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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On December 24, 2011, Cogdell Spencer Inc. (the "Company") entered into an Agreement and Plan of Merger (the "Merger Agreement")

(1)

of OP MergerSub with and into the OP (the "Partnership Merger").

2

with Cogdell Spencer LP (the "Operating Partnership" or "OP"), Ventas, Inc., TH Merger Corp, Inc. ("MergerSub"), and TH Merger Sub,
LLC ("OP MergerSub"). The Merger Agreement provides for the merger of the Company with MergerSub (the "Merger") and the merger

Pursuant to the Merger Agreement, at the effective time of the Merger, each share of the Company's common stock (the "Common
Stock") automatically converted into the right to receive the per share merger consideration of $4.25 in cash.

Consists of 111,320 limited partnership interests in the Operating Partnership ("OP Units") and 51,742 long-term incentive plan units of
OP Units ("LTIP Units"). Pursuant to the Merger Agreement, at the effective time of the Partnership Merger, each OP Unit automatically

(3) converted into the right to receive the per share merger consideration of $4.25 in cash, and each LTIP Unit automatically converted into
an OP Unit, or fraction thereof, based on the adjusted capital account balance allocable to such LTIP Unit immediately prior to the
Partnership Merger, which in turn converted into the right to receive the per share merger consideration of $4.25 in cash.
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