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Forward-Looking Statements

Certain statements included in this Annual Report on Form 10-K are “forward-looking statements” as that term is defined
under the Private Securities Litigation Reform Act of 1995 (the “PSLRA”), Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Those
statements include statements regarding the intent, belief or current expectations of Healthcare Trust, Inc. (“we,” “our” or “us”)
and members of our management team, as well as the assumptions on which such statements are based, and generally are
identified by the use of words such as “may,” “will,” “seeks,” “anticipates,” “believes,” “estimates,” “expects,” “plans,”
“intends,” “should” or similar expressions. Actual results may differ materially from those contemplated by such forward-looking
statements. Further, forward-looking statements speak only as of the date they are made, and we undertake no obligation to update
or revise forward-looking statements to reflect changed assumptions, the occurrence of unanticipated events or changes to future
operating results over time, unless required to do so by law.

EEINNTS EEINTS 9 ERINNTS

These forward-looking statements are based on management’s current expectations, are not guarantees of future performance
and are subject to risks, uncertainties and other factors, many of which are outside of our control, which could cause actual results
to differ materially from the results contemplated by the forward-looking statements. Some of the risks and uncertainties, although
not all risks and uncertainties, that could cause our actual results to differ materially from those presented in our forward-looking
statements are set forth in “Risk Factors” (Part I, Item 1A of this Annual Report on Form 10-K), “Quantitative and Qualitative
Disclosures about Market Risk” (Part II, Item 7A of this Annual Report on Form 10-K), and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” (Part II, Item 7 of this Annual Report on Form 10-K).




PART1
Item 1. Business

We are an externally managed real estate investment trust for U.S. federal income tax purposes (“REIT”), that focuses on
acquiring and managing a diversified portfolio of healthcare-related real estate, focused on medical office and other healthcare-
related buildings (“MOBs”), and senior housing operating properties (“SHOPs”). As described in further detail herein, we operate
in two reportable business segments for management and internal financial reporting purposes: MOBs and SHOPs.

As of December 31, 2023, we owned 204 properties located in 33 states and comprised of 9.0 million rentable square feet.
The following table summarizes our portfolio of properties as of December 31, 2023:

Number of Rentable Gross
Asset Type Properties Square Feet Asset Value
(In thousands)
Medical Office and Other Healthcare-Related Buildings 156 5,153,419 $ 1,468,401
Seniors Housing — Operating Properties ® 46 Y 3,857,652 1,129,573
Total Portfolio 202 9,011,071 $ 2,597,974

(1) Gross asset value represents total real estate investments, at cost ($2.6 billion total at December 31, 2023), net of gross market lease intangible liabilities
($23.5 million total at December 31, 2023). Impairment charges are already reflected within gross asset value.

(2) AsofDecember 31, 2023, we had 4,164 rentable units in our SHOP segment.
(3) Excludes two land parcels with a gross asset value of $3.7 million.

In constructing our portfolio, we are committed to diversifying our assets by geographic region. The following table details
the geographic distribution, by region, of our portfolio as of December 31, 2023:

Rentable Units

Number of Annualized Rentable in SHOP

Geographic Region Properties Rental Income Square Feet Segment

(In thousands)

Northeast 26 $§ 39,433 1,648,564 289
South 62 109,901 2,784,053 1,436
Midwest 81 121,204 3,037,467 1,845
West 35 50,185 1,540,987 594
Total Portfolio 204§ 320,723 9,011,071 4,164

(1) Annualized rental income on a straight-line basis for the leases in place in the property portfolio as of December 31, 2023, which includes tenant concessions
such as free rent, as applicable, as well as annualized gross revenue from our SHOPs for the fourth quarter of 2023.

Investment Strategy

Our investment strategy is guided by three core principles: (i) maintaining a balanced, well-diversified portfolio of high-
quality assets; (ii) pursuing accretive and opportunistic investment opportunities; and (iii) maintaining a strong and flexible capital
structure.

We have invested, and expect to continue investing, primarily in MOBs and seniors housing properties, primarily structured
as SHOPs. In addition, we may invest in facilities leased to hospitals, including rehabilitation hospitals, long-term acute care
centers, surgery centers, inpatient rehabilitation facilities, special medical and diagnostic service providers, laboratories, research
firms, pharmaceutical and medical supply manufacturers and health insurance firms. Our SHOP investments are held through a
structure permitted under the REIT Investment Diversification and Empowerment Act of 2007 ("RIDEA"). We generally acquire
a fee interest in any property we acquire (a “fee interest” is the absolute, legal possession and ownership of land, property, or
rights), although we may also acquire a leasehold interest (a “leasehold interest” is a right to enjoy the exclusive possession and
use of an asset or property for a stated definite period as created by a written lease). We have and may continue to acquire
properties through a joint venture or the acquisition of substantially all of the interests of an entity which in turn owns the real
property. We also may make preferred equity investments in an entity.



Healthcare is the single largest industry in the United States based on contribution to Gross Domestic Product (“GDP”).
According to the National Health Expenditures Projections, 2022 - 2031 report prepared by the Centers for Medicare and
Medicaid Services (“CMS”): (i) national health expenditures are projected to grow on average 5.4% per year for 2022 through
2031 which is expected to exceed average projected GDP growth during those periods of 4.6% and (ii) the healthcare industry
projected share of GDP is projected to increase slightly from 18.3% of U.S. GDP in 2021 to 19.6% by 2031. The increase in
expenditures is projected to lead to significant growth in healthcare employment. According to the U.S. Department of Labor’s
Bureau of Labor Statistics (the “Bureau of Labor Statistics™), the healthcare industry was one of the largest industries in the
United States, providing approximately 22 million seasonally adjusted jobs as of December 31, 2023. According to the Bureau of
Labor Statistics, employment of healthcare occupations (healthcare and social assistance sector) is projected to grow 9.7% from
2022 to 2032, adding approximately 2.1 million new jobs, representing job growth higher than any other sector and approximately
45% of all the projected job gains from 2022 to 2031. This growth is expected due to an aging population and the projected
increase in the number of individuals who will have access to health insurance. We believe that the continued growth in
employment in the healthcare industry will lead to growth in demand for MOBs and other facilities that serve the healthcare
industry. The senior housing industry has been experiencing ongoing staffing shortages in recent years; however, the Bureau of
Labor Statistics reported employment increases for nursing and assisted living facilities in 2023.

In addition to the growth in national health expenditures and corresponding increases in employment in the healthcare sector,
the nature of healthcare delivery continues to evolve due to the impact of government programs, regulatory changes and consumer
preferences. We believe these changes have increased the need for capital among healthcare providers and increased incentives
for these providers to develop more efficient real estate solutions in order to enhance the delivery of quality healthcare.

We believe that the aging population, improved chronic disease management, technological advances and healthcare reform
will positively affect the demand for MOBs, seniors housing properties and other healthcare-related facilities and generate
attractive investment opportunities. The first wave of Baby Boomers, the largest segment of the U.S. population, began turning 65
in 2011. According to the U.S. Census Bureau, the U.S. population over 65 will grow to 94.7 million in 2060, up from 49.2
million in 2016. This group will grow more rapidly than the overall population. Thus, its share of the population will increase to
23% in 2060, from 15% in 2016. Patients with diseases that were once life threatening are now being treated with specialized
medical care and an arsenal of new pharmaceuticals. Advances in research, diagnostics, surgical procedures, pharmaceuticals and
a focus on healthier lifestyles have led to people living longer. Finally, we believe that healthcare reform in the U.S. will continue
to drive an increase in demand for medical services, and in particular, in the post-acute and long-term services which our tenants
and operators provide. We may invest in healthcare assets through development and joint venture partnerships.

As of December 31, 2023, 2022 and 2021, none of our tenants (together with their affiliates) had annualized rental income on
a straight-line basis representing 10% or greater of total annualized rental income on a straight-line basis for the portfolio.

The following table lists the states where we had concentrations of properties where annualized rental income on a straight-
line basis represented 10% or more of consolidated annualized rental income on a straight-line basis for all properties as of
December 31, 2023, 2022 and 2021:

December 31,

State 2023 2022 2021
Florida 19.9% 19.2% 17.7%
Pennsylvania 10.6% * *

* State’s annualized rental income on a straight-line basis was not greater than 10% of total annualized rental income on a straight-line basis for all portfolio
properties as of the period specified.

Medical Office and Other Healthcare-Related Buildings

As of December 31, 2023, we owned 156 MOBs and other health care related buildings under lease totaling 5.2 million
square feet. These properties are leased to tenants that provide healthcare services that typically consist of:

* physicians’ offices and examination rooms,
*  pharmacies,

* hospital ancillary service space and outpatient services such as diagnostic imaging centers, rehabilitation clinics and
ambulatory surgery centers,

*  hospitals,
*  post-acute care facilities,
»  skilled nursing facilities (“SNFs”) and

e other facilities.



Certain of our properties can be located on or near hospital campuses and require significant plumbing, electrical and
mechanical systems to accommodate diagnostic imaging equipment such as x-rays or other imaging equipment, and may also
have significant plumbing to accommodate physician exam rooms. In addition, MOBs are often built to accommodate higher
structural loads for certain equipment and may contain specialized construction such as cancer radiation therapy vaults for cancer
treatment.

Hospitals can include general acute care hospitals, inpatient rehabilitation hospitals, long-term acute care hospitals and
surgical and specialty hospitals. These facilities provide inpatient diagnosis and treatment, both medical and surgical, and provide
a broad array of inpatient and outpatient services including surgery, rehabilitation therapy as well as diagnostic and treatment
services. Post-acute facilities offer restorative, rehabilitative and custodial care for people not requiring the more extensive and
complex treatment available at acute care hospitals. We include these types of assets in our MOB and other health care related
segment when the property is leased to a tenant that operates the property.

There are a variety of types of MOBs: on campus, off campus, affiliated and non-affiliated. On campus MOBs are physically
located on a hospital’s campus, often on land leased from the hospital. A hospital typically creates strong tenant demand which
leads to high tenant retention. Off campus properties are located independent of a hospital’s location. Affiliated MOBs may be
located on campus or off campus, but are affiliated with a hospital or health system. In some respects, affiliated MOBs are similar
to on campus MOBs because the hospital relationship drives tenant demand and retention. Finally, non-affiliated MOBs are not
affiliated with any hospital or health system, but may contain physician offices and other healthcare services. We favor affiliated
MOBs versus non-affiliated MOBs because of the relationship and synergy with the sponsoring hospital or health system and
buildings not affiliated with the hospital or health system but anchored or entirely occupied by a long-tenured physician practice.

The following table reflects the on campus, off campus, affiliated and non-affiliated MOB composition of our portfolio as of
December 31, 2023:

MOB Classification Number of Properties Rentable Square Feet
On Campus 19 1,109,706
Off Campus 137 4,043,713

Total 156 5,153,419
Affiliated 71 2,890,507
Non-affiliated 85 2,262,912

Total 156 5,153,419

Seniors Housing Properties

As of December 31, 2023, we owned 46 seniors housing properties under the RIDEA structure in our SHOP segment. Under
RIDEA, a REIT may lease qualified healthcare properties on an arm’s length basis to a taxable REIT subsidiary (“TRS”) if the
property is operated on behalf of such subsidiary by an independent qualifying management company, which we also refer to as
an operator who qualifies as an eligible independent contractor. Our seniors housing properties as of December 31, 2023 primarily
consist of assisted living facilities (2,177 units), memory care facilities (1,074 units) and independent living facilities (882 units).
These facilities cater to different segments of the elderly population based upon their personal needs and need for assistance with
the activities of daily living. Services provided by our operators or tenants in these facilities are primarily paid for by the residents
directly and are less reliant on government reimbursement programs such as Medicaid and Medicare.

Assisted living facilities are licensed care facilities that provide personal care services, support and housing for those who
need help with activities of daily living, such as bathing, eating and dressing, yet require limited medical care. The programs and
services may include transportation, social activities, exercise and fitness programs, beauty or barber shop access, hobby and craft
activities, community excursions, meals in a dining room setting and other activities sought by residents. Assisted living facilities
are often in apartment-like buildings with private residences ranging from single rooms to large apartments.

Certain assisted living facilities may offer a separate facility that provides a higher level of care for residents requiring
memory care as a result of Alzheimer’s disease or other forms of dementia. Levels of personal assistance are based in part on
local regulations.

Independent living facilities are designed to meet the needs of seniors who choose to live in an environment surrounded by
their peers with services such as housekeeping, meals and activities. These residents generally do not need assistance with
activities of daily living, however, in some of our facilities, residents have the option to contract for these services. However,
independent living facilities on their own are not treated as qualified health care properties eligible to be leased to a TRS.



Ancillary revenues and revenues from sub-acute care services are derived from providing services beyond room and board
and include occupational, physical, speech, respiratory and intravenous therapy, wound care, oncology treatment, brain injury care
and orthopedic therapy, as well as sales of pharmaceutical products and other services. Certain facilities provide some of the
foregoing services on an outpatient basis. During the years ended December 31, 2021 and 2020, we took efforts to divest from
SNFs through our property dispositions, and we have also converted many SNF units to memory care units in our existing
properties, which have significantly reduced our SNF operations. As of December 31, 2023 our seniors housing properties
included 31 SNF units.

Adverse Economic Impacts Since the COVID-19 Pandemic

During the first quarter of 2020, the global COVID-19 pandemic commenced. The pandemic and its aftermath have had, and
could continue to have, adverse impacts on economic and market conditions. Our SHOP segment continues to be impacted by the
post-pandemic operating environment. Our MOB segment was less impacted, and we believe our MOB segment has returned to
its pre-pandemic operating conditions.

Further, recent increases in inflation brought about by labor shortages, supply chain disruptions, increases in property
insurance and property tax rates and increases in interest rates have had, and may continue to have, adverse impacts on our results
of operations. Moreover, these increases in the rate of inflation, the ongoing wars in Ukraine, Israel and related sanctions, supply
chain disruptions and increases in interest rates may also impact the ability of our tenants and residents to pay rent and hence our
results of operations and liquidity. For more information about the risks and uncertainties associated with inflation, the ongoing
wars in Ukraine, Israel, and related sanctions and labor shortages, please see the sections “Inflation” and “Part II—Item 1A. Risk
Factors” below.

Adverse Economic Impacts — SHOP Segment

In our SHOP segment, occupancy trended downward from March 2020 until June 2021 and has since stabilized. In addition,
starting in March 2020, operating costs began to rise materially, including for services, labor, personal protective equipment and
other supplies, as our operators took appropriate actions to protect residents and caregivers. We generally bear these cost increases
at our SHOPs, which were partially offset by funds received under the Coronavirus Aid, Relief, and Economic Security Act
(“CARES Act”), and to a lesser extent, cost recoveries for personal protective equipment from residents.

During the year ended December 31, 2022, we relied more on the use of temporary contract labor and agencies than we had
historically. We have since reduced our reliance on this labor source in the year ended December 31, 2023, however, wage
expenses (including overtime, training and bonus wages) incurred from employees of our third party operators has increased due
to, among other things, (i) inflation raising the cost of labor generally, (ii) a lack of qualified personnel that our third party
operators are able to employ on a permanent basis and (iii) training hours and other onboarding costs for permanent staff which
replaced previously utilized contract and agency labor.

The persistence of high inflation, labor shortages, supply chain disruptions, and higher interest rates, property insurance rates
and property tax rates have caused adverse impacts to our occupancy and cost levels, and these trends may continue to impact us
and have material adverse effects on the results of our operations in future periods.

The adverse financial impacts of the COVID-19 pandemic were partially offset by funds received under the CARES Act. We
did not receive any funds through the CARES Act in the year ended December 31, 2023. We received $4.5 million and
$5.1 million in these funds during the years ended December 31, 2022 and 2021, respectively. For accounting purposes, we
consider these funds as grant contributions from the government. The full amounts received were recognized as reduction of
property operating expenses in our consolidated statement of operations for the years ended December 31, 2022 and 2021,
respectively, to offset incurred COVID-19 expenses. We do not anticipate that any further funds under the CARES Act will be
received, and there can be no assurance that the CARES Act program will be extended or any further amounts received under
currently effective or potential future government programs.

Organizational Structure

Substantially all of our business is conducted through Healthcare Trust Operating Partnership, L.P. (the “OP”), a Delaware
limited partnership, and its wholly owned subsidiaries. Our Advisor manages our day-to-day business with the assistance of our
property manager, Healthcare Trust Properties, LLC (the “Property Manager”). Our Advisor and Property Manager are under
common control with AR Global Investments, LLC (“AR Global”) and these related parties receive compensation and fees for
providing services to us. We also reimburse these entities for certain expenses they incur in providing these services to us.
Healthcare Trust Special Limited Partnership, LLC (the “Special Limited Partner”’), which is also under common control with AR
Global, has an interest in us through ownership of interests in our OP.



We own our SHOPs through the RIDEA structure, pursuant to which, a REIT may lease “qualified healthcare properties” on
an arm’s length basis to a TRS if the property is operated on behalf of such subsidiary by a person who qualifies as an “eligible
independent contractor.” We view this as a structure primarily to be used on properties that present attractive valuation entry
points with long term growth prospects or drive growth by: (i) transitioning the asset to a new third-party operator that can bring
scale, operating efficiencies, or ancillary services; or (ii) investing capital to reposition the asset.

Financing Strategies and Policies

We utilize a combination of debt and equity to fund our investment activity. Our debt and equity levels are determined by
management in consultation with the Board. For short-term purposes, we may borrow from our MOB Warehouse Facility and our
Fannie Mae Master Credit Facilities, which include a secured credit facility with KeyBank National Association (the “KeyBank
Facility”) and a secured credit facility with Capital One Multifamily Finance, LLC, an affiliate of Capital One, National
Association (the “Capital One Facility”). The KeyBank Facility and Capital One Facility are referred to herein together as the
“Fannie Mae Master Credit Facilities”.

We may seek and even replace current borrowings with longer-term capital such as senior secured or unsecured notes or
other forms of long-term financing. We may invest in properties subject to existing mortgage indebtedness, which we assume as
part of the acquisition. In addition, we may obtain financing secured by previously unencumbered properties in which we have
invested or may refinance properties acquired on a leveraged basis. As of December 31, 2023, we had $635.9 million of
unencumbered real estate investments, at cost.

In our agreements with our lenders, we are subject to restrictions with respect to secured and unsecured indebtedness,
including restrictions on permitted investments, maintenance of a maximum leverage ratio, a minimum fixed charge coverage
ratio, among other things. As of December 31, 2023 we were in compliance with these covenants. As of December 31, 2023, our
total debt leverage ratio (net debt divided by gross asset value) was approximately 43.7%. Net debt totaled $1.1 billion, which
represents gross debt ($1.2 billion) less cash and cash equivalents ($46.4 million). Gross asset value totaled $2.6 billion, which
represents total real estate investments, at cost ($2.6 billion), net of gross market lease intangible liabilities ($23.5 million).
Cumulative impairment charges are reflected within gross asset value.

Tax Status

We elected to be taxed as a REIT under Sections 856 through 860 of Internal Revenue Code of 1986, as amended (the
“Code”), commencing with our taxable year ended December 31, 2013. Commencing with that taxable year, we believe we have
been organized and operated in a manner so that we qualify as a REIT under the Code. We intend to continue to operate in such a
manner, but can provide no assurance that we will operate in a manner so as to remain qualified as a REIT. To continue to qualify
as a REIT, we must, among other things, distribute at least 90% of our REIT taxable income, which does not equal net income as
calculated in accordance with accounting principles generally accepted in the United States (“GAAP”), determined without regard
to the deduction for dividends paid and excluding net capital gains, and must comply with a number of other organizational and
operational requirements. If we continue to qualify as a REIT, we generally will not be subject to U.S. federal corporate income
tax on the portion of our REIT taxable income that we distribute to our stockholders. Even if we continue to qualify for taxation
as a REIT, we may be subject to certain state and local taxes on our income and properties as well as U.S. federal income and
excise taxes on our undistributed income.

Certain limitations are imposed on REITs with respect to the ownership and operation of seniors housing properties.
Generally, to qualify as a REIT, we cannot directly or indirectly operate seniors housing properties. Instead, such facilities may be
either leased to a third-party operator or leased to a TRS and operated by a third party on behalf of the TRS. Accordingly, we have
formed a TRS that is wholly owned by the OP to lease our SHOPs, and the TRS has entered into management contracts with
unaffiliated third-party operators to operate the facilities on its behalf. As of December 31, 2023, we owned 46 SHOPs which we
lease to our TRS.

Competition

The market for MOB and SHOP real estate is highly competitive. We compete in all of our markets based on a number of
factors that include location, rental rates, security, suitability of the property’s design to prospective tenants’ needs and the manner
in which the property is operated and marketed. In addition, we compete with other entities engaged in real estate investment
activities to locate suitable properties to acquire, tenants to occupy our properties and purchasers to buy our properties. These
competitors include other REITs, private investment funds, specialty finance companies, institutional investors, pension funds and
their advisors and other entities. There are also other REITs with asset acquisition objectives similar to ours, and others may be
organized in the future. Some of these competitors, including larger REITSs, have substantially greater marketing and financial
resources than we have and generally may be able to accept more risk than we can prudently manage, including risks with respect
to the creditworthiness of tenants. In addition, these same entities seek financing through similar channels.



Overview

The healthcare industry is one of the most regulated industries in the United States and is currently experiencing rapid
regulatory change and uncertainty. The regulatory uncertainty and the potential impact on our tenants and operators could have an
adverse material effect on their ability to satisfy their contractual obligations.

Our tenants and operators must comply with a wide range of complex federal, state, and local laws and regulations, and the
healthcare industry, in general, is the subject to increased enforcement and penalties in all areas. Fraud and abuse continues to be
an enforcement priority at both the federal and state levels including, but not limited to, the Federal Anti-Kickback Statute, the
Federal Physician Self-Referral Statute (commonly known as the “Stark Law”), the False Claims Act (“FCA”), the Civil
Monetary Penalties Law (“CMPL”), and a range of other federal and state regulations relating to waste, cost control, and
healthcare management. The business and operations of our tenants and operators and therefore our business could be materially
impacted by, among other things, a significant expansion of applicable federal, state or local laws and regulations, legislative
changes or new judicial challenges to the Patient Protection and Affordable Care Act (the “Affordable Care Act” or “ACA”),
future attempts to reform healthcare, new interpretations of existing laws and regulations, and changes or increased emphasis on
certain enforcement priorities. Our SHOP segment derives minimal revenues from Medicare and Medicaid so the impact of
federal enforcement relating to waste, cost control, and healthcare management is limited; however, facilities may be subject to
increased enforcement and scrutiny under state laws. In our SHOP segment, only one property receives payments from Medicare
and Medicaid, and a small percentage of our assisted living revenue is derived from Medicaid. For our MOB segment, our tenants
and operators could be effected, which could impact our tenants’ ability to pay rent.

Our tenants and operators are subject to extensive federal, state, and local laws, regulations and industry standards which
govern business operations, physical plant and structure, patient and employee health and safety, access to facilities, patient rights
- including privacy, price transparency, fewer restrictions on access to care - and security of health information. Our tenants’ and
operators’ failure to comply with any of these laws could result in loss of licensure, denial of reimbursement, imposition of fines
or other penalties, suspension or exclusion from the government sponsored Medicare and Medicaid programs, loss of
accreditation or certification, reputational damage and closure of a facility. In addition, both government and private third-party
payors will likely continue their efforts to reduce reimbursement. The Medicare and Medicaid programs have adopted a variety of
initiatives which have been incorporated and expanded by private insurance carriers, including health maintenance organizations
and other health plans, to extract greater discounts and impose more stringent cost controls upon healthcare provider operations.
Examples include, but are not limited to, changes in reimbursement rates and methodologies such as bundled payments, capitation
payments, and discounted fee structures. Our tenants and operators may also face significant limits on the scope of services
reimbursed and on reimbursement rates and fees. All of these changes could impact our tenants’ ability to pay rent or other
obligations to us.

Licensure, Certification and Certificate of Need

Our tenants operate hospitals, assisted living facilities, a skilled nursing facility and other healthcare entities and providers
that receive reimbursement for services from third-party payors, including the government sponsored Medicare and Medicaid
programs and private insurance carriers. To participate in the Medicare and Medicaid programs, tenants and operators of
healthcare facilities and other healthcare providers must comply with the regulations previously referenced, as well as with
licensing, certification and, in some states, certificate of need (“CON”) requirements.

In granting and renewing these licenses and certifications, the state regulatory agencies consider numerous factors relating to
a facility’s operations, including, but not limited to, the plant and physical structure, admission and discharge standards, staffing,
training, patient and consumer rights, medication guidelines and other rules. In the SHOP segment if a tenant and/or operator fails
to maintain or renew any required license, certification or other regulatory approval, or to correct serious deficiencies identified in
compliance surveys, the tenant and/or operator could be prohibited from continuing operations at a facility.

A loss of licensure or certification, as well as a change in participation status, could also adversely affect a tenant or
operator’s ability to receive payments from the Medicare and Medicaid programs, which, in turn, could adversely affect the tenant
or operator’s ability to satisfy its contractual obligations, including making rental payments under, and otherwise complying with
the terms of, its leases with us. In addition, if we have to replace an operator, we may experience difficulties in finding a
replacement because our ability to replace the operator may be affected by federal and state laws governing changes in control
and ownership.



Licensing and certification requirements also subject our tenants, and potentially operators, to compliance surveys and audits
which are critical to the ongoing operations of the facilities. Our healthcare facilities must meet licensing and Medicare or
Medicaid certification requirement, to the extent applicable relating to the type of facility and its equipment, personnel and
standard of medical care, as well as comply with other federal, state and local laws and regulations. Healthcare facilities undergo
periodic on-site licensure surveys, which generally are limited if the facility is accredited by The Joint Commission or other
recognized accreditation organizations. A loss of licensure or certification could adversely affect a facility’s ability to receive
payments from the Medicare and Medicaid programs, which, in turn, could adversely affect its ability to satisfy its contractual
obligations, including making rental payments under, and otherwise complying with, the terms of the tenant’s leases or the
operator’s contractual obligation with us.

In some states, healthcare facilities are subject to various state CON laws requiring governmental approval prior to the
development or expansion of healthcare facilities and services. The approval process in these states generally requires a facility to
demonstrate the need for additional or expanded healthcare facilities or services. CONs, where applicable, can also be conditions
to regulatory approval of changes in ownership or control of licensed facilities, addition of beds, investment in major capital
equipment, introduction of new services, termination of services previously approved through the CON process and other control
or operational changes.

CON laws and regulations may restrict a tenant and operator’s ability to expand properties and grow the tenant and operator’s
business in certain circumstances, which could have an adverse effect on the tenant’s or operator’s revenues and, in turn,
negatively impact their ability to make rental payments under, and otherwise comply with the terms of their leases with us.

Fraud and Abuse Enforcement

Various federal and state laws and regulations are aimed at actions that may constitute fraud and abuse by healthcare entities
and providers who participate in, submit or cause to be submitted claims for payment to, or make or receive referrals in
connection with government-funded healthcare programs, including Medicare and Medicaid. The federal laws include, for
example, the following:

*  The Federal Anti-Kickback Statute (42 USC Section 1320a-7b(b) of the Social Security Act) which prohibits the knowing
and willful solicitation, offer, payment or acceptance of any remuneration, directly or indirectly, overtly or covertly, in cash
or in kind in return for: (i) referring an individual to a person for the furnishing or arranging for the furnishing of any item or
service for which payment may be made in whole or in part under a federal health care program; or (ii) purchasing, leasing,
ordering, or arranging for or recommending purchasing, leasing, or ordering any good, facility, service, or item for which
payment may be made in whole or in party under a federal health care program;

*  The Stark Law (42 USC Section 1395nn), which prohibits referrals by physicians of Medicare patients to providers of a broad
range of designated healthcare services in which the physicians (or their immediate family members) have ownership
interests or certain other financial arrangements, unless an exception applies, and prohibits the designated health services
entity from submitting claims to Medicare for those services resulting from a prohibited referral;

* The FCA (31 USC Sections 3729-3733) creates liability for any person who submits a false claim to the government or
causes another to submit a false claim to the government or knowingly makes a false record or statement to get a false claim
paid by the government. In what is known as reverse false claims, the FCA imposes liability where a person acts improperly
to avoid having to pay money to the government. The FCA also creates liability for people who conspire to violate the FCA;
and

* The CMPL (42 USC 1320a-7a for healthcare) authorizes the U.S. Department of Health and Human Services (the “HHS”) to
impose civil penalties administratively for fraudulent acts. The scope of the Office of the Inspector General’s authority to
enforce the CMPL was increased in 2016.

Courts have interpreted the fraud and abuse laws broadly. Sanctions for violating these federal laws include substantial
criminal and civil penalties such as punitive sanctions, damage assessments, monetary penalties, imprisonment, denial of
Medicare and Medicaid payments, and exclusion from Medicare and Medicaid programs. These laws also impose an affirmative
duty on tenants to ensure that they do not employ or contract with persons excluded from Medicare, Medicaid and other
government programs. Many states have adopted laws similar to, or more expansive than, the federal fraud and abuse laws. States
have also adopted and are enforcing laws that increase the regulatory burden and potential liability of healthcare entities
including, but not limited to, patient protections, such as minimum staffing levels, criminal background checks, sanctions for
employing excluded providers, restrictions on the use and disclosure of health information, and these state laws have their own
penalties which may be in addition to federal penalties.
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In the ordinary course of their business, the tenants, and potentially operators at our properties are regularly subject to
inquiries, audits and investigations conducted by federal and state agencies that oversee applicable laws and regulations. Increased
funding for investigation and enforcement efforts, accompanied by an increased pressure to eliminate government waste, has led
to a significant increase in the number of investigations and enforcement actions over the past several years, a trend which is not
anticipated to decrease considerably. Significant enforcement activity has been the result of actions brought by regulators, who
file complaints in the name of the U.S. (and, if applicable, particular states) under the FCA or equivalent state statutes. Also, the
qui tam and whistleblower provisions of the FCA allow private individuals to bring actions on behalf of the government alleging
that the government was defrauded. Individuals have tremendous potential financial gain in bringing whistleblower claims as the
statute provides that the individual will receive a portion of the money recouped. Additionally, violations of the FCA can result in
treble damages.

Violations of federal or state law or FCA actions against a tenant or operator of our properties could have a material adverse
effect on the tenant’s and operator’s liquidity, financial condition or results of operations. Such a negative impact on a tenant’s or
operator’s financial health could adversely affect its ability to satisfy its contractual obligations, including making rental payments
under, and otherwise complying with the terms of, its leases and other agreements with us. Federal and state fraud and abuse laws
may also restrict the terms of agreements with tenants and operators.

Privacy and Security of Health Information

Various federal and state laws protect the privacy and security of health information. For example, the Health Insurance
Portability and Accountability Act of 1996, its implementing regulations and related federal laws and regulations (commonly
referred to as “HIPAA”) to protect the privacy and security of individually identifiable health information by limiting its use and
disclosure. Many states have implemented similar laws to limit the use and disclosure of patient specific health information. The
federal government has increased its HIPAA enforcement efforts over the past few years, which has increased the number of
audits and enforcement actions, some of which have resulted in significant penalties to healthcare providers. Violations of federal
and state privacy and security laws could have a material adverse effect on a tenant and operator’s financial condition or
operations, which could adversely affect its ability to satisfy its contractual obligations, including making rental payments under,
and otherwise complying with the terms of; its leases and other agreements with us.

Reimbursement

We and our tenants derive a large portion of our revenues from insurance payments with the remainder coming from
Medicare and Medicaid reimbursement and private pay. The reimbursement methodologies for healthcare facilities are constantly
changing and federal and state authorities may implement new or modified reimbursement methodologies that may negatively
impact healthcare operations. For example, the ACA enacted certain reductions in Medicare reimbursement rates for various
healthcare providers, as well as certain other changes to Medicare payment methodologies.

The ACA has faced ongoing legal challenges, including litigation seeking to invalidate some or all of the law or the manner
in which it has been interpreted. While there are no current challenges to the ACA, that could change based on the make-up of
Congress and the presidential administration. The uncertain status of the ACA and of the state Medicaid programs, among other
things, affect our ability to plan for the future.

Federal and state budget pressures also continue to escalate and, in an effort to address actual or potential budget shortfalls,
Congress and many state legislatures may continue to enact reductions to Medicare and Medicaid expenditures through cuts in
rates paid to providers or restrictions in eligibility and benefits.

In addition to legislative and executive actions relating to the scope of the ACA, increased enforcement will likely continue to
impact the financial framework for healthcare tenants and facilities. For example, CMS is focused on reducing what it considers
to be payment errors by identifying, reporting, and implementing actions to reduce payment error vulnerabilities. In November
2020, CMS announced its successes in reducing the 2020 Medicare improper payment rate and specifically called out the
successes of its actions to address improper payments in home health and SNF claims. In 2021, CMS again successfully reduced
the 2021 Medicare improper payment rate. The risk of improper payments in our SHOP segment is limited as only one property
receives Medicare and Medicaid payments and a small percentage of our revenues come from assisted living facilities
participating in Medicaid.

In addition, CMS’s continuing transition of Medicare from a traditional fee for service reimbursement model to a capitated
value-based and bundled payment approach, which shifts the financial responsibility of certain patients to providers, will continue
to create unprecedented challenges for providers.
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Another notable Medicare health care reform initiative, the Medicare Access and CHIP Reauthorization Act of 2015
(“MACRA”), permanently repealed the Sustainable Growth Rate formula, and provided for an annual rate increase of 0.5% for
physicians through 2019, but imposed a six-year freeze on fee updates from 2020 through 2025. MACRA established a new
payment framework, called the Quality Payment Program, which modified certain Medicare payments to “eligible clinicians,”
including physicians, dentists, and other practitioners. MACRA represents a fundamental change in physician reimbursement. The
implications of MACRA continue to be uncertain and will depend on future regulatory activity and physician activity in the
marketplace. MACRA reporting requirements and quality metrics may encourage physicians to move from smaller practices to
larger physician groups or hospital employment, leading to further consolidation of the industry. These and other shifts in
payment and risk sharing within an outcome-based model are leading to, among other trends, increasing use of management tools
to oversee individual providers and coordinate their services. The focus on utilization puts downward pressure on the number and
expense of services provided as payors are moving away from a fee for service model. The continued trend toward capitated,
value-based, and bundled payment approaches has the potential to diminish the market for certain healthcare providers,
particularly specialist physicians and providers of particular diagnostic technologies. This could adversely impact the medical
properties that house these physicians and medical technology providers.

Certain of our facilities are also subject to periodic pre- and post-payment reviews and other audits by governmental
authorities, which could result in recoupments, denials, or delay of payments. Additionally, the introduction and explosion of new
stakeholders competing with traditional providers in the health market, as well as telemedicine, telehealth and mobile health, are
disrupting the heath industry and could lead to new trends in payment. All of the factors discussed-recoupment of past payments
or denial or delay of future payments-could adversely affect a tenant’s or operator’s ability to satisfy its contractual obligations,
including making rental payments under, and otherwise complying with the terms of its leases and other agreements with us.
Assisted and independent living services generally are not reimbursable under government reimbursement programs, such as
Medicare and Medicaid. Most of the resident fee revenues generated by our SHOPs, therefore, are derived from private pay
sources consisting of the income or assets of residents or their family members. The rates for these residents are set by the
facilities based on local market conditions and operating costs.

We regularly assess the financial implications of reimbursement rule changes on our tenants and operators, but we cannot
make any assurances that current rules or future updates will not materially adversely affect our tenants and operators, which, in
turn, could have a material adverse effect on their ability to pay rent and other obligations to us. See Item 1A. “Risk Factors —
Risks Related to the Healthcare Industry — Reductions or changes in reimbursement from third-party payors, including Medicare
and Medicaid, or delays in receiving these reimbursements could adversely affect the profitability of our tenants and operators and
hinder their ability to make rent payments to us” and “A reduction in Medicare payment rates for skilled nursing facilities may
have an adverse effect on the Medicare reimbursements received by one of our tenants.”

Other Regulations

Our investments are subject to various federal, state and local laws, ordinances and regulations, including, among other
things, the Americans with Disabilities Act of 1990, zoning regulations, land use controls, environmental controls relating to air
and water quality, noise pollution and indirect environmental impacts such as increased motor vehicle activity. We did not make
any material capital expenditures in connection with these regulations during the year ended December 31, 2023 and we do not
expect that we will be required to make any such material capital expenditures during 2023. We believe that we have all permits
and approvals necessary under current law to operate our investments.

Environmental Regulations

As an owner of real property, we are subject to various federal, state and local laws and regulations regarding environmental,
health and safety matters. These laws and regulations address, among other things, asbestos, polychlorinated biphenyls, fuel, oil
management, wastewater discharges, air emissions, radioactive materials, medical wastes, and hazardous wastes, and in certain
cases, the costs of complying with these laws and regulations and the penalties for non-compliance can be substantial. Even with
respect to properties that we do not operate or manage, we may be held primarily or jointly and severally liable for costs relating
to the investigation and clean-up of any property from which there is or has been an actual or threatened release of a regulated
material and any other affected properties, regardless of whether we knew of or caused the release. Such costs typically are not
limited by law or regulation and could exceed the property’s value. In addition, we may be liable for certain other costs, such as
governmental fines and injuries to persons, property or natural resources, as a result of any such actual or threatened release.

Under the terms of our lease and management agreements, we generally have a right to indemnification by the tenants,
operators and managers of our properties for any contamination caused by them. However, we cannot make any assurances that
our tenants, operators and managers will have the financial capability or willingness to satisfy their respective indemnification
obligations to us, and any such inability or unwillingness to do so may require us to satisfy the underlying environmental claims.

We did not make any material capital expenditures in connection with environmental, health, and safety laws, ordinances and
regulations during the year ended December 31, 2023 and do not expect that we will be required to make any such material capital
expenditures during 2024.
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Human Capital Resources

We are an externally managed company and thus have no employees. We have retained the Advisor pursuant to a long-term
advisory contract to manage our affairs on a day-to-day basis. We have also entered into agreements with our Property Manager
to manage and lease our properties. The employees of the Advisor, Property Manager, and their respective affiliates perform a full
range of services for us, including acquisitions, property management, accounting, legal, asset management, investor relations and
all general administrative services. We depend on the Advisor and the Property Manager for services that are essential to us. If the
Advisor and the Property Manager were unable to provide these services to us, we would be required to provide these services
ourselves or obtain them from other sources.

Estimate of Net Asset Value

On March 31, 2023, we published an estimate of per share asset value (“Estimated Per-Share NAV”) equal to $14.00 as of
December 31, 2022. Our previous Estimated Per-Share NAV was equal to $15.00 as of December 31, 2021. The Estimated Per-
Share NAV has not been adjusted since publication and will not be adjusted until the Board determines a new Estimated Per-
Share NAV which is expected in late March 2024. Dividends paid in the form of additional shares of common stock will, all
things being equal, cause the value of each share of common stock to decline because the number of shares outstanding increase
when dividends paid in stock are issued. We intend to publish Estimated Per-Share NAV periodically at the discretion of our
board of directors (the “Board”), provided that such estimates will be made at least once annually.

Available Information

We electronically file annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy
statements and all amendments to those filings with the Securities and Exchange Commission (“SEC”). One may read and copy
any materials we file with the SEC at the SEC’s Internet address located at A#tps://www.sec.gov. The website contains reports,
proxy statements and information statements, and other information, which one may obtain free of charge. In addition, copies of
our filings with the SEC may be obtained from our website www.healthcaretrustinc.com. Access to these filings is free of charge.
We are not incorporating our website or any information from these websites into this Annual Report on Form 10-K.

Item 1A. Risk Factors

Set forth below are the risk factors that we believe are material to our investors and a summary thereof. The occurrence of
any of the risks discussed in this Annual Report on Form 10-K could have a material adverse effect on our business, financial
condition, results of operations and ability to pay dividends and they may also impact other distributions and the value of an
investment in our common and preferred stock.

Summary Risk Factors
*  Our operating results are affected by economic and regulatory changes that have an adverse impact on the real estate market.

*  Our property portfolio has a high concentration of properties located in Florida and Pennsylvania. Our properties may be
adversely affected by economic cycles and risks inherent to those states.

*  We have not paid our distributions on our common stock in cash since 2020, and there can be no assurance we will pay
distributions on our common stock in cash in the future.

* Inflation will have an adverse effect on our investments and results of operations.

*  Our real estate investments are concentrated in healthcare-related facilities, and we may be negatively impacted by adverse
trends in the healthcare industry.

*  The healthcare industry is heavily regulated, and new laws or regulations, changes to existing laws or regulations, loss of
licensure or failure to obtain licensure could result in the inability of our tenants to make rent payments to us.

» If a tenant or lease guarantor declares bankruptcy or becomes insolvent, we may be unable to collect balances due under
relevant leases.

*  We assume additional operating risks and are subject to additional regulation and liability because we depend on eligible
independent contractors to manage some of our facilities.

» Joint venture investments could be adversely affected by our lack of sole decision-making authority, our reliance on the
financial condition of co-venturers and disputes between us and our co-venturers.

*  We may be unable to renew leases or re-lease space as leases expire.
e Our level of indebtedness may increase our business risks.

*  Our financing arrangements have restrictive covenants, which may limit our ability to pursue strategic alternatives and react
to changes in our business and industry or pay dividends.
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*  We depend on our Advisor and Property Manager to provide us with executive officers, key personnel and all services
required for us to conduct our operations and our operating performance may be impacted by any adverse changes in the
financial health or reputation of our Advisor and Property Manager.

*  All of our executive officers, some of our directors and the key real estate and other professionals assembled by our Advisor
and Property Manager face conflicts of interest related to their positions or interests in entities related to AR Global, which
could hinder our ability to implement our business strategy.

*  We may terminate our advisory agreement in only limited circumstances, which may require payment of a termination fee.

*  The Estimated Per-Share NAV of our common stock is based upon subjective judgments, assumptions and opinions about
future events, and may not reflect the amount that our stockholders might receive for their shares.

*  Maryland law prohibits certain business combinations, which may make it more difficult for us to be acquired and may
discourage a third-party from acquiring us in a manner that might result in a premium price to our stockholders.

»  The share ownership restrictions for REITs and the 9.8% share ownership limit in our charter may inhibit market activity in
shares of our stock and restrict our business combination opportunities.

*  Our failure to remain qualified as a REIT would subject us to U.S. federal income tax and potentially state and local tax.
*  Complying with REIT requirements may force us to forgo or liquidate otherwise attractive investment opportunities.
Risks Related to Our Properties and Operations

Our property portfolio has a high concentration of properties located in one state. Our properties may be adversely affected by
economic cycles and risks inherent to those states.

A total of 10% or more of our consolidated annualized rental income on a straight-line basis for the fiscal year ended
December 31, 2023 was generated from the state below:

Percentage of Straight-Line

State Rental Income
Florida 19.9%
Pennsylvania 10.6%

Any adverse situation that disproportionately affects operations or investments in the states listed above may have a
magnified adverse effect on our portfolio. Real estate markets are subject to economic downturns, as they have been in the past,
and we cannot predict how economic conditions will impact this market in both the short and long-term. Declines in the economy
or a decline in the real estate markets in these states could hurt our financial performance and the value of our properties.
Historically, Florida has been at greater risk of acts of nature such as hurricanes and tropical storms, which may have worsened as
a result of climate change, and has been subject to more pronounced real estate downturns than other regions. Accordingly, our
business, financial condition and results of operations may be particularly susceptible to downturns or changes in the local Florida
economies where we operate. Other factors that may negatively affect economic conditions include:

*  business layoffs or downsizing;

* industry slowdowns;

» relocations of businesses;

» climate change;

* changing demographics;

* increased telecommuting and use of alternative workplaces;

* infrastructure quality;

» any oversupply of, or reduced demand for, real estate;

»  concessions or reduced rental rates under new leases for properties where tenants defaulted;
* increased insurance premiums;

+  state budgets and payment to providers under Medicaid or other state healthcare programs; and

» changes in reimbursement for healthcare services from commercial insurers.
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We may be unable to enter into contracts for and complete property acquisitions on advantageous terms or our property
acquisitions may not perform as we expect.

One of our goals is to increase assets through acquiring additional properties, and pursuing this investment objective exposes
us to numerous risks, including:

«  competition from other real estate investors with significant capital resources;
* we may acquire properties that are not accretive;

* we may not successfully integrate, manage and lease the properties we acquire in a fashion that meets our expectations or
market conditions may result in future vacancies and lower-than expected rental rates;

* we may be unable to assume existing debt financing or obtain property-level debt financing or raise equity required to fund
acquisitions from other sources on favorable terms, or at all;

* we may need to spend more than budgeted amounts to make necessary improvements or renovations to acquired properties;

» agreements for the acquisition of properties are typically subject to customary conditions to closing that may or may not be
completed, and we may spend significant time and money on potential acquisitions that we do not consummate;

» the process of acquiring or pursuing the acquisition of a new property may divert the attention of our management team from
our existing business operations; and

*  we may acquire properties without recourse, or with only limited recourse, for liabilities, whether known or unknown.

We rely upon our Advisor and the real estate professionals employed by affiliates of our Advisor to identify suitable
investments. There can be no assurance that our Advisor will be successful in doing so on financially attractive terms or that our
objectives will be achieved. If our Advisor is unable to timely locate suitable investments, or if the terms governing our
investments are unfavorable, we may be unable to meet our investment objectives, which could adversely affect our business.

We have not paid any distributions on our common stock in cash since 2020, and there can be no assurance we will pay
distributions on our common stock in cash in the future.

All dividends or other distributions on our common stock are paid in the discretion of our Board. We have not paid cash
distributions since 2020. We have recently been issuing dividends in the form of common stock valued at the Estimated Per-Share
NAYV in effect on the applicable date. There is no assurance we will continue to do so or when or if we will pay dividends or
distributions in cash. We last published an Estimated Per-Share NAV on March 31, 2023. The estimate was as of December 31,
2022 and has not been adjusted since publication and will not be adjusted until the Board determines a new Estimated Per-Share
NAYV which is expected in late March 2024. Dividends issued in the form of additional shares of common stock will, all things
being equal, cause the value of each share of common stock to decline because the number of shares outstanding will increase
when stock dividends are issued; however, because each common stockholder will receive the same number of new shares per
share of common stock held, the total value of a common stockholder’s investment, all things being equal, will not change
assuming no sales or other transfers. Our ability to make future cash distributions on our common stock will depend on our future
cash flows and indebtedness and may further depend on our ability to obtain additional liquidity, which may not be available on
favorable terms, or at all. Further, if we do not pay dividends on our Series A Preferred Stock or Series B Preferred Stock, any
accrued and unpaid dividends payable with respect to the Series A Preferred Stock or Series B Preferred Stock become part of the
liquidation preference thereof, as applicable, and, whenever dividends on the Series A Preferred Stock or Series B Preferred Stock
are in arrears, whether or not authorized or declared, for six or more quarterly periods, holders of Series A Preferred Stock or
Series B Preferred Stock will have the right to elect two additional directors to serve on our board.

If a tenant or lease guarantor declares bankruptcy or becomes insolvent, we may be unable to collect balances due under
relevant leases.

We have previously had tenants file for bankruptcy and seek the protections afforded under Title 11 of the United States
Code. There is no assurance we will not experience this in the future. A bankruptcy filing by one of our tenants or any guarantor
of a tenant’s lease obligations would result in a stay of all efforts by us to collect pre-bankruptcy debts from these entities or their
assets, unless we receive an enabling order from the bankruptcy court. Post-bankruptcy debts would be required to be paid
currently. If a lease is assumed by the tenant, all pre-bankruptcy balances owing under it must be paid in full. If a lease is rejected
by a tenant in bankruptcy, we would only have a general unsecured claim for damages. If a lease is rejected, it is unlikely we
would receive any payments from the tenant because our claim is capped at the rent reserved under the lease, without
acceleration, for the greater of one year or 15% of the remaining term of the lease, but not greater than three years, plus rent
already due but unpaid as of the date of the bankruptcy filing (post-bankruptcy rent would be payable in full). This claim could be
paid only if funds were available, and then only in the same percentage as that realized on other unsecured claims.

15



A tenant or lease guarantor bankruptcy could delay efforts to collect past due balances under the relevant leases, and could
ultimately preclude full collection of these sums. A tenant or lease guarantor bankruptcy could cause a decrease or cessation of
rental payments that would mean a reduction in our cash flow and the amount available for dividends and other distributions to
our stockholders. In the event of a bankruptcy, there is no assurance that the debtor in possession or the bankruptcy trustee will
assume the lease.

A sale-leaseback transaction may be recharacterized in a tenant’s bankruptcy proceeding.

We may enter into sale-leaseback transactions, where we purchase a property and then lease the same property back to the
seller, who becomes our tenant as part of the transaction. In the event of the bankruptcy of a tenant, a transaction structured as a
sale-leaseback may be recharacterized as either a financing or a joint venture, and either type of recharacterization could adversely
affect our business. If the sale-leaseback were recharacterized as a financing, we might not be considered the owner of the
property, and as a result would have the status of a creditor. In that event, we would no longer have the right to sell or encumber
our ownership interest in the property. Instead, we would have a claim against the tenant for the amounts owed under the lease.
The tenant/debtor might have the ability to propose a plan restructuring the term, interest rate and amortization schedule of its
outstanding balance. If this plan were confirmed by the bankruptcy court, we would be bound by the new terms. If the sale-
leaseback were recharacterized as a joint venture, our lessee and we could be treated as co-venturers with regard to the property.
As a result, we could be held liable, under some circumstances, for debts incurred by the lessee relating to the property. Either of
these outcomes could adversely affect our cash flow.

Our results of operations have been, and may continue to be, adversely impacted by our inability to collect rent from tenants.

On occasion, tenants at certain properties in our MOB segment and residents at certain properties in our SHOP segment have
been in default under their leases to us. These defaults negatively impact our results of operations. We incurred $1.2 million, $3.2
million and $1.1 million of bad debt expense, including straight-line rent write-offs, related to tenants in default under their leases
to us during the years ended December 31, 2023, 2022 and 2021, respectively.

Further, even if we replace tenants in default to us in a manner that will allow us to transition the properties leased to those
tenants to our SHOP segment, there can be no assurance this strategy will be successful and we may be more exposed to changes
in property operating expenses. There also can be no assurance that we will be able to replace these tenants on a timely basis, or at
all, and our results of operations may therefore continue to be adversely impacted by bad debt expenses related to our inability to
collect rent from defaulting tenants. Transitions will also increase our exposure to risks associated with operating in this structure.

Our tenants or operators that experience deteriorating financial conditions have been, or may, in the future be, unwilling or
unable to pay us in full or on a timely basis due to bankruptcy, lack of liquidity, lack of funding, operational failures, or for other
reasons. There is no assurance we will continue to collect at the current rates. Our ability to collect rents in future periods may be
impacted by issues or events that cannot be determined as present and the amount of cash rent collected during 2023 may not be
indicative of any future period.

We obtain only limited warranties when we purchase a property and therefore have only limited recourse if our due diligence
did not identify any issues that lower the value of our property.

We have acquired and may continue to acquire properties in “as is” condition on a “where is” basis and “with all faults,”
without any warranties of merchantability or fitness for a particular use or purpose. In addition, purchase agreements we entered
into in the past, or may enter into in the future, may contain only limited warranties, representations and indemnifications that will
only survive for a limited period after the closing. The purchase of properties with limited warranties increases the risk that we
may lose some or all our invested capital in the property as well as the loss of rental income from that property if a situation or
loss occurs after the fact for which we have limited or no remedy.

Our properties and tenants may be unable to compete successfully.

The properties we have acquired and will acquire may face competition from nearby hospitals, senior housing properties and
other medical office buildings and medical facilities that provide comparable services. Some of those competing facilities are
owned by governmental agencies and supported by tax revenues, and others are owned by nonprofit corporations and may be
supported to a large extent by endowments and charitable contributions. These types of support are not available to our properties.
Similarly, our tenants face competition from other medical practices in nearby hospitals and other medical facilities. Additionally,
the introduction and explosion of new stakeholders competing with traditional providers in the healthcare market, including
companies such as telemedicine, telehealth and mhealth, are disrupting the healthcare industry. Our tenants’ failure to compete
successfully with these other practices and providers could adversely affect their ability to make rental payments, which could
adversely affect our rental revenues.

Further, from time to time and for reasons beyond our control, referral sources, including physicians and managed care
organizations, may change their lists of hospitals or physicians to which they refer patients. This could adversely affect the ability
of our tenants to make rental payments, which could have a material adverse impact on us.
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We may be unable to secure funds for future tenant improvements or capital needs.

If a tenant does not renew its lease or otherwise vacates its space, we will likely be required to expend substantial funds to
improve and refurbish the vacated space. In addition, we are typically responsible for any major structural repairs, such as repairs
to the foundation, exterior walls and rooftops, even if our leases with tenants may require tenants to pay routine property
maintenance costs, and the impact of such costs on our results of operations may be exacerbated during inflationary periods, such
as that experienced in recent years. If we need additional capital in the future to improve or maintain our properties or for any
other reason, we may have to obtain financing from sources beyond our cash flow from operations, such as borrowings, property
sales or future equity offerings to fund these capital requirements. These sources of funding may not be available on attractive
terms or at all, including, as a result of rising interest rates. Failure to procure additional funding for additional funding
improvements would impact the value of the applicable property or our ability to lease the applicable property on favorable terms,
if at all.

We have acquired or financed, and may continue to acquire or finance, properties with lock-out provisions which may prohibit
us from selling a property, or may require us to maintain specified debt levels for a period of years on some properties.

Lock-out provisions, such as the provisions contained in certain mortgage loans we have entered into, could materially
restrict our ability to sell or otherwise dispose of properties or refinance properties, including by requiring a yield maintenance
premium to be paid in connection with the required prepayment of principal upon a sale or disposition. Lock-out provisions may
also prohibit us from reducing the outstanding indebtedness with respect to any properties, refinancing such indebtedness on a
non-recourse basis at maturity, or increasing the amount of indebtedness with respect to such properties. Lock-out provisions
could also impair our ability to take other actions during the lock-out period that may otherwise be in the best interests of our
stockholders. In particular, lock-out provisions could preclude us from participating in major transactions that could result in a
disposition of our assets or a change in control. Payment of yield maintenance premiums in connection with dispositions or
refinancings could adversely affect our cash flow, affecting our results of operations and the ability to pay distributions to our
stockholders.

Rising expenses could reduce cash flow.

The properties that we own or may acquire are subject to operating risks, any or all of which may negatively affect us. If any
property is not fully occupied or if rents are being paid in an amount that is insufficient to cover operating expenses, we could be
required to expend funds with respect to that property for operating expenses. Properties may be subject to increases in tax rates,
utility costs, operating expenses, insurance costs, repairs and maintenance and administrative expenses. Following the COVID-19
pandemic, we have experienced shortages in qualified labor and supply chain disruptions that have increased our operating costs,
particularly in our SHOP segment. We may not be able to negotiate leases on a triple-net basis or on a basis requiring the tenants
to pay all or some of such expenses, in which event we may have to pay those costs. If we are unable to lease properties on a
triple-net basis or on a basis requiring the tenants to pay all or some of such expenses, or if tenants fail to pay required tax, utility
and other impositions, we could be required to pay those costs, which could adversely affect our cash flow, affecting our results of
operations and ability to pay distributions to our stockholders.

Inflation may have an adverse effect on our investments and results of operations.

Recent increases and continuing increases in the rate of inflation, both real and anticipated, may impact our investments and
results of operations. Inflation could erode the value of long-term leases that do not contain indexed escalation provisions, or
contain fixed annual rent escalation provisions that are at rates lower than the rate of inflation, and increase expenses including
those that cannot be passed through under our leases. Increased inflation could also increase our general and administrative
expenses and, as a result of an increase in market interest rate in response to higher than anticipated inflation rate, increase our
mortgage and debt interest costs, and these costs could increase at a rate higher than our rent increases. An increase in our
expenses, or expenses paid or incurred by our Advisor or its affiliates that are reimbursed by us pursuant to the advisory
agreement, or a failure of revenues to increase at least with inflation could adversely impact our results of operations.

For the year ended December 31, 2023, the increase to the 12-month Consumer Price Index for all items, as published by the
Bureau of Labor Statistics, was 3.4%. To help mitigate the adverse impact of inflation, most of our leases with tenants in our
MOB segment contain rent escalation provisions which increase the cash that is due under these leases over their respective terms.
These provisions generally increase rental rates during the terms of the leases either at fixed rates or indexed escalations (based on
the Consumer Price Index or other measures). Leases with fixed or no escalation provisions may not keep pace with current rates
of inflation, whereas leases with indexed escalations may provide more protection against inflation. Although most of our leases
contain rent escalation provisions, these escalation rates are generally below the rate of inflation.
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In addition to base rent, our net leases require the single-tenant MOB leases to pay all the properties operating expenses and
our multi-tenant MOB leases to pay their allocable share of operating expenses, which may include common area maintenance
costs, real estate taxes and insurance. Increased operating costs paid by our tenants under these net leases could have an adverse
impact on our tenants if increases in their operating expenses exceed increases in their revenue, which may adversely affect our
tenants’ ability to pay rent owed to us or property expenses to be paid, or reimbursed to us, by our tenants. Renewals of leases or
future leases for our net lease properties may not be negotiated on a triple-net basis or on a basis requiring the tenants to pay all or
some of such expenses, in which event we may have to pay those costs. If we are unable to lease properties on a triple-net basis or
on a basis requiring the tenants to pay all or some of such expenses, or if tenants fail to pay required tax, utility and other
impositions, we could be required to pay those costs.

Leases with residents at our SHOPs typically do not have rent escalations, however, we are able to renew leases at market
rates as they mature due to their short-term nature. As inflation rates increase, the cost of providing medical care at our SHOPs,
particularly labor costs, will increase. If we are unable to admit new residents or renew resident leases at market rates, while
bearing these increased costs from providing services to our residents, our results of operations may be affected.

Damage from catastrophic weather and other natural events and climate change could result in losses to us.

Certain of our properties are located in areas that may experience catastrophic weather and other natural events from time to
time, including hurricanes or other severe weather, flooding, fires, snow or ice storms, windstorms or, earthquakes. These adverse
weather and natural events could cause substantial damages or losses to our properties which could exceed our insurance
coverage. In the event of a loss in excess of insured limits, we could lose our capital invested in the affected property, as well as
anticipated future revenue from that property. We could also continue to be obligated to repay any mortgage indebtedness or other
obligations related to the property.

To the extent that significant changes in the climate occur, we may experience extreme weather and changes in precipitation
and temperature and rising sea levels, all of which may result in physical damage to or a decrease in demand for properties located
in these areas or affected by these conditions. The impact of climate change may be material in nature, including destruction of
our properties, or occur for lengthy periods of time.

Growing public concern about climate change has resulted in the increased focus of local, state, regional, national and
international regulatory bodies on greenhouse gas (“GHG”) emissions and climate change issues. Legislation to regulate GHG
emissions has periodically been introduced in the U.S. Congress, and there has been a wide-ranging policy debate, both in the
U.S. and internationally, regarding the impact of these gases and possible means for their regulation. Federal, state or foreign
legislation or regulation on climate change could result in increased capital expenditures to improve the energy efficiency of our
existing properties or to protect them from the consequence of climate change and could also result in increased compliance costs
or additional operating restrictions that could adversely impact the businesses of our tenants and their ability to pay rent.

We may suffer uninsured losses relating to real property or have to pay expensive premiums for insurance coverage.

Our general liability, property and umbrella liability insurance coverage on all our properties may not be adequate to insure
against liability claims and provide for the costs of defense. Similarly, we may not have adequate coverage against the risk of
direct physical damage or to reimburse us on a replacement cost basis for costs incurred to repair or rebuild each property.
Moreover, there are types of losses, generally catastrophic in nature, such as losses due to wars, acts of terrorism, earthquakes,
floods, hurricanes, pollution or environmental matters that are uninsurable or not economically insurable, or may be insured
subject to limitations, such as large deductibles or co-payments. Insurance risks associated with such catastrophic events could
sharply increase the premiums we pay for coverage against property and casualty claims.

This risk is particularly relevant with respect to potential acts of terrorism. The Terrorism Risk Insurance Act of 2002 (the
“TRIA”), under which the U.S. federal government bears a significant portion of insured losses caused by terrorism, will expire
on December 31, 2027, and there can be no assurance that Congress will act to renew or replace the TRIA following its
expiration. In the event that the TRIA is not renewed or replaced, terrorism insurance may become difficult or impossible to
obtain at reasonable costs or at all, which may result in adverse impacts and additional costs to us.

Changes in the cost or availability of insurance due to the non-renewal of the TRIA or for other reasons could expose us to
uninsured casualty losses. If any of our properties incurs a casualty loss that is not fully insured, the value of our assets will be
reduced by any uninsured loss. In addition, other than any working capital reserve or other reserves we may establish, we have no
source of funding to repair or reconstruct any uninsured property. Also, to the extent we must pay unexpectedly large amounts for
insurance, we could suffer reduced earnings that would result in less cash flow.

Additionally, mortgage lenders insist in some cases that commercial property owners purchase coverage against terrorism as
a condition for providing mortgage loans. Accordingly, to the extent terrorism risk insurance policies are not available at
reasonable costs, if at all, our ability to finance or refinance indebtedness secured by our properties could be impaired. In such
instances, we may be required to provide other financial support, either through financial assurances or self-insurance, to cover
potential losses. We may not have adequate, or any, coverage for the losses.
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Covenants, conditions and restrictions may impact our ability to operate a property.

Some of our properties are contiguous to other parcels of real property, comprising part of the same commercial center. In
connection with such properties, there are significant covenants, conditions and restrictions restricting the operation of such
properties and any improvements on such properties, and related to granting easements on such properties. Moreover, the
operation and management of the contiguous properties may impact such properties. Compliance with covenants, conditions and
restrictions may adversely affect our operating costs and reduce the amount of cash flow that we generate.

Our operating results may be negatively affected by potential development and construction delays and resultant increased
costs and risks.

We have acquired and developed, and may in the future acquire and develop, properties upon which we will construct
improvements. In connection with our development activities, we are subject to uncertainties associated with re-zoning for
development, environmental concerns of governmental entities or community groups and our builder or partner’s ability to build
in conformity with plans, specifications, budgeted costs, and timetables. Performance also may be affected or delayed by
conditions beyond our control. For example, we experienced substantial delays and incurred significant additional costs associated
with development of a property located in Jupiter, Florida, a property we subsequently sold at a price below the amount we had
invested. We would be exposed to the risks in connection with any other properties we develop. We may incur additional risks
when we make periodic progress payments or other advances to builders before they complete construction. If a builder or
development partner fails to perform, we may resort to legal action to rescind the purchase or the construction contract or to
compel performance, but there can be no assurance any legal action would be successful. These and other factors can result in
increased costs of a project or loss of our investment. In addition, we will be subject to normal lease-up risks relating to newly
constructed projects. We also must rely on rental income and expense projections and estimates of the fair market value of
property upon completion of construction when agreeing upon a price at the time we acquire the property. If our projections are
inaccurate, we may pay too much for a property, and our return on our investment could suffer.

We compete with third parties in acquiring properties and other investments and attracting credit worthy tenants.

We compete with many other entities engaged in real estate investment activities, including individuals, corporations, private
investment funds, bank and insurance company investment accounts, other REITs, real estate limited partnerships, and other
entities engaged in real estate investment activities, many of which have greater resources than we do. These entities may enjoy
significant competitive advantages that result from, among other things, a lower cost of capital and enhanced operating
efficiencies. In addition, the number of entities and the amount of funds competing for suitable investments may increase.
Increased demand for assets will likely increase acquisition prices.

We also compete with other comparable properties for tenants, which impacts our ability to rent space and the amount of rent
charged. We could be adversely affected if additional competitive properties are built in locations near our properties, causing
increased competition for creditworthy tenants. This could result in decreased cash flow from our properties and may require us to
make capital improvements to properties that we would not have otherwise made, further impacting property cash flows.

Discovery of previously undetected environmentally hazardous conditions may adversely affect our operating results.

We are subject to various federal, state and local laws and regulations that (a) regulate certain activities and operations that
may have environmental or health and safety effects, such as the management, generation, release or disposal of regulated
materials, substances or wastes, (b) impose liability for the costs of cleaning up, and damages to natural resources from, past
spills, waste disposals on and off-site, or other releases of hazardous materials or regulated substances, and (c) regulate workplace
safety. Compliance with these laws and regulations could increase our operational costs. Violation of these laws may subject us to
significant fines, penalties or disposal costs, which could negatively impact our results of operations, financial position and cash
flows. Under various federal, state and local environmental laws (including those of foreign jurisdictions), a current or previous
owner or operator of currently or formerly owned, leased or operated real property may be liable for the cost of removing or
remediating hazardous or toxic substances on, under or in such property. The costs of removing or remediating could be
substantial. These laws often impose liability whether or not the owner or operator knew of, or was responsible for, the presence
of such hazardous or toxic substances. Certain environmental laws and common law principles could be used to impose liability
for release of, and exposure to, hazardous substances, including asbestos-containing materials into the air, and third parties may
seek recovery from owners or operators of real properties for personal injury or property damage associated with exposure to
released hazardous substances. In addition, when excessive moisture accumulates in buildings or on building materials, mold
growth may occur, particularly if the moisture problem remains undiscovered or is not addressed over a period of time. Some
molds may produce airborne toxins or irritants. Concern about indoor exposure to mold has been increasing, as exposure to mold
may cause a variety of adverse health effects and symptoms, including allergic or other reactions. As a result, the presence of
significant mold at any of our properties could require us to undertake a costly remediation program to contain or remove the
mold from the affected property or development project. Accordingly, we may incur significant costs to defend against claims of
liability, to comply with environmental regulatory requirements, to remediate any contaminated property, or to pay personal
injury claims.
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Moreover, environmental laws also may impose liens on property or other restrictions on the manner in which property may
be used or businesses may be operated, and these restrictions may require substantial expenditures or prevent us or our Property
Manager and its assignees from operating such properties. Compliance with new or more stringent laws or regulations or stricter
interpretation of existing laws may require us to incur material expenditures. Future laws, ordinances or regulations or the
discovery of currently unknown conditions or non-compliances may impose material liability under environmental laws.

If we sell properties by providing financing to purchasers, defaults by the purchasers could adversely affect our cash flows.

In some instances, we may sell our properties by providing financing to purchasers. If we do so, we will bear the risk that the
purchaser may default on its debt, requiring us to seek remedies, a process which may be time-consuming and costly. Further, the
borrower may have defenses that could limit or eliminate our remedies. In addition, even in the absence of a purchaser default, the
proceeds from the sale will be delayed until the promissory notes or other property we may accept upon the sale are actually paid,
sold, refinanced or otherwise disposed of. In some cases, we may receive initial down payments in cash and other property in the
year of sale in an amount less than the selling price and subsequent payments will be spread over a number of years.

We assume additional operational risks and are subject to additional regulation and liability because we depend on eligible
independent contractors to manage some of our facilities.

We invest in SHOPs using the RIDEA structure which permits REITs such as us to lease certain types of healthcare facilities
that we own or partially own to a TRS, provided that our TRS hires an independent qualifying management company to operate
the facility. Under this structure, the independent qualifying management company, which we also refer to as an operator,
receives a management fee from our TRS for operating the facility as an independent contractor. As the owner of the facility, we
assume most of the operational risk because we lease our facility to our own partially- or wholly-owned subsidiary rather than a
third-party operator. We are therefore responsible for any operating deficits incurred by the facility. As of December 31, 2023, we
had four eligible independent contractors operating 46 SHOPs. We may in the future, transition other MOB facilities, which may
or may not be experiencing declining performance, to third-party managed facilities using the RIDEA structure, in connection
with which they would also transition from our MOB segment to our SHOP segment. There can be no assurance these transitions
will improve performance of the properties, and they will also increase our exposure to risks associated with operating in this
structure.

The income we generate from SHOPs is subject to a number of operational risks including fluctuations in occupancy levels
and resident fee levels, increases in the cost of food, materials, energy, labor (as a result of unionization or otherwise) or other
services, rent control regulations, national and regional economic conditions, the imposition of new or increased taxes, capital
expenditure requirements, professional and general liability claims, and the availability and cost of professional and general
liability insurance. As noted herein, we have experienced declines in occupancy at our SHOPs since the onset of the pandemic.
There is no assurance we will be able to mitigate these declines. Further, we rely on the personnel, expertise, technical resources
and information systems, proprietary information, good faith and judgment of our operators to set appropriate resident fees,
provide accurate property-level financial results for our properties in a timely manner and to otherwise operate our SHOPs in
compliance with the terms of our management agreements and all applicable laws and regulations. We also depend on our
operators to attract and retain skilled management personnel who are responsible for the day-to-day operations of our SHOPs. A
shortage of nurses or other trained personnel or general inflationary pressures have forced the operator to enhance pay and benefit
packages to compete effectively for personnel, but it may not be able to offset these added costs by increasing the rates charged to
residents. The impact on staffing has resulted in increased turnover amongst staff and greater reliance on staffing agencies, which
could have the effect of increased insurance premiums. Any additional increase in labor costs and other property operating
expenses, any failure to attract and retain qualified personnel, or significant changes in the operator’s senior management or
equity ownership could adversely affect the income we receive from our SHOPs.

The tenants of our SHOPs are generally required to be holders of the applicable healthcare licenses for the healthcare services
they administer. Any delay in obtaining the license, or failure to obtain one at all, could result in a delay or an inability to collect a
significant portion of our revenue from the impacted property. Furthermore, this licensing requirement subjects us (through our
ownership interest in our TRS) to various regulatory laws, including those described herein. Most states regulate and inspect
healthcare facility operations, patient care, construction and the safety of the physical environment. If one or more of our
healthcare real estate facilities fails to comply with applicable laws, our TRS, if it holds the healthcare license and is the entity
enrolled in government health care programs, would be subject to penalties including loss or suspension of license, certification or
accreditation, exclusion from government healthcare programs such as Medicare or Medicaid, administrative sanctions, civil
monetary penalties, and in certain instances, criminal penalties. Additionally, when we receive individually identifiable health
information relating to residents of our TRS-operated healthcare facilities, we may be subject to federal and state data privacy and
confidentiality laws and rules, and could be subject to liability in the event of an audit, complaint, or data breach. Furthermore, to
the extent our TRS holds the healthcare license, it could have exposure to professional liability claims arising out of an alleged
breach of the applicable standard of care rules.
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Joint venture investments could be adversely affected by our lack of sole decision-making authority, our reliance on the
financial condition of co-venturers and disputes between us and our co-venturers.

We have made investments in certain assets through joint ventures and may continue to enter into joint ventures, partnerships
and other co-ownership arrangements (including preferred equity investments) in the future. In such event, we may not be in a
position to exercise sole decision-making authority regarding the joint venture. Investments in joint ventures may, under certain
circumstances, involve risks not present were a third-party not involved, including the possibility that partners or co-venturers
might become bankrupt or fail to fund their required capital contributions. Co-venturers may have economic or other business
interests or goals which are inconsistent with our business interests or goals, and may be in a position to take actions contrary to
our policies or objectives. These investments may also have the potential risk of impasses on decisions, such as a sale, because
neither we nor the co-venturer would have full control over the joint venture. Disputes between us and co-venturers may result in
litigation or arbitration that would increase our expenses and prevent our officers or directors from focusing their time and effort
on our business. Consequently, actions by or disputes with co-venturers might result in subjecting properties owned by the joint
venture to additional risk. In addition, we may in certain circumstances be liable for the actions of our co-venturers.

Net leases may not result in fair market lease rates over time.

Some of our rental income is generated by properties leased to tenants under net leases, which generally provide the tenant
greater discretion in using the leased property than ordinary property leases, such as the right to freely sublease the property, to
make alterations in the leased premises and to terminate the lease prior to its expiration under specified circumstances.
Furthermore, net leases typically have longer lease terms and, thus, there is an increased risk that contractual rental increases in
future years will fail to result in fair market rental rates during those years. Moreover, inflation could erode the value of long-term
leases that do not contain indexed escalation provisions.

We may be unable to renew leases or re-lease space as leases expire.

We may be unable to renew expiring leases on terms and conditions that are as, or more, favorable as the terms and
conditions of the expiring leases. In addition, vacancies may occur at one or more of our properties due to a default by a tenant on
its lease or expiration of a lease. Vacancies may reduce the value of a property as a result of reduced cash flow generated by the
property. Healthcare facilities in general and MOBs in particular tend to be specifically suited for the particular needs of their
tenants and we may not be able to locate suitable replacement tenants to lease the property for their specialized uses.
Alternatively, major renovations and expenditures may be required to adapt the properties for other uses in order for us to re-lease
vacant space or may be required to decrease the rent we intend to charge or provide other concessions in order to lease the
property to another tenant, which could adversely affect our business, financial condition and results of operations and our ability
to make distributions to stockholders.

Our properties have been and may continue to be subject to impairment charges.

We periodically evaluate our real estate investments for impairment indicators. The judgment regarding the existence of
impairment indicators is based on factors such as market conditions, tenant performance and legal structure. For example, the
early termination of, or default under, a lease by a major tenant may lead to an impairment charge. If we determine that an
impairment has occurred, we are required to make a downward adjustment to the net carrying value of the property. Impairment
charges also indicate a potential permanent adverse change in the fundamental operating characteristics of the impaired property.
There is no assurance that these adverse changes will be reversed in the future and the decline in the impaired property’s value
could be permanent. We have incurred impairment charges, which have an immediate direct impact on our net loss for GAAP
purposes, including $4.7 million, during the year ended December 31, 2023. There can be no assurance that we will not take
additional charges in the future. Any future impairment could have a material adverse effect on our financial position and results
of operations and liquidity.

Our real estate investments are relatively illiquid, and therefore we may not be able to dispose of properties when we desire to
do so or on favorable terms.

Investments in real properties are relatively illiquid. We may not be able to quickly alter our portfolio or generate capital by
selling properties. The real estate market is affected by many factors, such as general economic conditions, the availability of
financing, interest rates and other factors, including supply and demand, that are beyond our control. If we need or desire to sell a
property or properties, we cannot predict whether we will be able to do so at a price or on the terms and conditions acceptable to
us. We cannot predict the length of time needed to find a willing purchaser and to close the sale of a property. Further, we may be
required to invest monies to correct defects or to make improvements before a property can be sold. We can make no assurance
that we will have funds available to correct these defects or to make these improvements. Moreover, in acquiring a property or
incurring debt securing a property, we may agree to restrictions that prohibit the sale of that property for a period of time or
impose other restrictions, such as a limitation on the amount of debt that can be placed or repaid on that property. These types of
provisions restrict our ability to sell a property.
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In addition, applicable provisions of the Code impose restrictions on the ability of a REIT to dispose of properties that are not
applicable to other types of real estate companies. Thus, we may be unable to realize our investment objectives by selling or
otherwise disposing of a property, or refinancing debt secured by the property, at attractive prices within any given period of time
or may otherwise be unable to complete any exit strategy.

The ongoing Russia-Ukraine conflict and the recent escalation of the Israel-Hamas conflict may adversely impact our
business operations and financial performance.

The United States and global markets are experiencing volatility and disruption following the geopolitical instability resulting
from the ongoing Russia-Ukraine conflict, as the North Atlantic Treaty Organization (“NATO”) has deployed additional military
forces to eastern Europe, and the United States, the United Kingdom, the European Union and other countries have announced
various sanctions and restrictive actions against Russia, Belarus and related individuals and entities, including the removal of
certain financial institutions from the Society for Worldwide Interbank Financial Telecommunication (“SWIFT”) payment
system. Certain countries, including the United States, have also provided and may continue to provide military aid or other
assistance to Ukraine and to Israel, increasing geopolitical tensions among a number of nations. The invasion of Ukraine by
Russia and the escalation of the Isracl-Hamas conflict and the resulting measures that have been taken, and could be taken in the
future, by NATO, the United States, the United Kingdom, the European Union, Israel and its neighboring states and other
countries have created global security concerns that could have a lasting impact on regional and global economies. Although the
length and impact of the ongoing conflicts are highly unpredictable, they could lead to market disruptions, including significant
volatility in commodity prices, credit and capital markets, as well as supply chain interruptions and increased cyber-attacks
against U.S. companies. Additionally, any resulting sanctions could adversely affect the global economy and financial markets
and lead to instability and lack of liquidity in capital markets. These ongoing conflicts and the resulting geopolitical instability can
adversely impact our business operations and financial performance. These factors may also result in the weakening of the
financial condition of a significant tenant or a number of smaller tenants, which could adversely impact their ability to timely pay
rent. Our revenues are largely dependent on the success and economic viability of our tenants and, as a result, our financial
condition and results of operations may be adversely impacted.

We are subject to risks associated with public health crises, such as pandemics and epidemics, which may have a material
adverse effect on our business.

We are subject to risks associated with public health crises, such as pandemics and epidemics, including the COVID-19
pandemic. The COVID-19 pandemic has subsided with the normalization of living with COVID-19 following the increase in
accessibility to COVID-19 vaccines and antiviral treatments. While the U.S. has removed or reduced the restrictions taken in
response to the COVID-19 pandemic, a resurgence of the COVID-19 pandemic could once again impact our operations and the
operations of our tenants as a result of quarantines, location closures, illnesses, and travel restrictions. Any future resurgence of
COVID-19 or variants of the virus, and the severity and duration thereof, remain uncertain, however, a substantial and continuous
deterioration in the business environment in the U.S. as a consequence thereof could have a material adverse effect on our
business, financial condition and results of operations. The scope and duration of any future public health crisis, including the
potential emergence of new variants of the COVID-19 virus, the pace at which government restrictions are imposed and lifted, the
scope of additional actions taken to mitigate the spread of disease, global vaccination and booster rates, the speed and extent to
which global markets fully recover from the disruptions caused by such a public health crisis, and the impact of these factors on
our business, financial condition and results of operations, will depend on future developments that are highly uncertain and
cannot be predicted with confidence.

Risks Related to the Healthcare Industry

Our real estate investments are concentrated in healthcare-related facilities, and we may be negatively impacted by adverse
trends in the healthcare industry.

We own and seek to acquire a diversified portfolio of healthcare-related assets including MOBs, SHOPs and other healthcare-
related facilities. We are subject to risks inherent in concentrating investments in real estate and, in particular, healthcare-related
assets. A downturn in the commercial real estate industry generally could significantly adversely affect the value of our
properties. A downturn in the healthcare industry could particularly negatively affect our lessees’ ability to make lease payments
to us and our ability to pay dividends and other distributions to our stockholders. These adverse effects could be more pronounced
than if we diversified our investments outside of real estate or if our portfolio did not include a concentration in healthcare-related
assets.

Furthermore, the healthcare industry currently is experiencing rapid regulatory changes and uncertainty; changes in the
demand for and methods of delivering healthcare services; changes in third-party reimbursement policies; significant unused
capacity in certain areas, which has created substantial competition for patients among healthcare providers in those areas;
expansion of insurance providers into patient care; continuing pressure by private and governmental payors to reduce payments to
providers of services; and increased scrutiny of billing, referral and other practices by federal and state authorities. These factors
may adversely affect the economic performance of some or all of our tenants and, in turn, our revenues and cash flows.
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The healthcare industry is heavily regulated, and new laws or regulations, changes to existing laws or regulations, loss of
licensure or failure to obtain licensure could result in the inability of our tenants to make rent payments to us.

The healthcare industry is heavily regulated by federal, state and local governmental bodies. Our tenants and operators
generally are subject to laws and regulations covering, among other things, licensure, certification for participation in government
programs, relationships with physicians and other referral sources, and the privacy and security of patient health information.
Changes in these laws and regulations could negatively affect the ability of our tenants to make lease payments to us. In some
states, healthcare facilities are subject to various state CON laws requiring governmental approval prior to the development or
expansion of healthcare facilities and services. The approval process in these states generally requires a facility to demonstrate the
need for additional or expanded healthcare facilities or services. CONs, where applicable, can also be conditions to regulatory
approval of changes in ownership or control of licensed facilities, addition of beds, investment in major capital equipment,
introduction of new services, termination of services previously approved through the CON process and other control or
operational changes. Many of our medical facilities and their tenants may require a license or CON to operate. Failure to obtain a
license or CON, or loss of a required license or CON, would prevent a facility from operating in the manner intended by the
tenant and may restrict a tenant’s or operator’s ability to expand properties and grow the tenant’s or operator’s business in certain
circumstances, which could have an adverse effect on the operator’s or tenant’s revenues, and in turn, negatively impact their
ability to make rental payments under, and otherwise comply with the terms of their leases with us. State CON laws are not
uniform throughout the United States and are subject to change. We cannot predict the impact of state CON laws on our
improvement of medical facilities or the operations of our tenants and operators. In addition, state CON laws often materially
impact the ability of competitors to enter into the marketplace of our facilities. The repeal of CON laws could allow competitors
to freely operate in previously closed markets. This could negatively affect the ability of our tenants’ to make rental payments to
us. In limited circumstances, loss of state licensure or certification or closure of a facility could ultimately result in loss of
authority to operate the facility and require new CON authorization to re-institute operations.

Furthermore, uncertainty surrounding the implementation of the Affordable Care Act may adversely affect our tenants. As the
primary vehicle for comprehensive healthcare reform in the United States, the Affordable Care Act was designed to reduce the
number of individuals in the United States without health insurance and change the ways in which healthcare is organized,
delivered and reimbursed. The Affordable Care Act has faced ongoing legal challenges, including litigation seeking to invalidate
some or all of the law or the manner in which it has been interpreted. The legal challenges and legislative initiatives to roll back
the Affordable Care Act continues and the outcomes are uncertain. In June of 2021, the Supreme Court of the United States for a
third time declined to invalidate the Affordable Care Act. There is no assurance that future litigation or legislative initiatives will
not attempt to do so. There are no current challenges to the Affordable Care Act but that could change based on the makeup of
Congress and presidential administration. The regulatory uncertainty and the potential impact on our tenants could have an
adverse material effect on their ability to satisfy their contractual obligations. Further, we are unable to predict the scope of future
federal, state and local regulations and legislation, including Medicare and Medicaid statutes and regulations or judicial decisions,
or the intensity of enforcement efforts with respect to such regulations and legislation, and any changes in the regulatory or
judicial framework may have a material adverse effect on our tenants.

Health insurance coverage under the Affordable Care Act is likely going to continue to expand in 2024. However, the repeal
of the individual mandate penalty included in the Tax Cuts and Jobs Act of 2017, recent actions to increase the availability of
insurance policies that do not include Affordable Care Act minimum benefit standards, and support for Medicaid work
requirements will likely impact the market. Accordingly, current and future payments under federal and state healthcare programs
may not be sufficient to sustain a facility’s operations, which could adversely affect its ability to satisfy its contractual obligations,
including making rental payments under, and otherwise complying with the terms of, the facility’s leases and other agreements
with us. These risks could be mitigated by our limited participation in governmental-sponsored payor programs.

The Affordable Care Act includes program integrity provisions that both create new authorities and expand existing
authorities for federal and state governments to address fraud, waste and abuse in federal health programs. In addition, the
Affordable Care Act expands reporting requirements and responsibilities related to facility ownership and management, patient
safety and care quality. In the ordinary course of their businesses, our tenants and operators may be regularly subjected to
inquiries, investigations and audits by federal and state agencies that oversee these laws and regulations. If they do not comply
with the additional reporting requirements and responsibilities, the ability of our tenants’ to participate in federal health programs
may be adversely affected. Moreover, there may be other comprehensive healthcare reform legislation, which, depending on how
they are implemented, could materially and adversely affect our operators.

The Affordable Care Act also requires the reporting and return of overpayments. Healthcare providers that fail to report and
return an overpayment could face potential liability under the FCA and the CMPL and exclusion from federal healthcare
programs. Accordingly, if our tenants fail to comply with the Affordable Care Act’s requirements, they may be subject to
significant monetary penalties and excluded from participation in Medicare and Medicaid, which could materially and adversely
affect their ability to pay rent and satisfy other financial obligations to us.
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Reductions or changes in reimbursement from third-party payors, including Medicare and Medicaid, or delays in receiving
these reimbursements, could adversely affect the profitability of our tenants and operators and hinder their ability to make rent
payments to us.

Our tenants and operators may receive payments from the federal Medicare program, state Medicaid programs, private
insurance carriers and health maintenance organizations, among others. Efforts by such payors to reduce healthcare costs have
intensified in recent years and will likely continue, which may result in reductions or slower growth in reimbursement for certain
services provided by some of our tenants and operators. The Medicare and Medicaid programs have adopted a variety of
initiatives which have been incorporated and expanded by private insurance carriers, including health maintenance organizations
and other health plans, to extract greater discounts and impose more stringent cost controls upon healthcare provider operations.
Examples include, but are not limited to, changes in reimbursement rates and methodologies, such as bundled payments,
capitation payments and discounted fee structures. As a result, our tenants and operators may face significant limits on the
reimbursed and on reimbursement rates and fees. All of these changes could impact the ability of our tenants’ to pay rent or our
operator’s ability to meet their obligations to us. In addition, tenants and operators in certain states have experienced delays; some
of which are, have been, and may be late in receiving reimbursements, which have adversely affected their ability to make rent
payments to us. Further, failure of any of our tenants or operators to comply with various laws and regulations could jeopardize
their ability to continue participating in Medicare, Medicaid and other government-sponsored payment programs.

The healthcare industry continues to face various challenges, including increased government and private payor pressure on
healthcare providers to control or reduce costs. Coverage expansions under the Affordable Care Act through the Medicaid
expansion and health insurance exchanges may be scaled back or eliminated in the future due to ongoing legal challenges and the
future status of the Affordable Care Act is unknown. We cannot ensure that of our tenants or operators who currently depend on
governmental or private payer reimbursement will be adequately reimbursed for the services they provide.

Any slowdown in the United States economy can negatively affect state budgets, thereby putting pressure on states to
decrease spending on state programs including Medicaid. The need to control Medicaid expenditures may be exacerbated by the
potential for increased enrollment in state Medicaid programs due to unemployment and declines in family incomes. Historically,
some states have attempted to reduce Medicaid spending by limiting benefits and tightening Medicaid eligibility requirements.
Potential reductions to Medicaid program spending in response to state budgetary pressures could negatively impact the ability of
our tenants and operators to successfully operate their businesses.

Our tenants and operators may continue to experience a shift in payor mix away from fee-for-service payors, resulting in an
increase in the percentage of revenues attributable to managed care payors, and general industry trends that include pressures to
control healthcare costs. In addition, some of our tenants and operators may be subject to value-based purchasing programs, which
base reimbursement on the quality and efficiency of care provided by facilities and require the public reporting of quality data and
preventable adverse events to receive full reimbursement. Pressures to control healthcare costs and a shift away from traditional
health insurance reimbursement to managed care plans have resulted in an increase in the number of patients whose healthcare
coverage is provided under managed care plans, such as health maintenance organizations and preferred provider organizations.
Medicare Access and CHIP Reauthorization Act (“MACRA?”) has also established a new payment framework, which modified
certain Medicare payments to eligible clinicians, representing a fundamental change to physician reimbursement. These changes
could have a material adverse effect on the financial condition of some or all of our tenants in our properties. The financial impact
on our tenants could restrict their ability to make rent payments to us.

Required regulatory approvals can delay or prohibit transfers of our healthcare facilities.

Transfers of healthcare facilities to successor tenants and/or operators are typically subject to regulatory approvals or
ratifications, including, but not limited to, change of ownership approvals, zoning approvals, and Medicare and Medicaid provider
arrangements that are either not required, or enjoy reduced requirements, in connection with transfers of other types of
commercial operations and other types of real estate. The replacement of any tenant and/or operator could be delayed by the
regulatory approval process of any federal, state or local government agency necessary for the transfer of the facility or the
replacement of the tenant or, if applicable, operator, licensed to operate the facility. If we are unable to find a suitable replacement
tenant or operator upon favorable terms, or at all, we may take possession of a facility, which could expose us to successor
liability, require us to indemnify subsequent entities to whom we transfer the operating rights and licenses, or require us to spend
substantial time and funds to preserve the value of the property and adapt the facility to other use. Furthermore, transitioning to a
new tenant and/or operator could cause disruptions at the operations of the properties and, if there is a delay in the new tenant or
operator obtaining its ability to receive reimbursement from third-party payors.
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A reduction in Medicare payment rates for skilled nursing facilities may have an adverse effect on the Medicare
reimbursements received by one of our tenants.

Several government initiatives have resulted in reductions in funding of the Medicare and Medicaid programs and additional
changes in reimbursement regulations by the CMS, contributing to pressure to contain healthcare costs and additional operational
requirements, which may impact the ability of our tenant to make rent payments to us. The Medicare and Medicaid programs have
adopted a variety of initiatives which have been incorporated and expanded by private insurance carriers, including health
maintenance organizations and other health plans, to extract greater discounts and impose more stringent cost controls upon
healthcare provider operations. As a result, our tenant may face reductions in reimbursement rates and fees. A delay in receiving
reimbursements could adversely affect its ability to make rent payments to us. Similar delays, or reductions in reimbursements,
may continue to impose financial and operational challenges for our tenants and tenant, which may affect its ability to make
contractual payments to us. These risks could be mitigated by our limited participation in government-sponsored payor programs.

There have been numerous initiatives on the federal and state levels for comprehensive reforms affecting the payment for,
and availability of, healthcare services. We may own and acquire skilled nursing facility assets that rely on revenue from
Medicaid or Medicare. Our one SNF has, and may continue to experience, limited increases or reductions in Medicare payments
and aspects of certain of these government initiatives, such as further reductions in funding of the Medicare and Medicaid
programs, additional changes in reimbursement regulations by CMS, enhanced pressure to contain healthcare costs by Medicare,
Medicaid and other payors, and additional operational requirements may adversely affect their ability to make rental payments.
For example, CMS is focused on reducing what it considers to be payment errors by identifying, reporting, and implementing
actions to reduce payment error vulnerabilities.

In addition, CMS is currently in the midst of transitioning Medicare from traditional fee for service reimbursement models to
a capitated system, which means medical providers are given a set fee per patient regardless of treatment required, and value-
based and bundled payment approaches, where the government pays a set amount for each beneficiary for a defined period of
time, based on that person’s underlying medical needs, rather than based on the actual services provided. Providers and facilities
are increasing responsible to care for and be financially responsible for certain populations of patients under the population health
models and this shift in patient management paradigm is creating and will continue to create unprecedented challenges for
providers and impact their ability to pay rent to us.

Certain of our facilities may be subject to pre- and post-payment reviews and audits by governmental authorities, which could
result in recoupments, denials or delay of payments and could adversely affect the profitability of our tenants and operators.

Certain of our facilities may be subject to periodic pre- and post-payment reviews and audits by governmental authorities. If
the review or audit shows a facility is not in compliance with federal and state requirements, previous payments to the facility
may be recouped and future payments may be denied or delayed. Recoupments, denials or delay of payments could adversely
affect the profitability of our tenants and hinder their ability to make rent payments to us and the ability of our operators to satisfy
their ongoing contractual obligations, and our results of operations could be adversely affected.

We may incur costs associated with complying with the Americans with Disabilities Act.

Our properties must also comply with the Americans with Disabilities Act of 1990 (the “Disabilities Act”). Under the
Disabilities Act, all places of public accommodation are required to comply with federal requirements related to access and use by
disabled persons. The Disabilities Act has separate compliance requirements for “public accommodations” and “commercial
facilities” that generally require that buildings and services, including restaurants and retail stores, be made accessible and
available to people with disabilities. The Disabilities Act’s requirements could require removal of access barriers and could result
in the imposition of injunctive relief, monetary penalties, or, in some cases, an award of damages. A determination that a property
does not comply with the Disabilities Act could result in liability for both governmental fines and damages. If we are required to
make unanticipated major modifications to any of our properties to comply with the Disabilities Act which are determined not to
be the responsibility of our tenants, we could incur unanticipated expenses that could have an adverse impact upon our cash flow.

Events that adversely affect the ability of seniors and their families to afford daily resident fees at our SHOPs could cause our
occupancy rates and resident fee revenues to decline.

Assisted and independent living services generally are not reimbursable under as Medicare and our facilities have limited
participation in Medicaid. Most of the resident fee revenues generated by our SHOPs, therefore, are derived from private pay
sources consisting of the income or assets of residents or their family members. The rates for these residents are set by the
facilities based on local market conditions and operating costs. In light of the significant expense associated with building new
properties and staffing and other costs of providing services, typically only seniors with income or assets that meet or exceed the
comparable region median can afford the daily resident and care fees at our SHOPs. A weak economy, depressed housing market
or changes in demographics could adversely affect their continued ability to do so. If the operators of our SHOPs are unable to
attract and retain seniors that have sufficient income, assets or other resources to pay the fees associated with assisted and
independent living services, the occupancy rates, resident fee revenues and results of operations of our SHOPs could decline.
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Termination of SHOP leases by residents pursuant to state law mandated contractual provisions could have an adverse effect
on our business, financial condition and results of operations.

State regulations generally require assisted living communities to have a written lease agreement with each resident that
permits the resident to terminate his or her lease for any reason on reasonable notice, unlike typical apartment lease agreements
that have initial terms of one year or longer. Due to these lease termination rights and the advanced age of the residents, the
resident turnover rate in our SHOPs may be difficult to predict. A large number of resident lease agreements may terminate at or
around the same time, and the affected units may remain unoccupied, which could have an adverse effect on our business,
financial condition and results of operations.

Some tenants and operators of our healthcare-related assets must comply with fraud and abuse laws, the violation of which by
either may jeopardize the tenant’s ability to make rent payments to us.

There are various federal and state laws prohibiting fraudulent and abusive business practices by healthcare providers who
participate in, receive payments from or are in a position to make referrals in connection with government-sponsored healthcare
programs, including the Medicare and Medicaid programs.

Our lease arrangements with certain tenants and our management agreements with certain operators may also be subject to
these fraud and abuse laws. These laws include the Federal Anti-Kickback Statute, which prohibits, among other things, the
knowing and willful offer, payment, solicitation or receipt of any form of remuneration in return for, or to induce, the referral of
any item or service reimbursed by Medicare or Medicaid; the Federal Physician Self-Referral Prohibition (commonly referred to
as the “Stark Law”), which, subject to specific exceptions, restricts physicians from making referrals for specifically designated
health services for which payment may be made under Medicare or Medicaid programs to an entity with which the physician, or
an immediate family member, has a financial relationship; the FCA, which prohibits any person from knowingly presenting false
or fraudulent claims for payment to the federal government, including claims paid by the Medicare and Medicaid programs; and
the CMPL, which authorizes the U.S. Department of Health and Human Services to impose monetary penalties for certain
fraudulent acts. Additionally, some states may have laws similar to the Federal Anti-Kickback Statute and the Stark Law
expanding their respective prohibitions to private insurance.

Each of these laws includes substantial criminal or civil penalties for violations that range from punitive sanctions, damage
assessments, penalties, imprisonment, denial of Medicare and Medicaid payments or exclusion from the Medicare and Medicaid
programs. Certain laws, such as the FCA, allow for individuals to bring whistleblower actions on behalf of the government for
violations thereof. Additionally, certain states in which the facilities are located also have similar fraud and abuse laws. Federal
and state adoption and enforcement of such laws increase the regulatory burden and costs, and potential liability, of healthcare
providers. Investigation by a federal or state governmental body for violation of fraud and abuse laws or imposition of any of
these penalties upon one of our tenants could jeopardize that tenant’s and operator’s business, reputation, and ability to operate or
to make rent payments, which could have a material adverse effect on us.

Tenants and operators of our healthcare-related assets may be subject to significant legal actions that could subject them to
increased operating costs and substantial uninsured liabilities, which may affect their ability to pay their rent payments to us.

Our tenants and operators of our healthcare-related assets may often become subject to claims that their services have resulted
in patient injury or other adverse effects. The insurance coverage maintained by these tenants and operators may not cover all
claims made against them or continue to be available at a reasonable cost, if at all. In some states, insurance coverage for the risk
of punitive damages arising from professional liability and general liability claims or litigation may not, in certain cases, be
available to these tenants due to state law prohibitions or limitations of availability. As a result, these types of tenants and
operators operating in these states may be liable for punitive damage awards that are either not covered or are in excess of their
insurance policy limits. Recently, there has been an increase in governmental investigations of certain healthcare providers,
particularly in the area of Medicare and Medicaid false claims, as well as an increase in enforcement actions resulting from these
investigations. Insurance may not be available to cover such losses. Any adverse determination in a legal proceeding or
governmental investigation, whether currently asserted or arising in the future, could have a material adverse effect on a tenant’s
or operator’s financial condition. If a tenant or operator is unable to obtain or maintain insurance coverage, if judgments are
obtained in excess of the insurance coverage, if a tenant or operator is required to pay uninsured punitive damages, or if a tenant
or operator is subject to an uninsurable government enforcement action, the tenant could be exposed to substantial additional
liabilities, which may affect the tenant’s or operator’s business, operations and the tenant’s ability to pay rent to us, which could
have a material adverse effect on us.
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We may experience adverse effects as a result of potential financial and operational challenges faced by the tenants and
operators of any seniors housing facilities and skilled nursing facilities we own or acquire.

Tenants and operators of any seniors housing facilities and skilled nursing facilities may face operational challenges from
potentially reduced revenue streams and increased demands on their existing financial resources. The resources of our skilled
nursing units are primarily derived from government-funded reimbursement programs, such as Medicare and Medicaid.
Accordingly, our one SNF and limited assisted living facilities that participate in Medicaid could be subject to the potential
negative effects of decreased reimbursement rates or other changes in reimbursement policy or programs offered through such
reimbursement programs. Revenue may also be adversely affected as a result of falling occupancy rates or slow lease-ups for
assisted and independent living facilities due to various factors. In addition, our facility operators may incur additional demands
on their existing financial resources as a result of increases in seniors housing facility operator liability, insurance premiums and
other operational expenses, which is worsened by the nationwide staffing shortage. The economic deterioration of a tenant or
operator could cause such operator to file for bankruptcy protection. The bankruptcy or insolvency of a tenant or operator may
adversely affect the income produced by the property or properties it operates.

The performance and economic condition of our tenant and operators may be negatively affected if they fail to comply with
various complex federal and state laws that govern a wide array of referrals, relationships and licensure requirements in the senior
healthcare industry. The violation of any of these laws or regulations by a seniors housing facility tenant or operator may result in
the imposition of fines or other penalties that could jeopardize that tenant’s or operator’s ability to make payments to us or to
continue operating its facility. In addition, legislative proposals are commonly being introduced or proposed in federal and state
legislatures that could affect major changes in the seniors housing sector, either nationally or at the state level. Any such
legislation could materially impact our tenant or operators in an adverse fashion.

We may change our targeted investments without stockholder consent.

We have acquired and expect to continue to acquire a diversified portfolio of healthcare-related assets including MOBs,
SHOPs and other healthcare-related facilities. However, the Board may change our investment policies in its sole discretion. We
may change our targeted investments and investment guidelines at any time without the consent of our stockholders, which could
result in our making investments that are different from, and possibly riskier than, initially anticipated by increasing our exposure
to, among other things, interest rate risk, default risk and real estate market fluctuations.

Risks Related to our Indebtedness
Our level of indebtedness may increase our business risks.

As of December 31, 2023, we had total outstanding indebtedness of $1.2 billion. We may incur additional indebtedness in the
future for various purposes. The amount of our indebtedness could have material adverse consequences for us, including:

*  hindering our ability to adjust to changing market, industry or economic conditions;

* limiting our ability to access the capital markets to raise additional equity or debt on favorable terms or at all, whether to
refinance maturing debt, to fund acquisitions, to fund dividends and other distributions or for other corporate purposes;

* limiting the amount of free cash flow available for future operations, acquisitions, dividends and other distributions, stock
repurchases or other uses; and

+  making us more vulnerable to economic or industry downturns, including interest rate increases.

In most instances, we acquire real properties by using either existing financing or borrowing new funds. We may incur debt
and pledge the underlying property as security for that debt to obtain funds to acquire additional properties or for other corporate
purposes. We may also borrow if we need funds to satisfy the REIT tax qualification requirement that we generally distribute
annually to our stockholders at least 90% of our REIT taxable income (which does not equal net income as calculated in
accordance with GAAP), determined without regard to the deduction for dividends paid and excluding any net capital gain. We
also may borrow if we otherwise deem it necessary or advisable to assure that we maintain our qualification as a REIT.

If there is a shortfall between the cash flow from a property and the cash flow needed to service mortgage debt on that
property, especially if we acquire the property when it is being developed or under construction, we may use additional
borrowings to fund the shortfall. Using debt increases the risk of loss because defaults on indebtedness secured by a property may
result in lenders initiating foreclosure actions. In that case, we could lose the property securing the loan that is in default. For U.S.
federal income tax purposes, a foreclosure of any of our properties would be treated as a sale of the property for a purchase price
equal to the outstanding balance of the debt secured by the mortgage. If the outstanding balance of the debt secured by the
mortgage exceeds our tax basis in the property, we would recognize taxable income on foreclosure, but would not receive any
cash proceeds. In this event, we may be unable to pay the amount of distributions required in order to maintain our REIT status.
We may also fully or partially guarantee mortgage debt incurred by the subsidiary entities that own our properties. In those cases,
we will be responsible to the lender for repaying the debt if it is not paid by the entity. In the case of mortgages containing cross-
collateralization or cross-default provisions, a default on a single mortgage could affect multiple properties.
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We may in the future acquire or originate real estate debt or invest in real estate-related securities issued by real estate market
participants, which would expose us to additional risks.

We may in the future acquire or originate first mortgage debt loans, mezzanine loans, preferred equity or securitized loans,
CMBS, preferred equity and other higher-yielding structured debt and equity investments. Doing so would expose us not only to
the risks and uncertainties we are currently exposed to through our direct investments in real estate but also to additional risks and
uncertainties attendant to investing in and holding these types of investments, such as:

» risk of defaults by borrowers in paying debt service on outstanding indebtedness and to other impairments of our loans and
investments;

* increased competition from entities engaged in mortgage lending and, or investing in our target assets;

» deterioration in the performance of properties securing our investments may cause deterioration in the performance of our
investments and, potentially, principal losses to us;

+ fluctuations in interest rates and credit spreads could reduce our ability to generate income on our loans and other
investments;

+ difficulty in redeploying the proceeds from repayments of our existing loans and investments;

* theilliquidity of certain of these investments;

» lack of control over certain of our loans and investments;

» the potential need to foreclose on certain of the loans we originate or acquire, which could result in losses;

» additional risks, including the risks of the securitization process, posed by investments in CMBS and other similar structured
finance investments, as well as those we structure, sponsor or arrange; use of leverage may create a mismatch with the
duration and interest rate of the investments that we finance;

» risks related to the operating performance or trading price volatility of any publicly-traded and private companies primarily
engaged in real estate businesses we invest in; and

» the need to structure, select and more closely monitor our investments such that we continue to maintain our qualification as a
REIT and our exemption from registration under the Investment Company Act of 1940, as amended.

Any one or a combination of these factors may cause a borrower to default on a loan or to declare bankruptcy. If a default or
bankruptcy occurs and the underlying asset value is less than the loan amount, we will suffer a loss. In the event of any default
under a commercial real estate loan held directly by us, we will bear a risk of loss of principal or accrued interest to the extent of
any deficiency between the value of the collateral and the principal and accrued interest of the commercial real estate loan, which
could have a material adverse effect on our cash flow from operations. In the event of a default by a borrower on a non-recourse
commercial real estate loan, we will only have recourse to the underlying asset (including any escrowed funds and reserves)
collateralizing the commercial real estate loan. If a borrower defaults on one of our commercial real estate investments and the
underlying property collateralizing the commercial real estate debt is insufficient to satisfy the outstanding balance of the debt, we
may suffer a loss of principal or interest. In addition, even if we have recourse to a borrower’s assets, we may not have full
recourse to such assets in the event of a borrower bankruptcy as the loan to such borrower will be deemed to be secured only to
the extent of the value of the mortgaged property at the time of bankruptcy (as determined by the bankruptcy court) and the lien
securing the loan will be subject to the avoidance powers of the bankruptcy trustee or debtor-in-possession to the extent the lien is
unenforceable under state law. We are also exposed to these risks through the commercial real estate loans underlying a
commercial real estate security we hold, which may result in us not recovering a portion or all of our investment in such
commercial real estate security.

Our financing arrangements have restrictive covenants, which may limit our ability to pursue strategic alternatives and react
to changes in our business and industry or pay distributions.

The agreements governing our borrowings contain provisions that affect or restrict our policies regarding dividends and other
distributions and our operations, require us to satisfy financial coverage ratios, and may restrict our ability to, among other things,
incur additional indebtedness, make certain investments, enter into certain transactions with our affiliates, replace our Advisor,
discontinue insurance coverage, merge with another company, and create, incur or assume liens. These or other limitations may
adversely affect our flexibility and our ability to achieve our investment and operating objectives. Our failure to comply with
those covenants could result in an event of default which, if not cured or waived, could result in the acceleration of debt under
such agreements. Any such event of default or acceleration could have a material adverse effect on our business, financial
condition and results of operations.
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Changes in the debt markets could have a material adverse impact on our earnings and financial condition.

The commercial real estate debt markets are subject to volatility, resulting in, from time to time, the tightening of
underwriting standards by lenders and credit rating agencies and reductions in the availability of financing. For example, recent
credit and capital market conditions have been characterized by volatility and a tightening of credit standards. This may impact
our ability to access capital on favorable terms, in a timely manner, or at all, which could make obtaining funding for our capital
needs more challenging or expensive. We also face a heightened level of interest rate risk as the U.S. Federal Reserve Board
tapers its quantitative easing program and raises interest rates, such as in recent years. All of these actions will likely lead to
increases in borrowing costs.

If our overall cost of borrowings continue to increase, either due to increases in the index rates or due to increases in lender
spreads, we will need to factor such increases into pricing and projected returns for any future acquisitions. This may result in
future acquisitions generating lower overall economic returns. Volatility in the debt markets, may negatively impact our ability to
borrow monies to finance the purchase of, or other activities related to, our real estate assets may be negatively impacted. If we
are unable to borrow monies on terms and conditions that we find acceptable, our ability to purchase properties and meet other
capital requirements may be limited, and the return on the properties we do purchase may be lower. In addition, we may find it
difficult, costly or impossible to refinance maturing indebtedness.

Furthermore, the state of the debt markets could have an impact on the overall amount of capital being invested in real estate,
which may result in price or value decreases of real estate assets and could negatively impact the value of our assets, which could
have a material adverse effect on us.

Increases in interest rates may make it difficult for us to finance or refinance indebtedness secured by our properties.

We have borrowed, and may continue to borrow monies, secured and unsecured by our properties. The U.S. Federal Reserve
Board significantly increased the federal funds rate in 2022 and 2023. Further increases in interest rates may adversely impact our
ability to refinance our indebtedness, including the indebtedness secured by our properties, as the loans come due or we otherwise
desire to do so on favorable terms, or at all. If interest rates are higher when the indebtedness is refinanced, we may not be able to
refinance indebtedness secured by the properties and we may be required to obtain equity to repay the loan or to increase the
collateral for the loan, which could adversely affect our business, financial condition, results of operations and liquidity.

Increasing interest rates could increase the amount of our debt payments.

We have incurred, and may continue to incur, variable-rate debt. The significant increase in the federal funds rate in 2022 and
2023 has increased the borrowing costs on our variable-rate debt and may increase the cost of any new debt we incur or refinance.

We have mortgages, credit facilities and derivative agreements that have terms that are based on the Secured Overnight
Financing Rate (“SOFR”). As of December 31, 2023, 62.5% of our total gross debt bore interest at variable rates. As of
December 31, 2023, we had one designated interest rate swap with a notional amount of $378.5 million, which effectively fixes a
portion of our variable-rate debt, and we had seven interest rate caps with a notional amount of $364.2 million, which, while not
designated as hedges for accounting purposes, do economically limit our exposure to increasing variable rates, but such interest
rate swap and caps may not be effective in reducing our exposure to interest rate changes.

SOFR has a limited history, and the future performance of SOFR cannot be predicted based on historical performance

As of December 31, 2023, approximately 62.5% of our total gross debt bore interest at variable rates, all of which are based
on SOFR. The publication of SOFR began in April 2018, and, therefore, it has a limited history. In addition, the future
performance of SOFR cannot be predicted based on the limited historical performance. Future levels of SOFR may bear little or
no relation to the historical actual or historical indicative SOFR data. Prior observed patterns, if any, in the behavior of market
variables and their relation to SOFR, such as correlations, may change in the future. Hypothetical performance data are not
indicative of, and have no bearing on, the potential performance of SOFR. Although changes in term SOFR and compounded
SOFR generally are not expected to be as volatile as changes in SOFR on a daily basis, the return on, value of and market for the
SOFR based debt may fluctuate more than floating rate debt securities with interest rates based on less volatile rates.
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Any hedging strategies we utilize may not be successful in mitigating our risks.

We have used, and may continue to use, derivative financial instruments to hedge our exposure to changes in interest rates
with respect to borrowings made or to be made to acquire or own real estate assets, which instruments expose us to credit basis
and legal enforceability risks. Derivative financial instruments may include interest rate swap contracts, interest rate cap or floor
contracts, futures or forward contracts, options or repurchase agreements. In this context, credit risk is the failure of the
counterparty to perform under the terms of the derivative contract. If the fair value of a derivative contract is positive, the
counterparty owes us, which creates credit risk for us. Basis risk occurs when the index upon which the contract is based is more
or less variable than the index upon which the hedged asset or liability is based, thereby making the hedge less effective. Finally,
legal enforceability risks encompass general contractual risks, including the risk that the counterparty will breach the terms of, or
fail to perform its obligations under, the derivative contract. These derivative instruments are speculative in nature and there is no
guarantee that they will be effective. If we are unable to manage these risks effectively, we could be materially and adversely
affected.

Risks Related to Conflicts of Interest

Our Advisor faces conflicts of interest relating to the purchase and leasing of properties and these conflicts may not be
resolved in our favor, which could adversely affect our investment opportunities.

We rely on our Advisor and its executive officers and other key real estate professionals at our Advisor and our Property
Manager to identify suitable investment opportunities for us. Several of these individuals are also executive officers or key real
estate professionals at AR Global and other entities advised by affiliates of AR Global. Many investment opportunities that are
suitable for us may also be suitable for other entities advised by affiliates of AR Global. We do not have any agreements with any
of these entities that govern the allocation of investment opportunities. Thus, the executive officers and real estate professionals at
our Advisor could direct attractive investment opportunities to other entities advised by affiliates of AR Global.

We and other entities advised by affiliates of AR Global also rely on these executive officers and other key real estate
professionals to supervise the property management and leasing of properties. These individuals, as well as AR Global, as an
entity are not prohibited from engaging, directly or indirectly, in any business or from possessing interests in other businesses and
ventures, including businesses and ventures involved in the acquisition, development, ownership, leasing or sale of real estate
investments.

In addition, we may acquire properties in geographic areas where other entities advised by affiliates of AR Global own
properties, and if we may acquire properties from, or sell properties to, other entities advised by affiliates of AR Global. If one of
the other entities advised by affiliates of AR Global attracts a tenant that we are competing for, we could suffer a loss of revenue
due to delays in locating another suitable tenant, which could adversely affect our cash flows and ability to make distributions to
our stockholders.

Our Advisor faces conflicts of interest relating to joint ventures, which could result in a disproportionate benefit to the other
venture partners at our expense.

We may enter into joint ventures with other entities advised by affiliates of AR Global for the acquisition, development or
improvement of properties. Our Advisor may have conflicts of interest in determining which entities advised by affiliates of AR
Global should enter into any particular joint venture agreement. The co-venturer may have economic or business interests or goals
that are or may become inconsistent with our business interests or goals. In addition, our Advisor may face a conflict in
structuring the terms of the relationship between our interests and the interest of the affiliated co-venturer and in managing the
joint venture. Due to the role of our Advisor and its affiliates, agreements and transactions between the co-venturers with respect
to any joint venture will not have the benefit of arm’s-length negotiation of the type normally conducted between unrelated co-
venturers, which may result in the co-venturer receiving benefits greater than the benefits that we receive. In addition, we may
assume liabilities related to the joint venture that exceeds the percentage of our investment in the joint venture.

Our Advisor, AR Global and their officers and employees and certain of our executive officers and other key personnel face
competing demands relating to their time, and this may cause our operating results to suffer.

Our Advisor, AR Global and their officers and employees and certain of our executive officers and other key personnel and
their respective affiliates are key personnel, general partners, sponsors, managers, owners and advisors of other real estate
investment programs, including entities advised by affiliates of AR Global, some of which have investment objectives and legal
and financial obligations similar to ours and may have other business interests as well. Because these entities and individuals have
competing demands on their time and resources, they may have conflicts of interest in allocating their time between our business
and these other activities, which may have a material adverse effect on our operating results.
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All of our executive officers, some of our directors and the key real estate and other professionals assembled by our Advisor
and our Property Manager face conflicts of interest related to their positions or interests in entities related to AR Global,
which could hinder our ability to implement our business strategy.

All of our executive officers, and the key real estate and other professionals assembled by our Advisor and Property Manager
are also executive officers, directors, managers, key professionals or holders of a direct or indirect interests in our Advisor, our
Property Manager or other AR Global-affiliated entities. Through AR Global’s affiliates, some of these persons work on behalf of
entities advised by affiliates of AR Global. In addition, all of our executive officers and some of our directors serve in similar
capacities for other entities advised by affiliates of our Advisor. As a result, they have duties to each of these entities, which duties
could conflict with the duties they owe to us and could result in action or inaction detrimental to our business. Conflicts with our
business and interests are most likely to arise from (a) allocation of investments and management time and services between us
and the other entities; (b) compensation to our Advisor or Property Manager; (c) our purchase of properties from, or sale of
properties to, entities advised by affiliates of our Advisor; and (d) investments with entities advised by affiliates of our Advisor.
Conflicts of interest may hinder our ability to implement our business strategy, and, if we do not successfully implement our
business strategy.

Our Advisor faces conflicts of interest relating to the structure of the compensation it may receive.

Under our advisory agreement, the Advisor is entitled to substantial minimum compensation regardless of performance as
well as incentive compensation. The variable base management fee payable to the Advisor under the advisory agreement
increases proportionately with the cumulative net proceeds of any equity (including convertible equity and certain convertible
debt but excluding proceeds from the DRIP) raised by us. In addition, the limited partnership agreement of our OP requires it to
pay a subordinated incentive listing distribution to the “Special Limited Partner,” an affiliate of our Advisor, in connection with a
listing or other liquidity event, such as the sale of all or substantially all of our assets, or if we terminate the advisory agreement,
even for “cause.” The Special Limited Partner is also entitled to participate in the distribution of net sales proceeds. These
arrangements may result in the Advisor taking actions or recommending investments that are riskier or more speculative absent
these compensation arrangements. In addition, these fees and other compensation payable to the Advisor reduce the cash available
for investment or other corporate purposes.

Risks Related to our Corporate Structure

Our common stock is not traded on a national securities exchange, and our SRP, which provides for repurchases only in the
event of death or disability of a stockholder, is suspended. Stockholders may have to hold their shares for an indefinite period
of time.

Our common stock is not listed on a national securities exchange and there is otherwise no active trading market for the
shares and our SRP is suspended. Even if not suspended, our SRP includes numerous restrictions that limit a stockholder’s ability
to sell shares of common stock to us, including limiting repurchases only to stockholders that have died or become disabled,
limiting the total value of repurchases pursuant to our SRP to the amount of proceeds received from issuances of common stock
pursuant to the DRIP and limiting repurchases in any fiscal semester to 2.5% of the average number of shares outstanding during
the previous fiscal year. These limits are subject to the authority of the Board to identify another source of funds for repurchases
under the SRP. The Board may also reject any request for repurchase of shares at its discretion or amend, suspend or terminate
our SRP upon notice in its discretion. Shares that are repurchased will be repurchased at a price equal to the applicable Estimated
Per-Share NAV and may be at a substantial discount to the price the stockholder paid for the shares.

The Estimated Per-Share NAV of our common stock is based upon subjective judgments, assumptions and opinions about
future events, and may not reflect the amount that our stockholders might receive for their shares.

We intend to publish an updated Estimated Per-Share NAV as of December 31, 2023 in late March 2024. Our Advisor has
engaged an independent valuer to perform appraisals of our real estate assets in accordance with valuation guidelines established
by the Board. As with any methodology used to estimate value, the valuation methodologies that will be used by any independent
valuer to value our properties involve subjective judgments concerning factors such as comparable sales, rental and operating
expense data, capitalization or discount rate, and projections of future rent and expenses.
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Under our valuation guidelines, our independent valuer estimates the market value of our principal real estate and real estate-
related assets, and our Advisor makes a recommendation as to the net value of our real estate and real estate-related assets and
liabilities taking into consideration such estimate provided by the independent valuer. Our Advisor reviews the valuation provided
by the independent valuer for consistency with our valuation guidelines and the reasonableness of the independent valuer’s
conclusions. The independent directors of the Board oversee and review the appraisals and valuations and make a final
determination of the Estimated Per-Share NAV. The independent directors of the Board rely on our Advisor’s input, including its
view of the estimate and the appraisals performed by the independent valuer, but the independent directors of the Board may, in
their discretion, consider other factors. Although the valuations of our real estate assets by the independent valuer are reviewed by
our Advisor and approved by the independent directors of the Board, neither our Advisor nor the independent directors of the
Board will independently verify the appraised value of our properties and valuations do not necessarily represent the price at
which we would be able to sell any asset. As a result, the appraised value of a particular property may be greater or less than its
potential realizable value, which would cause our Estimated per-share NAV to be greater or less than the potential realizable
value of our assets.

The price at which shares of our common stock may be sold under the DRIP, if reinstated, would be the price at which shares
of our common stock may be repurchased by us pursuant to the SRP, if reinstated, would be based on Estimated Per-Share NAV
and may not reflect the price that our stockholders would receive for their shares in a market transaction, the proceeds that would
be received upon our liquidation or the price that a third-party would pay to acquire us.

Because Estimated Per-Share NAV is only determined annually, it may differ significantly from our actual per-share net asset
value at any given time.

Our Board estimates the per-share net asset value of our common stock only on an annual basis. In connection with any
valuation, the Board estimate of the value of our real estate and real estate-related assets will be partly based on appraisals of our
properties. Because the process of making this estimate is conducted annually, this process may not account for material events
that occur after the estimate has been completed for that year. Material events could include the appraised value of our properties
substantially changing actual property operating results differing from what we originally budgeted or dividends and other
distributions to stockholders exceeding cash flow generated by us. Any such material event could cause a change in the Estimated
Per-Share NAV that would not be reflected until the next valuation. Also, cash dividends and other distributions in excess of our
cash flows provided by operations could decrease our Estimated Per-Share NAV. The Estimated Per-Share NAV reflected stock
dividends actually issued as of December 31, 2022, but has not been adjusted to reflect or consider any of the other stock
dividends that were issued and will not be adjusted for stock dividends paid or that may be issued in the future until the Board
determines a new Estimated Per-Share NAV which is expected in late March 2024. Dividends paid in the form of additional
shares of common stock will, all things equal, cause the value of each share of common stock to decline because the number of
shares outstanding increases when dividends paid in stock are issued reducing the Estimated Per-Share NAV. The Estimated Per-
Share NAV may not reflect the value of shares of our common stock at any given time, and our estimated per-share NAV may
differ significantly from our actual per-share net asset value at any given time.
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The trading price of our Series A Preferred Stock and Series B Preferred Stock may fluctuate significantly.

The trading price of our Series A Preferred Stock and Series B Preferred Stock may be volatile and subject to significant
price and volume fluctuations in response to market and other factors, and is impacted by a number of factors, many of which are
outside our control. Among the factors that could affect the trading price are:

*  our financial condition, including the level of our indebtedness, and performance;

*  our ability to grow through property acquisitions, the terms and pace of any acquisitions we may make and the availability
and terms of financing for those acquisitions;

» the financial condition of our tenants, including tenant bankruptcies or defaults;
» actual or anticipated quarterly fluctuations in our operating results and financial condition;
+ the amount and frequency of our payment of dividends and other distributions;

+ additional sales of equity securities, including Series A Preferred Stock, Series B Preferred Stock, common stock or any other
equity interests, or the perception that additional sales may occur;

» the reputation of REITs and real estate investments generally and the attractiveness of REIT equity securities in comparison
to other equity securities, and fixed income debt securities;

*  our reputation and the reputation of AR Global and its affiliates or other entities advised by AR Global and its affiliates;
* uncertainty and volatility in the equity and credit markets;

*  increases in interest rates;

+ inflation and continuing increases in the real or perceived inflation rate;

» changes in revenue or earnings estimates, if any, or publication of research reports and recommendations by financial
analysts or actions taken by rating agencies with respect to our securities or those of other REITs;

+ failure to meet analyst revenue or earnings estimates;

+  strategic actions by us or our competitors, such as acquisitions or restructurings;

+ the extent of investment in our Series A Preferred Stock and Series B Preferred Stock by institutional investors;
» the extent of short-selling of our Series A Preferred Stock and Series B Preferred Stock;

+ general financial and economic market conditions and, in particular, developments related to market conditions for REITs
and other real estate related companies;

e failure to maintain our REIT status;

» changes in tax laws;

* domestic and international economic factors unrelated to our performance; and

» all other risk factors addressed elsewhere in this Annual Report on Form 10-K for the year ended December 31, 2023.

Moreover, although shares of Series A Preferred Stock and Series B Preferred Stock are listed on The Nasdaq Global Market,
there can be no assurance that the trading volume for shares will provide sufficient liquidity for holders to sell their shares at the
time of their choosing or that the trading price for shares will equal or exceed the price paid for the shares. Because the shares of
Series A Preferred Stock and Series B Preferred Stock carry a fixed dividend rate, the trading price in the secondary market will
be influenced by changes in interest rates and will tend to move inversely to changes in interest rates. In particular, an increase in
market interest rates may result in higher yields on other financial instruments and may lead purchasers of shares of Series A
Preferred Stock and Series B Preferred Stock to demand a higher yield on their purchase price, which could adversely affect the
market price of those shares. An increase in interest rates available to investors could also reduce the value of our common stock.

We currently do not pay cash distributions on our common stock and we may be unable to pay or maintain cash distributions
in the future or increase distributions over time.

There are many factors that can affect the availability and timing of cash distributions to stockholders, and we currently do
not pay cash distributions on our common stock. Distributions will be based principally on cash available from our operations.
The amount of cash available for distributions is affected by many factors, such as income from our properties and our operating
expense levels, as well as many other variables. Actual cash available for distributions may vary substantially from estimates. We
cannot assure a stockholder that we will be able to pay distributions or that distributions will increase over time with respect to
our capital stock. Our actual results may differ significantly from the assumptions used by our Board in establishing the
distribution rate to stockholders. We may not have sufficient cash from operations to make a distribution required to qualify or
maintain our qualification as a REIT, which may materially adversely affect a stockholder’s investment.
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The limit on the number of shares a person may own may discourage a third-party from acquiring us in a manner that might
result in a premium price to our stockholders.

Our charter, with certain exceptions, authorizes our directors to take such actions as are necessary and desirable to preserve
our qualification as a REIT. Unless exempted (prospectively or retroactively) by the Board, no person may own more than 9.8%
in value of the aggregate of our outstanding shares of our capital stock or more than 9.8% (in value or in number of shares,
whichever is more restrictive) of any class or series of shares of our capital stock. This restriction may have the effect of delaying,
deferring or preventing a change in control of us, including an extraordinary transaction (such as a merger, tender offer or sale of
all or substantially all our assets) that might provide a premium price for holders of our common stock.

The terms of our Series A Preferred Stock, Series B Preferred Stock, and the terms of other preferred stock we may issue, may
discourage a third- party from acquiring us in a manner that might result in a premium price to stockholders.

The change of control conversion and redemption features of the Series A Preferred Stock and Series B Preferred Stock may
make it more difficult for a party to acquire us or discourage a party from seeking to acquire us. Upon the occurrence of a change
of control, holders of Series A Preferred Stock and Series B Preferred Stock will, under certain circumstances, have the right to
convert some of or all their shares of Series A Preferred Stock and Series B Preferred Stock into shares of our common stock (or
equivalent value of alternative consideration) and under these circumstances we will also have a change of control redemption
right to redeem shares of Series A Preferred Stock and Series B Preferred Stock. Upon exercise of this conversion right, the
holders will be limited to a maximum number of shares of our common stock pursuant to a predetermined ratio. These features of
the Series A Preferred Stock and Series B Preferred Stock may have the effect of discouraging a third-party from seeking to
acquire us or of delaying, deferring or preventing a change of control under circumstances that otherwise could provide the
holders of our common stock with the opportunity to realize a premium over the then-current market price or that stockholders
may otherwise believe is in their best interests. We may also issue other classes or series of preferred stock that could also have
the same effect.

We have a classified board, which may discourage a third-party from acquiring us in a manner that might result in a premium
price to our stockholders.

The Board is divided into three classes of directors. At each annual meeting, directors of one class are elected to serve until
the annual meeting of stockholders held in the third year following the year of their election and until their successors are duly
elected and qualify. The classification of our directors may have the effect of delaying, deferring or preventing a change in control
of us, including an extraordinary transaction (such as a merger, tender offer or sale of all or substantially all our assets) that might
result in a premium price for our stockholders.

Maryland law prohibits certain business combinations, which may make it more difficult for us to be acquired and may
discourage a third-party from acquiring us in a manner that might result in a premium price to our stockholders.

Under Maryland law, “business combinations” between a Maryland corporation and an interested stockholder or an affiliate
of an interested stockholder are prohibited for five years after the most recent date on which the interested stockholder becomes
an interested stockholder. These business combinations include, but are not limited to, a merger, consolidation, share exchange or,
in circumstances specified in the statute, an asset transfer or issuance or reclassification of equity securities. An interested
stockholder is defined as:

* any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the corporation’s outstanding
voting stock; or

+ an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question, was the
beneficial owner of, directly or indirectly, 10% or more of the voting power of the then outstanding stock of the corporation.

A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction by
which he or she otherwise would have become an interested stockholder. However, in approving a transaction, the board of
directors may provide that its approval is subject to compliance, at or after the time of approval, with any terms and conditions
determined by the board of directors.

After the five-year prohibition, any business combination between the Maryland corporation and an interested stockholder
generally must be recommended by the board of directors of the corporation and approved by the affirmative vote of at least:

*  80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and

» two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the interested
stockholder with whom or with whose affiliate the business combination is to be effected or held by an affiliate or associate
of the interested stockholder.
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These super-majority vote requirements do not apply if the corporation’s common stockholders receive a minimum price, as
defined under Maryland law, for their shares in the form of cash or other consideration in the same form as previously paid by the
interested stockholder for its shares. The business combination statute permits various exemptions from its provisions, including
business combinations that are exempted by the Board of directors prior to the time that the interested stockholder becomes an
interested stockholder. Pursuant to the statute, the board has exempted any business combination involving our Advisor or any
affiliate of our Advisor. Consequently, the five-year prohibition and the super-majority vote requirements will not apply to
business combinations between us and our Advisor or any affiliate of our Advisor. As a result, our Advisor and any affiliate of
our Advisor may be able to enter into business combinations with us that may not be in the best interests of our stockholders,
without compliance with the super-majority vote requirements and the other provisions of the statute. The business combination
statute may discourage others from trying to acquire control of us and increase the difficulty of consummating any offer.

Our bylaws designate the Circuit Court for Baltimore City, Maryland as the sole and exclusive forum for certain actions and
proceedings that may be initiated by our stockholders.

Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the Circuit Court for Baltimore
City, Maryland, or, if that court does not have jurisdiction, the United States District Court for the District of Maryland, Northern
Division, is the sole and exclusive forum for (a) any derivative action or proceeding brought on our behalf, other than actions
arising under federal securities laws; (b) any Internal Corporate Claim, as such term is defined in the Maryland General
Corporation Law (the “MGCL”), or any successor provision thereof, including, without limitation, (i) any action asserting a claim
of breach of any duty owed by any of our directors, officers or other employees to us or to our stockholders or (ii) any action
asserting a claim against us or any of our directors, officers or other employees arising pursuant to any provision of the MGCL,
our charter or our bylaws; or (¢) any other action asserting a claim against us or any of our directors, officers or other employees
that is governed by the internal affairs doctrine. Our bylaws also provide that unless we consent in writing, none of the foregoing
actions, claims or proceedings may be brought in any court sitting outside the State of Maryland and the federal district courts are,
to the fullest extent permitted by law, the sole and exclusive forum for the resolution of any complaint asserting a cause of action
under the Securities Act. These choice of forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum
that the stockholder believes is favorable. Alternatively, if a court were to find these provisions of our bylaws inapplicable to, or
unenforceable in respect of, one or more of the specified types of actions or proceedings, we may incur additional costs associated
with resolving these matters in other jurisdictions.

Certain provisions in our bylaws and agreements may deter, delay or prevent a change in our control.

Provisions contained in our bylaws may deter, delay or prevent a change in control of our Board, including, for example,
provisions requiring qualifications for an individual to serve as a director and a requirement that certain of our directors be
“Managing Directors” and other directors be “Independent Directors”, as defined in our governing documents. Such provisions
may have the effect of delaying, deferring or preventing a change in control of us, including an extraordinary transaction (such as
a merger, tender offer or sale of all or substantially all of our assets) that might otherwise result in a premium for our stockholders.

Maryland law limits the ability of a third-party to buy a large stake in us and exercise voting power in electing directors, which
may discourage a third-party from acquiring us in a manner that might result in a premium price to our stockholders.

The Maryland Control Share Acquisition Act provides that holders of “control shares” of a Maryland corporation acquired in
a “control share acquisition” have no voting rights except to the extent approved by the stockholders by the affirmative vote of
two-thirds of all the votes entitled to be cast on the matter, excluding all shares of stock owned by the acquirer, by officers or by
employees who are directors of the corporation. “Control shares” are voting shares of stock which, if aggregated with all other
shares of stock owned by the acquirer or in respect of which the acquirer can exercise or direct the exercise of voting power
(except solely by virtue of a revocable proxy), would entitle the acquirer to exercise voting power in electing directors within
specified ranges of voting power. Control shares do not include shares the acquiring person is then entitled to vote as a result of
having previously obtained stockholder approval or shares acquired directly from the corporation. A “control share acquisition”
means the acquisition of issued and outstanding control shares. The Maryland Control Share Acquisition Act does not apply (a) to
shares acquired in a merger, consolidation or share exchange if the corporation is a party to the transaction, or (b) to acquisitions
approved or exempted by the charter or bylaws of the corporation.

Our bylaws contain a provision exempting from the Maryland Control Share Acquisition Act any and all acquisitions of our
stock by any person. There can be no assurance that this provision will not be amended or eliminated at any time in the future.
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If we internalize our management functions, we would be required to pay a transition fee and would not have the right to
retain our management or personnel.

We may engage in an internalization transaction and become self-managed in the future. If we internalize our management
functions, under the terms of our advisory agreement we would be required to pay a transition fee to our Advisor upon
termination of the advisory agreement in connection with an internalization that could be up to 4.5 times the compensation paid to
our Advisor in the previous year, plus expenses. We also would not have any right to retain our executive officers or other
personnel of our Advisor who currently manage our day-to-day operations. An inability to manage an internalization transaction
effectively could thus result in our incurring excess costs and suffering deficiencies in our disclosure controls and procedures or
our internal control over financial reporting. These deficiencies could cause us to incur additional costs, and our management’s
attention could be diverted from most effectively managing our investments, which could result in litigation and resulting
associated costs in connection with the internalization transaction.

We may terminate our advisory agreement in only limited circumstances, which may require payment of a termination fee.

We have limited rights to terminate our Advisor. The initial term of our advisory agreement expires on February 16, 2027,
but is automatically renewed upon expiration for consecutive ten-year terms unless notice of termination is provided by either
party 365 days in advance of the expiration of the term. Further, we may terminate the agreement only under limited
circumstances. In the event of a termination in connection with a change in control of us, we would be required to pay a
termination fee that could be up to four times the compensation paid to our Advisor in the previous year, plus expenses. The
limited termination rights will make it difficult for us to renegotiate the terms of the advisory agreement or replace our Advisor
even if the terms of the advisory agreement are no longer consistent with the terms generally available to externally-managed
REITs for similar services, could have a material adverse effect on us.

Our business and operations could suffer if our Advisor or any other party that provides us with services essential to our
operations experiences system failures or cyber incidents or a deficiency in cybersecurity.

The internal information technology networks and related systems of our Advisor and other parties that provide us with
services essential to our operations (including our tenants, operators, and other third-party operators of our healthcare facilities)
are vulnerable to damage from any number of sources, including computer viruses, unauthorized access, energy blackouts, natural
disasters, terrorism, war and telecommunication failures. Any system failure or accident that causes interruptions in our operations
could result in a material disruption to our business. We may also incur additional costs to remedy damages caused by these
disruptions.

As reliance on technology has increased, so have the risks posed to those systems. Our Advisor and other parties that
provide us with services essential to our operations must continuously monitor and develop their networks and information
technology to prevent, detect, address and mitigate the risk of unauthorized access, misuse, computer viruses, and social
engineering, such as phishing. Our Advisor is continuously working, including with the aid of third-party service providers, to
install new, and to upgrade existing, network and information technology systems, to create processes for risk assessment, testing,
prioritization, remediation, risk acceptance, and reporting, and to provide awareness training around phishing, malware and other
cyber risks to ensure that our Advisor and other parties that provide us with services essential to our operations are protected
against cyber risks and security breaches and that we are also therefore so protected. However, these upgrades, processes, new
technology and training may not be sufficient to protect us from all risks. Even the most well protected information, networks,
systems and facilities remain potentially vulnerable because the techniques and technologies used in attempted attacks and
intrusions evolve and generally are not recognized until launched against a target. In some cases, attempted attacks and intrusions
are designed not to be detected and, in fact, may not be detected.

The remediation costs and lost revenues experienced by a subject of an intentional cyberattack or other event which results
in unauthorized third-party access to systems to disrupt operations, corrupt data or steal confidential information may be
significant and significant resources may be required to repair system damage, protect against the threat of future security
breaches or to alleviate problems, including reputational harm, loss of revenues and litigation, caused by any breaches.
Additionally, any failure to adequately protect against unauthorized or unlawful processing of personal data, or to take appropriate
action in cases of infringement may result in significant penalties under privacy law.
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Furthermore, a security breach or other significant disruption involving the information technology networks and related
systems of our Advisor or any other party that provides us with services essential to our operations could:

» result in misstated financial reports, violations of loan covenants, missed reporting deadlines or missed permitting deadlines;
«  affect our ability to properly monitor our compliance with the rules and regulations regarding our qualification as a REIT;

* result in the unauthorized access to, and destruction, loss, theft, misappropriation or release of, proprictary, confidential,
sensitive or otherwise valuable information (including information about our tenant operators and other third-party operators
of our healthcare facilities, as well as the patients or residents at those facilities), which others could use to compete against
us or for disruptive, destructive or otherwise harmful purposes and outcomes;

*  result in our inability to maintain the building systems relied upon by our tenants for the efficient use of their leased space;
* require significant management attention and resources to remedy any damages that result;

* subject us to claims for breach of contract, damages, credits, penalties or termination of leases or other agreements; or

» adversely impact our reputation among our tenants, operators and investors generally.

Although our Advisor and other parties that provide us with services essential to our operations intend to continue to
implement industry-standard security measures, there can be no assurance that those measures will be sufficient, and any material
adverse effect experienced by our Advisor and other parties that provide us with services essential to our operations could, in turn,
have an adverse impact on us.

We depend on our Advisor and Property Manager to provide us with executive officers, key personnel and all services required
for us to conduct our operations and our operating performance may be impacted by any adverse changes in the financial
health or reputation of our Advisor.

We have no employees. Personnel and services that we require are provided to us under contracts with our Advisor and its
affiliates including our Property Manager. We depend on our Advisor and our Property Manager to manage our operations and
acquire and manage certain of our real estate assets. Our Advisor makes all decisions with respect to the management of our
company, subject to the supervision of, and any guidelines established by, the Board.

Our success depends to a significant degree upon the contributions of our executive officers and other key personnel of our
Advisor and its affiliates, including Michael Anderson, our chief executive officer, and Scott Lappetito, our chief financial officer,
treasurer and secretary. Neither our Advisor nor any of its affiliates has an employment agreement with these key personnel and
we cannot guarantee that all, or any particular one, of these individuals will remain employed by our Advisor or one of its
affiliates and otherwise available to continue to perform services for us. Further, we do not maintain key person life insurance on
any person. We believe that our success depends, in large part, upon the ability of our Advisor to hire, retain or contract for
services of highly skilled managerial, operational and marketing personnel. Competition for skilled personnel is intense, and there
can be no assurance that our Advisor will be successful in attracting and retaining skilled personnel. If our Advisor loses or is
unable to obtain the services of skilled personnel due to, among other things, an overall labor shortage, lack of skilled labor,
increased turnover or labor inflation, our Advisor’s ability to manage our business and implement our investment strategies could
be delayed or hindered, which could have a material adverse effect on us.

Any adverse changes in the financial condition or financial health of, or our relationship with, our Advisor or Property
Manager, including any change resulting from an adverse outcome in any litigation could hinder their ability to successfully
manage our operations and our investments. Additionally, changes in ownership or management practices, the occurrence of
adverse events affecting our Advisor or its affiliates or other companies advised by our Advisor or its affiliates could create
adverse publicity and adversely affect us and our relationship with lenders, tenants, operators or counterparties.

We depend on our OP and its subsidiaries for cash flow and are structurally subordinated in right of payment to the
obligations of our OP and its subsidiaries.

We conduct, and intend to continue conducting, all of our business operations through our OP, and, accordingly, we rely on
distributions from our OP and its subsidiaries to provide cash to pay our obligations. There is no assurance that our OP or its
subsidiaries will be able to, or be permitted to, pay distributions to us that will enable us to pay dividends and other distributions
to our stockholders and meet our other obligations. Each of our OP’s subsidiaries is a distinct legal entity and, under certain
circumstances, legal and contractual restrictions may limit our ability to obtain cash from these entities. In addition, any claims we
may have will be structurally subordinated to all existing and future liabilities and obligations of our OP and its subsidiaries.
Therefore, in the event of our bankruptcy, liquidation or reorganization, our assets and those of our OP and its subsidiaries will be
available to satisfy the claims of our creditors or to pay dividends and other distributions to our stockholders only after all the
liabilities and obligations of our OP and its subsidiaries have been paid in full.
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U.S. Federal Income Tax Risks
Our failure to remain qualified as a REIT would subject us to U.S. federal income tax and potentially state and local tax.

We elected to be taxed as a REIT, commencing with our taxable year ended December 31, 2013, and intend to operate in a
manner that will allow us to continue to qualify as a REIT for U.S. federal income tax purposes. However, we may terminate our
REIT qualification inadvertently or if the Board determines that doing so is in our best interests. Our qualification as a REIT
depends upon our satisfaction of certain asset, income, organizational, distribution, stockholder ownership and other requirements
on a continuing basis. We have structured, and intend to continue structuring, our activities in a manner designed to satisfy all the
requirements to qualify as a REIT. However, the REIT qualification requirements are extremely complex and interpretation of the
U.S. federal income tax laws governing qualification as a REIT is limited. Furthermore, any opinion of our counsel, including tax
counsel, as to our eligibility to remain qualified as a REIT is not binding on the Internal Revenue Service (the “IRS”) and is not a
guarantee that we will continue to qualify as a REIT. Accordingly, we cannot be certain that we will be successful in operating so
that we can remain qualified as a REIT. Our ability to satisfy the asset tests depends on our analysis of the characterization and
fair market values of our assets, some of which are not susceptible to a precise determination, and for which we will not obtain
independent appraisals. Our compliance with the REIT income or quarterly asset requirements also depends on our ability to
successfully manage the composition of our income and assets on an ongoing basis. Accordingly, if certain of our operations were
to be recharacterized by the IRS, such recharacterization could jeopardize our ability to satisfy all requirements for qualification
as a REIT. Furthermore, future legislative, judicial or administrative changes to the U.S. federal income tax laws could be applied
retroactively, which could result in our disqualification as a REIT.

If we fail to continue to qualify as a REIT for any taxable year, and we do not qualify for certain statutory relief provisions,
we will be subject to U.S. federal income tax on our taxable income at the corporate rate. In addition, we would generally be
disqualified from treatment as a REIT for the four taxable years following the year in which we lose our REIT qualification.
Losing our REIT qualification would reduce our net earnings available for investment or distribution to stockholders because of
the additional entity-level tax liability. In addition, amounts paid to stockholders that are treated as dividends for U.S. federal
income tax purposes would no longer qualify for the dividends paid deduction, and we would no longer be required to make
distributions. If we lose our REIT qualification, we might be required to borrow funds or liquidate some investments in order to
pay the applicable taxes.

Even as a REIT, in certain circumstances, we may incur tax liabilities that would reduce our cash available for distribution to
our stockholders.

Even as a REIT, we may be subject to U.S. federal, state and local income taxes. For example, net income from the sale of
properties that are “dealer” properties sold by a REIT and that do not meet a safe harbor available under the Code (a “prohibited
transaction” under the Code) will be subject to a 100% tax. We may not make sufficient distributions to avoid excise taxes
applicable to REITs. Similarly, if we were to fail an income test (and did not lose our REIT status because such failure was due to
reasonable cause and not willful neglect), we would be subject to tax on the income that does not meet the income test
requirements. We also may decide to retain net capital gains we earn from the sale or other disposition of our property and pay
U.S. federal income tax directly on such income. In that event, our stockholders would be treated as if they earned that income
and paid the tax on it directly. However, stockholders that are tax-exempt, such as charities or qualified pension plans, would have
no benefit from their deemed payment of such tax liability unless they file U.S. federal income tax returns and seek a refund of
such tax. We also will be subject to corporate tax on any undistributed REIT taxable income. We also may be subject to state and
local taxes on our income or property, including franchise, payroll and transfer taxes, either directly or at the level of the OP or at
the level of the other companies through which we indirectly own our assets, such as any TRSs, which are subject to full U.S.
federal, state, local and foreign corporate-level income taxes. Any taxes we pay directly or indirectly will reduce our cash flow.

To qualify as a REIT, we must meet annual distribution requirements, which may force us to forgo otherwise attractive
opportunities or borrow funds during unfavorable market conditions. This could delay or hinder our ability to meet our
investment objectives and reduce our stockholders’ overall return.

In order to qualify as a REIT, we must distribute annually to our stockholders at least 90% of our REIT taxable income
(which does not equal net income as calculated in accordance with GAAP), determined without regard to the deduction for
dividends paid and excluding net capital gain. We will be subject to U.S. federal income tax on our undistributed REIT taxable
income and net capital gain and to a 4% nondeductible excise tax on any amount by which distributions we make with respect to
any calendar year are less than the sum of (a) 85% of our ordinary income, (b) 95% of our capital gain net income and (c) 100%
of our undistributed income from prior years. These requirements could cause us to distribute amounts that otherwise would be
spent on investments in real estate assets and it is possible that we might be required to borrow funds, possibly at unfavorable
rates, or sell assets to fund these distributions. Although we intend to make distributions sufficient to meet the annual distribution
requirements and to avoid U.S. federal income and excise taxes on our earnings while we qualify as a REIT, it is possible that we
might not always be able to do so.
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Recharacterization of sale-leaseback transactions may cause us to lose our REIT status.

We will use commercially reasonable efforts to structure any sale-leaseback transaction we enter into so that the lease will be
characterized as a “true lease” for U.S. federal income tax purposes, thereby allowing us to be treated as the owner of the property
for U.S. federal income tax purposes. However, the IRS may challenge this characterization. In the event that any sale-leaseback
transaction is challenged and recharacterized as a financing transaction or loan for U.S. federal income tax purposes, deductions
for depreciation and cost recovery relating to the property would be disallowed. If a sale-leaseback transaction were so
recharacterized, we might fail to continue to satisfy the REIT qualification asset tests or income tests and, consequently, lose our
REIT status effective with the year of recharacterization. Alternatively, the amount of our REIT taxable income could be
recalculated which might also cause us to fail to meet the distribution requirement for a taxable year.

Certain of our business activities are potentially subject to the prohibited transaction tax.

For so long as we qualify as a REIT, our ability to dispose of property during the first few years following acquisition may be
restricted to a substantial extent as a result of our REIT qualification. Under applicable provisions of the Code regarding
prohibited transactions by REITs, while we qualify as a REIT and provided we do not meet a safe harbor available under the
Code, we will be subject to a 100% penalty tax on the net income from the sale or other disposition of any property (other than
foreclosure property) that we own, directly or indirectly through any subsidiary entity, including the OP, but generally excluding
TRSs, that is deemed to be inventory or property held primarily for sale to customers in the ordinary course of a trade or business.
Whether property is inventory or otherwise held primarily for sale to customers in the ordinary course of a trade or business
depends on the particular facts and circumstances surrounding each property. We intend to avoid the 100% prohibited transaction
tax by (a) conducting activities that may otherwise be considered prohibited transactions through a TRS (but such TRS will incur
corporate rate income taxes with respect to any income or gain recognized by it), (b) conducting our operations in such a manner
so that no sale or other disposition of an asset we own, directly or indirectly through any subsidiary, will be treated as a prohibited
transaction, and (c) structuring certain dispositions of our properties to comply with the requirements of the prohibited transaction
safe harbor available under the Code for properties that, among other requirements, have been held for at least two years. Despite
our present intention, no assurance can be given that any particular property we own, directly or through any subsidiary entity,
including the OP, but generally excluding TRSs, will not be treated as inventory or property held primarily for sale to customers
in the ordinary course of a trade or business.

TRSs are subject to corporate-level taxes and our dealings with TRSs may be subject to a 100% excise tax.

A REIT may own up to 100% of the stock of one or more TRSs. Both the subsidiary and the REIT must jointly elect to treat
the subsidiary as a TRS. A corporation of which a TRS directly or indirectly owns more than 35% of the voting power or value of
the stock will automatically be treated as a TRS. Overall, no more than 20% (25% for taxable years beginning prior to January 1,
2018) of the gross value of a REIT’s assets may consist of stock or securities of one or more TRSs. A TRS may hold assets and
earn income that would not be qualifying assets or income if held or earned directly by a REIT, including gross income from
operations pursuant to management contracts. We may lease some of our seniors housing properties that are “qualified health care
properties” to one or more TRSs which, in turn, contract with independent third-party management companies to operate those
qualified health care properties on behalf of those TRSs. In addition, we may use one or more TRSs generally to hold properties
for sale in the ordinary course of a trade or business or to hold assets or conduct activities that we cannot conduct directly as a
REIT. A TRS is subject to applicable U.S. federal, state, local and foreign income tax on its taxable income, as well as limitations
on the deductibility of its interest expenses. In addition, the Code imposes a 100% excise tax on certain transactions between a
TRS and its parent REIT that are not conducted on an arm’s-length basis.

If the OP failed to qualify as a partnership or is not otherwise disregarded for U.S. federal income tax purposes, we would
cease to qualify as a REIT.

If the IRS were to successfully challenge the status of the OP as a partnership or disregarded entity for U.S. federal income
tax purposes, the OP would be taxable as a corporation. In such event, this would reduce the amount of distributions that the OP
could make to us. This also would result in our failing to qualify as a REIT, and we would become subject to a corporate-level tax
on our income. This substantially would reduce our cash available to pay dividends and other distributions to our stockholders. In
addition, if any of the partnerships or limited liability companies through which the OP owns its properties, in whole or in part,
loses its characterization as a partnership and is otherwise not disregarded for U.S. federal income tax purposes, the partnership or
limited liability company would be subject to taxation as a corporation, thereby reducing distributions to the OP. Such a
recharacterization of an underlying property owner could also threaten our ability to maintain our REIT qualification.
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If our qualified health care properties are not properly leased to a TRS or the managers of those qualified health care
properties do not qualify as “eligible independent contractors,” we could fail to qualify as a REIT.

In general, under the REIT rules, we cannot directly operate any of our seniors housing properties that are qualified health
care properties and can only indirectly participate in the operation of qualified health care properties on an after-tax basis by
leasing those properties to independent health care facility operators or to TRSs. A qualified health care property is any real
property (and any personal property incident to that real property), which is, or is necessary or incidental to the use of, a hospital,
nursing facility, assisted living facilities, congregate care facility, qualified continuing care facility, or other licensed facility
which extends medical or nursing or ancillary services to patients and is operated by a provider of those services that is eligible
for participation in the Medicare program with respect to that facility. Furthermore, rent paid by a lessee of a qualified health care
property that is a “related party tenant” of ours will not be qualifying income for purposes of the two gross income tests applicable
to REITs. However, a TRS that leases qualified health care properties from us will not be treated as a related party tenant with
respect to our qualified health care properties that are managed by an eligible independent contractor.

An eligible independent contractor is an independent contractor that, at the time such contractor enters into a management or
other agreement with a TRS to operate a qualified health care property, is actively engaged in the trade or business of operating
qualified health care properties for any person not related to us or the TRS. Among other requirements to qualify as an
independent contractor, a manager must not own, directly or applying attribution provisions of the Code, more than 35% of the
shares of our outstanding stock (by value), and no person or group of persons can own more than 35% of the shares of our
outstanding stock and 35% of the ownership interests of the manager (taking into account only owners of more than 5% of our
shares and, with respect to ownership interest in such managers that are publicly traded, only holders of more than 5% of such
ownership interests). The ownership attribution rules that apply for purposes of the 35% thresholds are complex. There can be no
assurance that the levels of ownership of our shares by our managers and their owners will not be exceeded.

If our leases with TRSs are not respected as true leases for U.S. federal income tax purposes, we likely would fail to qualify as
a REIT.

To qualify as a REIT, we must satisfy two gross income tests, under which specified percentages of our gross income must be
derived from certain sources, such as “rents from real property.” Rent paid by TRSs to the OP pursuant to the lease of our
qualified healthcare properties will constitute a substantial portion of our gross income. For that rent to qualify as rents from real
property for purposes of the REIT gross income tests, the leases must be respected as true leases for U.S. federal income tax
purposes and not be treated as service contracts, joint ventures or some other type of arrangement. If our leases are not respected
as true leases for U.S. federal income tax purposes, we may fail to qualify as a REIT.

We may choose to make distributions partly in cash and partly in shares of our common stock, in which case our stockholders
may be required to pay U.S. federal income taxes in excess of the cash portion of such distributions they receive.

In connection with our qualification as a REIT, we are required to distribute annually to our stockholders at least 90% of our
REIT taxable income (which does not equal net income as calculated in accordance with GAAP), determined without regard to
the deduction for dividends paid and excluding net capital gain. The IRS has issued Revenue Procedures authorizing elective
cash/stock distributions to be made by “publically offered REITs,” like us, in order to satisfy this requirement, provided that at
least 20% of the aggregate amount of a distribution to stockholders is paid in cash and certain other parameters detailed in the
Revenue Procedures are satisfied. Taxable stockholders receiving such distributions will be required to include the full amount of
such distributions as ordinary dividend income to the extent of our current or accumulated earnings and profits, as determined for
U.S. federal income tax purposes. As a result, U.S. stockholders may be required to pay U.S. federal income taxes with respect to
such distributions in excess of the cash portion of the distribution received.

Accordingly, U.S. stockholders receiving a distribution partly in cash and partly in shares of our common stock may be
required to sell shares received in such distribution or may be required to sell other stock or assets owned by them, at a time that
may be disadvantageous, in order to satisfy any tax imposed on such distribution. If a U.S. stockholder sells the shares that it
receives as part of the distribution in order to pay this tax, the sales proceeds may be less than the amount included in income with
respect to the distribution, depending on the value of the shares at the time of the sale. Furthermore, with respect to certain non-
U.S. stockholders, we may be required to withhold U.S. tax with respect to such distribution, including in respect of all or a
portion of such distribution that is payable in stock, by withholding or disposing of part of the shares included in such distribution
and using the proceeds of such disposition to satisfy the withholding tax imposed. Because there is no established trading market
for shares of our common stock, stockholders may not be able to sell shares of our common stock to pay taxes owed on dividend
income.

Our current distribution policy with respect to distributions on shares of our common stock is to pay such distributions solely
in shares of our common stock. Such distributions are not taxable to our stockholders.
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The taxation of distributions can be complex; however, distributions to stockholders that are treated as dividends for U.S.
federal income tax purposes generally will be taxable as ordinary income, which may reduce our stockholders’ after-tax
anticipated return from an investment in us.

Amounts that we pay to our taxable stockholders out of current and accumulated earnings and profits (and not designated as
capital gain dividends or qualified dividend income) generally will be treated as dividends for U.S. federal income tax purposes
and will be taxable as ordinary income. Noncorporate stockholders are entitled to a 20% deduction with respect to these ordinary
REIT dividends which would, if allowed in full, result in a maximum effective U.S. federal income tax rate on these ordinary
REIT dividends of 29.6% (or 33.4% including the 3.8% surtax on net investment income); however, the 20% deduction will end
after December 31, 2025.

However, a portion of the amounts that we pay to our stockholders generally may (a) be designated by us as capital gain
dividends taxable as long-term capital gain to the extent that such portion is attributable to net capital gain recognized by us, (b)
be designated by us as qualified dividend income, taxable at capital gains rates, to the extent that such portion is attributable to
dividends we receive from TRSs, or (¢) constitute a return of capital to the extent that such portion exceeds our accumulated
earnings and profits as determined for U.S. federal income tax purposes. With respect to qualified dividend income, the current
maximum U.S federal tax rate applicable to U.S. noncorporate stockholders is 20% (or 23.8% including the 3.8% surtax on net
investment income). Dividends payable by REITs, however, generally are not eligible for this reduced rate and, as described
above, through December 31, 2025, will be subject to an effective rate of 29.6% (or 33.4% including the 3.8% surtax on net
investment income). Although this does not adversely affect the taxation of REITs or dividends payable by REITs, the more
favorable rates applicable to regular corporate qualified dividends could cause investors who are individuals, trusts and estates to
perceive investments in REITs to be relatively less attractive than investments in the stock of non-REIT corporations that pay
dividends, which could adversely affect the value of the stock of REITs, including shares of our stock. Tax rates could be changed
in future legislation. A return of capital is not taxable but has the effect of reducing the tax basis of a stockholder’s investment in
shares of our stock. Amounts paid to our stockholders that exceed our current and accumulated earnings and profits and a
stockholder’s tax basis in shares of our stock generally will be taxable as capital gain.

Our stockholders may have tax liability on distributions that they elect to reinvest in shares of our common stock, but they
would not receive the cash from such distributions to pay such tax liability.

Stockholders who participate in the DRIP generally will be deemed to receive distributions in an amount equal to the fair
market value of the shares of our common stock received on the date of distribution, regardless of whether such shares were
purchased at a discount to fair market value, and will be taxed on any such distribution to the extent it was not a tax-free return of
capital. As a result, unless a stockholder is a tax-exempt entity, it may have to use funds from other sources to pay its tax liability
on the distributions reinvested in shares of our common stock pursuant to the DRIP.

Complying with REIT requirements may limit our ability to hedge our liabilities effectively and may cause us to incur tax
liabilities.

The REIT provisions of the Code may limit our ability to hedge our liabilities. Any income from a hedging transaction we
enter into to manage the risk of interest rate changes, price changes or currency fluctuations with respect to borrowings made or to
be made to acquire or carry real estate assets, or in certain cases to hedge previously acquired hedges entered into to manage risks
associated with property that has been disposed of or liabilities that have been extinguished, if properly identified under applicable
Treasury Regulations, does not constitute “gross income” for purposes of the 75% or 95% gross income tests. To the extent that
we enter into other types of hedging transactions, the income from those transactions will likely be treated as non-qualifying
income for purposes of both of the gross income tests. As a result of these rules, we may need to limit our use of advantageous
hedging techniques or implement those hedges through a TRS. This could increase the cost of our hedging activities because the
TRS would be subject to tax on gains or expose us to greater risks associated with changes in interest rates than we would
otherwise want to bear. In addition, losses in a TRS generally will not provide any tax benefit, except for being carried forward
against future taxable income of the TRS.
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Complying with REIT requirements may force us to forgo or liquidate otherwise attractive investment opportunities.

To maintain our qualification as a REIT, we must ensure that we meet the REIT gross income tests annually and that at the
end of each calendar quarter, at least 75% of the value of our assets consists of cash, cash items, government securities and
qualified REIT real estate assets, including certain mortgage loans and certain kinds of mortgage-related securities. The remainder
of our investment in securities (other than securities that qualify for the 75% asset test and securities of qualified REIT
subsidiaries and TRSs) generally cannot exceed 10% of the outstanding voting securities of any one issuer, 10% of the total value
of the outstanding securities of any one issuer, or 5% of the value of our assets as to any one issuer. In addition, no more than
20% of the value of our total assets may consist of stock or securities of one or more TRSs and no more than 25% of our assets
may consist of publicly offered REIT debt instruments that do not otherwise qualify under the 75% asset test. If we fail to comply
with these requirements at the end of any calendar quarter, we must correct the failure within 30 days after the end of the calendar
quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification and suffering adverse tax
consequences. As a result, we may be required to liquidate assets from our portfolio or not make otherwise attractive investments
in order to maintain our qualification as a REIT.

The ability of the Board to revoke our REIT qualification without stockholder approval may subject us to U.S. federal income
tax and reduce distributions to our stockholders.

Our charter provides that the Board may revoke or otherwise terminate our REIT election, without the approval of our
stockholders, if it determines that it is no longer in our best interests to continue to qualify as a REIT. While we intend to maintain
our qualification as a REIT, we may terminate our REIT election if we determine that qualifying as a REIT is no longer in our
best interests. If we cease to be a REIT, we would become subject to corporate-level U.S. federal income tax on our taxable
income (as well as any applicable state and local corporate tax) and would no longer be required to distribute most of our taxable
income to our stockholders, which may have adverse consequences on our total return to our stockholders and on the value of
shares of our stock.

We may be subject to adverse legislative or regulatory tax changes that could increase our tax liability, reduce our operating
flexibility, and reduce the value of shares of our stock.

Changes to the tax laws may occur, and any such changes could have an adverse effect on an investment in shares of our
stock or on the market value or the resale potential of our assets. Our stockholders are urged to consult with an independent tax
advisor with respect to the status of legislative, regulatory or administrative developments and proposals and their potential effect
on an investment in shares of our stock.

Although REITs generally receive better tax treatment than entities taxed as non-REIT “C corporations,” it is possible that
future legislation would result in a REIT having fewer tax advantages, and it could become more advantageous for a company that
invests in real estate to elect to be treated for U.S. federal income tax purposes as a non-REIT “C corporation.” As a result, our
charter provides the Board with the power, under certain circumstances, to revoke or otherwise terminate our REIT election and
cause us to be taxed as a non-REIT “C corporation,” without the vote of our stockholders. The Board has duties to us and could
only cause such changes in our tax treatment if it determines that such changes are in our best interests.

The share ownership restrictions for REITs and the 9.8% share ownership limit in our charter may inhibit market activity in
shares of our stock and restrict our business combination opportunities.

In order to qualify as a REIT, five or fewer individuals, as defined in the Code, may not own, actually or constructively, more
than 50% in value of the issued and outstanding shares of our stock at any time during the last half of each taxable year, other than
the first year for which a REIT election is made. Attribution rules in the Code determine if any individual or entity actually or
constructively owns shares of our stock under this requirement. Additionally, at least 100 persons must beneficially own shares of
our stock during at least 335 days of a taxable year for each taxable year, other than the first year for which a REIT election is
made. To help ensure that we meet these tests, among other purposes, our charter restricts the acquisition and ownership of shares
of our stock.

Our charter, with certain exceptions, authorizes our directors to take such actions as are necessary and desirable to preserve
our qualification as a REIT while we so qualify. Unless exempted by the Board, for so long as we qualify as a REIT, our charter
prohibits, among other limitations on ownership and transfer of shares of our stock, any person from beneficially or constructively
owning (applying certain attribution rules under the Code) more than 9.8% in value of the aggregate outstanding shares of our
stock and more than 9.8% (in value or in number of shares, whichever is more restrictive) of any class or series of the outstanding
shares of our stock. The Board may not grant an exemption from these restrictions to any proposed transferee whose ownership in
excess of the 9.8% ownership limit would result in the termination of our qualification as a REIT. These restrictions on
transferability and ownership will not apply, however, if the Board determines that it is no longer in our best interests to continue
to qualify as a REIT or that compliance with the restrictions is no longer required in order for us to continue to so qualify as a
REIT.

These ownership limits could delay or prevent a transaction or a change in control that might involve a premium price for
shares of our stock or otherwise be in the best interests of the stockholders.
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Non-U.S. stockholders will be subject to U.S. federal withholding tax and may be subject to U.S. federal income tax on
dividends and other distributions received from us and upon the disposition of shares of our stock.

Subject to certain exceptions, amounts paid to non-U.S. stockholders will be treated as dividends for U.S. federal income tax
purposes to the extent of our current or accumulated earnings and profits. Such dividends ordinarily will be subject to U.S.
withholding tax at a 30% rate, or such lower rate as may be specified by an applicable income tax treaty, unless the dividends are
treated as “effectively connected” with the conduct by the non-U.S. stockholder of a U.S. trade or business. Capital gain
distributions attributable to sales or exchanges of “U.S. real property interests” (“USRPIs”), generally will be taxed to a non-U.S.
stockholder (other than a “qualified foreign pension fund,” certain entities wholly owned by a qualified foreign pension fund and
certain foreign publicly-traded entities) as if such gain were effectively connected with a U.S. trade or business. However, a
capital gain distribution will not be treated as effectively connected income if (a) the distribution is received with respect to a class
of stock that is “regularly traded,” as defined in applicable Treasury regulations on an established securities market located in the
United States and (b) the non-U.S. stockholder does not own more than 10% of such class of our stock at any time during the one-
year period ending on the date the distribution is received.

Gain recognized by a non-U.S. stockholder upon the sale or exchange of shares of our stock generally will not be subject to
U.S. federal income taxation unless such stock constitutes a USRPI . Shares of our stock will not constitute a USRPI so long as
we are a “domestically-controlled qualified investment entity.” A domestically-controlled qualified investment entity includes a
REIT if at all times during a specified testing period, less than 50% in value of such REIT’s stock is held directly or indirectly by
non-U.S. stockholders. Recently proposed regulations would apply special look-through rules to certain U.S. corporate
stockholders in determining whether a REIT is domestically controlled. We believe that we currently are, but there can be no
assurance that we will continue to be, a domestically-controlled qualified investment entity.

Even if we do not qualify as a domestically-controlled qualified investment entity at the time a non-U.S. stockholder sells or
exchanges shares of our stock, gain arising from such a sale or exchange would not be subject to U.S. taxation as a sale of a
USRPI if (a) the shares are of a class of our stock that is “regularly traded,” as defined by applicable Treasury regulations, on an
established securities market, and (b) such non-U.S. stockholder owned, actually and constructively, 10% or less of the
outstanding shares of such class of stock at all times during the shorter of (x) five-year period ending on the date of the sale and
(y) the period during which the non-U.S. stockholders held such shares of our stock.

Potential characterization of dividends and other distributions or gain on sale may be treated as unrelated business taxable
income to tax-exempt investors.

If (a) we are a “pension-held REIT,” (b) a tax-exempt stockholder has incurred (or is deemed to have incurred) debt to
purchase or hold shares of our stock, or (c) a holder of shares of our stock is a certain type of tax-exempt stockholder, dividends
on, and gains recognized on the sale of, shares of our stock by such tax-exempt stockholder may be subject to U.S. federal income
tax as unrelated business taxable income under the Code.

Item 1B. Unresolved Staff Comments.
None.
Item 1C. Cybersecurity.

We understand the importance of preventing, assessing, identifying, and managing material risks associated with
cybersecurity threats. Cybersecurity processes to assess, identify and manage risks from cybersecurity threats have been
incorporated as a part of our overall risk assessment process. On a regular basis we implement into our operations these
cybersecurity processes, technologies, and controls to assess, identify, and manage material risks. Specifically, we engage a third-
party cybersecurity firm to assist with network and endpoint monitoring, cloud system monitoring and assessment of our incident
response procedures. Further, we employ periodic penetration testing and tabletop exercises to inform our risk identification and
assessment of material cybersecurity threats.

To manage our material risks from cybersecurity threats and to protect against, detect, and prepare to respond to
cybersecurity incidents, we undertake the below listed activities:

*  Monitor emerging data protection laws and implement changes to our processes to comply;
*  Conduct periodic data handling and use requirement training for our employees;

*  Conduct annual cybersecurity management and incident training for employees involved in our systems and processes that
handle sensitive data; and

*  Conduct regular phishing email simulations for all employees

Our incident response plan coordinates the activities that we and our third-party cybersecurity providers take to prepare to
respond and recover from cybersecurity incidents, which include processes to triage, assess severity, investigate, escalate, contain,
and remediate an incident, as well as to comply with potentially applicable legal obligations.
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As part of the above processes, we engage with third party providers to review our cybersecurity program and help identify
areas for continued focus, improvement, and compliance.

Our processes also include assessing cybersecurity threat risks associated with our use of third-party services providers in
normal course of business use, including those in our supply chain or who have access to our tenant and employee data or our
systems. Third-party risks are included within our cybersecurity risk management processes discussed above. In addition, we
assess cybersecurity considerations in the selection and oversight of our third-party services providers, including due diligence on
the third parties that have access to our systems and facilities that house systems and data.

Our Audit Committee of the Board of Directors is responsible for oversight of our risk assessment, risk management, disaster
recovery procedures and cybersecurity risks. Members of the Board regularly engage in discussions with management on
cybersecurity-related news events and discuss any updates to our cybersecurity risk management and strategy programs.

As of the date of this Annual Report on Form 10-K, we have not encountered risks from cybersecurity threats that have
materially affected us, or are reasonably likely to materially affect, our business strategy, results of operations or financial
position.

Item 2. Properties

The following table presents certain additional information about the properties we owned as of December 31, 2023:

Weighted
Number Average
of Rentable Percent Remaining Gross Asset
Portfolio Properties  Square Feet Leased”  Lease Term ®  Value®
(In
thousands)
Medical Office and Other Healthcare Related
Buildings 156 5,153,419  90.6% 4.7 $ 1,468,401
Seniors Housing — Operating Properties 48 @ 3.857,652 74.1% © N/A 1,133,238
Total Portfolio 204 9,011,071 $ 2,601,639

(1) Inclusive of leases signed but not yet commenced as of December 31, 2023.
(2) Weighted-average remaining lease term in years is calculated based on square feet as of December 31, 2023.

(3) Gross asset value represents total real estate investments, at cost ($2.6 billion total as of December 31, 2023), net of gross market lease intangible liabilities
($23.5 million total as of December 31, 2023). Impairment charges are already reflected within gross asset value.

(4) Includes two parcels of land with a total gross asset value of $3.7 million.
(5) Weighted by unit count as of December 31, 2023. As of December 31, 2023, we had 4,164 rentable units in our SHOP segment.
N/A Not applicable.
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The following table details the geographic distribution, by state, of our portfolio as of December 31, 2023:

Rentable Units
Number of Annualized Annualized Rentable Rentable in SHOP
State Properties Rental Income Rental Income % Square Feet Square Feet % Segment
(In thousands)

Alabama 1 $ 176 0.1 % 5,564 0.1 % —
Arizona 14 10,140 32 % 509,806 5.7 % —
Arkansas 3 16,274 51 % 248,783 2.8 % 299
California 8 20,645 6.4 % 446,723 5.0 % 247
Colorado 3 1,754 0.5 % 67,016 0.7 % —
Florida 23 63,883 19.9 % 1,099,729 122 % 812
Georgia 16 29,596 92 % 802,691 8.9 % 624
Idaho 1 3,480 1.1 % 55,846 0.6 % 95
[llinois 23 22,792 7.1 % 879,289 9.8 % 356
Indiana 8 4,672 1.5 % 208,672 23 % —
lowa 12 26,946 8.4 % 505,781 5.6 % 583
Kansas 1 4,695 1.5 % 49,360 0.5 % 71
Louisiana 1 656 0.2 % 17,830 0.2 % —
Maryland 1 1,046 0.3 % 36,260 0.4 % —
Massachusetts 3 846 0.3 % 36,563 0.4 % —
Michigan 11 16,027 5.0 % 420,298 4.7 % 311
Minnesota 1 1,098 0.3 % 36,375 0.4 % —
Mississippi 3 1,124 0.4 % 73,859 0.8 % —
Missouri 2 8,594 2.7 % 96,016 1.1 % 146
Nevada 2 3,279 1.0 % 86,342 1.0 % —
New Jersey 1 734 0.2 % 25,164 0.3 % —
New York 5 2,881 0.9 % 136,982 1.5 % —
North Carolina 3 1,656 0.5 % 90,650 1.0 % —
Ohio 5 7,890 2.5 % 172,085 1.9 % —
Oklahoma 2 1,094 0.3 % 47,407 0.5 % —
Oregon 6 8,856 2.8 % 322,354 3.6 % 252
Pennsylvania 16 33,926 10.6 % 1,413,595 15.7 % 289
South Carolina 2 1,103 0.3 % 52,527 0.6 % —
Tennessee 3 3,445 1.1 % 175,669 1.9 % —
Texas 9 6,629 2.1 % 403,369 4.5 % —
Virginia 1 1,633 0.3 % 62,165 0.7 % —
Washington 1 2,031 0.6 % 52,900 0.6 % —
Wisconsin 13 11,122 3.5 % 373,401 4.1 % 79
Total 204 $ 320,723 100 % 9,011,071 100 % 4,164

(1) Includes two land parcels located in Florida and Iowa.

(2) Annualized rental income on a straight-line basis for the leases in place in the property portfolio as of December 31, 2023, which includes tenant concessions
such as free rent, as applicable, as well as annualized gross revenue from our SHOPs based off the fourth quarter of 2023.
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Future Minimum Lease Payments

The following table presents future minimum base rental cash payments due to us (excluding our SHOP segment) over the
next ten years and thereafter as of December 31, 2023. The SHOP segment is excluded as the leased units with residents are
generally for annual periods or month-to-month. These amounts exclude tenant reimbursements and contingent rent payments, as
applicable, that may be collected from certain tenants based on provisions related to performance thresholds and increases in
annual rent based on exceeding certain economic indexes, among other items.

Future Minimum

(In thousands) Base Rent Payments
2024 $ 109,451
2025 100,230
2026 91,862
2027 72,815
2028 53,918
2029 43,422
2030 38,804
2031 33,371
2032 26,554
2033 15,722
Thereafter 36,460
$ 622,609

Future Lease Expirations Table

The following is a summary of lease expirations for the next ten years at the properties we owned (excluding our SHOP
segment) as of December 31, 2023:

Annualized Rental Percent of
Number of Income as a Leased Portfolio Rentable
Leases Annualized Percentage of the Rentable Square Feet
Year of Expiration Expiring Rental Income Total Portfolio Square Feet Expiring
(In thousands)
2024 99 $ 8,842 8.0% 393,361 8.4%
2025 75 9,034 8.2% 367,191 7.9%
2026 98 18,659 16.9% 1,042,517 22.3%
2027 103 16,884 15.3% 863,913 18.5%
2028 64 13,349 12.1% 502,452 10.8%
2029 35 5,759 5.2% 240,317 5.1%
2030 28 4,896 4.4% 198,068 4.2%
2031 16 4,820 4.4% 184,357 3.9%
2032 30 13,336 12.0% 449,248 9.6%
2033 13 3,377 3.1% 128,488 2.8%
Total 561 $ 98,956 89.6% 4,369,912 93.5%

(1) Annualized rental income on a straight-line basis for the leases in place in the property portfolio as of December 31, 2023, which includes tenant concessions
such as free rent, as applicable.

Tenant Concentration

As of December 31, 2023, we did not have any tenants (including for this purpose, all affiliates of such tenants) whose
annualized rental income on a straight-line basis represented 10% or more of total annualized rental income on a straight-line
basis for our portfolio.
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Significant Portfolio Properties

As of December 31, 2023, the rentable square feet or annualized rental income on a straight-line basis of one property
represented 5% or more of our total portfolio’s rentable square feet or annualized rental income on a straight-line basis:

Wellington at Hershey’s Mill - West Chester, PA

In December 2014, we purchased Wellington at Hershey’s Mill, a seniors housing property located in West Chester,
Pennsylvania. Wellington at Hershey’s Mill, which is leased to our TRS and operated and managed on our behalf by a third-party
operator in our SHOP segment, contains 491,710 rentable square feet and consists of 289 rentable units (193 units dedicated to
independent living patients, 64 units dedicated to assisted living patients and 32 units dedicated to memory care patients). As of
December 31, 2023, this property represented 5.5% of our total rentable square feet and 5.4% of our total annualized rental
income on a straight-line basis.

Property Financings

See Note 4 — Mortgage Notes Payable, Net and Note 5 — Credit Facilities to our consolidated financial statements in this
Annual Report on Form 10-K for property financings as of December 31, 2023 and 2022.

Item 3. Legal Proceedings.
We are not a party to, and none of our properties are subject to, any material pending legal proceedings.
Item 4. Mine Safety Disclosures.

Not applicable.
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PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.
Market Information

No established public market currently exists for our shares of common stock. Until our shares are listed on a national
exchange, if ever, our stockholders may not sell their shares unless the buyer meets the applicable suitability and minimum
purchase requirements.

Estimated Per-Share Net Asset Value
Overview

On March 31, 2023, the independent directors of the Board, who comprise a majority of the Board, unanimously approved an
estimated per-share net asset value (“Estimated Per-Share NAV™) as of December 31, 2022 (the “Valuation Date”) equal to
$14.00. The Estimated Per-Share NAV of $14.00 fell within the range of the values reported by Kroll, LLC ("Kroll"), an
independent third-party real estate advisory firm engaged by us. The range of values provided by Kroll was based on the
estimated fair value of our assets less the estimated fair value of our liabilities and the liquidation value of our Series A Preferred
Stock and the liquidation value of our Series B Preferred Stock, divided by 105,541,612 shares of common stock outstanding as
of December 31, 2022. The common stock outstanding amount used to calculate the Estimated Per-Share NAV as of December
31, 2021 included the dividends declared and issued entirely in shares of our common stock through December 31, 2021, but did
not include any other dividend declared and payable in whole or in part in shares of our common stock subsequent to December
31,2021.

In determining the Estimated Per-Share NAV of $14.00, the independent directors of the Board considered various factors,
including the information provided by Kroll, the impact of the stock dividend that was issued in January 2023, the fact that
properties held for sale or under contract for sale at December 31, 2022 were valued based on their contract sale prices and
without giving consideration to the reinvestment of the sale proceeds.

The Estimated Per-Share NAV has not been adjusted for any stock dividends issued subsequent to December 31, 2022 and
will not be until a new Estimated Per-Share NAV is published. We intend to publish an Estimated Per-Share NAV as
of December 31, 2023 in late March 2024.

Process

Consistent with our valuation guidelines, we engaged Kroll to perform appraisals of our real estate assets (each asset
individually, a “Real Estate Asset” and collectively, the “Real Estate Assets™) as of the Valuation Date and provided a valuation
range for each Real Estate Asset. In addition, Kroll was engaged to review, and incorporate in its report, our market value
estimate regarding other assets, liabilities, and the liquidation value of the outstanding shares of Series A Preferred Stock and
Series B Preferred Stock as of the Valuation Date. Kroll has extensive experience estimating the fair value of commercial real
estate.

The method used by Kroll to appraise the Real Estate Assets in the report furnished to the Advisor and the Board by Kroll
(the “Kroll Report”) complies with the Institute of Portfolio Alternatives (formerly known as the Investment Program
Association) Practice Guideline 2013-01 titled “Valuations of Publicly Registered Non-Listed REITs,” issued April 29, 2013.
Also, Kroll advised that the scope of work performed was conducted in conformity with the requirements of the Code of
Professional Ethics and Standards of Professional Practice of the Appraisal Institute. We have engaged Kroll for the past six years
to assist in determining our Estimated Per-Share NAV. For preparing the Kroll Report, we paid Kroll a customary fee for services
of this nature, no part of which was contingent relating to the provision of services or specific findings. Other than its engagement
as described herein and its engagements to provide certain purchase price allocation and other real estate valuation services, Kroll
does not have any direct interests in any transaction with us.

Potential conflicts of interest between Kroll, on one hand, and us or the Advisor, on the other hand, may arise as a result of (i)
the impact of the findings of Kroll in relation to our Real Estate Assets, or the assets of real estate investment programs sponsored
by affiliates of the Advisor, on the value of ownership interests owned by, or incentive compensation payable to, directors,
officers or affiliates of us and the Advisor, or (ii) Kroll performing valuation services for other programs sponsored by affiliates of
the Advisor, as well as other services for us. While we and other programs sponsored by affiliates of the Advisor have engaged
and may engage Kroll or its affiliates in the future for valuations and real estate-related services of various kinds, we believe that
there are no material conflicts of interest with respect to our engagement of Kroll.
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Valuation Methodology

Kroll performed a full valuation of our Real Estate Assets utilizing an income capitalization approach consisting of the Direct
Capitalization Method or the Discounted Cash Flow Method and certain other approaches, including the acquisition price,
disposition price, and sales comparison approach. These approaches are commonly used in the commercial real estate industry.

The Estimated Per-Share NAV is generally comprised of (i) the sum of (A) the estimated value of the Real Estate Assets and
(B) the estimated value of the other assets, minus (ii) the sum of (C) the estimated value of debt and other liabilities (D) the
estimate of the aggregate incentive fees, participations and limited partnership interests held by or allocable to the Advisor, our
management or any of the respective affiliates based on our aggregate net asset value and payable in our hypothetical liquidation
as of the Valuation Date (which was zero as of December 31, 2022), and (E) the liquidation value of the outstanding shares of
Series A Preferred Stock and Series B Preferred Stock, divided by (iii) the number of shares of common stock outstanding as of
the Valuation Date, which was 105,541,612. In determining the Estimated Per-Share NAV, the independent directors of the Board
also considered the impact of other factors described herein that were not specifically quantified. Shares of common stock
outstanding for these purposes is the sum of shares of common stock outstanding, including vested and unvested restricted shares,
and partnership units of our operating partnership designated as “Common OP Units,” excluding performance-based restricted
partnership units of our operating partnership designated as “Class B Units” because the Advisor concluded that, in a hypothetical
liquidation at such Estimated Per-Share NAV, it may not be entitled to any incentive fees or Class B Units. The Advisor
determined the Estimated Per-Share NAV in a manner consistent with the definition of fair value under U.S. generally accepted
accounting principles set forth in FASB’s Topic ASC 820, Fair Value Measurements and Disclosures.

Limitations of the Estimated Per-Share NAV

The Estimated Per-Share NAV does not represent the: (i) the price at which shares of our common stock would trade at on a
national securities exchange or a third party would pay for them, (ii) the amount stockholders would obtain if they tried to sell
their shares of common stock or (iii) the amount stockholders would receive if we liquidated our assets and distributed the
proceeds after paying all of our expenses and liabilities. Also, there is no assurance that the methodology used to establish the
Estimated Per-Share NAV would be acceptable to the Financial Industry Regulatory Authority for use on customer account
statements, or that the Estimated Per-Share NAV will satisfy the applicable annual valuation requirements under the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) and the Internal Revenue Code of 1986, as amended (the
“Code”) with respect to employee benefit plans subject to ERISA and other retirement plans or accounts subject to Section 4975
of the Code. Further, the Estimated Per-Share NAV was calculated as of a specific date, and the value of shares of common stock
will fluctuate over time as a result of, among other things, developments related to individual assets, changes in the real estate and
capital markets, acquisitions or dispositions of assets and the distribution of proceeds from the sale of real estate to stockholders.

Conclusion

The Estimated Per-Share NAV as of December 31, 2022 of $14.00, a value within the range determined by Kroll, was
unanimously adopted by the independent directors of the Board, who comprise a majority of the Board, with Mr. Weil abstaining,
on March 31, 2023. The independent directors of the Board based their conclusions on their review of the Advisor’s analysis and
recommendation, the Kroll Report, estimates and calculations and the fundamentals of the Real Estate Assets. The Board is
ultimately and solely responsible for the Estimated Per-Share NAV. Estimated Per-Share NAV was determined at a moment in
time and will likely change over time as a result of changes to the value of individual assets as well as changes and developments
in the real estate and capital markets, including changes in interest rates.

Holders

As of March 13, 2024 we had 113,185,753 shares of common stock outstanding held by a total of 44,774 stockholders of
record.

Dividends and Other Distributions

We elected to be taxed as a REIT for U.S. federal income tax purposes commencing with our taxable year ended
December 31, 2013. As a REIT, we are required to distribute annually to our stockholders at least 90% of our REIT taxable
income (which does not equal net income as calculated in accordance with GAAP), determined without regard for the deduction
for dividends paid and excluding net capital gains.

The amount of dividends and other distributions payable to our stockholders is determined by the Board and is dependent on
a number of factors, including funds available for dividends and other distribution, financial condition, provisions in our
agreements that may restrict our ability to pay dividends and other distributions, capital expenditure requirements, as applicable,
and annual dividends and other distribution requirements needed to maintain our status as a REIT under the Code. Our ability to
make future cash distributions on our common stock will depend on our future cash flows and indebtedness and may further
depend on our ability to obtain additional liquidity, which may not be available on favorable terms, or at all. Dividends and other
distribution payments are not assured. Any accrued and unpaid dividends payable with respect to our Series A Preferred Stock
must be paid upon redemption of those shares.
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Distributions to Common Stockholders

From March 1, 2018 until June 30, 2020, we generally paid distributions on our common stock on a monthly basis at a rate
equivalent of $0.85 per annum, per share of common stock. Distributions were generally paid by the Sth day following each
month end to stockholders of record at the close of business each day during the prior month.

On August 13, 2020, the Board changed our common stock distribution policy in order to preserve our liquidity and maintain
additional financial flexibility. Under the revised policy, distributions authorized by the Board on our shares of common stock, if
and when declared, are paid on a quarterly basis in arrears in shares of our common stock valued at our estimated per share net
asset value of common stock in effect on the applicable date, based on a single record date to be specified at the beginning of each
quarter.

The following table details each stock dividend issued since October 1, 2020. The Board may further change our common
stock distribution policy at any time, further reduce the amount of distributions paid or suspend distribution payments at any time,
and therefore distribution payments are not assured.

Stock Dividend Stock Dividend Dividend Basis Applicable NAV  Quarterly Stock Dividend
Declaration Date Issue Date (per share) (per share) Rate (per share)

October 1, 2020 October 15, 2020 $ 085 $ 15.75 0.013492
January 4, 2021 January 15,2021 $ 085 § 15.75 0.013492
April 2, 2021 April 15, 2021 $ 085 § 14.50 0.014655
July 1, 2021 July 15, 2021 $ 085 § 14.50 0.014655
October 1, 2021 October 15, 2021 $ 085 § 14.50 0.014655
January 3, 2022 January 15, 2022 $ 085 § 14.50 0.014655
April 1,2022 April 18, 2022 $ 085 § 15.00 0.014167
July 1, 2022 July 15, 2022 $ 085 § 15.00 0.014167
October 3, 2022 October 17, 2022 $ 085 $ 15.00 0.014167
January 3, 2023 January 18, 2023 $ 085 § 15.00 0.014167
April 3, 2023 April 17, 2023 $ 085 § 14.00 0.015179
July 3, 2023 July 17, 2023 $ 085 § 14.00 0.015179
October 2, 2023 October 16, 2023 $ 085 § 14.00 0.015179
January 3, 2024 January 16, 2024 $ 085 § 14.00 0.015179

Dividends to Series A Preferred Stockholders

Dividends on our Series A Preferred Stock are declared quarterly in an amount equal to $1.84 per share each year ($0.46 per
share per quarter) to Series A Preferred Stockholders, which is equivalent to 7.375% per annum on the $25.00 liquidation
preference per share of Series A Preferred Stock. Dividends on the Series A Preferred Stock are cumulative and payable quarterly
in arrears on the 15th day of January, April, July and October of each year or, if not a business day, the next succeeding business
day to holders of record on the close of business on the record date set by our Board and declared by us.

Dividends to Series B Preferred Stockholders

Dividends on our Series B Preferred Stock are declared quarterly in an amount equal to $1.78 per share each year ($0.45 per
share per quarter) to Series B Preferred Stockholders, which is equivalent to 7.125% per annum on the $25.00 liquidation
preference per share of Series B Preferred Stock. Dividends on the Series B Preferred Stock are cumulative and payable quarterly
in arrears on the 15th day of January, April, July and October of each year or, if not a business day, the next succeeding business
day to holders of record on the close of business on the record date set by our Board and declared by us.

Tax Characteristics of Dividends

All common dividends in the years ended December 31, 2023, 2022 and 2021 were issued as stock dividends, which do not
represent taxable dividends to shareholders for U.S. federal income tax purposes. All dividends paid on the Series A Preferred
Stock and Series B Preferred Stock (first payment was made in January 2022) were considered 100% return of capital for income
for tax purposes for the years ended December 31, 2023, 2022 and 2021.

Sales of Unregistered Securities

None.
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Purchases of Equity Securities by the Issuer and Affiliated Purchasers

In light of the amendment to the Prior Credit Facility on August 10, 2020, the Board suspended repurchases under the SRP
effective August 14, 2020. No further repurchase requests under the SRP may be made unless and until the SRP is reactivated.
We did not repurchase any shares of our common stock during the year ended December 31, 2023. For additional information on
the SRP, see Note 8§ — Stockholders’ Equity to our consolidated financial statements included in this Annual Report on Form 10-
K.

The following table summarizes our SRP activity for the period presented.

Number of
Common Shares Average Price
Repurchased per Share
Cumulative repurchases as of December 31, 2022 4,896,620 $ 20.60
Year ended December 31, 2023 — —
Cumulative repurchases as of December 31, 2023 4,896,620 $ 20.60

Item 6. [Reserved].
Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with the accompanying consolidated financial
statements. The following information contains forward-looking statements, which are subject to risks and uncertainties. Should
one or more of these risks or uncertainties materialize, actual results may differ materially from those expressed or implied by the
forward-looking statements. Please see ‘“Forward-Looking Statements” elsewhere in this Annual Report on Form 10-K for a
description of these risks and uncertainties.

Overview

We are an externally managed real estate investment trust for U.S. federal income tax purposes (“REIT”) that focuses on
acquiring and managing a diversified portfolio of healthcare-related real estate focused on medical office and other healthcare-
related buildings and senior housing operating properties. As of December 31, 2023, we owned 204 properties (including two
land parcels) located in 33 states and comprised of 9.0 million rentable square feet.

Substantially all of our business is conducted through the OP, a Delaware limited partnership, and its wholly owned
subsidiaries. Our Advisor manages our day-to-day business with the assistance of our Property Manager. Our Advisor and
Property Manager are under common control with AR Global and these related parties receive compensation and fees for
providing services to us. We also reimburse these entities for certain expenses they incur in providing these services to us. The
Special Limited Partner, which is also under common control with AR Global, also has an interest in us through ownership of
interests in our OP.

We operate in two reportable business segments for management and financial reporting purposes: MOBs and SHOPs. In our
MOB operating segment, we own, manage, and lease single and multi-tenant MOBs where tenants are required to pay their pro
rata share of property operating expenses, which may be subject to expense exclusions and floors, in addition to base rent. Our
Property Manager or third party managers manage our MOBs. In our SHOP segment, we invest in seniors housing properties
using the RIDEA structure. As of December 31, 2023, we had four eligible independent contractors operating 46 SHOPs. All of
our properties across both business segments are located throughout the United States.

We have declared quarterly dividends entirely in shares of our common stock since October 2020 in order to preserve our
liquidity.
Management Update on the Adverse Economic Impacts Since the COVID-19

During the first quarter of 2020, the global COVID-19 pandemic commenced. The pandemic and its aftermath have had, and

could continue to have, adverse impacts on economic and market conditions. Our MOB segment has been less impacted than our
SHOP segment, which continues to be challenged by the post-pandemic operating environment.

Further, recent increases in inflation brought about by labor shortages, supply chain disruptions, and higher property
insurance, property tax and interest rates have had, and may continue to have, adverse impacts on our results of operations.
Moreover, these adverse economic impacts may also impact the ability of our tenants and residents to pay rent and hence
negatively affect our results of operations and liquidity.
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Seniors Housing Properties
SHOP Occupancy

Occupancy in our SHOP portfolio trended lower since December 31, 2019 to a low of 72.0% as of March 31, 2021, stabilized
and partially recovered from June 30, 2021 until June 30, 2022 and has since stabilized in the mid-70% occupied range. As of
December 31, 2023, occupancy in our SHOP segment was 74.1%.

The below table presents SHOP occupancy since December 31, 2019, which we consider the last period before the
COVID-19 pandemic and its continuing impacts began:

Number of
As of Properties " Rentable Units Percentage Leased
December 31, 2019 59 4,926 85.1%
March 31, 2020 63 5,198 84.4%
June 30, 2020 63 5,198 79.2%
September 30, 2020 67 5,350 77.4%
December 31, 2020 59 4,878 74.5%
March 31, 2021 55 4,682 72.0%
June 30, 2021 54 4,530 73.2%
September 30, 2021 54 4,494 74.3%
December 31, 2021 54 4,494 74.1%
March 31, 2022 50 4,378 75.9%
June 30, 2022 50 4,374 76.3%
September 30, 2022 50 4,374 75.8%
December 31, 2022 50 4,374 75.1%
March 31, 2023 50 4,374 73.3%
June 30, 2023 46 4,164 73.3%
September 30, 2023 46 4,164 74.1%
December 31, 2023 46 4,164 74.1%

(1)  Exclusive of two land parcels.

Contract Labor and Wage Expenses

During the year ended December 31, 2022, our third party operators needed to increase their use of temporary contract labor
and agencies, and the amount paid for overtime, training and bonus wages, in response to a shortage of workers, the cost of labor
generally, lack of qualified personnel that our third party operators are able to employ on a permanent basis and training hours and
other onboarding costs for permanent staff which replaced previously utilized contract and agency labor. During the year ended
December 31, 2023, these contract and agency costs declined. In particular, costs incurred from contract labor and agencies for
care providers decreased in our total SHOP segment by $5.6 million, from $7.6 million in the year ended December 30, 2022, to
$2.0 million as compared to the year ended December 31, 2023.

However, these costs were partially offset by increased wage costs for direct employees of our third party operators in our
total SHOP segment of $5.1 million, from $74.9 million in the year ended December 31, 2022 to $80.1 million in the year ended
December 31, 2023. On a Same Store basis (as defined below in Results of Operations — Same Store Properties,), contract labor
costs decreased $5.5 million but were more than offset by increases to wage costs of $7.7 million in the year ended December 31,
2023 as compared to the year ended December 31, 2022.

The results of operations in our SHOP segment have been significantly and adversely affected because occupancy levels
have not recovered to their pre-pandemic rates (as noted in the table above) and labor costs have increased, even though resident
leasing rates have increased.

Rent Concessions

We have also granted rent concessions which serve to reduce revenue in our SHOP segment. We offered $3.1 million and
$3.3 million of rent concessions during the years ended December 31, 2023 and 2022, respectively.

52



The CARES Act

On March 27, 2020, the CARES Act was signed into law providing, among other things, funding to Medicare providers in
order to provide financial relief during the COVID-19 pandemic. Funds provided under the program were to be used for the
preparation, prevention, and medical response to COVID-19, and were designated to reimburse providers for healthcare related
expenses and lost revenues attributable to COVID-19. We did not receive any funds through the CARES Act during the year
ended December 31, 2023. During the years ended December 31, 2022 and 2021, we received $4.5 million and $5.1 million,
respectively, from CARES Act grants. For accounting purposes, we treat the funds as grant contributions from the government
and the full amounts were recognized as reductions of property operating and maintenance expenses in our consolidated statement
of operations during the years ended December 31, 2022 and 2021. We do not anticipate that any further funds under the CARES
Act will be received, and there can be no assurance that the program will be extended or any further amounts received under
currently effective or potential future government programs.

Significant Accounting Estimates and Critical Accounting Policies

Set forth below is a summary of the significant accounting estimates and critical accounting policies that management
believes are important to the preparation of our consolidated financial statements. Certain of our accounting estimates are
particularly important for an understanding of our financial position and results of operations and require the application of
significant judgment by our management. As a result, these estimates are subject to a degree of uncertainty. These significant
accounting estimates and critical accounting policies include:

Revenue Recognition

Our revenues, which are derived primarily from lease contracts, include rent received from tenants in our MOB segment. As
of December 31, 2023 these leases had a weighted average remaining lease term of 4.7 years. Rent from tenants in our MOB
segment (as discussed below) is recorded in accordance with the terms of each lease on a straight-line basis over the initial term of
the lease. Because many of the leases provide for rental increases at specified intervals, straight-line basis accounting requires us
to record a receivable for, and include in revenue from tenants on a straight-line basis, unbilled rent receivables that we will only
receive if the tenant makes all rent payments required through the expiration of the initial term of the lease. When we acquire a
property, the acquisition date is considered to be the commencement date for purposes of this calculation. For new leases after
acquisition, the commencement date is considered to be the date the tenant takes control of the space. For lease modifications, the
commencement date is considered to be the date the lease modification is executed. We defer the revenue related to lease
payments received from tenants in advance of their due dates. Pursuant to certain of our lease agreements, tenants are required to
reimburse us for certain property operating expenses, in addition to paying base rent, whereas under certain other lease
agreements, the tenants are directly responsible for all operating costs of the respective properties. Under ASC 842, we have
elected to report combined lease and non-lease components in a single line “Revenue from tenants.” For expenses paid directly by
the tenant, under both ASC 842 and 840, we have reflected them on a net basis.

Our revenues also include resident services and fee income primarily related to rent derived from lease contracts with
residents in the Company’s SHOP segment, held using a structure permitted under RIDEA and to a lesser extent, fees for ancillary
services performed for SHOP residents, which are generally variable in nature. Rental income from residents in our SHOP
segment is recognized as earned when services are provided. Residents pay monthly rent that covers occupancy of their unit and
basic services, including utilities, meals and some housekeeping services. The terms of the leases are short term in nature,
primarily month-to-month. Fees for ancillary services are recorded in the period in which the services are performed.

We defer the revenue related to lease payments received from tenants and residents in advance of their due dates. Pursuant to
certain of our lease agreements, tenants are required to reimburse us for certain property operating and maintenance expenses
related to non-SHOP assets (recorded in revenue from tenants), in addition to paying base rent, whereas under certain other lease
agreements, the tenants are directly responsible for all operating and maintenance costs of the respective properties.

We continually review receivables related to rent and unbilled rents receivable and determine collectability by taking into
consideration the tenant’s payment history, the financial condition of the tenant, business conditions in the industry in which the
tenant operates and economic conditions in the area in which the property is located. Under the leasing standards, we are required
to assess, based on credit risk only, if it is probable that we will collect virtually all of the lease payments at lease commencement
date and it must continue to reassess collectability periodically thereafter based on new facts and circumstances affecting the
credit risk of the tenant. Partial reserves, or the ability to assume partial recovery are no longer permitted. If we determine that it is
probable it will collect virtually all of the lease payments (rent and common area maintenance), the lease will continue to be
accounted for on an accrual basis (i.e. straight-line). However, if we determine it is not probable that we will collect virtually all
of the lease payments, the lease will be accounted for on a cash basis and a full reserve would be recorded on previously accrued
amounts in cases where it was subsequently concluded that collection was not probable. Cost recoveries from tenants are included
in operating revenue from tenants in accordance with accounting rules, on the accompanying consolidated statements of
operations and comprehensive income (loss) in the period the related costs are incurred, as applicable.
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Under ASC 842, which was adopted effective on January 1, 2019, uncollectable amounts are reflected as reductions in
revenue. Under ASC 840, we recorded such amounts as bad debt expense as part of property operating expenses. During the years
ended December 31, 2023, 2022 and 2021 such amounts were $1.2 million, $3.2 million and $1.1 million, respectively.
Approximately $1.3 million in the year ended December 31, 2022 related to previously disposed properties. There were no
significant write-off’s related to previously disposed properties during the years ended December 31, 2023 and 2021.

Investments in Real Estate

Investments in real estate are recorded at cost. Improvements and replacements are capitalized when they extend the useful
life or improve the productive capacity of the asset. Costs of repairs and maintenance are expensed as incurred.

At the time an asset is acquired, we evaluate the inputs, processes and outputs of the asset acquired to determine if the
transaction is a business combination or asset acquisition. If an acquisition qualifies as a business combination, the related
transaction costs are recorded as an expense in the consolidated statements of operations and comprehensive loss. If an acquisition
qualifies as an asset acquisition, the related transaction costs are generally capitalized and subsequently amortized over the useful
life of the acquired assets. See the “Purchase Price Allocation” section below for a discussion of the initial accounting for
investments in real estate.

Disposal of real estate investments that represent a strategic shift in operations that will have a major effect on our operations
and financial results are required to be presented as discontinued operations in the consolidated statements of operations. No
properties were presented as discontinued operations during the years ended December 31, 2023, 2022 and 2021. Properties that
are intended to be sold are to be designated as “held for sale” on the consolidated balance sheets at the lesser of carrying amount
or fair value less estimated selling costs when they meet specific criteria to be presented as held for sale, most significantly that
the sale is probable within one year. We evaluate probability of sale based on specific facts including whether a sales agreement is
in place and the buyer has made significant non-refundable deposits. Properties are no longer depreciated when they are classified
as held for sale. There were no real estate investments held for sale as of December 31, 2023 and 2022.

Purchase Price Allocation

In both a business combination and an asset acquisition, we allocate the purchase price of acquired properties to tangible and
identifiable intangible assets or liabilities based on their respective fair values. Tangible assets may include land, land
improvements, buildings, fixtures and tenant improvements on an as if vacant basis. Intangible assets may include the value of in-
place leases and above-and below-market leases and other identifiable assets or liabilities based on lease or property specific
characteristics. In addition, any assumed mortgages receivable or payable and any assumed or issued non-controlling interests (in
a business combination) are recorded at their estimated fair values. In allocating the fair value to assumed mortgages, amounts are
recorded to debt premiums or discounts based on the present value of the estimated cash flows, which is calculated to account for
either above or below-market interest rates. In allocating the fair value to any assumed or issued non-controlling interests,
amounts are recorded at their fair value at the close of business on the acquisition date. In a business combination, the difference
between the purchase price and the fair value of identifiable net assets acquired is either recorded as goodwill or as a bargain
purchase gain. In an asset acquisition, the difference between the acquisition price (including capitalized transaction costs) and the
fair value of identifiable net assets acquired is allocated to the non-current assets. All acquisitions during the years ended
December 31, 2023, 2022 and 2021 were accounted for as asset acquisitions. We acquired seven properties during the year ended
December 31, 2023.

For acquired properties with leases classified as operating leases, we allocate the purchase price to tangible and identifiable
intangible assets acquired and liabilities assumed, based on their respective fair values. In making estimates of fair values for
purposes of allocating purchase price, we utilize a number of sources, including independent appraisals that may be obtained in
connection with the acquisition or financing of the respective property and other market data. We also consider information
obtained about each property as a result of our pre-acquisition due diligence in estimating the fair value of the tangible and
intangible assets acquired and intangible liabilities assumed.

Tangible assets include land, land improvements, buildings, fixtures and tenant improvements on an as-if vacant basis. We
utilize various estimates, processes and information to determine the as-if vacant property value. We estimate the fair value using
data from appraisals, comparable sales, discounted cash flow analysis and other methods. Fair value estimates are also made using
significant assumptions such as capitalization rates, fair market lease rates and land values per square foot.

Identifiable intangible assets include amounts allocated to acquired leases for above- and below-market lease rates and the
value of in-place leases. Factors considered in the analysis of the in-place lease intangibles include an estimate of carrying costs
during the expected lease-up period for each property, taking into account current market conditions and costs to execute similar
leases. In estimating carrying costs, we include real estate taxes, insurance and other operating expenses and estimates of lost
rentals at contract rates during the expected lease-up period, which typically ranges from six to 24 months. We also estimate costs
to execute similar leases including leasing commissions, legal and other related expenses.
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Above-market and below-market lease values for acquired properties are initially recorded based on the present value (using
a discount rate which reflects the risks associated with the leases acquired) of the difference between (i) the contractual amounts
to be paid pursuant to each in-place lease and (ii) management’s estimate of fair market lease rates for each corresponding in-
place lease, measured over a period equal to the remaining initial term of the lease for above-market leases and the remaining
initial term plus the term of any below-market fixed rate renewal options for below-market leases.

The aggregate value of intangible assets related to customer relationship, as applicable, is measured based on our evaluation
of the specific characteristics of each tenant’s lease and our overall relationship with the tenant. Characteristics considered by us
in determining these values include the nature and extent of its existing business relationships with the tenant, growth prospects
for developing new business with the tenant, the tenant’s credit quality and expectations of lease renewals, among other factors.
We did not record any intangible asset amounts related to customer relationships during the years ended December 31, 2023 and
2022.

Accounting for Leases
Lessor Accounting

In accordance with the lease accounting standard, all of our leases as lessor prior to adoption were accounted for as operating
leases. We evaluate new leases originated after the adoption date (by us or by a predecessor lessor/owner) pursuant to the new
guidance where a lease for some or all of a building is classified by a lessor as a sales-type lease if the significant risks and
rewards of ownership reside with the tenant. This situation is met if, among other things, there is an automatic transfer of title
during the lease, a bargain purchase option, the non-cancelable lease term is for more than a major part of the remaining economic
useful life of the asset (e.g., equal to or greater than 75%), the present value of the minimum lease payments represents
substantially all (e.g., equal to or greater than 90%) of the leased property’s fair value at lease inception, or the asset is so
specialized in nature that it provides no alternative use to the lessor (and therefore would not provide any future value to the
lessor) after the lease term. Further, such new leases would be evaluated to consider whether they would be failed sale-leaseback
transactions and accounted for as financing transactions by the lessor. As of December 31, 2023 and 2022, we did not have any
leases as a lessor that would be considered as sales-type leases or financings under sale-leaseback rules.

As a lessor of real estate, we elected, by class of underlying assets, to account for lease and non-lease components (such as
tenant reimbursements of property operating and maintenance expenses) as a single lease component as an operating lease
because (a) the non-lease components have the same timing and pattern of transfer as the associated lease component; and (b) the
lease component, if accounted for separately, would be classified as an operating lease. Additionally, only incremental direct
leasing costs may be capitalized under the accounting guidance. Indirect leasing costs in connection with new or extended tenant
leases, if any, are being expensed.

Lessee Accounting

We are also the lessee under certain land leases which will continue to be classified as operating leases under transition
elections unless subsequently modified. These leases are reflected on the consolidated balance sheets as of December 31, 2023
and 2022, and the rent expense is reflected on a straight-line basis over the lease term in the consolidated statements of operations
and comprehensive loss for the years ended December 31, 2023, 2022 and 2021.

For lessees, the accounting standard requires the application of a dual lease classification approach, classifying leases as
either operating or finance leases based on the principle of whether or not the lease is effectively a financed purchase by the
lessee. Lease expense for operating leases is recognized on a straight-line basis over the term of the lease, while lease expense for
finance leases is recognized based on an effective interest method over the term of the lease. Also, lessees must recognize a right-
of-use asset (“ROU”) and a lease liability for all leases with a term of greater than 12 months regardless of their classification.
Further, certain transactions where at inception of the lease the buyer-lessor accounted for the transaction as a purchase of real
estate and a new lease, may now be required to have symmetrical accounting to the seller-lessee if the transaction was not a
qualified sale-leaseback and accounted for as a financing transaction. For additional information and disclosures related to our
operating leases, see Note 16 — Commitments and Contingencies to the consolidated financial statements included in this Annual
Report on Form 10-K.

Impairment of Long-Lived Assets

When circumstances indicate the carrying value of a property may not be recoverable, we review the property for
impairment. This review is based on an estimate of the future undiscounted cash flows expected to result from the property’s use
and eventual disposition. These estimates consider factors such as expected future operating income, market and other applicable
trends and residual value, as well as the effects of leasing demand, competition and other factors. If an impairment exists, due to
the inability to recover the carrying value of a property, we would recognize an impairment loss in the consolidated statement of
operations and comprehensive loss to the extent that the carrying value exceeds the estimated fair value of the property for
properties to be held and used. For properties held for sale, the impairment loss recorded would equal the adjustment to fair value
less estimated cost to dispose of the asset.
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Depreciation and Amortization

Depreciation is computed using the straight-line method over the estimated useful lives of up to 40 years for buildings, 15
years for land improvements, 7 to 15 years for fixtures and improvements, and the shorter of the useful life or the remaining lease
term for tenant improvements and leasehold interests.

Construction in progress, including capitalized interest, insurance and real estate taxes, is not depreciated until the
development has reached substantial completion. The value of certain other intangibles such as certificates of need in certain
jurisdictions are amortized over the expected period of benefit (generally the life of the related building).

The value of in-place leases, exclusive of the value of above-market and below-market in-place leases, is amortized to
expense over the remaining periods of the respective leases.

The value of customer relationship intangibles, if any, is amortized to expense over the initial term and any renewal periods
in the respective leases, but in no event does the amortization period for intangible assets exceed the remaining depreciable life of
the building. If a tenant terminates its lease, the unamortized portion of the in-place lease value and customer relationship
intangibles is charged to expense.

Assumed mortgage premiums or discounts are amortized as an increase or reduction to interest expense over the remaining
terms of the respective mortgages.

Above-and Below-Market Lease Amortization

Capitalized above-market lease values are amortized as a reduction of revenue from tenants over the remaining terms of the
respective leases and the capitalized below-market lease values are amortized as an increase to revenue from tenants over the
remaining initial terms plus the terms of any below-market fixed rate renewal options of the respective leases. If a tenant with a
below-market rent renewal does not renew, any remaining unamortized amount will be taken into income at that time.

Capitalized above-market ground lease values are amortized as a reduction of property operating expense over the remaining
terms of the respective leases. Capitalized below-market ground lease values are amortized as an increase to property operating
expense over the remaining terms of the respective leases and expected below-market renewal option periods.

Equity-Based Compensation

The Company has a stock-based incentive award program for its directors, which is accounted for under the guidance of share
based payments. The cost of services received in exchange for these stock awards is measured at the grant date fair value of the
award and the expense for such awards is included in general and administrative expenses and is recognized over the service
period (i.e., vesting) required or when the requirements for exercise of the award have been met.

CARES Act Grants

On March 27, 2020, the CARES Act was signed into law and it provides funding to Medicare providers in order to provide
financial relief during the COVID-19 pandemic. Funds provided under the program were to be used for the preparation,
prevention, and medical response to COVID-19, and were designated to reimburse providers for healthcare related expenses and
lost revenues attributable to COVID-19. We did not receive any funds through the CARES Act in the year ended December 31,
2023. During the years ended December 31, 2022 and 2021 we received $4.5 million and $5.1 million in funding from CARES
Act grants, respectively. For accounting purposes, the CARES Act funds are treated as a grant contribution from the government.
The funding we received was recognized as a reduction of property operating and maintenance expenses in our consolidated
statements of operations to offset the negative impacts of COVID-19. We do not anticipate that any further funds under the
CARES Act will be received, and there can be no assurance that the program will be extended or any further amounts received
under currently effective or potential future government programs.

Recently Issued Accounting Pronouncements

See Note 2 — Summary of Significant Accounting Policies - Recently Issued Accounting Pronouncements to the consolidated
financial statements included in this Annual Report on Form 10-K for further discussion.

Results of Operations

Below is a discussion of our results of operations for the years ended December 31, 2023 and 2022. Please see the “Results of
Operations” section located on page 49 under Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2022
for a discussion of our results of operations for the year ended December 31, 2022 and comparisons between December 31, 2022
and 2021.
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Comparison of the Years Ended December 31, 2023 and 2022

Net loss attributable to common stockholders was $86.1 million and $93.3 million for the years ended December 31, 2023
and 2022, respectively. The following table shows our results of operations for the years ended December 31, 2023 and 2022 and
the year to year change by line item of the consolidated statements of operations:

Increase
Year Ended December 31, (Decrease)
(in thousands) 2023 2022 $
Revenue from tenants $ 345925 $§ 335846 $ 10,079
Operating expenses:
Property operating and maintenance 217,792 213,444 4,348
Impairment charges 4,676 27,630 (22,954)
Operating fees to related parties 25,527 25,353 174
Acquisition and transaction related 545 1,484 (939)
General and administrative 18,928 17,287 1,641
Depreciation and amortization 82,873 82,064 809
Total expenses 350,341 367,262 (16,921)
Operating loss before loss on sale of real estate investments (4,416) (31,416) 27,000
Loss on sale of real estate investments (322) (125) (197)
Operating loss (4,738) (31,541) 26,803
Other income (expense):
Interest expense (66,078) (51,740) (14,338)
Interest and other income 734 27 707
(Loss) gain on non-designated derivatives (1,995) 3,834 (5,829)
Total other expenses (67,339) (47,879) (19,460)
Loss before income taxes (72,077) (79,420) 7,343
Income tax expense (303) (201) (102)
Net loss (72,380) (79,621) 7,241
Net loss attributable to non-controlling interests 82 135 (53)
Allocation for preferred stock (13,799) (13,799) —
Net loss attributable to common stockholders $ (86,097) $ (93,285) $ 7,188
Segment Income

We evaluate the performance of the combined properties in each segment based on total revenues from tenants, less property
operating costs. As such, this excludes all other items of expense and income included in the financial statements in calculating
net loss (each item discussed separately in “Other Results of Operations” below). We use segment income to assess and compare
property level performance and to make decisions concerning the operation of our properties. We believe that segment income is
useful as a performance measure because, when compared across periods, segment income reflects the impact on operations from
trends in occupancy rates, rental rates, operating expenses and acquisition activity on an unleveraged basis, providing perspective
not immediately apparent from net loss.

Same Store Properties

Information based on Same Store Properties, Acquired Properties and Disposed Properties (as each are defined below) allows
us to evaluate the performance of our portfolio based on a consistent population of properties owned for the entire period of time
covered. As of December 31, 2023, we owned 204 properties (including two land parcels). There were 193 properties (our “Same
Store Properties”) owned for the entire years ended December 31, 2023 and 2022 (including two land parcels). Since January 1,
2022 and through December 31, 2023, we acquired 11 properties (our “Acquired Properties”) and disposed of nine properties (our
“Disposed Properties™).
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The following table presents a roll-forward of our properties owned from January 1, 2022 to December 31, 2023:

MOB SHOP Total
Number of properties, December 31, 2021 146 56 202
Acquisition activity during the year ended December 31, 2022 4 — 4
Disposition activity during the year ended December 31, 2022 — 4 @)
Number of properties, December 31, 2022 150 52 202
Acquisition activity during the year ended December 31, 2023 7 — 7
Disposition activity during the year ended December 31, 2023 ) 4) %)
Number of properties, December 31, 2023 156 48 204
Number of Same Store Properties 145 48 193
Number of Acquired Properties 11 — 11
Number of Disposed Properties 1 8 9

Segment Results — Medical Office Buildings

The following table presents the components of segment income and the period to period change within our MOB segment
for the years ended December 31, 2023 and 2022:

Segment Same Store'" Acquisitions® Dispositions® Segment Total®
Year Ended Increase Year Ended Increase Year Ended Increase Year Ended Increase
December 31, (Decrease) December 31, (Decrease) December 31, (Decrease) December 31, (Decrease)
(In thousands) 2023 2022 $ 2023 2022 $ 2023 2022 $ 2023 2022 $
Revenue from tenants $131,201 $130,542 $ 659 § 4,187 § 911 $ 3276 $ 61 $ 9 $ 70 $ 135449 $ 131,444 $ 4,005
Less: Property operating and
maintenance 37,347 35,665 1,682 425 84 341 182 196 (14) 37,954 35,945 2,009
Segment income $ 93,854 $ 94877 $  (1,023) § 3,762 $ 827 $ 2,935 $ (121) $ (205) § 84 $ 97,495 § 95499 $ 1,996

(1) Our MOB segment included 145 Same Store Properties.
(2) Our MOB segment included 11 Acquired Properties.
(3) Our MOB segment included one Disposed Property.
(4) Our MOB segment consisted of 156 total properties.

Revenue from tenants primarily reflects contractual rent received from tenants in our MOBs and operating expense
reimbursements. These reimbursements generally increase in proportion with the increase in property operating and maintenance
expenses in our MOB segment. Pursuant to many of our lease agreements in our MOBSs, tenants are required to pay their pro rata

share of property operating and maintenance expenses, which may be subject to expense exclusions and floors, in addition to base
rent.

Revenue from Tenants

During the year ended December 31, 2023, revenue from tenants increased by $4.0 million in our MOB segment as compared
to the year ended December 31, 2022, primarily as a result of increased revenue from tenants of $3.3 million generated from our
Acquired Properties, increased revenue from tenants of $0.7 million from our Same Store Properties and an increase in revenue
from tenants of $0.1 million from our Disposed Properties. The increase in revenue from our Same Store Properties was primarily
attributable from increased operating expense reimbursement revenue from increased property, operating and maintenance
expenses.

Property Operating and Maintenance

Property operating and maintenance relates to the costs associated with our properties, including real estate taxes, utilities,
repairs, maintenance, and unaffiliated third party property management fees. During the year ended December 31, 2023, property
operating and maintenance costs in our MOB segment increased by $2.0 million as compared to the year ended December 31,
2022, primarily as a result of increased costs from our Same Store Properties of $1.7 million and increased costs from our
Acquired Properties of $0.3 million. The increase in property operating and maintenance expenses from our Same Store properties
is primarily the result of the impacts of inflation on utility and maintenance costs as well as increased property insurance and
property tax expenses, which are largely reimbursed by tenants.
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Segment Results — Seniors Housing Operating Properties

The following table presents the revenue and property operating and maintenance expense and the period to period change
within our SHOP segment for the years ended December 31, 2023 and 2022:

Segment Same Store ) Acquisitions ® Dispositions @ Segment Total
Year Ended Increase Year Ended Increase Year Ended Increase Year Ended Increase
December 31, (Decrease) December 31, (Decrease) December 31, (Decrease) December 31, (Decrease)
(In thousands) 2023 2022 $ 2023 2022 $ 2023 2022 $ 2023 2022 $
Revenue from tenants $207,707 $196,749 $ 10958 $§ — § — § — $2,769 $ 7,653 $ (4,884) $210476 $204,402 § 6,074
Less: Property operating
and maintenance 176,745 167,064 9,681 — — — 3,093 10,435 (7,342) 179,838 177,499 2,339
Segment income $ 30,962 $ 29,685 § 1277 § — § — § — $ (324) $(2,782) 2,458 $30,638 § 26903 § 3,735

(1) Our SHOP segment included 48 Same Store Properties, including two land parcels.
(2) Our SHOP segment included zero Acquired Properties.

(3) Our SHOP segment included eight Disposed Properties.

(4) Our SHOP segment included 48 total properties, including two land parcels.

Revenues from tenants within our SHOP segment are generated in connection with rent and services offered to residents
depending on the level of care required, as well as fees associated with other ancillary services. Property operating and
maintenance expenses relates to the costs associated with staffing to provide care for the residents in our SHOPs, as well as food,
marketing, real estate taxes, management fees paid to our third party operators, and costs associated with maintaining the physical
site.

Revenue from Tenants

During the year ended December 31, 2023, revenue from tenants increased by $6.1 million in our SHOP segment as
compared to the year ended December 31, 2022, which was primarily driven by an increase in revenue from tenants of $11.0
million from our Same Store Properties, partially offset by a decrease in revenue from tenants of $4.9 million due to our Disposed
Properties.

The increase to our Same Store Properties revenue from tenants was primarily driven by higher monthly leasing rates in the
year ended December 31, 2023, as compared to the year ended December 31, 2022. We offered consistent levels of rent
concessions between the periods of $3.2 million, which are recorded as reductions to revenue.

Additionally, during the years ended December 31, 2023 and 2022, we recorded reductions in revenue related to bad debt of
$1.2 million and $3.2 million, respectively. Approximately $1.3 million of bad debt expense recorded in the year ended December
31, 2022 was related to our Disposed Properties. There were no significant write-off’s related to previously disposed properties
during the year ended December 31, 2023.

Property Operating and Maintenance

During the year ended December 31, 2023, property operating and maintenance expenses increased $2.3 million in our SHOP
segment as compared to the year ended December 31, 2022, primarily due to an increase in property operating and maintenance
expenses of $9.7 million from our Same Store Properties, partially offset by a decrease in property operating and maintenance
expenses of $7.3 million from our Disposed Properties.

Our Same Store properties operating and maintenance expenses increased significantly in the year ended December 31, 2023
compared to the year ended December 31, 2022, primarily from increased amounts incurred for wages, including overtime and
bonus amounts, paid to employees of our third-party operators. These amounts increased our property maintenance and operating
costs by $7.7 million in the year ended December 31, 2023 as compared to the year ended December 31, 2022, but were partially
offset by a decrease in amounts paid for contract labor of $5.5 million. The remainder of the increase in our Same Store property
operating and maintenance expenses was attributable to the general increase in food, utilities and supplies from inflation, as well
as increases to property insurance and property tax rates. For additional information on the risks and uncertainties associated with
increases in inflation and labor costs, see the Inflation section below and Part I — Item 1A. Risk Factors section of this Annual
Report on Form 10-K.
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The total increase in Same Store Properties operating and maintenance expenses was also impacted by the receipt of
$4.5 million of funds through the CARES Act in the year ended December 31, 2022, as compared to no funds received through
the CARES Act during the year ended December 31, 2023, which offset costs incurred from the COVID-19 pandemic. Of the
$4.5 million of CARES Act funds received by us in the year ended December 31, 2022, $3.7 million was recognized as a
reduction to our Same Store Property operating and maintenance expenses in the table above, with the remainder attributable to
our Disposed properties. There can be no assurance that the program will be extended or any further amounts received. See the
“Overview — Management Update on the Impacts of the COVID-19 Pandemic” section above for additional information on the
risks and uncertainties associated with the COVID-19 pandemic and management’s actions taken in response.

Other Results of Operations

Impairment Charges

We incurred $4.7 million of impairment charges for the year ended December 31, 2023 related to one held-for-use SHOP
property and one held-for-use MOB property. These impairment charges were recorded to reduce the carrying values of the
properties to their estimated fair values as determined by the estimated discounted cash flows over our intended holding periods.
We are actively marketing these properties for sale.

We incurred $27.6 million of impairment charges for the year ended December 31, 2022, of which $10.6 million related to
seven skilled nursing facilities in our MOB segment located in Illinois, $15.1 million related to six held-for-use SHOP properties
and $1.8 million related to an MOB property located in Pennsylvania. All of these impairment charges were recorded to reduce
the carrying value of the properties to their fair values, respectively, as determined by our estimated discounted cash flows over
our intended holding periods.

See Note 3 — Real Estate Investments to our consolidated financial statements in this Annual Report on Form 10-K for
additional information on impairment charges.

Operating Fees to Related Parties

Operating fees to related parties increased $0.2 million to $25.5 million for the year ended December 31, 2023 from $25.4
million for the year ended December 31, 2022.

Our Advisor and Property Manager are paid for asset management and property management services for managing our
properties on a day-to-day basis. We pay a fixed base management fee equal to $1.6 million per month, while the variable portion
of the base management fee is equal, per month, to one twelfth of 1.25% of the cumulative net proceeds of any equity raised
subsequent to February 17, 2017. Asset management fees were consistent at $21.8 million for the years ended December 31, 2023
and 2022. There are no fees earned for stock dividend issuances. Variable asset management fees will further increase if we issue
additional equity securities in the future. There were no incentive fees incurred in either of the years ended December 31, 2023 or
2022.

Property management fees increased $0.2 million to $3.7 million during the year ended December 31, 2023 from $3.5 million
for the year ended December 31, 2022, primarily due to additional property management fees on revenues from recently acquired
MOBs. Property management fees increase or decrease in direct correlation with gross revenues of the properties managed and
depending on the mix of properties managed, as the fee payable for different types of properties varies.

See Note 9 — Related Party Transactions and Arrangements to our consolidated financial statements found in this Annual
Report on Form 10-K which provides detail on our asset and property management fees.

Acquisition and Transaction Related Expenses

Acquisition and transaction related expenses were $0.5 million for the year ended December 31, 2023 and $1.5 million for
the year ended December 31, 2022.

The acquisition and transaction related expenses incurred during the year ended December 31, 2023 consist of dead deal costs
of $0.2 million and legal fees related to terminated SHOP operators of $0.3 million.

The acquisition and transaction related expenses incurred during the year ended December 31, 2022 consisted of dead deal
costs of $0.8 million, legal fees related to terminated SHOP operators of $0.5 million and mortgage repayment penalties of
$0.2 million.

General and Administrative Expenses

General and administrative expenses increased $1.6 million to $18.9 million for the year ended December 31, 2023 compared
to $17.3 million for the year ended December 31, 2022, which includes $10.6 million and $8.8 million for the years ended
December 31, 2023 and 2022, respectively, incurred in professional fees and other expense reimbursements.
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The professional fees and other expense reimbursements relating to salaries, wages and benefits, including for executive
officers and all other employees of the Advisor or its affiliates who provide services to us, increased by $0.9 million to
$6.9 million for the year ended December 31, 2023 from $6.0 million for the year ended December 31, 2022. These reimbursable
professional fees are subject to a limit (the “Capped Reimbursement Amount”), which was $8.0 million and $7.8 million as of
December 31, 2023 and 2022, respectively. We expect that the general and administrative expenses we incur from salaries, wages,
and benefits will continue to increase in the year ended December 31, 2024, and we expect that the Capped Reimbursement
Amount for 2024 will be approximately $8.2 million. Please see Note 9 — Related Party Transactions and Arrangements to our
consolidated financial statements included in this Annual Report on Form 10-K for additional information.

Depreciation and Amortization Expenses

Depreciation and amortization expense increased $0.8 million to $82.9 million for the year ended December 31, 2023 from
$82.1 million for the year ended December 31, 2022. The increase in depreciation and amortization expense was primarily
attributable to $0.3 million of increased expense from our Same Store Properties and $1.5 million of increased expense from our
Acquired Properties, partially offset by $1.0 million of decreased expense from our Disposed Properties.

The increase to our 2023 Same Store depreciation and amortization includes $1.3 million of accelerated depreciation we
recorded in the year ended December 31, 2022 on one MOB property in Florida which incurred damages as a result of Hurricane
Ian, as well as 15 SHOPs across the Midwest which suffered cold weather-related damages.

The increase in depreciation and amortization expense in the year ended December 31, 2023 also includes an out-of period
adjustment of $0.7 million recorded in the year ended December 31, 2023 due to the understatement of depreciation and
amortization expense on certain capital improvements and deferred leasing commissions, thereby understating previously reported
depreciation and amortization expense by $0.1 million and $0.6 million which related to the year ended December 31, 2022 and
pre-2022 periods, respectively. For additional information, please see Note 2 — Summary of Significant Accounting Policies to
our consolidated financial statements included in this Annual Report on Form 10-K.

Loss on Sale of Real Estate Investments

During the year ended December 31, 2023, we disposed of four SHOPs and one MOB for an aggregate contract sales price of
$13.8 million. Two of the four disposed SHOPs were impaired by $15.1 million in the year ended December 31, 2022 (see
above). As a result, the Company recorded an aggregate loss on sale of $0.3 million in the year ended December 31, 2023.

During the year ended December 31, 2022 we disposed of four SHOPs for an aggregate contract sales price of $12.4 million.
These four SHOPs had been previously impaired by $34.0 million in the year ended December 31, 2021. As a result, we recorded
a loss on sale of $0.3 million for the year ended December 31, 2022. We also recorded a gain on sale of $0.2 million in the year
ended December 31, 2022 related to the settlement of a lien on formerly disposed properties.

See Note 3 — Real Estate Investments, Net to our consolidated financial statements in this Annual Report on Form 10-K for
additional information on the dispositions noted above.

Interest Expense

Interest expense increased by $14.3 million to $66.1 million for the year ended December 31, 2023 from $51.7 million for the
year ended December 31, 2022. The increase in interest expense resulted from higher average interest rates on our variable debt in
2023 as compared to 2022, as well as from higher levels of debt. We also recorded $2.6 million of accelerated deferred financing
cost amortization in the year ended December 31, 2023 from the termination of our Prior Credit Facility. These increases were
partially offset by $4.2 million of reclassifications from AOCI as decreases to interest expense from our 2023 interest rate swap
terminations which resulted in a gain of $5.4 million which is being amortized into earnings through March 2024 (see Note 7 —
Derivatives and Hedging Activities for additional information).

As of December 31, 2023 we had total borrowings of $1.2 billion, at a weighted average interest rate of 5.56% per year. As of
December 31, 2022, we had total borrowings of $1.1 billion, at a weighted average interest rate of 4.83% per year.

Our interest expense in future periods will vary based on our level of future borrowings and the cost of borrowings (including
current market rates) among other factors. Market interest rates continued to increase throughout the year ended December 31,
2023. Our weighted average interest rate as of December 31, 2023 was higher than that as of December 31, 2022. We anticipate
that interest expense for the year ended December 31, 2024 may exceed the $66.1 million expense recorded for the year ended
December 31, 2023 if interest rates remain at current levels or increase.

Interest and Other Income

Interest and other income includes income from our investment securities and interest income earned on cash and cash
equivalents held during the period. Interest and other income was approximately $0.7 million for the year ended December 31,
2023. Interest and other income was approximately $27,000 for the year ended December 31, 2022.
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(Loss) gain on Non-Designated Derivatives

(Loss) gain on non-designated derivative instruments for the years ended December 31, 2023 and 2022 related to interest rate
caps that are designed to protect us from adverse interest rate changes in connection with our Fannie Mae Master Credit Facilities
and MOB Warchouse Facility, which have variable interest rates.

The loss recorded in the year ended December 31, 2023 was due to decreases in forward-interest rate curves, and represents
the decrease in fair value as well as $5.6 million of cash received from our interest rate caps.

The gain recorded in the year ended December 31, 2022 was due to significant increases to interest rates during the period
and represents the increase in fair value as well as $0.3 million of cash received from our interest rate caps.

Income Tax Expense

Income taxes generally relate to our SHOPs, which are leased to our TRS. We recorded income tax expense of $0.3 million
and $0.2 million for the years ended December 31, 2023 and 2022, respectively.

Because of our TRS’s recent operating history of losses and the impacts of the COVID-19 pandemic on the results of
operations of our SHOP assets, in the third quarter of 2020, we were not able to conclude that it is more likely than not we will
realize the future benefit of our deferred tax assets and recorded a full valuation allowance. Since that time, our TRS’s operating
performance has not significantly improved and thus we have recorded a 100% valuation allowance on our net deferred tax assets
through December 31, 2023. If and when we believe it is more likely than not that we will recover our deferred tax assets, we will
reverse the valuation allowance as an income tax benefit in our consolidated statements of operations and comprehensive loss.

Net Loss Attributable to Non-Controlling Interests

Net loss attributable to non-controlling interests was $82,000 and $135,000 for the years ended December 31, 2023 and 2022,
respectively. These amounts represent the portion of our net loss that is related to the Series A Preferred Units held by third
parties (issued in connection with a property acquisition in September, 2021), Common OP Units held by third parties, and other
non-controlling interest holders in our subsidiaries that own certain properties.

Allocation for Preferred Stock

Allocation for preferred stock was $13.8 million for the years ended December 31, 2023 and 2022. These amounts represent
the allocation of our net income that is related to holders of Series A Preferred Stock and holders of Series B Preferred Stock.
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Cash Flows from Operating Activities

The following table presents a reconciliation of our net cash provided by operations from our net loss for the years ended
December 31, 2023 and 2022:

(in thousands) Year Ended December 31, Increase
Cash flows from operating activities: 2023 2022 (Decrease)
Net loss $ (72,380) $ (79,621) $ 7,241

Adjustments to reconcile net loss to net cash provided by operating activities

Depreciation and amortization 82,873 82,064 809
Amortization (including write-offs) of deferred financing costs 6,702 4,879 1,823
Amortization of terminated swap (4,195) 423 (4,618)
Amortization of mortgage premiums and discounts, net 91 51 40
(Accretion) amortization of market lease and other intangibles, net (890) (625) (265)
Bad debt expense 1,225 3,159 (1,934)
Equity-based compensation 919 1,185 (266)
(Gain) loss on non-designated derivative instruments 1,995 (3,834) 5,829
Cash received from non-designated derivative instruments 5,580 286 5,294
(Gain) loss on sales of real estate investments, net 322 125 197
Impairment charges 4,676 27,630 (22,954)
Deferred tax valuation allowance 1,165 2,750 (1,585)

Changes in assets and liabilities: —

Straight-line rent receivable (1,049) (1,523) 474
Prepaid expenses and other assets (6,069) (3,036) (3,033)
Accounts payable, accrued expenses and other liabilities 83 (2,924) 3,007
Deferred rent 576 (2,694) 3,270
Net cash provided by operating activities $ 21,624 § 28,295 $ (6,671)

The level of cash flows provided by operating activities is affected by, among other things, the number of properties owned,
the performance of those properties, the timing of interest payments and the amount of borrowings outstanding during the period,
as well as the receipt of scheduled rent payments and the level of operating expenses.

Cash Flows from Investing Activities

The following table presents our net cash used in investing activities for the years ended December 31, 2023 and 2022:

(in thousands) Year Ended December 31, Increase

Cash flows from investing activities: 2023 2022 (Decrease)
Property acquisitions $ (35,261) $ (25,538) $ (9,723)
Investments in non-designated interest rate caps (9,962) — (9,962)
Capital expenditures (22,397) (27,993) 5,596
Proceeds from sales of real estate investments 4,803 11,749 (6,946)

Net cash used in investing activities $ (62,817) $ (41,782) $ (21,035)
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Cash Flows from Financing Activities

The following table presents our net cash provided by financing activities for the years ended December 31, 2023 and 2022:

(in thousands) Year Ended December 31, Increase

Cash flows from investing activities: 2023 2022 (Decrease)
Payments on credit facilities $ (200,602) $ (2,998) $ (197,604)
Proceeds from credit facilities 34,748 30,000 4,748
Proceeds from mortgage notes payable 240,000 — 240,000
Payments on mortgage notes payable (1,139) (6,662) 5,523

Payments for non-designated derivative instruments =
Proceeds from interest rate swap terminations 5,413 — —
Payments of deferred financing costs (8,748) (1,672) (7,076)

Proceeds from issuance of Series A Preferred Stock, net —

Proceeds from issuance of Series B Preferred Stock, net — (42) 42
Dividends paid on Series A Preferred stock (7,334) (7,333) (1)
Dividends paid on Series B Preferred stock (6,466) (6,466) —
Contributions from non-controlling interest holders 284 —
Distributions to non-controlling interest holders (185) (184) (1)
Net cash provided by financing activities $ 55971 § 4,643 $ 45,631

Liquidity and Capital Resources

Our existing principal demands for cash are to fund acquisitions, capital expenditures, payments for our operating and
administrative expenses, debt service obligations (including principal repayments), and dividends to holders of our Series A
Preferred Stock and holders of our Series B Preferred Stock. We closely monitor our current and anticipated liquidity position
relative to our current and anticipated demands for cash and believe that we have sufficient current liquidity and access to
additional liquidity to meet our financial obligations for at least the next twelve months. Our future liquidity requirements, and
available liquidity, however, depend on many factors, such as recent increases in inflation, labor shortages, supply chain
disruptions, and higher property insurance, property tax and interest rates, all of which may adversely impact our results of
operations and thus ultimately our liquidity. Moreover, these adverse impacts, as well as the ongoing wars in Ukraine, Israel and
related sanctions, may also impact our tenant and residents’ ability to pay rent and thus our cash flows. For more information
about the risks and uncertainties associated with inflation, the ongoing wars in Ukraine, Israel and related sanctions, and labor
shortages and labor costs, please see the Inflation section below and Part I — Item 1A. Risk Factors section of this Annual Report
on Form 10-K.

We expect to fund our future short-term operating liquidity requirements, including dividends to holders of Series A
Preferred Stock and holders of Series B Preferred Stock, through a combination of current cash on hand, net cash provided by our
property operations, potential future advances under our Fannie Mae Master Credit Facilities and MOB Warehouse Facility, net
cash provided by our property dispositions and potential new financings utilizing certain of our currently unencumbered
properties.

As of December 31, 2023 and 2022, we had $46.4 million and $53.7 million of cash and cash equivalents, respectively, and
our ability to use this cash on hand is restricted. The Barclays MOB Loan Agreement requires us to maintain a minimum balance
of cash and cash equivalents of $12.5 million at all times.

Financings

As of December 31, 2023, our total debt leverage ratio (net debt divided by gross asset value) was approximately 43.7%. Our
net debt totaled $1.1 billion, which represents gross debt ($1.2 billion) less cash and cash equivalents ($46.4 million). Our gross
asset value totaled $2.6 billion, which represents total real estate investments, at cost ($2.6 billion), net of gross market lease
intangible liabilities ($23.5 million). Cumulative impairment charges are reflected within gross asset value.

As of December 31, 2023, we had total gross borrowings of $1.2 billion, at a weighted-average interest rate of 5.59% and a
weighted-average remaining term of 5.1 years. As of December 31, 2022, we had total gross borrowings of $1.1 billion at a
weighted average interest rate of 4.83%. Inclusive of the effect of our non-designated hedging instruments, our total portfolio
economic interest rate was 5.00% and 4.47% as of December 31, 2023 and 2022, respectively.
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As of December 31, 2023, the carrying value of our real estate investments, at cost was $2.6 billion, with $1.3 billion of this
amount secured as collateral for mortgage notes payable, $614.0 million of this amount pledged to secure advances under the
Fannie Mae Master Credit Facilities and $23.0 million of this amount was pledged to secure advances under the MOB Warehouse
Facility. These real estate assets are not available to satisfy other debts and obligations, or to serve as collateral with respect to
new indebtedness, as applicable, unless the existing indebtedness associated with the property is satisfied or the property is
removed from the borrowing base of the Fannie Mae Master Credit Facilities or MOB Warehouse Facility, which would impact
availability thereunder.

Unencumbered real estate investments, at cost as of December 31, 2023 was $635.9 million. There can be no assurance as to
the amount of liquidity we would be able to generate from leveraging these unencumbered real estate investments, if we are able
to leverage them at all.

Mortgage Notes Payable

As of December 31, 2023, we had $821.4 million in gross mortgage notes payable outstanding with a weighted-average
interest rate of 4.58% and a weighted-average remaining term of 6.1 years. Future scheduled principal payments on our mortgage
notes payable for 2024 are $1.2 million. All of our mortgage debt is either fixed-rate, or effectively fixed-rate via our interest rate
swap.

During the year ended December 31, 2023, we entered into one new mortgage note, which is described below:

Barclays MOB Loan

On May 24, 2023, we entered into the Barclays MOB Loan with the Lenders, in the aggregate amount of $240.0 million. In
connection with the Barclays MOB Loan Agreement, we entered into the Guaranty and the Environmental Indemnity for the
benefit of the Lenders.

The Barclays MOB Loan is secured by, among other things, first priority mortgages on 62 of our MOBs with an aggregate
gross asset value of $417.5 million. The Barclays MOB Loan has a 10-year term and is interest-only at a fixed rate of 6.453% per
year. Under the Barclays MOB Loan Agreement, we are required to make interest-only payments on a monthly basis with the
principal balance due on the maturity date of June 6, 2033. The Barclays MOB Loan Agreement requires us to comply with
certain covenants, including, maintaining combined cash and cash equivalents totaling at least $12.5 million at all times. We paid
$7.8 million in deferred financing costs related to the Barclay’s MOB Loan, which is amortized into interest expense over the
term of the loan.

At the closing of the Barclays MOB Loan, we applied $194.8 million of the proceeds to repay and terminate the Prior Credit
Facility. The remaining proceeds of approximately $39.0 million (after the payment of Barclays MOB Loan closing costs and
reimbursement of deposits) were used for general corporate purposes, subject to the terms of the Barclays MOB Loan Agreement.
Additionally, by terminating the Prior Credit Facility, we are no longer subject to certain restrictive covenants previously imposed
by the Prior Credit Facility (see Note 5 — Credit Facilities for additional information).

Credit Facilities

As of December 31, 2023, we had $361.0 million in total amounts outstanding under our credit facilities at a weighted-
average interest rate of 7.90% and a weighted-average remaining term of 2.8 years. Inclusive of our non-designated interest rate
caps, the economic interest rate on our credit facilities was 5.94% as of December 31, 2023. Future scheduled principal payments
on our credit facilities for 2024 are $5.8 million.

Fannie Mae Master Credit Facilities

As of December 31, 2023, $346.3 million was outstanding under the Fannie Mae Master Credit Facilities. We may request
future advances under the Fannie Mae Master Credit Facilities by adding eligible properties to the collateral pool subject to
customary conditions, including satisfaction of minimum debt service coverage and maximum loan-to-value tests. We do not
expect to draw any further amounts on the Fannie Mae Master Credit Facilities. Borrowings under the Fannie Mae Master Credit
Facilities bear annual interest at a rate that varies on a monthly basis and is equal to the sum of the current SOFR for one month
U.S. dollar-denominated deposits and a spread (2.41% and 2.46% for the Capital One Facility and the KeyBank Facility,
respectively) with a combined floor of 2.62%. The Fannie Mae Master Credit Facilities mature on November 1, 2026. Future
scheduled principal payments on our Fannie Mae Master Credit Facilities for 2024 are $5.8 million.

During the year ended December 31, 2023, we provided multiple deposits related to our interest rate swaps to Fannie Mae
totaling $11.8 million. These deposits were provided because the debt service coverage ratios of the underlying properties of each
facility were below those of the minimum required amounts per the debt agreements. These deposits will be refunded upon either
(i) the achievement of debt service coverage ratios above those of the required minimum amounts or (ii) the maturity of the
Fannie Mae Master Credit Facilities.
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MOB Warehouse Facility

On December 22, 2023, we, entered into a loan agreement with Capital One to provide up to $50.0 million of variable-rate
financing.

As of December 31, 2023, $14.7 million was outstanding under the MOB Warehouse Facility. We may request future
advances under the MOB Warehouse Facility by adding eligible MOBs to the collateral pool subject to customary conditions,
including satisfaction of minimum debt service coverage and maximum loan-to-value tests. Borrowings under the MOB
Warehouse Facility bear interest at a monthly rate equal to the sum of the current SOFR for one-month denominated deposits and
a spread of 3.0%. Interest payments are due monthly, with no principal payments due until maturity in December 2026.

Non-Designated Interest Rate Caps

Our interest rate caps are used to limit our exposure to interest rate movements on our credit facilities for economic purposes,
however, we do not elect to apply hedge accounting to these instruments. As of December 31, 2023, we had seven SOFR-based
interest rate caps with an aggregate notional amount of $364.2 million, which limits 30-day SOFR to 3.50% and have varying
maturities through January 2027.

As 30-day SOFR has increased beyond 3.50%, we have received cash payments of $5.6 million in the year ended
December 31, 2023. We received $0.3 million of cash payments in the year ended December 31, 2022.

We paid premiums of $9.6 million to renew five interest rate caps with an aggregate notional amount of $289.4 million which
matured in the year ended December 31, 2023, and we also paid $0.4 million for a new interest rate cap entered into during the
year ended December 31, 2023 for a notional amount of $14.7 million. One interest rate cap with a notional amount of
$60.0 million matures in April 2024, which represents the next interest rate cap maturity. We estimate that this renewal will cost
us approximately $1.3 million in premiums.

Upon the maturity and renewal of our interest rate caps, we have been obligated to provide cash deposits to Fannie Mae
because the debt service coverage ratios of the underlying SHOPs of each facility were below those of the minimum required
amounts per the debt agreements. In the year ended December 31, 2023, we provided a cash deposit of $11.8 million. We expect
to provide another deposit, which we estimate to be $2.3 million, upon the maturity of one interest rate cap in April 2024. Please
see the Fannie Mae Master Credit Facilities section above for additional information.

Capital Expenditures

During the year ended December 31, 2023, our capital expenditures, including accrued capital expenditures, were $25.3
million, of which $10.5 million related our MOB segment and $14.8 million related to our SHOP segment. We anticipate this rate
of capital expenditures will be similar for the MOB segment and our SHOP capital expenditures will decrease in 2024.

Acquisitions — Year Ended December 31, 2023

During the year ended December 31, 2023, we acquired seven single-tenant MOBs for an aggregate contract purchase price
of $34.9 million. These acquisitions were funded with $20.0 million from draws under our Prior Credit Facility and the remainder
with cash on hand.

Acquisitions — Subsequent Year Ended December 31, 2023

We acquired four MOB properties subsequent to December 31, 2023 for an aggregate contract purchase price of
$12.6 million. This acquisition was funded with $7.5 million of proceeds from a new mortgage note secured by the four acquired
properties and the remainder with cash on hand.

Dispositions — Year Ended December 31, 2023

During the year ended December 31, 2023, we disposed of four SHOPs and one MOB for an aggregate contract sales price of
$13.8 million. Pursuant to the terms of the Prior Credit Facility, $5.2 million of net proceeds were used to repay amounts then
outstanding, and $2.7 million of net proceeds were used to partially repay the Multi-Property CMBS Loan mortgage note.

Dispositions — Subsequent to December 31, 2023

Subsequent to December 31, 2023, we did not dispose of any properties. However, we have one MOB and one SHOP
scheduled for sale in the second quarter of 2024. There can be no assurance that these properties will be sold on favorable terms,
or at all.

Share Repurchase Program

Under the Prior Credit Facility, we were restricted from repurchasing shares. Thus, the Board suspended repurchases under
the SRP effective August 14, 2020. No further repurchase requests under the SRP may be made unless and until the SRP is
reactivated. There can be no assurance, however, as to whether our SRP will be reactivated or on what terms.
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Non-GAAP Financial Measures

This section discusses the non-GAAP financial measures we use to evaluate our performance including Funds from
Operations (“FFO”) and Modified Funds from Operations (“MFFO”). MFFO is based on our total performance as a company and
therefore reflects the impacts of interest expense, general and administrative expenses and operating fees to related parties. A
description of these non-GAAP financial measures and reconciliations to the most directly comparable GAAP measure, which is
net loss, are provided below:

Funds from Operations and Modified Funds from Operations

The historical accounting convention used for real estate assets requires straight-line depreciation of buildings and
improvements, and straight-line amortization of intangibles, which implies that the value of a real estate asset diminishes
predictably over time. We believe that, because real estate values historically rise and fall with market conditions including, but
not limited to, inflation, interest rates, business cycles, unemployment levels and consumer spending, presentations of operating
results for REITs using the historical accounting convention for depreciation, amortization and certain other items may not be
informative.

Because of these factors, the National Association of Real Estate Investment Trusts (“NAREIT”), an industry trade group,
has published a standardized measure of performance known as FFO, which is used in the REIT industry as a supplemental
performance measure. We believe FFO, which excludes certain items such as real estate-related depreciation and amortization, is
an appropriate supplemental measure of a REIT’s operating performance. FFO is not equivalent to our net loss as determined
under GAAP, and FFO is not intended to replace financial performance measures determined under GAAP.

We calculate FFO, a non-GAAP measure, consistent with the standards established over time by the Board of Governors of
NAREIT, as restated in a White Paper approved by the Board of Governors of NAREIT effective in December 2018 (the “White
Paper”). The White Paper defines FFO as net income or loss computed in accordance with GAAP, excluding (i) depreciation and
amortization related to real estate assets, (ii) gains and losses from the sale of certain real estate assets, (iii) gains and losses from
changes in control and (iv) impairment write-downs of certain real estate assets and investments in entities when the impairment
is directly attributable to decreases in the value of depreciable real estate held by the entity. Adjustments for unconsolidated
partnerships and joint ventures are calculated to reflect the proportionate share of FFO attributable to our stockholders. Our FFO
calculation complies with NAREIT’s definition.

We believe that FFO provides a more complete understanding of our operating performance to investors and to management,
and reflects the impact on our operations from trends in occupancy rates, rental rates, operating costs, general and administrative
expenses, and interest costs, which may not be immediately apparent from net loss as determined by GAAP.

Changes in the accounting and reporting promulgations under GAAP that were put into effect in 2009 subsequent to the
establishment of NAREIT’s definition of FFO, such as the change to expense as incurred rather than capitalized and depreciated
acquisition fees and expenses incurred for business combinations, have prompted an increase in cash-settled expenses, specifically
acquisition fees and expenses, as items that are expensed under GAAP across all industries. These changes had a particularly
significant impact on publicly registered, non-listed REITs, which typically have a significant amount of acquisition activity in the
early part of their existence, particularly during the period when they are raising capital through ongoing initial public offerings.

Because of these factors, the Institute of Portfolio Alternatives (“IPA”), an industry trade group, has published a standardized
measure of performance known as MFFO, which the IPA has recommended as a supplemental measure for publicly registered,
non-listed REITs. MFFO is designed to be reflective of the ongoing operating performance of publicly registered, non-listed
REITs by adjusting for those costs that are more reflective of acquisition and investment activity, along with other items the IPA
believes are not indicative of the ongoing operating performance of a publicly registered, non-listed REIT, such as straight-lining
of rents as required by GAAP. We believe it is appropriate to use MFFO as a supplemental measure of operating performance
because we believe that, when compared year-over-year, both before and after we have deployed all of our offering proceeds and
are no longer incurring a significant amount of acquisition fees or other related costs, it reflects the impact on our operations from
trends in occupancy rates, rental rates, operating costs, general and administrative expenses, and interest costs, which may not be
immediately apparent from net loss as determined by GAAP. MFFO is not equivalent to our net loss as determined under GAAP,
and MFFO is not intended to replace financial performance measures determined under GAAP.
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We calculate MFFO, a non-GAAP measure, consistent with the IPA’s Guideline 2010-01, Supplemental Performance
Measure for Publicly Registered, Non-Listed REITs: Modified Funds from Operations (the “Practice Guideline™) issued by the
IPA in November 2010, except that we adjust for deferred tax asset allowances based on management’s determination. The
Practice Guideline defines MFFO as FFO further adjusted for acquisition fees and expenses and other items. In calculating
MFFO, we follow the Practice Guideline (with the added adjustment for deferred tax asset allowances based on management’s
determination as noted above) and exclude (i) acquisition fees and expenses, (ii) amortization of above and below-market leases
and other intangible lease assets and liabilities, (iii) amounts relating to straight-line rent adjustments (in order to reflect such
payments from a GAAP accrual basis to a cash basis of disclosing the lease and rental payments), (iv) accretion of discounts and
amortization of premiums on debt investments, (v) mark-to-market adjustments included in net loss as determined by GAAP, (vi)
hedges, derivatives or securities holdings where trading of such holdings is not a fundamental attribute of the business plan, and
(vii) adjustments for unconsolidated partnerships and joint ventures, with such adjustments calculated to reflect MFFO on the
same basis. We also exclude other non-operating items in calculating MFFO, such as transaction-related fees and expenses. In
addition, because we have collected all concessions granted to our tenants as a result of the COVID-19 pandemic (see Accounting
Treatment of Rent Deferrals below), we have excluded from the increase in straight-line rent for MFFO purposes the amounts
recognized under GAARP relating to these deferrals, which is not considered by the Practice Guideline.

We believe that, because MFFO excludes costs that we consider more reflective of acquisition activities and other non-
operating items, MFFO can provide, on a going-forward basis, an indication of the sustainability (that is, the capacity to continue
to be maintained) of our operating performance. We also believe that MFFO 1is a recognized measure of sustainable operating
performance by the non-listed REIT industry and allows for an evaluation of our performance against other publicly registered,
non-listed REITs.

Not all REITs, including publicly registered, non-listed REITs, calculate FFO and MFFO the same way. Accordingly,
comparisons with other REITs, including publicly registered, non-listed REITs, may not be meaningful. Furthermore, FFO and
MFFO are not indicative of cash flow available to fund cash needs and should not be considered as an alternative to net income
(loss) or income (loss) from continuing operations as determined under GAAP as an indication of our performance, as an
alternative to cash flows from operations as an indication of our liquidity, or indicative of funds available to fund our cash needs
including our ability to pay dividends and other distributions to our stockholders. FFO and MFFO should be reviewed in
conjunction with GAAP measurements as an indication of our performance. The methods utilized to evaluate the performance of
a publicly registered, non-listed REIT under GAAP should be construed as more relevant measures of operational performance
and considered more prominently than the non-GAAP measures, FFO and MFFO, and the adjustments to GAAP in calculating
FFO and MFFO.

Neither the SEC, NAREIT, the IPA nor any other regulatory body or industry trade group has passed judgment on the
acceptability of the adjustments that we use to calculate FFO or MFFO. In the future, updates to the White Paper or the Practice
Guideline may be published or the SEC or another regulatory body could standardize the allowable adjustments across the
publicly registered, non-listed REIT industry and we would have to adjust our calculation and characterization of FFO or MFFO
accordingly.

Accounting Treatment of Rent Deferrals

All of the concessions granted to our tenants as a result of the COVID-19 pandemic were rent deferrals with the original lease
term unchanged and all deferred rent has been collected (see the “Overview - Management Update on the Impacts of the
COVID-19 Pandemic” section of this Management’s Discussion and Analysis of Financial Condition and Results of Operations
for additional information). As a result of relief granted by the FASB and SEC related to lease modification accounting, rental
revenue used to calculate net income and NAREIT FFO has not been significantly impacted by these types of deferrals. As of
December 31, 2021, all deferred amounts had been collected and we have not deferred any additional amounts since the year
ended December 31, 2020. For a detailed discussion of our revenue recognition policy, including details related to the relief
granted by the FASB and SEC, see Note 2 — Significant Accounting Polices to our consolidated financial statements included in
this Annual Report on Form 10-K.
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The table below reflects the items deducted from or added to net loss attributable to common stockholders in our calculation
of FFO and MFFO for the periods indicated. In calculating our FFO and MFFO, we exclude the impact of amounts attributable to
our non-controlling interests.

Year Ended December 31,

(In thousands) 2023 2022 2021

Net loss attributable to common stockholders (in accordance with GAAP) $ (86,097) $ (93,285) $ (92,942)
Depreciation and amortization ® 80,057 80,063 78,115
Impairment charges 4,676 27,630 40,951
Loss (gain) on sale of real estate investments 322 125 (3,648)
Adjustments for non-controlling interests (403) (490) (529)

FFO (as defined by NAREIT) attributable to common stockholders (1,445) 14,043 21,947
Acquisition and transaction related 545 1,484 2,714
(Accretion) amortization of market lease and other lease intangibles, net (890) (625) (198)
Straight-line rent adjustments (1,049) (1,523) (780)
Straight-line rent (rent deferral agreements) ® — — (280)
Amortization of mortgage premiums and discounts, net 91 51 55
(Gain) loss on non-designated derivatives 1,995 (3,834) 37
Cash received from non-designated derivatives 5,580 286 —
Deferred tax asset valuation allowance 1,165 2,750 (482)
Adjustments for non-controlling interests © 38 10 1

MFFO attributable to common stockholders $ 6,030 $ 12,642 $ 22,940

(1) Net of non-real estate depreciation and amortization.
(2) Represents the portion of the adjustments allocable to non-controlling interests.

(3) Represents the amount of deferred rent pursuant to lease negotiations which qualify for FASB relief for which rent was deferred but not reduced. These
amounts are included in the straight-line rent receivable on our consolidated balance sheet but are considered to be earned revenue attributed to the current
period for purposes of MFFO as they are expected to be collected.

(4) Represents the non-cash change of the reserve against our deferred tax asset, which has been fully reserved since December 31, 2020, which we do not
consider part of our normal operations.

Dividends and Other Distributions

Dividends on our Series A Preferred Stock are declared quarterly in an amount equal to $1.84375 per share each year
($0.460938 per share per quarter) to Series A Preferred Stock holders, which is equivalent to 7.375% per annum on the $25.00
liquidation preference per share of Series A Preferred Stock. Dividends on the Series A Preferred Stock are cumulative and
payable quarterly in arrears on the 15th day of January, April, July and October of each year or, if not a business day, the next
succeeding business day to holders of record on the close of business on the record date set by our Board and declared by us.

Dividends on our Series B Preferred Stock are declare quarterly in an amount equal to $1.78125 per share each year
($0.445313 per share per quarter) to Series B Preferred Stock holders, which is equivalent to 7.125% of per annum in the $25.00
liquidation preference per share of Series B Preferred Stock. Dividends on the Series B Preferred Stock are cumulative and
payable quarterly in arrears on the 15th day of January, April, July and October of each year or, if not a business day, the next
succeeding business day to holders of record on the close of business on the record date set by our Board and declared by us. The
first dividend on the Series B Preferred Stock was paid in January 2022.

On February 20, 2018, the Board authorized the rate at which we pay monthly distributions to stockholders, effective as of
March 1, 2018, which is $0.85 per annum, per share of common stock. Also, on August 13, 2020, the Board changed our common
stock distribution policy in order to preserve our liquidity and maintain additional financial flexibility in light of the COVID-19
pandemic and to comply with the Prior Credit Facility at the time. Under this distribution policy, distributions authorized by the
Board on shares of our common stock, if and when declared, are now paid on a quarterly basis in arrears in shares of our common
stock valued at the estimated per share asset value in effect on the applicable date, based on a single record date to be specified at
the beginning of each quarter.

Distribution payments are dependent on the availability of funds. The Board may reduce the amount of dividends or
distributions paid or suspend dividend or distribution payments at any time and therefore dividend and distribution payments are
not assured. Any accrued and unpaid dividends payable with respect to the Series A Preferred Stock or Series B Preferred Stock
become part of the liquidation preference thereof.

69



The following table shows the sources for the payment of distributions to common stockholders and preferred stockholders,
including distributions on restricted shares and Common OP Units, but excluding distributions related to Class B Units because
these distributions are recorded as an expense in our consolidated statement of operations and comprehensive loss, for the periods
indicated. No cash distributions were made to common stockholders, restricted shareholders, holders of Common OP Units or
holders of Class B Units in the year ended December 31, 2023.

Three Months Ended Year Ended
March 31, 2023 June 30, 2023 September 30, 2023 December 31, 2023 December 31, 2023
Percentage Percentage Percentage Percentage Percentage
of of of of of

(In thousands) Amounts Distributions Amounts Distributions Amounts Distributions Amounts Distributions Amounts Distributions
Distributions:
Dividends paid to holders of

Series A Preferred Stock $ 1,833 52.4% $ 1,833 52.4% $ 1,834 52.5% $ 1,834 52.4% $ 7,334 52.4%
Dividends paid to holders of

Series B Preferred Stock 1,616 46.2% 1,617 46.3% 1,616 46.2% 1,617 46.2% 6,466 46.2%
Distributions paid to holders

of Series A Preferred

Units 46 1.3% 46 1.3% 46 1.3% 47 1.3% 185 1.3%
Total cash distributions $ 3,495 100.0% $ 3,496 100.0% $ 3,496 100.0% $ 3,498 100.0% $ 13,985 100.0%
Source of distribution

coverage:
Cash flows provided by

operations ") $ 3,495 1000 % $ 3,496 100.0 % $ 3,496 100.0 % $ 3,498 100.0 % $ 13,985 100.0 %
Total source of distribution

coverage $ 3,495 100.0 % $ 3,496 100.0 % $ 3,496 100.0 % $ 3,498 100.0 % $ 13,985 100.0 %
Cash flows provided by

operations (in accordance

with GAAP) $ 4,989 $ 5,688 $ 5,681 $ 5,266 $ 21,624
Net loss (in accordance with

GAAP) $ (14,068) $ (17,332) $ (16,125) $ (24,855) $ (72,380

(1) Assumes the use of available cash flows from operations before any other sources.

For the year ended December 31, 2023, cash flows provided by operations were $21.6 million. We had not historically
generated sufficient cash flows from operations to fund the payment of dividends and other distributions at the current rate prior
to switching from paying cash dividends to stock dividends on our common stock, which occurred on October 1, 2020. As shown
in the table above, we funded dividends to holders of Series A Preferred Stock, Series B Preferred Stock and Series A Preferred
Units with cash flows provided by operations. Because shares of common stock are only offered and sold pursuant to the DRIP in
connection with the reinvestment of distributions paid in cash, participants in the DRIP will not be able to reinvest in shares
thereunder for so long as we pay distributions solely in stock instead of cash.

Our ability to pay dividends on our Series A Preferred Stock, Series B Preferred Stock and Series A Preferred Units and other
distributions depends on our ability to increase the amount of cash we generate from property operations which in turn depends on
a variety of factors, including our ability to complete acquisitions of new properties and our ability to improve operations at our
existing properties, some of which have recently been impacted by the adverse effects of inflation, labor shortages, and supply
chain disruptions. There can be no assurance that we will complete acquisitions on a timely basis or on acceptable terms and
conditions, if at all. Our ability to improve operations at our existing properties is also subject to a variety of risks and
uncertainties, many of which are beyond our control, and there can be no assurance we will be successful in achieving this
objective.

Loan Obligations

The payment terms of our mortgage notes payable generally require principal and interest amounts payable monthly with all
unpaid principal and interest due at maturity. The payment terms of our Fannie Mae Master Credit Facilities required interest only
payments through November 2021 and principal and interest payments thereafter. The payment terms of our MOB Warehouse
Facility require interest only payments with all unpaid principal due in December 2026. Our loan agreements require us to comply
with specific financial and reporting covenants.
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Election as a REIT

We elected to be taxed as a REIT under Sections 856 through 860 of the Code, effective for our taxable year ended
December 31, 2013. Commencing with that taxable year, we believe we have been organized and operated in a manner so that we
qualify as a REIT under the Code. We intend to continue to operate in such a manner but can provide no assurances that we will
operate in a manner so as to remain qualified for taxation as a REIT. To continue to qualify as a REIT, we must distribute
annually at least 90% of our REIT taxable income (which does not equal net income as calculated in accordance with GAAP)
determined without regard to the deduction for dividends paid and excluding net capital gains, and comply with a number of other
organizational and operational requirements. If we continue to qualify as a REIT, we generally will not be subject to U.S. federal
corporate income tax on the portion of our REIT taxable income that we distribute to our stockholders. Even if we continue to
qualify for taxation as a REIT, we may be subject to certain state and local taxes on our income and properties as well as U.S.
federal income and excise taxes on our undistributed income.

Inflation

We may be adversely impacted by inflation on the leases with tenants in our MOB segment that do not contain indexed
escalation provisions, or those leases which have escalations at rates which do not exceed or approximate current inflation rates.
As of December 31, 2023, the increase to the 12-month CPI for all items, as published by the Bureau of Labor Statistics, was
3.4%. To help mitigate the adverse impact of inflation, most of our leases with our tenants in our MOB segment contain rent
escalation provisions which increase the cash that is due under these leases over their respective terms. These provisions generally
increase rental rates during the terms of the leases either at fixed rates or indexed escalations (based on the Consumer Price Index
or other measures). Although most of our leases with tenants in our MOB segment contain rent escalation provisions, these
escalation rates are generally below the rate of inflation.

In addition to base rent, depending on the specific lease, MOB tenants are generally required to pay either (i) their pro rata
share of property operating and maintenance expenses, which may be subject to expense exclusions and floors or (ii) their share of
increases in property operating and maintenance expenses to the extent they exceed the properties’ expenses for the base year of
the respective leases. Property operating and maintenance expenses include common area maintenance costs, real estate taxes and
insurance. Increased operating costs paid by our tenants under these net leases could have an adverse impact on our tenants if
increases in their operating expenses exceed increases in their revenue, which may adversely affect our tenants’ ability to pay rent
owed to us or property expenses to be paid, or reimbursed to us, by our tenants. Renewals of leases or future leases for our net
lease properties may not be negotiated on a triple-net basis or on a basis requiring the tenants to pay all or some of such expenses,
in which event we may have to pay those costs. If we are unable to lease properties on a triple-net basis or on a basis requiring the
tenants to pay all or some of such expenses, or if tenants fail to pay required tax, utility and other impositions, we could be
required to pay those costs.

Leases with residents at our SHOPs typically do not have rent escalations, however, we are able to renew leases at market
rates as they mature due to their short-term nature. As inflation rates increase or persist at high levels, the cost of providing
medical care at our SHOPs, particularly labor costs, will increase. If we are unable to admit new residents or renew resident leases
at market rates, while bearing these increased costs from providing services to our residents, our results of operations may be
affected.

Related-Party Transactions and Agreements

Please see Note 9 — Related Party Transactions and Arrangements to our consolidated financial statements included in this
Annual Report on Form 10-K for a discussion of the various related party transactions, agreements and fees.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our
financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or
capital resources that are material to investors.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

The market risk associated with financial instruments and derivative financial instruments is the risk of loss from adverse
changes in market prices or interest rates. Our long-term debt, which consists of secured financings and the Fannie Mae Master
Credit Facilities, bear interest at fixed rates and variable rates. Our interest rate risk management objectives are to limit the impact
of interest rate changes on earnings and cash flows and to lower our overall borrowing costs. To achieve these objectives, from
time to time, we may enter into interest rate hedge contracts such as swaps, collars, and treasury lock agreements in order to
mitigate our interest rate risk with respect to various debt instruments. We will not hold or issue these derivative contracts for
trading or speculative purposes. As of December 31, 2023, we had entered into seven SOFR-based non-designated interest rate
caps with a current notional amount of approximately $364.2 million and one SOFR-based designated interest rate swap with a
notional amount of $378.5 million. We do not have any foreign operations and thus we are generally not directly exposed to
foreign currency fluctuations.
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Mortgage Notes Payable

As of December 31, 2023, all of our mortgages are either fixed-rate ($442.9 million) or variable-rate ($378.5 million), before
consideration of interest rate swaps. Our mortgages had a gross aggregate carrying value of $821.4 million and a fair value of
$787.7 million as of December 31, 2023.

Credit Facilities

Our Fannie Mae Master Credit Facilities and MOB Warehouse Facility are variable-rate. Our Fannie Mae Master Credit
Facilities had a gross aggregate carrying amount of $346.3 million and a fair value of $347.0 million, and our MOB Warehouse
Facility had a gross carrying value of $14.7 million and a fair value of $14.8 million as of December 31, 2023.

Sensitivity Analysis - Interest Expense

Interest rate volatility associated with all of our variable-rate borrowings affects interest expense incurred and cash flow to
the extent they are not fixed via interest rate swap or capped via interest rate cap contracts.

Interest Rate Swaps

As noted above, we have one SOFR-based designated interest rate swap with a notional amount of $378.5 million, which
effectively create a fixed interest rate for a portion of our variable-rate debt. This interest rate swap effectively hedges all of our
variable rate debt with the exception of our Fannie Mae Master Credit Facilities and MOB Warehouse Facility discussed below.

Interest Rate Caps

We also have entered into seven SOFR-based, non-designated interest rate cap contracts with a current notional amount of
$364.2 million as of December 31, 2023, which limits SOFR exposure on our Fannie Mae Master Credit Facilities and MOB
Warehouse Facility to 3.50%. The active caps began limiting SOFR during the fourth quarter of 2022 as SOFR rates exceeded the
strike price of 3.50% and we are receiving monthly cash payments on these contracts. Because these are non-designated
derivatives, the amounts received are included in (loss) gain on non-designated derivatives in our statement of operations and
comprehensive loss.

Sensitivity

As of December 31, 2023, we are not currently negatively exposed to rising interest rates. Assuming all other variables
besides interest rates remain constant, a 100 basis point increase in variable interest rates would not impact our net interest
payments due to our interest rate swaps and effective interest rate caps. Assuming all other variables besides interest rates remain
constant, a 100 basis point decrease in variable interest rates would also not impact our swapped debt, and based on the SOFR rate
as of December 31, 2023, a 100 basis point decrease would not have a material impact on our net interest payments (inclusive of
cash received from our non-designated derivatives included in (loss) gain on non-designated derivatives).

Sensitivity Analysis - Fair Value of Debt

Changes in market interest rates on our debt instruments impacts their fair value, even if it has no impact on interest due on
them. For instance, if interest rates rise 100 basis points and the balances on our debt instruments remain constant, we expect the
fair value of our obligations to decrease, the same way the price of a bond declines as interest rates rise. The sensitivity analysis
related to our debt assumes an immediate 100 basis point move in interest rates from their December 31, 2023 levels, with all
other variables held constant. A 100 basis point increase in market interest rates would result in a decrease in the fair value of our
debt by $24.5 million. A 100 basis point decrease in market interest rates would result in an increase in the fair value of our debt
by $26.8 million. A 100 basis point increase in market interest rates would result in an increase in the fair value of our designated
interest rate swap by $9.7 million. A 100 basis point decrease in market interest rates would result in a decrease in the fair value
of our designated interest rate swap by $10.1 million.

These amounts were determined by considering the impact of hypothetical interest rate changes on our borrowing costs, and
assuming no other changes in our capital structure. The information presented above includes only those exposures that existed as
of December 31, 2023 and does not consider exposures or positions arising after that date. The information represented herein has
limited predictive value. Future actual realized gains or losses with respect to interest rate fluctuations will depend on cumulative
exposures, hedging strategies employed and the magnitude of the fluctuations.

Item 8. Financial Statements and Supplementary Data.

The information required by this Item 8 is hereby incorporated by reference to our Consolidated Financial Statements
beginning on page F-1 of this Annual Report on Form 10-K.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

72



Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

In accordance with Rules 13a-15(b) and 15d-15(b) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), our disclosure controls and procedures include internal controls and other procedures designed to provide reasonable
assurance that information required to be disclosed in this and other reports filed under the Exchange Act is recorded, processed,
summarized and reported within the required time periods specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to management, including our Chief Executive Officer and Chief Financial Officer, to allow
timely decisions regarding required disclosures. It should be noted that no system of controls can provide complete assurance of
achieving a company’s objectives and that future events may impact the effectiveness of a system of controls.

Our Chief Executive Officer and Chief Financial Officer, carried out an evaluation, together with other members of our
management, of the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the
Exchange Act) as of the end of the period covered by this Annual Report on Form 10-K. Based on such evaluation, our Chief
Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures are effective as of
December 31, 2023 at a reasonable level of assurance.

Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such
term is defined in Rules 13a-15(f) or 15d-15(f) promulgated under the Exchange Act. Internal control over financial reporting is a
process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with accounting principles generally accepted in the United States of America.

Our internal control over financial reporting includes those policies and procedures that: (i) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of our assets; (ii) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
GAAP, and that our receipts and expenditures are being made only in accordance with authorizations of our management and
directors; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of our assets that could have a material effect on the financial statements. Because of its inherent limitations, internal
control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with policies or procedures may deteriorate.

Our management assessed the effectiveness of our internal control over financial reporting as of December 31, 2023. In
making that assessment, management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission (“COSO”) in Internal Control-Integrated Framework (2013). Based on its assessment, our management concluded
that, as of December 31, 2023, our internal control over financial reporting was effective based on those criteria.

This Annual Report on Form 10-K does not include an attestation report of our independent registered public accounting firm
regarding internal control over financial reporting. The effectiveness of our internal control over financial reporting has not been
audited by our independent registered public accounting firm because we are a “non-accelerated filer” as defined under SEC rules.

Changes in Internal Control Over Financial Reporting

During the three months ended December 31, 2023, there were no changes in our internal control over financial reporting (as
defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.

Item 9B. Other Information.
Trading Plans

During the last fiscal quarter, no director or officer, as defined in Rule 16-1(f), adopted or terminated any contract, instruction
or written plan for the purchase or sale of our securities that was intended to satisfy the affirmative defense conditions of Rule
10b5-1(¢) under the Exchange Act or any “non-Rule 10b5-1 trading arrangement,” as defined in Regulation S-K Item 408.

Item 9C. Disclosure Regarding Foreign Jurisdictions That Prevent Inspections

Not Applicable.
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PART III
Item 10. Directors, Executive Officers and Corporate Governance.

We have adopted a Code of Business Conduct and Ethics that applies to all of our executive officers and directors, including
but not limited to, our principal executive officer and principal financial officer. A copy of our code of ethics may be obtained,
free of charge, by sending a written request to our executive office: 222 Bellevue Ave., Newport, RI 02840, Attention: Chief
Financial Officer. Our Code of Business Conduct and FEthics is also publicly available on our website at
www.healthcaretrustinc.com. If we make any substantive amendments to the code of ethics or grant any waiver, including any
implicit waiver, from a provision of the Code of Business Conduct and Ethics to our chief executive officer, chief financial
officer, chief accounting officer or controller or persons performing similar functions, we will disclose the nature of the
amendment or waiver on that website or in a report on Form §-K.

The information required by this Item will be set forth in our definitive proxy statement with respect to our 2024 annual
meeting of stockholders to be filed not later than 120 days after the end of the 2023 fiscal year, and is incorporated herein by
reference.

Item 11. Executive Compensation.

The information required by this Item will be set forth in our definitive proxy statement with respect to our 2024 annual
meeting of stockholders to be filed not later than 120 days after the end of the 2023 fiscal year, and is incorporated herein by
reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.
Securities Authorized for Issuance Under Equity Compensation Plans

Restricted Share Plan

We have an employee and director incentive restricted share plan (as amended from time to time, the “RSP”), which provides
us with the ability to grant awards of restricted shares to our directors, officers and employees (if we ever have employees), and,
among other eligible persons, employees of the Advisor and its affiliates who provide services to us. For additional information,
see Note 11 — Equity-Based Compensation to our consolidated financial statements included in this Annual Report on Form 10-
K.

The following table sets forth information regarding securities authorized for issuance under the RSP as of December 31,
2023:

Number of
Securities to be Weighted-Average Number of Securities
Issued Upon Exercise Price of Remaining Available For
Exercise of Outstanding Future Issuance Under
Outstanding Options, Equity Compensation
Options, Warrants Warrants and Plans (Excluding Securities
Plan Category and Rights Rights Reflected in Column (a) )
(a) (b) (©)
Equity Compensation Plans approved by security holders — — 3,649,668
Equity Compensation Plans not approved by security holders — — =
Total — — 3,649,668 O

(1) The total number of shares of common stock that may be subject to awards granted under the RSP may not exceed 5.0% of our outstanding shares of
common stock on a fully diluted basis at any time and in any event will not exceed 4,096,934 shares (as such number may be further adjusted for stock splits,
stock dividends, combinations and similar events). As of December 31, 2023, we had 111,545,018 shares of common stock issued and outstanding and
447,266 shares of common stock that were subject to awards granted under the RSP. For additional information on the RSP, please see Note 11 — Equity-
Based Compensation to our consolidated financial statements included in this Annual Report on Form 10-K.

The other information required by this Item will be set forth in our definitive proxy statement with respect to our 2024 annual
meeting of stockholders to be filed not later than 120 days after the end of the 2023 fiscal year, and is incorporated herein by
reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this Item will be set forth in our definitive proxy statement with respect to our 2024 annual
meeting of stockholders to be filed not later than 120 days after the end of the 2023 fiscal year, and is incorporated herein by
reference.
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Item 14. Principal Accountant Fees and Services.

The information required by this Item will be set forth in our definitive proxy statement with respect to our 2024 annual
meeting of stockholders to be filed not later than 120 days after the end of the 2023 fiscal year, and is incorporated herein by
reference.

PART IV
Item 15. Exhibit and Financial Statement Schedules.
(a) Financial Statements and Financial Statement Schedules
I. Financial Statements:
See the Index to Consolidated Financial Statements at page F-1 of this Annual Report on Form 10-K.
2. Financial Statement Schedules:

The following financial statement schedule is included herein at page F-42 of this Annual Report on Form 10-
K: Schedule III — Real Estate and Accumulated Depreciation

(b) Exhibits
See Exhibit Index below.



EXHIBIT INDEX

The following exhibits are included, or incorporated by reference, in this Annual Report on Form 10-K for the year ended
December 31, 2023 (and are numbered in accordance with Item 601 of Regulation S-K):

Exhibit No. Description

3.1 Articles of Amendment and Restatement for Healthcare Trust, Inc.

329 Articles Supplementary of Healthcare Trust, Inc. relating to election to be subject to Section 3-803 of the
Maryland General Corporation Law, dated November 9, 2017

39 Articles Supplementary relating to the designation of shares of 7.375% Series A Cumulative Redeemable
Perpetual Preferred Stock, dated December 6, 2019

4© Articles Supplementary designating additional shares of 7.375% Series A Cumulative Redeemable Perpetual

Preferred Stock, dated September 15, 2020

3.5 Articles Supplementary relating to the designation of shares of 7.125% Series B Cumulative Redeemable
Perpetual Preferred Stock, dated October 4, 2021

3.6¢0 Articles Supplementary designating additional shares of 7.375% Series A Cumulative Redeemable Perpetual
Preferred Stock, dated May 10, 2021

37@ Amended and Restated Bylaws of Healthcare Trust, Inc.
3.8¢ Amendment to Amended and Restated Bylaws of Healthcare Trust, Inc.
3.9@ Second Amendment to Amended and Restated Bylaws of Healthcare Trust, Inc.

1D Agreement of Limited Partnership of Healthcare Trust Operating Partnership, L.P. (f/k/a American Realty
Capital Healthcare Trust II Operating Partnership, L.P.), dated as of February 14, 2013

2® First Amendment, dated December 31, 2013, to the Agreement of Limited Partnership of American Realty
Capital Healthcare Trust II, L.P., dated February 14, 2013
3® Second Amendment, dated April 15, 2015, to the Agreement of Limited Partnership of American Realty
Capital Healthcare Trust II, L.P., dated as of February 14, 2013
4.4 19 Third Amendment, dated December 6, 2019, to the Agreement of Limited Partnership of Healthcare Trust
Operating Partnership, L.P., dated February 14, 2013
45© Fourth Amendment, dated September 15, 2020, to the Agreement of Limited Partnership of Healthcare Trust
Operating Partnership, L.P., dated February 14, 2013
4.6 G0 Fifth Amendment, dated May 7, 2021, to the Agreement of Limited Partnership of Healthcare Trust Operating
Partnership, L.P., dated February 14, 2013
4.7 Sixth Amendment, dated October 4, 2021, to the Agreement of Limited Partnership of Healthcare Trust
Operating Partnership, L.P., dated February 14, 2013

480 Rights Agreement, dated May 18, 2020, between Healthcare Trust, Inc.,and Computershare Trust Company,
N.A., as Rights Agent

4.9 * Description of Registrant’s Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934

10.1 @ Second Amended and Restated Advisory Agreement, dated as of February 17, 2017, by and among the
Company, Healthcare Trust Operating Partnership, L.P. and Healthcare Trust Advisors, LLC

10.2 4D Amendment No. 1, dated as of July 25, 2019, to the Second Amended and Restated Advisory Agreement, by
and among Healthcare Trust, Inc., Healthcare Trust Operating Partnership, L.P. and Healthcare Trust
Advisors, LLC

103 Amended and Restated Property Management and Leasing Agreement, dated as of February 17, 2017, by and
among the Company, Healthcare Trust Operating Partnership, L.P. and Healthcare Trust Properties, LLC

10.4 2 First Amendment, dated as of April 9, 2018, to Amended and Restated Property Management and Leasing
Agreement, by and among Healthcare Trust, Inc., Healthcare Trust Operating Partnership, L.P., and
Healthcare Trust Properties, LLC

10.5 ©? Second Amendment, dated as of November 11, 2021, to Amended and Restated Property Management and
Leasing Agreement, by and among Healthcare Trust, Inc., Healthcare Trust Operating Partnership, L.P.,
and Healthcare Trust Properties, LLC

10.6 ™ Indemnification Agreement, dated as of December 31, 2014, with Directors, Officers, Advisor and Dealer
Manager

10.7 ™9 Indemnification Agreement, dated April 14, 2015, with Mr. Randolph C. Read

10.8 ¥ Form of Restricted Stock Award Agreement Pursuant to the Employee and Director Incentive Restricted Share
Plan of Healthcare Trust, Inc.

10.9 19 Master Credit Facility Agreement, dated as of October 31, 2016, by and among the borrowers party thereto and
KeyBank National Association

10.10  First Amendment to Master Credit Facility, dated April 26, 2017, by among the borrowers party thereto and
KeyBank National Association
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Exhibit No.

Description

10.11 @ Reaffirmation, Joinder and Second Amendment to Master Credit Facility, dated October 26, 2017, by among
the borrowers party thereto and KeyBank National Association

10.12 " Master Credit Facility Agreement, dated as of October 31, 2016, by and among the borrowers party thereto and
Capital One Multifamily Finance, LLC

10.13®  Reaffirmation, Joinder and First Amendment to Master Credit Facility, dated March 30, 2017, by among the
borrowers party thereto and Capital One Multifamily Finance, LLC

10.14 @ Second Amendment to Master Credit Facility, dated October 26, 2017, by among the borrowers party thereto
and Capital One Multifamily Finance, LLC

10.15®%  Third Amendment to Master Credit Facility, dated March 2, 2018, by among the borrowers party thereto and
Capital One Multifamily Finance, LLC

10.16 "  Amended and Restated Loan Agreement, dated as of December 20, 2019, by and among the borrower entities
party thereto, Capital One, National Association and the other lenders party thereto

10.17 " Amended and Restated Guaranty of Recourse Obligations, dated as of December 20, 2019, by Healthcare Trust
Operating Partnership, L.P. in favor of Capital One, National Association

10.18 " Amended and Restated Hazardous Materials Indemnity Agreement, dated as of December 20, 2019, by
Healthcare Trust Operating Partnership, L.P. and the borrower entities party thereto, for the benefit of
Capital One, National Association

10.19”  Amended and Restated Employee and Director Incentive Restricted Share Plan of Healthcare Trust, Inc.,
effective as of August 31, 2017

10.20®  Form of Restricted Stock Award Agreement Pursuant to the Amended and Restated Employee and Director

10.32 @Y

10.33 ¢?

10.34 GV

10.35 ¥

Incentive Restricted Share Plan of Healthcare Trust, Inc.

Loan Agreement, dated as of December 28, 2017, among the borrower entities party thereto and Capital One,
National Association

Guaranty of Recourse Obligation, dated as of December 28, 2017, by Healthcare Trust Operating Partnership,
L.P. in favor of Capital One, National Association

Hazardous Materials Indemnity Agreement, dated as of December 28, 2017, by Healthcare Trust Operating
Partnership, L.P. and the borrower entities party thereto, for the benefit of Capital One, National
Association

Loan Agreement, dated as of April 10, 2018, by and among the borrowers party thereto, and KeyBank
National Association, as lender

Promissory Note A -1, dated as of April 10, 2018, by the borrowers party thereto in favor of KeyBank National
Association, as lender

Promissory Note A-2, dated as of April 10, 2018, by the borrowers party thereto in favor of KeyBank National
Association, as lender

Guarantee Agreement, dated as of April 10, 2018, by Healthcare Trust Operating Partnership, L.P. in favor of
KeyBank National Association, as lender

Environmental Indemnity Agreement, dated as of April 10, 2018, by the borrowers party thereto and
Healthcare Trust Operating Partnership, L.P. in favor of KeyBank National Association, as indemnitee

Form of Indemnification Agreement

Amended and Restated Senior Secured Revolving Credit Agreement dated as of March 13, 2019 by and among
Healthcare Trust Operating Partnership, L.P., KeyBank National Association and the other lender parties
thereto

First Amendment to Amended and Restated Senior Secured Revolving Credit Agreement entered into as of
March 13, 2019 by and among Healthcare Trust Operating Partnership, L.P., KeyBank National
Association and the other lender parties thereto

Second Amendment to First Amended and Restated Senior Secured Credit Agreement, entered into as of
August 10, 2020, among Healthcare Trust Operating Partnership, L.P., Healthcare Trust, Inc., the other
guarantor parties thereto, Keybank National Association and the other lenders party thereto

Third Amendment to First Amended and Restated Senior Secured Credit Agreement, entered into as of
November 12, 2021, among Healthcare Trust Operating Partnership, L.P., Healthcare Trust, Inc., the other
guarantor parties thereto, Keybank National Association and the other lenders party thereto

Fourth Amendment to First Amended and Restated Senior Credit Agreement, entered into as of August 11,
2022, among Healthcare Trust Operating Partnership, L.P., Healthcare Trust, Inc., the other guarantor
parties thereto, Keybank National Association and the other lenders party thereto

Loan Agreement dated as of May 24, 2023, among the borrower entities party thereto, Barclays Capital Real
Estate Inc., Société Générale Financial Corporation, and KeyBank National Association.
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Exhibit No.

Description

10.36 %Y Guaranty Agreement dated as of May 24, 2023, by Healthcare Trust Operating Partnership, L.P. in favor of
Barclays Capital Real Estate Inc., Société Générale Financial Corporation, and KeyBank National
Association.
10.37 % Environmental Indemnity Agreement, dated as of May 24, 2023, by Healthcare Trust Operating Partnership,
L.P. and the borrower entities party thereto, for the benefit of Barclays Capital Real Estate Inc., Société
Générale Financial Corporation, and KeyBank National Association.
10.38 * Loan Agreement, dates as of December 22, 2023, among the borrower entities thereto and Capital One,
National Association.
10.39 * Loan Agreement, dated as of February 22, 2024, among the borrower entities party thereto and Bank of
Montreal.
21.1 * List of Subsidiaries of Healthcare Trust, Inc.
23.1 * Consent of PricewaterhouseCoopers LLP
31.1* Certification of the Principal Executive Officer of the Company pursuant to Securities Exchange Act Rule
13a-14(a) or 15d-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2%* Certification of the Principal Financial Officer of the Company pursuant to Securities Exchange Act Rule
13a-14(a) or 15d-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
327" Written statements of the Principal Executive Officer and Principal Financial Officer of the Company pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
97" Compensation Clawback Policy
99.1 @ Second Amended and Restated Share Repurchase Program of Healthcare Trust, Inc.
99.2 @ Amendment to Second Amended and Restated Share Repurchase Program of Healthcare Trust, Inc.
99.3 @9 Second Amendment to Second Amended and Restated Share Repurchase Program
99.4 @ Third Amendment to Second Amended and Restated Share Repurchase Program
99.5 @  Fourth Amendment to Second Amended and Restated Share Repurchase Program
99.6 @7 Fifth Amendment to Second Amended and Restated Share Repurchase Program
101.INS *  XBRL Instance Document - the instance document does not appear in the Interactive Data File because its
XBRL
101.SCH *  XBRL Taxonomy Extension Schema Document
101.CAL * XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF *  XBRL Taxonomy Extension Definition Linkbase Document
101.LAB * XBRL Taxonomy Extension Label Linkbase Document
101.PRE *  XBRL Taxonomy Extension Presentation Linkbase Document
104 * Cover Page Interactive Data File - the cover page interactive data file does not appear in the Interactive Data

File because its XBRL tags are embedded within the Inline XBRL document
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Filed herewith
Furnished herewith

(1)  Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on October 6, 2016.

(2)  Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2017 filed with the Securities and Exchange
Commission on November 14, 2017.

(3)  Filed as an exhibit to the Company’s Registration Statement on Form 8-A filed with the Securities and Exchange Commission on December 6, 2019.

(4)  Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2017 filed with the Securities and Exchange
Commission on March 20, 2018.

(5)  Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May 19, 2020.
(6)  Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on September 15, 2020.

(7)  Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed with the Securities and Exchange
Commission on May 14, 2013.

(8)  Filed as an exhibit to the Company’s Quarterly Report on Form 10-K for the fiscal year ended December 31, 2013 filed with the Securities and Exchange
Commission on March 7, 2014.

(9)  Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on February 17, 2017.
(10) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on December 6, 2019.
(11) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 25, 2019.

(12) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 16, 2018.

(13) Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2014 filed with the Securities and Exchange
Commission on April 15, 2015.

(14) Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2016 filed with the Securities and Exchange
Commission on August 15, 2016.

(15) Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2016 filed with the Securities and Exchange
Commission on November 10, 2016.

(16) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on December 27, 2019.
(17)  Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 4, 2018.

(18) Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended May 31, 2018 filed with the Securities and Exchange
Commission on August 3, 2018.

(19) Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2018 filed with the Securities and Exchange
Commission on March 14, 2019.

(20) Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2019 filed with the Securities and Exchange
Commission on March 24, 2020.

(21) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on August 13, 2020.
(22) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 14, 2017.
(23) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 29, 2019.
(24) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 27, 2019.
(25) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 23, 2019.
(26) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on August 21, 2019.
(27) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 9, 2020.

(28) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on October 4, 2021, and
incorporated by reference herein.

(29) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 19, 2022, and incorporated
by reference herein.

(30) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May 10, 2021.

(31) Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 filed with the Securities and Exchange
Commission on August 12, 2022.

(32) Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2021 filed with the Securities and Exchange
Commission on November 12, 2021.
(33) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May 31, 2023.

Item 16. Form 10-K Summary.
Not applicable.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized this 15th day of March, 2024.
HEALTHCARE TRUST, INC.
By /s/ Michael Anderson
Michael Anderson

Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

Name Capacity Date

/s/ Leslie D. Michelson Non-Executive Chairman of the Board of Directors, Independent Director ~ March 15, 2024
Leslie D. Michelson

/s/ Scott M. Lappetito Chief Financial Officer, Treasurer and Secretary March 15, 2024
Scott M. Lappetito (Principal Financial Officer and Principal Accounting Officer)

/s/ Michael Anderson Chief Executive Officer March 15, 2024
Michael Anderson

/s/ Elizabeth K. Tuppeny  Independent Director March 15, 2024

Elizabeth K. Tuppeny

/s/ Edward G. Rendell Independent Director March 15, 2024
Edward G. Rendell

/s/ B.J. Penn Independent Director March 15, 2024
B.J. Penn
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of Healthcare Trust, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Healthcare Trust, Inc. and its subsidiaries (the “Company”) as
of December 31, 2023 and 2022, and the related consolidated statements of operations and comprehensive loss, of changes in
equity and of cash flows for each of the three years in the period ended December 31, 2023, including the related notes and
financial statement schedule listed in the accompanying index (collectively referred to as the “consolidated financial statements”).
In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company
as of December 31, 2023 and 2022, and the results of its operations and its cash flows for each of the three years in the period
ended December 31, 2023 in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with
the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to
the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.

We conducted our audits of these consolidated financial statements in accordance with the standards of the PCAOB. Those
standards require that we plan and perform the audits to obtain reasonable assurance about whether the consolidated financial
statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an
understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of
the Company's internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a
test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial
statements that was communicated or required to be communicated to the audit committee and that (i) relates to accounts or
disclosures that are material to the consolidated financial statements and (ii) involved our especially challenging, subjective, or
complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated
financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate
opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Purchase Price Allocations for Property Acquisitions

As described in Note 3 to the consolidated financial statements, during the year ended December 31, 2023, the Company
completed real estate acquisitions, net of below market lease liabilities assumed, of $35.3 million. For acquired properties with
leases classified as operating leases, management allocated the purchase price to tangible and identifiable intangible assets
acquired and liabilities assumed based on their respective fair values. Tangible assets include land, land improvements, buildings,
fixtures and tenant improvements on an as-if vacant basis. Management utilizes various estimates, processes and information to
determine the as-if vacant property value. Management estimates fair value using data from appraisals, comparable sales,
discounted cash flow analysis and other methods. Fair value estimates are also made using significant assumptions such as
capitalization rates, fair market lease rates, discount rates and land values per square foot. Identifiable intangible assets include
amounts allocated to acquire leases for above- and below-market lease rates and the value of in-place leases. Above-market and
below-market lease values for acquired properties are initially recorded based on the present value (using a discount rate which
reflects the risks associated with the leases acquired) of the difference between (i) the contractual amounts to be paid pursuant to
each in-place lease and (ii) management’s estimate of fair market lease rates for each corresponding in-place lease, measured over
a period equal to the remaining initial term of the lease for above-market leases and the remaining initial term plus the term of any
below- market fixed rate renewal options for below-market leases.

The principal considerations for our determination that performing procedures relating to purchase price allocations for property
acquisitions is a critical audit matter are (i) the significant judgment by management when developing the fair value estimates of
tangible and intangible assets acquired and liabilities assumed; (ii) a high degree of auditor judgment, subjectivity and effort in
performing procedures and evaluating management’s significant assumptions related to capitalization rates, fair market lease
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Report of Independent Registered Public Accounting Firm

rates, discount rates and land values per square foot; and (iii) the audit effort involved the use of professionals with specialized
skill and knowledge.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall
opinion on the consolidated financial statements. These procedures included, among others (i) reading the purchase agreements
and lease documents; (ii) testing the completeness and accuracy of underlying data used by management in the fair value
estimates, and (iii) testing management’s process for estimating the fair value of tangible and intangible assets acquired and
liabilities assumed, including testing management’s projected cash flows and evaluating the accuracy of valuation outputs.
Testing management’s process included evaluating the appropriateness of the valuation methods and reasonableness of the
significant assumptions related to capitalization rates, fair market lease rates, discount rates and land values per square foot.
Evaluating the reasonableness of the significant assumptions included considering whether these assumptions were consistent
with external market data, comparable transactions, and evidence obtained in other areas of the audit. In conjunction with certain
purchase price allocations, professionals with specialized skill and knowledge were used to assist in evaluating the reasonableness
of certain assumptions utilized by management related to capitalization rates, fair market lease rates, discount rates and land
values per square foot.

/s/ PricewaterhouseCoopers LLP
New York, New York
March 15, 2024

We have served as the Company's auditor since 2019.
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HEALTHCARE TRUST, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

December 31,

2023 2022
ASSETS
Real estate investments, at cost:
Land $ 207,987 $ 206,454
Buildings, fixtures and improvements 2,120,352 2,089,133
Acquired intangible assets 293,295 292,034
Total real estate investments, at cost 2,621,634 2,587,621
Less: accumulated depreciation and amortization (681,977) (609,324)
Total real estate investments, net 1,939,657 1,978,297
Cash and cash equivalents 46,409 53,654
Restricted cash 44,907 22,884
Derivative assets, at fair value 28,370 40,647
Straight-line rent receivable, net 26,325 25,276
Operating lease right-of-use assets 7,713 7,814
Prepaid expenses and other assets 35,781 34,554
Deferred costs 15,997 17,223
Total assets $ 2,145,159 § 2,180,349
LIABILITIES AND EQUITY
Mortgage notes payable, net $ 808,995 $ 578,700
Credit facilities, net 361,026 530,297
Market lease intangible liabilities, net 8,165 9,407
Accounts payable and accrued expenses (including $295 and $47 due to related parties as of
December 31, 2023 and 2022, respectively) 48,356 45,247
Operating lease liabilities 8,038 8,087
Deferred rent 6,500 5,925
Distributions payable 3,496 3,496
Total liabilities 1,244,576 1,181,159

Stockholders’ Equity

7.375% Series A cumulative redeemable perpetual preferred stock, $0.01 par value,
4,740,000 authorized as of December 31, 2023 and 2022; 3,977,144 issued and
outstanding as of December 31, 2023 and 2022 40 40

7.125% Series B cumulative redeemable perpetual preferred stock, $0.01 par value,
3,680,000 authorized; 3,630,000 issued and outstanding as of December 31, 2023 and
2022 36 36

Common stock, $0.01 par value, 300,000,000 shares authorized, 111,545,018 shares and
105,080,531 shares issued and outstanding as of December 31, 2023 and 2022,

respectively 1,115 1,051
Additional paid-in capital 2,509,303 2,417,059
Accumulated other comprehensive income (loss) 23,464 36,910
Distributions in excess of accumulated earnings (1,639,804) (1,462,457)

Total stockholders’ equity 894,154 992,639
Non-controlling interests 6,429 6,551
Total equity 900,583 999,190
Total liabilities and equity $ 2,145,159 $ 2,180,349

The accompanying notes are an integral part of these consolidated financial statements.



HEALTHCARE TRUST, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(In thousands, except share and per share data)

Year Ended December 31,
2023 2022 2021
Revenue from tenants $ 345925 $ 335,846 $ 329,355
Operating expenses:

Property operating and maintenance 217,792 213,444 205,813

Impairment charges 4,676 27,630 40,951

Operating fees to related parties 25,527 25,353 24,206

Acquisition and transaction related 545 1,484 2,714

General and administrative 18,928 17,287 16,828

Depreciation and amortization 82,873 82,064 79,926

Total expenses 350,341 367,262 370,438
Operating loss before gain on sale of real estate investments (4,416) (31,416) (41,083)
(Loss) gain on sale of real estate investments (322) (125) 3,648
Operating loss (4,738) (31,541) (37,435)
Other income (expense):

Interest expense (66,078) (51,740) (47,900)

Interest and other income 734 27 61

(Loss) gain on non-designated derivatives (1,995) 3,834 37

Total other expenses (67,339) (47,879) (47,802)
Loss before income taxes (72,077) (79,420) (85,237)

Income tax expense (303) (201) (203)
Net loss (72,380) (79,621) (85,440)
Net loss attributable to non-controlling interests 82 135 260
Allocation for preferred stock (13,799) (13,799) (7,762)
Net loss attributable to common stockholders (86,097) (93,285) (92,942)
Other comprehensive income (loss):

Unrealized (loss) gain on designated derivatives (13,446) 51,251 25,332
Comprehensive loss attributable to common stockholders $ (99,543) § (42,034) $ (67,610)
Weighted-average common shares outstanding — Basic and Diluted " 113,121,721 113,043,339 112,965,632
Net loss per common share attributable to common stockholders — Basic

and Diluted " $ 0.76) $ 0.83) $ (0.82)

(1) Retroactively adjusted for the effects of the Stock Dividends (see Note I — Organization for details).

The accompanying notes are an integral part of these consolidated financial statements.



HEALTHCARE TRUST, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
Years Ended December 31, 2023, 2022 and 2021
(In thousands, except share data)

Series A Preferred Series B Preferred

Stock Stock Common Stock
Accumulated Distributions
Number Number Additional Other in Excess of Total Non-
of Par of Par Number of Par Paid-in Comprehensive Accumulated Stockholders’  controlling Total
Shares Value Shares Value Shares Value Capital Income (Loss) Earnings Equity Interests Equity

Balance, December 31, 2020 1,610,000 $ 16 — $ — 93,775,746  § 938 § 2,104,261 $ (39,673) $  (1,108,557) $ 956,985 $ 4387 $ 961,372
Issuance of Series A Preferred Stock, net 2,367,144 24 — — — — 56,241 — — 56,265 — 56,265
Issuance of Series B Preferred stock, net — 3,630,000 36 — — 86,783 — — 86,819 — 86,819
Share-based compensation, net — — — — — 1,329 — — 1,329 — 1,329
Distributions declared in common stock,
$0.85 per share — — — 5,506,008 55 81,316 — (81,371) — — —
Dividends declared on Series A

Preferred Stock, $1.57 per share — — — — — — — (6,236) (6,236) — (6,236)
Dividends declared on Series B Preferred

stock, $0.42 per share — — — — — — — (1,527) (1,527) — (1,527)
Distributions to non-controlling interest

holders — — — — — — — — — 92) (92)
Issuance of Series A Preferred OP Units — — — — — — — — — — 2,578 2,578
Net loss — — — — — — — (85,180) (85,180) (260) (85,440)
Unrealized loss on designated derivative — — — — — — 25,332 — 25,332 — 25,332
Rebalancing of ownership percentage — — — — — 1) — — 1) 91 —
Balance, December 31, 2021 3,977,144 40 3,630,000 36 99,281,754 993 2,329,839 (14,341) (1,282,871) 1,033,696 6,704 1,040,400
Issuance of Series B Preferred Stock, net — — — — — (42) — — (42) — (42)
Share-based compensation, net — — — — — 1,185 — — 1,185 — 1,185
Distributions declared in common stock,

$0.85 per share — — — 5,798,777 58 86,243 — (86,301) — — —

Dividends declared on Series A Preferred
Stock, $1.84 per share — — — — — — — — (7,333) (7,333) — (7,333)

Dividends declared on Series B Preferred

Stock, $1.78 per share — — — — — — — (6,466) (6,466) — (6,466)
Distributions to non-controlling interest

holders — — — — — — — — — (184) (184)
Net loss — — — — — — — (79,486) (79,486) (135) (79,621)
Unrealized loss on designated derivative — — — — — — 51,251 — 51,251 — 51,251
Rebalancing of ownership percentage — — — — — (166) — — (166) 166 —
Balance, December 31, 2022 3,977,144 40 3,630,000 36 105,080,531 1,051 2,417,059 36,910 (1,462,457 992,639 6,551 999,190
Share-based compensation, net - - - - =" - =" - =T =719 T =7 0

Distributions declared in common stock,
$0.85 per share — — — — 6,464,487 64 91,186 — (91,250) — — —

Dividends declared Series A Preferred

Stock, $1.84 per share — — — — — — — (7,333) (7,333) — (7,333)
Dividends declared on Series B Preferred

Stock, $1.78 per share — — — — — — — (6,466) (6,466) — (6,466)
Distributions to non-controlling interest

holders — — — — — — — — — (185) (185)
Contributions from non-controlling

interest holders — — — — — — — — — 284 284
Net loss — — — — — — — (72,298) (72,298) (82) (72,380)
Unrealized loss on designated derivative — — — — — — (13,446) — (13,446) — (13,446)
Rebalancing of ownership percentage — — — — — 139 — — 139 (139) —
Balance, December 31, 2023 3,977,044 $ 40 3,630,000 $ 36  111,545018 $ 1115 $ 2509303 S 23464 S (1.639.804) $ 894154 $ 6429 $ 900,583

The accompanying notes are an integral part of these consolidated financial statements.



HEALTHCARE TRUST, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization
Amortization (including write-offs) of deferred financing costs
Amortization of terminated swap
Amortization of mortgage premiums and discounts, net
(Accretion) amortization of market lease and other intangibles, net
Bad debt expense
Equity-based compensation
(Gain) loss on non-designated derivative instruments
Cash received from non-designated derivative instruments
(Gain) loss on sales of real estate investments, net
Impairment charges
Deferred tax valuation allowance
Changes in assets and liabilities:
Straight-line rent receivable
Prepaid expenses and other assets
Accounts payable, accrued expenses and other liabilities
Deferred rent
Net cash provided by operating activities
Cash flows from investing activities:
Property acquisitions
Investments in non-designated interest rate caps
Capital expenditures
Proceeds from sales of real estate investments
Net cash used in investing activities
Cash flows from financing activities:
Payments on credit facilities
Proceeds from credit facilities
Proceeds from mortgage notes payable
Payments on mortgage notes payable
Payments for non-designated derivative instruments
Proceeds from interest rate swap terminations
Payments of deferred financing costs
Proceeds from issuance of Series A Preferred Stock, net
Proceeds from issuance of Series B Preferred Stock, net
Dividends paid on Series A Preferred stock
Dividends paid on Series B Preferred stock
Contributions from non-controlling interest holders
Distributions to non-controlling interest holders
Net cash provided by financing activities
Net change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, beginning of year

Cash, cash equivalents and restricted cash, end of year

F-7

Year Ended December 31,

2023 2022 2021
(72,380) $ (79,621) $ (85,440)
82,873 82,064 79,926

6,702 4,879 4,427
(4,195) 423 846

91 51 55
(890) (625) (198)
1,225 3,159 1,094
919 1,185 1,329
1,995 (3,834) (37)
5,580 286 —
322 125 (3,648)
4,676 27,630 40,951
1,165 2,750 (483)
(1,049) (1,523) (761)
(6,069) (3,036) (2,139)
83 (2,924) 1,252
576 (2,694) 1,705
21,624 28,295 38,879
(35,261) (25,538) (159,300)
(9,962) — —
(22,397) (27,993) (19,071)
4,803 11,749 130,449
(62,817) (41,782) (47,922)
(200,602) (2,998) (298,804)
34,748 30,000 125,000
240,000 — 42,750
(1,139) (6,662) (1,264)
— — (85)
5,413 — —
(8,748) (1,672) (1,490)
— — 56,265
— (42) 86,897
(7,334) (7,333) (5,144)
(6,466) (6,466) —
284 — —
(185) (184) (46)
55,971 4,643 4,079
14,778 (8,844) (4,964)
76,538 85,382 90,346
91,316 § 76,538 $ 85,382




HEALTHCARE TRUST, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Year Ended December 31,
2023 2022 2021

Cash, cash equivalents, end of period $ 46,409 $ 53,654 $ 59,738
Restricted cash, end of period 44,907 22,884 25,644
Cash, cash equivalents and restricted cash, end of period $ 91,316 §$ 76,538 $ 85,382
Supplemental disclosures of cash flow information:
Cash paid for interest $ 63,720 $ 45,042 $ 42,815
Cash paid for income taxes 454 566 311
Non-cash investing and financing activities:
Common stock issued through stock dividends 91,250 86,301 81,371
Accrued capital expenditures 2,902 — —
Accrued offering costs on Series B Preferred Stock — — 78
Proceeds from real estate sales used to repay mortgage notes payable 2,663 — —
Mortgage notes payable repaid with proceeds from real estate sales (2,663) — —
Proceeds from real estate sales used to repay amounts outstanding under the Prior Credit

Facility 5,167 — —
Amounts outstanding under the Prior Credit Facility repaid with proceeds from real estate

sales (5,167) — —

The accompanying notes are an integral part of these consolidated financial statements.
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HEALTHCARE TRUST, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023

Note 1 — Organization

Healthcare Trust, Inc. (including, as required by context, Healthcare Trust Operating Partnership, L.P. (the “OP”) and its
subsidiaries, the “Company”), is an externally managed real estate investment trust for U.S. federal income tax purposes (“REIT”)
that focuses on acquiring and managing a diversified portfolio of healthcare-related real estate, focused on medical office and
other healthcare-related buildings (“MOBs”), and senior housing operating properties (“SHOPs”).

As of December 31, 2023, the Company owned 204 properties (including two land parcels) located in 33 states and
comprised of 9.0 million rentable square feet.

Substantially all of the Company’s business is conducted through the OP and its wholly owned subsidiaries, including taxable
REIT subsidiaries. The Company’s advisor, Healthcare Trust Advisors, LLC (the “Advisor”) manages our day-to-day business
with the assistance of our property manager, Healthcare Trust Properties, LLC (the ‘“Property Manager”). The Company’s
Advisor and Property Manager are under common control with AR Global Investments, LLC (“AR Global”), and these related
parties receive compensation and fees for providing services to the Company. The Company also reimburses these entities for
certain expenses they incur in providing these services to the Company. Healthcare Trust Special Limited Partnership, LLC (the
“Special Limited Partner”), which is also under common control with AR Global, also has an interest in the Company through
ownership of interests in the OP. As of December 31, 2023, the Company owned 46 seniors housing properties under the REIT
Investment Diversification and Empowerment Act of 2007 (“RIDEA”) structure in its SHOP segment. Under RIDEA, a REIT
may lease qualified healthcare properties on an arm’s length basis to a taxable REIT subsidiary (“TRS”) if the property is
operated on behalf of such subsidiary by a person who qualifies as an eligible independent contractor.

The Company operates in two reportable business segments for management and internal financial reporting purposes: MOBs
and SHOPs. In its MOB operating segment, the Company owns, manages, and leases single and multi-tenant MOBs where
tenants are required to pay their pro rata share of property operating expenses, which may be subject to expense exclusions and
floors, in addition to base rent. The Property Manager or third party managers manage the Company’s MOBs. In its SHOP
segment, the Company invests in seniors housing properties using the RIDEA structure. As of December 31, 2023, the Company
had four eligible independent contractors operating 46 SHOPs. All of the Company’s properties across both business segments are
located throughout the United States.

The Company has declared quarterly dividends entirely in shares of its common stock since October 2020 in order to
preserve its liquidity in response to the COVID-19 pandemic. Dividends payable entirely in shares of common stock are treated in
a fashion similar to a stock split for accounting purposes specifically related to per-share calculations for the current and prior
periods. Since October 2020, the Company has issued an aggregate of approximately 19.0 million shares in respect to the Stock
Dividends. No other additional shares of common stock have been issued since October 2020. References made to weighted-
average shares and per-share amounts in the accompanying consolidated statements of operations and comprehensive income
have been retroactively adjusted to reflect the cumulative increase in shares outstanding resulting from the stock dividends since
October 2020 and through January 2024, and are noted as such throughout the accompanying financial statements and notes. Any
future issuances of stock dividends will also result in retroactive adjustments. Please see Note 8 — Stockholder’s Equity for
additional information on the stock dividends.

On March 31, 2023, the Company published a new estimate of per-share net asset value (“Estimated Per-Share NAV”) as
of December 31, 2022. The Company’s previous Estimated Per-Share NAV was as of December 31, 2021. The Estimated Per-
Share NAV published on March 31, 2023 has not been adjusted since publication and will not be adjusted until the board of
directors (the “Board”) determines a new Estimated Per-Share NAV. Issuing dividends in additional shares of common stock will,
all things equal, cause the value of each share to decline because the number of shares outstanding increases when shares of
common stock are issued in respect of a stock dividend; however, because each stockholder will receive the same number of new
shares, the total value of a common stockholder’s investment, all things equal, will not change assuming no sales or other
transfers. The Company intends to publish Estimated Per-Share NAV periodically at the discretion of the Board, provided that
such estimates will be made at least once annually unless the Company lists its common stock.

Note 2 — Summary of Significant Accounting Policies
Basis of Accounting

The accompanying consolidated financial statements of the Company are prepared on the accrual basis of accounting in
accordance with accounting principles generally accepted in the United States (“GAAP”).



HEALTHCARE TRUST, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023

Principles of Consolidation and Basis of Presentation

The accompanying consolidated financial statements include the accounts of the Company, the OP and its subsidiaries. All
inter-company accounts and transactions are eliminated in consolidation. In determining whether the Company has a controlling
financial interest in a joint venture and the requirement to consolidate the accounts of that entity, management considers factors
such as ownership interest, authority to make decisions and contractual and substantive participating rights of the other partners or
members as well as whether the entity is a variable interest entity (“VIE”) for which the Company is the primary beneficiary. The
Company has determined the OP is a VIE of which the Company is the primary beneficiary. Substantially all of the Company’s
assets and liabilities are held by the OP.

Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates. Management makes significant estimates regarding revenue recognition, purchase price
allocations to record investments in real estate, impairments, fair value measurements and income taxes, as applicable.

Out-of-Period Adjustments

During the year ended December 31, 2023, the Company identified certain historical errors in its statements of operations and
comprehensive income (loss), consolidated statements of changes in equity, and statements of cash flows since 2019, which
impacted the quarterly financial statements and annual periods previously issued. Specifically, the Company had understated
depreciation and amortization expense on certain capital improvements and deferred leasing commissions, thereby understating
previously reported depreciation and amortization expense by $0.1 million, $0.2 million and $0.4 million for the years ended
December 31, 2022, 2021 and pre-2021 periods, respectively.

As of December 31, 2022, the cumulative impact of recording the correct depreciation and amortization expense is an
understatement of depreciation and amortization expense of $0.7 million, accumulated depreciation of $0.3 million and deferred
costs of $0.4 million. The Company concluded that the errors noted above were not material for the year ended December 31,
2023 or any prior periods, and has adjusted the amounts on a cumulative basis in the consolidated financial statements for the year
ended December 31, 2023.

Adverse Economic Impacts Since the COVID-19 Pandemic

During the first quarter of 2020, the global COVID-19 pandemic commenced. The pandemic and its aftermath has had, and
could continue to have, adverse impacts on economic and market conditions. The Company’s MOB segment has been less
impacted than its SHOP segment, which continues to be challenged by the post-pandemic operating environment.

Further, recent and continuing increases in inflation brought about by labor shortages, supply chain disruptions and increases
in interest rates have had, and may continue to have, adverse impacts on the Company’s results of operations. Moreover, these
increases in the rate of inflation, the ongoing wars in Ukraine, Israel and related sanctions, supply chain disruptions and increases
in interest rates may also impact the ability of the Company’s tenants to pay rent and hence the Company’s results of operations
and liquidity.

COVID-19 Impact — MOB Segment

The financial stability and overall health of the Company’s MOB tenants is critical to its business. The Company took a
proactive approach to achieve mutually agreeable solutions with its MOB tenants and in some cases, during the year ended
December 31, 2020, the Company executed lease amendments providing for deferral of rent. Since the year ended December 31,
2020, the Company has not entered into any rent deferral agreements with any of its MOB tenants, and all amounts previously
deferred under prior rent deferral agreements were collected in the year ended December 31, 2021.



HEALTHCARE TRUST, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023

For accounting purposes, in accordance with ASC 842: Leases, normally a company would be required to assess a lease
modification to determine if the lease modification should be treated as a separate lease and if not, modification accounting would
be applied which would require a company to reassess the classification of the lease (including leases for which the prior
classification under ASC 840 was retained as part of the election to apply the package of practical expedients allowed upon the
adoption of ASC 842, which doesn’t apply to leases subsequently modified). However, in light of the COVID-19 pandemic in
which many leases are being modified, the FASB and SEC have provided relief that allows companies to make a policy election
as to whether they treat COVID-19 related lease amendments as a provision included in the pre-concession arrangement, and
therefore, not a lease modification, or to treat the lease amendment as a modification. In order to be considered COVID-19
related, cash flows must be substantially the same or less than those prior to the concession. For COVID-19 relief qualified
changes, there are two methods to potentially account for such rent deferrals or abatements under the relief, (1) as if the changes
were originally contemplated in the lease contract or (2) as if the deferred payments are variable lease payments contained in the
lease contract.

For all other lease changes that did not qualify for FASB relief, the Company is required to apply modification accounting
including assessing classification under ASC 842. Some, but not all of the Company’s lease modifications qualify for the FASB
relief. In accordance with the relief provisions, instead of treating these qualifying leases as modifications, the Company has
elected to treat the modifications as if previously contained in the lease and recast rents receivable prospectively (if necessary).
Under that accounting, for modifications that were deferrals only, there would be no impact on overall rental revenue and for any
abatement amounts that reduced total rent to be received, the impact would be recognized ratably over the remaining life of the
lease. For leases not qualifying for this relief, the Company has applied modification accounting and determined that there were
no changes in the current classification of its leases impacted by negotiations with its tenants.

COVID-19 Impact — SHOP Segment

In the Company’s SHOP segment, occupancy trended downward from March 2020 until June 2021 and has since generally
stabilized. The Company also experienced lower inquiry volumes and reduced in-person tours in post-pandemic periods as
compared to pre-pandemic periods. In addition, beginning in March 2020, operating costs began to rise materially, including for
services, labor and personal protective equipment and other supplies, as the Company’s operators took appropriate actions to
protect residents and caregivers. At the SHOPs, the Company generally bears these cost increases, which were partially offset by
funds received under the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”), and to a lesser extent, cost
recoveries for personal protective equipment from residents. See the “CARES Act Grants” section below for additional
information on the CARES Act.

During the year ended December 31, 2022, the Company relied more on the use of temporary contract labor and agencies
than it had historically. The Company has since reduced its reliance on this labor source in the year ended December 31, 2023.
However, the wage expenses (including overtime, training and bonus wages) incurred by the Company from employees of its
third party operators has increased due to, among other things, inflation raising the cost of labor generally, a lack of qualified
personnel that the Company’s third-party operators are able to employ on a permanent basis and training hours and other
onboarding costs for permanent staff which replaced previously utilized contract and agency labor.

The persistence of high inflation, labor shortages and supply chain disruptions have caused adverse impacts to the Company’s
occupancy and cost levels, and these trends may continue to impact the Company and have a material adverse effect on its
operations in future periods.

The adverse financial impacts since the COVID-19 pandemic on the Company have been partially offset by funds received
under the CARES Act. The Company did not receive any funds through the CARES Act in the year ended December 31, 2023.
The Company received $4.5 million and $5.1 million in these funds during the years ended December 31, 2022 and 2021,
respectively. The Company considers these funds to be grant contributions from the government. The full amounts received were
recognized as reductions of property operating expenses in the Company’s consolidated statement of operations for the years
ended December 31, 2022 and 2021, respectively, to partially offset incurred COVID-19 expenses. The Company does not
anticipate that any further funds under the CARES Act will be received, and there can be no assurance that the CARES Act
program will be extended or any further amounts received under currently effective or potential future government programs.



HEALTHCARE TRUST, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023

Revenue Recognition

The Company’s revenues, which are derived primarily from lease contracts, include rent received from tenants in its MOB
segment. As of December 31, 2023, these leases had a weighted average remaining lease term of 4.7 years. Rent from tenants in
the Company’s MOB operating segment (as discussed below) is recorded in accordance with the terms of each lease on a straight-
line basis over the initial term of the lease. Because many of the leases provide for rental increases at specified intervals, straight-
line basis accounting requires the Company to record a receivable for, and include in revenue from tenants on a straight-line basis,
unbilled rent receivables that the Company will only receive if the tenant makes all rent payments required through the expiration
of the initial term of the lease. When the Company acquires a property, the acquisition date is considered to be the commencement
date for purposes of this calculation. For new leases after acquisition, the commencement date is considered to be the date the
tenant takes control of the space. For lease modifications, the commencement date is considered to be the date the lease
modification is executed. The Company defers the revenue related to lease payments received from tenants in advance of their
due dates. Tenant revenue also includes operating expense reimbursements which generally increase with the increase in property
operating and maintenance expenses in our MOB segment. In addition to base rent, dependent on the specific lease, tenants are
generally required to pay either (i) their pro rata share of property operating and maintenance expenses, which may be subject to
expense exclusions and floors or (ii) the their share of increases in property operating and maintenance expenses to the extent they
exceed the properties’ expenses for the base year of the respective leases. Under ASC 842, the Company has elected to report
combined lease and non-lease components in a single line “Revenue from tenants.” For expenses paid directly by the tenant,
under both ASC 842 and 840, the Company has reflected them on a net basis.

The Company’s revenues also include resident services and fee income primarily related to rent derived from lease contracts
with residents in the Company’s SHOP segment, held using a structure permitted under RIDEA, and to a lesser extent, fees for
ancillary services performed for SHOP residents, which are generally variable in nature. Rental income from residents in the
Company’s SHOP segment is recognized as earned when services are provided. Residents pay monthly rent that covers
occupancy of their unit and basic services, including utilities, meals and some housekeeping services. The terms of the leases are
short term in nature, primarily month-to-month. The Company did not record material amounts of ancillary revenue from non-
residents during the years ended December 31, 2023 and 2022. The Company recorded ancillary revenue from non-residents of
$3.5 million for the year ended December 31, 2021. Fees for ancillary services are recorded in the period in which the services are
performed. The decline in ancillary revenue since the year ended December 31, 2021 is primarily due to the Company’s
dispositions of its SNF property in Wellington, Florida, which was sold in May 2021.

The Company defers the revenue related to lease payments received from tenants and residents in advance of their due dates.
Pursuant to certain of the Company’s lease agreements, tenants are required to reimburse the Company for certain property
operating and maintenance expenses related to non-SHOP assets (recorded in revenue from tenants), in addition to paying base
rent, whereas under certain other lease agreements, the tenants are directly responsible for all operating and maintenance costs of
the respective properties.

The following table presents future base rent payments on a cash basis due to the Company as of December 31, 2023 over the
next five years and thereafter. These amounts exclude tenant reimbursements and contingent rent payments, as applicable, that
may be collected from certain tenants based on provisions related to sales thresholds and increases in annual rent based on
exceeding certain economic indexes, among other items. These amounts also exclude SHOP leases which are short-term in nature.

Future

n thousands ase Rent Payments
(In th d. B R Pay
2024 $ 109,451
2025 100,230
2026 91,862
2027 72,815
2028 53,918
Thereafter 194,333

Total $ 622,609




HEALTHCARE TRUST, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023

The Company continually reviews receivables related to rent and unbilled rents receivable and determines collectability by
taking into consideration the tenant’s payment history, the financial condition of the tenant, business conditions in the industry in
which the tenant operates and economic conditions in the area in which the property is located. Under the leasing standards, the
Company is required to assess, based on credit risk only, if it is probable that the Company will collect virtually all of the lease
payments at lease commencement date and it must continue to reassess collectability periodically thereafter based on new facts
and circumstances affecting the credit risk of the tenant. Partial reserves, or the ability to assume partial recovery are no longer
permitted. If the Company determines that it is probable it will collect virtually all of the lease payments (rent and common area
maintenance), the lease will continue to be accounted for on an accrual basis (i.e., straight-line). However, if the Company
determines it is not probable that it will collect virtually all of the lease payments, the lease will be accounted for on a cash basis
and a full reserve would be recorded on previously accrued amounts in cases where it was subsequently concluded that collection
was not probable. Cost recoveries from tenants are included in operating revenue from tenants in accordance with accounting
rules, on the accompanying consolidated statements of operations and comprehensive loss in the period the related costs are
incurred, as applicable.

During the years ended December 31, 2023, 2022 and 2021, the Company recorded reductions in revenue of $1.2 million,
$3.2 million and $1.1 million, respectively. Approximately $1.3 million of bad debt expense recorded in the year ended December
31, 2022, related to previously disposed properties. There were no significant write-off’s related to previously disposed properties
during the year ended December 31, 2023 and 2021.

Investments in Real Estate

Investments in real estate are recorded at cost. Improvements and replacements are capitalized when they extend the useful
life or improve the productive capacity of the asset. Costs of repairs and maintenance are expensed as incurred.

At the time an asset is acquired, the Company evaluates the inputs, processes and outputs of the asset acquired to determine if
the transaction is a business combination or asset acquisition. If an acquisition qualifies as a business combination, the related
transaction costs are recorded as an expense in the consolidated statements of operations and comprehensive loss. If an acquisition
qualifies as an asset acquisition, the related transaction costs are generally capitalized and subsequently amortized over the useful
life of the acquired assets. See the “Purchase Price Allocation” section in this Note for a discussion of the initial accounting for
investments in real estate.

Disposal of real estate investments that represent a strategic shift in operations that will have a major effect on the Company's
operations and financial results are required to be presented as discontinued operations in the consolidated statements of
operations. No properties were presented as discontinued operations during the years ended December 31, 2023, 2022 and 2021.
Properties that are intended to be sold are to be designated as “held for sale” on the consolidated balance sheets at the lesser of
carrying amount or fair value less estimated selling costs when they meet specific criteria to be presented as held for sale, most
significantly that the sale is probable within one year. The Company evaluates probability of sale based on specific facts including
whether a sales agreement is in place and the buyer has made significant non-refundable deposits. Properties are no longer
depreciated when they are classified as held for sale. There were no real estate investments held for sale as of December 31, 2023
or 2022.

Purchase Price Allocation

In both a business combination and an asset acquisition, the Company allocates the purchase price of acquired properties to
tangible and identifiable intangible assets or liabilities based on their respective fair values. Tangible assets may include land, land
improvements, buildings, fixtures and tenant improvements on an as if vacant basis. Intangible assets may include the value of in-
place leases and above- and below-market leases and other identifiable assets or liabilities based on lease or property specific
characteristics. In addition, any assumed mortgages receivable or payable and any assumed or issued non-controlling interests (in
a business combination) are recorded at their estimated fair values. In allocating the fair value to assumed mortgages, amounts are
recorded to debt premiums or discounts based on the present value of the estimated cash flows, which is calculated to account for
either above or below-market interest rates. In allocating the fair value to any assumed or issued non-controlling interests,
amounts are recorded at their fair value at the close of business on the acquisition date. In a business combination, the difference
between the purchase price and the fair value of identifiable net assets acquired is either recorded as goodwill or as a bargain
purchase gain. In an asset acquisition, the difference between the acquisition price (including capitalized transaction costs) and the
fair value of identifiable net assets acquired is allocated to the non-current assets.
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For acquired properties with leases classified as operating leases, the Company allocates the purchase price to tangible and
identifiable intangible assets acquired and liabilities assumed, based on their respective fair values. In making estimates of fair
values for purposes of allocating purchase price, the Company utilizes a number of sources, including independent appraisals that
may be obtained in connection with the acquisition or financing of the respective property and other market data. The Company
also considers information obtained about each property as a result of the Company’s pre-acquisition due diligence in estimating
the fair value of the tangible and intangible assets acquired and intangible liabilities assumed.

Tangible assets include land, land improvements, buildings, fixtures and tenant improvements on an as-if vacant basis. The
Company utilizes various estimates, processes and information to determine the as-if vacant property value. The Company
estimates the fair value using data from appraisals, comparable sales, discounted cash flow analysis and other methods. Fair value
estimates are also made using significant assumptions such as capitalization rates, fair market lease rates, discount rates and land
values per square foot.

Identifiable intangible assets include amounts allocated to acquire leases for above- and below-market lease rates and the
value of in-place leases. Factors considered in the analysis of the in-place lease intangibles include an estimate of carrying costs
during the expected lease-up period for each property, taking into account current market conditions and costs to execute similar
leases. In estimating carrying costs, the Company includes real estate taxes, insurance and other operating expenses and estimates
of lost rentals at contract rates during the expected lease-up period, which typically ranges from six to 24 months. The Company
also estimates costs to execute similar leases including leasing commissions, legal and other related expenses.

Above-market and below-market lease values for acquired properties are initially recorded based on the present value (using
a discount rate which reflects the risks associated with the leases acquired) of the difference between (i) the contractual amounts
to be paid pursuant to each in-place lease and (ii) management’s estimate of fair market lease rates for each corresponding in-
place lease, measured over a period equal to the remaining initial term of the lease for above-market leases and the remaining
initial term plus the term of any below-market fixed rate renewal options for below-market leases.

The aggregate value of intangible assets related to customer relationship, as applicable, is measured based on the Company’s
evaluation of the specific characteristics of each tenant’s lease and the Company’s overall relationship with the tenant.
Characteristics considered by the Company in determining these values include the nature and extent of its existing business
relationships with the tenant, growth prospects for developing new business with the tenant, the tenant’s credit quality and
expectations of lease renewals, among other factors. The Company did not record any intangible asset amounts related to
customer relationships during the years ended December 31, 2023, 2022 and 2021.

Accounting for Leases
Lessor Accounting

In accordance with the lease accounting standard, all of the Company’s leases as lessor prior to adoption were accounted for
as operating leases. The Company evaluates new leases originated after the adoption date (by the Company or by a predecessor
lessor/owner) pursuant to the new guidance where a lease for some or all of a building is classified by a lessor as a sales-type
lease if the significant risks and rewards of ownership reside with the tenant. This situation is met if, among other things, there is
an automatic transfer of title during the lease, a bargain purchase option, the non-cancelable lease term is for more than a major
part of the remaining economic useful life of the asset (e.g., equal to or greater than 75%), the present value of the minimum lease
payments represents substantially all (e.g., equal to or greater than 90%) of the leased property’s fair value at lease inception, or
the asset is so specialized in nature that it provides no alternative use to the lessor (and therefore would not provide any future
value to the lessor) after the lease term. Further, such new leases would be evaluated to consider whether they would be failed
sale-leaseback transactions and accounted for as financing transactions by the lessor. As of December 31, 2023 and 2022, the
Company had no leases as a lessor that would be considered as sales-type leases or financings under sale-leaseback rules.

As a lessor of real estate, the Company has elected, by class of underlying assets, to account for lease and non-lease
components (such as tenant reimbursements of property operating and maintenance expenses) as a single lease component as an
operating lease because (i) the non-lease components have the same timing and pattern of transfer as the associated lease
component; and (ii) the lease component, if accounted for separately, would be classified as an operating lease. Additionally, only
incremental direct leasing costs may be capitalized under the accounting guidance. Indirect leasing costs in connection with new
or extended tenant leases, if any, are being expensed.
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Lessee Accounting

The Company is also the lessee under certain land leases which will continue to be classified as operating leases under
transition elections unless subsequently modified. These leases are reflected on the consolidated balance sheets as of
December 31, 2023 and 2022, and the rent expense is reflected on a straight-line basis over the lease term in the consolidated
statements of operations and comprehensive loss for the years ended December 31, 2023, 2022 and 2021.

For lessees, the accounting standard requires the application of a dual lease classification approach, classifying leases as
either operating or finance leases based on the principle of whether or not the lease is effectively a financed purchase by the
lessee. Lease expense for operating leases is recognized on a straight-line basis over the term of the lease, while lease expense for
finance leases is recognized based on an effective interest method over the term of the lease. Also, lessees must recognize a right-
of-use asset (“ROU”) and a lease liability for all leases with a term of greater than 12 months regardless of their classification.
Further, certain transactions where at inception of the lease the buyer-lessor accounted for the transaction as a purchase of real
estate and a new lease, may now be required to have symmetrical accounting to the seller-lessee if the transaction was not a
qualified sale-leaseback and accounted for as a financing transaction. For additional information and disclosures related to the
Company’s operating leases, see Note 16 — Commitments and Contingencies.

Gain on Dispositions of Real Estate Investments

Gains on sales of rental real estate are not considered sales to customers and will generally be recognized pursuant to the
provisions included in ASC 610-20, Gains and Losses from the Derecognition of Nonfinancial Assets (“ASC 610-207).

Impairment of Long-Lived Assets

When circumstances indicate the carrying value of a property may not be recoverable, the Company reviews the property for
impairment. This review is based on an estimate of the future undiscounted cash flows, excluding interest charges, expected to
result from the property’s use and eventual disposition. These estimates consider factors such as expected future operating
income, market and other applicable trends and residual value, as well as the effects of leasing demand, competition and other
factors. If an impairment exists, due to the inability to recover the carrying value of a property, the Company would recognize an
impairment loss in the consolidated statement of operations and comprehensive loss to the extent that the carrying value exceeds
the estimated fair value of the property for properties to be held and used. For properties held for sale, the impairment loss
recorded would equal the adjustment to fair value less estimated cost to dispose of the asset. These assessments have a direct
impact on net income because recording an impairment loss results in an immediate negative adjustment to net earnings.

Reportable Segments

The Company has determined that it has two reportable segments, with activities related to investing in MOBs and SHOPs.
Management evaluates the operating performance of the Company’s investments in real estate and seniors housing properties on
an individual property level. For additional information see Note 15 — Segment Reporting.

Depreciation and Amortization

Depreciation is computed using the straight-line method over the estimated useful lives of up to 40 years for buildings, 15
years for land improvements, 7 to 15 years for fixtures and improvements, and the shorter of the useful life or the remaining lease
term for tenant improvements and leasehold interests.

Construction in progress, including capitalized interest, insurance and real estate taxes, is not depreciated until the
development has reached substantial completion. The value of certain other intangibles such as certificates of need in certain
jurisdictions are amortized over the expected period of benefit (generally the life of the related building).

The value of in-place leases, exclusive of the value of above-market and below-market in-place leases, is amortized to
expense over the remaining periods of the respective leases.

The value of customer relationship intangibles, if any, is amortized to expense over the initial term and any renewal periods
in the respective leases, but in no event does the amortization period for intangible assets exceed the remaining depreciable life of
the building. If a tenant terminates its lease, the unamortized portion of the in-place lease value and customer relationship
intangibles is charged to expense.

Assumed mortgage premiums or discounts are amortized as an increase or reduction to interest expense over the remaining
terms of the respective mortgages.
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Above and Below-Market Lease Amortization

Capitalized above-market lease values are amortized as a reduction of revenue from tenants over the remaining terms of the
respective leases and the capitalized below-market lease values are amortized as an increase to revenue from tenants over the
remaining initial terms plus the terms of any below-market fixed rate renewal options of the respective leases. If a tenant with a
below-market rent renewal does not renew, any remaining unamortized amount will be taken into income at that time.

Capitalized above-market ground lease values are amortized as a reduction of property operating expense over the remaining
terms of the respective leases. Capitalized below-market ground lease values are amortized as an increase to property operating
expense over the remaining terms of the respective leases and expected below-market renewal option periods.

Derivative Instruments

The Company may use derivative financial instruments to hedge all or a portion of the interest rate risk associated with its
borrowings. Certain of the techniques used to hedge exposure to interest rate fluctuations may also be used to protect against
declines in the market value of assets that result from general trends in debt markets. The principal objective of such agreements
is to minimize the risks and costs associated with the Company’s operating and financial structure as well as to hedge specific
anticipated transactions.

The Company records all derivatives on the balance sheet at fair value. The accounting for changes in the fair value of
derivatives depends on the intended use of the derivative, whether the Company has elected to designate a derivative in a hedging
relationship and apply hedge accounting and whether the hedging relationship has satisfied the criteria necessary to apply hedge
accounting. Derivatives designated and qualifying as a hedge of the exposure to changes in the fair value of an asset, liability, or
firm commitment attributable to a particular risk, such as interest rate risk, are considered fair value hedges. Derivatives
designated and qualifying as a hedge of the exposure to variability in expected future cash flows, or other types of forecasted
transactions, are considered cash flow hedges. Derivatives may also be designated as hedges of the foreign currency exposure of a
net investment in a foreign operation. Hedge accounting generally provides for the matching of the timing of gain or loss
recognition on the hedging instrument with the recognition of the changes in the fair value of the hedged asset or liability that are
attributable to the hedged risk in a fair value hedge or the earnings effect of the hedged forecasted transactions in a cash flow
hedge. The Company may enter into derivative contracts that are intended to economically hedge certain of its risk, even though
hedge accounting does not apply, or the Company elects not to apply hedge accounting.

The accounting for subsequent changes in the fair value of these derivatives depends on whether each has been designated
and qualifies for hedge accounting treatment. If the Company elects not to apply hedge accounting treatment, any change in the
fair value of these derivative instruments is recognized immediately in gains (losses) on derivative instruments in the
accompanying consolidated statements of operations and comprehensive loss prior to the adoption of ASU 2017-2 on January 1,
2019. If the derivative is designated and qualifies for hedge accounting treatment, the change in the estimated fair value of the
derivative is recorded in other comprehensive loss to the extent that it is effective, with any ineffective portion of a derivative’s
change in fair value immediately recognized in earnings. After the adoption of ASU 2017-2, if the derivative qualifies for hedge
accounting, all of the change in value is recorded in other comprehensive loss.

Non-controlling Interests

The non-controlling interests represent the portion of the common and preferred equity in the OP that is not owned by the
Company as well as certain investment arrangements with other unaffiliated third parties whereby such investors receive an
ownership interest in certain of the Company’s property-owning subsidiaries and are entitled to receive a proportionate share of
the net operating cash flow derived from the subsidiaries’ property. Non-controlling interests are presented as a separate
component of equity on the consolidated balance sheets and presented as net loss attributable to non-controlling interests on the
consolidated statements of operations and comprehensive loss. Non-controlling interests are allocated a share of net income or
loss based on their share of equity ownership, including any preferential amounts. See Note 13 — Non-Controlling Interests for
additional information.

Cash and Cash Equivalents

Cash and cash equivalents includes cash in bank accounts as well as investments in highly-liquid money market funds with
original maturities of three months or less. The Company did not have any cash invested in money market funds at December 31,
2023 or 2022.
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The Company deposits cash with high quality financial institutions. These deposits are guaranteed by the Federal Deposit
Insurance Company (“FDIC”) up to an insurance limit. At December 31, 2023 and 2022, the Company had deposits of $46.4
million and $53.7 million, of which $34.2 million and $43.6 million, respectively, were in excess of the amount insured by the
FDIC. Although the Company bears risk to amounts in excess of those insured by the FDIC, it does not anticipate any losses as a
result.

Deferred Costs

Deferred costs, net, consists of deferred financing costs related to the Fannie Mae Master Credit Facilities (as defined in Note
5 — Credit Facilities), and deferred leasing costs. Deferred financing costs relating to mortgage notes payable (see Note 4 —
Mortgage Notes Payable, Net) are reflected net of the related financing in the mortgage notes payable, net line item of the
Company’s consolidated balance sheet.

Deferred financing costs associated with the Fannie Mae Master Credit Facilities and mortgage notes payable represent
commitment fees, legal fees, and other costs associated with obtaining commitments for financing. These costs are amortized over
the term of the financing agreement using the effective interest method for the Fannie Mae Master Credit Facilities and using the
effective interest method over the expected term for the mortgage notes payable.

Unamortized deferred financing costs are expensed if the associated debt is refinanced or paid down before maturity. Costs
incurred in seeking financial transactions that do not close are expensed in the period in which it is determined that the financing
will not close.

Deferred leasing costs, consisting primarily of lease commissions and professional fees incurred in connection with new
leases, are deferred and amortized over the term of the lease.

Equity-Based Compensation

The Company has a stock-based incentive award program for its directors, which is accounted for under the guidance of
share- based payments. The cost of services received in exchange for these stock awards is measured at the grant date fair value of
the award and the expense for such awards is included in general and administrative expenses and is recognized over the service
period (i.e., vesting) required or when the requirements for exercise of the award have been met (see Note 11 — Equity-Based
Compensation).

Income Taxes

The Company elected to be taxed as a REIT under Sections 856 through 860 of the Internal Revenue Code of 1986 (the
“Code”), as amended, commencing with the taxable year ended December 31, 2013. If the Company continues to qualify for
taxation as a REIT, it generally will not be subject to U.S. federal corporate income tax to the extent it distributes all of its REIT
taxable income (which does not equal net income as calculated in accordance with GAAP) to its stockholders. REITs are subject
to a number of organizational and operational requirements, including a requirement that the Company distribute annually at least
90% of the Company’s REIT taxable income to the Company’s stockholders.

If the Company fails to continue to qualify as a REIT in any taxable year and does not qualify for certain statutory relief
provisions, the Company will be subject to U.S. federal, state and local income taxes at regular corporate rates beginning with the
year in which it fails to qualify and may be precluded from being able to elect to be treated as a REIT for the Company’s four
subsequent taxable years. The Company distributed to its stockholders 100% of its REIT taxable income for each of the years
ended December 31, 2023, 2022 and 2021. Accordingly, no provision for U.S. federal or state income taxes related to such REIT
taxable income was recorded in the Company’s financial statements. Even if the Company continues to qualify as a REIT, it may
be subject to certain state and local taxes on its income and property, and U.S. federal income and excise taxes on its undistributed
income.

Certain limitations are imposed on REITs with respect to the ownership and operation of seniors housing properties.
Generally, to qualify as a REIT, the Company cannot directly or indirectly operate seniors housing properties. Instead, such
facilities may be either leased to a third-party operator or leased to a TRS and operated by a third party on behalf of the TRS.
Accordingly, the Company has formed a TRS that is wholly-owned by the OP to lease its SHOPs and the TRS has entered into
management contracts with unaffiliated third-party operators to operate the facilities on its behalf.
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As of December 31, 2023, the Company owned 46 seniors housing properties which are leased and operated through its TRS.
The TRS is a wholly-owned subsidiary of the OP. A TRS is subject to U.S. federal, state and local income taxes. The Company
records net deferred tax assets to the extent the Company believes these assets will more likely than not be realized. In making
such determination, the Company considers all available positive and negative evidence, including future reversals of existing
taxable temporary differences, projected future taxable income, tax planning strategies (including modifying intercompany leases
with the TRS) and recent financial operations. In the event the Company determines that it would not be able to realize the
deferred income tax assets in the future in excess of the net recorded amount, the Company establishes a valuation allowance
which offsets the previously recognized income tax asset. Deferred income taxes result from temporary differences between the
carrying amounts of the TRS’s assets and liabilities used for financial reporting purposes and the amounts used for income tax
purposes as well as net operating loss carryforwards. Significant components of the deferred tax assets and liabilities as of
December 31, 2023 consisted of deferred rent and net operating loss carryforwards. During the year ended December 31, 2020,
the Company modified 25 intercompany leases with the TRS which abated intercompany rent due to the ongoing COVID-19
pandemic. During the year ended December 31, 2023, the Company modified 26 intercompany leases with the TRS to reflect
what management believes is an arm’s length behavior in light of the current operating environment. These intercompany lease
modifications reduced intercompany rent to what a third-party would pay based on arm’s length principles as described under
Section 482 of the Internal Revenue Code.

Because of the Company’s TRS's recent operating history of taxable losses and the impacts of the COVID-19 pandemic on
the results of operations of the Company’s SHOP assets, the Company is not able to conclude that it is more likely than not it will
realize the future benefit of its deferred tax assets; thus the Company has provided a 100% valuation allowance of $8.1 million
and $6.9 million as of December 31, 2023 and 2022, respectively. If and when the Company believes it is more likely than not
that it will recover its deferred tax assets, the Company will reverse the valuation allowance as an income tax benefit in its
consolidated statements of comprehensive loss. As of December 31, 2023, the Company’s consolidated TRS had net operating
loss carryforwards for federal income tax purposes of approximately $30.3 million at December 31, 2023 (of which $6.8 million
were incurred prior to January 1, 2018). Carryforwards from losses incurred prior to January 1, 2018, if unused, these will begin
to expire in 2035. For net operating losses incurred subsequent to December 31, 2017, there is no expiration date. As of
December 31, 2023, the Company had a deferred tax asset of $8.1 million with a full valuation allowance. As of December 31,
2022, the Company had a deferred tax asset of $6.9 million with a full valuation allowance.

The following table details the composition of the Company’s tax (expense) benefit for the years ended December 31, 2023,
2022 and 2021, which includes U.S. federal and state income taxes incurred by the Company’s TRS. The Company estimated its
income tax (expense) benefit relating to its TRS using a combined federal and state rate of approximately 0.0% for the years
ended December 31, 2023, 2022 and 2021. These income taxes are reflected in income tax (expense) benefit on the accompanying
consolidated statements of operations and comprehensive loss.

Year Ended December 31,

2023 2022 2021
(In thousands) Current Deferred Current Deferred Current Deferred
Federal (expense) benefit $ — 3 1,023 $ — 3 2,145  § — 3 (319)
State (expense) benefit (303) 142 (201) 604 (203) (163)
Deferred tax asset valuation allowance — (1,165) — (2,749) — 482
Total income tax benefit (expense) $ 303) § — 3 (201) $ — 3 (203) $ —

As of December 31, 2023 and 2022, the Company had no material uncertain income tax positions. The tax years subsequent
to and including the fiscal year ended December 31, 2018 remain open to examination by the major taxing jurisdictions to which
the Company is subject.

Per Share Data

Net loss per basic share of common stock is calculated by dividing net loss by the weighted-average number of shares
(retroactively adjusted for the stock dividends) of common stock issued and outstanding during such period. Diluted net loss per
share of common stock considers the effect of potentially dilutive shares of common stock outstanding during the period.
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CARES Act Grants

On March 27, 2020, the CARES Ac) was signed into law and it provides funding to Medicare providers in order to provide
financial relief during the COVID-19 pandemic. Funds provided under the program were to be used for the preparation,
prevention, and medical response to COVID-19, and were designated to reimburse providers for healthcare related expenses and
lost revenues attributable to COVID-19. The Company did not receive any funds through the CARES Act during the year ended
December 31, 2023. During the years ended December 31, 2022 and 2021 the Company received $4.5 million and $5.1 million in
funding from CARES Act grants, respectively. For accounting purposes, the CARES Act funds are treated as a grant contribution
from the government. The funding the Company received was recognized as a reduction of property operating and maintenance
expenses in the Company’s consolidated statements of operations to offset the negative impacts of COVID-19. There can be no
assurance that the program will be extended or any further amounts received under currently effective or potential future
government programs.

Recently Issued Accounting Pronouncements
Adopted as of January 1, 2021:

In August 2020, the FASB issued ASU 2020-06, Debt — Debt with Conversion and Other Options (Topic 470) and
Derivatives and Hedging — Contracts in Entity’s Own Equity (Topic 815). The new standard reduces the number of accounting
models for convertible debt instruments and convertible preferred stock, and amends the guidance for the derivatives scope
exception for contracts in an entity's own equity. The standard also amends and makes targeted improvements to the related
earnings per share guidance. The ASU is effective for fiscal years beginning after December 15, 2021, including interim periods
within those fiscal years. Early adoption is permitted, but no earlier than fiscal years beginning after December 15, 2020,
including interim periods within those fiscal years. The standard allows for either modified or full retrospective transition
methods. The Company adopted the new guidance on January 1, 2021 and determined it did not have a material impact on its
consolidated financial statements.

Adopted as Required Through December 31, 2023:

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848). Topic 848 contains practical expedients
for reference rate reform related activities that impact debt, leases, derivatives and other contracts. The guidance in Topic 848 is
optional and may be elected over the period from March 12, 2020 through June 30, 2023 as reference rate reform activities occur.
During the year ended December 31, 2020, the Company elected to apply the hedge accounting expedients related to (i) the
assertion that the Company’s hedged forecasted transactions remain probable and (ii) the assessments of effectiveness for future
LIBOR-indexed cash flows to assume that the index upon which future hedged transactions will be based matches the index on
the corresponding derivatives. Application of these expedients preserves the presentation of the Company’s derivatives, which
will be consistent with the Company’s past presentation. The Company will continue to evaluate the impact of the guidance and
may apply other elections, as applicable, as additional changes in the market occur.

Not yet Adopted as of December 31, 2023:

In November 2023, the FASB issued ASU 2023-07, Segment Reporting — Improvements to Reportable Segment
Disclosures (Topic 280). The new standard requires a public entity to disclose significant segment expense categories and
amounts for each reportable segment. A significant expense is an expense that (i) is significant to the segment, (ii) regularly
provided or easily computed from information regularly provided to management and (iii) included in the reported measure of
profit or loss. The ASU is effective for fiscal years beginning after December 15, 2023, including interim periods within those
fiscal years. Early adoption of the ASU is permitted, including in an interim period. If a public entity elects to early adopt the
ASU in an interim period, the guidance should be applied as of the beginning of the fiscal year that includes the interim period.
The ASU should be adopted retrospectively unless it is impracticable to do so. The Company has not adopted this ASU as of
December 31, 2023, but is currently evaluating the impact on its segment disclosures and intends to adopt ASU 2023-07 during
the year ending December 31, 2024.

Note 3 — Real Estate Investments, Net
Property Acquisitions

The Company invests in healthcare-related facilities, primarily MOBs and seniors housing properties which expand and
diversify its portfolio and revenue base. The Company owned 204 properties (including two land parcels) as of December 31,
2023. During the year ended December 31, 2023, the Company, through wholly-owned subsidiaries of the OP, completed its
acquisitions of seven single tenant MOBs for an aggregate contract purchase price of $34.9 million. All acquisitions in 2023, 2022
and 2021 were considered asset acquisitions for accounting purposes.
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Subsequent to December 31, 2023, the Company acquired four MOB properties for an aggregate contract purchase price of
$12.6 million (see Note 17 — Subsequent Events for additional details).

The following table presents the allocation of the assets acquired and liabilities assumed during the years ended
December 31, 2023, 2022 and 2021:

Year Ended December 31,
(In thousands) 2023 2022 2021
Real estate investments, at cost:
Land $ 3373 $ 4933 § 12,848
Buildings, fixtures and improvements 27,069 16,606 121,376
Total tangible assets 30,442 21,539 134,224
Acquired intangibles:
In-place leases and other intangible assets " 5,057 3,763 28,499
Market lease and other intangible assets 33 268 794
Market lease liabilities " 71) (32) (1,639)
Total intangible assets and liabilities 4,819 3,999 27,654
Issuance of Preferred OP Units — — (2,578)
Cash paid for real estate investments, including acquisitions $ 35,261 $ 25,538 $ 159,300
Number of properties purchased 7 4 17

(1) Weighted-average remaining amortization periods for in-place leases, above-market leases and below market leases acquired were 8.7 years, 11.3 years and
9.3 years, respectively, as of December 31, 2023. Weighted-average remaining amortization periods for in-place leases and above-market leases acquired
were 8.9 years, 9.3 years and 12.1 years, respectively, as of December 31, 2022. Weighted-average remaining amortization periods for in-place leases,
above-market leases and below market leases acquired were 11.2 years, 10.2 years and 8.5 years, respectively, as of December 31, 2021.

(2) See Note 8 — Stockholders’ Equity for additional information.
Significant Tenants

As of December 31, 2023, 2022 and 2021, the Company did not have any tenants (including for this purpose, all affiliates of
such tenants) whose annualized rental income on a straight-line basis represented 10% or greater of total annualized rental income
on a straight-line basis for the portfolio. The following table lists the states where the Company had concentrations of properties
where annualized rental income on a straight-line basis represented 10% or more of consolidated annualized rental income on a
straight-line basis for all properties as of December 31, 2023, 2022 and 2021:

December 31,

State 2023 2022 2021
Florida 19.9% 19.2% 17.7%
Pennsylvania 10.6% * *

* State’s annualized rental income on a straight-line basis was not greater than 10% of total annualized rental income for all portfolio properties as of the
period specified.

Intangible Assets and Liabilities

Acquired intangible assets and liabilities consisted of the following as of the periods presented:

December 31, 2023 December 31, 2022
Gross Gross
Carrying Accumulated Net Carrying Carrying Accumulated Net Carrying

(In thousands) Amount Amortization Amount Amount Amortization Amount
Intangible assets:
In-place leases $ 269,363 $ 210,172 $ 59,191 § 268,135 $ 198,138 § 69,997
Market lease assets 14,465 12,548 1,917 14,432 12,042 2,390
Other intangible assets 9,467 1,325 8,142 9,467 1,165 8,302

Total acquired intangible assets $ 293,295 $ 224,045 $ 69,250 § 292,034 $ 211,345 $ 80,689
Intangible liabilities: - -
Market lease liabilities $ 23,520 $ 15,355 § 8,165 § 23,504 $ 14,097 § 9,407
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The following table discloses amounts recognized within the consolidated statements of operations and comprehensive loss
related to amortization of in-place leases and other intangible assets, amortization and accretion of above-and below-market lease
assets and liabilities, net and the amortization of above-and below-market ground leases, for the periods presented:

Year Ended December 31,
(In thousands) 2023 2022 2021
Amortization of in-place leases and other intangible assets ") $ 13,080 $ 15,076 $ 15,071
Accretion of above-and below-market leases, net @ $ (1,050) $ (795) $ (422)
Amortization of above-and below-market ground leases, net ® $ 159 $ 159 $ 214

(1) Reflected within depreciation and amortization expense.
(2) Reflected within revenue from tenants.
(3) Reflected within property operating and maintenance expense.

The following table provides the projected amortization and adjustments to revenue from tenants for the next five years:

(In thousands) 2024 2025 2026 2027 2028
In-place lease assets $ 11,790 $ 10,202 $ 8,957 $ 5447 $ 4,014
Total to be added to amortization expense $ 11,790 $ 10,202 § 8,957 $ 5447 $ 4,014
Above-market lease assets $ 419) $ (366) $ (331) $ (243) $ (203)
Below-market lease liabilities 1,274 1,127 972 654 618
Total to be added to revenue from tenants $ 855 § 761 $ 641 § 411  § 415
Dispositions

Year Ended December 31, 2023

During the year ended December 31, 2023, the Company disposed of four SHOPs and one MOB for an aggregate contract
sales price of $13.8 million, which resulted in an aggregate loss on sale of $0.3 million. The Company had previously recorded
$15.1 million of impairment charges on two of the four disposed SHOP properties in the year ended December 31, 2022.

Year Ended December 31, 2022

During the year ended December 31, 2022, the Company disposed of four SHOPs for an aggregate contract sales price of
$12.4 million, which resulted in an aggregate loss on sale of $0.1 million. The Company had previously recorded $34.0 million of
impairment charges on these properties in the year ended December 31, 2021.

Year Ended December 31, 2021

During the year ended December 31, 2021, we sold five SHOPs and three MOBs for an aggregate contract price of
$133.6 million, which resulted in an aggregate gain on sale of $3.6 million. The Company had previously recorded $0.9 million of
impairment charges on one of the disposed SHOPs in the year ended December 31, 2021.

The sales of the properties noted above did not represent a strategic shift that has a major effect on the Company’s operations
and financial results. Accordingly, the results of operations of these properties remain classified within continuing operations for
all periods presented until the respective sale dates.

Assets Held for Sale

When assets are identified by management as held for sale, the Company reflects them separately on its balance sheet and
stops recognizing depreciation and amortization expense on the identified assets and estimates the sales price, net of costs to sell,
of those assets. If the carrying amount of the assets classified as held for sale exceeds the estimated net sales price, the Company
records an impairment charge equal to the amount by which the carrying amount of the assets exceeds the Company’s estimate of
the net sales price of the assets. For held-for-sale properties, the Company predominately uses the contract sale price as fair
market value.

There were no assets held for sale as of December 31, 2023 or 2022.
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Assets Held for Use

When circumstances indicate the carrying value of a property classified as held for use may not be recoverable, the Company
reviews the property for impairment. For the Company, the most common triggering events are (i) concerns regarding the tenant
(i.e., credit or expirations) in the Company’s single-tenant properties or significant vacancy in the Company’s multi-tenant
properties and (ii) changes to the Company’s expected holding period as a result of business decisions or non-recourse debt
maturities. If a triggering event is identified, the Company considers the projected cash flows due to various performance
indicators, and where appropriate, the Company evaluates the impact on its ability to recover the carrying value of the properties
based on the expected cash flows on an undiscounted basis over its intended holding period. The Company makes certain
assumptions in this approach including, among others, the market and economic conditions, expected cash flow projections,
intended holding periods and assessments of terminal values. Where more than one possible scenario exists, the Company uses a
probability weighted approach in estimating cash flows. As these factors are difficult to predict and are subject to future events
that may alter management’s assumptions, the future cash flows estimated by management in its impairment analysis may not be
achieved, and actual losses for impairment may be realized in the future. If the undiscounted cash flows over the expected hold
period are less than the carrying value, the Company reflects an impairment charge to write the asset down to its fair value.

Impairment Charges

The following table presents impairment charges by segment recorded during the years ended December 31, 2023, 2022 and
2021:

Year Ended December 31,
(In thousands) 2023 2022 2021
MOB Segment:
Ilinois skilled nursing facilities " $ — 10,644 $ —
Sassafras MOB @ — 1,844 —
Sun City MOB @@ 2,554 — 6,082
Total MOB impairment charges 2,554 12,488 6,082
SHOP Segment:
Various held for use SHOPs ) 2,122 15,142 —
LaSalle Properties © — — 34,000
Wellington, Florida skilled nursing facility — — 869
Total SHOP impairment charges 2,122 15,142 34,869
Total impairment charges $ 4,676 $ 27,630 $ 40,951

(1) These seven properties were impaired after the Company received an offer by the tenant to purchase all seven properties, which caused the Company to
reassess its expected holding period for these properties. As of December 31, 2023, these properties were not disposed nor are under contract for disposal.

(2) The Company began marketing this property for sale in the fourth quarter of 2022 and this property was disposed in the year ended December 31, 2023.

(3) This property has been actively marketed for sale since September 2021. As of December 31, 2023 this property was not disposed, but is scheduled for sale
in the second quarter of 2024.

(4) Consists of eight properties actively marketed for sale. Of the eight properties, one property was impaired in the year ended December 31, 2023 and six
properties were impaired in year ended December 31, 2022. During the year ended December 31, 2023, four of these properties were disposed. One of these
properties is scheduled for sale in the second quarter of 2024.

(5) These four properties were disposed in the year ended December 31, 2022.

(6) This property was disposed in the year ended December 31, 2021. The Company recorded this impairment charge in the year ended December 31, 2021 to
reduce the carrying value of the property to its estimated fair value as determined by an amendment to its purchase and sale agreement. The Company had
previously recorded $2.3 million of impairment charges on this property in the year ended December 31, 2020.

(7) These properties were impaired to reduce their carrying values to their estimated fair values, respectively, as determined by the Assets Held for Use approach
described above.
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Note 4 — Mortgage Notes Payable, Net

The following table reflects the Company’s mortgage notes payable as of December 31, 2023 and 2022:

Outstanding Loan Amount as Effective Interest Rate

of December 31, as of December 31,
Encumbered Interest
Portfolio Properties 2023 2022 2023 2022 Rate Maturity
(In thousands)  (In thousands)

Fox Ridge Bryant - Bryant, AR 1 6,647 6,817 3.98 % 3.98% Fixed May 2047
Fox Ridge Chenal - Little Rock, AR 1 15,242 15,639 2.95 % 2.95% Fixed May 2049
Fox Ridge North Little Rock - North Little

Rock, AR 1 9,458 9,704 2.95 % 2.95% Fixed May 2049
Capital One MOB Loan 41 378,500 378,500 371 % 3.73% Fixed @ Dec. 2026
Multi-Property CMBS Loan 20 116,037 118,700 4.60 % 4.60% Fixed May 2028
Shiloh - Illinois 1 12,745 13,071 434 % 4.34% Fixed Jan. 2025
BMO CMBS 9 42,750 42,750 2.89 % 2.89% Fixed Dec. 2031
Barclays MOB Loan 62 240,000 — 6.45 % —% Fixed June 2033
Gross mortgage notes payable 136 821,379 585,181 4.58 % 3.83%
Deferred financing costs, net of accumulated

amortization © (11,111) (5.117)
Mortgage premiums and discounts, net (1,273) (1,364)
Mortgage notes payable, net $ 808,995 §$ 578,700

(1) Calculated on a weighted average basis for all mortgages outstanding as of December 31, 2023 and 2022. For the SOFR/LIBOR based loans, SOFR/LIBOR
in effect at the balance sheet date was utilized. For the Capital One MOB Loan, the effective rate does not include the effect of amortizing the amount paid to
terminate the previous pay-fixed swap. See Note 7 — Derivatives and Hedging Activities for additional details.

(2) Variable rate loan, based on daily SOFR, which is fixed as a result of entering into “pay-fixed” interest rate swap agreements. The Company allocated
$378.5 million of its “pay-fixed” interest rate swaps to this mortgage consistently as of December 31, 2023 and 2022.

(3) Deferred financing costs represent commitment fees, legal fees and other costs associated with obtaining financing. These costs are amortized to interest
expense over the terms of the respective financing agreements using the effective interest method. Unamortized deferred financing costs are generally
expensed when the associated debt is refinanced or repaid before maturity. Costs incurred in seeking financial transactions that do not close are expensed in
the period in which it is determined that the financing will not close.

As of December 31, 2023, the Company had pledged $1.3 billion in real estate investments, at cost, as collateral for its
$821.4 million of gross mortgage notes payable. This real estate is not available to satisfy other debts and obligations unless first
satisfying the mortgage notes payable secured by these properties. The Company makes payments of principal and interest, or
interest only, depending upon the specific requirements of each mortgage note, on a monthly basis.

Some of the Company’s mortgage note agreements require compliance with certain property-level financial covenants
including debt service coverage ratios. As of December 31, 2023, the Company was in compliance with these financial covenants.

Subsequent to December 31, 2023, the Company entered into one new secured mortgage note for a principal amount of
$7.5 million (see Note 17 — Subsequent Events for additional details).

See Note 5 — Credit Facilities - Future Principal Payments for a schedule of principal payment requirements of the
Company’s mortgage notes and credit facilities.

Barclays MOB Loan

On May 24, 2023, the Company, through certain subsidiaries of the OP, entered into a non-recourse loan agreement (the
“Barclays MOB Loan Agreement”), with (i) Barclays Capital Real Estate Inc., (ii) Société Générale Financial Corporation and
(ii1) KeyBank National Association (each individually, a “Lender,” and collectively, the “Lenders”), in the aggregate amount of
$240.0 million (the “Barclay’s MOB Loan”). In connection with the Barclay’s MOB Loan Agreement, the OP entered into a
Guaranty Agreement (the “Guaranty”) and an Environmental Indemnity Agreement (the “Environmental Indemnity”) for the
benefit of the Lenders.
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The Barclays MOB Loan is secured by, among other things, first priority mortgages on the Company’s interests in 62 MOBs
with an aggregate gross asset value of $417.5 million. The Barclays MOB Loan has a 10-year term and is interest-only at a fixed
rate of 6.453% per year. Under the Barclays MOB Loan Agreement, the Company is required to make interest-only payments on
a monthly basis with the principal balance due on the maturity date of June 6, 2033. The Barclays MOB Loan Agreement requires
the OP to comply with certain covenants, including, maintaining combined cash and cash equivalents totaling at least
$12.5 million at all times.

Subject to certain conditions, the Company may prepay the Barclays MOB Loan in whole or in part at any time after one year
from closing with a pre-payment premium equal to the Yield Maintenance Program (as defined in the Barclays MOB Loan
Agreement) by providing the lenders thereunder with prior written notice of prepayment no less than thirty days before
prepayment, subject to a pre-payment premium equal to the Yield Maintenance Premium (as defined in the Barclay’s MOB Loan
Agreement). Following the earlier of May 24, 2026 and the date that is two years after the securitization of the Barclay’s MOB
Loan, the Company may prepay the Barclays MOB Loan through defeasance, Notwithstanding the foregoing, the Barclays MOB
Loan may be prepaid at par during the final six months of the term. The Company paid $7.8 million in deferred financing costs
related to the Barclay’s MOB Loan, which is amortized into interest expense over the term of the loan.

At the closing of the Barclays MOB Loan, the Company applied $194.8 million of the Barclays MOB Loan proceeds to repay
and terminate the Company’s then-existing credit facility (the “Prior Credit Facility”’). The Company also terminated its interest
rate swap contracts that formerly hedged interest rate changes under the Prior Credit Facility (see Note 7 — Derivatives and
Hedging Activities for additional information). The remaining proceeds of approximately $39.0 million (after the payment of
Barclays MOB Loan closing costs and reimbursement of deposits) were used for general corporate purposes, subject to the terms
of the Barclays MOB Loan Agreement. Additionally, by terminating the Prior Credit Facility, the Company is no longer subject to
certain restrictive covenants previously imposed by the Prior Credit Facility (see Note 5 — Credit Facilities for additional
information).

Under the Guaranty, the OP has (i) guaranteed the full repayment of the Barclays MOB Loan in the case of certain major
defaults by the Company or the OP, including bankruptcy, and (ii) indemnified the Lenders against losses, costs or liabilities
related to certain other “bad boy” acts of the Company or the OP, including fraud, willful misconduct, bad faith, and gross
negligence. Pursuant to the Environmental Indemnity, the OP and the Company have indemnified the Lenders against losses,
costs or liabilities related to certain environmental matters.

BMO MOB Loan

On November 15, 2021, the Company, entered into a $42.8 million loan agreement (the “BMO MOB Loan”) with Bank of
Montreal (“BMO”).

The BMO MOB Loan requires monthly interest-only payments, with the principal balance due on the maturity date. The
BMO MOB Loan permits BMO to securitize the entire BMO MOB Loan or any portion thereof.

At the closing of the BMO MOB Loan, the net proceeds after accrued interest and closing costs were used to (i) repay
approximately $37.0 million of indebtedness under the Prior Credit Facility, under which nine of the properties were included as
part of the borrowing base prior to the BMO MOB Loan, (ii) fund approximately $2.5 million in deposits required to be made at
closing into reserve accounts required under the loan agreement. The remaining $2.4 million net proceeds available to the
Company were used for general corporate purposes and acquisitions.
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Note 5 — Credit Facilities, Net

The Company had the following credit facilities outstanding as of December 31, 2023 and 2022:

Outstanding Facility Amount Effective Interest Rate as of

as of December 31, December 31, 1%
Encumbered Interest
Credit Facility Properties 2023 2022 2023 2022 Rate Maturity
(In thousands)  (In thousands)
Prior Credit Facility:
Revolving Credit Facility $ — 3 30,000 — % 726 % Variable Mar. 2024 (8)
Term Loan — 150,000 — % 511 % Fixed (6) Mar. 2024
Deferred financing costs — (1,750)
Term Loan, net — 148,250
Total Prior Credit Facility — $ — 3 178,250
Fannie Mae Master Credit
Facilities:
Capital One Facility 11 2 s 206,944 $ 210,483 7.86 % 5.90 % Variable (7) Nov. 2026
KeyBank Facility 10 3) 139,334 141,564 791 % 6.60 % Variable (7) Nov. 2026
Total Fannie Mae Master
Credit Facilities 21 $ 346,278 $ 352,047
Other Facilities:
MOB Warehouse Facility 5 “4) 14,748 — 8.36 % — % Variable (7) Dec. 2026
Total Credit Facilities 26 $ 361,026 $ 530,297 7.90 % (5) 5.94 % (5)
(1) Encumbered properties are as of December 31, 2023.
(2) Secured by first-priority mortgages on 11 of the Company’s SHOPs as of December 31, 2023 with an aggregate carrying value of $351.3 million.
(3) Secured by first-priority mortgages on 10 of the Company’s SHOPs as of December 31, 2023 with an aggregate carrying value of $262.8 million.
(4) Secured by first-priority mortgages on five of the Company’s MOBs as of December 31, 2023 with an aggregate carrying value of $23.0 million.
(5) Calculated on a weighted average basis for all credit facilities outstanding as of December 31, 2023 and 2022, respectively.
(6) Variable rate loan, based on SOFR, all of which was economically fixed as a result of entering into “pay-fixed” interest rate swap agreements (the Company
designates its SOFR “pay-fixed” interest rate swaps against all 30-day SOFR debt, see Note 7 — Derivatives and Hedging Activities for additional details).
(7) The effective rates above only include the impact of designated hedging instruments. The Company also has seven non-designated interest rate cap
agreements with an aggregate notional amount of $364.2 million which limits 30-day SOFR to 3.50%. The Company did not designate these derivatives as
hedges and accordingly, the changes in value and any cash received from these derivatives are presented within gain (loss) on derivative instruments on the
consolidated statements of operations and comprehensive loss (see discussion below and Note 7 — Derivatives and Hedging Activities for additional details).
Inclusive of the impact of these interest rate caps on these non-designated derivatives, the economic interest rate on the Capital One Fannie Mae Facility was
5.89%, the economic interest rate on the KeyBank Fannie Mae Facility was 5.95% and the economic interest rate on the MOB Warehouse Facility was
6.50%. as of December 31, 2023. The economic interest rate on the Capital One Fannie Mae Facility was 5.26% and the economic interest rate on the
KeyBank Fannie Mae Facility was 5.96% as of December 31, 2022.
(8) During the year ended December 31, 2022, the Company exercised its option to extend the maturity one year to March 2024.
(9) Effective interest rate below for variable rate debt gives effect to any “pay-fixed” swaps entered into by the Company allocated to the loan for presentation

purposes. If no “pay-fixed” swaps are allocated, the effective interest rate below represents the variable rate (or contractual floor if appropriate) and the
applicable margin in effect as of December 31, 2023 and 2022.

As of December 31, 2023, the carrying value of our real estate investments, at cost was $2.6 billion, with $1.3 billion of this

amount pledged as collateral for mortgage notes payable, $614.0 million of this amount pledged to secure advances under the
Fannie Mae Master Credit Facilities and $23.0 million of this amount pledged to secure advances under the MOB Warehouse
Facility. All of the real estate assets pledged to secure debt or comprising the borrowing base of the relevant facilities are not
available to satisfy other debts and obligations, or to serve as collateral with respect to new indebtedness, unless, as applicable, the
existing indebtedness associated with such real estate assets is satisfied or the asset is removed from the borrowing base of the
relevant facilities, which would impact availability thereunder.
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Unencumbered real estate investments, at cost as of December 31, 2023 was $635.9 million, although there can be no
assurance as to the amount of liquidity the Company would be able to generate from using these unencumbered assets as
collateral for mortgage loans, adding them to the borrowing base of the Fannie Mae Master Credit Facilities or MOB Warehouse
Facility, or other future financings.

Prior Credit Facility

The Prior Credit Facility consisted of two components, a revolving credit facility (the “Revolving Credit Facility”’) and a term
loan (the “Term Loan”). The Revolving Credit Facility and Term Loan were interest-only and would have matured on March 13,
2024. The Prior Credit Facility was fully repaid and terminated in May 2023 with net proceeds provided by the Barclays MOB
Loan (see Note 4 — Mortgage Notes Payable, Net for details).

Amounts outstanding under the Prior Credit Facility bore interest at the Company’s option of either (i) SOFR, plus an
applicable margin that ranges, depending on the Company’s leverage, from 2.10% to 2.85% or (ii) the Base Rate (as defined in
the Prior Credit Facility), plus an applicable margin that ranged, depending on the Company’s leverage, from 0.85% to 1.60%.
For the period from January 1, 2023 through the termination of the Prior Credit Facility in May 2023, the Company elected to use
the SOFR option for all of its borrowings under the Prior Credit Facility. At termination, the Company wrote off the remaining
deferred financing costs associated with the Prior Credit Facility of $2.6 million which is included in interest expense in the
consolidated statements of operations and comprehensive loss for the year ended December 31, 2023.

The Prior Credit Facility contained various restrictions which no longer apply, that limited the Company’s ability to incur
additional debt, maintain certain cash balances or pay dividends, among other things.

Fannie Mae Master Credit Facilities

On October 31, 2016, the Company, through wholly-owned subsidiaries of the OP, entered into a master credit facility
agreement relating to a secured credit facility with KeyBank (the “KeyBank Facility”) and a master credit facility agreement with
Capital One for a secured credit facility with Capital One Multifamily Finance LLC, an affiliate of Capital One (the “Capital One
Facility”; the Capital One Facility and the KeyBank Facility are referred to herein individually as “Fannie Mae Master Credit
Facility” and together as the “Fannie Mae Master Credit Facilities”). Advances made under these agreements are assigned by
Capital One and KeyBank to Fannie Mae at closing for inclusion in Fannie Mae’s Multifamily MBS program.

As of December 31, 2023, $346.3 million was outstanding under the Fannie Mae Master Credit Facilities. The Company may
request future advances under the Fannie Mae Master Credit Facilities by adding eligible properties to the collateral pool subject
to customary conditions, including satisfaction of minimum debt service coverage and maximum loan-to-value tests. Until June
30, 2023, borrowings under the Fannie Mae Master Credit Facilities bore annual interest at a rate that varied on a monthly basis
and was equal to the sum of the current LIBOR for one month U.S. dollar-denominated deposits and a spread (2.41% and 2.46%
for the Capital One Facility and the KeyBank Facility, respectively). Effective July 1, 2023, the Fannie Mae Master Credit
Facilities automatically transitioned to SOFR-based borrowings with monthly interest equal to the sum of the current SOFR for
one-month denominated deposits and a spread of (2.41% and 2.46% for the Capital One Facility and the KeyBank Facility,
respectively). The Fannie Mae Master Credit Facilities mature on November 1, 2026.

In the year ended December 31, 2023, the Company provided cash deposits totaling $11.8 million to Fannie Mae because the
debt service coverage ratios of the underlying properties of each facility were below the minimum required amount per the debt
agreements. This amount is recorded as restricted cash and is pledged as additional collateral for the Fannie Mae Master Credit
Facilities. This deposit will be refunded the earlier of the Company’s achievement of a debt service coverage ratio above the
minimum required amount of 1.40 or the maturity of the Fannie Mae Master Credit Facilities.

MOB Warehouse Facility

On December 22, 2023, the Company, through wholly-owned subsidiaries of the OP, entered into a loan agreement with
Capital One (the “MOB Warehouse Facility”) to provide up to $50.0 million of variable-rate financing.

As of December 31, 2023, $14.7 million was outstanding under the MOB Warehouse Facility. The Company may request
future advances under the MOB Warehouse Facility by adding eligible MOBs to the collateral pool subject to customary
conditions, including satisfaction of minimum debt service coverage and maximum loan-to-value tests. Borrowings under the
MOB Warehouse Facility bear interest at a monthly rate equal to the sum of the current SOFR for one-month denominated
deposits and a spread of 3.0%. Interest payments are due monthly, with no principal payments due until maturity in December
2026.
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Interest Rate Swaps Designated to Credit Facilities

As of December 31, 2023, the Company did not have any interest rate swaps designated to any of its credit facilities. As of
December 31, 2022, the Company had $150.0 million of SOFR-based interest swap agreements, which were allocated to the Term
Loan, and $50.0 million of LIBOR-based interest swap agreements which were allocated to the Capital One Facility. These swaps
were all terminated in the year ended December 31, 2023. The Term Loan was fully repaid in the year ended December 31, 2023,
but the Capital One Facility remains outstanding.

Non-Designated Interest Rate Caps Required by Credit Facilities

As of December 31, 2023, the Company had seven SOFR-based interest rate cap agreements with an aggregate current
effective notional amount of $364.2 million which caps SOFR at 3.50% with terms through January 2027. The Company does not
apply hedge accounting to these agreements and changes in value as well as any cash received are presented within (loss) gain on
non-designated derivatives in the Company’s consolidated statements of operations and comprehensive loss (see Note 7 —
Derivatives and Hedging Activities for additional disclosure regarding the Company’s derivatives).

In connection with the Fannie Mae Master Credit Facilities, the Company was required to enter into interest rate cap
agreements. Periodically, the Company renews these interest rate cap agreements upon their expiration. During the year ended
December 31, 2023, the Company paid premiums of $9.6 million to renew five interest rate caps with an aggregate notional
amount of $289.4 million which matured in the year ended December 31, 2023. The Company also paid a premium of
$0.4 million for a new interest rate cap with a notional amount of $14.7 million in connection with the MOB Warehouse Facility.

Future Principal Payments

The following table summarizes the scheduled aggregate principal payments for the five years subsequent to December 31,
2023 and thereafter, on all of the Company’s outstanding debt (mortgage notes payable and credit facilities):

Future Principal Payments

Mortgage Notes

(In thousands) Payable Credit Facilities Total

2024 $ 1,178 $ 5,769 $ 6,947
2025 13,270 5,769 19,039
2026 379,393 349,488 728,881
2027 922 — 922
2028 116,989 — 116,989
Thereafter 309,627 — 309,627
Total $ 821,379 $ 361,026 $ 1,182,405

LIBOR Transition

In July 2017, the Financial Conduct Authority (which regulates LIBOR) announced it intends to stop compelling banks to
submit rates for the calculation of LIBOR after 2021. As a result, the Federal Reserve Board and the Federal Reserve Bank of
New York organized the Alternative Reference Rates Committee, which identified the Secured Overnight Financing Rate
(“SOFR?”) as its preferred alternative to LIBOR in derivatives and other financial contracts. On March 5, 2021, the Financial
Conduct Authority confirmed a partial extension of this deadline announcing that it will cease the publication of the one-week and
two-month USD LIBOR settings immediately following December 31, 2021. The remaining USD LIBOR settings will continue
to be published through June 30, 2023.

The Company had no LIBOR-based borrowings or derivative instruments as of December 31, 2023. As of December 31,
2023, the Company had $346.3 million of variable-rate, SOFR-based borrowings under the Fannie Mae Master Credit Facilities
which automatically transitioned from variable-rate, LIBOR-based borrowings on July 1, 2023. As of December 31, 2023, the
Company had SOFR-based interest rate caps with an aggregate notional amount of $349.4 million which are not designated as
hedging instruments which also transitioned from LIBOR-based contracts effective July 1, 2023.
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During the year ended December 31, 2022, the Company converted $150.0 million of its “pay-fixed” swaps on its Prior
Credit Facility from LIBOR to SOFR, as well as its $378.5 million Capital One MOB Loan and the related “pay-fixed” swap from
LIBOR to SOFR. During the year ended December 31, 2023, the Company terminated its remaining $50.0 million of LIBOR-
based “pay-fixed” swaps. The “pay-fixed” swaps were terminated in an asset position and the Company received $5.4 million in
cash following the termination. This amount was included in accumulated other comprehensive income (“AOCI”), and will
amortize into earnings as a reduction to interest expense through March 2024 (the original term of the swap and variable hedged
debt). See Note 7 — Derivatives and Hedging Activities for additional details.

Note 6 — Fair Value of Financial Instruments

GAAP establishes a hierarchy of valuation techniques based on the observability of inputs used in measuring asset and
liabilities at fair value. GAAP establishes market-based or observable inputs as the preferred source of values, followed by
valuation models using management assumptions in the absence of market inputs. The three levels of the hierarchy are described
below:

Level 1 — Quoted prices in active markets for identical assets and liabilities that the reporting entity has the ability to access
at the measurement date.

Level 2 — Inputs other than quoted prices included within Level 1 that are observable for the asset and liability or can be
corroborated with observable market data for substantially the entire contractual term of the asset or liability.

Level 3 — Unobservable inputs that reflect the entity’s own assumptions that market participants would use in the pricing of
the asset or liability and are consequently not based on market activity, but rather through particular valuation
techniques.

The determination of where an asset or liability falls in the hierarchy requires significant judgment and considers factors
specific to the asset or liability. In instances where the determination of the fair value measurement is based on inputs from
different levels of the fair value hierarchy, the level in the fair value hierarchy within which the entire fair value measurement
falls is based on the lowest level input that is significant to the fair value measurement in its entirety. The Company evaluates its
hierarchy disclosures each quarter and depending on various factors, it is possible that an asset or liability may be classified
differently from quarter to quarter. However, the Company expects that changes in classifications between levels will be rare.

Financial Instruments Measured at Fair Value on a Recurring Basis
Derivative Instruments

Although the Company has determined that the majority of the inputs used to value its derivatives fall within Level 2 of the
fair value hierarchy, the credit valuation adjustments associated with those derivatives utilize Level 3 inputs, such as estimates of
current credit spreads to evaluate the likelihood of default by the Company and its counterparties. However, as of December 31,
2023 and 2022, the Company has assessed the significance of the impact of the credit valuation adjustments on the overall
valuation of its derivative positions and has determined that the credit valuation adjustments are not significant to the overall
valuation of the Company’s derivatives. As a result, the Company has determined that its derivative valuations in their entirety are
classified in Level 2 of the fair value hierarchy.

The valuation of derivative instruments is determined using a discounted cash flow analysis on the expected cash flows of
each derivative. This analysis reflects the contractual terms of the derivatives, including the period to maturity, as well as
observable market-based inputs, including interest rate curves and implied volatilities. In addition, credit valuation adjustments,
are incorporated into the fair values to account for the Company’s potential nonperformance risk and the performance risk of the
counterparties.
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The following table presents information about the Company’s assets and liabilities measured at fair value as of
December 31, 2023 and 2022, aggregated by the level in the fair value hierarchy within which those instruments fall.

Quoted Prices in Active Significant Significant
Markets Other Observable Inputs Unobservable Inputs

(In thousands) Level 1 Level 2 Level 3 Total
December 31, 2023

Derivative assets, at fair value (non-designated) $ — 6,111 § —  $ 6,111
Derivative assets, at fair value (designated) — 22,259 — 22,259
Total $ — 3 28,370 $ — $ 28,370
December 31, 2022

Derivative assets, at fair value (non-designated) $ — 3 3,737 $ — 3 3,737
Derivative assets, at fair value (designated) 36,910 36,910
Total $ — 40,647 $ — 3 40,647

A review of the fair value hierarchy classification is conducted on a quarterly basis. Changes in the type of inputs may result
in a reclassification for certain assets. There were no transfers between Level 1 and Level 2 of the fair value hierarchy during the
year ended December 31, 2023.

Real Estate Investments Measured at Fair Value on a Non-Recurring Basis
Real Estate Investments Held-for-Use

The Company has impaired real estate investments held-for-use, which are carried at fair value on a non-recurring basis on
the consolidated balance sheet as of December 31, 2023 and 2022.

As of December 31, 2023, the Company owned 12 held-for-use properties (eight MOBs, three SHOPs and one land parcel)
for which the Company has reconsidered its expected holding periods, of which four properties (one MOB and two SHOPs and
one land parcel) are being marketed for sale.

As of December 31, 2022, the Company owned 17 held-for-use properties (nine MOB and eight SHOPs) for which the
Company had reconsidered its expected holding periods, of which 10 properties (two MOBs and eight SHOPs) were being
marketed for sale.

As a result, the Company evaluated the impact on its ability to recover the carrying values of the properties noted above and
recorded impairment charges to write these properties down to their estimated fair values. The Company had also previously
written down other held-for-use properties which have subsequently been sold.

See Note 3 — Real Estate investments, Net - “Assets Held for Use and Related Impairments” for additional details.
Real Estate Investments Held-for-Sale

Real estate investments held-for-sale are carried at net realizable value on a non-recurring basis and are generally classified in
Level 3 of the fair value hierarchy. The Company did not have any real estate investments classified as held-for-sale as of
December 31, 2023 and 2022.

Financial Instruments Not Measured at Fair Value

The Company is required to disclose the fair value of financial instruments for which it is practicable to estimate that value.
The fair values of short-term financial instruments such as cash and cash equivalents, restricted cash, straight-line rent receivable,
net, prepaid expenses and other assets, deferred costs, net, accounts payable and accrued expenses, deferred rent and distributions
payable approximate their carrying value on the consolidated balance sheets due to their short-term nature.
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The fair values of the Company’s remaining financial instruments that are not reported at fair value on the consolidated
balance sheets are reported below:

December 31, 2023 December 31, 2022
(In thousands) Level Carrying Amount Fair Value Carrying Amount Fair Value
Gross mortgage notes payable and mortgage premium
and discounts, net 3 $ 820,106 $ 787,665 $ 583,817 $ 550,626
Prior Credit Facility 3 $ — 3 — 8 180,000 $ 179,496
Fannie Mae Master Credit Facilities 3 $ 346,278 $ 346,996 $ 352,047 $ 353,034
MOB Warehouse Facility 3 $ 14,748 $ 14,796 $ — 3 —

The fair value of the mortgage notes payable is estimated using a discounted cash flow analysis, based on the Advisor’s
experience with similar types of borrowing arrangements, excluding the value of derivatives.

Note 7 — Derivatives and Hedging Activities
Risk Management Objective of Using Derivatives

The Company may use derivative financial instruments, including interest rate swaps, caps, collars, options, floors and other
interest rate derivative contracts, to hedge all or a portion of the interest rate risk associated with its borrowings.

The principal objective of such arrangements is to minimize the risks and/or costs associated with the Company’s operating
and financial structure as well as to hedge specific anticipated transactions. Additionally, in using interest rate derivatives, the
Company aims to add stability to interest expense and to manage its exposure to interest rate movements. The Company does not
intend to utilize derivatives for speculative purposes or purposes other than interest rate risk management. The use of derivative
financial instruments carries certain risks, including the risk that the counterparties to these contractual arrangements are not able
to perform under the agreements. To mitigate this risk, the Company only enters into derivative financial instruments with
counterparties with high credit ratings and with major financial institutions with which the Company, and its affiliates, may also
have other financial relationships. The Company does not anticipate that any of its counterparties will fail to meet their
obligations.

The table below presents the fair value of the Company’s derivative financial instruments as well as their classification on the
consolidated balance sheets as of December 31, 2023 and 2022:

December 31,
(In thousands) Balance Sheet Location 2023 2022
Derivatives designated as hedging instruments:

Interest rate “pay-fixed” swaps Derivative assets, at fair value $ 22,259 $ 36,910

Derivatives not designated as hedging instruments:

Interest rate caps Derivative assets, at fair value $ 6,111 $ 3,737

Cash Flow Hedges of Interest Rate Risk

As of December 31, 2023 and 2022, the Company had the following derivatives that were designated as cash flow hedges of
interest rate risk:

December 31, 2023 December 31, 2022
Number of Notional Number of Notional
Interest Rate Derivatives Instruments Amount Instruments Amount
(In thousands) (In thousands)
SOFR-based interest rate “pay-fixed” swaps 1 $ 378,500 7 3 528,500
LIBOR-based interest rate “pay-fixed” swaps — — 2 50,000
Total interest rate “pay-fixed” swaps 1 $ 378,500 9 $ 578,500
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The table below details the location in the financial statements of the loss recognized on interest rate derivatives designated as
cash flow hedges for the periods ended December 31, 2023 and 2022:

Year Ended December 31,

(In thousands) 2023 2022 2021
Amount of gain recognized in accumulated other comprehensive income on interest

rate derivatives $ 5324 $ 50,098 $ 14,322
Amount of gain (loss) reclassified from accumulated other comprehensive income

into earnings as reductions to (increases in) interest expense $ 18770 $ (1,153) $ (11,010)
Total amount of interest expense presented in the consolidated statements of

operations and comprehensive loss $ 66,078 $ 51,740 $ 47,900

As of December 31, 2023, the Company had one interest rate swap that is designated as a cash flow hedge. The interest rate
swap is used as part of the Company’s interest rate risk management strategy. Interest rate swaps designated as cash flow hedges
involve the receipt of variable-rate amounts from a counterparty in exchange for the Company making fixed-rate payments over
the term of the agreements without exchange of the underlying notional amount. During the years ended December 31, 2023 and
2022, such derivatives were used to hedge the variable cash flows associated with variable-rate debt. The interest rate “pay-fixed”
swap has a base interest rate of 1.61% and matures in December 2026.

The changes in the fair value of derivatives designated and that qualify as cash flow hedges are recorded in AOCI and are
subsequently reclassified into earnings in the period that the hedged forecasted transaction affects earnings.

MOB Loan Swap Termination

In connection with the refinancing of the $250.0 million loan made by Capital One, National Association and certain other
lenders to certain subsidiaries of the OP on June 30, 2017 (the “MOB Loan”), during the fourth quarter of 2019, the Company
terminated two interest rate swaps with an aggregate notional amount of $250.0 million for a payment of approximately $2.2
million. Following these terminations, $2.2 million was recorded in AOCI and was being recorded as an adjustment to interest
expense over the original term of the two terminated swaps and the MOB Loan prior to its refinancing. For the years ended
December 31, 2022 and 2021, the Company reclassified $0.4 million and $0.9 million, respectively, from AOCI as increases to
interest expense. No amounts remained in AOCI related to these previously terminated swaps as of December 31, 2023 and 2022.

2023 Swap Terminations

During the year ended December 31, 2023, the Company terminated two LIBOR-based interest rate swap agreements with an
aggregate notional amount of $50.0 million and six SOFR-based interest rate swap agreements with an aggregate notional amount
of $150.0 million. These borrowings were hedging a portion of the Company’s aggregate SOFR and LIBOR-based borrowings.
The swaps were terminated in asset positions, and the Company received $1.9 million in cash from the LIBOR-based swap
terminations, and $3.5 million in cash from the SOFR-based swap terminations. Because the Company continues to carry
variable-rate borrowings in excess of the notional amounts of the terminated swaps, these amounts were included in AOCI and
will be amortized into earnings as a reduction to interest expense from the termination dates of the swaps through March 2024
(the original term of the swap and the Prior Credit Facility). For the year ended December 31, 2023, the Company reclassified
$4.2 million from AOCI as decreases to interest expense. The remaining $1.2 million associated with the 2023 terminated swaps
in AOCI as of December 31, 2023 will be reclassified into earnings as a decrease to interest expense through March 2024.

Amounts reported in AOCI related to derivatives will be reclassified to interest expense as interest payments are made on the
Company’s variable-rate debt. During the next twelve months, from January 1, 2024 through December 31, 2024, the Company
estimates that $13.5 million will be reclassified from other comprehensive income as a decrease to interest expense relating to the
“pay-fixed” swaps designated as derivatives, inclusive of the reclassifications from the 2023 swap terminations described above.
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Non-Designated Derivatives

The Company had the following outstanding interest rate derivatives that were not designated as a hedges in qualifying
hedging relationships as of as of December 31, 2023 and 2022:

December 31, 2023 December 31, 2022
Number of Notional Number of Notional
Interest Rate Derivatives Instruments  Amount’  Instruments  Amount "
(In thousands) (In thousands)
Interest rate caps @ 7 $ 364,170 7 8 354,624

(1) Notional amount represents the currently active interest cap contract and excludes one inactive cap agreements (included in the instrument count) with a
notional amount of $52.6 million as of December 31, 2022, which took effect upon the expiration of a similar cap included above and effectively extended
the term for the same notional amount.

(2) All of the Company’s interest rate cap agreements limit 30-day SOFR to 3.50% with terms through January 2027. The actual 30-day SOFR rates during the
fourth quarter of 2022 exceeded the strike price rate of 3.50%, and since then the Company has received cash payments under these agreements. Changes in
the fair market value of these non-designated derivatives, as well as any cash received, are presented within gain on non-designated derivatives in the
Company’s consolidated statements of operations and comprehensive loss.

These derivatives are used to manage the Company’s exposure to interest rate movements, but the Company has not elected

to apply hedge accounting. As of December 31, 2023, the Company had entered into seven SOFR-based interest rate caps with a

notional amount of $364.2 million which limit 30-day SOFR borrowings to 3.50% and have varying expiration dates through

January 2027.

Beginning in the fourth quarter of 2022, LIBOR exceeded 3.50% and the Company began receiving payments under these
interest rate caps. While the Company does not apply hedge accounting for these interest rate caps, they are economically hedging
the Capital One Facility, KeyBank Facility and MOB Warehouse Facility. Changes in the fair value of, and any cash received
from, derivatives not designated as hedges under a qualifying hedging relationship are recorded directly to earnings and are
presented within (loss) gain on non-designated derivatives in our consolidated statements of operations and comprehensive loss.
For the years ended December 31, 2023, 2022 and 2021, (loss) gain on non-designated derivatives were a loss of $2.0 million
(including cash received of $5.6 million), a gain of $3.8 million (including cash received of $0.3 million) and a gain of $37,000,
respectively.

The Company paid premiums of $9.6 million to renew five interest rate caps with an aggregate notional amount of
$289.4 million which matured in the year ended December 31, 2023, and the Company also paid $0.4 million for a new interest
rate cap entered into during the year ended December 31, 2023 for a notional amount of $14.7 million. One interest rate cap with
a notional amount of $60.0 million matures in April 2024, which represents the next interest rate cap maturity. The Company is
required to maintain an aggregate notional value of its interest rate caps equal to the aggregate principal value of its Fannie Mae
Credit Facilities, and accordingly expects to renew this maturing cap which is actively hedging exposure to SOFR at a strike price
of 3.50%. All of the Company’s LIBOR-based interest rate caps were transitioned to SOFR-based contracts effective July 1,
2023.
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Offsetting Derivatives

The table below presents a gross presentation, the effects of offsetting, and a net presentation of the Company’s derivatives as
of December 31, 2023 and 2022. The net amounts of derivative assets or liabilities can be reconciled to the tabular disclosure of
fair value. The tabular disclosure of fair value provides the location that derivative assets and liabilities are presented on the
consolidated balance sheets.

Gross Amounts Not Offset
in the Consolidated
Balance Sheet

Net Amounts of

Gross Gross Gross Amounts Assets presented
Amounts of Amounts of  Offset in the in the Cash
Recognized Recognized  Consolidated Consolidated Financial Collateral Net
(In thousands) Assets (Liabilities)  Balance Sheet Balance Sheet Instruments  Received Amount
December 31, 2023 $ 28,370 — — 28,370 — — $ 28,370
December 31, 2022 $ 40,647 — — S 40,647 — —  §$40,647

Credit-Risk-Related Contingent Features

The Company has agreements in place with each of its derivative counterparties that contain a provision where if the
Company either defaults or is capable of being declared in default on any of its indebtedness, then the Company could also be
declared in default on its derivative obligations.

As of December 31, 2023 there were no derivatives in a net liability position. The Company is not required to post any
collateral related to these agreements and was not in breach of any agreement provisions.

Note 8 — Stockholders’ Equity
Common Stock

As of December 31, 2023 and 2022, the Company had 111,545,018 and 105,080,531 shares of common stock outstanding,
respectively, including unvested restricted shares, shares issued pursuant to the Company’s distribution reinvestment plan
(“DRIP”), net of share repurchases, and shares issued as stock dividends since October 2020. Since October 2020, the Company
has issued an aggregate of approximately 19.0 million shares in respect to the stock dividends. No other additional shares of
common stock were issued during the years ended December 31, 2023 or 2022. References made to weighted-average shares and
per-share amounts in the consolidated statements of operations and comprehensive income have been retroactively adjusted to
reflect the cumulative increase in shares outstanding due to the stock dividends (including the January 2024 stock dividend), and
are noted as such throughout the accompanying financial statements and notes. Any future issuances of stock dividends will also
result in retroactive adjustments. See Nofte I — Organization for additional information.

On March 31, 2023, the Company published a new estimate of per-share net asset value (“Estimated Per-Share NAV”) as of
December 31, 2022, which was approved by the Board on March 31, 2023. The Company intends to publish Estimated Per-Share
NAYV periodically at the discretion of the Board, provided that such estimates will be made at least once annually unless the
Company lists its common stock.

Share Repurchase Program

Under the Company’s share repurchase program (the “SRP”), as amended from time to time, qualifying stockholders are able
to sell their shares to the Company in limited circumstances. The SRP permits investors to sell their shares back to the Company
after they have held them for at least one year, subject to significant conditions and limitations. Repurchases of shares of the
Company’s common stock, when requested, are at the sole discretion of the Board.

Under the SRP, subject to certain conditions, only repurchase requests made following the death or qualifying disability of
stockholders that purchased shares of the Company’s common stock or received their shares from the Company (directly or
indirectly) through one or more non-cash transactions are considered for repurchase. Additionally, pursuant to the SRP, the
repurchase price per share equals 100% of the Estimated Per-Share NAV in effect on the last day of the fiscal semester, or the six-
month period ending June 30 or December 31.
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On August 13, 2020, in order to strategically maintain the Company’s liquidity in light of the continued impact of COVID-19
pandemic and to comply with an amendment to the Prior Credit Facility described in Note 5 — Credit Facilities, Net, which
restricted the Company from repurchasing shares, the Board determined that, effective on August 14, 2020, repurchases under the
SRP would be suspended. The Board also rejected all repurchase requests made during the period from January 1, 2020 until the
effectiveness of the suspension of the SRP. No further repurchase requests under the SRP may be made unless and until the SRP
is reactivated. No assurances can be made as to when or if the SRP will be reactivated.

When a stockholder requests redemption and redemption is approved by the Board, the Company will reclassify such
obligation from equity to a liability based on the settlement value of the obligation. Shares repurchased under the SRP have the
status of authorized but unissued shares.

The table below reflects the number of shares repurchased and the average price per share (retroactively adjusted for the
stock dividends), under the SRP and does not include any repurchases under tender offers cumulatively through December 31,
2023:

Number of
Shares Average Price
Repurchased per Share
Cumulative repurchases as of December 31, 2022 4,896,620 $ 20.60
Year ended December 31, 2023 — —
Cumulative repurchases as of December 31, 2023 4,896,620 20.60

Distribution Reinvestment Plan

Pursuant to the DRIP, stockholders may elect to reinvest distributions paid in cash by the Company into shares of common
stock. No dealer manager fees or selling commissions are paid with respect to shares purchased under the DRIP. The shares
purchased pursuant to the DRIP have the same rights and are treated in the same manner as all of the other shares of outstanding
common stock. The Board may designate that certain cash or other distributions be excluded from reinvestment pursuant to the
DRIP. The Company has the right to amend the DRIP or terminate the DRIP with ten days’ notice to participants. Shares issued
under the DRIP are recorded as equity in the accompanying consolidated balance sheet in the period distributions are
declared. During the years ended December 31, 2023, 2022 and 2021, the Company did not issue any shares of common stock
pursuant to the DRIP. Because shares of common stock are only offered and sold pursuant to the DRIP in connection with the
reinvestment of distributions paid in cash, participants in the DRIP will not be able to reinvest in shares thereunder for so long as
the Company pays distributions in stock instead of cash.

Stockholder Rights Plan

In May 2020, the Company announced that the Board had approved a stockholder rights plan. In December 2020, the Company
issued a dividend of one common share purchase right for each share of its common stock outstanding as authorized by its Board
in its discretion. In May 2023, the stockholder rights plan expired and was not renewed or replaced. No purchase rights were
executed pursuant to this agreement.

Preferred Stock

The Company is authorized to issue up to 50,000,000 shares of preferred stock. In connection with an underwritten offering
in December 2019 (see details below), the Company classified and designated 1,610,000 shares of its authorized preferred stock
as authorized shares of its Series A Preferred Stock as of December 31, 2023. In September 2020, the Board authorized the
classification of 600,000 additional shares of the Company’s preferred stock as Series A Preferred Stock in connection with the
Preferred Stock Equity Line (as defined below) and in May 2021, the Board authorized the classification of 2,530,000 additional
shares of the Company’s preferred stock as Series A Preferred Stock in connection with the offering in May 2021 (described
below). The Company had 3,977,144 shares of Series A Preferred Stock issued and outstanding, as of December 31, 2023 and
2022.

In connection with an underwritten offering in October 2021, the Company classified and designated 3,680,000 shares of its
authorized preferred stock on October 4, 2021 as authorized shares of its 7.125% Series B Cumulative Redeemable Perpetual
Preferred Stock, $0.01 par value per share (“Series B Preferred Stock™). As a result of an underwritten offering in October 2021,
the Company had 3,630,000 shares of Series B Preferred Stock issued and outstanding as of December 31, 2023 and 2022.

F-34



HEALTHCARE TRUST, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023

Series A Preferred Stock

Terms

Holders of Series A Preferred Stock are entitled to cumulative dividends in the amount of $1.84375 per share each year,
which is equivalent to the rate of 7.375% of the $25.00 liquidation preference per share per annum. The Series A Preferred Stock
has no stated maturity and will remain outstanding indefinitely unless redeemed, converted or otherwise repurchased. On and after
December 11, 2024, at any time and from time to time, the Series A Preferred Stock will be redeemable in whole or in part, at the
Company’s option, at a cash redemption price of $25.00 per share, plus an amount equal to all dividends accrued and unpaid
(whether or not authorized or declared), if any, to, but not including, the redemption date. In addition, upon the occurrence of a
Delisting Event or a Change of Control (each as defined in the articles supplementary governing the terms of the Series A
Preferred Stock (the “Series A Articles Supplementary”)), the Company may, subject to certain conditions, at its option, redeem
the Series A Preferred Stock, in whole or in part, after the first date on which the Delisting Event occurred or within 120 days
after the first date on which the Change of Control occurred, as applicable, by paying the liquidation preference of $25.00 per
share, plus an amount equal to all dividends accrued and unpaid (whether or not authorized or declared), if any, to, but not
including, the redemption date. Upon the occurrence of a Change of Control during a continuing Delisting Event, unless the
Company has elected to exercise its redemption right, holders of the Series A Preferred Stock will have certain rights to convert
Series A Preferred Stock into shares of Company’s common stock. In addition, upon the occurrence of a Delisting Event, the
dividend rate will be increased on the day after the occurrence of the Delisting Event by 2.00% per annum to the rate of 9.375%
of the $25.00 liquidation preference per share per annum (equivalent to $2.34375 per share each year) from and after the date of
the Delisting Event. Following the cure of such Delisting Event, the dividend rate will revert to the rate of 7.375% of the $25.00
liquidation preference per share per annum. The necessary conditions to convert the Series A Preferred Stock into common stock
have not been met as of December 31, 2023. Therefore, Series A Preferred Stock did not impact Company’s earnings per share
calculations for the year ended December 31, 2023, 2022 and 2021.

The Series A Preferred Stock ranks senior to common stock, with respect to dividend rights and rights upon the Company’s
voluntary or involuntary liquidation, dissolution or winding up.

Voting rights for holders of Series A Preferred Stock exist primarily with respect to the ability to elect two additional
directors to the board of directors if six or more quarterly dividends (whether or not authorized or declared or consecutive)
payable on the Series A Preferred Stock are in arrears, and with respect to voting on amendments to the Company’s charter
(which includes the Series A Articles Supplementary) that materially and adversely affect the rights of the Series A Preferred
Stock or create additional classes or series of shares of the Company’s capital stock that are senior to the Series A Preferred Stock.
Other than the limited circumstances described above and in the Series A Articles Supplementary, holders of Series A Preferred
Stock do not have any voting rights.

Series A Preferred Stock Add-On Offering

On May 11, 2021, the Company completed an underwritten public offering of 2,352,144 shares (which includes 152,144
shares issued and sold pursuant to the underwriters’ exercise of their option to purchase additional shares) of its Series A
Preferred Stock for net proceeds of $56.0 million after deducting the underwriters’ discount, structuring fee and other offering
costs aggregating to $2.9 million. Pursuant to the terms of the Prior Credit Facility, all proceeds were used to repay amounts
outstanding under the Prior Credit Facility.

Series A Preferred Units

In September 2021, the Company partially funded the purchase of an MOB from an unaffiliated third party by causing the OP
to issue 100,000 partnership units in the OP designated as “Series A Preferred Units”. These were recorded at fair value on the
date of the acquisition at $2.6 million and were included as part of the consideration paid for the acquisition. Additionally, these
are considered a non-controlling interest for the Company and were recorded as an increase in non-controlling interests on the
consolidated balance sheet (see Note 13 — Non-controlling Interests for additional information).
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Preferred Stock Equity Line with B. Riley Principal Capital, LLC

On September 15, 2020, the Company entered into a preferred stock purchase agreement and registration rights agreement
with B. Riley Principal Capital, LLC (“B. Riley”), pursuant to which the Company has the right from time to time to sell up to an
aggregate of $15 million of shares of its Series A Preferred Stock to B. Riley until December 31, 2023, on the terms and subject to
the conditions set forth in the purchase agreement. This arrangement is also referred to as the “Preferred Stock Equity Line.” The
Company controls the timing and amount of any sales to B. Riley under the Preferred Stock Equity Line, and B. Riley is obligated
to make purchases of up to 3,500 shares of Series A Preferred Stock each time (as may be increased by mutual agreement by the
parties) in accordance with the purchase agreement, upon certain terms and conditions being met. The Company sold 15,000
shares under the Preferred Stock Equity Line during the year ended December 31, 2021, resulting in gross proceeds of
$0.4 million and net proceeds of $0.3 million after fees and commissions.

In total, the Company incurred $1.2 million in costs related to establishing the Preferred Stock Equity Line which were all
initially recorded in prepaid expenses and other assets on our consolidated balance sheet. Upon receiving proceeds under the
Preferred Stock Equity Line in the third quarter of 2021, the Company reclassified $30,000 of these prepaid costs to additional
paid in capital in the Company’s consolidated statement of changes in equity as a reduction of the gross proceeds received under
the Preferred Stock Equity Line.

In the year ended December 31, 2021, the Company determined that it was not probable that additional proceeds would be
received from the Preferred Stock Equity Line and later terminated the Preferred Stock Equity Line. As a result, the Company
expensed the remaining balance of prepaid costs, which totaled $1.2 million, within acquisition and transaction related costs on
the consolidated statement of operations and comprehensive income during the year ended December 31, 2021.

The Company did not sell any Series A Preferred Stock under the Preferred Stock Equity Line during the year ended
December 31, 2021.

Series B Preferred Stock

Series B Preferred Stock — Terms

Holders of Series B Preferred Stock are entitled to cumulative dividends in the amount of $1.78125 per share each year,
which is equivalent to the rate of 7.125% of the $25.00 liquidation preference per share per annum. The Series B Preferred Stock
has no stated maturity and will remain outstanding indefinitely unless redeemed, converted or otherwise repurchased. On and after
October 6, 2026, at any time and from time to time, the Series B Preferred Stock will be redeemable in whole or in part, at the
Company’s option, at a cash redemption price of $25.00 per share, plus an amount equal to all dividends accrued and unpaid
(whether or not authorized or declared), if any, to, but not including, the redemption date. In addition, upon the occurrence of a
Delisting Event or a Change of Control (each as defined in the articles supplementary governing the terms of the Series B
Preferred Stock (the “Series B Articles Supplementary”)), the Company may, subject to certain conditions, at its option, redeem
the Series B Preferred Stock, in whole or in part, after the first date on which the Delisting Event occurred or within 120 days
after the first date on which the Change of Control occurred, as applicable, by paying the liquidation preference of $25.00 per
share, plus an amount equal to all dividends accrued and unpaid (whether or not authorized or declared), if any, to, but not
including, the redemption date. Upon the occurrence of a Change of Control during a continuing Delisting Event, unless the
Company has elected to exercise its redemption right, holders of the Series B Preferred Stock will have certain rights to convert
Series B Preferred Stock into shares of Company’s common stock. In addition, upon the occurrence of a Delisting Event, the
dividend rate will be increased on the day after the occurrence of the Delisting Event by 2.00% per annum to the rate of 9.125%
of the $25.00 liquidation preference per share per annum (equivalent to $2.28125 per share each year) from and after the date of
the Delisting Event. Following the cure of such Delisting Event, the dividend rate will revert to the rate of 7.125% of the $25.00
liquidation preference per share per annum. The necessary conditions to convert the Series B Preferred Stock into common stock
have not been met as of December 31, 2023. Therefore, Series B Preferred Stock did not impact Company’s earnings per share
calculations for the year ended December 31, 2023 and 2022.

The Series B Preferred Stock ranks on parity with the Company’s Series A Preferred Stock, and senior to its common stock,
with respect to dividend rights and rights upon the Company’s voluntary or involuntary liquidation, dissolution or winding up.
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Voting rights for holders of Series B Preferred Stock exist primarily with respect to the ability to elect two additional
directors to the board of directors if six or more quarterly dividends (whether or not authorized or declared or consecutive)
payable on the Series B Preferred Stock are in arrears, and with respect to voting on amendments to the Company’s charter
(which includes the Series B Articles Supplementary) that materially and adversely affect the rights of the Series B Preferred
Stock or create additional classes or series of shares of the Company’s capital stock that are senior to the Series B Preferred Stock.
Other than the limited circumstances described above and in the Series B Articles Supplementary, holders of Series B Preferred
Stock do not have any voting rights.

Underwritten Offering — Series B Preferred Stock

On October 6, 2021, the Company completed the initial issuance and sale of 3,630,000 shares (which includes 430,000 shares
issued and sold pursuant to the underwriters’ exercise of their option to purchase additional shares) of its 7.125% Series B
Preferred Stock in an underwritten public offering at a public offering price equal to the liquidation preference of $25.00 per
share. The offering generated gross proceeds of $90.8 million and net proceeds of $86.8 million, after deducting underwriting
discounts, structuring fees and other costs.

Pursuant to the terms of the Prior Credit Facility, all proceeds were used to repay amounts outstanding under the Prior Credit
Facility.

Distributions and Dividends
Common Stock

In April 2013, the Board authorized, and the Company began paying distributions on a monthly basis at a rate equivalent to
$1.70 per annum, per share of common stock, which began in May 2013. In March 2017, the Board authorized a decrease in the
rate at which the Company pays monthly distributions to stockholders, effective as of April 1, 2017, to a rate equivalent to $1.45
per annum per share of common stock. On February 20, 2018, the Board authorized a further decrease in the rate at which the
Company pays monthly distributions to stockholders, effective as of March 1, 2018, to a rate equivalent to $0.85 per annum per
share of common stock.

From March 1, 2018 until June 30, 2020, the Company paid monthly distributions to stockholders at a rate equivalent to
$0.85 per annum per share of common stock. Distributions were payable by the 5th day following each month end to stockholders
of record at the close of business each day during the prior month.

On August 13, 2020, the Board changed the Company’s common stock distribution policy in order to preserve the
Company’s liquidity and maintain additional financial flexibility in light of the continued COVID-19 pandemic and to comply
with an amendment to the Prior Credit Facility (see Note 5 — Credit Facility, Net for additional information) which restricted the
Company from paying distributions on common stock. Under the new policy, distributions authorized by the Board on the
Company’s shares of common stock, if and when declared, are now paid on a quarterly basis in arrears in shares of the
Company’s common stock valued at the Company’s estimated per share net asset value of common stock in effect on the
applicable date, based on a single record date to be specified at the beginning of each quarter. The following table details these
stock dividends:
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Quarterly Stock Dividend
Stock Dividend Declaration Date Stock Dividend Issue Date Rate (per share)

October 1, 2020 October 15, 2020 0.013492
January 4, 2021 January 15, 2021 0.013492
April 2, 2021 April 15, 2021 0.014655
July 1, 2021 July 15,2021 0.014655
October 1, 2021 October 15, 2021 0.014655
January 3, 2022 January 15, 2022 0.014655
April 1, 2022 April 18, 2022 0.014167
July 1, 2022 July 15,2022 0.014167
October 3, 2022 October 17, 2022 0.014167
January 3, 2023 January 18, 2023 0.014167
April 3, 2023 April 17, 2023 0.015179
July 3, 2023 July 17,2023 0.015179
October 2, 2023 October 16, 2023 0.015179
January 3, 2024 January 16, 2024 0.015179

Tax Characteristics of Dividends

All common dividends in the years ended December 31, 2023, 2022 and 2021 were issued as stock dividends, which do not
represent taxable dividends to shareholders for U.S. federal income tax purposes. All dividends paid on the Series A Preferred
Stock and Series B Preferred Stock were considered 100% return of capital for tax purposes for the years ended December 31,
2023, 2022 and 2021.

Note 9 — Related Party Transactions and Arrangements

As of December 31, 2023 and 2022, the Special Limited Partner owned 10,710 and 10,094 shares, respectively, of the
Company’s outstanding common stock. The Advisor and its affiliates may incur and pay costs and fees on behalf of the Company.
As of December 31, 2023 and 2022, the Advisor held 90 partnership units in the OP designated as “Common OP Units.”

The limited partnership agreement of the OP (as amended from time to time, the “LPA”) allows for the special allocation,
solely for tax purposes, of excess depreciation deductions of up to $10.0 million to the Advisor, a limited partner of the OP. In
connection with this special allocation, the Advisor has agreed to restore a deficit balance in its capital account in the event of a
liquidation of the OP and has agreed to provide a guaranty or indemnity of indebtedness of the OP.

Fees Incurred in Connection with the Operations of the Company

The Second Amended and Restated Advisory Agreement by and among the Company, the OP and the Advisor (as amended,
the “Second A&R Advisory Agreement”) took effect on February 17, 2017, and is automatically renewable for another ten-year
term upon each ten-year anniversary unless the Second A&R Advisory Agreement is terminated (i) with notice of an election not
to renew at least 365 days prior to the applicable tenth anniversary, (ii) in accordance with a change of control (as defined in the
Second A&R Advisory Agreement) or a transition to self-management, (iii) by 67% of the independent directors of the Board for
cause, without penalty, with 45 days’ notice or (iv) with 60 days prior written notice by the Advisor for (a) a failure to obtain a
satisfactory agreement for any successor to the Company to assume and agree to perform obligations under the Second A&R
Advisory Agreement or (b) any material breach of the Second A&R Advisory Agreement of any nature whatsoever by the
Company.

On July 25, 2019, the Company entered into Amendment No. 1 to the Second A&R Advisory Agreement (the “Advisory
Agreement Amendment”) among the Company, the OP, and the Advisor. The Advisory Agreement Amendment was
unanimously approved by the Company’s independent directors. Additional information on the Advisory Agreement Amendment
is included later in this footnote under “Professional Fees and Other Reimbursements.”
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Acquisition Expense Reimbursements

The Advisor may be reimbursed for services provided for which it incurs investment-related expenses, or insourced expenses.
The amount reimbursed for insourced expenses may not exceed 0.5% of the contract purchase price of each acquired property or
0.5% of the amount advanced for a loan or other investment. Additionally, the Company reimburses the Advisor for third party
acquisition expenses. Under the Second A&R Advisory Agreement, total acquisition expenses may not exceed 4.5% of the
contract purchase price of the Company’s portfolio or 4.5% of the amount advanced for all loans or other investments. This
threshold has not been exceeded through December 31, 2023.

Asset Management Fees and Variable Management/Incentive Fees

Under the LPA and the advisory agreement that was superseded by the Original amended and restated advisory agreement and
until March 31, 2015, for its asset management services, the Company issued the Advisor an asset management subordinated
participation by causing the OP to issue (subject to periodic approval by the Board) to the Advisor partnership units of the OP
designated as “Class B Units” (“Class B Units”). The Class B Units were intended to be profit interests and vest, and no longer
are subject to forfeiture, at such time as: (x) the value of the OP’s assets plus all distributions made equals or exceeds the total
amount of capital contributed by investors plus a 6.0% cumulative, pre-tax, non-compounded annual return thereon (the
“Economic Hurdle”); (y) any one of the following occurs: (1) a listing; (2) another liquidity event or (3) the termination of the
advisory agreement by an affirmative vote of a majority of the Company’s independent directors without cause; and (z) the
Advisor is still providing advisory services to the Company (the “Performance Condition”).

Unvested Class B Units will be forfeited immediately if: (a) the advisory agreement is terminated for any reason other than a
termination without cause; or (b) the advisory agreement is terminated by an affirmative vote of a majority of the Company’s
independent directors without cause before the Economic Hurdle has been met.

Subject to approval by the Board, the Class B Units were issued to the Advisor quarterly in arrears pursuant to the terms of
the LPA. The number of Class B Units issued in any quarter was equal to: (i) the excess of (A) the product of (y) the cost of assets
multiplied by (z) 0.1875% over (B) any amounts payable as an oversight fee (as described below) for such calendar quarter;
divided by (ii) the value of one share of common stock as of the last day of such calendar quarter, which was initially equal to
$22.50 (the price in the Company’s initial public offering of common stock minus the selling commissions and dealer manager
fees). The value of issued Class B Units will be determined and expensed when the Company deems the achievement of the
Performance Condition to be probable. As of December 31, 2023, the Company determined that achieving the Performance
Condition was not yet considered probable for accounting purposes. The Advisor receives cash distributions on each issued Class
B Unit equivalent to the cash distribution paid, if any on the Company’s common stock. These cash distributions on Class B Units
are included in general and administrative expenses in the consolidated statement of operations and comprehensive loss until the
Performance Condition is considered probable to occur. Stock dividends do not cause the OP to issue additional Common OP
Units, rather, the redemption ratio to common stock is adjusted. The Board has previously approved the issuance of 359,250 Class
B Units to the Advisor in connection with this arrangement. The Board determined in February 2018 that Economic Hurdle had
been satisfied, however none of the events have occurred, including a listing of the Company’s common stock on a national
securities exchange, which would have satisfied the other vesting requirement of the Class B Units. Therefore, no expense has
ever been recognized in connection with the Class B Units.

On May 12, 2015, the Company, the OP and the Advisor entered into an amendment to the then-current advisory agreement,
which, among other things, provided that the Company would cease causing the OP to issue Class B Units to the Advisor with
respect to any period ending after March 31, 2015.

Effective February 17, 2017, the Second A&R Advisory Agreement requires the Company to pay the Advisor a base
management fee, which is payable on the first business day of each month. The fixed portion of the base management fee is equal
to $1.625 million per month, while the variable portion of the base management fee is equal to one-twelfth of 1.25% of the
cumulative net proceeds of any equity (including convertible equity and certain convertible debt but excluding proceeds from the
DRIP) issued by the Company and its subsidiaries subsequent to February 17, 2017 per month. There are no variable management
fees earned from the issuance of common stock dividends. The base management fee is payable to the Advisor or its assignees in
cash, Common OP Units or shares, or a combination thereof, the form of payment to be determined at the discretion of the
Advisor and the value of any Common OP Unit or share to be determined by the Advisor acting in good faith on the basis of such
quotations and other information as it considers, in its reasonable judgment, appropriate.
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In addition, the Second A&R Advisory Agreement requires the Company to pay the Advisor a variable management/
incentive fee quarterly in arrears equal to (1) the product of fully diluted shares common stock outstanding multiplied by (2)
(x) 15.0% of the applicable prior quarter’s Core Earnings (as defined below) per share in excess of $0.375 per share plus
(y) 10.0% of the applicable prior quarter’s Core Earnings per share in excess of $0.47 per share. Core Earnings is defined as, for
the applicable period, net income or loss, computed in accordance with GAAP, excluding non-cash equity compensation expense,
the variable management/incentive fee, acquisition and transaction related fees and expenses, financing related fees and expenses,
depreciation and amortization, realized gains and losses on the sale of assets, any unrealized gains or losses or other non-cash
items recorded in net income or loss for the applicable period, regardless of whether such items are included in other
comprehensive income or loss, or in net income, one-time events pursuant to changes in GAAP and certain non-cash charges,
impairment losses on real estate related investments and other than temporary impairments of securities, amortization of deferred
financing costs, amortization of tenant inducements, amortization of straight-line rent and any associated bad debt reserves,
amortization of market lease intangibles, provision for loss loans, and other non-recurring revenue and expenses (in each case
after discussions between the Advisor and the independent directors and approved by a majority of the independent directors).
The variable management/incentive fee is payable to the Advisor or its assignees in cash or shares, or a combination of both, the
form of payment to be determined in the sole discretion of the Advisor and the value of any share to be determined by the Advisor
acting in good faith on the basis of such quotations and other information as it considers, in its reasonable judgment, appropriate.
No variable management incentive fee was incurred for the years ended December 31, 2023, 2022 and 2021.

Property Management Fees

Unless the Company contracts with a third party, the Company pays the Property Manager a property management fee on a
monthly basis, equal to 1.5% of gross revenues from the Company’s stand-alone single-tenant net leased properties managed and
2.5% of gross revenues from all other types of properties managed, plus market-based leasing commissions applicable to the
geographic location of the property. The Company also reimburses the Property Manager for property level expenses incurred by
the Property Manager. The Property Manager may charge a separate fee for the one-time initial rent-up or leasing-up of newly
constructed properties in an amount not to exceed the fee customarily charged in arm’s length transactions by others rendering
similar services in the same geographic area for similar properties, and the Property Manager is allowed to receive a higher
property management fee in certain cases if approved by the Company’s Board of Directors (including a majority of the
independent directors).

If the Company contracts directly with third parties for such services, the Company will pay the third party customary market
fees and will pay the Property Manager an oversight fee of 1.0% of the gross revenues of the property managed by the third party.
In no event will the Company pay the Property Manager or any affiliate of the Property Manager both a property management fee
and an oversight fee with respect to any particular property. If the Property Manager provides services other than those specified
in the Property Management Agreement, the Company will pay the Property Manager a monthly fee equal to no more than that
which the Company would pay to a third party that is not an affiliate of the Company or the Property Manager to provide the
services.

On February 17, 2017, the Company entered into the Amended and Restated Property Management and Leasing Agreement
(the “A&R Property Management Agreement”) with the OP and the Property Manager. The A&R Property Management
Agreement automatically renews for successive one-year terms unless any party provides written notice of its intention to
terminate the A&R Property Management Agreement at least 90 days prior to the end of the term. Neither party has provided
notice of intent to terminate. The current term of the A&R Property Management Agreement expires February 17, 2023. The
Property Manager may assign the A&R Property Management Agreement to any party with expertise in commercial real estate
which has, together with its affiliates, over $100.0 million in assets under management.

On April 10, 2018, in connection with the Multi-Property CMBS Loan, the Company and the OP entered into a further
amendment to the A&R Property Management Agreement confirming, consistent with the intent of the parties, that the borrowers
under the Multi-Property CMBS Loan and other subsidiaries of the OP that own or lease the Company’s properties are the direct
obligors under the arrangements pursuant to which the Company’s properties are managed by either the Property Manager or a
third party overseen by the Property Manager pursuant to the A&R Property Management Agreement. See the Mortgage Notes
Payable table included in Note 4 — Mortgage Notes Payable, Net for additional information on the Multi- Property CMBS Loan.

F-40



HEALTHCARE TRUST, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023

Professional Fees and Other Reimbursements

The Company reimburses the Advisor’s costs of providing administrative services including personnel costs, except for costs
to the extent that the employees perform services for which the Advisor receives a separate fee. This reimbursement includes
reasonable overhead expenses for employees of the Advisor or its affiliates directly involved in the performance of services on
behalf of the Company, including the reimbursement of rent expense at certain properties that are both occupied by employees of
the Advisor or its affiliates and owned by affiliates of the Advisor. During the year ended December 31, 2023, 2022 and 2021, the
Company incurred $10.6 million, $8.8 million and $9.4 million, respectively, of reimbursement expenses from the Advisor for
providing administrative services. These reimbursement expenses are included in general and administrative expense on the
consolidated statements of operations and comprehensive loss. In September 2022, the Advisor terminated certain of its
employees who provided services to the Company and for which the Company reimbursed the Advisor for salaries and benefits.
In connection with the termination, the Company recognized a compensation charge, net of adjustments for previously accrued
bonuses, of $0.3 million in the year ended December 31, 2022. Additionally, the Company incurred $0.3 million of severance
costs for terminated employees in the year ended December 31, 2023.

On July 25, 2019, the Company entered into the Advisory Agreement Amendment. Under the Advisory Agreement
Amendment, including prior to the Advisory Agreement Amendment, the Company has been required to reimburse the Advisor
for, among other things, reasonable salaries and wages, benefits and overhead of all employees of the Advisor or its affiliates,
except for costs of employees to the extent that the employees perform services for which the Advisor receives a separate fee.

The Advisory Agreement Amendment clarifies that, with respect to executive officers of the Advisor, the Company is
required to reimburse the Advisor or its affiliates for the reasonable salaries and wages, benefits and overhead of the Company’s
executive officers, other than for any executive officer that is also a partner, member or equity owner of AR Global, an affiliate of
the Advisor.

Further, under the Advisory Agreement Amendment, the aggregate amount of expenses relating to salaries, wages and
benefits, including for executive officers and all other employees of the Advisor or its affiliates (the “Capped Reimbursement
Amount”), is limited to the greater of: (a) a fixed component (the “Fixed Component”) and (b) a variable component (the
“Variable Component”).

Both the Fixed Component and the Variable Component increase by an annual cost of living adjustment equal to the greater
of (x) 3.0% and (y) the CPI, as defined in the Advisory Agreement Amendment for the prior year ended December 3 1st. Initially,
for the year ended December 31, 2019; (a) the Fixed Component was equal to $6.8 million and (b) the Variable Component was
equal to (i) the sum of the total real estate investments, at cost as recorded on the balance sheet dated as of the last day of each
fiscal quarter (the “Real Estate Cost”) in the year divided by four, which amount is then (ii) multiplied by 0.29%. As of
December 31, 2023 and 2022, the Fixed Component exceeded the Variable Component for both periods, and the Capped
Reimbursement Amount was $8.0 million and $7.8 million, respectively. The Company expects that the Capped Reimbursement
Amount for the year ended December 31, 2024 will be approximately $8.2 million.

If the Company sells real estate investments aggregating an amount equal to or more than 25.0% of Real Estate Cost, in one
or a series of related dispositions in which the proceeds of the disposition(s) are not reinvested in Investments (as defined in the
Advisory Agreement Amendment), then within 12 months following the disposition(s), the Advisory Agreement Amendment
requires the Advisor and the Company to negotiate in good faith to reset the Fixed Component; provided that if the proceeds of
the disposition(s) are paid to shareholders of the Company as a special distribution or used to repay loans with no intent of
subsequently re-financing and re-investing the proceeds thereof in Investments, the Advisory Agreement amendment requires
these negotiations within 90 days thereof, in each case taking into account reasonable projections of reimbursable costs in light of
the Company’s reduced assets.

Professional Fee Credit Due from the Advisor

Prior to the COVID-19 pandemic, the Advisor had awarded bonuses to its employees, or employees of its affiliates, in March
of each year as an all-cash award, prorated for the amount of time spent providing administrative services relating to the
Company. Such bonus amounts were paid by the Advisor to its employees, or employees of its affiliates, throughout the year
subsequent to the year in which such services were rendered.
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The bonus awards for the year ended December 31, 2020 (the “2020 Bonus Awards”) were awarded in May 2021. The
finalized cash amounts of the 2020 Bonus Awards were less than the estimates provided to the Company by the Advisor
throughout the year ended December 31, 2020, which resulted in a credit for professional fees to due to the Company from the
Advisor of $1.0 million. The finalized cash amounts were less than the estimated amounts due to, among other things, forfeitures
of bonuses related to employees of the Advisor, or its affiliates, who were terminated or resigned prior to payment (including the
Company’s former chief financial officer) and a general reduction in final bonuses for remaining personnel to mitigate the
negative impacts of the COVID-19 pandemic. The 2020 Bonus Awards were paid by the Advisor to its employees, or employees
of its affiliates, over a ten-month period from June 2021 to April 2022.

As a result, during the second quarter of 2021, the Company recorded a receivable from the Advisor of $1.0 million, which
was recorded in prepaid expenses and other assets on the consolidated balance sheet and a corresponding reduction to general
administrative expenses. Pursuant to authorization by the independent members of the Company’s Board, the $1.0 million
receivable was required to be repaid to the Company on a pro rata basis over a six-month period from November 2021 through
April 2022. As of December 31, 2022, the entire amount was repaid by the Advisor.

Reimbursements for the cash portion of 2021 bonuses paid by the Advisor to its employees, or employees of its affiliates,
were expensed and reimbursed on a monthly basis during the year ended December 31, 2021 in accordance with estimates
provided by the Advisor. These bonus awards were awarded in April 2022, and were paid to employees over a ten-month period
from July 2022 to April 2023.

Reimbursements for the cash portion of 2022 bonuses paid by the Advisor to its employees, or employees of its affiliates,
were expensed and reimbursed on a monthly basis during the year ended December 31, 2022 in accordance with estimates
provided by the Advisor. These bonus awards were awarded in June 2023, and are being paid to employees over a six-month
period from October 2023 to March 2024.

Reimbursements for the cash portion of 2023 bonuses paid by the Advisor to its employees, or employees of its affiliates,
were expensed and reimbursed on a monthly basis during the year ended December 31, 2023 in accordance with estimates
provided by the Advisor. These amounts have not yet been awarded or paid by the Advisor to its employees, or employees of its
affiliates.

Summary of fees, expenses and related payables

The following table details amounts incurred and payable in connection with the Company’s operations-related services
described above as of and for the periods presented:

Payable
Year Ended December 31, (Receivable) as of
2023 2022 2021 December 31,

(In thousands) Incurred Incurred Incurred 2023 2022
One-time fees and reimbursements:
Acquisition cost reimbursements $ 32 3 23§ 90 $ — 3 5
Ongoing fees and reimbursements:
Asset management fees 21,831 21,831 20,710 — —
Property management fees 4,135 4,200 3,749 97 3
Professional fees and other reimbursements ® 10,595 8,820 9,386 198 39
Professional fees credit due from Advisor — — (1,030) — —

Total related party operation fees and reimbursements $ 36,593 $ 34,874 $ 32905 $ 295 $ 47

(1) Inclusive of $0.4 million and $0.7 million of leasing commissions which are included in prepaid expenses and other assets on the consolidated balance sheet
as of December 31, 2023 and 2022.

(2) Included in general and administrative expenses in the consolidated statements of operations. Includes $6.9 million, $6.0 million and $6.2 million subject to
the Capped Reimbursement Amount for the years ended December 31, 2023, 2022 and 2021, respectively.
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Fees Incurred in Connection with a Listing

If the common stock of the Company is listed on a national exchange, the Special Limited Partner will be entitled to receive a
promissory note as evidence of its right to receive a subordinated incentive listing distribution from the OP equal to 15.0% of the
amount by which the market value of all issued and outstanding shares of common stock plus distributions exceeds the aggregate
capital contributed plus an amount equal to a 6.0% cumulative, pre-tax non-compounded annual return to investors in the
Company’s initial public offering of common stock. No such distribution was incurred during the years ended December 31,
2023, 2022 and 2021. If the Special Limited Partner or any of its affiliates receives the subordinated incentive listing distribution
the Special Limited Partner and its affiliates will no longer be entitled to receive the subordinated participation in net sales
proceeds or the subordinated incentive termination distribution described below.

Subordinated Participation in Net Sales Proceeds

Upon a liquidation or sale of all or substantially all of the Company’s assets, including through a merger or sale of stock, the
Special Limited Partner will be entitled to receive a subordinated participation in the net sales proceeds of the sale of real estate
assets from the OP equal to 15.0% of remaining net sale proceeds after return of capital contributions to investors in the
Company’s initial public offering of common stock plus payment to investors of a 6.0% cumulative, pre-tax non-compounded
annual return on the capital contributed by investors. No such participation in net sales proceeds became due and payable during
the years ended December 31, 2023, 2022 and 2021. Any amount of net sales proceeds paid to the Special Limited Partner or any
of its affiliates prior to the Company’s listing or termination or non-renewal of the advisory agreement with the Advisor, as
applicable, will reduce dollar for dollar the amount of the subordinated incentive listing distribution described above and
subordinated incentive termination distribution described below.

Termination Fees

Under the operating partnership agreement of the OP, upon termination or non-renewal of the advisory agreement with the
Advisor, with or without cause, the Special Limited Partner will be entitled to receive a promissory note as evidence of its right to
receive subordinated termination distributions from the OP equal to 15.0% of the amount by which the sum of the Company’s
market value plus distributions exceeds the sum of the aggregate capital contributed plus an amount equal to a 6.0% cumulative,
pre-tax, non-compounded annual return to investors in the Company’s initial public offering of common stock. The Special
Limited Partner is able to elect to defer its right to receive a subordinated distribution upon termination until either a listing on a
national securities exchange or other liquidity event occurs. If the Special Limited Partner or any of its affiliates receives the
subordinated incentive termination distribution, the Special Limited Partner and its affiliates will no longer be entitled to receive
the subordinated participation in net sales proceeds or the subordinated incentive listing distribution described above.

Under the Advisory Agreement Amendment, upon the termination or non-renewal of the agreement, the Advisor is entitled to
receive from the Company all amounts due to the Advisor, including any change of control fee and transition fee (both described
below), as well as the then-present fair market value of the Advisor’s interest in the Company. All fees will be due within 30 days
after the effective date of the termination of the Advisory Agreement Amendment.

Upon a termination by either party in connection with a change of control (as defined in the Advisory Agreement
Amendment), the Company would be required to pay the Advisor a change of control fee equal to the product of four and the
“Subject Fees” described below.

Upon a termination by the Company in connection with a transition to self-management, the Company would be required to
pay the Advisor a transition fee equal to (i) $15.0 million plus (ii) the product of four multiplied by the Subject Fees, provided that
the transition fee shall not exceed an amount equal to 4.5 multiplied by the Subject Fees.

The Subject Fees are equal to (i) the product of four multiplied by the actual base management fee plus (ii) the product of
four multiplied by the actual variable management/incentive fee, in each of clauses (i) and (ii), payable for the fiscal quarter
immediately prior to the fiscal quarter in which the change of control occurs or the transition to self-management, as applicable, is
consummated, plus (iii) without duplication, the annual increase in the base management fee resulting from the cumulative net
proceeds of any equity raised (but excluding proceeds from the DRIP) in respect to the fiscal quarter immediately prior to the
fiscal quarter in which the change of control occurs or the transition to self-management, as applicable, is consummated.
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Note 10 — Economic Dependency

Under various agreements, the Company has engaged or will engage the Advisor, its affiliates and entities under common
control with the Advisor to provide certain services that are essential to the Company, including asset management services,
supervision of the management and leasing of properties owned by the Company and asset acquisition and disposition decisions,
as well as other administrative responsibilities for the Company including accounting services and investor relations.

As a result of these relationships, the Company is dependent upon the Advisor and its affiliates. In the event that the Advisor
and its affiliates are unable to provide the Company with the respective services, the Company will be required to find alternative
providers of these services.

Note 11 — Equity-Based Compensation
Restricted Share Plan

The Company has adopted an employee and director incentive restricted share plan (as amended from time to time, the
“RSP”), which provides the Company with the ability to grant awards of restricted shares of common stock (“restricted shares”)
to the Company’s directors, officers and employees (if the Company ever has employees), employees of the Advisor and its
affiliates, employees of entities that provide services to the Company, directors of the Advisor or of entities that provide services
to the Company, certain consultants to the Company and the Advisor and its affiliates or to entities that provide services to the
Company. The total number of shares of common stock that may be subject to awards granted under the RSP may not exceed
5.0% of the Company’s outstanding shares of common stock on a fully diluted basis at any time and in any event will not exceed
4.1 million shares (as such number may be further adjusted for stock splits, stock dividends, combinations and similar events).

Restricted shares vest on a straight-line basis over periods of three to five years and may not, in general, be sold or otherwise
transferred until restrictions are removed and the shares have vested. Holders of restricted shares may receive cash distributions
prior to the time that the restrictions on the restricted shares have lapsed. Any distributions payable in shares of common stock are
subject to the same restrictions as the underlying restricted shares.

The following table reflects the amount of restricted shares outstanding as of December 31, 2023 and activity for the period
presented:

Number of Common Weighted-Average

Shares Issue Price
Unvested, December 31, 2020 215,384 § 21.11
Stock dividend 12,646 14.79
Granted — —
Vested (68,603) 19.72
Forfeitures — —
Unvested, December 31, 2021 159,427 21.21
Stock Dividend 8,313 14.86
Granted — —
Vested (70,397) 23.67
Forfeitures — —
Unvested, December 31, 2022 97,343 18.89
Stock dividend 5,171 14.27
Granted — —
Vested (50,871) 20.40
Forfeitures — —
Unvested, December 31, 2023 51,643 16.94

As of December 31, 2023, the Company had $0.6 million of unrecognized compensation cost related to unvested restricted
share awards granted under the RSP. That cost is expected to be recognized over a weighted-average period of 0.6 years.
Compensation expense related to restricted shares was $0.9 million, $1.2 million and $1.3 million during the years ended
December 31, 2023, 2022 and 2021, respectively.
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Other Share-Based Compensation

The Company may issue common stock in lieu of cash to pay fees earned by the Company’s directors at the respective
director’s election. There are no restrictions on shares issued in lieu of cash compensation since these payments in lieu of cash
relate to fees earned for services performed. No such shares were issued during the years ended December 31, 2023, 2022 and
2021.

Note 12 — Accumulated Other Comprehensive Income

The following table illustrates the changes in accumulated other comprehensive income as of and for the periods presented:

Unrealized Gains (Losses)

(In thousands) on Designated Derivative
Balance, December 31, 2020 $ (39,673)
Other comprehensive income, before reclassifications 14,322
Amount of gain reclassified from accumulated other comprehensive income 11,010
Balance, December 31, 2021 (14,341)
Other comprehensive income, before reclassifications 50,098
Amount of gain reclassified from accumulated other comprehensive income 1,153
Balance, December 31, 2022 36,910
Other comprehensive income, before reclassifications 5,324
Amount of gain reclassified from accumulated other comprehensive income (18,770)
Balance, December 31, 2023 $ 23,464

Accumulated other comprehensive income predominately relates to both realized and unrealized gains on designated
derivatives. As previously discussed in Note 7 — Derivatives and Hedging, previously designated interest rate hedging
instruments were terminated, and the termination costs/gains are being amortized over the term of the terminated instruments
because the Company continues to carry variable-rate borrowings in excess of the notional amounts of the terminated instruments.
The unamortized gain of the terminated swaps still remaining in accumulated other comprehensive income was $1.2 million as of
December 31, 2023.

Note 13 — Non-Controlling Interests

Non-controlling interests on the Company’s consolidated balance sheet is comprised of the following:

Balance as of December 31,

(In thousands) 2023 2022
Series A Preferred Units held by third parties $ 2,578 $ 2,578
Common OP Units held by third parties 3,156 3,584
Total Non-controlling Interests in the OP 5,734 6,162
Non-controlling interests in property owning subsidiaries 695 389
Total Non-controlling Interests $ 6,429 $ 6,551
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Net loss attributable to non-controlling interests on the Company’s consolidated statement of operations is comprised of the
following:

Year Ended December 31,

(in thousands) 2023 2022 2021
Income attributable to Series A Preferred Units held by third parties $ (185) $ (184) $ (92)
Loss attributable to Common OP Units held by third parties 317 341 373

Net loss attributable to non-controlling interests in the OP 132 157 281
Income attributable to non-controlling interests in property-owning

subsidiaries (50) (22) (21)

Net loss attributable to non-controlling interests $ 82 $ 135 § 260

Non-Controlling Interests in the Operating Partnership

For preferred and common shares issued by the Company, the Company typically issues mirror securities with substantially
equivalent economic rights between the Company and the OP. The securities held by the Company are eliminated in
consolidation.

Series A Preferred OP Units

The Company is the sole general partner and holds substantially all of the Series A Preferred Units.

In September 2021, the Company partially funded the purchase of a MOB from an unaffiliated third party by causing the OP
to issue 100,000 Series A Preferred Units, with a face value of $25.00 per unit, which were recorded at issuance at a then fair
value of $2.6 million, or $25.78 per unit, to the unaffiliated third party.

A holder of Series A Preferred Units has the right to receive cash distributions equivalent to the cash distributions, if any, on
the Company’s Series A Preferred Stock. After holding the Series A Preferred Units for a period of one year, a holder of Series A
Preferred Units has the right to redeem Series A Preferred Units for, at the option of the OP, the corresponding number of shares
of the Company’s Series A Preferred Stock, or the cash equivalent. The remaining rights of the limited partners in the OP are
limited, however, and do not include the ability to replace the general partner or to approve the sale, purchase or refinancing of the
OP’s assets. During the years ended December 31, 2023 and 2022, Series A Preferred Unit holders were paid distributions of $0.2
million.

Common OP Units

The Company is the sole general partner and holds substantially all of the Common OP Units. As of December 31, 2023 and
2022, the Advisor held 90 Common OP Units, which represents a nominal percentage of the aggregate ownership in the OP.

In November 2014, the Company partially funded the purchase of an MOB from an unaffiliated third party by causing the OP
to issue 405,908 Common OP Units, with an initial value of $10.1 million, or $25.00 per unit, to the unaffiliated third party.

A holder of Common OP Units has the right to receive cash distributions equivalent to the cash distributions, if any, on the
Company’s common stock in an amount retroactively adjusted to reflect the stock dividends, other stock dividends and other
similar events. After holding the Common OP Units for a period of one year, a holder of Common OP Units has the right to
redeem Common OP Units for, at the option of the OP, the corresponding number of shares of the Company’s common stock, as
retroactively adjusted for the stock dividends, other stock dividends and other similar events, or the cash equivalent. The
remaining rights of the limited partners in the OP are limited, however, and do not include the ability to replace the general
partner or to approve the sale, purchase or refinancing of the OP’s assets. During the years ended December 31, 2023 and 2022,
Common OP Unit non-controlling interest holders were not paid any cash distributions.

Stock dividends do not cause the OP to issue additional Common OP Units, rather, the redemption ratio to common stock is
adjusted. The 405,908 Common OP Units outstanding as of December 31, 2023 would be redeemable for 496,644 shares of
common stock, giving effect to adjustments for the impact of the stock dividends through January 2024.
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Non-Controlling Interests in Property Owning Subsidiaries

The Company has investment arrangements with unaffiliated third parties whereby such investors receive an ownership
interest in certain of the Company’s property-owning subsidiaries and are entitled to receive proportionate shares of the net
operating cash flows derived from the subsidiaries’ properties. Upon disposition of a property subject to non-controlling interests,
the investor will receive a proportionate share of the net proceeds from the sale of the property. The investor has no recourse to
any other assets of the Company. Due to the nature of the Company’s involvement with these arrangements and the significance
of its investment in relation to the investment of the third party, the Company has determined that it controls each entity in these
arrangements and therefore the entities related to these arrangements are consolidated within the Company’s financial statements.
A non-controlling interest is recorded for the investor’s ownership interest in the properties.

The following table summarizes the activity related to investment arrangements with unaffiliated third parties:

Third Party Net Non-Controlling

Investment Ownership Net Real Estate Assets Subject
Amount Percentage to Investment Arrangement Distributions

Property Name As of December 31,  As of December 31, As of December 31, Year Ended December 31,
(Dollar amounts in
thousands) Investment Date 2023 2023 2023 2022 2023 2022 2021
Plaza Del Rio Medical

Office Campus

Portfolio™ May 2015 $ 695 67% $ 12,687 $ 12455 $ — 3 — 3 —

(1) Of the six total properties in the Plaza Del Rio Medical Office Campus Portfolio, three properties were encumbered under the Capital One MOB Loan, two
properties were pledged to the MOB Warehouse Facility and one property was encumbered under the Multi-Property CMBS Loan. Please see Note 4 —
Mortgage Notes Payable and Note 5 — Credit Facilities for additional information.

Note 14 — Net Loss Per Share

The following is a summary of the basic and diluted net loss per share computation for the years ended December 31, 2023,
2022 and 2021 and has been retroactively adjusted to reflect the stock dividends (see Note I — Organization and Note 8§ —
Stockholder’s Equity for additional information):

Year Ended December 31,
2023 2022 2021
Net loss attributable to stockholders (in thousands) $ (86,097) $ (93,285) $ (92,942)
Basic and diluted weighted-average shares outstanding " 113,121,721 113,043,339 112,965,632
Basic and diluted net loss per share $ (0.76) $ (0.83) $ (0.82)

(1) Weighted average number of shares of common stock outstanding for the periods presented. There were 111,545,018, 105,080,531 and 99,281,754 shares of
common stock outstanding as of December 31, 2023, 2022 and 2021.
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Diluted net loss per share assumes the conversion of all common stock equivalents into an equivalent number of shares of
common stock, unless the effect is antidilutive. The Company considers unvested restricted shares, Common OP Units and Class
B Units to be common share equivalents. The Company had the following common stock equivalents on a weighted-average basis
that were excluded from the calculation of diluted net loss per share attributable to stockholders as their effect would have been
antidilutive. The amounts in the table below have been retroactively adjusted to reflect the stock dividends (see Note I —
Organization for additional details):

December 31,

2023 2022 2021
Unvested restricted shares 83,308 150,151 227,854
Common OP Units @ 496,644 496,644 496,644
Class B Units © 439,459 439,459 439,459
Total weighted average antidilutive common share equivalents 1,019,411 1,086,254 1,163,957

(1) Weighted average number of antidilutive unvested restricted shares outstanding for the periods presented. There were 51,643, 97,343 and 159,427 unvested
restricted shares outstanding as of December 31, 2023, 2022 and 2021, respectively.

(2) Weighted average number of antidilutive Common OP Units presented as shares outstanding for the periods presented, at the current conversion rate as
retroactively adjusted for the effects of the stock dividends. There were 405,998 Common OP Units outstanding as of December 31, 2023, 2022 and 2021.

(3) Weighted average number of antidilutive Class B Units presented as shares outstanding for the periods presented, at the current conversion rate as
retroactively adjusted for the effects of the stock dividends. There were 359,250 Class B Units outstanding as of December 31, 2023, 2022 and 2021.

Note 15 — Segment Reporting

The disclosures below for the years ended December 31, 2023, 2022 and 2021, are presented for the Company’s two
reportable business segments for management and internal financial reporting purposes: MOBs and SHOPs.

The Company evaluates performance and makes resource allocations based on its two business segments. The medical office
building segment primarily consists of MOBs leased to healthcare-related tenants under long-term leases, which may require such
tenants to pay a pro rata share of property-related expenses as well as seniors housing properties, hospitals, inpatient rehabilitation
facilities and skilled nursing facilities under long-term leases, under which tenants are generally responsible to directly pay
property-related expenses. The SHOP segment consists of direct investments in seniors housing properties, primarily providing
assisted living, independent living and memory care services, which are operated through engaging independent third-party
operators.

Segment Income

The Company evaluates the performance of the combined properties in each segment based on total revenues from tenants,
less property operating costs. As such, this excludes all other items of expense and income included in the financial statements in
calculating net loss. The Company uses segment income to assess and compare property level performance and to make decisions
concerning the operation of the properties. The Company believes that segment income is useful as a performance measure
because, when compared across periods, segment income reflects the impact on operations from trends in occupancy rates, rental
rates, operating expenses and acquisition activity on an unleveraged basis, providing perspective not immediately apparent from
net loss.

Segment income excludes certain components from net loss in order to provide results that are more closely related to a
property’s results of operations. For example, interest expense is not necessarily linked to the operating performance of a real
estate asset and is often incurred at the corporate level. In addition, depreciation and amortization, because of historical cost
accounting and useful life estimates, may distort operating performance at the property level. Segment income presented by the
Company may not be comparable to segment income reported by other REITs that define segment income differently.
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The following table presents the operating financial information for the Company’s two business segments for the years

ended December 31, 2023, 2022 and 2021:

Year Ended December 31,
(In thousands) 2023 2022 2021
Medical Office Buildings:
Revenue from tenants $ 135,449 131,444 § 122,867
Less: Property operating and maintenance 37,954 35,945 34,480
Segment income $ 97,495 95,499 $ 88,387
Senior Housing Operating Properties:
Revenue from tenants $ 210,476 204,402 $ 206,488
Less: Property operating and maintenance 179,838 177,499 171,333
Segment income $ 30,638 26,903 $ 35,155

Reconciliation to Consolidated Financial Information

A reconciliation of the total reportable segments’ revenue from tenants to consolidated revenue from tenants and the total

reportable segments’ income to consolidated net loss attributable to common stockholders is presented below:

Year Ended December 31,

(In thousands) 2023 2022 2021
Revenue from tenants

MOBs 135,449 § 131,444 § 122,867

SHOPs 210,476 204,402 206,488

Total consolidated revenue from tenants 345925 § 335,846 $ 329,355

Net loss attributable to common stockholders:
Segment income:

MOBs 97,495 § 95,499 §$ 88,387

SHOPs 30,638 26,903 35,155

Total segment income 128,133 122,402 123,542

Impairment charges (4,676) (27,630) (40,951)
Operating fees to related parties (25,527) (25,353) (24,2006)
Acquisition and transaction related (545) (1,484) (2,714)
General and administrative (18,928) (17,287) (16,828)
Depreciation and amortization (82,873) (82,064) (79,926)
Gain (loss) on sale of real estate investments (322) (125) 3,648
Interest expense (66,078) (51,740) (47,900)
Interest and other income 734 27 61
Gain (loss) on non-designated derivatives (1,995) 3,834 37
Income tax expense (303) (201) (203)
Net loss attributable to non-controlling interests 82 135 260
Allocation for preferred stock (13,799) (13,799) (7,762)
Net loss attributable to common stockholders (86,097) $ (93,285) $ (92,942)
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The following table reconciles real estate investments, net by segment to consolidated total assets as of the periods presented:

December 31,

(In thousands) 2023 2022
ASSETS
Investments in real estate, net:

MOBs $ 1,114,963 § 1,121,857

SHOPs 824,694 856,440

Total investments in real estate, net 1,939,657 1,978,297

Cash and cash equivalents 46,409 53,654
Restricted cash 44,907 22,884
Derivative assets, at fair value 28,370 40,647
Straight-line rent receivable, net 26,325 25,276
Operating lease right-of-use asset 7,713 7,814
Prepaid expenses and other assets 35,781 34,554
Deferred costs, net 15,997 17,223
Total assets $ 2,145,159 § 2,180,349

The following table reconciles capital expenditures by reportable business segments, excluding corporate non-real estate
expenditures, for the periods presented:

Year Ended December 31,
(In thousands) 2023 2022 2021
MOBs $ 10,467 $ 10,542  $ 6,152
SHOPs 14,832 17,451 12,919
Total capital expenditures $ 25299 $ 27,993 $ 19,071

Note 16 — Commitments and Contingencies

As of December 31, 2023, the Company has seven operating and six direct financing lease agreements related to certain
acquisitions under leasehold interests arrangements. The seven operating leases have durations, including assumed renewals,
ranging from 18.9 to 83.7 years, excluding an adjacent parking lot lease with a term of 0.8 years as of December 31, 2023. The
Company did not enter into any additional ground leases during the year ended December 31, 2023. The classification of these
leases were grandfathered in adoption of ASU 842, whereby they will continue to be classified as operating leases unless
modified.

As of December 31, 2023, the Company’s balance sheet included ROU assets and liabilities of $7.7 million and $8.0 million,
respectively, which are included in operating lease right-of-use assets and operating lease liabilities, respectively, on the
Company’s consolidated balance sheet. In determining operating ROU assets and lease liabilities for the Company’s existing
operating leases upon the adoption of the lease guidance issued in 2019, as well as for new operating leases since adoption, the
Company was required to estimate an appropriate incremental borrowing rate on a fully-collateralized basis for the terms of the
leases. Because the terms of the Company’s ground leases are significantly longer than the terms of borrowings available to the
Company on a fully-collateralized basis, the Company’s estimate of this rate required significant judgment. During the year ended
December 31, 2021, the Company sold a property which included a prepaid ground lease. Upon disposition, the carrying value of
the ROU asset was $5.7 million, and was recorded as a reduction of the gain on sale for that property.

The Company’s ground operating leases have a weighted-average remaining lease term, including assumed renewals, of 33.5
years and a weighted-average discount rate of 7.36% as of December 31, 2023. For the years ended December 31, 2023, 2022 and
2021, the Company paid cash of $0.7 million, $0.7 million and $0.8 million for amounts included in the measurement of lease
liabilities and recorded total rental expense from operating leases of $0.8 million, $0.9 million and $0.9 million, on a straight-line
basis in accordance with the standard, during the years ended December 31, 2023, 2022 and 2021, respectively. The lease expense
is recorded in property operating expenses in the consolidated statements of operations and comprehensive loss.
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Future Base Rent Payments
(In thousands) Operating Leases Direct Financing Leases
2024 $ 632 $ 90
2025 588 93
2026 599 95
2027 617 97
2028 619 100
Thereafter 21,324 7,115
Total minimum lease payments 24,379 7,590
Less: amounts representing interest (16,341) (2,756)
Total present value of minimum lease payments $ 8,038 $ 4,834

(1) The Direct Finance Lease liability is included in Accounts Payable and accrued expenses on the balance sheet as of December 31, 2023. The Direct
Financing lease asset is included as part of building and improvements as the land component was not required to be bifurcated under ASU 840.

Litigation and Regulatory Matters

In the ordinary course of business, the Company may become subject to litigation, claims and regulatory matters. There are
no material legal or regulatory proceedings pending or known to be contemplated against the Company or its properties.

Environmental Matters

In connection with the ownership and operation of real estate, the Company may potentially be liable for costs and damages
related to environmental matters. As of December 31, 2023, the Company had not been notified by any governmental authority of
any non-compliance, liability or other claim, and is not aware of any other environmental condition that it believes will have a
material adverse effect on the results of operations.

Note 17 — Subsequent Events

The Company has evaluated subsequent events through the filing of this Annual Report on Form 10-K and determined that
there have not been any events that have occurred that would require adjustments to disclosures in the consolidated financial
statements except the following disclosures:

Stock Dividend

On January 3, 2024, the Company declared a quarterly stock dividend of 0.015179 shares of the Company’s common stock
on each share of the Company’s outstanding common stock. The stock dividend was payable on January 16, 2024 to holders of
record of the Company’s common stock at the close of business on January 12, 2024,

Property Acquisitions

Subsequent to December 31, 2023, the Company acquired four MOB properties for an aggregate contract purchase price of
$12.6 million. This acquisition was funded with a mortgage note of $7.5 million secured by the acquired properties (described
below) and the remainder with cash on hand.

New Indebtedness

In connection with the acquired MOBs described above, subsequent to December 31, 2023, the Company entered into a new
secured mortgage note for $7.5 million. This mortgage bears interest at an annual rate of 6.84% with no principal payments due
until maturity in March 2034.

F-51



Healthcare Trust, Inc. and Subsidiaries

Real Estate and Accumulated Depreciation
Schedule I1I
December 31, 2023
(In thousands)

Initial Costs Subsequent to Acquisition
Encumbrances
Acquisition Deceni::)er 31, Building and Building and Gross Amount at Accumulated

Property State Date 2023 Land Improvements Land Improvements December 31,2022 @ Depreciation® )

Fresenius Medical Care - Winfield, AL AL 5/10/2013  § 1,166 152§ 1,568 $ — 3 1,720 $ 490
Adena Health Center - Jackson, OH @) OH 6/28/2013 — 242 4,494 (25) 4,711 1,217
Ouachita Community Hospital - West Monroe, LA LA 7/12/2013 — 633 5,304 — 5,937 1,469
CareMeridian - Littleton, CO Cco 8/8/2013 — 976 8,900 111 9,987 3,272
Oak Lawn Medical Center - Oak Lawn, IL IL 8/21/2013 5,219 835 7,217 25 8,077 1,919
Surgery Center of Temple - Temple, TX X 8/30/2013 3,975 225 5,208 432 5,865 1,572
Greenville Health System - Greenville, SC ) SC 10/10/2013 3,035 720 3,045 713 4,478 886
Stockbridge Family Medical - Stockbridge, GA GA 2/21/2014 1,845 823 1,799 233 2,855 629
Arrowhead Medical Plaza II - Glendale, AZ (11) AZ 2/21/2014 7,756 — 9,758 2,246 12,004 3,911
Village Center Parkway - Stockbridge, GA GA 2/21/2014 2,468 1,135 2,299 386 3,820 916
Creekside MOB - Douglasville, GA GA 4/30/2014 7,229 2,709 5,320 1,035 9,064 2,082
Bowie Gateway Medical Center - Bowie, MD MD 5/7/2014 9,356 983 10,321 426 11,730 2,802
Campus at Crooks & Auburn Building D - Rochester Mills, MI MI 5/19/2014 3,964 640 4,166 164 4,970 1,266
Berwyn Medical Center - Berwyn, IL IL 5/29/2014 — 1,305 7,559 196 9,060 1,897
Countryside Medical Arts - Safety Harbor, FL FL 5/30/2014 7,284 915 7,663 555 9,133 2,164
St. Andrews Medical Park - Venice, FL FL 5/30/2014 10,440 1,668 10,005 1,416 13,089 3,530
Campus at Crooks & Auburn Building C - Rochester Mills, MI MI 6/3/2014 3,749 609 3,893 198 4,700 1,213
Laguna Professional Center - Elk Grove, CA CA 7/15/2014 10,808 1,811 14,598 318 16,727 4,090
UC Davis MOB - Elk Grove, CA CA 7/15/2014 6,918 1,138 7,242 294 8,674 2,199
Estate at Hyde Park - Tampa, FL 6),8) FL 7/31/2014 — 1,777 20,308 1,130 23,215 5,799
Autumn Ridge of Clarkston - Clarkston, MI (6),(8) MI 8/12/2014 — 655 19,967 2,098 22,720 5,678
Sunnybrook of Burlington - Burlington, IA 5) 1A 8/26/2014 — 518 16,739 519 17,776 4,964
Sunnybrook of Carroll - Carroll, IA 5) 1A 8/26/2014 — 473 11,263 67 11,803 2,968
Prairie Hills at Cedar Rapids - Cedar Rapids, IA (6),(8) 1A 8/26/2014 — 195 8,595 276 9,066 2,334
Prairie Hills at Clinton - Clinton, IA 5) 1A 8/26/2014 — 890 18,882 154 19,926 5,285
Prairie Hills at Des Moines - Des Moines, 1A 5) 1A 8/26/2014 — 647 13,745 168 14,560 3,976
Sunnybrook of Fairfield - Fairfield, [A 1A 8/26/2014 — 340 14,115 353 14,808 4,016
Prairie Hills at Independence - Independence, 1A 1A 8/26/2014 — 473 10,600 199 11,272 2,904
Sunnybrook of Mt. Pleasant - Mt. Pleasant, A 1A 8/26/2014 — 205 10,935 432 11,572 2,895
Sunnybrook of Muscatine - Muscatine, [A 5) 1A 8/26/2014 — 302 13,840 283 14,425 3,745
Prairie Hills at Tipton - Tipton, [A 1A 8/26/2014 — 306 10,409 175 10,890 2,652
Liberty Court - Dixon, IL IL 8/29/2014 — 119 1,998 69 2,186 610
Lakeside Vista - Holland, MI (5) MI 8/29/2014 — 378 12,196 2,205 14,779 3,658
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The Atrium - Rockford, IL IL 8/29/2014 — 164 1,746 — 317 2,227 463
Arrowhead Medical Plaza I - Glendale, AZ (11) AZ 9/10/2014 5,228 — 6,447 1,644 8,091 2,361
Sunnybrook of Burlington - Land - Burlington, IA MO 9/23/2014 — 620 — — 620 —
Community Health MOB - Harrisburg, PA (10) PA 9/26/2014 4,921 — 6,170 — 6,170 1,474
Brady MOB - Harrisburg, PA (10) PA 9/26/2014 17,934 — 22,485 — 22,485 5,247
Landis Memorial - Harrisburg, PA (10) PA 9/26/2014 — — 32,484 — 32,484 7,604
FOC 1I - Mechanicsburg, PA (11) PA 9/26/2014 13,277 — 16,473 173 16,646 4,462
FOC Clinical - Mechanicsburg, PA (10) PA 9/26/2014 15,660 — 19,634 — 19,634 5,176
FOC I - Mechanicsburg, PA (11) PA 9/26/2014 7,375 — 8,923 324 9,247 2,632
Copper Springs Senior Living - Meridian, ID (12) ID 9/29/2014 — 498 7,130 (197) (4,073) 3,358 69
Addington Place of Brunswick - Brunswick, GA GA 9/30/2014 — 1,509 14,402 616 16,527 4,160
Addington Place of Dublin - Dublin, GA GA 9/30/2014 — 403 9,281 235 9,919 2,768
Addington Place of Johns Creek - Johns Creek, GA ©),8) GA 9/30/2014 — 997 11,943 545 13,485 3,536
Allegro at Jupiter - Jupiter, FL 5) FL 9/30/2014 — 3,741 49,534 1,086 54,361 13,343
Addington Place of Lee's Summit - Lee's Summit, MO ©),8) MO 9/30/2014 — 2,734 25,008 467 28,209 6,844
Addington Place at Mills - Roswell, GA GA 9/30/2014 — 1,000 8,611 2,730 12,341 3,783
Addington Place of College Harbour - St Petersburg, FL FL 9/30/2014 — 3,791 8,684 2,843 15,318 3,591
Allegro at Stuart - Stuart, FL 5) FL 9/30/2014 — 5,018 60,575 1,465 67,058 16,600
Allegro at Tarpon - Tarpon Springs, FL 6),8) FL 9/30/2014 — 2,360 13,728 3,760 19,848 5,138
Addington Place of Titusville - Titusville, FL 5) FL 9/30/2014 — 1,379 13,976 814 16,169 4,481
Allegro at St. Petersburg - Land - St. Petersburg, FL FL 9/30/2014 — 3,045 — — 3,045 —
Gateway MOB - Clarksville, TN ) TN 10/3/2014 13,953 — 16,367 1,127 17,494 4,681
Dyer Building - Dyer, IN IN 10/17/2014 6,842 601 8,992 — 195 9,788 2,227
757 Building - Munster, IN IN 10/17/2014 5,819 645 7,885 — 56 8,586 1,895
761 Building - Munster, IN IN 10/17/2014 6,611 1,436 8,616 — 179 10,231 2,238
759 Building - Munster, IN IN 10/17/2014 8,009 1,101 8,899 42 10,042 2,201
Schererville Building - Schererville, IN IN 10/17/2014 — 1,260 935 153 2,348 442
Meadowbrook Senior Living - Agoura Hills, CA ©),8 CA 11/25/2014 — 8,821 48,682 3,162 60,665 13,139
Mount Vernon Medical Office Building - Mount Vernon, WA 9) WA 11/25/2014 14,774 — 18,519 4 18,523 4,561
Wellington at Hershey's Mill - West Chester, PA PA 12/3/2014 — 8,531 80,734 6,040 95,305 21,624
Eye Specialty Group Medical Building - Memphis, TN N 12/5/2014 6,379 775 7,223 — 7,998 1,721
Addington Place of Alpharetta - Alpharetta, GA GA 12/10/2014 — 1,604 26,069 294 27,967 6,899
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Addington Place of Prairie Village - Prairie Village, KS 6),(8) KS 12/10/2014 — 1,782 21,869 — 527 24,178 6,073
Bloom MOB - Harrisburg, PA (10) PA 12/15/2014 13,116 — 15,928 — 517 16,445 4,003
Medical Sciences Pavilion - Harrisburg, PA (10) PA 12/15/2014 17,793 — 22,309 — — 22,309 5,133
Wood Glen Nursing and Rehab Center - West Chicago, IL (12) IL 12/16/2014 — 1,896 16,107 (367) (6,437) 11,199 531
Pinnacle Center - Southaven, MS MS 12/16/2014 7,558 1,378 6,547 — 1,551 9,476 2,255
Paradise Valley Medical Plaza - Phoenix, AZ (11) AZ 12/29/2014 21,615 — 25,194 — 1,907 27,101 6,887
Victory Medical Center at Craig Ranch - McKinney, TX X 12/30/2014 — 1,596 40,475 — 1,249 43,320 9,909
Rivershores Healthcare & Rehab Centre - Marseilles, IL (12) IL 12/31/2014 — 1,276 6,868 (247) (2,836) 5,061 245
Morton Terrace Healthcare & Rehab Centre - Morton, IL (12) IL 12/31/2014 — 709 5,649 (137) (2,521) 3,700 181
Morton Villa Healthcare & Rehab Centre - Morton, IL (12) IL 12/31/2014 — 645 3,687 (125) (1,545) 2,662 149
The Heights Healthcare & Rehab Centre - Peoria Heights, IL (12) IL 12/31/2014 — 214 7,952 (42) (3,369) 4,755 296
Colonial Healthcare & Rehab Centre - Princeton, IL (12) IL 12/31/2014 — 173 5,871 (33) (2,623) 3,388 212
Capitol Healthcare & Rehab Centre - Springfield, IL (12) IL 12/31/2014 — 603 21,699 (117) (8,561) 13,624 735
Acuity Specialty Hospital - Mesa, AZ AZ 1/14/2015 — 1,977 16,203 — 543 18,723 4,136
Acuity Specialty Hospital - Sun City, AZ (12) AZ 1/14/2015 — 2,329 15,795 (1,333) (10,791) 6,000 —
Addington Place of Shoal Creek - Kansas City, MO ©),(8) MO 2/2/2015 — 3,723 22,259 — 773 26,755 6,045
Aurora Healthcare Center - Green Bay, W1 WI 3/18/2015 1,903 1,130 1,678 — — 2,808 474
Aurora Healthcare Center - Greenville, W1 WI 3/18/2015 825 259 958 — — 1,217 286
Aurora Healthcare Center - Kiel, WI WI 3/18/2015 1,959 676 2,214 — — 2,890 558
Aurora Healthcare Center - Plymouth, WI WI 3/18/2015 17,521 2,891 24,224 — — 27,115 6,131
Aurora Healthcare Center - Waterford, W1 WI 3/18/2015 4,773 590 6,452 — — 7,042 1,575
Aurora Healthcare Center - Wautoma, WI WI 3/18/2015 4281 1,955 4,361 — — 6,316 1,109
Arbor View Assisted Living and Memory Care - Burlington, W1 WI 3/31/2015 — 367 7,815 — 147 8,329 2,320
Advanced Orthopedic Medical Center - Richmond, VA VA 4/7/2015 17,390 1,523 19,229 — 1,051 21,803 4,532
Palm Valley Medical Plaza - Goodyear, AZ AZ 4/7/2015 5,458 1,890 4,940 — 1,224 8,054 1,637
Physicians Plaza of Roane County - Harriman, TN ™ 4/27/2015 6,472 1,746 7,842 — 428 10,016 2,005
Adventist Health Lacey Medical Plaza - Hanford, CA CA 4/29/2015 11,469 328 13,302 — 750 14,380 3,009
Medical Center I - Peoria, AZ AZ 5/15/2015 3,064 807 1,115 — 1,919 3,841 1,324
Medical Center II - Peoria, AZ 7 AZ 5/15/2015 — 945 1,330 — 5,036 7,311 2,219
Commercial Center - Peoria, AZ AZ 5/15/2015 2,358 959 1,110 — 887 2,956 682
Medical Center III - Peoria, AZ AZ 5/15/2015 2,353 673 1,651 — 1,317 3,641 1,219
Morrow Medical Center - Morrow, GA GA 6/24/2015 4,831 1,155 5,674 — 648 7,477 1,541
Belmar Medical Building -Lakewood, CO CO 6/29/2015 3,775 819 4,287 — 736 5,842 1,349
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Addington Place - Northville, MI ©),(8) MI 6/30/2015 — 440 14,975 — 1,267 16,682 3,953
Conroe Medical Arts and Surgery Center - Conroe, TX X 7/10/2015 12,399 1,965 12,198 — 1,382 15,545 3,397
Medical Center V - Peoria, AZ AZ 7/10/2015 3,675 1,089 3,200 — 1,133 5,422 1,218
Legacy Medical Village - Plano, TX X 7/10/2015 29,647 3,755 31,097 — 2,318 37,170 7,742
Scripps Cedar Medical Center - Vista, CA CA 8/6/2015 14,282 1,213 14,596 — 2,097 17,906 3,550
Ramsey Woods Memory Care - Cudahy, WI WI 10/2/2015 — 930 4,990 — 176 6,096 1,305
East Coast Square West - Cedar Point, NC NC 10/15/2015 4,099 1,535 4,803 — 6 6,344 1,092
East Coast Square North - Morehead City, NC NC 10/15/2015 3,794 899 4,761 — 211 5,871 1,094
Eastside Cancer Institute - Greenville, SC SC 10/22/2015 6,041 1,498 6,637 — 779 8,914 1,667
Sky Lakes Klamath Medical Clinic - Klamath Falls, OR OR 10/22/2015 — 433 2,623 — — 3,056 579
Courtyard Fountains - Gresham, OR OR 12/1/2015 — 2,476 50,601 — 2,607 55,684 12,346
Presence Healing Arts Pavilion - New Lenox, IL ) IL 12/4/2015 4,422 — 6,768 — 76 6,844 1,575
Mainland Medical Arts Pavilion - Texas City, TX TX 12/4/2015 5,546 320 7,923 — 340 8,583 2,007
Renaissance on Peachtree - Atlanta, GA 5) GA 12/15/2015 — 4,535 68,895 — 3,778 77,208 15,621
Fox Ridge Senior Living at Bryant - Bryant, AR (12) AR 12/29/2015 6,647 1,687 12,936 (557) (6,152) 7,914 418
Fox Ridge Senior Living at Chenal - Little Rock, AR AR 12/29/2015 15,242 6,896 20,579 — 687 28,162 5,549
Fox Ridge North Little Rock - North Little Rock, AR ) AR 12/29/2015 9,458 — 19,265 — 548 19,813 4,730
High Desert Medical Group Medical Office Building - Lancaster,

CA CA 4/7/2017 6,952 1,459 9,300 — — 10,759 2,044
Northside Hospital - Canton, GA GA 7/13/2017 7,830 3,408 8,191 — 519 12,118 1,498
West Michigan Surgery Center - Big Rapids, MI MI 8/18/2017 4,022 258 5,677 — — 5,935 954
Camellia Walk Assisted Living and Memory Care - Evans, GA ®) GA 9/28/2017 — 1,854 17,372 — 1,347 20,573 3,989
Cedarhurst of Collinsville - Collinsville, IL IL 12/22/2017 — 1,228 8,652 — 417 10,297 1,662
Beaumont Medical Center - Warren, MI MI 12/22/2017 7,199 1,078 9,525 — 20 10,623 1,594
DaVita Dialysis - Hudson, FL FL 12/22/2017 1,576 226 1,979 — 121 2,326 333
DaVita Bay Breeze Dialysis Center - Largo, FL FL 12/22/2017 1,019 399 896 — 209 1,504 188
Greenfield Medical Plaza - Gilbert, AZ AZ 12/22/2017 4,148 1,476 4,144 — 500 6,120 793
RALI Care Center - Clearwater, FL. FL 12/22/2017 2,609 624 3,156 — 70 3,850 506
Illinois CancerCare - Galesburg, IL IL 12/22/2017 1,920 290 2,457 — — 2,747 441
UnityPoint Clinic - Muscatine, [A 1A 12/22/2017 — 570 4,541 — 18 5,129 779
Lee Memorial Health System Outpatient Center - Ft. Myers FL 12/22/2017 3,751 439 4,374 — 722 5,535 879
Decatur Medical Office Building - Decatur, GA ©) GA 12/22/2017 3,078 695 3,273 — 573 4,541 629
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Madison Medical Plaza - Joliet, IL ) IL 12/22/2017 11,878 — 16,855 135 16,990 2,566
Woodlake Office Center - Woodbury, MN MN 12/22/2017 8,507 1,017 10,688 1,460 13,165 2,064
Rockwall Medical Plaza - Rockwall, TX MN 12/22/2017 4,138 1,097 4,582 427 6,106 889
MetroHealth Buckeye Health Center - Cleveland, OH OH 12/22/2017 3,396 389 4,367 255 5,011 805
UnityPoint Clinic - Moline, IL IL 12/22/2017 — 396 2,880 5 3,281 494
VA Outpatient Clinic - Galesberg, IL IL 12/22/2017 — 359 1,852 — 2,211 363
Philip Professional Center - Lawrenceville, GA GA 12/22/2017 6,591 1,285 6,714 265 8,264 1,246
Texas Children’s Hospital - Houston, TX TX 3/5/2018 4,133 1,368 4,428 116 5,912 855
Florida Medical Heartcare - Tampa, FL FL 3/29/2018 1,686 586 1,902 — 2,488 307
Florida Medical Somerset - Tampa, FL FL 3/29/2018 967 61 1,366 — 1,427 199
Florida Medical Tampa Palms - Tampa, FL FL 3/29/2018 1,046 141 1,402 — 1,543 209
Florida Medical Wesley Chapel - Tampa, FL FL 3/29/2018 1,675 485 1,987 — 2,472 335
Aurora Health Center - Milwaukee, W1 WI 4/17/2018 3,690 1,014 4,041 224 5,279 746
Vascular Surgery Associates - Tallahassee, FL FL 5/11/2018 4,260 902 5,383 — 6,285 851
Glendale MOB - Farmington Hills, MI MI 8/28/2018 8,708 504 12,332 13 12,849 1,702
Crittenton Washington MOB - Washington Township, MI MI 9/12/2018 3,420 640 4,090 316 5,046 647
Crittenton Sterling Heights MOB - Sterling Heights, MI MI 9/12/2018 2,949 1,398 2,695 258 4,351 550
Advocate Aurora MOB - Elkhorn, WI WI 9/24/2018 7,683 181 9,452 — 9,633 1,361
Pulmonary & Critical Care Med - Lemoyne, PA PA 11/13/2018 3,530 621 3,805 — 4,426 564
Dignity Emerus Blue Diamond - Las Vegas, NV NV 11/15/2018 15,078 2,182 16,594 129 18,905 2,351
Dignity Emerus Craig Rd - North Las Vegas, NV NV 11/15/2018 21,329 3,807 22,803 132 26,742 3,243
Greenfield MOB - Greenfield, WI WI 1/17/2019 8,081 1,552 8,333 247 10,132 1,110
Milwaukee MOB - South Milwaukee, W1 WI 1/17/2019 4,348 410 5,041 — 5,451 653
St. Francis WI MOB - St. Francis, WI WI 1/17/2019 9,947 865 11,355 251 12,471 1,526
Lancaster Medical Arts MOB - Lancaster, PA PA 6/20/2019 3,051 85 4,417 — 4,502 475
Women’s Healthcare Group MOB - York, PA PA 6/21/2019 1,887 624 2,161 — 2,785 263
Pioneer Spine Sports - Northampton, MA MA 7/22/2019 1,554 435 1,858 — 2,293 252
Pioneer Spine Sport - Springfield, MA MA 7/22/2019 1,940 333 2,530 — 2,863 311
Pioneer Spine Sports - West Springfield, MA MA 7/22/2019 3,164 374 4,295 — 4,669 520
Felicita Vida - Escondido, CA CA 9/3/2019 — 1,677 28,953 546 31,176 3,823
Cedarhurst of Edwardsville - Edwardsville, IL IL 1/10/2020 — 321 9,032 105 9,458 1,083
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UMPC Sir Thomas Court - Harrisburg, PA PA 1/17/2020 4,756 745 6,272 — 7,017 669
UMPC Fisher Road - Mechanicsburg, PA PA 1/17/2020 3,111 747 3,844 — 4,591 447
Swedish American MOB - Roscoe, IL IL 1/22/2020 4,379 599 5,862 — 6,461 790
Cedarhurst of Sparta - Sparta, IL IL 1/31/2020 — 381 13,807 103 14,291 1,632
UMPC Chambers Hill - Harrisburg, PA PA 2/3/2020 3,210 498 4,238 — 4,736 441
Cedarhurst of Shiloh - Shiloh, IL IL 3/13/2020 12,745 376 28,299 129 28,804 2,990
Bayshore Naples Memory Care - Naples, FL FL 3/20/2020 — 3,231 17,112 879 21,222 1,805
Circleville MOB - Circleville, OH OH 12/7/2020 3,430 765 4,011 130 4,906 376
Kingwood Executive Center - Kingwood, TX TX 1/6/2021 3,920 1,522 4,166 96 5,784 389
OrthoOne Hilliard - Hilliard, OH OH 5/28/2021 2,710 760 3,118 120 3,998 344
South Douglas MOB - Midwest City, OK OK 6/23/2021 3,044 628 3,863 — 4,491 321
Fort Wayne Opthomology Engle - Fort Wayne, IN IN 6/29/2021 4,642 516 6,124 — 6,640 434
Fort Wayne Opthomology Dupont - Fort Wayne, IN IN 6/29/2021 2,272 597 2,653 — 3,250 243
St. Peters Albany 2 Palisades - Albany, NY NY 6/30/2021 3,292 516 4,342 — 4,858 337
Hefner Pointe Medical Center - Oklahoma City, OK OK 6/30/2021 3,943 678 4,819 144 5,641 380
St. Peters Troy 2 New Hampshire - Troy, NY NY 6/30/2021 1,932 330 2,444 76 2,850 192
St Peters - Albany, NY - 4 Palisades NY 7/30/2021 2,079 542 2,416 110 3,068 226
St Peters - Albany, NY - 5 Palisades NY 7/30/2021 4,053 593 5,359 28 5,980 385
St Lukes Heart Vascular Center - East Stroudsburg PA 8/31/2021 2,470 363 3,224 58 3,645 206
Metropolitan Eye Lakeshore Surgery - St. Clair, MI MI 8/31/2021 3,277 203 4,632 — 4,835 287
Naidu Clinic - Odessa, TX X 9/1/2021 2,151 730 2,409 35 3,174 164
Belpre V Cancer Center - Belpre, OH OH 9/30/2021 44,084 1,153 63,894 — 65,047 3,729
Center for Advanced Dermatology - Lakewood, CO CO 12/1/2021 1,997 1,034 1,874 38 2,946 119
Florida Medical Clinic - Tampa, FL FL 12/1/2021 1,645 1,104 1,137 187 2,428 96
Pensacola Nephrology MOB - Pensacola, FL FL 12/29/2021 4,541 1,579 5,121 — 6,700 270
Millennium Eye Care - Freehold, NJ NJ 5/26/2022 4,506 635 6,014 — 6,649 288
Atlanta Gastroenterology Associates - Lawrenceville, GA GA 6/29/2022 2,381 2,639 2,263 — 4,902 81
Bone and Joint Specialists - Merrillville, IN IN 6/29/2022 3,322 1,014 2,499 — 3,513 100
Eastern Carolina ENT - Greenville, NC NC 12/21/2022 4,399 663 5,828 — 6,491 160
St. Peters - Albany, NY NY 3/1/2023 11,611 1,331 15,802 — 17,133 346
Hope Orthopedics - Salem, OR OR 3/24/2023 2,977 754 3,639 — 4,393 85
OSF Healthcare - Dwight, IL ©) IL 9/28/2023 — 254 2,960 — 3214 21
OSF Healthcare - Godfrey, IL ©) IL 9/28/2023 — 1,034 4,668 — 5,702 34
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Fannie Mae Master Credit Facilities ©'© 346,278
MOB Warehouse Facility @ 14,748
Total $ 1,182,405 $211,142 $ 2,073,990 $ (3,155) $ 46,362 $ 2,328,339 $ 458,010
(1) Acquired intangible lease assets allocated to individual properties in the amount of $293.3 million are not reflected in the table above.

@
3)
“4)
®)
(6)
0
®)
©

The tax basis of aggregate land, buildings and improvements as of December 31, 2023 is $2.1 billion.

The accumulated depreciation column excludes $224.0 million of accumulated amortization associated with acquired intangible lease assets.

Depreciation is computed using the straight-line method over the estimated useful lives of up to 40 years for buildings, 15 years for land improvements and 5 years for fixtures.
These properties collateralize the Capital One Facility, which had $206.9 million of outstanding borrowings as of December 31, 2023.

These properties collateralize the KeyBank Facility, which had $139.3 million of outstanding borrowings as of December 31, 2023.

These properties collateralize the MOB Warehouse Facility, which had $14.7 million of outstanding borrowings as of December 31, 2023.

These properties were acquired from American Realty Capital Healthcare Trust III, Inc. in 2017, which was a related party to the Company’s Advisor.

Some or all of the land underlying these properties is subject to an operating land lease. The related right-of-use assets are separately recorded. See Note 16 — Commitments and
Contingencies for additional information.

(10) The building amount for these properties represents combined direct financing leases for the total assets as the land element was not required to be bifurcated under ASU 840. See Note 16 —

Commitments and Contingencies for additional information.

(11) These properties were previously subject to operating land leases which have either been prepaid or otherwise satisfied as of December 31, 2023.

(12) These properties have been impaired as of December 31, 2023. See Note 3 — Real Estate Investments, Net “Assets Held for Use and Related Impairments” for additional information.
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A summary of activity for real estate and accumulated depreciation for the years ended December 31, 2023, 2022 and 2021:

December 31,

(In thousands) 2023 2022 2021

Real estate investments, at cost o,
Balance at beginning of year $ 2,295,587 $ 2,345,708 $ 2,211,451
Additions-acquisitions and capital expenditures 51,923 44,926 98,364
Disposals, impairments and reclasses (19,171) (95,047) 35,893
Balance at end of the year $ 2,328339 $ 2,295,587 $ 2,345,708

Accumulated depreciation ¥:
Balance at beginning of year $ 397,982 $ 328,095 $ 260,399
Depreciation expense 64,445 63,143 63,393
Disposals, impairments and reclasses (4,417) 6,744 4,303
Balance at end of the year $ 458,010 $ 397982 $ 328,095

M
@

Acquired intangible lease assets and related accumulated depreciation are not reflected in the table above.

Includes amounts relating to dispositions and impairment charges on assets for the years ended December 31, 2023, 2022 and 2021.
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EXPLANATORY NOTE

Healthcare Trust, Inc., a Maryland corporation (the “Company”), is filing this Amendment No. 1 on Form 10-K/A (the “Amendment”) to amend and restate
certain items in its Annual Report on Form 10-K for the year ended December 31, 2023 originally filed with the U.S. Securities and Exchange Commission
(the “SEC”) on March 15, 2024 (the “Original 10-K”) which inadvertently (i) removed reference to the common share purchase rights (the “Rights”), each of
which was issued as a dividend for each share of the Company’s common stock, par value $0.01 per share (the “common stock™), outstanding on the close of
business on December 18, 2020 to the stockholders of record on that date pursuant to a Rights Agreement (the “Rights Agreement”), dated as of May 18,
2020, by and between the Company and Computershare Trust Company, N.A., as rights agent (the “Rights Agent”), entered into in connection with the
stockholder rights plan adopted by the Company’s board of directors in May 2020 (the “Stockholder Rights Plan”), (ii) removed reference to the Rights in
the Risk Factors included in Part I, Item 1A of the Original 10-K, (iii) removed reference to the Rights in the Description of Registrant’s Securities
Registered Pursuant to Section 12 of the Securities Exchange Act of 1934 filed as Exhibit 4.9 to the Original 10-K and (iv) omitted from the Exhibit Index
included in Part IV, Item 15(b) of the Original 10-K Amendment No. 1 to the Rights Agreement, dated May 18, 2023 (the “Rights Agreement Amendment”),
by and between the Company and the Rights Agent, which amended the Rights Agreement solely to extend the expiration date of the Rights from May 18,
2023 to May 18, 2026, unless the Rights are previously redeemed, exchanged or terminated, or if the common stock is listed on NYSE or NASDAQ, 364
days from the commencement of trading.

Accordingly, Part I, Item 1A, Risk Factors has been amended and restated in its entirety to include a risk factor related to the effect the Stockholder Rights
Plan may have on a potential acquisition of the Company by a third party and Part IV, Item 15(b). Exhibits, Financial Statement Schedules Risk Factors has
been amended and restated in its entirety to include the Rights Agreement Amendment as Exhibit 4.10 and file as Exhibit 4.9 a revised Description of
Registrant’s Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934 that includes a description of the Rights, the Rights
Agreement and the Rights Agreement Amendment.

In accordance with Rules 12b-15 and 13a-14 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we have also amended
Part IV, Item 15 to include currently dated certifications pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 from our principal executive officer and
principal financial and accounting officer. Because no financial statements have been included in this Amendment and this Amendment does not contain or
amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4 and 5 of the certifications have been omitted. Similarly, because
no financial statements have been included in this Amendment, certifications pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 have been omitted.

Except as described above, this Amendment does not amend, update or change any other disclosures in the Original 10-K. In addition, the information
contained in this Amendment does not reflect events occurring after the filing of the Original 10-K and does not modify or update the disclosures therein,
except as specifically identified above.
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PART I
Item 1A. Risk Factors
Set forth below are the risk factors that we believe are material to our investors and a summary thereof. The occurrence of any of the risks discussed in
the Original 10-K and in this Amendment could have a material adverse effect on our business, financial condition, results of operations and ability to pay
dividends and they may also impact other distributions and the value of an investment in our common and preferred stock.
Summary Risk Factors

*  Our operating results are affected by economic and regulatory changes that have an adverse impact on the real estate market.

*  Our property portfolio has a high concentration of properties located in Florida and Pennsylvania. Our properties may be adversely affected by
economic cycles and risks inherent to those states.

*  We have not paid our distributions on our common stock in cash since 2020, and there can be no assurance we will pay distributions on our common
stock in cash in the future.

* Inflation will have an adverse effect on our investments and results of operations.

*  Our real estate investments are concentrated in healthcare-related facilities, and we may be negatively impacted by adverse trends in the healthcare
industry.

»  The healthcare industry is heavily regulated, and new laws or regulations, changes to existing laws or regulations, loss of licensure or failure to obtain
licensure could result in the inability of our tenants to make rent payments to us.

» Ifatenant or lease guarantor declares bankruptcy or becomes insolvent, we may be unable to collect balances due under relevant leases.

*  We assume additional operating risks and are subject to additional regulation and liability because we depend on eligible independent contractors to
manage some of our facilities.

» Joint venture investments could be adversely affected by our lack of sole decision-making authority, our reliance on the financial condition of co-
venturers and disputes between us and our co-venturers.

*  We may be unable to renew leases or re-lease space as leases expire.
*  Our level of indebtedness may increase our business risks.

*  Our financing arrangements have restrictive covenants, which may limit our ability to pursue strategic alternatives and react to changes in our business
and industry or pay dividends.

*  We depend on our Advisor and Property Manager to provide us with executive officers, key personnel and all services required for us to conduct our
operations and our operating performance may be impacted by any adverse changes in the financial health or reputation of our Advisor and Property
Manager.

*  All of our executive officers, some of our directors and the key real estate and other professionals assembled by our Advisor and Property Manager face
conflicts of interest related to their positions or interests in entities related to AR Global, which could hinder our ability to implement our business
strategy.

¢ We may terminate our advisory agreement in only limited circumstances, which may require payment of a termination fee.

*  The Estimated Per-Share NAV of our common stock is based upon subjective judgments, assumptions and opinions about future events, and may not
reflect the amount that our stockholders might receive for their shares.

*  Maryland law prohibits certain business combinations, which may make it more difficult for us to be acquired and may discourage a third-party from
acquiring us in a manner that might result in a premium price to our stockholders.

*  The share ownership restrictions for REITs and the 9.8% share ownership limit in our charter may inhibit market activity in shares of our stock and
restrict our business combination opportunities.

*  Our failure to remain qualified as a REIT would subject us to U.S. federal income tax and potentially state and local tax.
*  Complying with REIT requirements may force us to forgo or liquidate otherwise attractive investment opportunities.
Risks Related to Our Properties and Operations

Our property portfolio has a high concentration of properties located in one state. Our properties may be adversely affected by economic cycles and risks
inherent to those states.



A total of 10% or more of our consolidated annualized rental income on a straight-line basis for the fiscal year ended December 31, 2023 was generated
from the state below:

Percentage of Straight-Line

State Rental Income
Florida 19.9%
Pennsylvania 10.6%

Any adverse situation that disproportionately affects operations or investments in the states listed above may have a magnified adverse effect on our
portfolio. Real estate markets are subject to economic downturns, as they have been in the past, and we cannot predict how economic conditions will impact
this market in both the short and long-term. Declines in the economy or a decline in the real estate markets in these states could hurt our financial
performance and the value of our properties. Historically, Florida has been at greater risk of acts of nature such as hurricanes and tropical storms, which may
have worsened as a result of climate change, and has been subject to more pronounced real estate downturns than other regions. Accordingly, our business,
financial condition and results of operations may be particularly susceptible to downturns or changes in the local Florida economies where we operate. Other
factors that may negatively affect economic conditions include:

*  business layoffs or downsizing;

*  industry slowdowns;

e relocations of businesses;

»  climate change;

*  changing demographics;

* increased telecommuting and use of alternative workplaces;

*  infrastructure quality;

* any oversupply of, or reduced demand for, real estate;

»  concessions or reduced rental rates under new leases for properties where tenants defaulted,
*  increased insurance premiums;

»  state budgets and payment to providers under Medicaid or other state healthcare programs; and

»  changes in reimbursement for healthcare services from commercial insurers.

We may be unable to enter into contracts for and complete property acquisitions on advantageous terms or our property acquisitions may not perform as
we expect.

One of our goals is to increase assets through acquiring additional properties, and pursuing this investment objective exposes us to numerous risks,
including:

e competition from other real estate investors with significant capital resources;
*  we may acquire properties that are not accretive;

*  we may not successfully integrate, manage and lease the properties we acquire in a fashion that meets our expectations or market conditions may result
in future vacancies and lower-than expected rental rates;

* we may be unable to assume existing debt financing or obtain property-level debt financing or raise equity required to fund acquisitions from other
sources on favorable terms, or at all;

*  we may need to spend more than budgeted amounts to make necessary improvements or renovations to acquired properties;

» agreements for the acquisition of properties are typically subject to customary conditions to closing that may or may not be completed, and we may
spend significant time and money on potential acquisitions that we do not consummate;

»  the process of acquiring or pursuing the acquisition of a new property may divert the attention of our management team from our existing business
operations; and

*  we may acquire properties without recourse, or with only limited recourse, for liabilities, whether known or unknown.

We rely upon our Advisor and the real estate professionals employed by affiliates of our Advisor to identify suitable investments. There can be no
assurance that our Advisor will be successful in doing so on financially attractive terms or that our objectives will be achieved. If our Advisor is unable to
timely locate suitable investments, or if the terms governing our investments are unfavorable, we may be unable to meet our investment objectives, which
could adversely affect our business.
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We have not paid any distributions on our common stock in cash since 2020, and there can be no assurance we will pay distributions on our common
stock in cash in the future.

All dividends or other distributions on our common stock are paid in the discretion of our Board. We have not paid cash distributions since 2020. We
have recently been issuing dividends in the form of common stock valued at the Estimated Per-Share NAV in effect on the applicable date. There is no
assurance we will continue to do so or when or if we will pay dividends or distributions in cash. We last published an Estimated Per-Share NAV on
March 31, 2023. The estimate was as of December 31, 2022 and has not been adjusted since publication and will not be adjusted until the Board determines a
new Estimated Per-Share NAV which is expected in late March 2024. Dividends issued in the form of additional shares of common stock will, all things
being equal, cause the value of each share of common stock to decline because the number of shares outstanding will increase when stock dividends are
issued; however, because each common stockholder will receive the same number of new shares per share of common stock held, the total value of a
common stockholder’s investment, all things being equal, will not change assuming no sales or other transfers. Our ability to make future cash distributions
on our common stock will depend on our future cash flows and indebtedness and may further depend on our ability to obtain additional liquidity, which may
not be available on favorable terms, or at all. Further, if we do not pay dividends on our Series A Preferred Stock or Series B Preferred Stock, any accrued
and unpaid dividends payable with respect to the Series A Preferred Stock or Series B Preferred Stock become part of the liquidation preference thereof, as
applicable, and, whenever dividends on the Series A Preferred Stock or Series B Preferred Stock are in arrears, whether or not authorized or declared, for six
or more quarterly periods, holders of Series A Preferred Stock or Series B Preferred Stock will have the right to elect two additional directors to serve on our
board.

If a tenant or lease guarantor declares bankruptcy or becomes insolvent, we may be unable to collect balances due under relevant leases.

We have previously had tenants file for bankruptcy and seek the protections afforded under Title 11 of the United States Code. There is no assurance we
will not experience this in the future. A bankruptcy filing by one of our tenants or any guarantor of a tenant’s lease obligations would result in a stay of all
efforts by us to collect pre-bankruptcy debts from these entities or their assets, unless we receive an enabling order from the bankruptcy court. Post-
bankruptcy debts would be required to be paid currently. If a lease is assumed by the tenant, all pre-bankruptcy balances owing under it must be paid in full.
If a lease is rejected by a tenant in bankruptcy, we would only have a general unsecured claim for damages. If a lease is rejected, it is unlikely we would
receive any payments from the tenant because our claim is capped at the rent reserved under the lease, without acceleration, for the greater of one year or
15% of the remaining term of the lease, but not greater than three years, plus rent already due but unpaid as of the date of the bankruptcy filing (post-
bankruptcy rent would be payable in full). This claim could be paid only if funds were available, and then only in the same percentage as that realized on
other unsecured claims.

A tenant or lease guarantor bankruptcy could delay efforts to collect past due balances under the relevant leases, and could ultimately preclude full
collection of these sums. A tenant or lease guarantor bankruptcy could cause a decrease or cessation of rental payments that would mean a reduction in our
cash flow and the amount available for dividends and other distributions to our stockholders. In the event of a bankruptcy, there is no assurance that the
debtor in possession or the bankruptcy trustee will assume the lease.

A sale-leaseback transaction may be recharacterized in a tenant’s bankruptcy proceeding.

We may enter into sale-leaseback transactions, where we purchase a property and then lease the same property back to the seller, who becomes our
tenant as part of the transaction. In the event of the bankruptcy of a tenant, a transaction structured as a sale-leaseback may be recharacterized as either a
financing or a joint venture, and either type of recharacterization could adversely affect our business. If the sale-leaseback were recharacterized as a
financing, we might not be considered the owner of the property, and as a result would have the status of a creditor. In that event, we would no longer have
the right to sell or encumber our ownership interest in the property. Instead, we would have a claim against the tenant for the amounts owed under the lease.
The tenant/debtor might have the ability to propose a plan restructuring the term, interest rate and amortization schedule of its outstanding balance. If this
plan were confirmed by the bankruptcy court, we would be bound by the new terms. If the sale-leaseback were recharacterized as a joint venture, our lessee
and we could be treated as co-venturers with regard to the property. As a result, we could be held liable, under some circumstances, for debts incurred by the
lessee relating to the property. Either of these outcomes could adversely affect our cash flow.

Our results of operations have been, and may continue to be, adversely impacted by our inability to collect rent from tenants.

On occasion, tenants at certain properties in our MOB segment and residents at certain properties in our SHOP segment have been in default under their
leases to us. These defaults negatively impact our results of operations. We incurred $1.2 million, $3.2 million and $1.1 million of bad debt expense,
including straight-line rent write-offs, related to tenants in default under their leases to us during the years ended December 31, 2023, 2022 and 2021,
respectively.



Further, even if we replace tenants in default to us in a manner that will allow us to transition the properties leased to those tenants to our SHOP
segment, there can be no assurance this strategy will be successful and we may be more exposed to changes in property operating expenses. There also can
be no assurance that we will be able to replace these tenants on a timely basis, or at all, and our results of operations may therefore continue to be adversely
impacted by bad debt expenses related to our inability to collect rent from defaulting tenants. Transitions will also increase our exposure to risks associated
with operating in this structure.

Our tenants or operators that experience deteriorating financial conditions have been, or may, in the future be, unwilling or unable to pay us in full or on
a timely basis due to bankruptcy, lack of liquidity, lack of funding, operational failures, or for other reasons. There is no assurance we will continue to collect
at the current rates. Our ability to collect rents in future periods may be impacted by issues or events that cannot be determined as present and the amount of
cash rent collected during 2023 may not be indicative of any future period.

We obtain only limited warranties when we purchase a property and therefore have only limited recourse if our due diligence did not identify any issues
that lower the value of our property.

We have acquired and may continue to acquire properties in “as is” condition on a “where is” basis and “with all faults,” without any warranties of
merchantability or fitness for a particular use or purpose. In addition, purchase agreements we entered into in the past, or may enter into in the future, may
contain only limited warranties, representations and indemnifications that will only survive for a limited period after the closing. The purchase of properties
with limited warranties increases the risk that we may lose some or all our invested capital in the property as well as the loss of rental income from that
property if a situation or loss occurs after the fact for which we have limited or no remedy.

Our properties and tenants may be unable to compete successfully.

The properties we have acquired and will acquire may face competition from nearby hospitals, senior housing properties and other medical office
buildings and medical facilities that provide comparable services. Some of those competing facilities are owned by governmental agencies and supported by
tax revenues, and others are owned by nonprofit corporations and may be supported to a large extent by endowments and charitable contributions. These
types of support are not available to our properties. Similarly, our tenants face competition from other medical practices in nearby hospitals and other
medical facilities. Additionally, the introduction and explosion of new stakeholders competing with traditional providers in the healthcare market, including
companies such as telemedicine, telehealth and mhealth, are disrupting the healthcare industry. Our tenants’ failure to compete successfully with these other
practices and providers could adversely affect their ability to make rental payments, which could adversely affect our rental revenues.

Further, from time to time and for reasons beyond our control, referral sources, including physicians and managed care organizations, may change their
lists of hospitals or physicians to which they refer patients. This could adversely affect the ability of our tenants to make rental payments, which could have a
material adverse impact on us.

We may be unable to secure funds for future tenant improvements or capital needs.

If a tenant does not renew its lease or otherwise vacates its space, we will likely be required to expend substantial funds to improve and refurbish the
vacated space. In addition, we are typically responsible for any major structural repairs, such as repairs to the foundation, exterior walls and rooftops, even if
our leases with tenants may require tenants to pay routine property maintenance costs, and the impact of such costs on our results of operations may be
exacerbated during inflationary periods, such as that experienced in recent years. If we need additional capital in the future to improve or maintain our
properties or for any other reason, we may have to obtain financing from sources beyond our cash flow from operations, such as borrowings, property sales
or future equity offerings to fund these capital requirements. These sources of funding may not be available on attractive terms or at all, including, as a result
of rising interest rates. Failure to procure additional funding for additional funding improvements would impact the value of the applicable property or our
ability to lease the applicable property on favorable terms, if at all.

We have acquired or financed, and may continue to acquire or finance, properties with lock-out provisions which may prohibit us from selling a
property, or may require us to maintain specified debt levels for a period of years on some properties.

Lock-out provisions, such as the provisions contained in certain mortgage loans we have entered into, could materially restrict our ability to sell or
otherwise dispose of properties or refinance properties, including by requiring a yield maintenance premium to be paid in connection with the required
prepayment of principal upon a sale or disposition. Lock-out provisions may also prohibit us from reducing the outstanding indebtedness with respect to any
properties, refinancing such indebtedness on a non-recourse basis at maturity, or increasing the amount of indebtedness with respect to such properties. Lock-
out provisions could also impair our ability to take other actions during the lock-out period that may otherwise be in the best interests of our stockholders. In
particular, lock-out provisions could preclude us from participating in major transactions that could result in a disposition of our assets or a change in control.
Payment of yield maintenance premiums in connection with dispositions or refinancings could adversely affect our cash flow, affecting our results of
operations and the ability to pay distributions to our stockholders.



Rising expenses could reduce cash flow.

The properties that we own or may acquire are subject to operating risks, any or all of which may negatively affect us. If any property is not fully
occupied or if rents are being paid in an amount that is insufficient to cover operating expenses, we could be required to expend funds with respect to that
property for operating expenses. Properties may be subject to increases in tax rates, utility costs, operating expenses, insurance costs, repairs and
maintenance and administrative expenses. Following the COVID-19 pandemic, we have experienced shortages in qualified labor and supply chain
disruptions that have increased our operating costs, particularly in our SHOP segment. We may not be able to negotiate leases on a triple-net basis or on a
basis requiring the tenants to pay all or some of such expenses, in which event we may have to pay those costs. If we are unable to lease properties on a
triple-net basis or on a basis requiring the tenants to pay all or some of such expenses, or if tenants fail to pay required tax, utility and other impositions, we
could be required to pay those costs, which could adversely affect our cash flow, affecting our results of operations and ability to pay distributions to our
stockholders.

Inflation may have an adverse effect on our investments and results of operations.

Recent increases and continuing increases in the rate of inflation, both real and anticipated, may impact our investments and results of operations.
Inflation could erode the value of long-term leases that do not contain indexed escalation provisions, or contain fixed annual rent escalation provisions that
are at rates lower than the rate of inflation, and increase expenses including those that cannot be passed through under our leases. Increased inflation could
also increase our general and administrative expenses and, as a result of an increase in market interest rate in response to higher than anticipated inflation
rate, increase our mortgage and debt interest costs, and these costs could increase at a rate higher than our rent increases. An increase in our expenses, or
expenses paid or incurred by our Advisor or its affiliates that are reimbursed by us pursuant to the advisory agreement, or a failure of revenues to increase at
least with inflation could adversely impact our results of operations.

For the year ended December 31, 2023, the increase to the 12-month Consumer Price Index for all items, as published by the Bureau of Labor Statistics,
was 3.4%. To help mitigate the adverse impact of inflation, most of our leases with tenants in our MOB segment contain rent escalation provisions which
increase the cash that is due under these leases over their respective terms. These provisions generally increase rental rates during the terms of the leases
either at fixed rates or indexed escalations (based on the Consumer Price Index or other measures). Leases with fixed or no escalation provisions may not
keep pace with current rates of inflation, whereas leases with indexed escalations may provide more protection against inflation. Although most of our leases
contain rent escalation provisions, these escalation rates are generally below the rate of inflation.

In addition to base rent, our net leases require the single-tenant MOB leases to pay all the properties operating expenses and our multi-tenant MOB
leases to pay their allocable share of operating expenses, which may include common area maintenance costs, real estate taxes and insurance. Increased
operating costs paid by our tenants under these net leases could have an adverse impact on our tenants if increases in their operating expenses exceed
increases in their revenue, which may adversely affect our tenants’ ability to pay rent owed to us or property expenses to be paid, or reimbursed to us, by our
tenants. Renewals of leases or future leases for our net lease properties may not be negotiated on a triple-net basis or on a basis requiring the tenants to pay
all or some of such expenses, in which event we may have to pay those costs. If we are unable to lease properties on a triple-net basis or on a basis requiring
the tenants to pay all or some of such expenses, or if tenants fail to pay required tax, utility and other impositions, we could be required to pay those costs.

Leases with residents at our SHOPs typically do not have rent escalations, however, we are able to renew leases at market rates as they mature due to
their short-term nature. As inflation rates increase, the cost of providing medical care at our SHOPs, particularly labor costs, will increase. If we are unable to
admit new residents or renew resident leases at market rates, while bearing these increased costs from providing services to our residents, our results of
operations may be affected.

Damage from catastrophic weather and other natural events and climate change could result in losses to us.

Certain of our properties are located in areas that may experience catastrophic weather and other natural events from time to time, including hurricanes
or other severe weather, flooding, fires, snow or ice storms, windstorms or, earthquakes. These adverse weather and natural events could cause substantial
damages or losses to our properties which could exceed our insurance coverage. In the event of a loss in excess of insured limits, we could lose our capital
invested in the affected property, as well as anticipated future revenue from that property. We could also continue to be obligated to repay any mortgage
indebtedness or other obligations related to the property.

To the extent that significant changes in the climate occur, we may experience extreme weather and changes in precipitation and temperature and rising
sea levels, all of which may result in physical damage to or a decrease in demand for properties located in these areas or affected by these conditions. The
impact of climate change may be material in nature, including destruction of our properties, or occur for lengthy periods of time.



Growing public concern about climate change has resulted in the increased focus of local, state, regional, national and international regulatory bodies on
greenhouse gas (“GHG”) emissions and climate change issues. Legislation to regulate GHG emissions has periodically been introduced in the U.S. Congress,
and there has been a wide-ranging policy debate, both in the U.S. and internationally, regarding the impact of these gases and possible means for their
regulation. Federal, state or foreign legislation or regulation on climate change could result in increased capital expenditures to improve the energy efficiency
of our existing properties or to protect them from the consequence of climate change and could also result in increased compliance costs or additional
operating restrictions that could adversely impact the businesses of our tenants and their ability to pay rent.

We may suffer uninsured losses relating to real property or have to pay expensive premiums for insurance coverage.

Our general liability, property and umbrella liability insurance coverage on all our properties may not be adequate to insure against liability claims and
provide for the costs of defense. Similarly, we may not have adequate coverage against the risk of direct physical damage or to reimburse us on a
replacement cost basis for costs incurred to repair or rebuild each property. Moreover, there are types of losses, generally catastrophic in nature, such as
losses due to wars, acts of terrorism, earthquakes, floods, hurricanes, pollution or environmental matters that are uninsurable or not economically insurable,
or may be insured subject to limitations, such as large deductibles or co-payments. Insurance risks associated with such catastrophic events could sharply
increase the premiums we pay for coverage against property and casualty claims.

This risk is particularly relevant with respect to potential acts of terrorism. The Terrorism Risk Insurance Act of 2002 (the “TRIA”), under which the
U.S. federal government bears a significant portion of insured losses caused by terrorism, will expire on December 31, 2027, and there can be no assurance
that Congress will act to renew or replace the TRIA following its expiration. In the event that the TRIA is not renewed or replaced, terrorism insurance may
become difficult or impossible to obtain at reasonable costs or at all, which may result in adverse impacts and additional costs to us.

Changes in the cost or availability of insurance due to the non-renewal of the TRIA or for other reasons could expose us to uninsured casualty losses. If
any of our properties incurs a casualty loss that is not fully insured, the value of our assets will be reduced by any uninsured loss. In addition, other than any
working capital reserve or other reserves we may establish, we have no source of funding to repair or reconstruct any uninsured property. Also, to the extent
we must pay unexpectedly large amounts for insurance, we could suffer reduced earnings that would result in less cash flow.

Additionally, mortgage lenders insist in some cases that commercial property owners purchase coverage against terrorism as a condition for providing
mortgage loans. Accordingly, to the extent terrorism risk insurance policies are not available at reasonable costs, if at all, our ability to finance or refinance
indebtedness secured by our properties could be impaired. In such instances, we may be required to provide other financial support, either through financial
assurances or self-insurance, to cover potential losses. We may not have adequate, or any, coverage for the losses.

Covenants, conditions and restrictions may impact our ability to operate a property.

Some of our properties are contiguous to other parcels of real property, comprising part of the same commercial center. In connection with such
properties, there are significant covenants, conditions and restrictions restricting the operation of such properties and any improvements on such properties,
and related to granting easements on such properties. Moreover, the operation and management of the contiguous properties may impact such properties.
Compliance with covenants, conditions and restrictions may adversely affect our operating costs and reduce the amount of cash flow that we generate.

Our operating results may be negatively affected by potential development and construction delays and resultant increased costs and risks.

We have acquired and developed, and may in the future acquire and develop, properties upon which we will construct improvements. In connection with
our development activities, we are subject to uncertainties associated with re-zoning for development, environmental concerns of governmental entities or
community groups and our builder or partner’s ability to build in conformity with plans, specifications, budgeted costs, and timetables. Performance also
may be affected or delayed by conditions beyond our control. For example, we experienced substantial delays and incurred significant additional costs
associated with development of a property located in Jupiter, Florida, a property we subsequently sold at a price below the amount we had invested. We
would be exposed to the risks in connection with any other properties we develop. We may incur additional risks when we make periodic progress payments
or other advances to builders before they complete construction. If a builder or development partner fails to perform, we may resort to legal action to rescind
the purchase or the construction contract or to compel performance, but there can be no assurance any legal action would be successful. These and other
factors can result in increased costs of a project or loss of our investment. In addition, we will be subject to normal lease-up risks relating to newly
constructed projects. We also must rely on rental income and expense projections and estimates of the fair market value of property upon completion of
construction when agreeing upon a price at the time we acquire the property. If our projections are inaccurate, we may pay too much for a property, and our
return on our investment could suffer.



We compete with third parties in acquiring properties and other investments and attracting credit worthy tenants.

We compete with many other entities engaged in real estate investment activities, including individuals, corporations, private investment funds, bank and
insurance company investment accounts, other REITS, real estate limited partnerships, and other entities engaged in real estate investment activities, many of
which have greater resources than we do. These entities may enjoy significant competitive advantages that result from, among other things, a lower cost of
capital and enhanced operating efficiencies. In addition, the number of entities and the amount of funds competing for suitable investments may increase.
Increased demand for assets will likely increase acquisition prices.

We also compete with other comparable properties for tenants, which impacts our ability to rent space and the amount of rent charged. We could be
adversely affected if additional competitive properties are built in locations near our properties, causing increased competition for creditworthy tenants. This
could result in decreased cash flow from our properties and may require us to make capital improvements to properties that we would not have otherwise
made, further impacting property cash flows.

Discovery of previously undetected environmentally hazardous conditions may adversely affect our operating results.

We are subject to various federal, state and local laws and regulations that (a) regulate certain activities and operations that may have environmental or
health and safety effects, such as the management, generation, release or disposal of regulated materials, substances or wastes, (b) impose liability for the
costs of cleaning up, and damages to natural resources from, past spills, waste disposals on and off-site, or other releases of hazardous materials or regulated
substances, and (c) regulate workplace safety. Compliance with these laws and regulations could increase our operational costs. Violation of these laws may
subject us to significant fines, penalties or disposal costs, which could negatively impact our results of operations, financial position and cash flows. Under
various federal, state and local environmental laws (including those of foreign jurisdictions), a current or previous owner or operator of currently or formerly
owned, leased or operated real property may be liable for the cost of removing or remediating hazardous or toxic substances on, under or in such property.
The costs of removing or remediating could be substantial. These laws often impose liability whether or not the owner or operator knew of, or was
responsible for, the presence of such hazardous or toxic substances. Certain environmental laws and common law principles could be used to impose liability
for release of, and exposure to, hazardous substances, including asbestos-containing materials into the air, and third parties may seek recovery from owners
or operators of real properties for personal injury or property damage associated with exposure to released hazardous substances. In addition, when excessive
moisture accumulates in buildings or on building materials, mold growth may occur, particularly if the moisture problem remains undiscovered or is not
addressed over a period of time. Some molds may produce airborne toxins or irritants. Concern about indoor exposure to mold has been increasing, as
exposure to mold may cause a variety of adverse health effects and symptoms, including allergic or other reactions. As a result, the presence of significant
mold at any of our properties could require us to undertake a costly remediation program to contain or remove the mold from the affected property or
development project. Accordingly, we may incur significant costs to defend against claims of liability, to comply with environmental regulatory
requirements, to remediate any contaminated property, or to pay personal injury claims.

Moreover, environmental laws also may impose liens on property or other restrictions on the manner in which property may be used or businesses may
be operated, and these restrictions may require substantial expenditures or prevent us or our Property Manager and its assignees from operating such
properties. Compliance with new or more stringent laws or regulations or stricter interpretation of existing laws may require us to incur material
expenditures. Future laws, ordinances or regulations or the discovery of currently unknown conditions or non-compliances may impose material liability
under environmental laws.

If we sell properties by providing financing to purchasers, defaults by the purchasers could adversely affect our cash flows.

In some instances, we may sell our properties by providing financing to purchasers. If we do so, we will bear the risk that the purchaser may default on
its debt, requiring us to seek remedies, a process which may be time-consuming and costly. Further, the borrower may have defenses that could limit or
eliminate our remedies. In addition, even in the absence of a purchaser default, the proceeds from the sale will be delayed until the promissory notes or other
property we may accept upon the sale are actually paid, sold, refinanced or otherwise disposed of. In some cases, we may receive initial down payments in
cash and other property in the year of sale in an amount less than the selling price and subsequent payments will be spread over a number of years.



We assume additional operational risks and are subject to additional regulation and liability because we depend on eligible independent contractors to
manage some of our facilities.

We invest in SHOPs using the RIDEA structure which permits REITs such as us to lease certain types of healthcare facilities that we own or partially
own to a TRS, provided that our TRS hires an independent qualifying management company to operate the facility. Under this structure, the independent
qualifying management company, which we also refer to as an operator, receives a management fee from our TRS for operating the facility as an
independent contractor. As the owner of the facility, we assume most of the operational risk because we lease our facility to our own partially- or wholly-
owned subsidiary rather than a third-party operator. We are therefore responsible for any operating deficits incurred by the facility. As of December 31, 2023,
we had four eligible independent contractors operating 46 SHOPs. We may in the future, transition other MOB facilities, which may or may not be
experiencing declining performance, to third-party managed facilities using the RIDEA structure, in connection with which they would also transition from
our MOB segment to our SHOP segment. There can be no assurance these transitions will improve performance of the properties, and they will also increase
our exposure to risks associated with operating in this structure.

The income we generate from SHOPs is subject to a number of operational risks including fluctuations in occupancy levels and resident fee levels,
increases in the cost of food, materials, energy, labor (as a result of unionization or otherwise) or other services, rent control regulations, national and
regional economic conditions, the imposition of new or increased taxes, capital expenditure requirements, professional and general liability claims, and the
availability and cost of professional and general liability insurance. As noted herein, we have experienced declines in occupancy at our SHOPs since the
onset of the pandemic. There is no assurance we will be able to mitigate these declines. Further, we rely on the personnel, expertise, technical resources and
information systems, proprietary information, good faith and judgment of our operators to set appropriate resident fees, provide accurate property-level
financial results for our properties in a timely manner and to otherwise operate our SHOPs in compliance with the terms of our management agreements and
all applicable laws and regulations. We also depend on our operators to attract and retain skilled management personnel who are responsible for the day-to-
day operations of our SHOPs. A shortage of nurses or other trained personnel or general inflationary pressures have forced the operator to enhance pay and
benefit packages to compete effectively for personnel, but it may not be able to offset these added costs by increasing the rates charged to residents. The
impact on staffing has resulted in increased turnover amongst staff and greater reliance on staffing agencies, which could have the effect of increased
insurance premiums. Any additional increase in labor costs and other property operating expenses, any failure to attract and retain qualified personnel, or
significant changes in the operator’s senior management or equity ownership could adversely affect the income we receive from our SHOPs.

The tenants of our SHOPs are generally required to be holders of the applicable healthcare licenses for the healthcare services they administer. Any
delay in obtaining the license, or failure to obtain one at all, could result in a delay or an inability to collect a significant portion of our revenue from the
impacted property. Furthermore, this licensing requirement subjects us (through our ownership interest in our TRS) to various regulatory laws, including
those described herein. Most states regulate and inspect healthcare facility operations, patient care, construction and the safety of the physical environment. If
one or more of our healthcare real estate facilities fails to comply with applicable laws, our TRS, if it holds the healthcare license and is the entity enrolled in
government health care programs, would be subject to penalties including loss or suspension of license, certification or accreditation, exclusion from
government healthcare programs such as Medicare or Medicaid, administrative sanctions, civil monetary penalties, and in certain instances, criminal
penalties. Additionally, when we receive individually identifiable health information relating to residents of our TRS-operated healthcare facilities, we may
be subject to federal and state data privacy and confidentiality laws and rules, and could be subject to liability in the event of an audit, complaint, or data
breach. Furthermore, to the extent our TRS holds the healthcare license, it could have exposure to professional liability claims arising out of an alleged
breach of the applicable standard of care rules.

Joint venture investments could be adversely affected by our lack of sole decision-making authority, our reliance on the financial condition of co-
venturers and disputes between us and our co-venturers.

We have made investments in certain assets through joint ventures and may continue to enter into joint ventures, partnerships and other co-ownership
arrangements (including preferred equity investments) in the future. In such event, we may not be in a position to exercise sole decision-making authority
regarding the joint venture. Investments in joint ventures may, under certain circumstances, involve risks not present were a third-party not involved,
including the possibility that partners or co-venturers might become bankrupt or fail to fund their required capital contributions. Co-venturers may have
economic or other business interests or goals which are inconsistent with our business interests or goals, and may be in a position to take actions contrary to
our policies or objectives. These investments may also have the potential risk of impasses on decisions, such as a sale, because neither we nor the co-venturer
would have full control over the joint venture. Disputes between us and co-venturers may result in litigation or arbitration that would increase our expenses
and prevent our officers or directors from focusing their time and effort on our business. Consequently, actions by or disputes with co-venturers might result
in subjecting properties owned by the joint venture to additional risk. In addition, we may in certain circumstances be liable for the actions of our co-
venturers.
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Net leases may not result in fair market lease rates over time.

Some of our rental income is generated by properties leased to tenants under net leases, which generally provide the tenant greater discretion in using the
leased property than ordinary property leases, such as the right to freely sublease the property, to make alterations in the leased premises and to terminate the
lease prior to its expiration under specified circumstances. Furthermore, net leases typically have longer lease terms and, thus, there is an increased risk that
contractual rental increases in future years will fail to result in fair market rental rates during those years. Moreover, inflation could erode the value of long-
term leases that do not contain indexed escalation provisions.

We may be unable to renew leases or re-lease space as leases expire.

We may be unable to renew expiring leases on terms and conditions that are as, or more, favorable as the terms and conditions of the expiring leases. In
addition, vacancies may occur at one or more of our properties due to a default by a tenant on its lease or expiration of a lease. Vacancies may reduce the
value of a property as a result of reduced cash flow generated by the property. Healthcare facilities in general and MOBs in particular tend to be specifically
suited for the particular needs of their tenants and we may not be able to locate suitable replacement tenants to lease the property for their specialized uses.
Alternatively, major renovations and expenditures may be required to adapt the properties for other uses in order for us to re-lease vacant space or may be
required to decrease the rent we intend to charge or provide other concessions in order to lease the property to another tenant, which could adversely affect
our business, financial condition and results of operations and our ability to make distributions to stockholders.

Our properties have been and may continue to be subject to impairment charges.

We periodically evaluate our real estate investments for impairment indicators. The judgment regarding the existence of impairment indicators is based
on factors such as market conditions, tenant performance and legal structure. For example, the early termination of, or default under, a lease by a major
tenant may lead to an impairment charge. If we determine that an impairment has occurred, we are required to make a downward adjustment to the net
carrying value of the property. Impairment charges also indicate a potential permanent adverse change in the fundamental operating characteristics of the
impaired property. There is no assurance that these adverse changes will be reversed in the future and the decline in the impaired property’s value could be
permanent. We have incurred impairment charges, which have an immediate direct impact on our net loss for GAAP purposes, including $4.7 million, during
the year ended December 31, 2023. There can be no assurance that we will not take additional charges in the future. Any future impairment could have a
material adverse effect on our financial position and results of operations and liquidity.

Our real estate investments are relatively illiquid, and therefore we may not be able to dispose of properties when we desire to do so or on favorable
terms.

Investments in real properties are relatively illiquid. We may not be able to quickly alter our portfolio or generate capital by selling properties. The real
estate market is affected by many factors, such as general economic conditions, the availability of financing, interest rates and other factors, including supply
and demand, that are beyond our control. If we need or desire to sell a property or properties, we cannot predict whether we will be able to do so at a price or
on the terms and conditions acceptable to us. We cannot predict the length of time needed to find a willing purchaser and to close the sale of a property.
Further, we may be required to invest monies to correct defects or to make improvements before a property can be sold. We can make no assurance that we
will have funds available to correct these defects or to make these improvements. Moreover, in acquiring a property or incurring debt securing a property, we
may agree to restrictions that prohibit the sale of that property for a period of time or impose other restrictions, such as a limitation on the amount of debt that
can be placed or repaid on that property. These types of provisions restrict our ability to sell a property.

In addition, applicable provisions of the Code impose restrictions on the ability of a REIT to dispose of properties that are not applicable to other types

of real estate companies. Thus, we may be unable to realize our investment objectives by selling or otherwise disposing of a property, or refinancing debt
secured by the property, at attractive prices within any given period of time or may otherwise be unable to complete any exit strategy.
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The ongoing Russia-Ukraine conflict and the recent escalation of the Israel-Hamas conflict may adversely impact our business operations and financial
performance.

The United States and global markets are experiencing volatility and disruption following the geopolitical instability resulting from the ongoing Russia-
Ukraine conflict, as the North Atlantic Treaty Organization (“NATO”) has deployed additional military forces to eastern Europe, and the United States, the
United Kingdom, the European Union and other countries have announced various sanctions and restrictive actions against Russia, Belarus and related
individuals and entities, including the removal of certain financial institutions from the Society for Worldwide Interbank Financial Telecommunication
(“SWIFT”) payment system. Certain countries, including the United States, have also provided and may continue to provide military aid or other assistance
to Ukraine and to Israel, increasing geopolitical tensions among a number of nations. The invasion of Ukraine by Russia and the escalation of the Israel-
Hamas conflict and the resulting measures that have been taken, and could be taken in the future, by NATO, the United States, the United Kingdom, the
European Union, Israel and its neighboring states and other countries have created global security concerns that could have a lasting impact on regional and
global economies. Although the length and impact of the ongoing conflicts are highly unpredictable, they could lead to market disruptions, including
significant volatility in commodity prices, credit and capital markets, as well as supply chain interruptions and increased cyber-attacks against U.S.
companies. Additionally, any resulting sanctions could adversely affect the global economy and financial markets and lead to instability and lack of liquidity
in capital markets. These ongoing conflicts and the resulting geopolitical instability can adversely impact our business operations and financial performance.
These factors may also result in the weakening of the financial condition of a significant tenant or a number of smaller tenants, which could adversely impact
their ability to timely pay rent. Our revenues are largely dependent on the success and economic viability of our tenants and, as a result, our financial
condition and results of operations may be adversely impacted.

We are subject to risks associated with public health crises, such as pandemics and epidemics, which may have a material adverse effect on our business.

We are subject to risks associated with public health crises, such as pandemics and epidemics, including the COVID-19 pandemic. The COVID-19
pandemic has subsided with the normalization of living with COVID-19 following the increase in accessibility to COVID-19 vaccines and antiviral
treatments. While the U.S. has removed or reduced the restrictions taken in response to the COVID-19 pandemic, a resurgence of the COVID-19 pandemic
could once again impact our operations and the operations of our tenants as a result of quarantines, location closures, illnesses, and travel restrictions. Any
future resurgence of COVID-19 or variants of the virus, and the severity and duration thereof, remain uncertain, however, a substantial and continuous
deterioration in the business environment in the U.S. as a consequence thereof could have a material adverse effect on our business, financial condition and
results of operations. The scope and duration of any future public health crisis, including the potential emergence of new variants of the COVID-19 virus, the
pace at which government restrictions are imposed and lifted, the scope of additional actions taken to mitigate the spread of disease, global vaccination and
booster rates, the speed and extent to which global markets fully recover from the disruptions caused by such a public health crisis, and the impact of these
factors on our business, financial condition and results of operations, will depend on future developments that are highly uncertain and cannot be predicted
with confidence.

Risks Related to the Healthcare Industry

Our real estate investments are concentrated in healthcare-related facilities, and we may be negatively impacted by adverse trends in the healthcare
industry.

We own and seek to acquire a diversified portfolio of healthcare-related assets including MOBs, SHOPs and other healthcare-related facilities. We are
subject to risks inherent in concentrating investments in real estate and, in particular, healthcare-related assets. A downturn in the commercial real estate
industry generally could significantly adversely affect the value of our properties. A downturn in the healthcare industry could particularly negatively affect
our lessees’ ability to make lease payments to us and our ability to pay dividends and other distributions to our stockholders. These adverse effects could be
more pronounced than if we diversified our investments outside of real estate or if our portfolio did not include a concentration in healthcare-related assets.

Furthermore, the healthcare industry currently is experiencing rapid regulatory changes and uncertainty; changes in the demand for and methods of
delivering healthcare services; changes in third-party reimbursement policies; significant unused capacity in certain areas, which has created substantial
competition for patients among healthcare providers in those areas; expansion of insurance providers into patient care; continuing pressure by private and
governmental payors to reduce payments to providers of services; and increased scrutiny of billing, referral and other practices by federal and state
authorities. These factors may adversely affect the economic performance of some or all of our tenants and, in turn, our revenues and cash flows.
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The healthcare industry is heavily regulated, and new laws or regulations, changes to existing laws or regulations, loss of licensure or failure to obtain
licensure could result in the inability of our tenants to make rent payments to us.

The healthcare industry is heavily regulated by federal, state and local governmental bodies. Our tenants and operators generally are subject to laws and
regulations covering, among other things, licensure, certification for participation in government programs, relationships with physicians and other referral
sources, and the privacy and security of patient health information. Changes in these laws and regulations could negatively affect the ability of our tenants to
make lease payments to us. In some states, healthcare facilities are subject to various state CON laws requiring governmental approval prior to the
development or expansion of healthcare facilities and services. The approval process in these states generally requires a facility to demonstrate the need for
additional or expanded healthcare facilities or services. CONs, where applicable, can also be conditions to regulatory approval of changes in ownership or
control of licensed facilities, addition of beds, investment in major capital equipment, introduction of new services, termination of services previously
approved through the CON process and other control or operational changes. Many of our medical facilities and their tenants may require a license or CON
to operate. Failure to obtain a license or CON, or loss of a required license or CON, would prevent a facility from operating in the manner intended by the
tenant and may restrict a tenant’s or operator’s ability to expand properties and grow the tenant’s or operator’s business in certain circumstances, which could
have an adverse effect on the operator’s or tenant’s revenues, and in turn, negatively impact their ability to make rental payments under, and otherwise
comply with the terms of their leases with us. State CON laws are not uniform throughout the United States and are subject to change. We cannot predict the
impact of state CON laws on our improvement of medical facilities or the operations of our tenants and operators. In addition, state CON laws often
materially impact the ability of competitors to enter into the marketplace of our facilities. The repeal of CON laws could allow competitors to freely operate
in previously closed markets. This could negatively affect the ability of our tenants’ to make rental payments to us. In limited circumstances, loss of state
licensure or certification or closure of a facility could ultimately result in loss of authority to operate the facility and require new CON authorization to re-
institute operations.

Furthermore, uncertainty surrounding the implementation of the Affordable Care Act may adversely affect our tenants. As the primary vehicle for
comprehensive healthcare reform in the United States, the Affordable Care Act was designed to reduce the number of individuals in the United States
without health insurance and change the ways in which healthcare is organized, delivered and reimbursed. The Affordable Care Act has faced ongoing legal
challenges, including litigation seeking to invalidate some or all of the law or the manner in which it has been interpreted. The legal challenges and
legislative initiatives to roll back the Affordable Care Act continues and the outcomes are uncertain. In June of 2021, the Supreme Court of the United States
for a third time declined to invalidate the Affordable Care Act. There is no assurance that future litigation or legislative initiatives will not attempt to do so.
There are no current challenges to the Affordable Care Act but that could change based on the makeup of Congress and presidential administration. The
regulatory uncertainty and the potential impact on our tenants could have an adverse material effect on their ability to satisfy their contractual obligations.
Further, we are unable to predict the scope of future federal, state and local regulations and legislation, including Medicare and Medicaid statutes and
regulations or judicial decisions, or the intensity of enforcement efforts with respect to such regulations and legislation, and any changes in the regulatory or
judicial framework may have a material adverse effect on our tenants.

Health insurance coverage under the Affordable Care Act is likely going to continue to expand in 2024. However, the repeal of the individual mandate
penalty included in the Tax Cuts and Jobs Act of 2017, recent actions to increase the availability of insurance policies that do not include Affordable Care
Act minimum benefit standards, and support for Medicaid work requirements will likely impact the market. Accordingly, current and future payments under
federal and state healthcare programs may not be sufficient to sustain a facility’s operations, which could adversely affect its ability to satisfy its contractual
obligations, including making rental payments under, and otherwise complying with the terms of, the facility’s leases and other agreements with us. These
risks could be mitigated by our limited participation in governmental-sponsored payor programs.

The Affordable Care Act includes program integrity provisions that both create new authorities and expand existing authorities for federal and state
governments to address fraud, waste and abuse in federal health programs. In addition, the Affordable Care Act expands reporting requirements and
responsibilities related to facility ownership and management, patient safety and care quality. In the ordinary course of their businesses, our tenants and
operators may be regularly subjected to inquiries, investigations and audits by federal and state agencies that oversee these laws and regulations. If they do
not comply with the additional reporting requirements and responsibilities, the ability of our tenants’ to participate in federal health programs may be
adversely affected. Moreover, there may be other comprehensive healthcare reform legislation, which, depending on how they are implemented, could
materially and adversely affect our operators.

The Affordable Care Act also requires the reporting and return of overpayments. Healthcare providers that fail to report and return an overpayment
could face potential liability under the FCA and the CMPL and exclusion from federal healthcare programs. Accordingly, if our tenants fail to comply with
the Affordable Care Act’s requirements, they may be subject to significant monetary penalties and excluded from participation in Medicare and Medicaid,
which could materially and adversely affect their ability to pay rent and satisfy other financial obligations to us.
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Reductions or changes in reimbursement from third-party payors, including Medicare and Medicaid, or delays in receiving these reimbursements, could
adversely affect the profitability of our tenants and operators and hinder their ability to make rent payments to us.

Our tenants and operators may receive payments from the federal Medicare program, state Medicaid programs, private insurance carriers and health
maintenance organizations, among others. Efforts by such payors to reduce healthcare costs have intensified in recent years and will likely continue, which
may result in reductions or slower growth in reimbursement for certain services provided by some of our tenants and operators. The Medicare and Medicaid
programs have adopted a variety of initiatives which have been incorporated and expanded by private insurance carriers, including health maintenance
organizations and other health plans, to extract greater discounts and impose more stringent cost controls upon healthcare provider operations. Examples
include, but are not limited to, changes in reimbursement rates and methodologies, such as bundled payments, capitation payments and discounted fee
structures. As a result, our tenants and operators may face significant limits on the reimbursed and on reimbursement rates and fees. All of these changes
could impact the ability of our tenants’ to pay rent or our operator’s ability to meet their obligations to us. In addition, tenants and operators in certain states
have experienced delays; some of which are, have been, and may be late in receiving reimbursements, which have adversely affected their ability to make
rent payments to us. Further, failure of any of our tenants or operators to comply with various laws and regulations could jeopardize their ability to continue
participating in Medicare, Medicaid and other government-sponsored payment programs.

The healthcare industry continues to face various challenges, including increased government and private payor pressure on healthcare providers to
control or reduce costs. Coverage expansions under the Affordable Care Act through the Medicaid expansion and health insurance exchanges may be scaled
back or eliminated in the future due to ongoing legal challenges and the future status of the Affordable Care Act is unknown. We cannot ensure that of our
tenants or operators who currently depend on governmental or private payer reimbursement will be adequately reimbursed for the services they provide.

Any slowdown in the United States economy can negatively affect state budgets, thereby putting pressure on states to decrease spending on state
programs including Medicaid. The need to control Medicaid expenditures may be exacerbated by the potential for increased enrollment in state Medicaid
programs due to unemployment and declines in family incomes. Historically, some states have attempted to reduce Medicaid spending by limiting benefits
and tightening Medicaid eligibility requirements. Potential reductions to Medicaid program spending in response to state budgetary pressures could
negatively impact the ability of our tenants and operators to successfully operate their businesses.

Our tenants and operators may continue to experience a shift in payor mix away from fee-for-service payors, resulting in an increase in the percentage of
revenues attributable to managed care payors, and general industry trends that include pressures to control healthcare costs. In addition, some of our tenants
and operators may be subject to value-based purchasing programs, which base reimbursement on the quality and efficiency of care provided by facilities and
require the public reporting of quality data and preventable adverse events to receive full reimbursement. Pressures to control healthcare costs and a shift
away from traditional health insurance reimbursement to managed care plans have resulted in an increase in the number of patients whose healthcare
coverage is provided under managed care plans, such as health maintenance organizations and preferred provider organizations. Medicare Access and CHIP
Reauthorization Act (“MACRA”) has also established a new payment framework, which modified certain Medicare payments to eligible clinicians,
representing a fundamental change to physician reimbursement. These changes could have a material adverse effect on the financial condition of some or all
of our tenants in our properties. The financial impact on our tenants could restrict their ability to make rent payments to us.

Required regulatory approvals can delay or prohibit transfers of our healthcare facilities.

Transfers of healthcare facilities to successor tenants and/or operators are typically subject to regulatory approvals or ratifications, including, but not
limited to, change of ownership approvals, zoning approvals, and Medicare and Medicaid provider arrangements that are either not required, or enjoy
reduced requirements, in connection with transfers of other types of commercial operations and other types of real estate. The replacement of any tenant
and/or operator could be delayed by the regulatory approval process of any federal, state or local government agency necessary for the transfer of the facility
or the replacement of the tenant or, if applicable, operator, licensed to operate the facility. If we are unable to find a suitable replacement tenant or operator
upon favorable terms, or at all, we may take possession of a facility, which could expose us to successor liability, require us to indemnify subsequent entities
to whom we transfer the operating rights and licenses, or require us to spend substantial time and funds to preserve the value of the property and adapt the
facility to other use. Furthermore, transitioning to a new tenant and/or operator could cause disruptions at the operations of the properties and, if there is a
delay in the new tenant or operator obtaining its ability to receive reimbursement from third-party payors.
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A reduction in Medicare payment rates for skilled nursing facilities may have an adverse effect on the Medicare reimbursements received by one of our
tenants.

Several government initiatives have resulted in reductions in funding of the Medicare and Medicaid programs and additional changes in reimbursement
regulations by the CMS, contributing to pressure to contain healthcare costs and additional operational requirements, which may impact the ability of our
tenant to make rent payments to us. The Medicare and Medicaid programs have adopted a variety of initiatives which have been incorporated and expanded
by private insurance carriers, including health maintenance organizations and other health plans, to extract greater discounts and impose more stringent cost
controls upon healthcare provider operations. As a result, our tenant may face reductions in reimbursement rates and fees. A delay in receiving
reimbursements could adversely affect its ability to make rent payments to us. Similar delays, or reductions in reimbursements, may continue to impose
financial and operational challenges for our tenants and tenant, which may affect its ability to make contractual payments to us. These risks could be
mitigated by our limited participation in government-sponsored payor programs.

There have been numerous initiatives on the federal and state levels for comprehensive reforms affecting the payment for, and availability of, healthcare
services. We may own and acquire skilled nursing facility assets that rely on revenue from Medicaid or Medicare. Our one SNF has, and may continue to
experience, limited increases or reductions in Medicare payments and aspects of certain of these government initiatives, such as further reductions in funding
of the Medicare and Medicaid programs, additional changes in reimbursement regulations by CMS, enhanced pressure to contain healthcare costs by
Medicare, Medicaid and other payors, and additional operational requirements may adversely affect their ability to make rental payments. For example, CMS
is focused on reducing what it considers to be payment errors by identifying, reporting, and implementing actions to reduce payment error vulnerabilities.

In addition, CMS is currently in the midst of transitioning Medicare from traditional fee for service reimbursement models to a capitated system, which
means medical providers are given a set fee per patient regardless of treatment required, and value-based and bundled payment approaches, where the
government pays a set amount for each beneficiary for a defined period of time, based on that person’s underlying medical needs, rather than based on the
actual services provided. Providers and facilities are increasing responsible to care for and be financially responsible for certain populations of patients under
the population health models and this shift in patient management paradigm is creating and will continue to create unprecedented challenges for providers
and impact their ability to pay rent to us.

Certain of our facilities may be subject to pre- and post-payment reviews and audits by governmental authorities, which could result in recoupments,
denials or delay of payments and could adversely affect the profitability of our tenants and operators.

Certain of our facilities may be subject to periodic pre- and post-payment reviews and audits by governmental authorities. If the review or audit shows a
facility is not in compliance with federal and state requirements, previous payments to the facility may be recouped and future payments may be denied or
delayed. Recoupments, denials or delay of payments could adversely affect the profitability of our tenants and hinder their ability to make rent payments to
us and the ability of our operators to satisfy their ongoing contractual obligations, and our results of operations could be adversely affected.

We may incur costs associated with complying with the Americans with Disabilities Act.

Our properties must also comply with the Americans with Disabilities Act of 1990 (the “Disabilities Act”). Under the Disabilities Act, all places of
public accommodation are required to comply with federal requirements related to access and use by disabled persons. The Disabilities Act has separate
compliance requirements for “public accommodations” and “commercial facilities” that generally require that buildings and services, including restaurants
and retail stores, be made accessible and available to people with disabilities. The Disabilities Act’s requirements could require removal of access barriers
and could result in the imposition of injunctive relief, monetary penalties, or, in some cases, an award of damages. A determination that a property does not
comply with the Disabilities Act could result in liability for both governmental fines and damages. If we are required to make unanticipated major
modifications to any of our properties to comply with the Disabilities Act which are determined not to be the responsibility of our tenants, we could incur
unanticipated expenses that could have an adverse impact upon our cash flow.

Events that adversely affect the ability of seniors and their families to afford daily resident fees at our SHOPs could cause our occupancy rates and
resident fee revenues to decline.

Assisted and independent living services generally are not reimbursable under as Medicare and our facilities have limited participation in Medicaid.
Most of the resident fee revenues generated by our SHOPs, therefore, are derived from private pay sources consisting of the income or assets of residents or
their family members. The rates for these residents are set by the facilities based on local market conditions and operating costs. In light of the significant
expense associated with building new properties and staffing and other costs of providing services, typically only seniors with income or assets that meet or
exceed the comparable region median can afford the daily resident and care fees at our SHOPs. A weak economy, depressed housing market or changes in
demographics could adversely affect their continued ability to do so. If the operators of our SHOPs are unable to attract and retain seniors that have sufficient
income, assets or other resources to pay the fees associated with assisted and independent living services, the occupancy rates, resident fee revenues and
results of operations of our SHOPs could decline.
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Termination of SHOP leases by residents pursuant to state law mandated contractual provisions could have an adverse effect on our business, financial
condition and results of operations.

State regulations generally require assisted living communities to have a written lease agreement with each resident that permits the resident to terminate
his or her lease for any reason on reasonable notice, unlike typical apartment lease agreements that have initial terms of one year or longer. Due to these lease
termination rights and the advanced age of the residents, the resident turnover rate in our SHOPs may be difficult to predict. A large number of resident lease
agreements may terminate at or around the same time, and the affected units may remain unoccupied, which could have an adverse effect on our business,
financial condition and results of operations.

Some tenants and operators of our healthcare-related assets must comply with fraud and abuse laws, the violation of which by either may jeopardize the
tenant’s ability to make rent payments to us.

There are various federal and state laws prohibiting fraudulent and abusive business practices by healthcare providers who participate in, receive
payments from or are in a position to make referrals in connection with government-sponsored healthcare programs, including the Medicare and Medicaid
programs.

Our lease arrangements with certain tenants and our management agreements with certain operators may also be subject to these fraud and abuse laws.
These laws include the Federal Anti-Kickback Statute, which prohibits, among other things, the knowing and willful offer, payment, solicitation or receipt of
any form of remuneration in return for, or to induce, the referral of any item or service reimbursed by Medicare or Medicaid; the Federal Physician Self-
Referral Prohibition (commonly referred to as the “Stark Law”), which, subject to specific exceptions, restricts physicians from making referrals for
specifically designated health services for which payment may be made under Medicare or Medicaid programs to an entity with which the physician, or an
immediate family member, has a financial relationship; the FCA, which prohibits any person from knowingly presenting false or fraudulent claims for
payment to the federal government, including claims paid by the Medicare and Medicaid programs; and the CMPL, which authorizes the U.S. Department of
Health and Human Services to impose monetary penalties for certain fraudulent acts. Additionally, some states may have laws similar to the Federal Anti-
Kickback Statute and the Stark Law expanding their respective prohibitions to private insurance.

Each of these laws includes substantial criminal or civil penalties for violations that range from punitive sanctions, damage assessments, penalties,
imprisonment, denial of Medicare and Medicaid payments or exclusion from the Medicare and Medicaid programs. Certain laws, such as the FCA, allow for
individuals to bring whistleblower actions on behalf of the government for violations thereof. Additionally, certain states in which the facilities are located
also have similar fraud and abuse laws. Federal and state adoption and enforcement of such laws increase the regulatory burden and costs, and potential
liability, of healthcare providers. Investigation by a federal or state governmental body for violation of fraud and abuse laws or imposition of any of these
penalties upon one of our tenants could jeopardize that tenant’s and operator’s business, reputation, and ability to operate or to make rent payments, which
could have a material adverse effect on us.

Tenants and operators of our healthcare-related assets may be subject to significant legal actions that could subject them to increased operating costs
and substantial uninsured liabilities, which may affect their ability to pay their rent payments to us.

Our tenants and operators of our healthcare-related assets may often become subject to claims that their services have resulted in patient injury or other
adverse effects. The insurance coverage maintained by these tenants and operators may not cover all claims made against them or continue to be available at
a reasonable cost, if at all. In some states, insurance coverage for the risk of punitive damages arising from professional liability and general liability claims
or litigation may not, in certain cases, be available to these tenants due to state law prohibitions or limitations of availability. As a result, these types of
tenants and operators operating in these states may be liable for punitive damage awards that are either not covered or are in excess of their insurance policy
limits. Recently, there has been an increase in governmental investigations of certain healthcare providers, particularly in the area of Medicare and Medicaid
false claims, as well as an increase in enforcement actions resulting from these investigations. Insurance may not be available to cover such losses. Any
adverse determination in a legal proceeding or governmental investigation, whether currently asserted or arising in the future, could have a material adverse
effect on a tenant’s or operator’s financial condition. If a tenant or operator is unable to obtain or maintain insurance coverage, if judgments are obtained in
excess of the insurance coverage, if a tenant or operator is required to pay uninsured punitive damages, or if a tenant or operator is subject to an uninsurable
government enforcement action, the tenant could be exposed to substantial additional liabilities, which may affect the tenant’s or operator’s business,
operations and the tenant’s ability to pay rent to us, which could have a material adverse effect on us.
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We may experience adverse effects as a result of potential financial and operational challenges faced by the tenants and operators of any seniors housing
facilities and skilled nursing facilities we own or acquire.

Tenants and operators of any seniors housing facilities and skilled nursing facilities may face operational challenges from potentially reduced revenue
streams and increased demands on their existing financial resources. The resources of our skilled nursing units are primarily derived from government-
funded reimbursement programs, such as Medicare and Medicaid. Accordingly, our one SNF and limited assisted living facilities that participate in Medicaid
could be subject to the potential negative effects of decreased reimbursement rates or other changes in reimbursement policy or programs offered through
such reimbursement programs. Revenue may also be adversely affected as a result of falling occupancy rates or slow lease-ups for assisted and independent
living facilities due to various factors. In addition, our facility operators may incur additional demands on their existing financial resources as a result of
increases in seniors housing facility operator liability, insurance premiums and other operational expenses, which is worsened by the nationwide staffing
shortage. The economic deterioration of a tenant or operator could cause such operator to file for bankruptcy protection. The bankruptcy or insolvency of a
tenant or operator may adversely affect the income produced by the property or properties it operates.

The performance and economic condition of our tenant and operators may be negatively affected if they fail to comply with various complex federal and
state laws that govern a wide array of referrals, relationships and licensure requirements in the senior healthcare industry. The violation of any of these laws
or regulations by a seniors housing facility tenant or operator may result in the imposition of fines or other penalties that could jeopardize that tenant’s or
operator’s ability to make payments to us or to continue operating its facility. In addition, legislative proposals are commonly being introduced or proposed
in federal and state legislatures that could affect major changes in the seniors housing sector, either nationally or at the state level. Any such legislation could
materially impact our tenant or operators in an adverse fashion.

We may change our targeted investments without stockholder consent.

We have acquired and expect to continue to acquire a diversified portfolio of healthcare-related assets including MOBs, SHOPs and other healthcare-
related facilities. However, the Board may change our investment policies in its sole discretion. We may change our targeted investments and investment
guidelines at any time without the consent of our stockholders, which could result in our making investments that are different from, and possibly riskier
than, initially anticipated by increasing our exposure to, among other things, interest rate risk, default risk and real estate market fluctuations.

Risks Related to our Indebtedness
Our level of indebtedness may increase our business risks.

As of December 31, 2023, we had total outstanding indebtedness of $1.2 billion. We may incur additional indebtedness in the future for various
purposes. The amount of our indebtedness could have material adverse consequences for us, including:

*  hindering our ability to adjust to changing market, industry or economic conditions;

* limiting our ability to access the capital markets to raise additional equity or debt on favorable terms or at all, whether to refinance maturing debt, to
fund acquisitions, to fund dividends and other distributions or for other corporate purposes;

*  limiting the amount of free cash flow available for future operations, acquisitions, dividends and other distributions, stock repurchases or other uses; and
*  making us more vulnerable to economic or industry downturns, including interest rate increases.

In most instances, we acquire real properties by using either existing financing or borrowing new funds. We may incur debt and pledge the underlying
property as security for that debt to obtain funds to acquire additional properties or for other corporate purposes. We may also borrow if we need funds to
satisfy the REIT tax qualification requirement that we generally distribute annually to our stockholders at least 90% of our REIT taxable income (which does
not equal net income as calculated in accordance with GAAP), determined without regard to the deduction for dividends paid and excluding any net capital
gain. We also may borrow if we otherwise deem it necessary or advisable to assure that we maintain our qualification as a REIT.

If there is a shortfall between the cash flow from a property and the cash flow needed to service mortgage debt on that property, especially if we acquire
the property when it is being developed or under construction, we may use additional borrowings to fund the shortfall. Using debt increases the risk of loss
because defaults on indebtedness secured by a property may result in lenders initiating foreclosure actions. In that case, we could lose the property securing
the loan that is in default. For U.S. federal income tax purposes, a foreclosure of any of our properties would be treated as a sale of the property for a
purchase price equal to the outstanding balance of the debt secured by the mortgage. If the outstanding balance of the debt secured by the mortgage exceeds
our tax basis in the property, we would recognize taxable income on foreclosure, but would not receive any cash proceeds. In this event, we may be unable to
pay the amount of distributions required in order to maintain our REIT status. We may also fully or partially guarantee mortgage debt incurred by the
subsidiary entities that own our properties. In those cases, we will be responsible to the lender for repaying the debt if it is not paid by the entity. In the case
of mortgages containing cross-collateralization or cross-default provisions, a default on a single mortgage could affect multiple properties.
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We may in the future acquire or originate real estate debt or invest in real estate-related securities issued by real estate market participants, which would
expose us to additional risks.

We may in the future acquire or originate first mortgage debt loans, mezzanine loans, preferred equity or securitized loans, CMBS, preferred equity and
other higher-yielding structured debt and equity investments. Doing so would expose us not only to the risks and uncertainties we are currently exposed to
through our direct investments in real estate but also to additional risks and uncertainties attendant to investing in and holding these types of investments,
such as:

»  risk of defaults by borrowers in paying debt service on outstanding indebtedness and to other impairments of our loans and investments;
» increased competition from entities engaged in mortgage lending and, or investing in our target assets;

»  deterioration in the performance of properties securing our investments may cause deterioration in the performance of our investments and, potentially,
principal losses to us;

» fluctuations in interest rates and credit spreads could reduce our ability to generate income on our loans and other investments;
»  difficulty in redeploying the proceeds from repayments of our existing loans and investments;

» the illiquidity of certain of these investments;

. lack of control over certain of our loans and investments;

»  the potential need to foreclose on certain of the loans we originate or acquire, which could result in losses;

* additional risks, including the risks of the securitization process, posed by investments in CMBS and other similar structured finance investments, as
well as those we structure, sponsor or arrange; use of leverage may create a mismatch with the duration and interest rate of the investments that we
finance;

»  risks related to the operating performance or trading price volatility of any publicly-traded and private companies primarily engaged in real estate
businesses we invest in; and

» the need to structure, select and more closely monitor our investments such that we continue to maintain our qualification as a REIT and our exemption
from registration under the Investment Company Act of 1940, as amended.

Any one or a combination of these factors may cause a borrower to default on a loan or to declare bankruptcy. If a default or bankruptcy occurs and the
underlying asset value is less than the loan amount, we will suffer a loss. In the event of any default under a commercial real estate loan held directly by us,
we will bear a risk of loss of principal or accrued interest to the extent of any deficiency between the value of the collateral and the principal and accrued
interest of the commercial real estate loan, which could have a material adverse effect on our cash flow from operations. In the event of a default by a
borrower on a non-recourse commercial real estate loan, we will only have recourse to the underlying asset (including any escrowed funds and reserves)
collateralizing the commercial real estate loan. If a borrower defaults on one of our commercial real estate investments and the underlying property
collateralizing the commercial real estate debt is insufficient to satisfy the outstanding balance of the debt, we may suffer a loss of principal or interest. In
addition, even if we have recourse to a borrower’s assets, we may not have full recourse to such assets in the event of a borrower bankruptcy as the loan to
such borrower will be deemed to be secured only to the extent of the value of the mortgaged property at the time of bankruptcy (as determined by the
bankruptcy court) and the lien securing the loan will be subject to the avoidance powers of the bankruptcy trustee or debtor-in-possession to the extent the
lien is unenforceable under state law. We are also exposed to these risks through the commercial real estate loans underlying a commercial real estate security
we hold, which may result in us not recovering a portion or all of our investment in such commercial real estate security.

Our financing arrangements have restrictive covenants, which may limit our ability to pursue strategic alternatives and react to changes in our business
and industry or pay distributions.

The agreements governing our borrowings contain provisions that affect or restrict our policies regarding dividends and other distributions and our
operations, require us to satisfy financial coverage ratios, and may restrict our ability to, among other things, incur additional indebtedness, make certain
investments, enter into certain transactions with our affiliates, replace our Advisor, discontinue insurance coverage, merge with another company, and create,
incur or assume liens. These or other limitations may adversely affect our flexibility and our ability to achieve our investment and operating objectives. Our
failure to comply with those covenants could result in an event of default which, if not cured or waived, could result in the acceleration of debt under such
agreements. Any such event of default or acceleration could have a material adverse effect on our business, financial condition and results of operations.
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Changes in the debt markets could have a material adverse impact on our earnings and financial condition.

The commercial real estate debt markets are subject to volatility, resulting in, from time to time, the tightening of underwriting standards by lenders and
credit rating agencies and reductions in the availability of financing. For example, recent credit and capital market conditions have been characterized by
volatility and a tightening of credit standards. This may impact our ability to access capital on favorable terms, in a timely manner, or at all, which could
make obtaining funding for our capital needs more challenging or expensive. We also face a heightened level of interest rate risk as the U.S. Federal Reserve
Board tapers its quantitative easing program and raises interest rates, such as in recent years. All of these actions will likely lead to increases in borrowing
costs.

If our overall cost of borrowings continue to increase, either due to increases in the index rates or due to increases in lender spreads, we will need to
factor such increases into pricing and projected returns for any future acquisitions. This may result in future acquisitions generating lower overall economic
returns. Volatility in the debt markets, may negatively impact our ability to borrow monies to finance the purchase of, or other activities related to, our real
estate assets may be negatively impacted. If we are unable to borrow monies on terms and conditions that we find acceptable, our ability to purchase
properties and meet other capital requirements may be limited, and the return on the properties we do purchase may be lower. In addition, we may find it
difficult, costly or impossible to refinance maturing indebtedness.

Furthermore, the state of the debt markets could have an impact on the overall amount of capital being invested in real estate, which may result in price
or value decreases of real estate assets and could negatively impact the value of our assets, which could have a material adverse effect on us.

Increases in interest rates may make it difficult for us to finance or refinance indebtedness secured by our properties.

We have borrowed, and may continue to borrow monies, secured and unsecured by our properties. The U.S. Federal Reserve Board significantly
increased the federal funds rate in 2022 and 2023. Further increases in interest rates may adversely impact our ability to refinance our indebtedness,
including the indebtedness secured by our properties, as the loans come due or we otherwise desire to do so on favorable terms, or at all. If interest rates are
higher when the indebtedness is refinanced, we may not be able to refinance indebtedness secured by the properties and we may be required to obtain equity
to repay the loan or to increase the collateral for the loan, which could adversely affect our business, financial condition, results of operations and liquidity.

Increasing interest rates could increase the amount of our debt payments.

We have incurred, and may continue to incur, variable-rate debt. The significant increase in the federal funds rate in 2022 and 2023 has increased the
borrowing costs on our variable-rate debt and may increase the cost of any new debt we incur or refinance.

We have mortgages, credit facilities and derivative agreements that have terms that are based on the Secured Overnight Financing Rate (“SOFR”). As of
December 31, 2023, 62.5% of our total gross debt bore interest at variable rates. As of December 31, 2023, we had one designated interest rate swap with a
notional amount of $378.5 million, which effectively fixes a portion of our variable-rate debt, and we had seven interest rate caps with a notional amount of
$364.2 million, which, while not designated as hedges for accounting purposes, do economically limit our exposure to increasing variable rates, but such
interest rate swap and caps may not be effective in reducing our exposure to interest rate changes.

SOFR has a limited history, and the future performance of SOFR cannot be predicted based on historical performance

As of December 31, 2023, approximately 62.5% of our total gross debt bore interest at variable rates, all of which are based on SOFR. The publication
of SOFR began in April 2018, and, therefore, it has a limited history. In addition, the future performance of SOFR cannot be predicted based on the limited
historical performance. Future levels of SOFR may bear little or no relation to the historical actual or historical indicative SOFR data. Prior observed
patterns, if any, in the behavior of market variables and their relation to SOFR, such as correlations, may change in the future. Hypothetical performance data
are not indicative of, and have no bearing on, the potential performance of SOFR. Although changes in term SOFR and compounded SOFR generally are not
expected to be as volatile as changes in SOFR on a daily basis, the return on, value of and market for the SOFR based debt may fluctuate more than floating
rate debt securities with interest rates based on less volatile rates.

19



Any hedging strategies we utilize may not be successful in mitigating our risks.

We have used, and may continue to use, derivative financial instruments to hedge our exposure to changes in interest rates with respect to borrowings
made or to be made to acquire or own real estate assets, which instruments expose us to credit basis and legal enforceability risks. Derivative financial
instruments may include interest rate swap contracts, interest rate cap or floor contracts, futures or forward contracts, options or repurchase agreements. In
this context, credit risk is the failure of the counterparty to perform under the terms of the derivative contract. If the fair value of a derivative contract is
positive, the counterparty owes us, which creates credit risk for us. Basis risk occurs when the index upon which the contract is based is more or less variable
than the index upon which the hedged asset or liability is based, thereby making the hedge less effective. Finally, legal enforceability risks encompass
general contractual risks, including the risk that the counterparty will breach the terms of, or fail to perform its obligations under, the derivative contract.
These derivative instruments are speculative in nature and there is no guarantee that they will be effective. If we are unable to manage these risks effectively,
we could be materially and adversely affected.

Risks Related to Conflicts of Interest

Our Advisor faces conflicts of interest relating to the purchase and leasing of properties and these conflicts may not be resolved in our favor, which could
adversely affect our investment opportunities.

We rely on our Advisor and its executive officers and other key real estate professionals at our Advisor and our Property Manager to identify suitable
investment opportunities for us. Several of these individuals are also executive officers or key real estate professionals at AR Global and other entities
advised by affiliates of AR Global. Many investment opportunities that are suitable for us may also be suitable for other entities advised by affiliates of AR
Global. We do not have any agreements with any of these entities that govern the allocation of investment opportunities. Thus, the executive officers and real
estate professionals at our Advisor could direct attractive investment opportunities to other entities advised by affiliates of AR Global.

We and other entities advised by affiliates of AR Global also rely on these executive officers and other key real estate professionals to supervise the
property management and leasing of properties. These individuals, as well as AR Global, as an entity are not prohibited from engaging, directly or indirectly,
in any business or from possessing interests in other businesses and ventures, including businesses and ventures involved in the acquisition, development,
ownership, leasing or sale of real estate investments.

In addition, we may acquire properties in geographic areas where other entities advised by affiliates of AR Global own properties, and if we may acquire
properties from, or sell properties to, other entities advised by affiliates of AR Global. If one of the other entities advised by affiliates of AR Global attracts a
tenant that we are competing for, we could suffer a loss of revenue due to delays in locating another suitable tenant, which could adversely affect our cash
flows and ability to make distributions to our stockholders.

Our Advisor faces conflicts of interest relating to joint ventures, which could result in a disproportionate benefit to the other venture partners at our
expense.

We may enter into joint ventures with other entities advised by affiliates of AR Global for the acquisition, development or improvement of properties.
Our Advisor may have conflicts of interest in determining which entities advised by affiliates of AR Global should enter into any particular joint venture
agreement. The co-venturer may have economic or business interests or goals that are or may become inconsistent with our business interests or goals. In
addition, our Advisor may face a conflict in structuring the terms of the relationship between our interests and the interest of the affiliated co-venturer and in
managing the joint venture. Due to the role of our Advisor and its affiliates, agreements and transactions between the co-venturers with respect to any joint
venture will not have the benefit of arm’s-length negotiation of the type normally conducted between unrelated co-venturers, which may result in the co-
venturer receiving benefits greater than the benefits that we receive. In addition, we may assume liabilities related to the joint venture that exceeds the
percentage of our investment in the joint venture.

Our Advisor, AR Global and their officers and employees and certain of our executive officers and other key personnel face competing demands relating
to their time, and this may cause our operating results to suffer.

Our Advisor, AR Global and their officers and employees and certain of our executive officers and other key personnel and their respective affiliates are
key personnel, general partners, sponsors, managers, owners and advisors of other real estate investment programs, including entities advised by affiliates of
AR Global, some of which have investment objectives and legal and financial obligations similar to ours and may have other business interests as well.
Because these entities and individuals have competing demands on their time and resources, they may have conflicts of interest in allocating their time
between our business and these other activities, which may have a material adverse effect on our operating results.
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All of our executive officers, some of our directors and the key real estate and other professionals assembled by our Advisor and our Property Manager
face conflicts of interest related to their positions or interests in entities related to AR Global, which could hinder our ability to implement our business
strategy.

All of our executive officers, and the key real estate and other professionals assembled by our Advisor and Property Manager are also executive officers,
directors, managers, key professionals or holders of a direct or indirect interests in our Advisor, our Property Manager or other AR Global-affiliated entities.
Through AR Global’s affiliates, some of these persons work on behalf of entities advised by affiliates of AR Global. In addition, all of our executive officers
and some of our directors serve in similar capacities for other entities advised by affiliates of our Advisor. As a result, they have duties to each of these
entities, which duties could conflict with the duties they owe to us and could result in action or inaction detrimental to our business. Conflicts with our
business and interests are most likely to arise from (a) allocation of investments and management time and services between us and the other entities;
(b) compensation to our Advisor or Property Manager; (c) our purchase of properties from, or sale of properties to, entities advised by affiliates of our
Advisor; and (d) investments with entities advised by affiliates of our Advisor. Conflicts of interest may hinder our ability to implement our business
strategy, and, if we do not successfully implement our business strategy.

Our Advisor faces conflicts of interest relating to the structure of the compensation it may receive.

Under our advisory agreement, the Advisor is entitled to substantial minimum compensation regardless of performance as well as incentive
compensation. The variable base management fee payable to the Advisor under the advisory agreement increases proportionately with the cumulative net
proceeds of any equity (including convertible equity and certain convertible debt but excluding proceeds from the DRIP) raised by us. In addition, the limited
partnership agreement of our OP requires it to pay a subordinated incentive listing distribution to the “Special Limited Partner,” an affiliate of our Advisor, in
connection with a listing or other liquidity event, such as the sale of all or substantially all of our assets, or if we terminate the advisory agreement, even for
“cause.” The Special Limited Partner is also entitled to participate in the distribution of net sales proceeds. These arrangements may result in the Advisor
taking actions or recommending investments that are riskier or more speculative absent these compensation arrangements. In addition, these fees and other
compensation payable to the Advisor reduce the cash available for investment or other corporate purposes.

Risks Related to our Corporate Structure

Our common stock is not traded on a national securities exchange, and our SRP, which provides for repurchases only in the event of death or disability
of a stockholder, is suspended. Stockholders may have to hold their shares for an indefinite period of time.

Our common stock is not listed on a national securities exchange and there is otherwise no active trading market for the shares and our SRP is
suspended. Even if not suspended, our SRP includes numerous restrictions that limit a stockholder’s ability to sell shares of common stock to us, including
limiting repurchases only to stockholders that have died or become disabled, limiting the total value of repurchases pursuant to our SRP to the amount of
proceeds received from issuances of common stock pursuant to the DRIP and limiting repurchases in any fiscal semester to 2.5% of the average number of
shares outstanding during the previous fiscal year. These limits are subject to the authority of the Board to identify another source of funds for repurchases
under the SRP. The Board may also reject any request for repurchase of shares at its discretion or amend, suspend or terminate our SRP upon notice in its
discretion. Shares that are repurchased will be repurchased at a price equal to the applicable Estimated Per-Share NAV and may be at a substantial discount
to the price the stockholder paid for the shares.

The Estimated Per-Share NAV of our common stock is based upon subjective judgments, assumptions and opinions about future events, and may not
reflect the amount that our stockholders might receive for their shares.

We intend to publish an updated Estimated Per-Share NAV as of December 31, 2023 in late March 2024. Our Advisor has engaged an independent
valuer to perform appraisals of our real estate assets in accordance with valuation guidelines established by the Board. As with any methodology used to
estimate value, the valuation methodologies that will be used by any independent valuer to value our properties involve subjective judgments concerning
factors such as comparable sales, rental and operating expense data, capitalization or discount rate, and projections of future rent and expenses.
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Under our valuation guidelines, our independent valuer estimates the market value of our principal real estate and real estate-related assets, and our
Advisor makes a recommendation as to the net value of our real estate and real estate-related assets and liabilities taking into consideration such estimate
provided by the independent valuer. Our Advisor reviews the valuation provided by the independent valuer for consistency with our valuation guidelines and
the reasonableness of the independent valuer’s conclusions. The independent directors of the Board oversee and review the appraisals and valuations and
make a final determination of the Estimated Per-Share NAV. The independent directors of the Board rely on our Advisor’s input, including its view of the
estimate and the appraisals performed by the independent valuer, but the independent directors of the Board may, in their discretion, consider other factors.
Although the valuations of our real estate assets by the independent valuer are reviewed by our Advisor and approved by the independent directors of the
Board, neither our Advisor nor the independent directors of the Board will independently verify the appraised value of our properties and valuations do not
necessarily represent the price at which we would be able to sell any asset. As a result, the appraised value of a particular property may be greater or less than
its potential realizable value, which would cause our Estimated per-share NAV to be greater or less than the potential realizable value of our assets.

The price at which shares of our common stock may be sold under the DRIP, if reinstated, would be the price at which shares of our common stock may
be repurchased by us pursuant to the SRP, if reinstated, would be based on Estimated Per-Share NAV and may not reflect the price that our stockholders
would receive for their shares in a market transaction, the proceeds that would be received upon our liquidation or the price that a third-party would pay to
acquire us.

Because Estimated Per-Share NAV is only determined annually, it may differ significantly from our actual per-share net asset value at any given time.

Our Board estimates the per-share net asset value of our common stock only on an annual basis. In connection with any valuation, the Board estimate of
the value of our real estate and real estate-related assets will be partly based on appraisals of our properties. Because the process of making this estimate is
conducted annually, this process may not account for material events that occur after the estimate has been completed for that year. Material events could
include the appraised value of our properties substantially changing actual property operating results differing from what we originally budgeted or dividends
and other distributions to stockholders exceeding cash flow generated by us. Any such material event could cause a change in the Estimated Per-Share NAV
that would not be reflected until the next valuation. Also, cash dividends and other distributions in excess of our cash flows provided by operations could
decrease our Estimated Per-Share NAV. The Estimated Per-Share NAV reflected stock dividends actually issued as of December 31, 2022, but has not been
adjusted to reflect or consider any of the other stock dividends that were issued and will not be adjusted for stock dividends paid or that may be issued in the
future until the Board determines a new Estimated Per-Share NAV which is expected in late March 2024. Dividends paid in the form of additional shares of
common stock will, all things equal, cause the value of each share of common stock to decline because the number of shares outstanding increases when
dividends paid in stock are issued reducing the Estimated Per-Share NAV. The Estimated Per-Share NAV may not reflect the value of shares of our common
stock at any given time, and our estimated per-share NAV may differ significantly from our actual per-share net asset value at any given time.
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The trading price of our Series A Preferred Stock and Series B Preferred Stock may fluctuate significantly.

The trading price of our Series A Preferred Stock and Series B Preferred Stock may be volatile and subject to significant price and volume fluctuations
in response to market and other factors, and is impacted by a number of factors, many of which are outside our control. Among the factors that could affect
the trading price are:

e our financial condition, including the level of our indebtedness, and performance;

e our ability to grow through property acquisitions, the terms and pace of any acquisitions we may make and the availability and terms of financing for
those acquisitions;

e the financial condition of our tenants, including tenant bankruptcies or defaults;
e actual or anticipated quarterly fluctuations in our operating results and financial condition;
e the amount and frequency of our payment of dividends and other distributions;

e additional sales of equity securities, including Series A Preferred Stock, Series B Preferred Stock, common stock or any other equity interests, or the
perception that additional sales may occur;

o the reputation of REITs and real estate investments generally and the attractiveness of REIT equity securities in comparison to other equity securities,
and fixed income debt securities;

e our reputation and the reputation of AR Global and its affiliates or other entities advised by AR Global and its affiliates;
e uncertainty and volatility in the equity and credit markets;

e increases in interest rates;

e inflation and continuing increases in the real or perceived inflation rate;

e changes in revenue or earnings estimates, if any, or publication of research reports and recommendations by financial analysts or actions taken by rating
agencies with respect to our securities or those of other REITs;

o failure to meet analyst revenue or earnings estimates;

e strategic actions by us or our competitors, such as acquisitions or restructurings;

e the extent of investment in our Series A Preferred Stock and Series B Preferred Stock by institutional investors;
e the extent of short-selling of our Series A Preferred Stock and Series B Preferred Stock;

e general financial and economic market conditions and, in particular, developments related to market conditions for REITs and other real estate related
companies;

o failure to maintain our REIT status;

e changes in tax laws;

e domestic and international economic factors unrelated to our performance; and

o all other risk factors addressed elsewhere in the Original 10-K and in this Amendment.

Moreover, although shares of Series A Preferred Stock and Series B Preferred Stock are listed on The Nasdaq Global Market, there can be no assurance
that the trading volume for shares will provide sufficient liquidity for holders to sell their shares at the time of their choosing or that the trading price for
shares will equal or exceed the price paid for the shares. Because the shares of Series A Preferred Stock and Series B Preferred Stock carry a fixed dividend
rate, the trading price in the secondary market will be influenced by changes in interest rates and will tend to move inversely to changes in interest rates. In
particular, an increase in market interest rates may result in higher yields on other financial instruments and may lead purchasers of shares of Series A
Preferred Stock and Series B Preferred Stock to demand a higher yield on their purchase price, which could adversely affect the market price of those shares.
An increase in interest rates available to investors could also reduce the value of our common stock.

We currently do not pay cash distributions on our common stock and we may be unable to pay or maintain cash distributions in the future or increase
distributions over time.

There are many factors that can affect the availability and timing of cash distributions to stockholders, and we currently do not pay cash distributions on
our common stock. Distributions will be based principally on cash available from our operations. The amount of cash available for distributions is affected
by many factors, such as income from our properties and our operating expense levels, as well as many other variables. Actual cash available for
distributions may vary substantially from estimates. We cannot assure a stockholder that we will be able to pay distributions or that distributions will increase
over time with respect to our capital stock. Our actual results may differ significantly from the assumptions used by our Board in establishing the distribution
rate to stockholders. We may not have sufficient cash from operations to make a distribution required to qualify or maintain our qualification as a REIT,
which may materially adversely affect a stockholder’s investment. 23



The limit on the number of shares a person may own may discourage a third-party from acquiring us in a manner that might result in a premium price
to our stockholders.

Our charter, with certain exceptions, authorizes our directors to take such actions as are necessary and desirable to preserve our qualification as a REIT.
Unless exempted (prospectively or retroactively) by the Board, no person may own more than 9.8% in value of the aggregate of our outstanding shares of our
capital stock or more than 9.8% (in value or in number of shares, whichever is more restrictive) of any class or series of shares of our capital stock. This
restriction may have the effect of delaying, deferring or preventing a change in control of us, including an extraordinary transaction (such as a merger, tender
offer or sale of all or substantially all our assets) that might provide a premium price for holders of our common stock.

The terms of our Series A Preferred Stock, Series B Preferred Stock, and the terms of other preferred stock we may issue, may discourage a third- party
firom acquiring us in a manner that might result in a premium price to stockholders.

The change of control conversion and redemption features of the Series A Preferred Stock and Series B Preferred Stock may make it more difficult for a
party to acquire us or discourage a party from seeking to acquire us. Upon the occurrence of a change of control, holders of Series A Preferred Stock and
Series B Preferred Stock will, under certain circumstances, have the right to convert some of or all their shares of Series A Preferred Stock and Series B
Preferred Stock into shares of our common stock (or equivalent value of alternative consideration) and under these circumstances we will also have a change
of control redemption right to redeem shares of Series A Preferred Stock and Series B Preferred Stock. Upon exercise of this conversion right, the holders
will be limited to a maximum number of shares of our common stock pursuant to a predetermined ratio. These features of the Series A Preferred Stock and
Series B Preferred Stock may have the effect of discouraging a third-party from seeking to acquire us or of delaying, deferring or preventing a change of
control under circumstances that otherwise could provide the holders of our common stock with the opportunity to realize a premium over the then-current
market price or that stockholders may otherwise believe is in their best interests. We may also issue other classes or series of preferred stock that could also
have the same effect.

We have a classified board, which may discourage a third-party from acquiring us in a manner that might result in a premium price to our stockholders.

The Board is divided into three classes of directors. At each annual meeting, directors of one class are elected to serve until the annual meeting of
stockholders held in the third year following the year of their election and until their successors are duly elected and qualify. The classification of our
directors may have the effect of delaying, deferring or preventing a change in control of us, including an extraordinary transaction (such as a merger, tender
offer or sale of all or substantially all our assets) that might result in a premium price for our stockholders.

Maryland law prohibits certain business combinations, which may make it more difficult for us to be acquired and may discourage a third-party from
acquiring us in a manner that might result in a premium price to our stockholders.

Under Maryland law, “business combinations” between a Maryland corporation and an interested stockholder or an affiliate of an interested stockholder
are prohibited for five years after the most recent date on which the interested stockholder becomes an interested stockholder. These business combinations
include, but are not limited to, a merger, consolidation, share exchange or, in circumstances specified in the statute, an asset transfer or issuance or
reclassification of equity securities. An interested stockholder is defined as:

e any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the corporation’s outstanding voting stock; or

o an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question, was the beneficial owner of, directly
or indirectly, 10% or more of the voting power of the then outstanding stock of the corporation.

A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction by which he or she otherwise
would have become an interested stockholder. However, in approving a transaction, the board of directors may provide that its approval is subject to

compliance, at or after the time of approval, with any terms and conditions determined by the board of directors.

After the five-year prohibition, any business combination between the Maryland corporation and an interested stockholder generally must be
recommended by the board of directors of the corporation and approved by the affirmative vote of at least:

e 80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and

e two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the interested stockholder with whom or
with whose affiliate the business combination is to be effected or held by an affiliate or associate of the interested stockholder.
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These super-majority vote requirements do not apply if the corporation’s common stockholders receive a minimum price, as defined under Maryland
law, for their shares in the form of cash or other consideration in the same form as previously paid by the interested stockholder for its shares. The business
combination statute permits various exemptions from its provisions, including business combinations that are exempted by the Board of directors prior to the
time that the interested stockholder becomes an interested stockholder. Pursuant to the statute, the board has exempted any business combination involving
our Advisor or any affiliate of our Advisor. Consequently, the five-year prohibition and the super-majority vote requirements will not apply to business
combinations between us and our Advisor or any affiliate of our Advisor. As a result, our Advisor and any affiliate of our Advisor may be able to enter into
business combinations with us that may not be in the best interests of our stockholders, without compliance with the super-majority vote requirements and
the other provisions of the statute. The business combination statute may discourage others from trying to acquire control of us and increase the difficulty of
consummating any offer.

Our bylaws designate the Circuit Court for Baltimore City, Maryland as the sole and exclusive forum for certain actions and proceedings that may be
initiated by our stockholders.

Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the Circuit Court for Baltimore City, Maryland, or, if that
court does not have jurisdiction, the United States District Court for the District of Maryland, Northern Division, is the sole and exclusive forum for (a) any
derivative action or proceeding brought on our behalf, other than actions arising under federal securities laws; (b) any Internal Corporate Claim, as such term
is defined in the Maryland General Corporation Law (the “MGCL”), or any successor provision thereof, including, without limitation, (i) any action asserting
a claim of breach of any duty owed by any of our directors, officers or other employees to us or to our stockholders or (ii) any action asserting a claim
against us or any of our directors, officers or other employees arising pursuant to any provision of the MGCL, our charter or our bylaws; or (c) any other
action asserting a claim against us or any of our directors, officers or other employees that is governed by the internal affairs doctrine. Our bylaws also
provide that unless we consent in writing, none of the foregoing actions, claims or proceedings may be brought in any court sitting outside the State of
Maryland and the federal district courts are, to the fullest extent permitted by law, the sole and exclusive forum for the resolution of any complaint asserting a
cause of action under the Securities Act. These choice of forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that the
stockholder believes is favorable. Alternatively, if a court were to find these provisions of our bylaws inapplicable to, or unenforceable in respect of, one or
more of the specified types of actions or proceedings, we may incur additional costs associated with resolving these matters in other jurisdictions.

Certain provisions in our bylaws and agreements may deter, delay or prevent a change in our control.

Provisions contained in our bylaws may deter, delay or prevent a change in control of our Board, including, for example, provisions requiring
qualifications for an individual to serve as a director and a requirement that certain of our directors be “Managing Directors” and other directors be
“Independent Directors”, as defined in our governing documents. Such provisions may have the effect of delaying, deferring or preventing a change in
control of us, including an extraordinary transaction (such as a merger, tender offer or sale of all or substantially all of our assets) that might otherwise result
in a premium for our stockholders.

Maryland law limits the ability of a third-party to buy a large stake in us and exercise voting power in electing directors, which may discourage a third-
party from acquiring us in a manner that might result in a premium price to our stockholders.

The Maryland Control Share Acquisition Act provides that holders of “control shares” of a Maryland corporation acquired in a “control share
acquisition” have no voting rights except to the extent approved by the stockholders by the affirmative vote of two-thirds of all the votes entitled to be cast
on the matter, excluding all shares of stock owned by the acquirer, by officers or by employees who are directors of the corporation. “Control shares” are
voting shares of stock which, if aggregated with all other shares of stock owned by the acquirer or in respect of which the acquirer can exercise or direct the
exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquirer to exercise voting power in electing directors within
specified ranges of voting power. Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously obtained
stockholder approval or shares acquired directly from the corporation. A “control share acquisition” means the acquisition of issued and outstanding control
shares. The Maryland Control Share Acquisition Act does not apply (a) to shares acquired in a merger, consolidation or share exchange if the corporation is a
party to the transaction, or (b) to acquisitions approved or exempted by the charter or bylaws of the corporation.

Our bylaws contain a provision exempting from the Maryland Control Share Acquisition Act any and all acquisitions of our stock by any person. There
can be no assurance that this provision will not be amended or eliminated at any time in the future.
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The stockholder rights plan adopted by our Board may discourage a third-party from acquiring us in a manner that might result in a premium price to
our stockholders.

Our Board previously adopted a stockholder rights plan, with an original expiration date of May 18, 2023, extended to May 18, 2026 pursuant to that certain
Amendment No. 1 Rights Agreement, dated as of May 18, 2020, with Computershare Trust Company, N.A., as rights agent (the “Rights Agent”), dated of
May 18, 2023 by and between us and the Rights Agent. In connection with the stockholder rights plan, in December 2020, we paid a dividend of one
common share purchase right (the “Rights”) for each share of our common stock outstanding as authorized by our Board in its discretion. The Rights may
expire sooner than May 18, 2026 if the Rights are previously redeemed, exchanged or terminated, or if our common stock is listed on NYSE or NASDAQ,
364 days from the commencement of trading. If a person or entity, together with its affiliates and associates, acquires beneficial ownership of 2.0% or more
of our then outstanding common stock, subject to certain exceptions, each Right would entitle its holder (other than the acquirer, its affiliates and associates)
to purchase additional shares of our common stock at a substantial discount to the then current per share estimated net asset value. In addition, under certain
circumstances, we may exchange the Rights (other than Rights beneficially owned by the acquirer, its affiliates and associates), in whole or in part, for shares
of common stock on a one-for-one basis. The stockholder rights plan could make it more difficult for a third-party to acquire the Company or a large block of
our common stock without the approval of our Board, which may discourage a third-party from acquiring us in a manner that might result in a premium price
to our stockholders.

If we internalize our management functions, we would be required to pay a transition fee and would not have the right to retain our management or
personnel.

We may engage in an internalization transaction and become self-managed in the future. If we internalize our management functions, under the terms of
our advisory agreement we would be required to pay a transition fee to our Advisor upon termination of the advisory agreement in connection with an
internalization that could be up to 4.5 times the compensation paid to our Advisor in the previous year, plus expenses. We also would not have any right to
retain our executive officers or other personnel of our Advisor who currently manage our day-to-day operations. An inability to manage an internalization
transaction effectively could thus result in our incurring excess costs and suffering deficiencies in our disclosure controls and procedures or our internal
control over financial reporting. These deficiencies could cause us to incur additional costs, and our management’s attention could be diverted from most
effectively managing our investments, which could result in litigation and resulting associated costs in connection with the internalization transaction.

We may terminate our advisory agreement in only limited circumstances, which may require payment of a termination fee.

We have limited rights to terminate our Advisor. The initial term of our advisory agreement expires on February 16, 2027, but is automatically renewed
upon expiration for consecutive ten-year terms unless notice of termination is provided by either party 365 days in advance of the expiration of the term.
Further, we may terminate the agreement only under limited circumstances. In the event of a termination in connection with a change in control of us, we
would be required to pay a termination fee that could be up to four times the compensation paid to our Advisor in the previous year, plus expenses. The
limited termination rights will make it difficult for us to renegotiate the terms of the advisory agreement or replace our Advisor even if the terms of the
advisory agreement are no longer consistent with the terms generally available to externally-managed REITs for similar services, could have a material
adverse effect on us.

Our business and operations could suffer if our Advisor or any other party that provides us with services essential to our operations experiences system
failures or cyber incidents or a deficiency in cybersecurity.

The internal information technology networks and related systems of our Advisor and other parties that provide us with services essential to our
operations (including our tenants, operators, and other third-party operators of our healthcare facilities) are vulnerable to damage from any number of
sources, including computer viruses, unauthorized access, energy blackouts, natural disasters, terrorism, war and telecommunication failures. Any system
failure or accident that causes interruptions in our operations could result in a material disruption to our business. We may also incur additional costs to
remedy damages caused by these disruptions.
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As reliance on technology has increased, so have the risks posed to those systems. Our Advisor and other parties that provide us with services essential
to our operations must continuously monitor and develop their networks and information technology to prevent, detect, address and mitigate the risk of
unauthorized access, misuse, computer viruses, and social engineering, such as phishing. Our Advisor is continuously working, including with the aid of
third-party service providers, to install new, and to upgrade existing, network and information technology systems, to create processes for risk assessment,
testing, prioritization, remediation, risk acceptance, and reporting, and to provide awareness training around phishing, malware and other cyber risks to
ensure that our Advisor and other parties that provide us with services essential to our operations are protected against cyber risks and security breaches and
that we are also therefore so protected. However, these upgrades, processes, new technology and training may not be sufficient to protect us from all risks.
Even the most well protected information, networks, systems and facilities remain potentially vulnerable because the techniques and technologies used in
attempted attacks and intrusions evolve and generally are not recognized until launched against a target. In some cases, attempted attacks and intrusions are
designed not to be detected and, in fact, may not be detected.

The remediation costs and lost revenues experienced by a subject of an intentional cyberattack or other event which results in unauthorized third-party
access to systems to disrupt operations, corrupt data or steal confidential information may be significant and significant resources may be required to repair
system damage, protect against the threat of future security breaches or to alleviate problems, including reputational harm, loss of revenues and litigation,
caused by any breaches. Additionally, any failure to adequately protect against unauthorized or unlawful processing of personal data, or to take appropriate
action in cases of infringement may result in significant penalties under privacy law.

Furthermore, a security breach or other significant disruption involving the information technology networks and related systems of our Advisor or any
other party that provides us with services essential to our operations could:

o result in misstated financial reports, violations of loan covenants, missed reporting deadlines or missed permitting deadlines;
e affect our ability to properly monitor our compliance with the rules and regulations regarding our qualification as a REIT;

e result in the unauthorized access to, and destruction, loss, theft, misappropriation or release of, proprietary, confidential, sensitive or otherwise valuable
information (including information about our tenant operators and other third-party operators of our healthcare facilities, as well as the patients or
residents at those facilities), which others could use to compete against us or for disruptive, destructive or otherwise harmful purposes and outcomes;

e result in our inability to maintain the building systems relied upon by our tenants for the efficient use of their leased space;
e  require significant management attention and resources to remedy any damages that result;

e subject us to claims for breach of contract, damages, credits, penalties or termination of leases or other agreements; or

e adversely impact our reputation among our tenants, operators and investors generally.

Although our Advisor and other parties that provide us with services essential to our operations intend to continue to implement industry-standard
security measures, there can be no assurance that those measures will be sufficient, and any material adverse effect experienced by our Advisor and other
parties that provide us with services essential to our operations could, in turn, have an adverse impact on us.

We depend on our Advisor and Property Manager to provide us with executive officers, key personnel and all services required for us to conduct our
operations and our operating performance may be impacted by any adverse changes in the financial health or reputation of our Advisor.

We have no employees. Personnel and services that we require are provided to us under contracts with our Advisor and its affiliates including our
Property Manager. We depend on our Advisor and our Property Manager to manage our operations and acquire and manage certain of our real estate assets.
Our Advisor makes all decisions with respect to the management of our company, subject to the supervision of, and any guidelines established by, the Board.

Our success depends to a significant degree upon the contributions of our executive officers and other key personnel of our Advisor and its affiliates,
including Michael Anderson, our chief executive officer, and Scott Lappetito, our chief financial officer, treasurer and secretary. Neither our Advisor nor any
of its affiliates has an employment agreement with these key personnel and we cannot guarantee that all, or any particular one, of these individuals will
remain employed by our Advisor or one of its affiliates and otherwise available to continue to perform services for us. Further, we do not maintain key
person life insurance on any person. We believe that our success depends, in large part, upon the ability of our Advisor to hire, retain or contract for services
of highly skilled managerial, operational and marketing personnel. Competition for skilled personnel is intense, and there can be no assurance that our
Advisor will be successful in attracting and retaining skilled personnel. If our Advisor loses or is unable to obtain the services of skilled personnel due to,
among other things, an overall labor shortage, lack of skilled labor, increased turnover or labor inflation, our Advisor’s ability to manage our business and
implement our investment strategies could be delayed or hindered, which could have a material adverse effect on us.
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Any adverse changes in the financial condition or financial health of, or our relationship with, our Advisor or Property Manager, including any change
resulting from an adverse outcome in any litigation could hinder their ability to successfully manage our operations and our investments. Additionally,
changes in ownership or management practices, the occurrence of adverse events affecting our Advisor or its affiliates or other companies advised by our
Advisor or its affiliates could create adverse publicity and adversely affect us and our relationship with lenders, tenants, operators or counterparties.

We depend on our OP and its subsidiaries for cash flow and are structurally subordinated in right of payment to the obligations of our OP and its
subsidiaries.

We conduct, and intend to continue conducting, all of our business operations through our OP, and, accordingly, we rely on distributions from our OP
and its subsidiaries to provide cash to pay our obligations. There is no assurance that our OP or its subsidiaries will be able to, or be permitted to, pay
distributions to us that will enable us to pay dividends and other distributions to our stockholders and meet our other obligations. Each of our OP’s
subsidiaries is a distinct legal entity and, under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from these
entities. In addition, any claims we may have will be structurally subordinated to all existing and future liabilities and obligations of our OP and its
subsidiaries. Therefore, in the event of our bankruptcy, liquidation or reorganization, our assets and those of our OP and its subsidiaries will be available to
satisfy the claims of our creditors or to pay dividends and other distributions to our stockholders only after all the liabilities and obligations of our OP and its
subsidiaries have been paid in full.

U.S. Federal Income Tax Risks
Our failure to remain qualified as a REIT would subject us to U.S. federal income tax and potentially state and local tax.

We elected to be taxed as a REIT, commencing with our taxable year ended December 31, 2013, and intend to operate in a manner that will allow us to
continue to qualify as a REIT for U.S. federal income tax purposes. However, we may terminate our REIT qualification inadvertently or if the Board
determines that doing so is in our best interests. Our qualification as a REIT depends upon our satisfaction of certain asset, income, organizational,
distribution, stockholder ownership and other requirements on a continuing basis. We have structured, and intend to continue structuring, our activities in a
manner designed to satisfy all the requirements to qualify as a REIT. However, the REIT qualification requirements are extremely complex and interpretation
of the U.S. federal income tax laws governing qualification as a REIT is limited. Furthermore, any opinion of our counsel, including tax counsel, as to our
eligibility to remain qualified as a REIT is not binding on the Internal Revenue Service (the “IRS”) and is not a guarantee that we will continue to qualify as
a REIT. Accordingly, we cannot be certain that we will be successful in operating so that we can remain qualified as a REIT. Our ability to satisfy the asset
tests depends on our analysis of the characterization and fair market values of our assets, some of which are not susceptible to a precise determination, and
for which we will not obtain independent appraisals. Our compliance with the REIT income or quarterly asset requirements also depends on our ability to
successfully manage the composition of our income and assets on an ongoing basis. Accordingly, if certain of our operations were to be recharacterized by
the IRS, such recharacterization could jeopardize our ability to satisfy all requirements for qualification as a REIT. Furthermore, future legislative, judicial or
administrative changes to the U.S. federal income tax laws could be applied retroactively, which could result in our disqualification as a REIT.

If we fail to continue to qualify as a REIT for any taxable year, and we do not qualify for certain statutory relief provisions, we will be subject to U.S.
federal income tax on our taxable income at the corporate rate. In addition, we would generally be disqualified from treatment as a REIT for the four taxable
years following the year in which we lose our REIT qualification. Losing our REIT qualification would reduce our net earnings available for investment or
distribution to stockholders because of the additional entity-level tax liability. In addition, amounts paid to stockholders that are treated as dividends for U.S.
federal income tax purposes would no longer qualify for the dividends paid deduction, and we would no longer be required to make distributions. If we lose
our REIT qualification, we might be required to borrow funds or liquidate some investments in order to pay the applicable taxes.
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Even as a REIT, in certain circumstances, we may incur tax liabilities that would reduce our cash available for distribution to our stockholders.

Even as a REIT, we may be subject to U.S. federal, state and local income taxes. For example, net income from the sale of properties that are “dealer”
properties sold by a REIT and that do not meet a safe harbor available under the Code (a “prohibited transaction” under the Code) will be subject to a 100%
tax. We may not make sufficient distributions to avoid excise taxes applicable to REITs. Similarly, if we were to fail an income test (and did not lose our
REIT status because such failure was due to reasonable cause and not willful neglect), we would be subject to tax on the income that does not meet the
income test requirements. We also may decide to retain net capital gains we earn from the sale or other disposition of our property and pay U.S. federal
income tax directly on such income. In that event, our stockholders would be treated as if they earned that income and paid the tax on it directly. However,
stockholders that are tax-exempt, such as charities or qualified pension plans, would have no benefit from their deemed payment of such tax liability unless
they file U.S. federal income tax returns and seek a refund of such tax. We also will be subject to corporate tax on any undistributed REIT taxable income.
We also may be subject to state and local taxes on our income or property, including franchise, payroll and transfer taxes, either directly or at the level of the
OP or at the level of the other companies through which we indirectly own our assets, such as any TRSs, which are subject to full U.S. federal, state, local
and foreign corporate-level income taxes. Any taxes we pay directly or indirectly will reduce our cash flow.

To qualify as a REIT, we must meet annual distribution requirements, which may force us to forgo otherwise attractive opportunities or borrow funds
during unfavorable market conditions. This could delay or hinder our ability to meet our investment objectives and reduce our stockholders’ overall
return.

In order to qualify as a REIT, we must distribute annually to our stockholders at least 90% of our REIT taxable income (which does not equal net
income as calculated in accordance with GAAP), determined without regard to the deduction for dividends paid and excluding net capital gain. We will be
subject to U.S. federal income tax on our undistributed REIT taxable income and net capital gain and to a 4% nondeductible excise tax on any amount by
which distributions we make with respect to any calendar year are less than the sum of (a) 85% of our ordinary income, (b) 95% of our capital gain net
income and (c) 100% of our undistributed income from prior years. These requirements could cause us to distribute amounts that otherwise would be spent
on investments in real estate assets and it is possible that we might be required to borrow funds, possibly at unfavorable rates, or sell assets to fund these
distributions. Although we intend to make distributions sufficient to meet the annual distribution requirements and to avoid U.S. federal income and excise
taxes on our earnings while we qualify as a REIT, it is possible that we might not always be able to do so.

Recharacterization of sale-leaseback transactions may cause us to lose our REIT status.

We will use commercially reasonable efforts to structure any sale-leaseback transaction we enter into so that the lease will be characterized as a “true
lease” for U.S. federal income tax purposes, thereby allowing us to be treated as the owner of the property for U.S. federal income tax purposes. However,
the IRS may challenge this characterization. In the event that any sale-leaseback transaction is challenged and recharacterized as a financing transaction or
loan for U.S. federal income tax purposes, deductions for depreciation and cost recovery relating to the property would be disallowed. If a sale-leaseback
transaction were so recharacterized, we might fail to continue to satisfy the REIT qualification asset tests or income tests and, consequently, lose our REIT
status effective with the year of recharacterization. Alternatively, the amount of our REIT taxable income could be recalculated which might also cause us to
fail to meet the distribution requirement for a taxable year.

Certain of our business activities are potentially subject to the prohibited transaction tax.

For so long as we qualify as a REIT, our ability to dispose of property during the first few years following acquisition may be restricted to a substantial
extent as a result of our REIT qualification. Under applicable provisions of the Code regarding prohibited transactions by REITs, while we qualify as a REIT
and provided we do not meet a safe harbor available under the Code, we will be subject to a 100% penalty tax on the net income from the sale or other
disposition of any property (other than foreclosure property) that we own, directly or indirectly through any subsidiary entity, including the OP, but generally
excluding TRSs, that is deemed to be inventory or property held primarily for sale to customers in the ordinary course of a trade or business. Whether
property is inventory or otherwise held primarily for sale to customers in the ordinary course of a trade or business depends on the particular facts and
circumstances surrounding each property. We intend to avoid the 100% prohibited transaction tax by (a) conducting activities that may otherwise be
considered prohibited transactions through a TRS (but such TRS will incur corporate rate income taxes with respect to any income or gain recognized by it),
(b) conducting our operations in such a manner so that no sale or other disposition of an asset we own, directly or indirectly through any subsidiary, will be
treated as a prohibited transaction, and (c) structuring certain dispositions of our properties to comply with the requirements of the prohibited transaction safe
harbor available under the Code for properties that, among other requirements, have been held for at least two years. Despite our present intention, no
assurance can be given that any particular property we own, directly or through any subsidiary entity, including the OP, but generally excluding TRSs, will
not be treated as inventory or property held primarily for sale to customers in the ordinary course of a trade or business.
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TRSs are subject to corporate-level taxes and our dealings with TRSs may be subject to a 100% excise tax.

A REIT may own up to 100% of the stock of one or more TRSs. Both the subsidiary and the REIT must jointly elect to treat the subsidiary as a TRS. A
corporation of which a TRS directly or indirectly owns more than 35% of the voting power or value of the stock will automatically be treated as a TRS.
Overall, no more than 20% (25% for taxable years beginning prior to January 1, 2018) of the gross value of a REIT’s assets may consist of stock or securities
of one or more TRSs. A TRS may hold assets and earn income that would not be qualifying assets or income if held or earned directly by a REIT, including
gross income from operations pursuant to management contracts. We may lease some of our seniors housing properties that are “qualified health care
properties” to one or more TRSs which, in turn, contract with independent third-party management companies to operate those qualified health care
properties on behalf of those TRSs. In addition, we may use one or more TRSs generally to hold properties for sale in the ordinary course of a trade or
business or to hold assets or conduct activities that we cannot conduct directly as a REIT. A TRS is subject to applicable U.S. federal, state, local and foreign
income tax on its taxable income, as well as limitations on the deductibility of its interest expenses. In addition, the Code imposes a 100% excise tax on
certain transactions between a TRS and its parent REIT that are not conducted on an arm’s-length basis.

If the OP failed to qualify as a partnership or is not otherwise disregarded for U.S. federal income tax purposes, we would cease to qualify as a REIT.

If the IRS were to successfully challenge the status of the OP as a partnership or disregarded entity for U.S. federal income tax purposes, the OP would
be taxable as a corporation. In such event, this would reduce the amount of distributions that the OP could make to us. This also would result in our failing to
qualify as a REIT, and we would become subject to a corporate-level tax on our income. This substantially would reduce our cash available to pay dividends
and other distributions to our stockholders. In addition, if any of the partnerships or limited liability companies through which the OP owns its properties, in
whole or in part, loses its characterization as a partnership and is otherwise not disregarded for U.S. federal income tax purposes, the partnership or limited
liability company would be subject to taxation as a corporation, thereby reducing distributions to the OP. Such a recharacterization of an underlying property
owner could also threaten our ability to maintain our REIT qualification.

If our qualified health care properties are not properly leased to a TRS or the managers of those qualified health care properties do not qualify as
“eligible independent contractors,” we could fail to qualify as a REIT.

In general, under the REIT rules, we cannot directly operate any of our seniors housing properties that are qualified health care properties and can only
indirectly participate in the operation of qualified health care properties on an after-tax basis by leasing those properties to independent health care facility
operators or to TRSs. A qualified health care property is any real property (and any personal property incident to that real property), which is, or is necessary
or incidental to the use of, a hospital, nursing facility, assisted living facilities, congregate care facility, qualified continuing care facility, or other licensed
facility which extends medical or nursing or ancillary services to patients and is operated by a provider of those services that is eligible for participation in
the Medicare program with respect to that facility. Furthermore, rent paid by a lessee of a qualified health care property that is a “related party tenant” of ours
will not be qualifying income for purposes of the two gross income tests applicable to REITs. However, a TRS that leases qualified health care properties
from us will not be treated as a related party tenant with respect to our qualified health care properties that are managed by an eligible independent
contractor.

An eligible independent contractor is an independent contractor that, at the time such contractor enters into a management or other agreement with a
TRS to operate a qualified health care property, is actively engaged in the trade or business of operating qualified health care properties for any person not
related to us or the TRS. Among other requirements to qualify as an independent contractor, a manager must not own, directly or applying attribution
provisions of the Code, more than 35% of the shares of our outstanding stock (by value), and no person or group of persons can own more than 35% of the
shares of our outstanding stock and 35% of the ownership interests of the manager (taking into account only owners of more than 5% of our shares and, with
respect to ownership interest in such managers that are publicly traded, only holders of more than 5% of such ownership interests). The ownership attribution
rules that apply for purposes of the 35% thresholds are complex. There can be no assurance that the levels of ownership of our shares by our managers and
their owners will not be exceeded.

If our leases with TRSs are not respected as true leases for U.S. federal income tax purposes, we likely would fail to qualify as a REIT.

To qualify as a REIT, we must satisfy two gross income tests, under which specified percentages of our gross income must be derived from certain
sources, such as “rents from real property.” Rent paid by TRSs to the OP pursuant to the lease of our qualified healthcare properties will constitute a
substantial portion of our gross income. For that rent to qualify as rents from real property for purposes of the REIT gross income tests, the leases must be
respected as true leases for U.S. federal income tax purposes and not be treated as service contracts, joint ventures or some other type of arrangement. If our
leases are not respected as true leases for U.S. federal income tax purposes, we may fail to qualify as a REIT.
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We may choose to make distributions partly in cash and partly in shares of our common stock, in which case our stockholders may be required to pay
U.S. federal income taxes in excess of the cash portion of such distributions they receive.

In connection with our qualification as a REIT, we are required to distribute annually to our stockholders at least 90% of our REIT taxable income
(which does not equal net income as calculated in accordance with GAAP), determined without regard to the deduction for dividends paid and excluding net
capital gain. The IRS has issued Revenue Procedures authorizing elective cash/stock distributions to be made by “publically offered REITs,” like us, in order
to satisfy this requirement, provided that at least 20% of the aggregate amount of a distribution to stockholders is paid in cash and certain other parameters
detailed in the Revenue Procedures are satisfied. Taxable stockholders receiving such distributions will be required to include the full amount of such
distributions as ordinary dividend income to the extent of our current or accumulated earnings and profits, as determined for U.S. federal income tax
purposes. As a result, U.S. stockholders may be required to pay U.S. federal income taxes with respect to such distributions in excess of the cash portion of
the distribution received.

Accordingly, U.S. stockholders receiving a distribution partly in cash and partly in shares of our common stock may be required to sell shares received
in such distribution or may be required to sell other stock or assets owned by them, at a time that may be disadvantageous, in order to satisfy any tax imposed
on such distribution. If a U.S. stockholder sells the shares that it receives as part of the distribution in order to pay this tax, the sales proceeds may be less
than the amount included in income with respect to the distribution, depending on the value of the shares at the time of the sale. Furthermore, with respect to
certain non-U.S. stockholders, we may be required to withhold U.S. tax with respect to such distribution, including in respect of all or a portion of such
distribution that is payable in stock, by withholding or disposing of part of the shares included in such distribution and using the proceeds of such disposition
to satisfy the withholding tax imposed. Because there is no established trading market for shares of our common stock, stockholders may not be able to sell
shares of our common stock to pay taxes owed on dividend income.

Our current distribution policy with respect to distributions on shares of our common stock is to pay such distributions solely in shares of our common
stock. Such distributions are not taxable to our stockholders.

The taxation of distributions can be complex; however, distributions to stockholders that are treated as dividends for U.S. federal income tax purposes
generally will be taxable as ordinary income, which may reduce our stockholders’ after-tax anticipated return from an investment in us.

Amounts that we pay to our taxable stockholders out of current and accumulated earnings and profits (and not designated as capital gain dividends or
qualified dividend income) generally will be treated as dividends for U.S. federal income tax purposes and will be taxable as ordinary income. Noncorporate
stockholders are entitled to a 20% deduction with respect to these ordinary REIT dividends which would, if allowed in full, result in a maximum effective
U.S. federal income tax rate on these ordinary REIT dividends of 29.6% (or 33.4% including the 3.8% surtax on net investment income); however, the 20%
deduction will end after December 31, 2025.

However, a portion of the amounts that we pay to our stockholders generally may (a) be designated by us as capital gain dividends taxable as long-term
capital gain to the extent that such portion is attributable to net capital gain recognized by us, (b) be designated by us as qualified dividend income, taxable at
capital gains rates, to the extent that such portion is attributable to dividends we receive from TRSs, or (c) constitute a return of capital to the extent that such
portion exceeds our accumulated earnings and profits as determined for U.S. federal income tax purposes. With respect to qualified dividend income, the
current maximum U.S federal tax rate applicable to U.S. noncorporate stockholders is 20% (or 23.8% including the 3.8% surtax on net investment income).
Dividends payable by REITs, however, generally are not eligible for this reduced rate and, as described above, through December 31, 2025, will be subject to
an effective rate of 29.6% (or 33.4% including the 3.8% surtax on net investment income). Although this does not adversely affect the taxation of REITs or
dividends payable by REITs, the more favorable rates applicable to regular corporate qualified dividends could cause investors who are individuals, trusts
and estates to perceive investments in REITs to be relatively less attractive than investments in the stock of non-REIT corporations that pay dividends, which
could adversely affect the value of the stock of REITs, including shares of our stock. Tax rates could be changed in future legislation. A return of capital is
not taxable but has the effect of reducing the tax basis of a stockholder’s investment in shares of our stock. Amounts paid to our stockholders that exceed our
current and accumulated earnings and profits and a stockholder’s tax basis in shares of our stock generally will be taxable as capital gain.

Our stockholders may have tax liability on distributions that they elect to reinvest in shares of our common stock, but they would not receive the cash
firom such distributions to pay such tax liability.

Stockholders who participate in the DRIP generally will be deemed to receive distributions in an amount equal to the fair market value of the shares of
our common stock received on the date of distribution, regardless of whether such shares were purchased at a discount to fair market value, and will be taxed
on any such distribution to the extent it was not a tax-free return of capital. As a result, unless a stockholder is a tax-exempt entity, it may have to use funds
from other sources to pay its tax liability on the distributions reinvested in shares of our common stock pursuant to the DRIP.
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Complying with REIT requirements may limit our ability to hedge our liabilities effectively and may cause us to incur tax liabilities.

The REIT provisions of the Code may limit our ability to hedge our liabilities. Any income from a hedging transaction we enter into to manage the risk
of interest rate changes, price changes or currency fluctuations with respect to borrowings made or to be made to acquire or carry real estate assets, or in
certain cases to hedge previously acquired hedges entered into to manage risks associated with property that has been disposed of or liabilities that have been
extinguished, if properly identified under applicable Treasury Regulations, does not constitute “gross income” for purposes of the 75% or 95% gross income
tests. To the extent that we enter into other types of hedging transactions, the income from those transactions will likely be treated as non-qualifying income
for purposes of both of the gross income tests. As a result of these rules, we may need to limit our use of advantageous hedging techniques or implement
those hedges through a TRS. This could increase the cost of our hedging activities because the TRS would be subject to tax on gains or expose us to greater
risks associated with changes in interest rates than we would otherwise want to bear. In addition, losses in a TRS generally will not provide any tax benefit,
except for being carried forward against future taxable income of the TRS.

Complying with REIT requirements may force us to forgo or liquidate otherwise attractive investment opportunities.

To maintain our qualification as a REIT, we must ensure that we meet the REIT gross income tests annually and that at the end of each calendar quarter,
at least 75% of the value of our assets consists of cash, cash items, government securities and qualified REIT real estate assets, including certain mortgage
loans and certain kinds of mortgage-related securities. The remainder of our investment in securities (other than securities that qualify for the 75% asset test
and securities of qualified REIT subsidiaries and TRSs) generally cannot exceed 10% of the outstanding voting securities of any one issuer, 10% of the total
value of the outstanding securities of any one issuer, or 5% of the value of our assets as to any one issuer. In addition, no more than 20% of the value of our
total assets may consist of stock or securities of one or more TRSs and no more than 25% of our assets may consist of publicly offered REIT debt
instruments that do not otherwise qualify under the 75% asset test. If we fail to comply with these requirements at the end of any calendar quarter, we must
correct the failure within 30 days after the end of the calendar quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification
and suffering adverse tax consequences. As a result, we may be required to liquidate assets from our portfolio or not make otherwise attractive investments in
order to maintain our qualification as a REIT.

The ability of the Board to revoke our REIT qualification without stockholder approval may subject us to U.S. federal income tax and reduce
distributions to our stockholders.

Our charter provides that the Board may revoke or otherwise terminate our REIT election, without the approval of our stockholders, if it determines that
it is no longer in our best interests to continue to qualify as a REIT. While we intend to maintain our qualification as a REIT, we may terminate our REIT
election if we determine that qualifying as a REIT is no longer in our best interests. If we cease to be a REIT, we would become subject to corporate-level
U.S. federal income tax on our taxable income (as well as any applicable state and local corporate tax) and would no longer be required to distribute most of
our taxable income to our stockholders, which may have adverse consequences on our total return to our stockholders and on the value of shares of our stock.

We may be subject to adverse legislative or regulatory tax changes that could increase our tax liability, reduce our operating flexibility, and reduce the
value of shares of our stock.

Changes to the tax laws may occur, and any such changes could have an adverse effect on an investment in shares of our stock or on the market value or
the resale potential of our assets. Our stockholders are urged to consult with an independent tax advisor with respect to the status of legislative, regulatory or
administrative developments and proposals and their potential effect on an investment in shares of our stock.

Although REITs generally receive better tax treatment than entities taxed as non-REIT “C corporations,” it is possible that future legislation would result
in a REIT having fewer tax advantages, and it could become more advantageous for a company that invests in real estate to elect to be treated for U.S.
federal income tax purposes as a non-REIT “C corporation.” As a result, our charter provides the Board with the power, under certain circumstances, to
revoke or otherwise terminate our REIT election and cause us to be taxed as a non-REIT “C corporation,” without the vote of our stockholders. The Board
has duties to us and could only cause such changes in our tax treatment if it determines that such changes are in our best interests.
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The share ownership restrictions for REITs and the 9.8% share ownership limit in our charter may inhibit market activity in shares of our stock and
restrict our business combination opportunities.

In order to qualify as a REIT, five or fewer individuals, as defined in the Code, may not own, actually or constructively, more than 50% in value of the
issued and outstanding shares of our stock at any time during the last half of each taxable year, other than the first year for which a REIT election is made.
Attribution rules in the Code determine if any individual or entity actually or constructively owns shares of our stock under this requirement. Additionally, at
least 100 persons must beneficially own shares of our stock during at least 335 days of a taxable year for each taxable year, other than the first year for which
a REIT election is made. To help ensure that we meet these tests, among other purposes, our charter restricts the acquisition and ownership of shares of our
stock.

Our charter, with certain exceptions, authorizes our directors to take such actions as are necessary and desirable to preserve our qualification as a REIT
while we so qualify. Unless exempted by the Board, for so long as we qualify as a REIT, our charter prohibits, among other limitations on ownership and
transfer of shares of our stock, any person from beneficially or constructively owning (applying certain attribution rules under the Code) more than 9.8% in
value of the aggregate outstanding shares of our stock and more than 9.8% (in value or in number of shares, whichever is more restrictive) of any class or
series of the outstanding shares of our stock. The Board may not grant an exemption from these restrictions to any proposed transferee whose ownership in
excess of the 9.8% ownership limit would result in the termination of our qualification as a REIT. These restrictions on transferability and ownership will not
apply, however, if the Board determines that it is no longer in our best interests to continue to qualify as a REIT or that compliance with the restrictions is no
longer required in order for us to continue to so qualify as a REIT.

These ownership limits could delay or prevent a transaction or a change in control that might involve a premium price for shares of our stock or
otherwise be in the best interests of the stockholders.

Non-U.S. stockholders will be subject to U.S. federal withholding tax and may be subject to U.S. federal income tax on dividends and other distributions
received from us and upon the disposition of shares of our stock.

Subject to certain exceptions, amounts paid to non-U.S. stockholders will be treated as dividends for U.S. federal income tax purposes to the extent of
our current or accumulated earnings and profits. Such dividends ordinarily will be subject to U.S. withholding tax at a 30% rate, or such lower rate as may be
specified by an applicable income tax treaty, unless the dividends are treated as “effectively connected” with the conduct by the non-U.S. stockholder of a
U.S. trade or business. Capital gain distributions attributable to sales or exchanges of “U.S. real property interests” (“USRPIs”), generally will be taxed to a
non-U.S. stockholder (other than a “qualified foreign pension fund,” certain entities wholly owned by a qualified foreign pension fund and certain foreign
publicly-traded entities) as if such gain were effectively connected with a U.S. trade or business. However, a capital gain distribution will not be treated as
effectively connected income if (a) the distribution is received with respect to a class of stock that is “regularly traded,” as defined in applicable Treasury
regulations on an established securities market located in the United States and (b) the non-U.S. stockholder does not own more than 10% of such class of
our stock at any time during the one-year period ending on the date the distribution is received.

Gain recognized by a non-U.S. stockholder upon the sale or exchange of shares of our stock generally will not be subject to U.S. federal income taxation
unless such stock constitutes a USRPI . Shares of our stock will not constitute a USRPI so long as we are a “domestically-controlled qualified investment
entity.” A domestically-controlled qualified investment entity includes a REIT if at all times during a specified testing period, less than 50% in value of such
REIT’s stock is held directly or indirectly by non-U.S. stockholders. Recently proposed regulations would apply special look-through rules to certain U.S.
corporate stockholders in determining whether a REIT is domestically controlled. We believe that we currently are, but there can be no assurance that we will
continue to be, a domestically-controlled qualified investment entity.

Even if we do not qualify as a domestically-controlled qualified investment entity at the time a non-U.S. stockholder sells or exchanges shares of our
stock, gain arising from such a sale or exchange would not be subject to U.S. taxation as a sale of a USRPI if (a) the shares are of a class of our stock that is
“regularly traded,” as defined by applicable Treasury regulations, on an established securities market, and (b) such non-U.S. stockholder owned, actually and
constructively, 10% or less of the outstanding shares of such class of stock at all times during the shorter of (x) five-year period ending on the date of the sale
and (y) the period during which the non-U.S. stockholders held such shares of our stock.

Potential characterization of dividends and other distributions or gain on sale may be treated as unrelated business taxable income to tax-exempt
investors.

If (a) we are a “pension-held REIT,” (b) a tax-exempt stockholder has incurred (or is deemed to have incurred) debt to purchase or hold shares of our

stock, or (c) a holder of shares of our stock is a certain type of tax-exempt stockholder, dividends on, and gains recognized on the sale of, shares of our stock
by such tax-exempt stockholder may be subject to U.S. federal income tax as unrelated business taxable income under the Code.
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PART IV
Item 15. Exhibit and Financial Statement Schedules.
(b) Exhibits

See Exhibit Index below.
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EXHIBIT INDEX

The following exhibits are included, or incorporated by reference, in this Annual Report on Form 10-K/A for the year ended December 31, 2023 (and
are numbered in accordance with Item 601 of Regulation S-K):

Exhibit No. Description
3.1 Articles of Amendment and Restatement for Healthcare Trust, Inc.
322 Articles Supplementary of Healthcare Trust, Inc. relating to election to be subject to Section 3-803 of the Maryland General Corporation
T Law, dated November 9, 2017
3.3 Q) Articles Supplementary relating to the designation of shares of 7.375% Series A Cumulative Redeemable Perpetual Preferred Stock, dated
o December 6, 2019
3.4 (6) Articles Supplementary designating_additional shares of 7.375% Series A Cumulative Redeemable Perpetual Preferred Stock, dated
September 15, 2020
5(28) Articles Supplementary relating to the designation of shares of 7.125% Series B Cumulative Redeemable Perpetual Preferred Stock, dated
o October 4, 2021
3.6 (30) Articles Supplementary_designating_additional shares of 7.375% Series A Cumulative Redeemable Perpetual Preferred Stock, dated
- May 10,2021
3.7 Amended and Restated Bylaws of Healthcare Trust, Inc.
3.80) Amendment to Amended and Restated Bylaws of Healthcare Trust, Inc.
3_‘(2—9) Second Amendment to Amended and Restated Bylaws of Healthcare Trust, Inc.
4.1 D Agreement of Limited Partnership of Healthcare Trust Operating_Partnership, L.P. (f/k/a American Realty Capital Healthcare Trust II
T Operating Partnership, L.P.), dated as of February 14, 2013
4.2 @) First Amendment, dated December 31, 2013, to the Agreement of Limited Partnership of American Realty Capital Healthcare Trust II, L.P.,
T dated February 14, 2013
4.3 D) Second Amendment, dated April 15, 2015, to the Agreement of Limited Partnership of American Realty Capital Healthcare Trust II, L.P,,
T dated as of February 14, 2013
4 (10) Third Amendment, dated December 6, 2019, to the Agreement of Limited Partnership of Healthcare Trust Operating_Partnership, L.P.,
T dated February 14, 2013
4.5(0) Fourth Amendment, dated September 15, 2020, to the Agreement of Limited Partnership of Healthcare Trust Operating Partnership, L.P.,
T dated February 14, 2013
6 30) Fifth Amendment, dated May_7, 2021, to the Agreement of Limited Partnership of Healthcare Trust Operating Partnership, L.P., dated
T February 14, 2013
7 (28) Sixth Amendment, dated October 4, 2021, to the Agreement of Limited Partnership of Healthcare Trust Operating_ Partnership, L.P., dated
T February 14,2013
48 ). Rights Agreement, dated May 18, 2020, between Healthcare Trust, Inc.,and Computershare Trust Company, N.A., as Rights Agent
9* Description of Registrant’s Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934
10 3. Amendment No. 1, dated May 18, 2023, to the Rights Agreement, dated May 18, 2020, between Healthcare Trust, Inc., and Computershare
o Trust Company, N.A., as Rights Agent.
10.1 @ Second Amended and Restated Advisory Agreement, dated as of February 17, 2017, by and among_the Company, Healthcare Trust
T Operating Partnership, L.P. and Healthcare Trust Advisors, LLC
10.2 (11) Amendment No. 1, dated as of July 25, 2019, to the Second Amended and Restated Advisory Agreement, by and among_Healthcare
- Trust, Inc., Healthcare Trust Operating Partnership, L.P. and Healthcare Trust Advisors, LLC
103 9 Amended and Restated Property Management and Leasing_Agreement, dated as of February 17, 2017, by and among_the Company,
T Healthcare Trust Operating Partnership, L.P. and Healthcare Trust Properties, LLC
10.4 (12) First Amendment, dated as of April 9, 2018, to Amended and Restated Property Management and [easing_Agreement, by and among
T Healthcare Trust, Inc., Healthcare Trust Operating Partnership, L.P., and Healthcare Trust Properties, LLC
10.5 32) Second Amendment, dated as of November 11, 2021, to Amended and Restated Property Management and Leasing Agreement, by and
T among Healthcare Trust, Inc., Healthcare Trust Operating Partnership, L.P., and Healthcare Trust Properties, LLC
M(Q), Indemnification Agreement, dated as of December 31, 2014, with Directors, Officers, Advisor and Dealer Manager
M(Q) Indemnification Agreement, dated April 14, 2015, with Mr. Randolph C. Read
10.8 (14 Form of Restricted Stock Award Agreement Pursuant to the Employee and Director Incentive Restricted Share Plan of Healthcare

Trust, Inc.
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Exhibit No.

Description

10.9 (15)

Master Credit Facility Agreement, dated as of October 31, 2016, by _and among_the borrowers party thereto and KeyBank National
Association

First Amendment to Master Credit Facility, dated April 26, 2017, by among the borrowers party thereto and KeyBank National Association
Reaffirmation, Joinder and Second Amendment to Master Credit Facility, dated October 26, 2017, by among_the borrowers party thereto
and KeyBank National Association

in favor of Capital One, National Association
Amended and Restated Hazardous Materials Indemnity Agreement, dated as of December 20, 2019, by Healthcare Trust Operating
Partnership, L.P. and the borrower entities party thereto, for the benefit of Capital One, National Association

Form of Restricted Stock Award Agreement Pursuant to the Amended and Restated Employee and Director Incentive Restricted Share Plan
of Healthcare Trust, Inc.

Guaranty of Recourse Obligation, dated as of December 28, 2017, by Healthcare Trust Operating Partnership, L.P. in favor of Capital One
National Association

Loan Agreement, dated as of April 10, 2018, by and among the borrowers party thereto, and KeyBank National Association, as lender
Promissory Note A -1, dated as of April 10, 2018, by the borrowers party thereto in favor of KeyBank National Association, as lender

Guarantee Agreement, dated as of April 10, 2018, by Healthcare Trust Operating Partnership, L.P. in favor of KeyBank National
Association, as lender

Form of Indemnification Agreement
Amended and Restated Senior Secured Revolving Credit Agreement dated as of March 13, 2019 by and among Healthcare Trust Operating

Healthcare Trust Operating Partnership, L.P., Healthcare Trust, Inc., the other guarantor parties thereto, Keybank National Association and
the other lenders party thereto

36



Exhibit No. Description
10.34 31)  Fourth Amendment to First Amended and Restated Senior Credit Agreement, entered into as of August 11, 2022, among Healthcare Trust
Operating Partnership, L.P., Healthcare Trust, Inc., the other guarantor parties thereto, Keybank National Association and the other lenders
party _thereto
10.35 33) Loan Agreement dated as of May 24, 2023, among the borrower entities party_thereto, Barclays Capital Real Estate Inc., Société Générale
Financial Corporation, and KeyBank National Association.
10.36 33) Guaranty Agreement dated as of May 24, 2023, by Healthcare Trust Operating Partnership, L.P. in favor of Barclays Capital Real Estate
Inc., Société Générale Financial Corporation, and KeyBank National Association.
10.37 33) Environmental Indemnity Agreement, dated as of May 24, 2023, by Healthcare Trust Operating Partnership, L.P. and the borrower entities
party_thereto, for the benefit of Barclays Capital Real Estate Inc., Société Générale Financial Corporation,_and KeyBank National
Association.
10.38 33 Loan Agreement, dates as of December 22, 2023, among the borrower entities thereto and Capital One, National Association.
10.39 33) Loan Agreement, dated as of February 22, 2024, among the borrower entities party thereto and Bank of Montreal.
21.1 39 List of Subsidiaries of Healthcare Trust, Inc.
23.1 39 Consent of PricewaterhouseCoopers LLP
31.1* Certification of the Principal Executive Officer of the Company pursuant to Securities Exchange Act Rule 13a-14(a)_or 15d-14(a),_as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2* Certification of the Principal Financial Officer of the Company pursuant to Securities Exchange Act Rule 13a-14(a)_or 15d-14(a),_as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
2 (33) Written statements of the Principal Executive Officer and Principal Financial Officer of the Company pursuant to 18 U.S.C. Section 1350,
o as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
9739 Compensation Clawback Policy,
99.1 (22) Second Amended and Restated Share Repurchase Program of Healthcare Trust, Inc.
99.2 (23) Amendment to Second Amended and Restated Share Repurchase Program of Healthcare Trust, Inc.
99.3 (24) Second Amendment to Second Amended and Restated Share Repurchase Program
99.4 (23) Third Amendment to Second Amended and Restated Share Repurchase Program
u(L@ Fourth Amendment to Second Amended and Restated Share Repurchase Program
99.6 (20) Fifth Amendment to Second Amended and Restated Share Repurchase Program
101.INS *  XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within
the Inline XBRL document.
101.SCH *  XBRL Taxonomy Extension Schema Document
101.CAL *  XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF *  XBRL Taxonomy Extension Definition Linkbase Document
101.LAB *  XBRL Taxonomy Extension Label Linkbase Document
101.PRE *  XBRL Taxonomy Extension Presentation Linkbase Document
104 * Cover Page Interactive Data File - the cover page interactive data file does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document
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*  Filed herewith
(1) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on October 6, 2016.

(2) Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2017 filed with the Securities and Exchange
Commission on November 14, 2017.

(3) Filed as an exhibit to the Company’s Registration Statement on Form 8-A filed with the Securities and Exchange Commission on December 6, 2019.

(4) Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2017 filed with the Securities and Exchange
Commission on March 20, 2018.

(5) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May 19, 2020.
(6) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on September 15, 2020.

(7) Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed with the Securities and Exchange
Commission on May 14, 2013.

(8) Filed as an exhibit to the Company’s Quarterly Report on Form 10-K for the fiscal year ended December 31, 2013 filed with the Securities and
Exchange Commission on March 7, 2014.

(9) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on February 17, 2017.
(10) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on December 6, 2019.
(11) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 25, 2019.

(12) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 16, 2018.

(13)Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2014 filed with the Securities and Exchange
Commission on April 15, 2015.

(14)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2016 filed with the Securities and Exchange
Commission on August 15, 2016.

(15)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2016 filed with the Securities and Exchange
Commission on November 10, 2016.

(16) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on December 27, 2019.
(17)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 4, 2018.

(18)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended May 31, 2018 filed with the Securities and Exchange
Commission on August 3, 2018.

(19)Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2018 filed with the Securities and Exchange
Commission on March 14, 2019.

(20) Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2019 filed with the Securities and Exchange
Commission on March 24, 2020.

(21)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on August 13, 2020.
(22)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 14, 2017.
(23)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 29, 2019.
(24)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 27, 2019.
(25)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 23, 2019.
(26) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on August 21, 2019.
(27)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 9, 2020.

(28)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on October 4, 2021, and
incorporated by reference herein.
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(29)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 19, 2022, and
incorporated by reference herein.

(30) Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May 10, 2021.

(31)Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 filed with the Securities and Exchange
Commission on August 12, 2022.

(32) Filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2021 filed with the Securities and Exchange
Commission on November 12, 2021.

(33)Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May 31, 2023.
(34) Filed as an exhibit to the Company’s Current Report on Form 8-A filed with the SEC on May 19, 2023, and incorporated by reference herein.

(35)Filed or furnished as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2023 filed with the Securities and
Exchange Commission on March 15, 2024.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized this 22nd day of March, 2024.

HEALTHCARE TRUST, INC.

By /s/ Michael Anderson
Michael Anderson
Chief Executive Officer
(Principal Executive Officer)
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