headquarters

Upon completion of the Merger, Brookdale s corporate headquarters will remain in Nashville, Tennessee.
Interests of Directors and Executive Officers in the Merger

Interests of Directors and Executive Officers of Brookdale in the Merger

In considering the recommendations of the Brookdale Board with respect to its approval of the Merger Agreement,
Brookdale shareholders should be aware that Brookdale s directors and executive officers have interests in the Merger
that are different from, or in addition to, those of the Brookdale shareholders generally. The Brookdale Board was

aware of these interests and considered them, among other matters, in approving the Merger Agreement and making

its recommendation that the Brookdale shareholders vote  FOR the proposals set forth in this joint proxy
statement/prospectus. See  Rationale for the Merger and  Brookdale Board of Directors Recommendations and Its
Reasons for the Merger beginning on pages 44 and 45, respectively. These interests are described below.

None of Brookdale s directors or executive officers is party to or participates in any Brookdale plan, program or
arrangement that provides such director or executive officer with any kind of compensation that is based on or
otherwise related to the completion of the Merger. For a description of the letter agreement that Brookdale entered
into with Mr. Granger Cobb, Emeritus current President and Chief Executive Officer, in connection with the Merger
and for a description of the employment offer letters and retention and severance arrangements that are in the process
of being developed for certain Emeritus executive officers, in each case, see  Interests of Directors and Executive
Officers of Emeritus in the Merger below.

The information set forth above in this section is intended to comply with Item 402(t) of Regulation S-K under the
Securities Act of 1933, as amended, which is referred to herein as the Securities Act, which requires disclosure of
certain information about compensation for Brookdale s named executive officers (as identified in accordance with
SEC regulations) that is based on or otherwise relates to the completion of the Merger.

In connection with entering into the Merger Agreement, Brookdale entered into the Fortress Agreement with the
Fortress Shareholders. For a further discussion of the Fortress Agreement, see The Fortress Agreement beginning on
page 130.

Interests of Directors and Executive Officers of Emeritus in the Merger

Set forth below are descriptions of the interests of each person who has been a director or executive officer of
Emeritus at any time since January 1, 2013, which was the first day of its last fiscal year. These interests relate to
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equity or equity-based awards, change in control severance arrangements and other compensation and benefit
arrangements, among others.
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Treatment of Stock Options

The Merger Agreement provides that any Emeritus stock option that is outstanding immediately prior to the
completion of the Merger (whether vested or unvested), including any such option held by an Emeritus director or
executive officer, with an exercise price per share that is less than the implied dollar value (as described below) of the
per share consideration to be received in the Merger will, without any action on the part of the holder of the option or
Emeritus, be cancelled and converted into the right of the holder to receive a number of shares of Brookdale common
stock (rounded down to the nearest whole share and net of any required withholding taxes) equal to (i) the number of
shares of Emeritus common stock subject to the option immediately prior to the cancellation multiplied by (ii) the
excess of the implied dollar value of the per share consideration over the exercise price per share of the option, which
amount is then divided by the volume-weighted average price of Brookdale common stock over the 10 trading days
immediately preceding the completion of the Merger. The shares of Brookdale common stock to be issued in respect
of each such Emeritus stock option will be issued immediately following the completion of the Merger. The implied
dollar value of the per share consideration to be received in the Merger is determined by multiplying (x) the value of
Brookdale common stock at its volume-weighted average price over the 10 trading days immediately preceding the
completion of the Merger, by (ii) 0.95.

The Merger Agreement further provides that any Emeritus stock option that is outstanding immediately prior to the
completion of the Merger (whether vested or unvested), including any such option held by an Emeritus director or
executive officer, with an exercise price that is equal to or greater than the implied dollar value of the per share
consideration to be received in the Merger will terminate and cease to be outstanding as of the completion of the
Merger without any further action on the part of the holder of the option, and the holder thereof will not be entitled to
receive the payment of any consideration in respect of such termination.
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The following table summarizes, as of April 30, 2014, the number of shares underlying outstanding vested and
unvested Emeritus stock options held by Emeritus directors (including former director Raymond R. Brandstrom) and
executive officers, and the aggregate dollar value of the shares of Brookdale common stock that each of them may
become entitled to receive in respect of those outstanding stock options, assuming that the implied dollar value of the
per share consideration to be received in the Merger is $30.34 (which represents Emeritus average closing market
price of $30.34 over the first five business days following February 20, 2014, the date of public announcement of the
Merger) and assuming the individual s continued employment or service as a director, as applicable, through the
closing of the Merger. Emeritus stock options will be cancelled and converted into the right of each holder to receive
shares of Brookdale common stock as described immediately above.

Name
Directors

H.R. Brereton Barlow
Daniel R. Baty
Stanley L. Baty
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Underlying
Unvested Options

Per Share Weighted

Average
Option
Exercise
Price of
Unvested
Options
%)

18.03

Shares
Underlying

Vested Options

(#)

17,500

Per Share Weighted

Average
Option
Exercise
Price of
Vested
Options
($)

19.60

Total Value of
Resulting
Consideration

C)]eY)

187,950
246,200
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