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SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT:
None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.  Yes [  ] No [X]

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.   Yes [  ] No [X]

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes [X] No [  ]

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form
10-K.   [  ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer   [X] Accelerated
filer   [  ]

Non-accelerated filer   [   ] (Do not check
if a smaller reporting company)

Smaller reporting
company   [   ]
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).  Yes [  ] No
[X]

The aggregate market value of common stock held by non-affiliates of the registrant on June 30, 2008, the last
business day of the registrant’s most recently completed second fiscal quarter, was approximately $761.1 million. The
market value calculation was determined using a per share price of $20.36, the price at which the registrant’s common
stock was last sold on the New York Stock Exchange on such date. For purposes of this calculation, shares held by
non-affiliates excludes only those shares beneficially owned by the registrant’s executive officers, directors, and
stockholders owning 10% or more of the outstanding common stock (and, in each case, their immediate family
members and affiliates).

As of February 23, 2009, 101,722,806 shares of the registrant’s common stock, $0.01 par value, were outstanding
(excluding unvested restricted shares).
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (the “Amendment”) amends our Annual Report on Form 10-K for the fiscal
year ended December 31, 2008, originally filed with the Securities and Exchange Commission (the “SEC”) on March 2,
2009 (the “Original Filing”).  We are filing this Amendment to include all of the Part III information required by
applicable SEC rules and regulations, as we will not file our Definitive Proxy Statement for our 2009 Annual Meeting
of Stockholders within 120 days of the end of the fiscal year ended December 31, 2008.  Accordingly, Items 10, 11,
12, 13 and 14 in our Annual Report on Form 10-K for the year ended December 31, 2008 are hereby amended and
restated in their entirety.

The reference on the cover of the Original Filing to the incorporation by reference of our Definitive Proxy Statement
into Part III of the Original Filing is hereby deleted.  In addition, in connection with the filing of this Amendment and
pursuant to the rules of the SEC, we are including with this Amendment certain currently dated certifications as
exhibits to this Form 10-K/A under Item 15 of Part IV hereof.

Except as described above, no other changes have been made to the Original Filing.  The Original Filing continues to
speak as of the date of the Original Filing, and we have not updated the disclosures contained therein to reflect any
events which occurred at a date subsequent to the filing of the Original Filing.
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PART III

Item 10.                Directors, Executive Officers and Corporate Governance.

Pursuant to General Instruction G(3), certain information concerning our executive officers is contained in the
discussion entitled “Executive Officers of the Registrant” under Item 4 of Part I of the Original Filing.

We have adopted a Code of Business Conduct and Ethics that applies to all employees, directors and officers,
including our principal executive officer, our principal financial officer, our principal accounting officer or controller,
or persons performing similar functions, as well as a Code of Ethics for Chief Executive and Senior Financial
Officers, which applies to our Chief Executive Officer, Co-Presidents, Chief Financial Officer, Executive Vice
Presidents of Finance and Controller, both of which are available on our website at www.brookdaleliving.com. Any
amendment to, or waiver from, a provision of such codes of ethics granted to a principal executive officer, principal
financial officer, principal accounting officer or controller, or person performing similar functions, will be posted on
our website.

Information Concerning Directors

Our amended and restated certificate of incorporation and our amended and restated bylaws provide that our Board of
Directors may determine by resolution adopted by a majority of the Board of Directors then in office the number of
directors which constitute our Board of Directors. The number of directors is currently fixed at eight. Our Board of
Directors is divided into three classes of directors. The current terms of the Class I, Class II and Class III directors will
expire at the annual meetings of stockholders to be held in 2011, 2010 and 2009, respectively.

Set forth below is certain biographical information for our directors. See “Security Ownership of Certain Beneficial
Owners and Management” in Item 12 below for a description of securities beneficially owned by our directors as of
April 24, 2009.

Name Age Position with Brookdale Class
Wesley R. Edens 47 Chairman of the Board of Directors Class I
Frank M. Bumstead 67 Director Class I
Jackie M. Clegg 47 Director Class II
Tobia Ippolito 44 Director Class II
Jeffrey R. Leeds 63 Director Class III
Mark J. Schulte 55 Director Class III
James R. Seward 56 Director Class II
Dr. Samuel Waxman 72 Director Class III

Wesley R. Edens has served as Chairman of our Board of Directors since August 2005. He has been a principal and
the chairman of the management committee of Fortress Investment Group LLC (“Fortress”) since co-founding Fortress
in May 1998. Mr. Edens has primary investment oversight of Fortress’ private equity and publicly traded alternative
businesses. He began his career at Lehman Brothers, where he ran the mortgage trading area as a partner and
managing director.  He then joined BlackRock Financial Management to form his first private equity fund, BlackRock
Asset Investors.  He spent a year at UBS as managing director in the Principal Finance Group, and then left in 1998
when he and two principals founded Fortress.  Mr. Edens serves as chairman of the board of directors of each of
Aircastle Limited, Eurocastle Investment Limited, GateHouse Media, Inc., Mapeley Limited, Newcastle Investment
Corp., and Seacastle Inc. and as a director of GAGFAH S.A. and Penn National Gaming Inc.
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Frank M. Bumstead became a member of our Board of Directors in August 2006. Prior to our acquisition of American
Retirement Corporation, or ARC, Mr. Bumstead served as the Lead Director of ARC. Mr. Bumstead had been a
member of the Board of Directors of ARC for 11 years. Since 1989, Mr. Bumstead has been President or Chairman
and a principal shareholder of Flood, Bumstead, McCready & McCarthy, Inc., a business management firm that
represents, among others, artists, songwriters and producers in the music industry. From 1993 to December 1998, Mr.
Bumstead also served as the Chairman and Chief Executive Officer of FBMS Financial, Inc., an investment advisor
registered under the Investment Company Act of 1940. Mr. Bumstead is a director of Syntroleum Corporation.

Jackie M. Clegg became a member of our Board of Directors in November 2005. Ms. Clegg has served as the
Managing Partner of the strategic consulting firm Clegg International Consultants, LLC since August 2001. Prior to
that, from June 1997 through July 2001, Ms. Clegg was Vice Chair of the Board of Directors, First Vice President and
for a time Chief Operating Officer of the Export-Import Bank of the United States, the official export credit institution
of the United States government. Ms. Clegg currently serves on the Board of Directors of CME Group Inc., the parent
company of the Chicago Mercantile Exchange.  Ms. Clegg also serves on the Board of Directors and chairs the Audit
Committee of Javelin Pharmaceuticals, Inc. and is a director and Audit Committee member of Blockbuster Inc. and
Cardiome Pharma Corp.

Tobia Ippolito became a member of our Board of Directors in February 2009.  Mr. Ippolito has served as a managing
director of Fortress since April 2006.  Prior to joining Fortress, he was the Chief Financial Officer of Cendant Car
Rental Group from 2003 to 2006.  From 1993 to 2003, Mr. Ippolito held various positions at Cendant, including Chief
Accounting Officer and Senior Vice President, Strategic Acquisitions.  Prior to Cendant, he was with
PricewaterhouseCoopers from 1986 to 1993, where he served clients in the pharmaceutical and healthcare industries,
including Johnson & Johnson.  Mr. Ippolito has served on the boards of numerous privately held companies that have
operated in the hospitality, travel and leisure, marketing and financial services industries.  He is a certified public
accountant.

Jeffrey R. Leeds became a member of our Board of Directors in November 2005. Mr. Leeds is currently a
self-employed consultant, having retired as Executive Vice President and Chief Financial Officer of GreenPoint
Financial Corporation and GreenPoint Bank in October 2004, in which capacities he served since January 1999. Prior
to that, he was Executive Vice President, Finance and Senior Vice President and Treasurer of GreenPoint. He joined
GreenPoint after 14 years with Chemical Bank, having held positions as Head of Asset and Liability Management,
Proprietary Trading and Chief Money Market Economist. Mr. Leeds serves as a director and chairs the Audit
Committee of Och-Ziff Capital Management Group LLC and is also a director and Audit Committee member of
United Western Bancorp, a community bank holding company located in Denver, Colorado. 

Mark J. Schulte became a member of our Board of Directors in February 2008.  Mr. Schulte served as our Co-Chief
Executive Officer from July 2006 until February 2008. He previously served as our Chief Executive Officer from
August 2005 until July 2006. Mr. Schulte also previously served as Chief Executive Officer and as a member of the
Board of Directors of Brookdale Living Communities, Inc., or BLC, since 1997, and was also Chairman of the Board
of BLC from September 2001 to June 2005. From January 1991 to May 1997, he was employed by BLC’s predecessor
company, The Prime Group, Inc., in its Senior Housing Division, most recently serving as its Executive Vice
President, with primary responsibility for overseeing all aspects of Prime’s Senior Housing Division. He is a former
Chairman of the American Seniors Housing Association, or ASHA, and remains on ASHA’s board of directors. Mr.
Schulte is licensed to practice law in the State of New York.

James R. Seward became a member of our Board of Directors in November 2008.  Since 2000, Mr. Seward has been a
private investor consultant. Previously, Mr. Seward was Chief Executive Officer and President of SLH Corporation
and Chief Financial Officer of Seafield Capital Corporation, both of which were publicly-traded investment holding
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companies.  Mr. Seward, a Chartered Financial Analyst, currently serves on the board of directors of Syntroleum
Corporation, a synthetic and renewable fuels processor, and is Chairman of the Board of Trustees of Tamarack Funds
Trust, a registered investment company.

Dr. Samuel Waxman became a member of our Board of Directors in November 2005. Since 1983, Dr. Waxman has
served as a professor at Mount Sinai School of Medicine where he directs a multidisciplinary cancer research
laboratory and currently serves as the Distinguished Service Professor. In addition, since July 1980, Dr. Waxman has
served as the Founder and Scientific Director of the Samuel Waxman Cancer Research Foundation, which supports an
international program of collaborative scientists. He is also the president of Samuel Waxman M.D. P.C. Dr. Waxman
earned his M.D. Summa Cum Laude from Downstate Medical Center of the State University of New York and
completed all clinical and research training at Mount Sinai Hospital in New York.

5
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Legal Proceedings Involving Directors, Officers or Affiliates

In connection with the sale of certain communities to Ventas Realty Limited Partnership (“Ventas”) in 2004, two legal
actions have been filed.  The first action was filed on September 15, 2005, by current and former limited partners in
36 investing partnerships in the United States District Court for the Eastern District of New York captioned David T.
Atkins et al. v. Apollo Real Estate Advisors, L.P., et al. (the “Action”). On March 17, 2006, a third amended complaint
was filed in the Action. The third amended complaint was brought on behalf of current and former limited partners in
14 investing partnerships. It names as defendants, among others, the Company, BLC, one of our subsidiaries, GFB-AS
Investors, LLC (“GFB-AS”), a subsidiary of BLC, the general partners of the 14 investing partnerships, which are
alleged to be subsidiaries of GFB-AS, Fortress, an affiliate of our largest stockholder, and R. Stanley Young, our
former Chief Financial Officer. The nine count third amended complaint alleged, among other things, (i) that the
defendants converted for their own use the property of the limited partners of 11 partnerships, including through the
failure to obtain consents the plaintiffs contend were required for the sale of communities indirectly owned by those
partnerships to Ventas; (ii) that the defendants fraudulently persuaded the limited partners of three partnerships to give
up a valuable property right based upon incomplete, false and misleading statements in connection with certain
consent solicitations; (iii) that certain defendants, including GFB-AS, the general partners, and our former Chief
Financial Officer, but not including the Company, BLC, or Fortress, committed mail fraud in connection with the sale
of communities indirectly owned by the 14 partnerships at issue in the Action to Ventas; (iv) that certain defendants,
including GFB-AS and our former Chief Financial Officer, but not including the Company, BLC, the general partners,
or Fortress, committed wire fraud in connection with certain communications with plaintiffs in the Action and another
investor in a limited partnership; (v) that the defendants, with the exception of the Company, committed substantive
violations of the Racketeer Influenced and Corrupt Organizations Act (“RICO”); (vi) that the defendants conspired to
violate RICO; (vii) that GFB-AS and the general partners violated the partnership agreements of the 14 investing
partnerships; (viii) that GFB-AS, the general partners, and our former Chief Financial Officer breached fiduciary
duties to the plaintiffs; and (ix) that the defendants were unjustly enriched. The plaintiffs asked for damages in excess
of $100.0 million on each of the counts described above, including treble damages for the RICO claims. On April 18,
2006, we filed a motion to dismiss the claims with prejudice. On April 30, 2008, the court granted our motion to
dismiss the third amended complaint, but granted the plaintiffs’ motion for leave to amend. Subsequently, the parties
agreed to settle the case and the case was formally dismissed by the court on November 3, 2008.

A putative class action lawsuit was also filed on March 22, 2006 by certain limited partners in four of the same
partnerships involved in the Action in the Court of Chancery for the State of Delaware captioned Edith Zimmerman et
al. v. GFB-AS Investors, LLC and Brookdale Living Communities, Inc. (the “Second Action”). On November 21, 2006,
an amended complaint was filed in the Second Action. The putative class in the Second Action consists only of those
limited partners in the four investing partnerships who were not plaintiffs in the Action. The Second Action names as
defendants BLC and GFB-AS. The complaint alleges a claim for breach of fiduciary duty arising out of the sale of
communities indirectly owned by the investing partnerships to Ventas and the subsequent lease of those communities
by Ventas to subsidiaries of BLC. The plaintiffs seek, among other relief, an accounting, damages in an unspecified
amount, and disgorgement of unspecified amounts by which the defendants were allegedly unjustly enriched. On
December 12, 2006, we filed an answer denying the claim asserted in the amended complaint and providing
affirmative defenses.  On December 27, 2006, the plaintiffs moved to certify the Second Action as a class action.
 Subsequent to December 31, 2008, the parties agreed to settle the case.  A release has been signed by the parties and
the stipulation and order for dismissal is awaiting the court’s signature.

There are no other legal proceedings ongoing as to which any director, officer or affiliate of the Company, any owner
of record or beneficially of more than five percent of any class of voting securities of the Company, or any associate
of any such director, officer, affiliate of the Company, or security holder is a party adverse to us or any of our
subsidiaries or has a material interest adverse to us or any of our affiliates.
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Stockholder Nominations

While the Nominating and Corporate Governance Committee’s charter and our corporate governance guidelines
provide that the committee may, if it deems appropriate, establish procedures to be followed by stockholders in
submitting recommendations for director candidates, the Nominating and Corporate Governance Committee has not,
at this time, put in place a formal policy with regard to such procedures. This is because procedures are set forth in our
Amended and Restated Bylaws which permit stockholders to submit recommendations for director candidates. The
Board of Directors believes that it is appropriate for Brookdale not to have a specific policy since stockholders are
always free to submit recommendations for director candidates, simply by following the procedures set forth in the
Amended and Restated Bylaws, as described below.

A stockholder wishing to make a nomination for a board candidate must give timely notice of the nomination in
proper written form to our Secretary. To be timely, the notice must be delivered to or mailed and received at the
principal executive offices of Brookdale (a) in the case of an annual meeting, not less than 90 days nor more than 120
days prior to the anniversary date of the immediately preceding annual meeting of stockholders; provided, however,
that in the event that the annual meeting is called for a date that is not within 25 days before or after such anniversary
date, the notice by the stockholder, in order to be timely, must be received not later than the close of business on the
tenth day following the day on which the notice of the date of the annual meeting was mailed or the public disclosure
of the date of the annual meeting was made, whichever first occurs; and (b) in the case of a special meeting of
stockholders called for the purpose of electing directors, not later than the close of business on the tenth day following
the day on which notice of the date of the special meeting was mailed or public disclosure of the date of the special
meeting was made, whichever first occurs.

The notice must set forth, as to each person whom the stockholder proposes to nominate for election as a director, the
person’s name, age, business and residence address, the person’s principal occupation or employment, and the class or
series and number of shares of capital stock of Brookdale that are owned beneficially or of record by the person. The
notice must also set forth the name and record address of the stockholder, the class or series and number of shares of
capital stock of Brookdale that the stockholder beneficially owns or owns of record, a description of all arrangements
or understandings between the stockholder and each proposed nominee and any other person or persons (including
their names) pursuant to which the nomination(s) are to be made by the stockholder and a representation that the
stockholder intends to appear in person or by proxy at the meeting to nominate the persons named in the notice. In
addition, the notice must also include any other information relating to the stockholder or to the person that would be
required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for election of directors under Section 14 of the Securities Exchange Act of 1934, as amended, and the rules
and regulations thereunder and must also be accompanied by a written consent of each proposed nominee to being
named as a nominee and to serve as a director if elected.

If the Chairman of the Board of Directors determines that a nomination was not made in accordance with the
foregoing procedures, the Chairman shall declare to the meeting that the nomination was defective and such defective
nomination shall be disregarded.

A person must own shares of Brookdale stock on the date that he or she sends the notice to Brookdale under the
procedures above for the nomination to be valid under the Amended and Restated Bylaws. Stockholders should
submit the notice described above to “Brookdale Senior Living Inc. Nominating and Corporate Governance Committee”
c/o General Counsel, Brookdale Senior Living Inc., 111 Westwood Place, Suite 200, Brentwood, Tennessee 37027.
Provided that the required biographical and background material described above is provided for candidates
recommended by stockholders, the Nominating and Corporate Governance Committee will evaluate those candidates
by following substantially the same process, and applying substantially the same criteria, as for candidates submitted
by members of the Board of Directors.
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Audit Committee

The Company has a separately-designated standing Audit Committee established in accordance with Section
3(a)(58)(A) of the Securities Exchange Act of 1934, as amended.  The Audit Committee’s functions include:

•reviewing the audit plans and findings of the independent registered public accounting firm and our internal audit
and risk review staff, as well as the results of regulatory examinations, and tracking management’s corrective action
plans where necessary;
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•reviewing our financial statements (and related regulatory filings), including any significant financial items and/or
changes in accounting policies, with our senior management and independent registered public accounting firm;

• reviewing our risk and control issues, compliance programs and significant tax and legal matters;

•having the sole discretion to appoint annually the independent registered public accounting firm and evaluating its
independence and performance, as well as to set clear hiring policies for the Company’s hiring of employees or
former employees of the independent registered public accounting firm; and

• reviewing our risk management processes.

The Audit Committee is currently chaired by Mr. Leeds and also consists of Mr. Seward and Ms. Clegg. Jeffrey G.
Edwards served as a member of the Audit Committee until his resignation on November 4, 2008.  All three current
members are “independent” directors as defined under NYSE rules and under section 10A(m)(3) of the Securities
Exchange Act of 1934, as amended. The Board of Directors has determined that Mr. Leeds is an “audit committee
financial expert” as defined by the rules of the SEC.

Ms. Clegg also currently serves on the audit committees of the following public companies:  Blockbuster Inc.,
Cardiome Pharma Corp. and Javelin Pharmaceuticals, Inc.  Our Board of Directors has determined that Ms. Clegg’s
simultaneous service on the Company’s Audit Committee and the audit committees of the foregoing public companies
does not impair her ability to effectively serve on the Company’s Audit Committee. No other member of the Audit
Committee simultaneously serves on the audit committees of more than three public companies.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers and persons who own more than ten
percent of a registered class of our equity securities to file reports of ownership on Form 3 and changes in ownership
on Form 4 or 5 with the SEC. Such officers, directors and ten-percent stockholders are also required by SEC rules to
furnish us with copies of all Section 16(a) reports they file. We reviewed copies of the forms received by us or written
representations from certain reporting persons that they were not required to file a Form 5. Based solely on that
review, we believe that during the fiscal year ended December 31, 2008, our officers, directors and ten-percent
stockholders complied with all Section 16(a) filing requirements applicable to them.

8
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Item 11.                Executive Compensation.

Compensation of Directors

2008 Director Compensation Program

During 2008, we paid an annual director’s fee to each of the members of our Board of Directors (other than Mr. Edens
and William B. Doniger) equal to $30,000, payable semi-annually. Mr. Doniger resigned as a member of the Board of
Directors effective as of February 25, 2009.  Members of our Board of Directors were also reimbursed for reasonable
costs and expenses incurred in attending board and committee meetings. In addition, an annual fee of $5,000 was paid
to the chairs of each of the Audit and Compensation Committees of our Board of Directors, which fee was also
payable semi-annually. Affiliated directors were not separately compensated by us.

For 2008, as in previous years, our Board of Directors determined that the fees payable to our directors would be paid
by the issuance of vested common stock under our Omnibus Stock Incentive Plan, rather than in cash, provided that
any such issuance did not prevent any independent director from being determined to be independent. For the grants
that were made on January 10, 2008 (representing payment for service during the second half of 2007), the number of
shares issued was based on the closing market price of the Company’s common stock on the date of grant. For
purposes of determining the number of shares to be issued for the director retainer grants made on July 10, 2008
(representing payment for service during the first half of 2008) and January 12, 2009 (representing payment for
service during the second half of 2008), the Compensation Committee took into account the Company’s depressed
stock price and determined that it was not appropriate to use the then-existing share price.  Instead, the Committee
determined that it was appropriate to use the same price that was used to determine the number of shares granted to
most of the Company’s management-level employees during 2008.  Accordingly, the Compensation Committee used a
price of $25.05 per share to determine the number of shares that would be issued for each of these director retainer
grants, which resulted in fewer shares being granted to each of the directors than if the Company had used the closing
market price on the grant dates for these shares.

Mr. Schulte was elected to serve as a member of our Board of Directors on February 7, 2008.  Our Board determined
that Mr. Schulte would be eligible to receive the annual director’s fee, as described above.  In addition, as described
elsewhere herein, we agreed to provide, at our expense, continued group health plan coverage for Mr. Schulte and his
dependents for so long as he serves as a non-employee director or until March 3, 2009, whichever is longer.

Each director of the Company who is not (i) an officer or employee of the Company or of any of its parents or
subsidiaries or (ii) the beneficial owner, whether directly or indirectly, of ten percent or more of our common stock
(an “eligible director”) is eligible to receive additional stock grants under our Omnibus Stock Incentive Plan. Each
member of our Board of Directors who was an eligible director immediately prior to the consummation of our initial
public offering was granted 15,790 shares of common stock (the “initial directors’ share grants”) on the first day
following the consummation of the initial public offering, which shares vested in three equal portions on the last day
of each of the Company’s 2006, 2007 and 2008 fiscal years (except as noted below with respect to Mr.
Edwards).  Pursuant to these arrangements, 63,160 shares of our common stock in the aggregate (or 15,790 shares
each) were granted to Ms. Clegg, Messrs. Edwards and Leeds and Dr. Waxman on the first day following the
consummation of our initial public offering on November 22, 2005. In addition, Mr. Bumstead, who became a director
effective August 11, 2006, was granted 6,459 shares of common stock on the date he joined the board, which shares
vest (or vested) in three equal portions on December 31, 2007, December 31, 2008 and December 31, 2009, provided
he is still serving as of the applicable vesting date.  In connection with Mr. Edwards’ resignation, the Compensation
Committee accelerated the vesting of the 5,263 shares that were initially scheduled to vest on December 31, 2008 to
November 4, 2008.  Each eligible director holding shares of restricted stock is also entitled to any dividends that
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become payable on such shares during the restricted period so long as such director continues to serve us as a director
as of the applicable record dates.

Mr. Seward became a member of our Board of Directors effective November 4, 2008.  In connection with his election,
the Compensation Committee awarded him 15,790 shares of restricted stock on December 30, 2008.  The
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shares will vest ratably in three installments on November 19, 2009, November 19, 2010 and November 19, 2011,
provided he is still serving as of the applicable vesting date.  The Compensation Committee determined that Mr.
Seward would also be eligible to receive the other compensation provided to our non-affiliated directors.

The following table sets forth certain summary information for the year ended December 31, 2008 with respect to the
compensation awarded to, earned by, or paid to our directors (other than Mr. Schulte).  Information regarding
compensation awarded to, earned by, or paid to Mr. Schulte is included in “Compensation of Executive Officers” below.
The amounts included in the Stock Awards column represent the dollar amount recognized for financial statement
reporting purposes with respect to the fiscal year in accordance with Statement of Financial Accounting Standards No.
123(R) (“SFAS 123(R)”), but disregarding the estimate of forfeitures related to service-based vesting conditions, for all
outstanding awards of restricted stock.  The table below excludes the following amounts relating to dividends paid
during 2008 on unvested shares held by certain of the directors:  $5,383 for Mr. Bumstead; and $6,579 for each of Ms.
Clegg, Messrs. Edwards and Leeds and Dr. Waxman.  Although dividends on unvested shares of stock were viewed
by the Compensation Committee as part of each director’s total compensation, such amounts are excluded from the
table because the full dollar value of the dividends is factored into the grant date fair value of each restricted stock
award granted to the directors.

Name

Fees
Earned

or
Paid in
Cash
($)

Stock
Awards

($)
(1)(2)(3)

Total
($)

Wesley R.
Edens (4)

- - -

William B.
Doniger
(4)(5)

- - -

Frank M.
Bumstead

- 114,365 114,365

Jackie M.
Clegg

- 122,231 122,231

Jeffrey G.
Edwards (6)

- 145,747 145,747

Tobia
Ippolito
(4)(7)

- - -

Jeffrey R.
Leeds

- 126,507 126,507

James R.
Seward (8)

- 171 171

Dr. Samuel
Waxman

- 122,231 122,231

(1)The grant date fair value of each equity award granted during 2008, computed in accordance with FAS 123R, is as
follows:

Grant
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Name

Number
of

Shares
of

Stock
Granted

(#)

Date
Fair

Value
of

Stock
Awards

($)

Mr.
Bumstead

578 14,999

598 10,668
Ms. Clegg 578 14,999

598 10,668
Mr.
Edwards

674 17,490

698 12,452
Mr. Leeds 674 17,490

698 12,452
Mr.
Seward

15,790 93,477

Dr.
Waxman

578 14,999

598 10,668

(2)The aggregate number of unvested stock awards held by each director at December 31, 2008 (after giving effect to
shares vesting on that date) is as follows:

10
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Name

Aggregate
Number

of
Unvested

Stock
Awards

(#)
Mr.
Bumstead

2,153

Ms. Clegg -
Mr.
Edwards

-

Mr. Leeds -
Mr.
Seward

15,790

Dr.
Waxman
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