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Investing in our common stock involves risks. Our stockholders should carefully consider the risk factors below, together with
all of the other information included in this Annual Report on Form 10- K, including our Consolidated Financial Statements and
the notes thereto included herein. If any of these risks were to occur, our business, financial condition, liquidity, results of
operations and prospects and our ability to service our debt and make distributions to our stockholders at a particular rate, or at
all, could be materially and adversely affected (which we refer to collectively as *“ materially and adversely affecting us ” or
having “ a material adverse effect on us ”” and comparable phrases). Risk Factor Summary Below is a summary of the principal
factors that make an investment in our common stock speculative or risky. This summary should be read in conjunction with the
full risk factors contained below. Risks Related to Our Business and Financial Results « The financial deterioration,
insolvency or bankruptcy of one or more of our major tenants, operators, borrowers or other obligors could have a
material adverse effect on us. * We are dependent on tenants for our revenue, and lease defaults or terminations could reduce
our abrhty to make drstrrbutrons to our stockholders ——Fh

losses in the past and we may experience additional losses in the future . Our prior performance may not be an accurate
predictor of our ability to achieve our business objectives or of our future results. « Our success is dependent on the performance
and continued contributions of certain of our key personnel, and, in the event they are no longer employed by us, we could be
materially and adversely affected. « All of our integrated senior health campuses are managed by Trilogy Management Services,
LLC, or the Trilogy Manager, and account for a significant portion of our revenues and operating income. Adverse
developments in the Trilogy Manager’ s business or financial strength could have a material adverse effect on us. Risks Related
to Investments in Real Estate « Uneertain-Changing market conditions could lead our real estate investments to decrease in
value or may cause us to sell our properties at a loss in the future. « Most of our costs, such as operating and general and
administrative expenses, interest expense and real estate acquisition and construction costs, are subject to inflation and may not
be recoverable. * Our high concentrations of properties in particular geographic areas magnify the effects of negative conditions
affecting those geographic areas. » Our real estate investments may be concentrated in senior housing, SNFs, OM buildings ;
sentor-housingSNFs-or other healthcare- related facilities, making us more vulnerable to negative factors affecting these classes
than if our investments were diversified beyond the healthcare industry. « Our business, tenants, residents and operators may
face litigation and experience rising liability and insurance costs, which may materially and adversely affect us. Risks Related to
Real Estate- Related Investments « Unfavorable real estate market conditions and delays in liquidating defaulted mortgage loan
investments may negatively impact mortgage loans in which we have invested and may invest, which could result in losses to
us. « We expect a portion of our real estate- related investments to be illiquid, and we may not be able to adjust our portfolio in a
timely manner in response to changes in economic and other conditions. Risks Related to 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 or adversely affect our
operators’ ability to operate facilities held in RIDEA structures. « Reimbursement rates from third- party payors, including
Medicare and Medicaid, that do not rise as quickly, or at all, compared to the rate of inflation, could adversely affect our tenants’
operations and ability to make rental payments to us or our profitability from operating facilities held in RIDEA structures. ¢ If
seniors delay moving to senior housing facilities until they require greater care or forgo moving to senior housing facilities
altogether, such action could have a material adverse effect on us. * We, our tenants and our operators for our senior housing
facilities and SNFs may be subject to various government reviews, audits and investigations that could materially and adversely
affect us, including an obligation to refund amounts previously paid to us, potential criminal charges, the imposition of fines and
/ or the loss of the right to participate in Medicare and Medicaid programs. Risks Related to Joint Ventures * Property-ownership
through-When we serve as a managing member, general partner or controlling party with respect to investments or joint
ventures , we may be subject to risks and llabllltles that we eeuld—would not otherw1se face -l-rnatt—etmeeﬂt-re-l-ef—t-hese
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x Lenders may require us to enter into restrrctrve covenants that could adversely affect our
business. Risks Related to Our Corporate Structure and Organization * Our charter imposes a limit on the percentage of shares of
our common stock or capital stock that any person may own, and such limit may discourage a takeover or business combination
that may have benefited our stockholders. Risks Related to Taxes and Our REIT Status « Failure to maintain our qualification as
a REIT for U. S. federal income tax purposes would subject us to U. S. federal income tax on our REIT taxable income at the
regular corporate rate, which would substantially increase our income tax expenses and reduce our distributions to our
stockholders. « We may be subject to adverse legislative or regulatory tax changes that could increase our tax habrhty or reduce
our operating flexibility. Risks Related to Our Common Stock ¢ A2
matntained—-The market prrce and tradrng Volume of shares of our common stock may be Volatrle . Our ablllty to pay
dividends in ; v g d <

ﬂaﬁeﬂal—seettfmes—e*ehaﬂge—tmtﬂ-reeeﬁﬂy—thefe-—— the future may be llmlted by agreements relatlng srgmﬁea-nt—peﬂf-—trp




eilshafes-ef—eufeeﬁrmeﬁ—steelker—our mdebtedness and t-he—other factors peﬁepﬁeﬁ&a%ﬂgrnﬁeafﬁ—sa}es—eﬁweh—shafes—eeu}d
atly-. « Future offerings of debt securities, which
Would be senior to our common stock or equlty securities, Wthh would dllute our ex1st1ng stockholders and may be senior to
our common stock, may adversely affect our stockholders. « We may be unable to raise additional capital on favorable terms, or
at all, needed to grow our business . ¢ Prior to our recent NYSE...... to sell the property at a loss . A downturn in any of our
tenants’, operators’, borrowers’ or other obligors’ businesses could ultimately lead to voluntary or involuntary bankruptcy or
similar insolvency proceedings, including but not limited to assignment for the benefit of creditors, reorganization, liquidation or
winding- up. Bankruptcy and insolvency laws afford certain rights to a defaulting tenant, operator or borrower that has filed for
bankruptcy or reorganization that may render certain of our remedies unenforceable or, at the least, delay our ability to pursue
such remedies and realize any related recoveries. A debtor has the right to assume, or to assume and assign to a third party, or to
reject its executory contracts and unexpired leases in a bankruptcy proceeding. If a debtor were to reject its leases with us,
obligations under such rejected leases would cease. The claim against the rejecting debtor would be an unsecured claim, which
would be limited by the statutory cap set forth in the U. S. Bankruptcy Code, and there may be insufficient assets to satisfy all
unsecured claims, even ones limited by the statutory cap. This statutory cap may be substantially less than the remaining rent
actually owed under the lease. In addition, a debtor may also assert in bankruptcy proceedings that leases should be re-
characterized as financing agreements, which could result in our being deemed a lender instead of a landlord. A lender’ s rights
and remedies, as compared to a landlord’ s, generally are materially less favorable, and our rights as a lender may be
subordinated to other creditors’ rights. Furthermore, the automatic stay provisions of the U. S. Bankruptcy Code would preclude
us from enforcing our remedies unless we first obtain relief from the court having jurisdiction over the bankruptcy case. This
would effectively limit or delay our ability to collect unpaid rent or interest payments, and we may ultimately not receive any
payment at all. In addition, we would likely be required to fund certain expenses and obligations to preserve the value of our
properties, avoid the imposition of liens on our properties or transition our properties to a new tenant or operator. Additionally,
we lease many of our properties to healthcare providers who provide long- term custodial care to the elderly. Evicting operators
for failure to pay rent while the property is occupied typically involves specific procedural or regulatory requirements and may
not be successful. Even if eviction is possible, we may determine not to do so due to reputational or other risks. Bankruptcy or
insolvency proceedings typically also result in increased costs to the operator, significant management distraction and
performance declines. If we are unable to transition affected properties, they would likely experience prolonged operational
disruption, leading to lower occupancy rates and further depressed revenues. Publicity about the operator’ s financial troubles
and bankruptcy or insolvency proceedings may also negatively impact their and our reputations, decreasing customer demand
and revenues. Any or all of these risks could have a material adverse effect on us. traded-eempany—The successful performance
of our real estate investments is materially dependent on the financial stability of our tenants.Lease payment defaults by tenants
would cause us to lose the revenue associated with such leases and could reduce our ability to make distributions to our
stockholders.If a property is subject to a mortgage,a default by a significant tenant on its lease payments to us may result in a
foreclosure on the property if we are unable to find an alternative source of revenue to meet our mortgage payments.In the event
of a tenant default,we may experience delays in enforcing our rights as landlord and may incur substantial costs in protecting our
investment and re- leasing our property.Further,we cannot assure our stockholders that we will be able to re- lease the property
for the rent previously received,if at all,or that lease terminations will not cause us to sell the property at a loss. Historically, we
have experienced net losses (calculated in accordance with GAAP), and we may not be profitable or realize growth in the value
of our investments. Many of our losses can be attributed to depreciation and amortization, interest expense, general and
administrative expenses ;-deptreetationand-amortization-, as well as acquisition expenses incurred in connection with purchasing
properties or making other investments. For a further discussion of our operational history and the factors affecting our net
losses, see Part II, Item 7, Management’ s Discussion and Analysis of Financial Condition and Results of Operations and our
Consolidated Financial Statements and the notes thereto that are a part of this Annual Report on Form 10- K. Our stockholders
should not rely on our past performance to predict our future results. Our stockholders should review our prospects in light of
the risks, uncertainties and difficulties frequently encountered by companies that have a limited operating history, many of
which may be beyond our control. For example, due to challenging economic conditions in the past, distributions to
stockholders were reduced. Therefore, to be successful in this market, we must, among other things: * successfully manage our
assets; © attract, integrate, motivate and retain qualified personnel to manage our day- to- day operations; and ¢ respond to
competition both for investment opportunities and potential investors” investment in us. We cannot guarantee that we will
succeed in achieving these goals, and our failure to do so could materially and adversely affect us and the market price of our
common stock could be highly volatile and decline significantly and our stockholders could lose all or a portion of their
investment. Our success depends, to a significant degree, upon the continued contributions of our executives and key officers. In
particular, Danny Prosky would be difficult to replace. Mr. Prosky currently serves as our Chief Executive Officer and one of
our directors. In the event that Mr. Prosky or one of our other executives or key executive officers are no longer employed by us,
for any reason, it could have a material adverse effect on us, and we may not be able to attract and hire equally capable
individuals to replace them. If we were to lose the benefit of the experience, efforts and abilities of one or more of our
executives or other key officers, we could be materially and adversely affected. Our financial results and our ability to make
distributions to our stockholders are subject to international, national and local market conditions we cannot control or predict.
We are subject to the risks of an international or national economic slowdown or downturn and other changes in international,
national and local market conditions. The following factors may have affected, and may continue to affect, income from our
properties, our ability to acquire and develop properties, and our overall financial results and ability to make distributions to our
stockholders: ¢ poor economic times may result in defaults by tenants of our properties due to bankruptcy, lack of liquidity or




operational failures. We may provide rent concessions, tenant improvement expenditures or reduced rental rates to maintain or
increase occupancy levels; ¢ fluctuations as a result of supply and demand imbalances and reduced occupancies and rental rates
may cause the properties that we own to decrease in value. Consequently, we may not be able to recover the carrying amount of
our properties, which may require us to recognize an impairment charge or record a loss on sale in our financial results; *
reduced values of our properties may limit our ability to obtain or maintain debt financing secured by our properties and may
reduce the availability of unsecured loans; ¢ constricted access to credit may result in tenant defaults or non- renewals under
leases; * layoffs may lead to a lower demand for medical services and cause vacancies to increase and a lack of future population
and job growth may make it difficult to maintain or increase occupancy levels; * disruptions in the financial markets,
deterioration in economic conditions or a public health crisis, such as the COVID- 19 pandemic, have resulted in the past, and
may result in the future, in lower occupancy in our facilities, increased vacancy rates for commercial real estate due to generally
lower demand for rentable space, as well as an oversupply of rentable space; * governmental actions and initiatives, including
risks associated with the impact of a prolonged government shutdown or budgetary reductions or impasses; ® regulatory and
legal uncertainty arising from governmental actions and associated legal challenges, laws that may differ or conflict with
those in other jurisdictions, and lack of clarity or shifting governmental priorities regarding the enforcement of rules and
regulations; and ¢ increased insurance premiums, deductibles and other fees, real estate taxes or utilities or other expenses,
such as inflation of costs or supplies , will decrease our financial results and may reduce funds available for distribution to our
stockholders or, to the extent such increases are passed through to tenants, may lead to tenant defaults. Also, any such increased
expenses may not coincide with our ability to increase rents to tenants on turnover, which would adversely impact our financial
results. The length and severity of any economic slowdown or downturn cannot be predicted with confidence at this time. We
have been, and we expect may continue to be, negatively impacted to the extent an economic slowdown or downturn is
prolonged or becomes more severe. We face significant competition for the acquisition and-or disposition of senior housing,
SNFs, OM buildings ;sentor-housing,SNEs-and other healthcare- related facilities, which may impede our ability to take, and
increase the cost of, such actions, which may materially and adversely affect us. We face significant competition from other
entities engaged in real estate investment activities for acquisitions ane-or dispositions of senior housing, SNFs, OM buildings 5
sentor-housingSNFs-and other healthcare- related facilities, some of whom may have greater resources, lower costs of capital
and higher risk tolerances than we do. Increased competition makes it more challenging for us to identify and successfully
capitalize on opportunities that meet our business objectives and could improve the bargaining power of our counterparties
thereby impeding our investment, acquisition and disposition activities. If we pay higher prices per property or receive lower
prices for dispositions of our senior housing, SNFs, OM buildings ;-sentor-heustg,SNFs-or other healthcare- related facilities
as a result of such competition, we may be materially and adversely affected. Our investments in, and acquisitions of, senior
housing, SNFs, OM buildings ;-sentor-heusing-SNFs-and other healthcare- related facilities may be unsuccessful or fail to meet
our expectations. Some of our acquisitions may not prove to be successful. We could encounter unanticipated difficulties and
expenditures relating to any acquired properties, including contingent liabilities, and acquired properties might require
significant management attention that would otherwise be devoted to our ongoing business. Such expenditures may negatively
affect our results of operations. Investments in and acquisitions of senior housing, SNFs, OM buildings ;senter-houstng-SNEs
and other healthcare- related facilities entail risks associated with real estate investments generally, including risks that the
investment will not achieve expected returns, that the cost estimates for necessary property improvements will prove inaccurate
or that the tenant or operator will fail to meet performance expectations. In addition, we may not be able to identify off- market
or other investment opportunities or investment opportunities that are strategically marketed to a limited number of investors at
the rate that we anticipate or at all. We may be unable to obtain or assume financing for acquisitions on favorable terms or at all.
Healthcare properties are often highly customizable and the development or redevelopment of such properties may require
costly tenant- specific improvements. We may experience delays and disruptions to property redevelopment as a result of supply
chain issues and construction material and labor shortages. We also may be unable to quickly and efficiently integrate new
acquisitions, particularly acquisitions of portfolios of properties, into our existing operations, and this could have a material
adverse effect on us. Acquired properties may be located in new markets, either within or outside the United States, where we
may face risks associated with a lack of market knowledge or understanding of the local economy, lack of business relationships
in the area, costs associated with opening a new regional office, and unfamiliarity with local governmental and permitting
procedures. As a result, we cannot assure our stockholders that we will achieve the economic benefit we expect from
acqulsrtlons investment, development and redevelopment opportunrtres and may lead to impairment of such assets. We-are
Reerts ; ding-o —If we cannot obtain debt or equity funding on
favorable terms, our ab111ty to acquire, and rnake necessary capital improvements to, properties may be impaired or delayed,
which could have a material adverse effect on us. Our We-havenotidentified atbofeur-sources of debt or equity for-fanding;
and-suehseurees-of funding may not be available to us on favorable terms or at all. If we do not have access to sufficient
funding on favorable terms in the future, we may not be able to acqulre new propertles rnake necessary capltal 1rnproven1ents to
our ex1st1ng propertles pay other expenses ; g
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adverse effect on us. All of our integrated senior health campuses are managed by the Trilogy Manager and account for a
significant portion of our revenues and operating income. Adverse developments in the Trilogy Manager’ s business or financial
strength could have a material adverse effect on us. The Trilogy Manager manages all of the day- to- day operations for all of
our integrated senior health campuses pursuant to a long- term management agreement. These integrated senior health campuses
accounted for approximately 43-44 . 6 % of our portfolio (based on aggregate contract purchase price) as of December 31, 2623



2024 and contributed approxrmately 5—1—54 9—1 % of our annuahzed base rent / annuahzed net operatrng income, or NOI as of
such date. We Altheug srigh A v 3 3 ; St
ﬂ&aﬂageﬁaeﬂt—agfeemeﬂt—we—rely on the Trrlogy Manager s personnel expertlse technlcal resources and 1nf0rmat10n systems
proprietary information, good faith and judgment to manage our integrated senior health campuses operations efficiently and
effectively, and to identify and manage development opportunities for new integrated senior health campuses. We also rely on
the Trilogy Manager to provide accurate campus- level financial results for our integrated senior health campuses in a timely
manner and to otherwise operate our integrated senior health campuses in compliance with the terms of our management
agreement and all applicable laws and regulations. We depend on the Trilogy Manager’ s ability to attract and retain skilled
personnel to provide these services. A shortage of nurses or other trained personnel or general inflationary pressures may force
the Trilogy Manager to enhance its pay and benefits package to compete effectively for such personnel, the cost of which we
would bear in-prepertionte-ourjoint-venture-nterest, but it may not be able to offset these added costs by increasing the rates
charged to residents. As such, any adverse developments in the Trilogy Manager’ s business or financial strength, including its
ability to retain key personnel, could impair its ability to manage our integrated senior health campuses efficiently and
effectively and could have a material adverse effect on us. In addition, if the Trilogy Manager experiences any significant
financial, legal, accounting or regulatory difficulties due to a weak economy, industry downturn or otherwise, such difficulties
could result in, among other adverse events, acceleration of its indebtedness, impairment of its continued access to capital, the
enforcement of default remedies by its counterparties or the commencement of insolvency proceedings by or against it under the
U. S Bankruptcy Code Any one or a comblnatlon of these rrsks could have a rnaterral adverse effect on us —I-f—we—exefeise—euf

event that our rnanagement agreement with the Trllogy Manager is termrnated or not renewed we may be unable to replace the
Trilogy Manager with another suitable operator, or, if we were successful in locating such an operator, we cannot guarantee that
it would manage the integrated senior health campuses efficiently and effectively or that any such transition would be completed
timely, which may have a material adverse effect on us. In the event we were to contemplate pursuing any existing or future
contractual rights or remedies under our management agreement with the Trilogy Manager, including termination rights, we
would consider numerous factors, including legal, contractual, regulatory, business and other relevant considerations. In the
event that we exercise our rights to terminate the management agreement with the Trilogy Manager for any reason or such
agreements are not renewed upon expiration of their terms, we would attempt to reposition the affected integrated senior health
campuses with another operator. Although we believe that other qualified national and regional operators would be interested in
managing our integrated senior health campuses, we cannot provide any assurance that we would be able to locate another
suitable operator or, if we were successful in locating such an operator, that it would manage the integrated senior health
campuses efficiently and effectively or that any such transition would be completed timely or would not require substantial
capital expenditures. Any such transition would likely result in disruption of the operation of such facilities, including matters
relating to staffing and reporting. Moreover, the transition to a replacement operator may require approval by the applicable
regulatory authorities and, in most cases, one or more of our lenders, including the mortgage lenders for certain of the integrated
senior health campuses, and we cannot provide any assurance that such approvals would be granted on a timely basis, if at all.
Any inability to replace or delay in replacing the Trilogy Manager as the operator of our integrated senior health campuses with
a highly qualified successor on favorable terms could have a material adverse effect on us. We may incur additional costs in re-
leasing properties with specialized uses, which could materially and adversely affect us. Some of the properties we have
acquired and will seek to acquire are healthcare properties designed or built primarily for a particular tenant of a specific type of
use known as a single- user facility. If we or our tenants terminate the leases for these properties or our tenants default on their
lease obligations or lose their regulatory authority to operate such properties, we may not be able to locate suitable replacement
tenants to lease the properties for their specialized uses. Alternatively, we may be required to spend substantial amounts to adapt
the properties to other uses or incur other significant re- leasing costs. Any loss of revenues or additional capital expenditures
required as a result may have a material adverse effect on us. We may be unable to secure funds for future tenant or other capital
improvements, which could limit our ability to attract, replace or retain tenants, pay our expenses and make distributions to our
stockholders. When tenants do not renew their leases or otherwise vacate their space, in order to attract replacement tenants, we
have expended, and may be required to expend in the future, substantial funds for tenant improvements and leasing commissions
related to the vacated space. Such tenant improvements have required, and may continue to require, us to incur substantial
capital expenditures. If we have not established capital reserves for such tenant or other capital improvements, we will have to
obtain financing from other sources. We may also have future financing needs for other capital improvements to refurbish or
renovate our properties. If we need to secure financing sources for tenant or other capital improvements in the future, but are
unable to secure such financing or are unable to secure financing on terms we feel are acceptable, we may be unable to make
tenant and other capital improvements, or we may be required to defer such improvements. If this happens, it may cause one or
more of our properties to suffer from a greater risk of obsolescence or a decline in value or a greater risk of decreased cash flows
as a result of fewer potential tenants being attracted to the property or our existing tenants not renewing their leases. If we do not
have access to sufficient funding in the future, we may also not be able to pay our expenses or make distributions to our
stockholders. A breach of , or failure in, information technology systems on which we rely could materially and adversely
impact us. We and our tenants and operators rely on information technology systems, including the internet and networks and
systems maintained and controlled by third- party vendors and other third parties, to process, transmit and store information and
to manage or support our business processes. Third- party vendors collect and hold personally identifiable information and other
confidential information of our tenants, operators, patients, stockholders and employees. We also maintain confidential financial



and business information regarding us and persons and entities with which we do business on our information technology
systems. While we have enhanced our information technology systems in response to the general cybersecurity threat
environment in recent years, we are not aware of any specific cybersecurity threat, including as a result of any previous
cybersecurity or information security incident or breach, that has had a material effect on us, including our business strategy,
results of eperation-operations or financial condition. However, there can be no assurances that a cybersecurity threat or
incident that could have a material impact on us has not occurred or will not occur in the future. While we and our tenants and
operators take steps to protect the security of the information maintained in our information technology systems, including the
use of commercially available systems, software, tools and monitoring to provide security for processing, transmitting and
storing of the information, it is possible that such security measures will not be able to prevent human error or the systems’
improper functioning, or the loss, misappropriation, disclosure or corruption of personally identifiable information or other
confidential or sensitive information, including information about our tenants and employees. Cybersecurity breaches, including
physical or electronic break- ins, computer viruses, phishing scams, attacks by hackers, breaches due to employee error or
misconduct and similar breaches can create and, in some instances in the past, have resulted in, system disruptions, shutdowns or
unauthorized access to information maintained on our information technology systems or the information technology systems of
our third- party vendors or other third parties or otherwise cause disruption or negative impacts to occur to our business and
materially and adversely affect us. In addition, the cybersecurity threat landscape is rapidly evolving, and threat actors
may leverage new and evolving technologies, such as artificial intelligence, previously unknown vulnerabilities to
perpetrate attacks, as well as sophisticated anti- forensics techniques to evade detection. While we and, we believe, most of
our tenants and operators maintain cyber risk insurance to provide some coverage for certain risks arising out of cybersecurity
breaches, there is no assurance that such insurance would cover all or a significant portion of the costs or consequences
associated with a cybersecurity breach. As our reliance on technology increases, including through the adoption or increased
use of artificial intelligence or other emerging technologies by us and our partners, so will the risks posed to our
information systems, both internal and those we outsource. In addition, as the techniques used to obtain unauthorized access to
information technology systems become more varied and sophisticated and the occurrence of such breaches becomes more
frequent, we and our third- party vendors and other third parties may be unable to adequately anticipate these techniques or
breaches and implement appropriate preventative measures. There is no guarantee that any processes, procedures and internal
controls we have implemented or will implement will prevent cyber intrusions. Any failure to prevent cybersecurity breaches
and maintain the proper function, security and availability of our or our third- party vendors’ and other third parties’ information
technology systems could interrupt our operations, damage our reputation and brand, damage our competitive position, make it
difficult for us to attract and retain tenants and subject us to liability claims or regulatory penalties, which could materially and
adversely affect us. Additionally, as increased regulatory compliance for cybersecurity protocols and disclosures, including rules
requiring prompt disclosure of any material cybersecurity breaches or incidents, are required by state or federal authorities, the
increased amount of resources, both time and expense, could also materially and adversely affect us, and we may be subject to
regulatory action and lawsuits, should we fail to comply with such ebligatiens-requirements . Our management, subject to the
oversight of our board, may exercise its discretion as to whether and when to sell a property, and we have no obligation to sell
properties at any particular time or at all. We cannot predict with any certainty the various market conditions affecting real estate
investments that will exist at any particular time in the future. As such, we may be purchasing our properties at a time when
capitalization rates are at historically low levels and purchase prices are high. In addition, we may be required to expend funds
to correct defects or to make improvements before a property can be sold. We may not have adequate funds available to correct
such defects or to make such improvements. Moreover, in acquiring 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. We cannot predict the length of time needed to find a willing purchaser and to close the sale of
a property. The value of our properties may not increase over time, which may restrict our ability to sell our properties, or in the
event we are able to sell such properties, may lead to sale prices less than the prices that we paid to purchase the properties or
the price at which we value the property. Additionally, we may incur prepayment penalties in the event we sell a property
subject to a mortgage earlier than we otherwise had planned. Accordingly, our ability to realize potential appreciation on our
real estate investments and make distributions to our stockholders will, among other things, be dependent upon uncertain market
conditions. A significant portion of our operating expenses is sensitive to inflation. These include expenses for property- related
costs such as insurance, utilities and repairs and maintenance. We also have ground lease expenses in certain of our properties.
Ground lease costs are contractual, but in some cases, lease payments reset every few years based on changes on consumer price
indexes. Operating expenses on our non- RIDEA properties, with the exception of ground lease rental expenses, are typically
recoverable through our lease arrangements, which allow us to pass through substantially all expenses associated with property
taxes, insurance, utilities, repairs and maintenance and other operating expenses (including increases thereto) to our tenants. As
of December 31, 2623-2024 , the majority of our existing leases were either triple- net leases or leases that allow us to recover
certain operating expenses and certain capital expenditures. Our remaining leases are generally modified gross, or base year,
leases, which only provide for recoveries of operating expenses above the operating expenses from the initial year within each
lease. During inflationary periods such as those prevailing in recent years, we have historically been able to and expect to
recover increases in operating expenses from our triple- net leases and our gross leases. For our RIDEA properties, increases in
operating expenses, including labor, that are caused by inflationary pressures will generally be passed through to us and may
materially and adversely affect us. Our general and administrative expenses consist primarily of compensation costs, as well as
professional and legal fees. Annually, our employee compensation is adjusted to reflect merit increases; however, in order for us
to maintain our ability to successfully compete for the best talent, rising inflation rates in recent years have required, and may
continue to require, us to provide compensation increases beyond historical annual merit increases, which may significantly



increase our compensation costs. Similarly, professional and legal fees are also subject to the impact of inflation and expected to
increase proportionately with increasing market prices for such services. Consequently, inflation is expected to increase our
general and administrative expenses over time and may materially and adversely affect us. Also, during inflationary periods,
interest rates have historically increased, which in recent years have increased the interest expense of our borrowings and could
do so again. Our exposure to increases in interest rates is limited to our variable- rate borrowings, which consist of borrowings
under our credit facilities and variable- rate mortgage loans payable. Puring-As of December 31, 2623-2024 , we have entered
into interest rate swap contracts to hedge an aggregate $ 756-550, 000, 000 of our variable- rate credit facilities. As of
December 31, 2023-2024 . our outstanding debt aggregated to $ 1. 7 billion, of which 8. 2 ;-551;-036,-000ofswhieh3+--8-% was
unhedged variable- rate debt. The rise in interest rates has also increased our interest expense on future fixed- rate borrowings.
Therefore, a significant increase in inflation or interest rates would have a material adverse impact on our financing costs and
interest expense. We have long- term lease agreements with our tenants that contain effective annual rent escalations that were
either fixed or indexed based on a consumer price index or other index. We believe our annual lease expirations allow us to reset
these leases to market rents upon renewal or re- leasing and that annual rent escalations within our long- term leases are
generally sufficient to offset the effect of inflation on non- recoverable costs, such as general and administrative expenses and
interest expense. In addition, our leases often obligate the tenants to pay a pro rata share of any increase in operating expenses.
However, it is possible that during higher inflationary periods, the impact of inflation will not be adequately offset by the
resetting of rents from our renewal and re- leasing activities, our annual rent escalations or the tenants’ pro rata payment of the
increase in operating expenses. As a result, during periods when the impact of inflation exceeds the annual rent escalation
percentages in our current leases and the percentage increase in rents in new leases, our financial results may be impaired.
Additionally, inflationary pricing may have a negative effect on the acquisition and construction costs necessary to complete our
development and redevelopment projects, including, but not limited to, costs of construction materials, labor and services from
third- party contractors and suppliers. Higher acquisition and construction costs could adversely impact our net investments in
real estate and expected yields in our development and redevelopment projects, which may make otherwise lucrative investment
opportunities less profitable to us. Any of these matters may materially and adversely affect us over time. We have a
concentration of properties in particular geographic areas; therefore, any adverse situation that disproportionately effects one of
those areas would have a magnified adverse effect on our portfolio. As of December 31, 2623-2024 , properties located in
Indiana and Miehigan-Ohio accounted for approximately 35. 3-6 % and +6-11 . 4-8 %, respectively, of our total property
portfolio’ s annualized base rent or annualized NOI. Accordingly, there is a geographic concentration of risk subject to
fluctuations in each such state’ s economy, real estate and other market conditions , as well as natural disasters or other
localized events impacting those regions . As a REIT, we invest primarily in real estate. Within the real estate industry, we
have acquired, developed and owned, and may continue to acquire, or selectively develop and own, senior housing, SNFs, OM
buildings ;semter-houstng,SNFEs-and other healthcare- related facilities. As of December 31, 20623-2024 , our three major asset
class concentrations (based on aggregate contract purchase price) were senior housing 3741 . 6-0 %, SNFs 29-28 . 9-0 % and
OM buildings 27-26 . 5-1 %. We are subject to risks inherent in concentrating investments in real estate. These risks resulting
from a lack of diversification become even greater as a result of our business objectives and growth strategies, which involve
investing substantially all of our assets in clinical healthcare real estate. 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 negatively
affect our lessees’ ability to make lease payments to us and our operators’ ability to manage our properties efficiently and
effectively. These matters could materially and adversely affect us and could be more pronounced than if we diversified our
investments outside of real estate or if our portfolio did not include a substantial concentration in senior housing, SNFs, OM
buildings ;senter-houstng,-SNFEs-or healthcare- related facilities. Our buildings that are subject to ground leases could restrict
our use of such facilities. Our buildings that are subject to ground leases could restrict our use of such facilities. As of December
31,2023-2024 , we own fee simple interests in all of our land, buildings and campuses, except for the following properties that
are located on land that is subject to ground leases: (a) +9-18 OM buildings; (b) five integrated senior health campuses; and (c)
one SNF, in each case, for which we own fee simple interests in the building and other improvements on such properties.
Additionally, we own and operate 26-17 integrated senior health campuses that were leased to Trilogy by third parties. These
ground leases contain certain restrictions. These restrictions include limits on our use of the facilities and ability to lease, sell or
obtain mortgage financing secured by the facilities. There can be no assurance that the ground leases can be extended beyond
the stated terms. These restrictions and term limitations could affect our returns on these facilities, which, in turn, could
materially and adversely affect us. As a ground lessee, we are also exposed to the risk of reversion of the property upon
expiration of the ground lease term or an earlier breach of the ground lease, which could materially and adversely affect us. Our
use of property- level rent coverages to measure our tenant’ s ability to make rent payments may not be accurate. We evaluate a
lease’ s property- level rent coverage ratio. Our calculations of rent coverage ratios are unaudited and are based on financial
information provided to us by our tenants without independent verification on our part, and we must assume the appropriateness
of estimates and judgments that were made by the party preparing the financial information. Our review of rent coverages may
not adequately assess the risk of an investment, and, if our calculations are not accurate, we may be unaware that we have
tenants that may be unable to make payments under their leases. If our assessment is inaccurate, our revenues could be
materially and adversely affected. Terrorist attacks, acts of violence or war, political protests and unrest or public health crises
have affected and may affect the markets in which we operate and have a material adverse effect on us. Terrorist attacks, acts of
violence or war, political protests and unrest or public health crises (including the COVID- 19 pandemic) have negatively
affected, and may eentinwe-te-negatively-in the future affect, our operations and our stockholders’ investments. We have
acquired, and may continue to acquire, real estate assets located in areas that are susceptible to terrorist attacks, acts of violence
or war, political protests or public health crises. These events may directly impact the value of our assets through damage,



destruction, loss or increased security costs. Although we may obtain insurance to mitigate such risks, we may not be able to
obtain sufficient coverage to fund any losses we may incur. Further, certain losses resulting from these types of events are
uninsurable or not insurable at reasonable costs. In addition, other than any reserves we may establish, we have no source of
funding to repair or reconstruct any uninsured damaged property, and we cannot assure our stockholders that any such sources
of funding will be available to us for such purposes in the future. Also, to the extent we must pay unexpectedly large amounts
for uninsured losses, our cash flows could be impaired in a manner that would result in little or no cash being distributed to our
stockholders. More generally, any terrorist attack, other act of violence or war, political protest and unrest or public health crisis
could result in increased volatility in, or damage to, the United States and worldwide financial markets and economy, all of
which could adversely affect our tenants’ ability to pay rent on their leases with us, our operators’ ability to manage our
properties efficiently and effectively and our ability to borrow money or issue capital stock on favorable terms, which could
have a material adverse effect on us. With respect to our SHOP and integrated senior health campuses, we are ultimately
responsible for operational risks and other liabilities of the facility, other than those arising out of certain actions by our
operator, such as gross negligence or willful misconduct. As such, operational risks include, and our resulting revenues therefore
depend on, the availability and cost of general and professional liability insurance coverage or increases in insurance policy
deductibles. Inaccuracies in our underwriting assumptions and / or delays in the selection, acquisition, expansion or
development of real properties may materially and adversely affect us. Inaccuracies in our underwriting assumptions and / or
delays we encounter in the selection, acquisition, expansion and development of real properties could materially and adversely
affect us. In deciding whether to acquire, expand or develop a particular property, we make assumptions regarding the expected
future performance of that property. In particular, we estimate the return on our investment based on expected construction
costs, lease up velocity, occupancy, rental rates, operating expenses, capital costs and future competition. If our financial
projections with respect to a new property are inaccurate, the property may fail to perform as we expected in analyzing our
investment. Our development / expansion and construction projects are vulnerable to the impact of material shortages and
inflation. For example, shortages and fluctuations in the price of lumber or in other important raw materials could result in
delays in the start or completion of, or increase the cost of, developing one or more of our projects. Pricing for labor and raw
materials can be affected by various national, regional, local, economic and political factors, including changes to immigration
laws that impact the availability of labor or tariffs on imported construction materials. In connection with our development,
expansion and related construction activities, we may be unable to obtain, or suffer delays in obtaining, necessary zoning, land-
use, building, occupancy and other required governmental permits and authorizations, or satisfactory tax rates, incentives or
abatements. Operators of new facilities we construct may need to obtain Medicare and Medicaid certification and enter into
Medicare and Medicaid provider agreements and / or third- party payor contracts. In the event that the operator is unable to
obtain the necessary licensure, certification, provider agreements or contracts after the completion of construction, there is a risk
that we will not be able to earn any revenues on the facility until either the initial operator obtains a license or certification to
operate the new facility and the necessary provider agreements or contracts or we find and contract with a new operator that is
able to obtain a license to operate the facility for its intended use and the necessary provider agreements or contracts. One of our
growth strategies is to develop new and expand existing clinical healthcare real estate; we may do this directly or indirectly
through joint ventures yinetuding-threngh-Friogy-. Expanding and, in particular, developing properties exposes us to increased
risks beyond those associated with investing in stabilized, cash flowing real estate. For example, actual costs could significantly
exceed estimates (particularly during periods of rapid inflation), construction and stabilization (i. e., substantial lease- up) could
take longer than expected, and occupancy and / or rental rates could prove to be lower than expected or property operating
expenses could be higher. Any of these events could materially reduce any returns we achieve, or result in losses, on expansion
or development projects. For the developments we have completed to date, the time to stabilization has varied, in some cases
significantly, and certain developments have not yet stabilized. There can be no assurance that our current or any future
development or expansion projects will be completed in accordance with our budgeted expectations, that they will achieve our
underwritten returns or result in yields on cost similar to those achieved on past investments, that they will be stabilized in
accordance with our expectations or at all or that, if stabilization is achieved, such stabilization will be maintained. In addition,
development and expansion projects undertaken indirectly through Trilogy are primarily overseen by the Trilogy Manager, and
we do not have the same level of day- to- day involvement or control over such projects that we do in a project we undertake
directly. Accordingly, with respect to projects undertaken through Trilogy, we rely on the development expertise of the Trilogy
Manager. Where properties are acquired prior to the start of construction or during the early stages of construction or when an
existing property is expanded, it will typically take several months to complete construction and lease available space.
Development and other construction projects, subject us to uncertainties associated with re- zoning for development,
environmental concerns of governmental entities and / or community groups and our builder’ s ability to build in conformity
with plans, specifications, budgeted costs and timetables. If a builder fails to perform, we may resort to legal action to rescind
the purchase or the construction contract or to compel performance. A builder’ s performance may also be affected or delayed
by conditions beyond the builder’ s control. Delays in completion of construction could give tenants the right to terminate
preconstruction leases for space at a newly developed project. We may incur additional risks if we make periodic progress
payments or other advances to builders prior to completion of construction. These and other such 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 or result in a loss. If we contract with a
development company for newly developed property, our earnest money deposit made to the development company may not be
fully refunded. We may acquire one or more properties under development. We anticipate that, if we do acquire properties that



are under development, we will be obligated to pay a substantial earnest money deposit at the time of contracting to acquire such
properties, and that we will be required to close the purchase of the property upon completion of the development of the
property. We may enter into such a contract with the development company even if, at the time we enter into the contract, we
have not yet secured sufficient financing to enable us to close the purchase of such property. However, we may not be required
to close a purchase from the development company, and may be entitled to a refund of our earnest money, generally in any of
the following circumstances depending on the contract: * the development company fails to complete the development of the
property according to contractual requirements; ¢ all or a specified portion of the pre- leased tenants fail to take possession under
their leases for any reason; or * we are unable to secure sufficient financing to pay the purchase price at closing. The obligation
of the development company to refund our earnest money deposit will be unsecured, and we may not be able to obtain a refund
of such earnest money deposit from it under these circumstances since the development company may be an entity without
substantial assets or operations. We may not retain any profits resulting from the sale of our properties or receive such profits in
a timely manner, because we may provide financing to the purchaser of such property. When we decide to sell one of our
properties, we may provide financing to the purchasers. When we provide financing to purchasers, we will bear the risk that the
purchaser may default on its obligations under the financing, which could negatively impact cash flows from operations. Even
in the absence of a purchaser default, the distribution of sale proceeds or their reinvestment in other assets 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. Additionally, if any purchaser defaults under a
financing arrangement with us, it could negatively impact our ability to make distributions to our stockholders. Representations
and warranties made by us in connection with sales of our properties may subject us to liability that could materially and
adversely affect us. When we sell a property, we have been required, and may continue to be required, to make representations
and warranties regarding the property and other customary items. In the event of a breach of such representations or warranties,
the purchaser of the property may have claims for damages against us, rights to indemnification from us or otherwise have
remedies against us. In any such case, we may incur liabilities that could materially and adversely affect us. We face possible
liability for environmental cleanup costs and damages for contamination related to properties we acquire, which could
materially and adversely affect us. Because we own and operate real estate, we are subject to various international, U. S. federal,
state and local environmental laws, ordinances and regulations. Under these laws, ordinances and regulations, a current or
previous owner or operator of real estate may be liable for the cost of removal or remediation of hazardous or toxic substances
on, under or in such property. The costs of removal or remediation could be substantial. Such 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. Under such
laws, a current owner or operator of property can be held liable for contamination on the property caused by the former owner or
operator. Environmental laws also may impose restrictions on the manner in which property may be used or businesses may be
operated, and these restrictions may require substantial expenditures. Environmental laws provide for sanctions in the event of
noncompliance and may be enforced by governmental agencies or, in certain circumstances, by private parties. Certain
environmental laws and common law principles could be used to impose liability for release of and exposure to hazardous
substances, including the release of asbestos- containing materials into the air, and third parties may seek recovery from owners
or operators of real estate for personal injury or property damage associated with exposure to released hazardous substances. In
addition, new or more stringent laws or stricter interpretations of existing laws could change the cost of compliance or liabilities
and restrictions arising out of such laws. The cost of defending against these claims, complying with environmental regulatory
requirements, conducting remediation of any contaminated property, or of paying personal injury claims could be substantial and
could materially and adversely affect us. In addition, the presence of hazardous substances on a property or the failure to meet
environmental regulatory requirements may materially impair our ability to use, lease or sell a property, or to use the property as
collateral for borrowing. Our current and future properties and our tenants may be unable to compete successfully, which could
result in lower rent payments and could materially and adversely affect us. Our current and future properties often will face
competition from nearby properties that provide comparable services. Some of those competing properties 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. Operators
of competing properties may provide superior services than those provided by our operators, which could reduce the
competitiveness of our properties, which could have a material adverse effect on us. Similarly, our OM building and senior
housing — leased tenants face competition from other medical practices in nearby hospitals and other medical facilities, and
their failure to compete successfully with these other practices could adversely affect their ability to make rental payments to us,
which could materially and adversely affect us. 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 or that are permitted to participate in the payor program. This could also adversely affect our tenants’ ability to make
rental payments to us, which could materially and adversely affect us. Ownership of property outside the United States may
subject us to different or greater risks than those associated with our domestic operations. International development, ownership
and operating activities involve risks that are different from those we face with respect to our domestic development, ownership
and operating activities. For example, we have limited investing experience in international markets. As of December 31, 2623
2024 , we have investments in the United Kingdom, or the UK, and the Isle of Man that represent 1. 4-3 % of our portfolio,
based on our aggregate purchase price of real estate investments. If we are unable to successfully manage the risks associated
with international expansion and operations, we may be adversely affected. Additionally, our ownership of properties in the UK
and the Isle of Man currently subjects us to fluctuations in the exchange rates between U. S. dollars and the UK Pound Sterling,
which may, from time to time, impact our financial condition, cash flows and results of operations. Revenues generated from



any properties or other real estate- related investments we acquire or ventures we enter into relating to transactions involving
assets located in markets outside the United States likely will be denominated in the local currency. Therefore, any investments
we make outside the United States will subject us to foreign currency risk due to potential fluctuations in exchange rates
between foreign currencies and the U. S. dollar, and there can be no assurance that any attempt to mitigate foreign currency risk
through hedging transactions or otherwise will be successful. As a result, changes in exchange rates of any such foreign
currency to U. S. dollars may materially and adversely affect us and the book value of our assets. In addition, changes in foreign
currency exchange rates used to value a REIT” s foreign assets may be considered changes in the value of the REIT’ s assets.
These changes may adversely affect our status as a REIT. Further, bank accounts in a foreign currency which are not considered
cash or cash equivalents may adversely affect our status as a REIT . In addition, international operations subject us to
regulatory requirements that are different from, and in some cases may conflict with, domestic regulatory requirements,
as well as increasing the cost of our compliance . Acquired properties may expose us to unknown liability. We may acquire
properties or invest in joint ventures that own properties subject to liabilities and without any recourse, or with only limited
recourse, against the prior owners or other third parties with respect to unknown liabilities. As a result, if a liability were
asserted against us based upon ownership of those properties, we might have to pay substantial sums to settle or contest it, which
could adversely affect our results of operations and cash flow. Unknown liabilities with respect to acquired properties might
include liabilities for clean- up of undisclosed environmental contamination, claims by tenants, vendors or other persons against
the former owners of the properties, liabilities incurred in the ordinary course of business, and claims for indemnification by
general partners, directors and others indemnified by the former owners of the properties. Severe weather events, natural
disasters and the effects of climate change and regulatory and societal responses thereto could materially and adversely affect us.
Natural disasters and severe weather events, including earthquakes, fires-wildfires , storms, tornados, floods, hurricanes, snow
and freezing temperatures could cause significant damage to our properties and the surrounding environment or area. Climate
change is causing such events to become more frequent and increasingly severe in their effects, which could increase the costs to
and impact on us , our tenants and our operators over time , including physical damage to or a decrease in demand for
properties located in these areas or affected by these condltlons Fhe-effeets-of sueh-Such natural disasters and severe
weather cvents could cause en-ourpropertiesmay-inetade-increased operational costs, ineluding-energy-eosts-as well as
substantial damages or losses to our properties that could exceed our , delays-our tenants’ or operators’ property
insurance coverage. If we incur a loss greater than insured limits, or if for any reason insurance coverage is unavailable,
we could lose our capital invested in the affected property, as well as anticipated future revenue from that property.
Climate change and natural disasters may also have indirect effects on our business by increasing the cost irereases—-of (
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Add1t10nally, we are subject to transition rlsk from 1nternat10nal governmental and eoc1etal responses to chmate Change that
may materially and adversely affect us , our tenants or our operators, including through shifts in fuel sources leading to short-
or long- term increases in energy costs and new and more stringent building codes pertaining to energy efficiency, reduced
emissions or weather resistance that may be more costly to comply with, any of which could increase our building costs and our
and our operators’ capital expenditures, maintenance and operating costs. Also, we are or may become subject to regulatory
uncertainty, as well as new laws and market expectations with respect to disclosure requirements, and this may result in
additional investments and implementation of new practices and reporting processes, all entailing additional compliance costs
and risk. For example, the EU recently adopted the Corporate Sustainability Reporting Directive that will impose disclosure of
the risks and opportunities arising from social and environmental issues and of the impact of companies’ activities on people
and the environment. Similarly, the State of California recently passed the Climate Corporate Data Accountability Act and the
Climate- Related Financial Risk Act that will impose broad climate- related dlqclosure obligations on companle% d01ng business
in California. The SEC also adopted rules mandatlng certam : : -1
climate change disclosures t-hat—ln 2024 . but

- the rules have been subject to lltlgatlon and were stayed 1ndeﬁn1tely by
the SEC in April 2024. Add1t10nal changes in international, federal, state ;-or local regulation e, regulatory uncertainty
and societal expectations could materially and adversely affect us directly or indirectly through the impact on our operators.
The investment in mortgage loans or mortgage- backed securities we have made, and may continue to make, involve special
risks relating to the particular borrower or issuer of the mortgage- backed securities and we will be at risk of loss on those
investments, including losses as a result of defaults on our mortgage loan investments. These losses may be caused by many
conditions beyond our control, including economic conditions affecting real estate values, tenant defaults and lease expirations,
interest rate levels, and the other economic and liability risks associated with real estate. If we acquire property by foreclosure
following defaults under our mortgage loan investments, we will have the economic and liability risks as the owner described
above. We do not know whether the values of the property securing any of our mortgage loan investments will remain at the
levels existing on the dates we initially make the related investment. If the values of the underlying properties drop, our risk will
increase and the values of our interests may decrease. Furthermore, if there are defaults under our mortgage loan investments,
we may not be able to foreclose on or obtain a suitable remedy with respect to such investments. Specifically, we may not be
able to repossess and sell the underlying properties quickly, which could reduce the value of our investment. For example, an
action to foreclose on a property securing a mortgage loan is regulated by state statutes and rules and is subject to many of the
delays and expenses of lawsuits if the defendant raises defenses or counterclaims. Additionally, in the event of default by a
mortgagor, these restrictions, among other things, may impede our ability to foreclose on or sell the mortgaged property or to
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The mezzanine loans in which we have invested in the past, and may continue to invest, involve greater risks of loss than senior
loans secured by income- producing real estate. We have in the past, and may in the future, invest in mezzanine loans that take
the form of subordinated loans secured by second mortgages on the underlying real estate or loans secured by a pledge of the
ownership interests of either the entity owning the real estate or the entity that owns the interest in the entity owning the real
estate. These types of investments involve a higher degree of risk than long- term senior mortgage lending secured by income-
producing real estate because the investment may become unsecured as a result of foreclosure by the senior lender. In the event
of a bankruptcy of the entity providing the pledge of its ownership interests as security, we may not have full recourse to the
assets of such entity or the assets of the entity may not be sufficient to satisfy our mezzanine loan. If a borrower defaults on our
mezzanine loan or debt senior to our loan or in the event of a borrower bankruptcy, our mezzanine loan will be satisfied only
after the senior debt. As a result, we may not recover some or all of our investment. In addition, mezzanine loans may have
higher loan- to- value ratios than conventional mortgage loans, resulting in less equity in the real estate and increasing the risk
of loss of principal. We may acquire real estate- related investments in connection with privately negotiated transactions which
are not registered under the relevant securities laws, resulting in a prohibition against their transfer, sale, pledge or other
disposition except in a transaction that is exempt from the registration requirements of, or is otherwise not subject to, those laws.
As a result, our ability to vary our portfolio in response to changes in economic and other conditions may be relatively limited.
The mezzanine and bridge loans we may purchase will be particularly illiquid investments due to their short life, their
unsuitability for securitization and the greater difficulty of recoupment in the event of a borrower’ s default. Bridge loans
involve a greater risk of loss than traditional investment- grade mortgage loans with fully insured borrowers. We have in the
past, and may in the future, acquire bridge loans secured by first lien mortgages on a property to borrowers who are typically
seeking short- term capital to be used in an acquisition, construction or rehabilitation of a property, or other short- term liquidity
needs. The typical borrower under a bridge loan has usually identified an undervalued asset that has been under- managed and /
or is located in a recovering market. If the market in which the asset is located fails to recover according to the borrower’ s
projections, or if the borrower fails to improve the quality of the asset’ s management and / or the value of the asset, the
borrower may not receive a sufficient return on the asset to satisfy the bridge loan, and we bear the risk that we may not recover
some or all of our initial expenditure. In addition, borrowers usually use the proceeds of a conventional mortgage to repay a
bridge loan. A bridge loan therefore is subject to the risk of a borrower’ s inability to obtain permanent financing to repay the
bridge loan. Bridge loans are also subject to risks of borrower defaults, bankruptcies, fraud, losses and special hazard losses that
are not covered by standard hazard insurance. In the event of any default under bridge loans held by us, we bear the risk of loss
of principal and non- payment of interest and fees to the extent of any deficiency between the value of the mortgage collateral
and the principal amount and unpaid interest of the bridge loan. To the extent we suffer such losses with respect to our bridge
loans, we may be materially and adversely affected. If we sell real estate- related investments prior to their maturity, we may be
forced to sell those investments on unfavorable terms or at a loss. Our board may choose to sell certain of our assets from time to
time, including our real estate- related investments. If we plan to sell those investments prior to their maturity, we may be forced
to do so at undesirable times and on unfavorable terms, which may result in losses. For instance, if we sell mortgage loans at a
time when prevailing interest rates are higher than the interest rates of such mortgage loans, we would likely sell such loans at a
discount to their stated principal values. 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 or adversely affect our operators’ ability to operate facilities held in RIDEA structures. The healthcare
industry is heavily regulated by federal, state and local governmental bodies. The tenants and operators of our healthcare
facilities generally will be subject to laws and regulations covering, among other things, licensure, certification for participation
in government programs and relationships with physicians and other referral sources. Changes in these laws and regulations, or a
tenant’ s or operator’ s failure to comply with these laws and regulations, could adversely affect us. For example, such non-
compliance could materially and adversely affect a tenant’ s ability to make rent payments to us. Similarly, were an operator of a
facility held in a RIDEA structure (where we benefit from positive operating performance, if any, at such facilities) to fail to
comply with a regulatory obligation, it could adversely affect the operating performance of the facility and our participation
therein. Many of our healthcare facilities and their tenants and operators require a license or certificate of need, or CON , in
order to operate in certain states . Failure to obtain a license or CON, or the loss of a required license or CON, would prevent
a facility from operating in the manner intended by the tenant or operator. These events could materially and adversely affect a
tenant’ s ability to make rent payments to us or for an operator to operate a facility held in a RIDEA structure efficiently, either



of which could have a material adverse effect on us. Similarly, state and local laws also may regulate expansion, including the
addition of new beds / units or services or the acquisition of medical equipment at a facility, and the construction of healthcare-
related facilities, by requiring a CON or other similar approval. State CON laws and other similar laws are not uniform
throughout the United States and are subject to change. Restrictions on the expansion of our facilities could materially and
adversely affect a tenant’ s ability to make rent payments to us or for an operator to operate a facility held in a RIDEA structure
efficiently, either of which could have a material adverse effect on us. We cannot predict the impact of state CON laws or
similar laws on our development or expansion of facilities or the operations of our tenants or operators. In addition, in certain
areas, state CON laws materially limit the ability of competitors to enter into the markets served by our facilities, thereby
limiting competition. The repeal of suech CON laws could allow competitors to freely operate in previously closed markets. Any
such increased competition could materially and adversely affect a tenant’ s ability to make rent payments to us or for an
operator to operate a facility held in a RIDEA structure efficiently, either of which could have a material adverse effect on us.
These CON laws could also restrict our own ability to expand in new markets. In certain circumstances, loss of state licensure or
certification or closure of a facility could ultimately result in loss of authority to operate the facility or provide services at the
facility and require new CON authorization , licensure and / or authorization or potential authorization from CMS to re- institute
operations. As a result, the value of the facility may be reduced, which could materially and adversely affect us .
Reimbursement rates from third- party payors, including Medicare and Medicaid, that do not rise as quickly, or at all,
compared to the rate of inflation, and which may become unavailable or reduced, could adversely affect our tenants’
operations and ability to make rental payments to us or our profitability from operating facilities held in RIDEA
structures . Sources of revenue for our tenants and operators may include the federal Medicare program, state Medicaid
programs, private insurance carriers and health maintenance organizations, among others. Efforts by such payors to reduce
healthcare costs will likely continue, which may result in the slower growth in reimbursement rates for certain services provided
by some of our tenants and operators, which could have a material adverse effect on us. In addition, the healthcare billing rules
and regulations are complex, and the 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.
Moreover, the state and federal governmental healthcare payment programs are subject to state and federal legislative and
administrative actions, and changes in reimbursement models may reduce our tenants’ and operators’ revenues and adversely
affect our tenants’ ability to make rent payments to us or our operators’ ability to operate facilities held in RIDEA structures
efficiently, either of which could have a material adverse effect on us . Recently, federal policymakers have announced
proposals that may result in significant changes to the healthcare system in the United States, including with respect to
government funding of or from Medicaid, which could impact us and certain of our tenants . The healthcare industry
continues to face various challenges, including increased government and private payor pressure on healthcare providers to
control or reduce costs. It is possible that our tenants and operators will 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 reimbursement based upon value-
based principles and quality driven managed care programs, and general industry trends that include pressures to control
healthcare costs. Pressures-to-eontrothealtheare-eosts-The combination of these general industry trends and a shift away
from traditional health insurance reimbursement based upon a fee for service payment te-towards payment based upon quality
outcomes have increased the uncertainty of payments. In addition, the Patient Protection and Affordable Care Act of 2010, or the
Healthcare Reform Act, was passed with an intent to reduce the number of individuals in the United States without health
insurance and effect significant other changes to the ways in which healthcare is organized, delivered and reimbursed. Included
within the legislation is a limitation on physician- owned hospitals from expanding facility capacity, unless the facility satisfies
very narrow federal exceptions to this limitation. Therefore, if our tenants are physicians that own and refer to a hospital, the
hospital may be limited in its operations and expansion potential, which may limit the hospital’ s services and resulting revenues
and may impact the owner’ s ability to make rental payments. Furthermore, the Healthcare Reform Act included new payment
models with new shared savings programs and demonstration programs that include bundled payment models and payments
contingent upon reporting on satisfaction of quality benchmarks. The new payment models will likely change how physicians
are paid for services. These changes could negatively affect some of our tenants and operators, which could have a material
adverse effect on us. On December 22, 2017, the Tax Cuts and Jobs Act of 2017 ;-was signed into law and repealed the
individual mandate financial penalty portion of the Healthcare Reform Act beginning in 2019. With the elimination of the
individual mandate enforcement mechanism, several states brought suit seeking to invalidate the entire Healthcare Reform Act.
On June 17, 2021 the U S. Supreme Court drsmrssed th1s lawsult Wrthout specrﬁcally ruhng on the Constrtutronahty of the law.

hea-l-t-he&fe—However challenges to the Healthcare Reform Act may Contmue If any aH—or—a—portron of the Healthcare Reform
Act ineluding-the-individaal-mandater-is eventually ruled unconstitutional, our tenants and operators may have more patients
and residents Who do not have insurance coverage, Wthh may adversely 1mpact the tenants and operators’ collections and
revenues. : d d v-CMS has also taken steps to
strengthen accountabrhty for nursmg homes participating in the Specral Focus Facﬂltles or SFF, an oversight program desrgned
to monitor poor- performing nursing homes. These referms-measures include strengthened-increased penalties for SFF nursing
homes that fail to improve, additional -'tnefeases—i-n—safety standards that SFF nursing homes must implement and-, increased
communication between CMS and SFF nursing homes and monthly public updates —Fhe-announeementfurthernoted-that-the

administration-witl-eontinttie-t0 take-administrative-actionto-tmprove-oversight CMS’ s SFF List, which highlights facilities
with a history of nursing-homes-moving-forward-serious quality of care issues . The financial impact of these and any future




administrative actions on our tenants and operators could adversely affect a tenant’ s ability to make rent payments to us or an
operator’ s ability to operate facilities held in RIDEA structures efficiently, either of which could have a material adverse effect
on us. In addition, other legislative changes have been proposed and adopted since the ACA was enacted. These changes
included aggregate reductions to Medicare payments to providers of 2 % per fiscal year, which went into effect on April 1, 2013,
and, due to subsequent legislative amendments to the statute, some of which have changed the 2 % amount for specific years or
suspended the 2 % for specific years, will remain in effect through 2032, unless additional Congressional action is taken.
Future governmental actions, including changes to the ACA or a reduction in support for Medicare, Medicaid and other
government sponsored payment programs, are difficult to predict and could have a material adverse effect on our
financial condition and results of operations, while increased regulatory uncertainty could raise our compliance costs.
The financial impact on our tenants and operators could adversely affect a tenant’ s ability to make rent payments to us or an
operator’ s ability to operate facilities efficiently, either of which could have a material adverse effect on us . In addition,
because we and our tenants may rely on government programs or agencies as a source of funding, we and our tenants
may be adversely affected by changes in government spending and funding priorities. Funding from government
agencies and reimbursement programs such as Medicare and Medicaid, including the overall availability and
reimbursement rates under these programs, often fluctuates and is subject to the political process, which is often
unpredictable. For example, federal policymakers have announced proposals to reduce overall healthcare spending,
including with respect to Medicaid funding, which could impact our healthcare provider tenants and borrowers. Any
reduction in the availability or rate of funding or reimbursement, or delays surrounding the approval of such funding or
reimbursement, may adversely impact our tenants’ operations or may cause our tenants to cease making rent payment
payments to us or delay or forgo leasing space in our properties, which in turn may negatively impact our business,
financial condition, or results of operations. In addition, such developments could adversely impact the overall demand
for space in our properties . We cannot predict the ultimate content, timing or effect of any further healthcare reform
legislation or the impact of potential legislation on us. We expect that additional state and federal healthcare reform measures
will be adopted in the future, any of which could limit the amounts that federal and state governments will pay for healthcare
services, which may adversely impact our tenants’ ability to make rental payments to us or our operators’ ability to operate
facilities held in RIDEA structures efficiently, either of, which could have a material adverse effect on us. Some seniors have
been delaying their moves to senior housing facilities, including to our triple- net leased properties and SHOP, until they require
greater care and are increasingly forgoing moving to senior housing facilities altogether. Further, rehabilitation therapy and
other services that have become available to seniors as alternative options on an outpatient basis or in seniors’ personal
residences in response to market demand and government regulation may increase the trend for seniors to delay moving to
senior housing facilities. Such delays may cause decreases in occupancy rates and increases in resident turnover rates at our
senior housing facilities. Moreover, seniors may have greater care needs and require higher acuity services, which may increase
our tenants’ and operators’ cost of business, expose our tenants and operators to additional liability, or result in lost business and
shorter stays at our leased and managed senior housing facilities if our tenants and operators are not able to provide the requisite
care services or fail to adequately provide those services. These trends may negatively impact the occupancy rates and revenues
at our leased and managed senior housing, which could have a material adverse effect on us. Further, if any of our tenants or
operators are unable to offset lost revenues from these trends by providing and growing other revenue sources, such as new or
increased service offerings to seniors, our senior housing facilities may be unprofitable, we may receive lower returns and rent,
and the value of our senior housing facilities may decline. Events that adversely affect the ability of seniors and their families to
afford resident fees at our senior housing facilities could cause our occupancy rates and revenues to decline, which could have a
material adverse effect on us. Costs to seniors associated with independent and assisted living services are generally not
reimbursable under Medicare, and the scope of services that may be covered by Medicaid varies by state. In many cases, only
seniors with income or assets meeting or exceeding the comparable median in the regions where our facilities are located
typically will be able to afford to pay the entrance fees and monthly resident fees, and a weak economy, depressed housing
market or changes in demographics could adversely affect their continued ability to do so. If our tenants and operators are
unable to retain and attract seniors with sufficient income, assets or other resources required to pay the fees associated with
independent and assisted living services and other services provided by our tenants and operators at our healthcare facilities, our
occupancy rates and revenues could decline, which could, in turn, materially and adversely affect us. Some tenants and operators
of our facilities will be subject to fraud and abuse laws, the violation of which could materially and adversely affect a tenant’ s
ability to make rent payments to us or an operator’ s ability to operate a facility held in a RIDEA structure efficiently, either of
which could have a material adverse effect on us. There are various federal, foreign 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 Medicare and Medicaid. Our contractual
arrangements with tenants and operators may also be subject to these fraud and abuse laws, including federal laws such as the
Anti- Kickback Statute and the Stark Law. Moreover, our agreements with tenants and operators may be required to satisfy
individual state law requirements that vary from state to state, which impacts the terms and conditions that may be negotiated in
such agreements. These federal and foreign laws include: ¢ the Federal Anti- Kickback Statute, a criminal law which prohibits,
among other things, the offer, payment, solicitation or receipt of any form of remuneration, directly or indirectly, overtly or
covertly, in cash or in kind, in return for, or to induce, the referral of an individual for, or the purchase, order or recommendation
of, any item or service for which payment may be made under a federal healthcare program such as Medicare and Medicaid; ®
the Federal Physician Self- Referral Prohibition, which, subject to specific exceptions, restricts physicians from making referrals
for speetfieally-certain designated health services for which payment may be made under Medicare federal-healtheare
programs-to an entity with which the physician, or an immediate family member, has a financial relationship; ¢ the False Claims



Act, which prohibits any person from knowingly presenting, or causing to be presented, false or fraudulent claims for payment
or approval that are false or fraudulent or making a false statement to avoid, decrease or conceal an obligation to pay money to
the federal government, including claims paid by the Medicare and Medicaid programs; ¢ the Civil Monetary Penalties Law,
which authorizes the U. S. Department of Health & Human Services to impose monetary penalties or exclusion from
participating in state or federal healthcare programs for certain fraudulent acts; * the Health Insurance Portability and
Accountability Act of 1996, as amended, which makes it a federal crime to defraud any health benefit plan, including private
payors; * the Exclusions Law, which authorizes the U. S. Department of Health & Human Services to exclude persons or entities
from participating in state or federal healthcare programs for certain fraudulent acts; and « the UK Bribery Act 2010, a criminal
law which relates to any function of a public nature, connected with a business, performed in the course of a person’ s
employment or performed on behalf of a company or another body of persons, covering bribery both in the public and private
sectors. Each of these laws includes criminal and / or civil penalties for violations that range from punitive sanctions, damage
assessments, penalties, imprisonment, denial of Medicare and Medicaid payments and / or exclusion from the Medicare and
Medicaid programs. Monetary penalties associated with violations of these laws have been increased in recent years. Certain
laws, such as the False Claims Act, allow for individuals to bring whistleblower actions on behalf of the government for
violations thereof. Additionally, states in which the facilities are located may have similar fraud and abuse laws. 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 or operators or a settlement relating to such matters could materially and adversely affect a tenant’ s ability to make
rent payments to us or an operator’ s ability to operate a facility held in a RIDEA structure efficiently, either of which could
have a material adverse effect on us. Efforts to ensure compliance with applicable healthcare laws and regulations may cause our
tenants and operators to incur substantial costs that could materially and adversely affect a tenant’ s ability to make rent
payments to us or an operator’ s ability to operate a facility held in a RIDEA structure efficiently, either of which could have a
material adverse effect on us. Adverse trends in healthcare provider operations may materially and adversely affect us. The
healthcare industry is currently experiencing: ¢ 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; ¢ increased expenses for uninsured patients; * increased
competition among healthcare providers; ¢ increased liability insurance expenses; * continued pressure by private and
governmental payors to reduce payments to providers of services; ¢ increased scrutiny of billing, referral and other practices by
federal and state authorities; * changes in federal and state healthcare program payment models; * increased emphasis on
compliance with privacy and security requirements related to personal health information; and ¢ increased instability in the
Health Insurance Exchange market and lack of access to insurance plans participating in the exchange. Additionally, in
connection with the COVID- 19 pandemic, many governmental entities relaxed certain licensure and other regulatory
requirements relating to telemedicine, allowing more patients to virtually access care without having to visit a healthcare
facility. Despite the end of the COVID- 19 public health emergency, if governmental and regulatory authorities continue to
allow for increased virtual healthcare, this may affect the demand for some of our properties, such as OM buildings. These
factors may negatively affect the economic performance of some or all of our tenants and operators, which could have a material
adverse effect on us. Our tenants and operators may be affected by the financial deterioration, insolvency and / or bankruptcy of
other companies in the healthcare industry. Certain companies in the healthcare industry, including some key senior housing
operators, are experiencing considerable financial, legal and / or regulatory difficulties which have resulted or may result in
financial deterioration and, in some cases, insolvency and / or bankruptcy. The adverse effects on these companies could have a
significant impact on the industry as a whole, including but not limited to negative public perception by investors, lenders,
patients and residents. As a result, our tenants and properties managed by our operators could experience the damaging financial
effects of a weakened industry sector driven by negative headlines, and we could be materially and adversely affected. Our
tenants and operators may be subject to significant legal and regulatory actions that could subject them to increased operating
costs and substantial uninsured liabilities, which could have a material adverse effect on us. Our tenants and operators may
become subject to claims that their services have resulted in patient injury or other adverse effects. Healthcare providers have
experienced an increasing trend in the frequency and severity of professional liability and general liability insurance claims and
litigation asserted against them. The insurance coverage maintained by our tenants and operators may not cover all claims made
against them nor 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 and / or litigation may not, in certain cases, be available
to our tenants and operators due to state law prohibitions or limitations of availability. As a result, tenants and operators of our
senior housing, SNFs, OM buildings ;-sentor-heustng,SNFs-and other healthcare- related facilities 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. We also
believe that there has been, and will continue to be, an increase in regulatory or other governmental investigations of certain
healthcare providers, particularly in the area of Medicare / Medicaid false claims, as well as an increase in enforcement actions
resulting from these investigations. Insurance may not always be available to cover such losses. Any adverse determination or
settlement in a legal proceeding or regulatory or other governmental investigation, whether currently asserted or arising in the
future, could negatively affect a tenant’ s or operator’ s business and financial strength. If a tenant or operator is unable to obtain
or maintain insurance coverage, if judgments are obtained in excess of the insurance coverage, if uninsured punitive damages
are required to be paid, or if an uninsurable government enforcement action is brought, the tenant or operator could be exposed
to substantial additional liabilities, which may affect the tenant’ s ability to pay rent to us or the operator’ s ability to manage our
properties efficiently and effectively, which could have a material adverse effect on us. We, our tenants and our operators for our
senior housing facilities and SNFs are subject to various governmental reviews, audits and investigations to verify compliance
with the Medicaid and Medicare programs and applicable laws and regulations. We, our tenants and our operators for our senior



housing facilities and SNFs are also subject to audits under various government programs, including Recovery Audit
Contractors, Unified Program Integrity Contractors, and other third party audit programs, in which third- party firms engaged by
CMS conduct extensive reviews of claims data and medical and other records to identify potential improper payments under the
Medicare and Medicaid programs. Private pay sources also reserve the right to conduct audits. An adverse review, audit or
investigation could result in: ¢ an obligation to refund amounts previously paid to us, our tenants or our operators pursuant to the
Medicare or Medicaid programs or from private payors, in amounts that could be material to us; ¢ state or federal agencies
imposing fines, penalties and other sanctions on us, our tenants or our operators; * loss of our right, our tenants’ right or our
operators’ right to participate in the Medicare or Medicaid programs or one or more private payor networks; ¢ an increase in
private litigation against us, our tenants or our operators; and ¢ damage to our reputation in various markets. While we, our
tenants and our operators for our senior housing facilities and SNFs have always been subject to post- payment audits and
reviews, more intensive “ probe reviews ” appear to be a permanent procedure with our fiscal intermediaries. If the government
or a court were to conclude that such errors, deficiencies or disagreements constituted criminal violations or were to conclude
that such errors, deficiencies or disagreements resulted in the submission of false claims to federal healthcare programs, or if the
government were to discover other problems in addition to the ones identified by the probe reviews that rose to actionable levels,
we, our officers and our tenants and operators and their officers might face potential criminal charges and / or civil claims,
administrative sanctions and penalties for amounts that could be material to us. In addition, we, our officers and other key
personnel and our tenants and operators and their officers and other key personnel could be temporarily or permanently
excluded from future participation in state and federal healthcare reimbursement programs such as Medicaid and Medicare. In
any event, it is likely that a governmental investigation alone, regardless of its outcome, would divert material time, resources
and attention from our management team and our staff or those of our tenants and our operators and could materially and
adversely affect us during and after any such investigation or proceedings. In cases where claim and documentation review by
any CMS contractor results in repeated poor performance, a facility can be subjected to protracted oversight. This oversight may
include repeat education and re- probe, extended pre- payment review, referral to recovery audit or integrity contractors, or
extrapolation of an error rate to other reimbursement outside of specifically reviewed claims. Sustained failure to demonstrate
improvement towards meeting all claim filing and documentation requirements could ultimately lead to Medicare and Medicaid
decertification, which materially and adversely affects us. Adverse actions by CMS may also cause third- party payor or
licensure authorities to audit our tenants or operators. These additional audits could result in termination of third- party payor

agreement% or hcensme of the facﬂlty, which could have a material adverse effect on us. {-n—add-rt-teﬁ,—etuhtenaﬁfs—&ﬂd-epefa’eefs

aeeepted—fehef—faﬂds—The Healthcare Reform Act and §1m11ar forelgn lawg impose addltlonal requ1rement§ regardlng
compliance and disclosure. The Healthcare Reform Act requires SNFs to have a compliance and ethics program that is effective
in preventing and detecting criminal, civil and administrative violations and in promoting quality of care as a condition of
participation in Medicare and Medicaid . Additionally, in November 2024, the U. S. Department of Health & Human
Services, Office of the Inspector General published industry segment- specific compliance program guidance for SNF's
and nursing facilities that identifies key risk areas for the industry and provides recommendations for minimizing
conflicts of interest in nursing facility pharmaceutical decisions. CMS also continues to require the disclosure of certain
ownership and managerial information regarding Medicare SNFs and Medicaid SNFs, including updates to identify
REIT ownership of SNFs . If our operators fall short in their compliance and ethics programs and quality assurance and
performance improvement programs, if and when required, their reputations and ability to attract patients and residents could be
adversely affected, which could have a material adverse effect on us. Similar requirements also apply to healthcare properties in
the UK under national law and guidance. The Health & Care Professions Council, the regulator of health, psychological and
care professionals in the UK, requires a qualification to demonstrate standards of proficiency and also set standards, hold a
register, quality assure education and investigate complaints. They have set out an ethical framework with standards of conduct,
performance and ethics including restrictions on confidentiality and the use of social media. If any of our operators in the UK
fall short in their obligations, their reputations and ability to attract patients and re%ldent% may be adversely affect Wthh mlght
have a material adver%e effect on their bu@me%% and by extension us. ; g




l-labﬁﬁes—t-h&t—we—wet&d-net—e&teﬁﬂse—faee—ln Celtam circumstances, we may serve as a mdnduno member general pmtnel or
controlling party with respect to investments and joint ventures. In such instances, we may face additional risks including,
among others, the following: « we may have increased duties to the other investors or partners in the investment or venture; ® in
the event of certain events or conflicts, our partners may have recourse against us, including the right to monetary penalties, the
ability to force a sale or exit the investment or venture; ¢ our partners may have the right to remove us as the general partner or
managing member in certain cases involving cause; and ¢ our subsidiaries that would be the general partner or managing
member of the investment or venture could be generally liable, under applicable law or the governing agreement of a venture,
for the debts and obligations of the investment or v enture, subjeut to certain exculpatlon and mdemmhcatlon 110hts pulsuant to
the terms of the governing agreement. W ve-substantial-indebtedness-and-ma onal-ndebtedness
whieh-eould-materially-and-adverselyaffeetas—As of Decembel 31, %92—3—2024 we had mdebtedness of $ 2—1 7 bllllon 55—1—
©36-which is comprlsed of $ 689 . 000 ;whicheomprises$944;-966-, 000 in unsecured debt under our 2622-2024 Credit
Agreement and $ 1 . 0 billion ;-636;436;-066-in secured mortgage loans payable and-anderthe-seenred2049-Fritogy-Credit
Agreement-. As—Although our overall leverage was lower than 30. 0 % of our comblned market capltallzatlon and
outstanding mdebtedness as of Degember 31 %92—3—2024 W




organizational documentq do not place a hmltatlon on the amount of leverage that we may incur, and we could incur leverage
substantially in excess of this amount. We expect to fund a portion of our cash needs, including funding ef investment activity,
with our operatmg cash ﬂows, issuances of addltlonal equlty, addmonal 1ndebtedne§§ —I-Pwe—exefetse-eu% or ept-xeﬂ—te
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'ﬁ-ﬂﬁﬂe'l-ﬁ-g— Our ablhty to access addmonal debt Capltal aﬁd—t-he—ees{—e-flet-heﬁeﬂﬁs—t-hefee-f—wﬂl be qlgnlﬁcantly 1nﬂuenced by our

operating performance and our creditworthiness v, as well as by general economic
and market Condmoni Slgnlﬁcant unsecured and qecured ﬁﬂd—tu&seettfed—mdebtednei% adversely affect% our creditworthiness

ﬂ&e—pefeepﬁeﬁ—bh%&ﬂy—webdeteﬁef&&en—m&reeetﬁ—would adversely affect our ability to access addmonal debt Capltal and
increase the cost of any debt capital that is available to us and may require us to accept restrictive covenants. A reduction in our
access to debt capital, an increase in the cost thereof or our acceptance of restrictive covenants could limit our ability to achieve
our business objectives and pursue our growth strategies. Additionally, rising interest rates have significantly increased ;-ane
may-eontinte-to-signtfieantly-inerease;-our interest costs in recent years . Expensive debt could reduce or limit our available
cash flow to fund working capital, capital expenditures, acquisitions and development projects, reduce cash available for
distributions to stockholders, hinder our ability to meet certain debt service ratios under our credit agreements or impose
restrictions on our ability to incur additional debt for so long as certain debt service ratios are not met. We may also incur
mortgage debt and other property- level debt on properties that we already own in order to obtain funds to acquire additional
properties or make other capital investments. In addition, we may borrow as necessary or advisable to ensure that we maintain
our qualification as a REIT for U. S. federal income tax purposes, including borrowings to satisfy the REIT requirement that we
distribute at least 90. 0 % of our annual REIT taxable income to our stockholders. However, we cannot guarantee that we will be
able to obtain any such borrowings on favorable terms or at all. If we mortgage a property and there is a shortfall between the
cash flows from that property and the cash flows needed to service mortgage debt on that property, our financial results would
be negatively affected, and the amount of cash available for distributions to stockholders would be reduced. In addition,
incurring mortgage debt increases the risk of loss of a property since defaults on indebtedness secured by a property may result
in lenders initiating foreclosure actions. If any mortgages contain cross- collateralization or cross- default provisions, a default
on a single property could affect multiple properties. In addition, lenders may have recourse to assets other than those
specifically securing the repayment of indebtedness. For tax purposes, a foreclosure on any of our properties will be treated as a
disposition of the property, which could cause us to recognize taxable income on foreclosure, without receiving corresponding
cash proceeds. We may give full or partial guarantees to lenders of mortgage debt on behalf of the entities that own our
properties. When we give a guaranty on behalf of an entity that owns one of our properties, we will be responsible to the lender
for satisfaction of the debt if it is not paid by such entity. A significant amount of debt subjects us to many risks that, if realized,
would materially and adversely affect us, including the risk that: ¢ our cash flow from operating activities could become
insufficient to make required payments of principal and interest on our debt, which would likely result in (i) acceleration of the
debt (and any other debt containing a cross- default or cross- acceleration provision), increasing the likelihood of further distress
if refinancing is not available on favorable terms or at all, (ii) our inability to borrow undrawn amounts under other existing
financing arrangements, even if we have timely made all required payments under such arrangements, further compromising our
liquidity and / or (iii) the loss of some or all of our assets that are pledged as collateral in connection with our financing
arrangements; ¢ our debt may increase our vulnerability to adverse economic and industry conditions with no assurance that
such debt will increase our investment returns in an amount sufficient to offset the associated risks relating to leverage; ¢ we
may be required to dedicate a substantial portion of our cash flow from operating activities to payments on our debt, thereby
reducing funds available for operations, future business opportunities, stockholder distributions and / or other purposes; and * to



the extent the maturity of certain debt occurs prior to the maturity of a related asset pledged or transferred as collateral for such
debt, we may not be able to refinance that debt on favorable terms or at all, which may reduce available liquidity and / or cause

significant losses to us =

restit-intesses- To the extent we borrow at fixed rates or enter into fixed interest rate swaps, we will not benefit from reduced
interest expense if interest rates decrease. We are exposed to the effects of interest rate changes primarily as a result of
borrowings we have used to maintain liquidity and fund expansion and refinancing of our real estate investment portfolio and
operations. To limit the impact of interest rate changes on earnings, prepayment penalties and cash flows and to lower overall
borrowing costs while taking into account variable interest rate risk, we have borrowed, and may continue to borrow, at fixed
rates or variable rates depending upon prevailing market conditions. We have and may also continue to enter into derivative
financial instruments such as interest rate swaps and caps in order to mitigate our interest rate risk on a related financial
instrument. Therefore, to the extent we borrow at fixed rates or enter into fixed interest rate swaps, we will not benefit from
reduced interest expense if interest rates decrease in the future below our borrowing rates. Hedging activity may expose us to
risks. We have used, and may continue to use, derivative financial instruments to hedge our exposure to changes in exchange
rates and interest rates. If we use derivative financial instruments to hedge against exchange rate or interest rate fluctuations, we
will be exposed to credit risk and legal enforceability risks. 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. 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. When providing financing, a lender may impose restrictions on us
that affect our ability to incur additional debt, make distributions to our stockholders and operate our business. We have entered
into, and may continue to enter into, loan documents that contain covenants that limit our ability to further mortgage the
property or discontinue insurance coverage. These or other limitations may adversely affect our flexibility and our ability to
achieve our business objectives. Interest- only indebtedness may increase our risk of default, adversely affect our ability to
refinance or sell properties and ultimately may reduce our funds available for distribution to our stockholders. We may finance
or refinance our properties using interest- only mortgage indebtedness. During the interest- only period, the amount of each
scheduled payment will be less than that of a traditional amortizing mortgage loan. The principal balance of the mortgage loan
will not be reduced (except in the case of prepayments) because there are no scheduled monthly payments of principal during
this period. After the interest- only period, we will be required either to make scheduled payments of amortized principal and
interest or to make a lump- sum or “ balloon ” payment at maturity. At the time such a balloon payment is due, we may or may
not be able to refinance the balloon payment on terms as favorable as the original loan or sell the particular property at a price
sufficient to make the balloon payment. Furthermore, these required principal or balloon payments will increase the amount of
our scheduled payments and may increase our risk of default under the related mortgage loan. If the mortgage loan has an
adjustable interest rate, the amount of our scheduled payments would likely increase at a time of rising interest rates, depending
upon the adjustment terms. In addition, payments of principal and interest made to service our debt, including balloon payments,
may leave us with insufficient cash to pay the distributions to our stockholders, including those that we are required to pay to
maintain our qualification as a REIT. Any of these results could have a material adverse effect on us. Our charter restricts the
direct or indirect ownership by one person or entity to no more than 9. 9 % of the value of shares of our then outstanding capital
stock (which includes common stock and any preferred stock we may issue) and no more than 9. 9 % of the value or number of
shares, whichever is more restrictive, of our then outstanding common stock. This restriction may discourage a change of
control of us and may deter individuals or entities from making tender offers for shares of our stock on terms that might be
financially attractive to our stockholders or which may cause a change in our management. This ownership restriction may also
prohibit business combinations that would have otherwise been approved by our board and our stockholders. In addition to
deterring potential transactions that may be favorable to our stockholders, these provisions may also decrease our stockholders’
ability to sell their shares of our common stock. Our stockholders’ ability to control our operations is severely limited. Our board
determines our major strategies, including our strategies regarding investments, financing, growth, capitalization, REIT
qualification and distributions. Our board may amend or revise these and other strategies without a vote of the stockholders.
Under our charter and Maryland law, our stockholders have a right to vote only on the following matters: « the election or
removal of directors; ¢ the amendment of our charter, except that our board may amend our charter without stockholder approval
to change our name or the name of other designation or the par value of any class or series of our stock and the aggregate par
value of our stock, increase or decrease the aggregate number of shares of stock or the number of shares of stock of any class or
series that we have the authority to issue, or effect certain reverse stock splits; ¢ our dissolution; and ¢ certain mergers,
consolidations, conversions, statutory share exchanges and sales or other dispositions of all or substantially all of our assets. All
other matters are subject to the sole discretion of our board. Conflicts of interest could arise as a result of our officers’ other
positions and / or interests outside of our company. We rely on our management for implementation of our policies and our day-
to- day operations. Although a majority of their business time is spent working for our company, they may engage in other
investment and business activities in which we have no economic interest. Their responsibilities to these other entities could



result in action or inaction that is detrimental to our business, which could harm the implementation of our growth strategies and
achievement of our business strategies. They may face conflicts of interest in allocating time among us and their other business
ventures and in meeting obligations to us and those other entities. Certain provisions of Maryland law may make it more
difficult for us to be acquired and may limit or delay our stockholders’ ability to dispose of their shares of our common stock.
Certain provisions of the Maryland General Corporation Law, or MGCL, such as the business combination statute and the
control share acquisition statute, are designed to prevent, or have the effect of preventing, someone from acquiring control of us.
The MGCL prohibits “ business combinations ” between a Maryland corporation and an interested stockholder or an affiliate of
an interested stockholder. An “ interested stockholder ” is defined generally as:  any person who beneficially owns, directly or
indirectly, 10. 0 % 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 an interested stockholder. These
prohibitions last for five years after the most recent date on which the interested stockholder became an interested stockholder.
Thereafter, any business combination with the interested stockholder or an affiliate of the interested stockholder must be
recommended by the corporation’ s board and approved by the affirmative vote of at least 80. 0 % 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. These requirements could have the effect of
inhibiting a change in control even if a change in control were in the best interests of our stockholders. The control share
acquisition statute of the MGCL provides that, subject to certain exceptions, holders of “ control shares ” of a Maryland
corporation (defined as voting shares of stock that, if aggregated with all other such shares of stock owned by the acquiror or in
respect of which the acquiror can exercise or direct voting power (except solely by virtue of a revocable proxy), would entitle
the acquiror to exercise voting power in electing directors within specified ranges of voting power) acquired in a *“ control share
acquisition ” (defined as the acquisition of issued and outstanding control shares) have no voting rights except to the extent
approved by our stockholders by the affirmative vote of at least two- thirds of all the votes entitled to be cast on the matter.
Shares of stock owned by the acquiror, by our officers or by our employees who are also our directors are excluded from shares
entitled to vote on the matter. Pursuant to the MGCL, our bylaws contain a provision exempting from the control share
acquisition provisions of the MGCL any and all acquisitions by any person of shares of our stock, which eliminates voting rights
for certain levels of shares that could exercise control over us, and our board has adopted a resolution providing that any
business combination between us and any other person is exempted from the business combination statute, provided that such
business combination is first approved by our board. However, if the bylaws provision exempting us from the control share
acquisition statute or our board resolution opting out of the business combination statute were repealed in whole or in part at any
time, these provisions of the MGCL could delay or prevent offers to acquire us and increase the difficulty of consummating any
such offers, even if such a transaction would be in the best interests of our stockholders. The MGCL and our organizational
documents limit our stockholders’ right to bring claims against our officers and directors. The MGCL provides that a director
has no liability in such capacity if he or she performs his or her duties in good faith, in a manner he or she reasonably believes to
be in the corporation’ s best interests and with the care that an ordinarily prudent person in a like position would use under
similar circumstances. Our charter requires us, to the maximum extent permitted by Maryland law, to indemnify and advance
expenses to our directors and officers and our subsidiaries’ directors and officers. Additionally, our charter limits, to the
maximum extent permitted by Maryland law, the liability of our directors and officers to us and our stockholders for monetary
damages. Moreover, we have entered into separate indemnification agreements with each of our directors and executive officers
and intend to enter into indemnification agreements with each of our future directors and executive officers. Although our
charter does not limit the liability of our directors and officers or allow us to indemnify our directors and officers to a greater
extent than permitted under Maryland law, we and our stockholders may have more limited rights against our directors and
officers than might otherwise exist under common law, which could reduce our stockholders’ and our recovery against them. In
addition, we may be obligated to fund the defense costs incurred by our directors and officers in some cases, which would
decrease the cash otherwise available for distribution to our stockholders. Our structure may result in potential conflicts of
interest with limited partners in our operating partnership whose interests may not be aligned with those of our stockholders. Our
directors and officers have duties to us and our stockholders under Maryland law and our charter in connection with their
management of us. At the same time, the general partner of our operating partnership, of which we are the sole owner, has
fiduciary duties under Delaware law to our operating partnership and to the limited partners in connection with the management
of our operating partnership. The duties of the general partner to our operating partnership and its partners may come into
conflict with the duties of our directors and officers to us and our stockholders. Under Delaware law, a general partner of a
Delaware limited partnership owes its limited partners the duties of good faith and fair dealing. Other duties, including fiduciary
duties, may be modified or eliminated in the partnership agreement. If there is a conflict in the fiduciary duties owed by us (as
the sole member of the general partner) to our stockholders on one hand and by the general partner to any limited partners on the
other, we shall be entitled to resolve such conflict in favor of our stockholders. Additionally, the partnership agreement
expressly limits our liability by providing that we and our officers, directors, stockholders, trustees, representatives, agents and
employees will not be liable or accountable to our operating partnership for (i) any act or omission performed or failed to be
performed, or for any losses, claims, costs, damages, or liabilities arising from any such act or omission, (ii) any tax liability
imposed on our operating partnership or (iii) any losses due to the misconduct, negligence (gross or ordinary), dishonesty or bad
faith of any agents of our operating partnership, if we or any such person acted consistent with the obligation of good faith and
fair dealing and with applicable duties of care and loyalty. In addition, our operating partnership is required to indemnify us and
our officers, directors, employees and designees to the extent permitted by applicable law from and against any and all claims
arising from operations of our operating partnership, unless it is established that: (i) the act or omission was material to the
matter giving rise to the proceeding and either was committed in bad faith or was the result of active and deliberate dishonesty;



(i1) the indemnified party received an improper personal benefit, in money, property or services; or (iii) in the case of a criminal
proceeding, the indemnified person had reasonable cause to believe that the act or omission was unlawful. The provisions of
Delaware law that allow the fiduciary duties of a general partner to be modified by a partnership agreement have not been tested
in a court of law, and we have not obtained an opinion of counsel covering the provisions set forth in the partnership agreement
that purport to waive or restrict our fiduciary duties. We have elected to be taxed as a REIT under the Internal Revenue Code of
1986, as amended, or the Code, commencing with our taxable year ended December 31, 2016. We believe that we have been,
and, through the time of the merger of Griffin- American Healthcare REIT Merger-1II, Inc., or GAHR 111, into us, on
October 1, 2021 , GAHR III was ;organized and operated, and we intend to continue to operate in conformity with the
requirements for qualification and taxation as a REIT under the Code. To continue to maintain our qualification as a REIT, we,
and our subsidiary REIT, Trilogy Real Estate Investment Trust, or Trilogy REIT, must meet various requirements set forth in
the Code concerning, among other things, the ownership of our, or Trilogy REIT’ s, outstanding common stock, the nature of
our, or Trilogy REIT” s, assets, the sources of our, or Trilogy REIT’ s, income, and the amount of our, or Trilogy REIT’ s,
distributions to stockholders. In addition, if it is determined that GAHR III lost, in any year prior to the REFFMerger-merger
described above , its qualification as a REIT without being entitled to any relief under the statutory provisions to preserve
REIT status, we, as a ““ successor ~” to GAHR III under the REIT rules, will not be able to qualify as a REIT to the extent we are
unable to avail ourselves of any relief under the statutory provisions to preserve REIT status. The REIT qualification
requirements are extremely complex, and interpretations of the U. S. federal income tax laws governing qualification as a REIT
are limited. In addition, the determination of various factual matters and circumstances not entirely within our control may affect
our ability to continue to qualify as a REIT. Accordingly, we cannot be certain that we, or Trilogy REIT, will be successful in
operating in compliance with the REIT rules in such manner as to allow us to maintain our qualification as a REIT. At any time,
new laws, interpretations or court decisions may change the U. S. federal tax laws relating to, or the U. S. federal income tax
consequences of, qualification as a REIT. It is possible that future economic, market, legal, tax or other considerations may
cause our board to determine that it is not in our best interests to maintain our qualification as a REIT, and to revoke our REIT
election, which it may do without stockholder approval. If we fail to maintain our qualification as a REIT for any taxable year,
we will be subject to U. S. federal income tax on our REIT taxable income at the corporate rate and could also be subject to
increased state and local taxes. In addition, we would generally be disqualified from treatment as a REIT for the four taxable
years following the year of losing our REIT status unless the Internal Revenue Services, or IRS, grants us relief under certain
statutory provisions. Losing our REIT status would reduce our net earnings available for investment and amounts available for
distribution to our stockholders because of the additional tax liability. In addition, distributions would no longer qualify for the
distributions paid deduction, and we would no longer be required to make distributions to our stockholders. If this occurs, we
might be required to raise debt or equity capital or sell some investments in order to pay the applicable tax. As a result of all
these factors, our failure to maintain our qualification as a REIT could impair our ability to expand our business and raise
capital, could materially and adversely affect the trading price of our common stock and would substantially reduce our ability
to make distributions to our stockholders. 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 taxable REIT subsidiaries, or 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. 0 % of the voting power or value of the stock will automatically be treated as a TRS. Overall, no more than
20. 0 % (25. 0 % 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 lease our
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 our
“ qualified health care properties ™ are not properly leased to a TRS or the operators of those *“ qualified health care properties
do not qualify as EIKs, we could fail to qualify as a REIT....... federal income tax purposes, we may fail to qualify as a REIT. In
general, under the REIT rules, we cannot directly operate any 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 facility, 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 generally 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, or EIK . This structure, where we lease “ qualified health care properties ” to a TRS, which in turn contracts
with an EIK to operate such properties for a fee, is commonly referred to as the RIDEA structure . [f we incorrectly
classified a property as a * qualified health care property ” and leased it to a TRS under the RIDEA structure , any rental
income therefrom would likely not be qualifying income for purposes of the two gross income tests applicable to REITs. An
EIK 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, an
operator must not own, directly or indirectly (or applying attribution provisions of the Code), more than 35. 0 % of the shares of
our outstanding stock (by value), and no person or group of persons can own more than 35. 0 % of the shares of our outstanding
stock and 35. 0 % of the ownership interests of the operator (taking into account only owners of more than 5. 0 % of our shares
and, with respect to ownership interest in such operators that are publicly traded, only holders of more than 5. 0 % of such
ownership interests). The ownership attribution rules that apply for purposes of the 35. 0 % thresholds are complex. There can
be no assurance that the amount of our shares beneficially owned by our operators and their owners will not exceed the above
thresholds. If a healthcare facility operator at one of our properties that uses the RIDEA structure was determined to not be an
EIK, any rental income we receive from the TRS with respect to such property would likely not be qualifying income for
purposes of the two gross income tests applicable to REITs. 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 te-as-by TRSs pursuant to the lease of our “ qualified health care properties ” ander-the
RIBDEA-strueture-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 fai-In recent years, numerous legislative, judicial and administrative changes have
been made in the provisions of U. S. federal and state income tax laws applicable to investments similar to an investment in
shares of our common stock. Additionally, the healthcare REIT industry recently has been the subject of scrutiny, which,
among other things, could result in additional enforcement by the IRS. Additional changes to the tax laws , and
administration of those laws by the IRS, are likely to continue to occur, and we cannot assure our stockholders that any such
changes will not adversely affect our taxation and our ability to continue to qualify as a REIT or the taxation of a stockholder.
Any such changes could have a material adverse effect on an investment in shares of our common stock or on the market price
thereof or the resale potential of our assets. Our stockholders are urged to consult with their tax advisor with respect to the
impact of recent legislation on their investment in our stock and the status of legislative, regulatory or administrative
developments and proposals and their potential effect on an investment in shares of our common stock. Although REITs
generally receive better tax treatment than entities taxed as regular 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 and state income tax purposes as a regular corporation. As a result, our charter provides our board
with the power, under certain circumstances, to revoke or otherwise terminate our REIT election and cause us to be taxed as a
regular corporation, without the vote of our stockholders. Our board has fiduciary duties to us and our stockholders and could
only cause such changes in our tax treatment if it determines in good faith that such changes are in the best interests of our
stockholders. In certain circumstances, we may be subject to U. S. federal, state and foreign income taxes even if we maintain
our qualification as a REIT, which would reduce our cash available for distribution to our stockholders. Even if we maintain our
qualification as a REIT, we may be subject to U. S. federal income taxes, state income taxes or foreign income taxes. For
example, net income from a “ prohibited transaction ” will be subject to a 100 % tax. We may not be able to make sufficient
distributions to avoid excise taxes applicable to REITs. We may also decide to retain capital gains we earn from the sale or
other disposition of our property and pay income tax directly on such income. In that event, our stockholders weuld-may be
treated as if they earned that income and paid the tax on it directly. However, our stockholders that are tax- exempt, such as
charities or qualified pension plans, would have no benefit from their deemed payment of such tax liability. We may also be
subject to state and local taxes or foreign taxes on our income or property, either directly or at the level of the companies through
which we indirectly own our assets. Any U. S. federal, state or foreign taxes we pay will reduce our cash available for
distribution to our stockholders. Dividends payable by REITs generally do not qualify for the reduced tax rates on dividend
income as compared to regular corporations, which could adversely affect the value of our shares. The maximum U. S. federal
income tax rate for certain qualified dividends payable to domestic stockholders that are individuals, trusts and estates generally
is 20. 0 %. Dividends payable by REITs, however, are generally not eligible for these reduced rates for qualified dividends
except to the extent the REIT dividends are attributable to “ qualified dividends ” received by the REIT itself. For taxable years
beginning after December 31, 2017 and before January 1, 2026, U. S. individuals, trusts and estates are permitted a deduction
for certain pass- through business income, including “ qualified REIT dividends ” (generally, dividends received by a REIT
stockholder that are not designated as capital gain dividends or qualified dividend income), allowing them to deduct up to 20. 0
% of such amounts, subject to certain limitations. Although the reduced U. S. federal income tax rate applicable to dividend
income from regular corporate dividends does not adversely affect the taxation of REITs or dividends paid by REITs, the more
favorable rates applicable to qualified dividends from C corporations could cause investors who are individuals, trusts and
estates to perceive investments in REITs to be relatively less attractive than investments in the stocks of non- REIT corporations
that pay qualified dividends, which could adversely affect the market price of the shares of common stock of REITs, including
our shares of common stock. Dividends on, and gains recognized on the sale of, shares by a tax- exempt stockholder may be
subject to U. S. federal income tax as unrelated business taxable income. If (i) we are a “ pension- held REIT, ” (ii) a tax-
exempt stockholder has incurred (or is deemed to have incurred) debt to purchase or hold our shares or (iii) a holder of our
shares is a certain type of tax- exempt stockholder, dividends on, and gains recognized on the sale of, shares by such tax-
exempt stockholder may be subject to U. S. federal income tax as unrelated business taxable income under the Code.
Characterization of our sale- leaseback transactions may be challenged, which could jeopardize our REIT status or require us to
make an unexpected distribution. We have participated, and may continue to participate, in sale- leaseback transactions in which
we purchase real estate investments and lease them back to the sellers of such properties. We believe we have structured and



intend to structure any of our sale- leaseback transactions such that the lease will be characterized as a  true lease ” and so that
we will be treated as the owner of the property for U. S. federal income tax purposes. However, we cannot assure our
stockholders that the IRS will not take the position that specific sale- leaseback transactions that we treated as leases should be
re- characterized as financing arrangements or loans for U. S. federal income tax purposes. In the event that any such sale-
leaseback transaction is re- characterized as a financing transaction for U. S. federal income tax purposes, deductions for
depreciation and cost recovery relating to such real estate investment would be disallowed or significantly reduced. If a sale-
leaseback transaction is so re- characterized, we might fail to satisfy the REIT asset tests, income tests or distribution
requirements and, consequently, lose our REIT status or be required to elect to distribute an additional distribution of the
increased taxable income to avoid the loss of REIT status. This distribution would be paid to all stockholders at the time of
declaration rather than the stockholders existing in the taxable year affected by the re- characterization. Complying with the
REIT requirements may cause us to forego otherwise attractive opportunities. To maintain our qualification as a REIT for U. S.
federal income tax purposes, we must continually satisfy tests concerning, among other things, the sources of our income, the
nature and diversification of our assets, the amounts we distribute to our stockholders and the ownership of shares of our
common stock. We may be required to make distributions to our stockholders at disadvantageous times or when we do not have
funds readily available for distribution, or we may be required to raise debt or equity capital or forego otherwise attractive
investments in order to comply with the REIT tests. We may need to borrow funds to meet the REIT distribution requirements
even if market conditions are not favorable for these borrowings. We cannot assure our stockholders that we will have access to
such capital on favorable terms at the desired times, or at all. Thus, compliance with the REIT requirements could materially
and adversely affect us and may hinder our ability to operate solely on the basis of maximizing our financial results. If the
operating partnership fails to maintain its status as a partnership and were to be treated as a corporation for U. S. federal income
tax purposes, its income may be subject to taxation, which would reduce the cash available for distribution to stockholders and
likely result in a loss of our REIT status. We intend to maintain the status of our operating partnership as a partnership for U. S.
federal income tax purposes. However, if the IRS were to successfully challenge the status of our operating partnership as a
partnership for such purposes, it would be taxable as a corporation. In such event, this would reduce the amount of distributions
that our operating partnership could make to us. This would also likely result in us losing REIT status, and, if so, becoming
subject to a corporate level tax on our own income. This would substantially reduce any cash available to pay distributions. In
addition, if any of the partnerships or limited liability companies through which our operating partnership 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, such partnership or limited liability company would be subject to taxation as a corporation, thereby reducing
distributions to our operating partnership. Such a recharacterization of an underlying partnership or limited liability company
could also threaten our ability to maintain our status as a REIT. Foreign purchasers of shares of our common stock may be
subject to FIRPTA tax upon the sale of their shares of our common stock or upon the payment of a capital gains dividend. A
foreign person disposing of a U. S. real property interest, including shares of stock of a U. S. corporation whose assets consist
principally of U. S. real property interests, is generally subject to withholding pursuant to the Foreign Investment in Real
Property Tax Act of 1980, as amended, or FIRPTA, on the amount received from the disposition. However, foreign pension
plans and certain foreign publicly traded entities are exempt from FIRPTA withholding. Further, such FIRPTA tax does not
apply to the disposition of stock in a REIT if the REIT is “ domestically controlled. ” A REIT is “ domestically controlled ” if
less than 50. 0 % of the REIT” s stock, by value, has been owned directly or indirectly by persons who are not qualifying U. S.
persons during a continuous five- year period ending on the date of disposition or, if shorter, during the entire period of the
REIT’ s existence. We cannot assure our stockholders that we will qualify as a “ domestically controlled ” REIT. If we were to
fail to so qualify, amounts received by foreign investors on a sale of shares of our common stock would be subject to FIRPTA
tax, unless the shares of our common stock are regularly traded on an established securities market and the foreign investor did
not at any time during a specified period directly or indirectly own more than 10. 0 % of the value of our outstanding common
stock. Additionally, a foreign stockholder will likely be subject to FIRPTA upon the payment of any distribution by us that is
attributable to gain from sales or exchanges of U. S. real property interests, unless the shares of our common stock are regularly
traded on a U. S. established securities market and the foreign investor did not own at any time during the 1- year period ending
on the date of such distribution more than 10. 0 % of such class of common stock.

Our-common-stoek-ontyreeently began

adsl 0

5 > <1

ity s—shares-ofot-commotstoek—w et
that-our-stoekholders-reeetveforsuehshares—The U. S. stock markets, including the NYSE ;en-whieh-eoureommon-stoek
reeently-began-trading-, have experienced significant price and volume fluctuations. As a result, the market price of shares of our
common stock is likely to be similarly volatile, and investors in shares of our common stock may experience a decrease in the
value of their shares, including decreases unrelated to our operating performance or prospects. We cannot assure our
stockholders that the market price of shares of our common stock will not fluctuate or decline significantly in the future. In
addition to the risks listed in this “ Risk Factors ” section, a number of factors could negatively affect the share price of our
common stock or result in fluctuations in the price or trading volume of shares of our common stock, including: ¢ the annual
yield from distributions on shares of our common stock as compared to yields on other financial instruments; * equity issuances
by us, or future sales of substantial amounts of shares of our common stock by our existing or future stockholders or the
perception that such issuances or future sales may occur; ¢ increases in market interest rates or a decrease in our distributions to
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stockholders that lead purchasers of shares of our common stock to demand a higher yield; * changes in market valuations of
similar companies; * fluctuations in stock market prices and volumes; ¢ additions or departures of key management personnel; ¢
our operating performance and the performance of other similar companies; ¢ actual or anticipated differences in our quarterly
operating results; * changes in expectations of future financial performance or changes in estimates of securities analysts; *
publication of research reports about us or our industry by securities analysts; ¢ failure to qualify as a REIT; ¢ adverse market
reaction to any indebtedness we incur in the future; * strategic decisions by us or our competitors, such as acquisitions,
divestments, spin offs, joint ventures, strategic investments or changes in business strategy; ¢ the passage of legislation or other
1egu1at01y developments that adversely affect us or our industry; ¢ speculation in the press or investment community +-ehanges
rour-earnings-; © failure to satisfy the listing requirements of NYSE; ¢ failure to comply with the requirements of the Sarbanes-
Oxley Act of 2002; « actions by institutional stockholders; ¢ changes in accounting principles; and ¢ general market conditions,
including factors unrelated to our performance. In the past, securities class action litigation has often been instituted against
companies following periods of volatility in the price of their common stock. This type of litigation could result in substantial
costs and divert our management’ s attention and resources, which could have a material adverse effect on our cash flows, our
ability to execute our business strategy and our ability to make distributions to our stockholders. Agreements relatlng to our
indebtedness may limit our ability to pay cash dividends on As ; ;
shares-of-our common stock . For example , €tassTthe Credit Faclllty restrlcts our ablllty to pay cash d1v1dends on our
common stock and-Classtbeyond those necessary to maintain our qualification for taxation as a REIT if we default under
the Credit Facility. Other financing agreements or instruments that we enter into or issue (including preferred stock) in
the future also may limit our ability to pay cash dividends on our common stock ssued-and-outstanding-. If we default
under the Credit Facility . (i-972-or if future financing agreements or instruments restrict our ability to pay cash
dividends , we will be 222-shares-efunvested-restricted in our ability to pay cash dividends on our common stock issued-and
unless we can refinance amounts outstanding under those agreements or instruments. Similarly . agreements relating to
the indebtedness (iH1+45;-993-shares-of unvested-restrieted-Class—T-certain of our subsidiaries, including Trilogy Holdings,
limit such subsidiaries’ ability to make cash distributions to us in the event of a default under such agreements. This
would reduce the amount of cash available to us and could adversely affect our ability to pay cash dividends on our
common stock . Additionally issued-and-outstanding-, (+v)156;-664-shares-our ability to pay dividends may be impaired if
any of ClassTeommon-stoek-tundertyingunvested-the risks described in this Annual Report on Form 10- K for the year

ended December 31, 2024 were to occur. Payment of future dividends is subject to declaration by our board of directors
and depends on a number of factors, including funds available for the payment of distributions, our financial condition,
capital expenditure requirements, annual distribution requirements needed to maintain our status as a REIT under the
Code, restrictions imposed by our orgamzatlonal documents and Maryland law and other factors as our board of




ﬁﬁ-etu%brl-rt-y—te—faﬁe—eﬂ-pﬁa-l—m—ﬂae—ftttttfe— We may in the future attempt to increase our capltal resources by offermg debt or

equity securities, including notes and classes of preferred or common stock. Debt securities or shares of preferred stock will
generally be entitled to receive interest payments or distributions, both current and in connection with any liquidation or sale,
prior to the holders of our common stock. We are not required to offer any such additional debt or preferred stock to existing
common stockholders on a preemptive basis. Therefore, issuances of common stock or other equity securities , including sales
of shares of our common stock under the ATM Offering, pursuant to any forward sale agreement, or upon conversion or
exchange of securities convertible into or exchangeable for common stock, will generally dilute the holdings of our existing
stockholders. Because we may generally issue any such debt or preferred stock in the future without obtaining the approval of
our stockholders, our stockholders will bear the risk of our future issuances reducing the market price of our common stock and
diluting their proportionate ownership. Because our decision to issue debt or equity securities in any future offering will depend
on market conditions and other factors beyond our control, we cannot predlct or e%tlmate the form, amount, timing or nature of
our future issuances = P a1

In addltlon subject to any limitations qet forth unde1 Maryland law, our boald may amend our charter to increase or decrease the
number of authorized shares of stock, the number of shares of any class or series of stock designated or reclassify any unissued
shares into other classes or series of stock without the necessity of obtaining stockholder approval. All such shares may be
issued in the sole discretion of our board. In addition, we have granted, and expect to grant in the future, equity awards under our
incentive plan to our independent directors and certain of our employees, including our executive officers, which to date have
consisted of our restricted stock and RSUs, which are exchangeable into shares of our common stock subject to satisfaction of
certain conditions. Finally, we have OP units outstanding which are redeemable for cash or, at our election, exchangeable into
shares of our common stock. Therefore, existing stockholders will experience dilution of their equity investment in us as we (i)
sell additional shares of our common stock in the future, (ii) sell securities that are convertible into or exchangeable for shares of
our common stock, including OP units, (iii) issue restricted shares of our common stock, RSUs or other equity- based securities
under our incentive plan or (iv) issue shares of our common stock in a merger or to sellers of properties acquired by us in
connection with an exchange of OP units. Because the OP units may, at our election, be exchanged for shares of our common
stock, any merger, exchange or conversion between the operating partnership and another entity ultimately could result in the
issuance of a substantial number of shares of our common stock, thereby diluting the percentage ownership interest of other
stockholders. Because of these and other reasons, our stockholders may experience substantial dilution in their equity investment
in us. We may not be able to increase our capital resources by engaging in additional debt or equity financings. Even if we
complete such financings, they may not be on favorable terms. These circumstances could materially and adversely affect our
financial results and impair our ability to achieve our business objectives. Additionally, we may be required to accept terms that
restrict our ability to incur additional indebtedness or take other actions (including terms that require us to maintain specified
liquidity or other ratios) that would otherwise be in the best interests of our stockholders. If we pay distributions from sources
other than our cash flows from operations, we may not be able to sustain our distribution rate, we may have fewer funds
available for investment in real estate and other assets and our stockholders’ overall returns may be reduced. Our organizational
documents permit us to pay distributions from any source without limit (other than those limits set forth under Maryland law).
To the extent we fund distributions from borrowings, we will have fewer funds available for investment in real estate and other
real estate- related assets, and our stockholders’ overall returns may be reduced. At times, we may need to borrow funds to pay
distributions, which could increase the costs to operate our business. Furthermore, if we cannot cover our distributions with cash
flows from operations, we may be unable to sustain our distribution rate. Our distributions to stockholders may change, which
could adversely affect the market price of shares of our common stock. All distributions will be at the sole discretion of our
board and will depend on our actual and projected financial condition, results of operations, cash flows, liquidity, maintenance
of our REIT qualification and such other matters as our board may deem relevant from time to time. We intend to evaluate
distributions throughout 2624-2025 , and it is possible that stockholders may not receive distributions equivalent to those
previously paid by us for various reasons, including: (i) we may not have enough cash to pay such distributions due to changes



in our cash requirements, indebtedness, capital spending plans, operating cash flows or financial position; (ii) decisions on
whether, when and in what amounts to make any future distributions will remain at all times entirely at the discretion of the
board, which reserves the right to change our distribution practices at any time and for any reason; (iii) our board may elect to
retain cash for investment purposes, working capital reserves or other purposes, or to maintain or improve our credit ratings; and
(iv) the amount of distributions that our Subsidiaries-subsidiaries may distribute to us may be subject to restrictions imposed by
state law, state regulators and / or the terms of any current or future indebtedness that these subsidiaries may incur. Stockholders
have no contractual or other legal right to distributions that have not been authorized by our board and declared by us. We may
not be able to make distributions in the future or may need to fund such distributions from external sources, as to which no
assurances can be given. In addition, as noted above, we may choose to retain operating cash flow, and those retained funds,
although increasing the value of our underlying assets, may not correspondingly increase the market price of shares of our
common stock. Our failure to meet the market' s expectations with regard to future cash distributions likely would adversely
affect the market price of shares of our common stock. If we fail to maintain an effective system of internal control over
financial reporting and disclosure controls, we may not be able to accurately and timely report our financial results. Effective
internal control over financial reporting and disclosure controls are necessary for us to provide reliable financial reports,
effectively prevent fraud and operate successfully as a public company. If we cannot provide reliable financial reports or prevent
fraud, it could have a material adverse effect on us. We are euwrrently-required to perform system and process evaluation and
testing of our internal control over financial reporting to allow management to report on the effectiveness of our internal control
over financial reporting, and we sw-be-are also required to have our independent registered public accounting firm attest to the
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reporting-. [{ a material weakness or significant deﬁc1ency was to be identified in the effectlveness of our 1nterna1 control over
financial reporting, we may also identify deficiencies in some of our disclosure controls and procedures that we believe require
remediation. If we or our independent registered public accounting firm discover control issues, we will make efforts to improve
our internal control over financial reporting and disclosure controls. However, there is no assurance that we will be successful.
Any failure to maintain effective controls or timely effect any necessary improvement of our internal control over financial
reporting and disclosure controls could harm operating results or cause us to fail to meet our reporting obligations, which could
affect the listing of our common stock on NYSE. Ineffective internal control over financial reporting and disclosure controls
could also cause investors to lose confidence in our reported financial mformatlon Any of these matters could cause a
51gn1ﬁcant dechne in the market price of our common stock. Pst g a1 :




