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PARTI. FINANCIAL INFORMATION
Item 1. Financial Statements
BROOKDALE SENIOR LIVING INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except stock amounts)

December

June 30, 31,

2015 2014
Assets (Unaudited)
Current assets
Cash and cash equivalents $78,496 $104,083
Cash and escrow deposits — restricted 42,046 38,862
Accounts receivable, net 161,914 149,730
Deferred tax asset 84,199 84,199
Prepaid expenses and other current assets, net 131,029 237,915
Total current assets 497,684 614,789
Property, plant and equipment and leasehold intangibles, net 8,341,286 8,389,505
Cash and escrow deposits — restricted 42,986 56,376
Investment in unconsolidated ventures 352,472 312,925
Goodwill 734,989 736,805
Other intangible assets, net 136,145 154,773
Other assets, net 247,718 256,190

Total assets
Liabilities and Equity
Current liabilities

$10,353,280 $10,521,363

Current portion of long-term debt $140,348 $159,922
Current portion of capital and financing lease obligations 58,242 112,343
Trade accounts payable 82,019 76,314
Accrued expenses 388,999 422,654
Refundable entrance fees and deferred revenue 109,134 101,613
Tenant security deposits 4,363 4,916
Total current liabilities 783,105 877,762
Long-term debt, less current portion 3,480,562 3,356,808
Capital and financing lease obligations, less current portion 2,527,132 2,536,883
Line of credit 270,000 100,000
Deferred liabilities 260,468 256,346
Deferred tax liability 112,159 243,474
Other liabilities 235,845 267,849
Total liabilities 7,669,271 7,639,122

Preferred stock, $0.01 par value, 50,000,000 shares authorized at June 30, 2015 and

December 31, 2014; no shares issued and outstanding — —
Common stock, $0.01 par value, 400,000,000 shares authorized at June 30, 2015 and

December 31, 2014; 190,631,510 and 189,466,395 shares issued and 188,203,109 and

187,037,994 shares outstanding (including 3,702,751 and 3,552,143 unvested restricted

shares), respectively 1,882 1,870
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Additional paid-in-capital 4,051,927 4,034,655
Treasury stock, at cost; 2,428,401 shares at June 30, 2015 and December 31, 2014 (46,800 ) (46,800 )
Accumulated deficit (1,322,999 ) (1,108,001 )
Total Brookdale Senior Living Inc. stockholders' equity 2,684,010 2,881,724
Noncontrolling interest (1 ) 517

Total equity 2,684,009 2,882,241
Total liabilities and equity $10,353,280 $10,521,363

See accompanying notes to condensed consolidated financial statements.
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BROOKDALE SENIOR LIVING INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited, in thousands, except per share data)

Three Months Ended

June 30,

2015 2014
Revenue
Resident fees $1,043,978 $653,517
Management fees 14,839 7,489
Reimbursed costs incurred on behalf of managed communities 179,367 87,387
Total revenue 1,238,184 748,393
Expense

Facility operating expense (excluding depreciation and

amortization of $214,116, $64,067, $422,939 and $126,728,

respectively) 694,991 435,415
General and administrative expense (including non-cash

stock-based compensation expense of $6,851, $7,729, $15,724

and $15,301, respectively) 89,545 47,008
Transaction costs 421 6,808
Facility lease expense 91,338 70,030
Depreciation and amortization 225,645 71,088
Loss on facility lease termination — —
Costs incurred on behalf of managed communities 179,367 87,387
Total operating expense 1,281,307 717,736
(Loss) income from operations (43,123 ) 30,657
Interest income 382 285
Interest expense:

Debt (43,684 ) (23,602
Capital and financing lease obligations (53,043 ) (6,055
Amortization of deferred financing costs and debt premium

(discount) 162 (4,078
Change in fair value of derivatives (76 ) (1,322
Debt modification and extinguishment costs — (3,197
Equity in (loss) earnings of unconsolidated ventures (672 ) 1,523
Other non-operating income 2,654 3,456
Loss before income taxes (137,400 ) (2,333
Benefit (provision) for income taxes 52,593 (962
Net loss (84,807 ) (3,295
Net loss attributable to noncontrolling interest 260 —
Net loss attributable to Brookdale Senior Living Inc. common

stockholders $(84,547 ) $(3,295

Basic and diluted net loss per share attributable to Brookdale
Senior Living Inc. common stockholders $(0.46 ) $(0.03

184,266 125,058

)
)

Six Months Ended June
30,
2015 2014

$2,096,210 $1,303,827

29,936
359,919
2,486,065

1,391,880

179,075
7,163
185,809
446,072
76,143
359,919
2,646,061
(159,996 )

809

(86,032 )
(106,246 )

219 )
626 )
(44 )
812
5,145
(346,397 )
130,881
(215,516 )
518

14,891
176,950
1,495,668

865,285

91,673
17,652
139,899
141,404
176,950
1,432,863
62,805

606

(47,446
(12,209

(8,096
(2,169
(3,197
2,159

3,921

(3,626
(1,968
(5,594

) $(214,998 ) $(5,594

)

$(1.17 ) $(0.04

183,974

124,770
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Weighted average shares used in computing basic and diluted net
loss per share

See accompanying notes to condensed consolidated financial statements.
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BROOKDALE SENIOR LIVING INC.
CONDENSED CONSOLIDATED STATEMENT OF EQUITY
(Unaudited, in thousands)

Common Stock

Additional
Paid-In- Treasury Accumulated Stockholders' Noncontrollifigtal
Shares ~ Amount Capital Stock Deficit Equity Interest Equity

Balances at

January 1, 2015 187,038 $1,870 $4,034,655 $(46,800) $(1,108,001) $2,881,724 $ 517 $2,882,241
Compensation

expense related to

restricted stock

grants — — 15,724 — — 15,724 — 15,724
Net loss — — — — (214,998 ) (214,998 ) (518 ) (215,516 )
Issuance of

common stock

under Associate

Stock Purchase

Plan 43 — 1,421 — — 1,421 — 1,421
Restricted stock,

net 1,122 12 (12 ) — — — — —

Other — — 139 — — 139 — 139
Balances at June

30, 2015 188,203 $1,882 $4,051,927 $(46,800) $(1,322,999) $2,684,010 $ (1 ) $2,684,009

See accompanying notes to condensed consolidated financial statements.
5
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BROOKDALE SENIOR LIVING INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, in thousands)

Six Months Ended

June 30,

2015 2014
Cash Flows from Operating Activities
Net loss $(215,516) $(5,594 )
Adjustments to reconcile net loss to net cash provided by operating activities:
Debt modification and extinguishment costs 44 3,197
Depreciation and amortization, net 446,291 149,500
Equity in earnings of unconsolidated ventures (812 ) (2,159 )
Distributions from unconsolidated ventures from cumulative share of net earnings 1,450 615
Amortization of deferred gain 2,186 ) (2,186 )
Amortization of entrance fees (1,697 ) (14,749 )
Proceeds from deferred entrance fee revenue 5,313 23,941
Deferred income tax (benefit) provision (132,462) 593
Change in deferred lease liability 4,720 (440 )
Change in fair value of derivatives 626 2,169
Non-cash stock-based compensation 15,724 15,301
Non-cash interest expense on financing lease obligations 11,516 —
Amortization of (above) below market rents, net 3,799 ) —
Other (1,416 ) 115
Changes in operating assets and liabilities:
Accounts receivable, net (12,241 ) 1,415
Prepaid expenses and other assets, net 37,493 (14,185 )
Accounts payable and accrued expenses (49,536 ) (13,316 )
Tenant refundable fees and security deposits (517 ) @477 )
Deferred revenue 7,829 474
Net cash provided by operating activities 110,824 144,214
Cash Flows from Investing Activities
Decrease (increase) in lease security deposits and lease acquisition deposits, net 15,723 (66 )
Decrease in cash and escrow deposits — restricted 10,206 588
Additions to property, plant and equipment and leasehold intangibles, net (178,348) (133,429)
Acquisition of assets, net of related payables and cash received (192,701) (515 )
Investment in unconsolidated ventures (38,609 ) —
Distributions received from unconsolidated ventures — 2,643
Proceeds from sale of assets, net 4,993 —
Other 2,239 2,640
Net cash used in investing activities (376,497) (128,139)
Cash Flows from Financing Activities
Proceeds from debt 165,193 180,154
Repayment of debt and capital and financing lease obligations (84,037 ) (181,813)
Proceeds from line of credit 685,000 82,000
Repayment of line of credit (515,000) (100,000)

Payment of financing costs, net of related payables (3,466 ) (818 )
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Refundable entrance fees:

Proceeds from refundable entrance fees

Refunds of entrance fees

Cash portion of loss on extinguishment of debt
Payment on lease termination

Other

Net cash provided by (used in) financing activities
Net decrease in cash and cash equivalents

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

See accompanying notes to condensed consolidated financial statements.
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586
(1,817 )
(44 )
(7750 )
1,421

240,086
(25,587 )
104,083
$78,496

16,942

(17,659 )

(3,180

722

)

(23,652 )

(7,577
58,511
$50,934

)
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BROOKDALE SENIOR LIVING INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Description of Business

Brookdale Senior Living Inc. ("Brookdale" or the "Company") is the leading operator of senior living communities
throughout the United States. The Company is committed to providing senior living solutions primarily within
properties that are designed, purpose-built and operated to provide the highest quality service, care and living
accommodations for residents. The Company operates independent living, assisted living and dementia-care
communities and continuing care retirement centers ("CCRCs"). Through its ancillary services program, the
Company also offers a range of outpatient therapy, home health, personalized living and hospice services.

2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying unaudited interim condensed consolidated financial statements have been prepared pursuant to the
rules and regulations of the Securities and Exchange Commission ("SEC") for quarterly reports on Form 10-Q. In the
opinion of management, these financial statements include all adjustments necessary to present fairly the financial
position, results of operations and cash flows of the Company as of June 30, 2015, and for all periods presented. The
condensed consolidated financial statements are prepared on the accrual basis of accounting. All adjustments made
have been of a normal and recurring nature. Certain information and footnote disclosures normally included in annual
financial statements prepared in accordance with generally accepted accounting principles have been condensed or
omitted. The Company believes that the disclosures included are adequate and provide a fair presentation of interim
period results. Interim financial statements are not necessarily indicative of the financial position or operating results
for an entire year. It is suggested that these interim financial statements be read in conjunction with the audited
financial statements and the notes thereto, together with management's discussion and analysis of financial condition
and results of operations, included in the Company's Annual Report on Form 10-K for the fiscal year ended December
31, 2014 filed with the SEC on February 25, 2015.

The results of communities and companies acquired are included in the condensed consolidated financial statements
from the effective date of the respective acquisition.

Principles of Consolidation

The condensed consolidated financial statements include the accounts of Brookdale and its wholly-owned
subsidiaries. All significant intercompany balances and transactions have been eliminated. Investments in affiliated
companies that the Company does not control, but has the ability to exercise significant influence over governance
and operation, are accounted for by the equity method.

The Company continually evaluates its potential variable interest entity ("VIE") relationships under certain criteria as
provided for in Financial Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC") 810,
Consolidation ("ASC 810"). ASC 810 broadly defines a VIE as an entity in which either (i) the equity investors as a
group, if any, lack the power through voting or similar rights to direct the activities of such entity that most
significantly impact such entity's economic performance or (ii) the equity investment at risk is insufficient to finance
that entity's activities without additional subordinated financial support. The Company identifies the primary
beneficiary of a VIE as the enterprise that has both of the following characteristics: (i) the power to direct the activities
of the VIE that most significantly impact the entity's economic performance; and (ii) the obligation to absorb losses or
receive benefits of the VIE that could potentially be significant to the entity. The Company performs this analysis on

11
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an ongoing basis and consolidates any VIEs for which the Company is determined to be the primary beneficiary.
Refer to Note 13 for more information about the Company's VIE relationships.

Revenue Recognition
Resident Fees

Resident fee revenue is recorded when services are rendered and consists of fees for basic housing, support services
and fees associated with additional services such as personalized health and assisted living care. Residency
agreements are generally for a term of 30 days to one year, with resident fees billed monthly in advance. Revenue
from certain skilled nursing services and ancillary charges is recognized as services are provided, and such fees are
billed monthly in arrears.

7
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Management Fees

Management fee revenue is recorded as services are provided to the owners of the communities. Revenues are
determined by an agreed upon percentage of gross revenues (as defined).

Reimbursed Costs Incurred on Behalf of Managed Communities

The Company manages certain communities under contracts which provide for payment to the Company of a monthly
management fee plus reimbursement of certain operating expenses. Where the Company is the primary obligor with
respect to any such operating expenses, the Company recognizes revenue when the goods have been delivered or the
service has been rendered and the Company is due reimbursement. Such revenue is included in "reimbursed costs
incurred on behalf of managed communities" on the condensed consolidated statements of operations. The related
costs are included in "costs incurred on behalf of managed communities" on the condensed consolidated statements of
operations.

Fair Value of Financial Instruments

ASC 820, Fair Value Measurements and Disclosures establishes a three-level valuation hierarchy for disclosure of fair
value measurements. The valuation hierarchy is based upon the transparency of inputs to the valuation of an asset or
liability as of the measurement date. Categorization within the valuation hierarchy is based upon the lowest level of
input that is significant to the fair value measurement. The three levels are defined as follows:

Level 1 — Inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in active
markets.

Level 2 — Inputs to the valuation methodology include quoted prices for similar assets and liabilities in active markets,
and inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term of the
financial instrument.

Level 3 — Inputs to the valuation methodology are unobservable and significant to the fair value measurement.

Cash and cash equivalents and cash and escrow deposits — restricted are reflected in the accompanying condensed
consolidated balance sheets at amounts considered by management to reasonably approximate fair value due to the
short maturity.

The Company estimates the fair value of its debt using a discounted cash flow analysis based upon the Company's
current borrowing rate for debt with similar maturities and collateral securing the indebtedness. The Company had
outstanding debt with a carrying value of approximately $3.6 billion as of June 30, 2015 and $3.5 billion as of
December 31, 2014. The Company had capital and financing lease obligations with a carrying value of $2.6 billion as
of June 30, 2015 and December 31, 2014. Fair value of the debt and capital and financing lease obligations
approximates carrying value in all periods. The Company's fair value of debt and capital and financing lease
obligations disclosure is classified within Level 2 of the valuation hierarchy.

Stock-Based Compensation

The Company follows ASC 718, Compensation - Stock Compensation ("ASC 718") in accounting for its share-based
payments. This guidance requires measurement of the cost of employee services received in exchange for stock
compensation based on the grant-date fair value of the employee stock awards. This cost is recognized as
compensation expense ratably over the employee's requisite service period. Incremental compensation costs arising
from subsequent modifications of awards after the grant date are recognized when incurred.

13
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Certain of the Company's employee stock awards vest only upon the achievement of performance targets. ASC 718
requires recognition of compensation cost only when achievement of performance conditions is considered probable.
Consequently, the Company's determination of the amount of stock compensation expense requires a significant level
of judgment in estimating the probability of achievement of these performance targets. Additionally, the Company
must make estimates regarding employee forfeitures in determining compensation expense. Subsequent changes in
actual experience are monitored, and estimates are updated as information becomes available.

For all share-based awards with graded vesting other than awards with performance-based vesting conditions, the
Company records compensation expense for the entire award on a straight-line basis (or, if applicable, on the
accelerated method) over the requisite service period. For graded-vesting awards with performance-based vesting
conditions, total compensation expense is recognized over the requisite service period for each separately vesting
tranche of the award as if the award is, in substance, multiple awards once the achievement of performance target is
deemed probable. Performance goals are evaluated quarterly. If such goals are not ultimately met or it is not probable
the goals will be achieved, no compensation expense is recognized and any previously recognized compensation

expense is reversed.
8
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Self-Insurance Liability Accruals

The Company is subject to various legal proceedings and claims that arise in the ordinary course of its business.
Although the Company maintains general liability and professional liability insurance policies for its owned, leased
and managed communities under a master insurance program, the Company's current policies provide for deductibles
for each and every claim. As a result, the Company is, in effect, self-insured for claims that are less than the
deductible amounts. In addition, the Company maintains a high deductible workers compensation program and a
self-insured employee medical program. The Company reviews the adequacy of its accruals related to these liabilities
on an ongoing basis, using historical claims, actuarial valuations, third-party administrator estimates, consultants,
advice from legal counsel and industry data, and adjusts accruals periodically. Estimated costs related to these
self-insurance programs are accrued based on known claims and projected claims incurred but not yet reported.
Subsequent changes in actual experience are monitored, and estimates are updated as information becomes available.

New Accounting Pronouncements

In April 2015, the FASB issued Accounting Standards Update ("ASU") No. 2015-03, Simplifying the Presentation of
Debt Issuance Costs ("ASU 2015-03"). ASU 2015-03 requires entities to present debt issuance costs as a direct
adjustment to the carrying value of the debt instead of as an asset. This presentation is consistent with the current
accounting for debt discounts and premiums. ASU 2015-03 is effective for fiscal years, and interim periods within
those fiscal years, beginning after December 15, 2015, and early adoption is permitted. The Company will adopt ASU
2015-03 on January 1, 2016, and it is not expected to have a material impact on the Company's condensed
consolidated financial statements and disclosures.

In January 2015, the FASB issued ASU No. 2015-01, Simplifying Income Statement—Presentation by Eliminating the
Concept of Extraordinary Items ("ASU 2015-01"). ASU 2015-01 is intended to reduce complexity and cost of
compliance with GAAP by eliminating the concept of extraordinary items in the statement of operations. The
amendments in this update are effective for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2015, and early adoption is permitted. The Company adopted ASU 2015-01 on January 1, 2015, and it
did not have a material impact on the Company's condensed consolidated financial statements and disclosures for the
six months ended June 30, 2015.

In August 2014, the FASB issued ASU No. 2014-15, Disclosure of Uncertainties about an Entity's Ability to Continue
as a Going Concern ("ASU 2014-15"). ASU 2014-15 defines management's responsibility to evaluate whether there is
substantial doubt about an organization's ability to continue as a going concern and to provide related footnote
disclosures. ASU 2014-15 is effective for the Company beginning in the fourth quarter of 2016. The Company is
currently evaluating the impact that the adoption of ASU 2014-15 will have on its condensed consolidated financial
statements and disclosures.

In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers ("ASU 2014-09"). ASU
2014-09 affects any entity that either enters into contracts with customers to transfer goods or services or enters into
contracts for the transfer of nonfinancial assets. Under ASU 2014-09, an entity will recognize revenue when it
transfers promised goods or services to customers in an amount that reflects what it expects in exchange for the goods
or services. The new standard will be effective for the Company beginning on January 1, 2018 and early adoption will
be permitted beginning on January 1, 2017. The Company is currently evaluating the impact the adoption of ASU
2014-09 will have on its condensed consolidated financial statements and disclosures.

Reclassifications

For the three months ended March 31, 2015, $5.3 million was reclassified between general and administrative expense
and facility operating expense in the condensed consolidated statements of operations to conform to the current
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financial statement presentation, with no effect on the Company's consolidated financial position or results of
operations.

3. Earnings Per Share

Basic earnings per share ("EPS") is calculated by dividing net income by the weighted average number of shares of
common stock outstanding. Diluted EPS includes the components of basic EPS and also gives effect to dilutive
common stock equivalents. For purposes of calculating basic and diluted earnings per share, vested restricted stock
awards are considered outstanding. Under the treasury stock method, diluted EPS reflects the potential dilution that
could occur if securities or other instruments that are convertible into common stock were exercised or could result in
the issuance of common stock. Potentially dilutive common stock equivalents include unvested restricted stock,
restricted stock units and convertible debt instruments and warrants.

During the three and six months ended June 30, 2015 and 2014, the Company reported a consolidated net loss. As a
result of the net loss, unvested restricted stock, restricted stock units and convertible debt instruments and warrants
were antidilutive for each period and were not included in the computation of diluted weighted average shares. The
weighted average restricted stock and restricted stock units excluded from the calculations of diluted net loss per share
were 3.8 million and 3.6 million for the three months ended June 30, 2015 and 2014, respectively, and 3.9 million and
3.7 million for the six months ended June 30, 2015 and 2014, respectively.

9
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The calculation of diluted weighted average shares excludes the impact of conversion of the outstanding principal
amount of $316.3 million of the Company's 2.75% convertible senior notes due 2018. As of June 30, 2015 and 2014,
the maximum number of shares issuable upon conversion of the notes is approximately 13.8 million (after giving
effect to additional make-whole shares issuable upon conversion in connection with the occurrence of certain events);
however it is the Company's current intent and policy to settle the principal amount of the notes in cash upon
conversion. The maximum number of shares issuable upon conversion of the notes in excess of the amount of
principal that would be settled in cash is approximately 3.0 million. In addition, the calculation of diluted weighted
average shares excludes the impact of the exercise of warrants to acquire the Company's common stock. As of June
30, 2015 and 2014, the number of shares issuable upon exercise of the warrants was approximately 10.8 million.

4. Acquisitions
Acquisition of Emeritus

On July 31, 2014, the Company completed the merger contemplated by that certain Agreement and Plan of Merger,
dated as of February 20, 2014, (the "Merger Agreement") by and among Emeritus Corporation ("Emeritus"), the
Company, and Broadway Merger Sub Corporation, a wholly-owned subsidiary of the Company ("Merger Sub"),
pursuant to which Merger Sub merged with and into Emeritus, with Emeritus continuing as the surviving corporation
and a wholly-owned subsidiary of the Company (the "Merger"). Prior to the Merger, Emeritus was a senior living
service provider focused on operating residential style communities throughout the United States. As of July 31, 2014
Emeritus operated 493 communities, including assisted living and dementia care communities. Many of these
communities offer independent living alternatives and, to a lesser extent, skilled nursing care. As of July 31, 2014,
Emeritus owned 182 communities and leased 311 communities. Prior to the Merger, Emeritus also offered a range of
outpatient therapy and home health services in Florida, Arizona and Texas.

The aggregate acquisition-date fair value of the consideration transferred in the Merger was approximately $3.0 billion
which consisted of the issuance of 47.6 million shares of the Company's common stock with a fair value of
approximately $1.6 billion upon the cancellation of all shares of Emeritus' common stock and stock options, as well as
the Company's assumption of approximately $1.4 billion aggregate principal amount of existing mortgage
indebtedness of Emeritus. The fair value of the 47.6 million common shares issued was determined based on the
closing market price of the Company's common shares on July 31, 2014, the effective date of the Merger.

Emeritus maintained general and professional liability coverage for its owned, leased and managed communities
under insurance policies that provided for self-insured retention. In certain historical periods Emeritus was uninsured
for a subset of communities. In addition, it maintained a large-deductible workers compensation and a self-insured
employee medical program. Emeritus accrued for claims under these three programs and therefore maintained
reserves for liabilities related thereto. The Company acquired these liabilities as a result of the Merger, evaluated the
adequacy of Emeritus' insurance reserves by reviewing historical claims, investigating claim files with assistance from
Emeritus' third party administrators and other consultants, reviewing Emeritus' historical actuarial reports, and
obtaining new actuarial valuations for claims incurred but not paid as of the date of the Merger. The Company also
acquired tail insurance to provide coverage for general and professional liability claims incurred before the Merger
date but made after, and maintains reserves for deductibles payable under the tail policies.

The allocation of fair values of the assets acquired and liabilities assumed has changed from the allocation reported in
"Note 4 — Acquisitions and Other Significant Transactions" in the Notes to Consolidated Financial Statements included
in the Company's Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on February
25, 2015. The changes to the Company's valuation assumptions were based on more accurate information becoming
available concerning the subject assets and liabilities. The purchase price allocation adjustments were related to
pre-acquisition self-insurance reserves and the related deferred tax impact, resulting in a $1.8 million net decrease to
the goodwill allocated to the Assisted Living segment during the six months ended June 30, 2015. None of these
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changes had a material impact on the Company's condensed consolidated financial statements. The allocation of fair
values is subject to further adjustment due primarily to information not readily available at the acquisition date related
to subjective reserves and property valuations and adjustments to our valuation assumptions and the related deferred
tax impact. The Company's assessment of the fair values and the allocation of the purchase price to the identified
tangible and intangible assets and liabilities are its current best estimate of fair value. The Company will continue to
monitor this preliminary purchase price allocation during the measurement period, as allowed for under ASC 805,
Business Combinations.

10
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The following table provides the pro forma consolidated operational data as if the Company had acquired Emeritus on
January 1, 2013 (in millions, except share and per share data):

Three Six
Months Months
Ended Ended
June 30, June 30,

2014 2014
Total revenue $1,273 $2,542
Net loss attributable to Brookdale Senior Living Inc. common stockholders (16 ) (31 )

Basic and diluted net loss per share attributable to Brookdale Senior Living Inc. common
stockholders $(0.09 ) $(0.18 )
Weighted average shares used in computing basic and diluted net loss per share (in thousands) 172,642 172,354

The Company incurred $3.9 million and $14.3 million of transaction costs related to the acquisition of Emeritus for
the three and six months ended June 30, 2014, respectively. Transaction costs are primarily comprised of transaction
fees and direct acquisition costs, including legal, finance, consulting, professional fees and other third party costs. The
pro forma consolidated operational data for the three and six months ended June 30, 2014 excludes $3.9 million and
$14.3 million of transaction costs that were directly attributable to the Merger. On August 29, 2014, the Company and
HCP, Inc. ("HCP") entered into two ventures and amended the terms of certain existing agreements between the
Company and HCP as reported in "Note 4 — Acquisitions and Other Significant Transactions" in the Notes to
Consolidated Financial Statements included in the Company's Annual Report on Form 10-K for the year ended
December 31, 2014 filed with the SEC on February 25, 2015. The pro forma consolidated operational data reflects the
Company's full ownership interests and previously existing lease terms.

The pro forma consolidated operational data is based on assumptions and estimates considered appropriate by the
Company's management; however, these pro forma results are not necessarily indicative of the results of operations
that would have been obtained had the Merger occurred at the beginning of the period presented, nor do they purport
to represent the consolidated results of operations for future periods. The pro forma consolidated operational data does
not include the impact of any synergies that may be achieved from the acquisition of Emeritus or any strategies that
management may consider in order to continue to efficiently manage operations.

Community Acquisitions

On December 29, 2014, the Company exercised its purchase option under an amended and restated master lease with
HCP, as amended. As a result, the Company agreed to purchase the fee simple interest of nine communities previously
leased to the Company for an aggregate purchase price of $60.0 million. On December 31, 2014, the Company paid
the full purchase price of $51.4 million of cash as a deposit for the purchase of eight of the nine communities, and the
Company took title to these eight communities at the closing on January 1, 2015. On May 1, 2015, the Company
acquired the ninth community and paid the remainder of the purchase price of $8.6 million of cash. The results of
operations of these communities are reported in the Assisted Living and CCRCs - Rental segments within the
condensed consolidated financial statements for the three and six months ended June 30, 2015.

In February 2015, the Company acquired the underlying real estate associated with 15 communities that were
previously leased for an aggregate purchase price of $268.6 million. The results of operations of these communities
are reported in the Retirement Centers, Assisted Living, and CCRCs — Rental segments within the condensed
consolidated financial statements for the three and six months ended June 30, 2015. The Company financed the
transaction with cash on hand, amounts drawn on the secured credit facility and $20.0 million of seller financing. The
$20.0 million note has a five year term and bears interest at a fixed rate of 8.0%. The fair value of the communities
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acquired was determined to approximate $187.2 million. The Company recorded the difference between the amount
paid and the estimated fair value of the communities acquired ($76.1 million) as a loss on facility lease termination on
the condensed consolidated statement of operations for the six months ended June 30, 2015 and reversed $5.3 million
of deferred lease liabilities associated with the termination of the operating lease agreements. The payment for the
termination of the lease agreements has been included within net cash provided by operating activities within the
condensed consolidated statement of cash flows for the six months ended June 30, 2015.

Investment in Unconsolidated RIDEA Venture

On June 30, 2015, the Company and HCP entered into a RIDEA venture, which acquired 35 senior housing
communities for $847 million. The Company contributed $30.3 million in cash to the RIDEA venture. The Company
owns a 10% ownership interest, and HCP owns a 90% ownership interest, in each of the propco and opco. The
Company had operated these communities under a management agreement since 2011 and will continue to manage
the communities under a market rate long-term management agreement with the venture. The Company's interest in
the venture is accounted for under the equity method of accounting.

11
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5. Stock-Based Compensation

The Company's compensation expense recorded in connection with grants of restricted stock reflects an initial
estimated cumulative forfeiture rate from 0% to 15% over the requisite service period of the awards. That estimate is
revised if subsequent information indicates that the actual number of awards expected to vest is likely to differ from
previous estimates.

Current year grants of restricted shares under the Company's 2014 Omnibus Incentive Plan were as follows (amounts
in thousands except for value per share):

Shares  Value Per Total

Granted Share Value
Three months ended March 31, 2015 1,335  $34.57 — 34.89 $46,142
Three months ended June 30, 2015 70 $36.12 $2,540

6. Goodwill and Other Intangible Assets, Net

The following is a summary of the carrying amount of goodwill for the six months ended June 30, 2015 and the year
ended December 31, 2014 presented on an operating segment basis (dollars in thousands):

June 30, 2015 December 31, 2014
Accumulated Accumulated

Gross Impairment Gross Impairment

Carrying and Other Carrying and Other

Amount  Charges Net Amount  Charges Net
Retirement Centers $28,141 $ (521 ) $27,620 $28,141 $ (521 ) $27,620
Assisted Living 580,807 (248 ) 580,559 582,623 (248 ) 582,375
Brookdale Ancillary Services 126,810 — 126,810 126,810 — 126,810
Total $735,758 $ (769 ) $734,989 $737,574 $ (769 ) $736,805

Goodwill is tested for impairment annually with a test date of October 1 or sooner if indicators of impairment are
present. No indicators of impairment were present during the six months ended June 30, 2015.

As identified in Note 4, the purchase price allocation for the acquisition of Emeritus was adjusted during the six
months ended June 30, 2015, which resulted in a $1.8 million decrease to the goodwill allocated to the Assisted
Living segment. The purchase price allocation for the acquisition of Emeritus is preliminary, and the finalization of
such estimate may result in future adjustments to goodwill balances reported in the table above.

The following is a summary of other intangible assets at June 30, 2015 and December 31, 2014 (dollars in thousands):

June 30, 2015 December 31, 2014

Gross Gross

Carrying Accumulated Carrying Accumulated

Amount Amortization Net Amount Amortization Net
Community purchase options $40,270 $ — $40,270 $55,738 $ — $55,738
Health care licenses 67,511 — 67,511 64,538 — 64,538
Trade names 27,800 (9,195 ) 18,605 27,800 4,179 ) 23,621
Other 13,531 (3,772 ) 9,759 13,531 (2,655 ) 10,876
Total $149,112 $ (12,967 ) $136,145 $161,607 $ (6,834 ) $154,773
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Amortization expense related to definite-lived intangible assets for the three months ended June 30, 2015 and 2014
was $3.0 million and $1.2 million, respectively and for the six months ended June 30, 2015 and 2014 was $6.1 million
and $2.4 million, respectively. Health care licenses were determined to be indefinite-lived intangible assets and are not
subject to amortization. The community purchase options are not currently amortized, but will be added to the cost
basis of the related communities if the option is exercised, and will then be depreciated over the estimated useful life
of the community.

12
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7. Property, Plant and Equipment and Leasehold Intangibles, Net

Property, plant and equipment and leasehold intangibles, net, which include assets under capital and financing leases,
consisted of the following (dollars in thousands):

December

June 30, 31,

2015 2014
Land $514,417 $475,485
Buildings and improvements 5,277,317 5,017,991
Leasehold improvements 80,636 56,515
Furniture and equipment 818,343 735,837
Resident and leasehold operating intangibles 852,144 852,746
Construction in progress 113,870 99,408
Assets under capital and financing leases 3,029,655 3,057,516

10,686,382 10,295,498

Accumulated depreciation and amortization (2,345,096 ) (1,905,993)

Property, plant and equipment and leasehold intangibles, net $8,341,286  $8,389,505

Long-lived assets with definite useful lives are depreciated or amortized on a straight-line basis over their estimated
useful lives (or, in certain cases, the shorter of their estimated useful lives or the lease term) and are tested for
impairment whenever indicators of impairment arise. No indicators of impairment were present during the six months
ended June 30, 2015.

8. Debt

Long-term Debt and Capital and Financing Lease Obligations

Long-term debt and capital and financing lease obligations consist of the following (dollars in thousands):

December
June 30, 31,
2015 2014

Mortgage notes payable due 2016 through 2047; weighted average interest rate of 4.79%

for the six months ended June 30, 2015, including debt premium of $51.0 million and $59.6

million at June 30, 2015 and December 31, 2014, respectively (weighted average interest

rate of 4.84% in 2014) $3,216,847 $3,105,410
Capital and financing lease obligations payable through 2030; weighted average interest

rate of 8.17% for the six months ended June 30, 2015 (weighted average interest rate of

8.57% in 2014) 2,585,375 2,649,226
Convertible notes payable in aggregate principal amount of $316.3 million, less debt

discount of $38.1 million and $43.9 million at June 30, 2015 and December 31, 2014,

respectively, interest at 2.75% per annum, due June 2018 278,104 272,345
Construction financing due 2017 through 2019; weighted average interest rate of 5.85% for
the six months ended June 30, 2015 (weighted average interest rate of 4.90% in 2014) 32,870 50,118

Notes payable issued to finance insurance premiums, weighted average interest rate of

2.82% for the six months ended June 30, 2015 (weighted average interest rate of 2.82% in

2014), due 2015 9,652 22,586
Other notes payable, weighted average interest rate of 5.52% for the six months ended June 83,436 66,271
30, 2015 (weighted average interest rate of 4.75% in 2014) and maturity dates ranging from
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2015 to 2020

Total

Less current portion of long-term debt and capital and financing lease obligations
Total long-term debt and capital and financing lease obligations

13

6,206,284 6,165,956
198,590 272,265
$6,007,694 $5,893,691
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Credit Facilities

On December 19, 2014, the Company entered into a Fourth Amended and Restated Credit Agreement with General
Electric Capital Corporation, as administrative agent, lender and swingline lender, and the other lenders from time to
time parties thereto. The amended credit agreement amended and restated in its entirety the Company's previously
existing Third Amended and Restated Credit Agreement dated as of September 20, 2013, which provided a total
commitment amount of $250.0 million. The amended agreement provides for a total commitment amount of $500.0
million, comprised of a $100.0 million term loan drawn at closing and a $400.0 million revolving credit facility (with
a $50.0 million sublimit for letters of credit and a $50.0 million swingline feature to permit same day borrowing) and
an option to increase the revolving credit facility by an additional $250.0 million, subject to obtaining commitments
for the amount of such increase from acceptable lenders. In addition, the amended credit agreement extended the
maturity date from March 31, 2018 to January 3, 2020 and decreased the interest rate payable on drawn amounts and
the fee payable on the unused portion of the facility. Amounts drawn under the facility will continue to bear interest at
90-day LIBOR plus an applicable margin; however, the amended agreement reduces the applicable margin from a
range of 3.25% to 4.25% to a range of 2.50% to 3.50%. The applicable margin varies based on the percentage of the
total commitment drawn, with a 2.50% margin at utilization equal to or lower than 35%, a 3.25% margin at utilization
greater than 35% but less than or equal to 50%, and a 3.50% margin at utilization greater than 50%. The amended
agreement also eliminates the minimum 0.5% LIBOR rate included in the prior agreement.

Amounts drawn on the facility may be used to finance acquisitions, fund working capital and capital expenditures and
for other general corporate purposes.

The credit facility will continue to be secured by first priority mortgages on certain of the Company's communities. In
addition, the amended agreement permits the Company to pledge the equity interests in subsidiaries that own other
communities (rather than mortgaging such communities), provided that loan availability from pledged assets cannot
exceed 10% of loan availability from mortgaged assets. The availability under the line will vary from time to time as it
is based on borrowing base calculations related to the appraised value and performance of the communities securing
the facility.

The amended credit agreement contains typical affirmative and negative covenants, including financial covenants with
respect to minimum consolidated fixed charge coverage and minimum consolidated tangible net worth. A violation of
any of these covenants could result in a default under the credit agreement, which would result in termination of all
commitments under the credit agreement and all amounts owing under the amended credit agreement and certain other
loan agreements becoming immediately due and payable.

As of June 30, 2015, the outstanding balance under this credit facility was $270.0 million. The Company also had
secured and unsecured letter of credit facilities of up to $111.8 million in the aggregate as of June 30, 2015. Letters of
credit totaling $83.7 million had been issued under these facilities as of that date.

Financings

On March 31, 2015, the Company obtained a $63.0 million loan, secured by first mortgages on six communities. The
loan bears interest at a variable rate equal to 90-day LIBOR plus a margin of 325 basis points and matures on April 1,

2020.

On April 30, 2015, the Company obtained a $65.3 million loan, secured by first mortgages on six communities. The
loan bears interest at a fixed rate of 3.98% and matures on May 1, 2027.

As of June 30, 2015, the Company is in compliance with the financial covenants of its outstanding debt and lease
agreements.
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9. Litigation

The Company has been and is currently involved in litigation and claims incidental to the conduct of its business
which are comparable to other companies in the senior living industry. Certain claims and lawsuits allege large
damage amounts and may require significant costs to defend and resolve. Similarly, the senior living industry is
continuously subject to scrutiny by governmental regulators, which could result in litigation related to regulatory
compliance matters. As a result, the Company maintains general liability and professional liability insurance policies
in amounts and with coverage and deductibles the Company believes are adequate, based on the nature and risks of its
business, historical experience and industry standards. The Company's current policies provide for deductibles for
each claim. Accordingly, the Company is, in effect, self-insured for claims that are less than the deductible amounts.
14
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Stockholder Litigation

In connection with the acquisition of Emeritus described in Note 4, three purported class action lawsuits relating to the
Merger Agreement, by and among the Company, Emeritus and Merger Sub, were filed on behalf of Emeritus
shareholders in the Superior Court of King County, Washington against Emeritus, members of the Emeritus board of
directors, the Company and Merger Sub (the "Defendants"), which lawsuits were subsequently consolidated into a
single action captioned In re Emeritus Corp. Shareholder Litigation, No. 14-2-06385-7 SEA (the "Washington
Action"). On June 26, 2014, the Defendants entered into a memorandum of understanding (the "Memorandum of
Understanding") with respect to a proposed settlement of the Washington Action, pursuant to which the parties
agreed, among other things, that the Company and Emeritus would make certain supplemental disclosures related to
the proposed merger, which supplemental disclosures were made by the Company in a Current Report on Form 8-K
filed with the Securities and Exchange Commission on June 27, 2014 and incorporated by reference into the
Company's Registration Statement on Form S-4 and the joint proxy statement/prospectus of the Company and
Emeritus included therein. The parties agreed to use their collective best efforts to obtain final approval of the
settlement and the dismissal of the Washington Action with prejudice. Following the provision of notice of t