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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2015
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to
Commission File Number: 333-205960 (1933 Act)

GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.

(Exact name of registrant as specified in its charter)

Maryland 47-2887436
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
18191 Von Karman Avenue, Suite 300,
Irvine, California 92612
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (949) 270-9200
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
None None
Securities registered pursuant to Section 12(g) of the Act:

None
(Title of class)

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. [ Yes No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. O  Yes No

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

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be submitted and posted
pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).
Yes O No

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

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

Large accelerated filer O Accelerated filer O

Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). O  Yes No

There is no established market for the registrant’s common stock. As of June 30, 2015, the last business day of the registrant's most recently completed second fiscal quarter, the
registrant was seeking a public offering of its shares of common stock pursuant to a Registration Statement on Form S-11, with shares to be sold at $10.00 per share, with discounts available for
certain categories of purchasers. There were no shares of common stock held by non-affiliates as of June 30, 2015.

As of March 1, 2016 , there were 20,833 shares of common stock of Griffin-American Healthcare REIT 1V, Inc. outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
None
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PART 1
Item 1. Business.

The use of the words “we,” “us” or “our” refers to Griffin-American Healthcare REIT 1V, Inc. and its subsidiary, Griffin-American Healthcare REIT IV
Holdings, LP, except where the context otherwise requires.

Company

Griffin-American Healthcare REIT IV, Inc. a Maryland corporation, was incorporated on January 23, 2015 and therefore we consider that our date of
inception. We were initially capitalized on February 6, 2015. We intend to invest in a diversified portfolio of real estate properties, focusing primarily on medical
office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities. We may also originate and acquire secured loans and real
estate-related investments on an infrequent and opportunistic basis. We generally will seek investments that produce current income. We intend to elect to be
treated as a real estate investment trust, or REIT, under the Internal Revenue Code of 1986, as amended, or the Code, for federal income tax purposes beginning
with our taxable year ending December 31, 2016, or the first year in which we commence material operations.

Effective February 16, 2016, we are conducting a best efforts initial public offering, or our offering, in which we are offering a minimum of $2,000,000 in
shares of our common stock, or the minimum offering, and a maximum of $3,000,000,000 in shares of our common stock, or the maximum offering, in our
primary offering at a price of $10.00 per share. We are also offering up to $150,000,000 in shares of our common stock pursuant to our distribution reinvestment
plan, or the DRIP, at a purchase price during our offering of 95.0% of the primary offering price per share, or $9.50 assuming a $10.00 per share primary offering
price. We reserve the right to reallocate the shares of our common stock offered between the primary offering and the DRIP, and among classes of stock if we elect
to offer additional classes in the future.

We will conduct substantially all of our operations through Griffin-American Healthcare REIT IV Holdings, LP, or our operating partnership. We are
externally advised by Griffin-American Healthcare REIT IV Advisor, LLC, or Griffin-American Healthcare REIT Advisor, or our advisor, pursuant to an advisory
agreement, or the Advisory Agreement, between us and our advisor that has a one-year term that expires on February 16, 2017 and is subject to successive one-
year renewals upon the mutual consent of the parties. Our advisor uses its best efforts, subject to the oversight and review of our board of directors, to, among other
things, research, identify, review and make investments in and dispositions of properties and securities on our behalf consistent with our investment policies and
objectives. Our advisor performs its duties and responsibilities under the Advisory Agreement as our fiduciary. Our advisor is 75.0% owned and managed by
American Healthcare Investors, LLC, or American Healthcare Investors, and 25.0% owned by a wholly-owned subsidiary of Griffin Capital Corporation, or
Griffin Capital, or collectively, our co-sponsors. Effective March 1, 2015, American Healthcare Investors is 47.1% owned by AHI Group Holdings, LLC, or AHI
Group Holdings, 45.1% indirectly owned by NorthStar Asset Management Group Inc., or NSAM, and 7.8% owned by James F. Flaherty III, one of NSAM's
partners. We are not affiliated with Griffin Capital, Griffin Capital Securities, LLC, or Griffin Capital Securities, or our dealer manager, NSAM or Mr. Flaherty;
however, we are affiliated with Griffin-American Healthcare REIT IV Advisor, American Healthcare Investors and AHI Group Holdings.

As of March 7, 2016, we have neither purchased nor contracted to purchase any investments. Our advisor has not identified any real estate or real estate-
related investments in which it is probable that we will invest.

Key developments during 2016

*  On February 16, 2016, our Registration Statement on Form S-11 (File No. 333-205960), registering a public offering of up to $3,000,000,000 in shares
of our common stock in our primary offering and up to $150,000,000 in shares of our common stock pursuant to the DRIP for a maximum offering of
up to $3,150,000,000, was declared effective by the United States Securities and Exchange Commission, or the SEC.

* InFebruary 2016, we adopted the DRIP, which allows stockholders to purchase additional shares of our common stock through the reinvestment of
distributions at an offering price equal to 95.0% of the primary offering price of our offering, subject to certain conditions. We have registered and
reserved $150,000,000 in shares of our common stock for sale pursuant to the DRIP in our offering at an offering price of $9.50 per share. No
reinvestment of distributions were made for the period from January 23, 2015 (Date of Inception) through December 31, 2015.

* InFebruary 2016, we adopted the 2015 Incentive Plan, or our incentive plan, and the 2015 Independent Directors Compensation Plan (a sub-plan of our
incentive plan).
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Our Structure

The following chart indicates the relationship among us, our advisor and certain of its affiliates:
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Our principal executive offices are located at 18191 Von Karman Avenue, Suite 300, Irvine, California 92612, and our telephone number is (949) 270-9200.
We maintain a website at http.//www.healthcarereitiv.com , at which there is additional information about us and our affiliates. The contents of that site are not
incorporated by reference in, or otherwise a part of; this filing. We make our periodic and current reports, and all amendments to those reports and to our
registration statement and supplements to our prospectus, available at http.//www.healthcarereitiv.com as soon as reasonably practicable after such materials are
electronically filed with the SEC. They also are available for printing by any stockholder upon request. In addition, copies of our filings with the SEC may be
obtained from the SEC’s website, http://www.sec.gov . Access to these filings is free of charge.
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Investment Objectives
Our investment objectives are:

*  topreserve, protect and return our stockholders’ capital contributions;
*  to pay regular cash distributions; and

*  torealize growth in the value of our investments upon our ultimate sale of such investments.

We may not attain these objectives. Our board of directors may change our investment objectives if it determines it is advisable and in the best interest of
our stockholders.

During the term of the Advisory Agreement, decisions relating to the purchase or sale of investments will be made by our advisor, subject to approval by
our advisor's investment committee and oversight and approval by our board of directors.

Investment Strategy

We intend to use substantially all of the net proceeds from our offering to invest in a diversified portfolio of real estate properties, focusing primarily on
medical office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities. On an infrequent and opportunistic basis, we
also may originate or acquire real estate-related investments such as mortgage, mezzanine, bridge and other loans, common and preferred stock of, or other
interests in, public or private unaffiliated real estate companies, commercial mortgage-backed securities, and certain other securities, including collateralized debt
obligations and foreign securities. We generally will seek investments that produce current income.

We will seek to maximize long-term stockholder value by generating sustainable growth in cash flows and portfolio value. In order to achieve these
objectives, we may invest using a number of investment structures which may include direct acquisitions, joint ventures, leveraged investments, issuing securities
for property and direct and indirect investments in real estate. In order to maintain our exemption from regulation as an investment company under the Investment
Company Act of 1940, as amended, or the Investment Company Act, we may be required to limit our investments in certain types of real estate-related
investments.

In addition, when and as determined appropriate by our advisor, our portfolio may also include properties in various stages of development other than those
producing current income. These stages would include, without limitation, unimproved land both with and without entitlements and permits, property to be
redeveloped and repositioned, newly constructed properties and properties in lease-up or other stabilization, all of which will have limited or no relevant operating
histories and no current income. Our advisor will make this determination based upon a variety of factors, including the available risk-adjusted returns for such
properties when compared with other available properties, the appropriate diversification of the portfolio, and our objectives of realizing both current income and
capital appreciation upon the ultimate sale of properties.

For each of our investments, regardless of property type, we will seek to invest in properties with the following attributes:

*  Quality. We will seek to acquire properties that are suitable for their intended use with a quality of construction that is capable of sustaining the
property’s investment potential for the long-term, assuming funding of budgeted maintenance, repairs and capital improvements.

*  Location. We will seek to acquire properties that are located in established or otherwise appropriate markets for comparable properties, with access and
visibility suitable to meet the needs of its occupants. In addition to U.S. properties, we will also seek to acquire international properties that meet our
investment criteria.

*  Market; Supply and Demand. We intend to focus on local or regional markets that have potential for stable and growing property level cash flows over
the long-term. These determinations will be based in part on an evaluation of local and regional economic, demographic and regulatory factors affecting
the property. For instance, we favor markets that indicate a growing population and employment base or markets that exhibit potential limitations on
additions to supply, such as barriers to new construction. Barriers to new construction include lack of available land and stringent zoning restrictions. In
addition, we generally will seek to limit our investments in areas that have limited potential for growth.

*  Predictable Capital Needs. We will seek to acquire properties where the future expected capital needs can be reasonably projected in a manner that
would enable us to meet our objectives of growth in cash flows and preservation of capital and stability.
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e Cash Flows. We will seek to acquire properties where the current and projected cash flows, including the potential for appreciation in value, would
enable us to meet our overall investment objectives. We intend to evaluate cash flows as well as expected growth and the potential for appreciation.

We will not invest more than 10.0% of the proceeds available for investment from our offering in unimproved or non-income producing properties or in
other investments relating to unimproved or non-income producing property. A property will be considered unimproved or non-income producing property for
purposes of this limitation if it: (1) is not acquired for the purpose of producing rental or other operating income; or (2) has no development or construction in
process at the date of acquisition or planned in good faith to commence within one year of the date of acquisition.

We will not invest more than 10.0% of the proceeds available for investment from our offering in commercial mortgage-backed securities. In addition, we
will not invest more than 10.0% of the proceeds available for investment from our offering in equity securities of public or private real estate companies.

We are not limited as to the geographic areas where we may acquire properties and may acquire properties domestically as well as internationally. We are
not specifically limited in the number or size of properties we may acquire or on the percentage of our assets that we may invest in a single property or investment.
The number and mix of properties and real estate-related investments we will acquire will depend upon real estate and market conditions and other circumstances
existing at the time we are acquiring our properties and making our investments, and the amount of proceeds we raise in this and potential future offerings.

We generally anticipate that after an initial phase of operations when we may employ greater amounts of leverage, aggregate borrowings, both secured and
unsecured, will not exceed 50.0% of the combined market value of all of our real estate and real estate-related investments, as determined at the end of each
calendar year beginning with our first full year of operations. For these purposes, the fair market value of each asset will be equal to the purchase price paid for the
asset or, if the asset was appraised subsequent to the date of purchase, then the fair market value will be equal to the value reported in the most recent independent
appraisal of the asset. Our policies do not limit the amount we may borrow with respect to any individual investment.

Real Estate Investments

We intend to invest in a diversified portfolio of real estate investments, focusing primarily on medical office buildings, hospitals, skilled nursing facilities,
senior housing and other healthcare-related facilities. We generally will seek investments that produce current income. Our investments may include:

*  medical office buildings;

*  hospitals;

»  skilled nursing facilities;

»  senior housing facilities;

»  healthcare-related facilities operated utilizing the structure permitted by the REIT Investment Diversification and Empowerment Act of 2007, which is
commonly referred to as a RIDEA structure (the provisions of the Code authorizing the RIDEA structure were enacted as part of the Housing and
Economic Recovery Act of 2008);

* long-term acute care facilities;

*  surgery centers;

* memory care facilities;

*  specialty medical and diagnostic service facilities;

¢ laboratories and research facilities;

*  pharmaceutical and medical supply manufacturing facilities; and

»  offices leased to tenants in healthcare-related industries.
Our advisor generally will seek to acquire real estate on our behalf of the types described above that will best enable us to meet our investment objectives,
taking into account the diversification of our portfolio at the time, relevant real estate and financial factors, the location, the income-producing capacity, and the

prospects for long-range appreciation of a particular property and other considerations. As a result, we may acquire properties other than the types described above.
In addition, we may acquire properties that vary from the parameters described above for a particular property type.
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The consideration for each real estate investment must be authorized by a majority of our directors or a duly authorized committee of our board of directors,
and ordinarily is based on the fair market value of the investment. If the majority of our independent directors or a duly authorized committee of our board of
directors so determines, or if the investment is to be acquired from one of our co-sponsors, our advisor, any of our directors or an affiliate thereof, the fair market
value determination must be supported by an appraisal obtained from a qualified, independent appraiser selected by a majority of our independent directors.

Our real estate investments generally are expected to take the form of holding fee title or long-term leasehold interests. Our investments may be made either
directly through our operating partnership or indirectly through investments in joint ventures, limited liability companies, general partnerships or other co-
ownership arrangements with the developers of the properties, affiliates of our advisor or other persons.

In addition, we may purchase real estate investments and lease them back to the sellers of such properties. Our advisor will use its best efforts to structure
any such sale-leaseback transaction 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 federal
income tax purposes. However, we cannot assure our stockholders that the Internal Revenue Service, or the IRS, will not challenge such characterization. In the
event that any such sale-leaseback transaction is re-characterized as a financing transaction for federal income tax purposes, deductions for depreciation and cost
recovery relating to such real estate investment would be disallowed or significantly reduced.

Our obligation to close a transaction involving the purchase of real estate is generally conditioned upon the delivery and verification of certain documents
from the seller or developer, including, where appropriate:

e plans and specifications;

*  environmental reports (generally a minimum of a Phase I investigation);

*  building condition reports;

*  surveys;

» evidence of marketable title subject to such liens and encumbrances as are acceptable to our advisor;

» audited financial statements covering recent operations of real properties having operating histories unless such statements are not required to be filed
with the SEC and delivered to stockholders;

« title insurance policies; and

« liability insurance policies.

In determining whether to purchase a particular real estate investment, we may, in circumstances in which our advisor deems it appropriate, obtain an option
on such property, including land suitable for development. The amount paid for an option is normally surrendered if the real estate is not purchased, and is
normally credited against the purchase price if the real estate is purchased. We also may enter into arrangements with the seller or developer of a real estate
investment whereby the seller or developer agrees that if, during a stated period, the real estate investment does not generate specified cash flows, the seller or
developer will pay us cash in an amount necessary to reach the specified cash flows level, subject in some cases to negotiated dollar limitations.

We will not purchase or lease real estate in which one of our co-sponsors, our advisor, any of our directors or any of their affiliates have an interest without
a determination by a majority of our disinterested directors and a majority of our disinterested independent directors that such transaction is fair and reasonable to
us and at a price to us no greater than the cost of the real estate investment to the affiliated seller or lessor, unless there is substantial justification for the excess
amount and the excess amount is reasonable. In no event will we acquire any such real estate investment at an amount in excess of its current appraised value.

We intend to obtain adequate insurance coverage for all real estate investments in which we invest. However, there are types of losses, generally
catastrophic in nature, for which we do not obtain insurance unless we are required to do so by mortgage lenders. See Item 1A. Risk Factors — Risks Related to
Investments in Real Estate — Uninsured losses relating to real estate and lender requirements to obtain insurance may reduce their returns.

We intend to acquire leased properties with long-term leases and we do not intend to operate any healthcare-related facilities directly. As a REIT, we will be
prohibited from operating healthcare-related facilities directly; however, from time to time we may lease a healthcare-related facility that we acquire to a wholly-
owned taxable REIT subsidiary, or TRS, if we acquire healthcare-related facilities operated utilizing a RIDEA structure. In such an event, our TRS will engage a
third party in the business of operating healthcare-related facilities to manage the property.
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Joint Ventures

It is likely that we will enter into joint ventures, general partnerships and other arrangements with one or more institutions or individuals, including real
estate developers, operators, owners, investors and others, some of whom may be affiliates of our advisor, for the purpose of acquiring real estate. Such joint
ventures may be leveraged with debt financing or unleveraged. We may enter into joint ventures to further diversify our investments or to access investments
which meet our investment criteria that would otherwise be unavailable to us. In determining whether to invest in a particular joint venture, our advisor will
evaluate the real estate that such joint venture owns or is being formed to own under the same criteria described elsewhere in this Annual Report on Form 10-K for
the selection of our other properties. However, we will not participate in tenant in common syndications or transactions.

Joint ventures with unaffiliated third parties may be structured such that the investment made by us and the co-venturer are on substantially different terms
and conditions. For example, while we and a co-venturer may invest an equal amount of capital in an investment, the investment may be structured such that we
have a right to priority distributions of cash flows up to a certain target return while the co-venturer may receive a disproportionately greater share of cash flows
than we are to receive once such target return has been achieved. This type of investment structure may result in the co-venturer receiving more of the cash flows,
including appreciation, of an investment than we would receive. See Item 1A. Risk Factors — Risks Related to Joint Ventures.

We may only enter into joint ventures with other Griffin Capital programs or American Healthcare Investors-sponsored programs, affiliates of our advisor
or any of our directors for the acquisition of properties if:

e amajority of our directors, including a majority of our independent directors, not otherwise interested in such transaction, approves the transaction as
being fair and reasonable to us; and

* the investment by us and such affiliates are on substantially the same terms and conditions.

We may invest in general partnerships or joint ventures with other Griffin Capital or American Healthcare Investors-sponsored programs or affiliates of our
advisor to enable us to increase our equity participation in such ventures, so that ultimately we own a larger equity percentage of the property. Our entering into
joint ventures with our advisor or any of its affiliates will result in certain conflicts of interest. If we enter into joint ventures with affiliates, we may face conflicts
of interest or disagreements with our joint venture partners that may not be resolved as quickly or on terms as advantageous to us as would be the case if the joint
venture had been negotiated at arm’s-length with an independent joint venture partner.

Real Estate-Related Investments

In addition to our acquisition of medical office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities, on an
infrequent and opportunistic basis, we also may invest in real estate-related investments, including loans (mortgage, mezzanine, bridge and other loans) and
securities investments (common and preferred stock of or other interests in public or private unaffiliated real estate companies, commercial mortgage-backed
securities, and certain other securities, including collateralized debt obligations and foreign securities).

Investing In and Originating Loans

Our criteria for making or investing in loans will be substantially the same as those involved in our investment in properties. We do not intend to make loans
to other persons, to underwrite securities of other issuers or to engage in the purchase and sale of any types of investments other than those relating to real estate.
We will not make or invest in mortgage loans, including a construction loan, on any one property if the aggregate amount of all mortgage loans outstanding on the
property, including our loan, would exceed an amount equal to 85.0% of the appraised value of the property, as determined by appraisal, unless we find substantial
justification due to other underwriting criteria; however, our policy generally will be that the aggregate amount of all mortgage loans outstanding on the property,
including our loan, would not exceed 75.0% of the appraised value of the property. We may find such justification in connection with the purchase of loans in
cases in which we believe there is a high probability of our foreclosure upon the property in order to acquire the underlying assets and in which the cost of the loan
investment does not exceed the fair market value of the underlying property. We will not invest in or make loans unless an appraisal has been obtained concerning
the underlying property, except for those loans insured or guaranteed by a government or government agency. In cases in which a majority of our independent
directors so determine and in the event the transaction is with one of our co-sponsors, our advisor, any of our directors or any of their respective affiliates, the
appraisal will be obtained from a certified independent appraiser to support its determination of fair market value.

We may invest in first, second and third mortgage loans, mezzanine loans, bridge loans, wraparound mortgage loans, construction mortgage loans on real
property, and loans on leasehold interest mortgages. However, we will not make or invest in any loans that are subordinate to any mortgage or equity interest of our
advisor, any of our directors, one of our co-sponsors, or any of our affiliates. We also may invest in participations in mortgage loans. A mezzanine loan is a loan
made in respect of
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certain real property but is secured by a lien on the ownership interests of the entity that, directly or indirectly, owns the real property. A bridge loan is short term
financing, for an individual or business, until permanent or the next stage of financing can be obtained. Second mortgage and wraparound loans are secured by
second or wraparound deeds of trust on real property that is already subject to prior mortgage indebtedness. A wraparound loan is one or more junior mortgage
loans having a principal amount equal to the outstanding balance under the existing mortgage loan, plus the amount actually to be advanced under the wraparound
mortgage loan. Under a wraparound loan, we would generally make principal and interest payments on behalf of the borrower to the holders of the prior mortgage
loans. Third mortgage loans are secured by third deeds of trust on real property that is already subject to prior first and second mortgage indebtedness. Construction
loans are loans made for either original development or renovation of property. Construction loans in which we would generally consider an investment would be
secured by first deeds of trust on real property for terms generally ranging from six months to two years. Loans on leasehold interests are secured by an assignment
of the borrower’s leasehold interest in the particular real property. These loans are generally for terms of from six months to 15 years. The leasehold interest loans
are either amortized over a period that is shorter than the lease term or have a maturity date prior to the date the lease terminates. These loans would generally
permit us to cure any default under the lease. Mortgage participation investments are investments in partial interests of mortgages of the type described above that
are made and administered by third-party mortgage lenders.

In evaluating prospective loan investments, our advisor will consider factors such as the following:
» the ratio of the investment amount to the underlying property’s value;

» the property’s potential for capital appreciation;

»  expected levels of rental and occupancy rates;

» the condition and use of the property;

e current and projected cash flows of the property;

*  potential for rent increases;

*  the degree of liquidity of the investment;

* the property’s income-producing capacity;

* the quality, experience and creditworthiness of the borrower;

«  general economic conditions in the area where the property is located;

* in the case of mezzanine loans, the ability to acquire the underlying real property; and

¢ other factors that our advisor believes are relevant.

In addition, we will seek to obtain a customary lender’s title insurance policy or commitment as to the priority of the mortgage or condition of the title.
Because the factors considered, including the specific weight we place on each factor, will vary for each prospective loan investment, we do not, and are not able
to, assign a specific weight or level of importance to any particular factor.

We may originate loans from mortgage brokers or personal solicitations of suitable borrowers, or may purchase existing loans that were originated by other
lenders. We may purchase existing loans from affiliates, and we may make or invest in loans in which the borrower is an affiliate. Our advisor will evaluate all
potential loan investments to determine if the security for the loan and the loan-to-value ratio meets our investment criteria and objectives. Most loans that we will
consider for investment would provide for monthly payments of interest and some may also provide for principal amortization, although many loans of the nature
that we will consider provide for payments of interest only and a payment of principal in full at the end of the loan term. We will not originate loans with negative
amortization provisions.

We are not limited as to the amount of our assets that may be invested in construction loans, mezzanine loans, bridge loans, loans secured by leasehold
interests and second, third and wraparound mortgage loans. However, we recognize that these types of loans are riskier than first deeds of trust or first priority
mortgages on income-producing, fee-simple properties, and we expect to minimize the amount of these types of loans in our portfolio, to the extent that we make
or invest in loans at all. Our advisor will evaluate the fact that these types of loans are riskier in determining the rate of interest on the loans. We do not have any
policy that limits the amount that we may invest in any single loan or the amount we may invest in loans to any one borrower. We are not limited as to the amount
of gross offering proceeds that we may use to invest in or originate loans, and we have not established a portfolio turnover policy with respect to such loans.

Our loan investments may be subject to regulation by federal, state and local authorities and subject to various laws and judicial and administrative decisions
imposing various requirements and restrictions, including among other things, regulating credit granting activities, establishing maximum interest rates and finance
charges, requiring disclosures to customers,
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governing secured transactions and setting collection, repossession and claims handling procedures and other trade practices. In addition, certain states have
enacted legislation requiring the licensing of mortgage bankers or other lenders and these requirements may affect our ability to effectuate our proposed
investments in loans. Commencement of operations in these or other jurisdictions may be dependent upon a finding of our financial responsibility, character and
fitness. We may determine not to make loans in any jurisdiction in which the regulatory authority determines that we have not complied in all material respects
with applicable requirements.

Investing in Securities

We may invest in the following types of securities: (1) equity securities such as common stocks, preferred stocks and convertible preferred securities of
public or private unaffiliated real estate companies (including other REITs, real estate operating companies and other real estate companies); (2) debt securities
such as commercial mortgage-backed securities and debt securities issued by other unaffiliated real estate companies; and (3) certain other types of securities that
may help us reach our diversification and other investment objectives. These other securities may include, but are not limited to, various types of collateralized
debt obligations and certain non-U.S. dollar denominated securities.

Our advisor has substantial discretion with respect to the selection of specific securities investments. Our charter provides that we may not invest in equity
securities unless a majority of our directors, including a majority of our independent directors, not otherwise interested in the transaction, approve such investment
as being fair, competitive and commercially reasonable. Consistent with such requirements, in determining the types of securities investments to make, our advisor
will adhere to a board-approved asset allocation framework consisting primarily of components such as: (1) target mix of securities across a range of risk/reward
characteristics; (2) exposure limits to individual securities; and (3) exposure limits to securities subclasses (such as common equities, debt securities and foreign
securities). Within this framework, our advisor will evaluate specific criteria for each prospective securities investment including:

*  positioning the overall portfolio to achieve an optimal mix of real estate and real estate-related investments;
« diversification benefits relative to the rest of the securities assets within our portfolio;

* fundamental securities analysis;

e quality and sustainability of underlying property cash flows;

e broad assessment of macroeconomic data and regional property level supply and demand dynamics;

*  potential for delivering high current income and attractive risk-adjusted total returns; and

* additional factors considered important to meeting our investment objectives.

Commercial mortgage-backed securities are securities that evidence interests in, or are secured by, a single commercial mortgage loan or a pool of
commercial mortgage loans. Commercial mortgage-backed securities generally are pass-through certificates that represent beneficial ownership interests in
common law trusts whose assets consist of defined portfolios of one or more commercial mortgage loans. They typically are issued in multiple tranches whereby
the more senior classes are entitled to priority distributions from the trust’s income. Losses and other shortfalls from expected amounts to be received in the
mortgage pool are borne by the most subordinate classes, which receive payments only after the more senior classes have received all principal and/or interest to
which they are entitled. Commercial mortgage-backed securities are subject to all of the risks of the underlying mortgage loans. We may invest in investment grade
and non-investment grade commercial mortgage-backed securities. However, we will not invest more than 10.0% of the proceeds available for investment from our
offering in commercial mortgage-backed securities.

We will not invest more than 10.0% of the proceeds available for investment from our offering in equity securities of public or private real estate
companies. The specific number and mix of securities in which we invest will depend upon real estate market conditions, other circumstances existing at the time
we are investing in our securities, the amount of any future indebtedness that we may incur and any possible future equity offerings. We will not invest in securities
of other issuers for the purpose of exercising control and the first or second mortgages in which we intend to invest will likely not be insured by the Federal
Housing Administration or guaranteed by the Department of Veterans Affairs or otherwise guaranteed or insured. Real estate-related equity securities are generally
unsecured and also may be subordinated to other obligations of the issuer. Our investments in real estate-related equity securities will involve special risks relating
to the particular issuer of the equity securities, including the financial condition and business outlook of the issuer.

Our Strategies and Policies With Respect to Borrowing

We intend to use secured and unsecured debt as a means of providing additional funds for the acquisition of properties and real estate-related investments.
Our ability to enhance our investment returns and to increase our diversification by acquiring assets using additional funds provided through borrowing could be
adversely impacted if banks and other lending
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institutions reduce the amount of funds available for the types of loans we seek. When interest rates are high or financing is otherwise unavailable on a timely
basis, we may purchase certain assets for cash with the intention of obtaining debt financing at a later time. We may also utilize derivative financial instruments
such as fixed interest rate swaps and caps to add stability to interest expense and to manage our exposure to interest rate movements.

We generally anticipate that after an initial phase of operations when we may employ greater amounts of leverage, aggregate borrowings, both secured and
unsecured, will not exceed 50.0% of the combined market value of all of our real estate and real estate-related investments, as determined at the end of each
calendar year beginning with our first full year of operations. For these purposes, the fair market value of each asset will be equal to the purchase price paid for the
asset or, if the asset was appraised subsequent to the date of purchase, then the fair market value will be equal to the value reported in the most recent independent
appraisal of the asset. Our borrowing policies do not limit the amount we may borrow with respect to any individual investment.

Our board of directors will review our aggregate borrowings at least quarterly to ensure that such borrowings are reasonable in relation to our net assets. Our
borrowing policies preclude us from borrowing in excess of 300% of our net assets, unless any excess in such borrowing is approved by a majority of our
independent directors and is disclosed in our next quarterly report along with justification for such excess. Net assets for purposes of this calculation are defined as
our total assets, other than intangibles, valued at cost before deducting depreciation, amortization, bad debt and other similar non-cash reserves, less total liabilities.
Generally, the preceding calculation is expected to approximate 75.0% of the aggregate cost of our real estate and real estate-related investments before
depreciation, amortization, bad debt and other similar non-cash reserves. However, we may temporarily borrow in excess of these amounts if such excess is
approved by a majority of our independent directors and disclosed to stockholders in our next quarterly report, along with justification for such excess. In such
event, we will review our debt levels at that time and take action to reduce any such excess as soon as practicable. We are likely to exceed these leverage
limitations during the period prior to the investment of all of the net proceeds from our offering and any subsequent offering of our common stock. We may also
incur indebtedness to finance improvements to properties and, if necessary, for working capital needs or to meet the distribution requirements applicable to REITs
under the federal income tax laws.

By operating on a leveraged basis, we will have more funds available for our investments. This generally will enable us to make more investments than
would otherwise be possible, potentially resulting in enhanced investment returns and a more diversified portfolio. However, our use of leverage will increase the
risk of default on loan payments and the resulting foreclosure of a particular asset. In addition, lenders may have recourse to assets other than those specifically
securing the repayment of the indebtedness.

Our advisor will use its best efforts to obtain financing on the most favorable terms available to us and will refinance assets during the term of a loan only in
limited circumstances, such as when a decline in interest rates makes it beneficial to prepay an existing loan, when an existing loan matures or if an attractive
investment becomes available and the proceeds from the refinancing can be used to purchase such investment. The benefits of the refinancing may include
increased cash flows resulting from reduced debt service requirements, an increase in distributions from proceeds of the refinancing, and an increase in
diversification and assets owned if all or a portion of the refinancing proceeds are reinvested.

Our charter restricts us from borrowing money from one of our co-sponsors, our advisor, any of our directors or any of their respective affiliates unless such
loan is approved by a majority of our directors, including a majority of our independent directors, not otherwise interested in the transaction as being fair,
competitive and commercially reasonable and no less favorable to us than comparable loans between unaffiliated parties.

When incurring secured debt, we may incur recourse indebtedness, which means that the lenders’ rights upon our default generally will not be limited to
foreclosure on the property that secured the obligation. If we incur mortgage indebtedness, we will endeavor to obtain level payment financing, meaning that the
amount of debt service payable would be substantially the same each year, although some mortgages are likely to provide for one large payment and we may incur
floating or adjustable rate financing when our board of directors determines it to be in our best interest.

Our board of directors controls our strategies with respect to borrowing and may change such strategies at any time without stockholder approval, subject to
the maximum borrowing limit of 300% of our net assets described above.

Real Estate Acquisitions

Our advisor will evaluate various potential investments on our behalf and engage in discussions and negotiations with real property sellers, developers,
brokers, lenders, investment managers and others regarding such potential investments. We expect that this will normally occur upon the signing of a purchase
agreement for the acquisition of a specific, significant property or real estate-related investment, but may occur before or after such signing or upon the satisfaction
or expiration of
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major contingencies in any such purchase agreement, depending on the particular circumstances surrounding each potential investment.
Sale or Disposition of Assets

Our advisor and our board of directors will determine whether a particular property should be sold or otherwise disposed of after consideration of the
relevant factors, including performance or projected performance of the property and market conditions, with a view toward achieving our principal investment
objectives.

We intend to hold each property or real estate-related investment we acquire for an extended period. However, circumstances might arise which could result
in a shortened holding period for certain investments. In general, the holding period for real estate-related investments other than real property is expected to be
shorter than the holding period for real property assets. A property or real estate-related investment may be sold before the end of the expected holding period if:

« diversification benefits exist associated with disposing of the investment and rebalancing our investment portfolio;
e an opportunity arises to pursue a more attractive investment;

¢ in the judgment of our advisor, the value of the investment might decline;

*  with respect to properties, a major tenant involuntarily liquidates or is in default under its lease;

» the investment was acquired as part of a portfolio acquisition and does not meet our general acquisition criteria;

*  an opportunity exists to enhance overall investment returns by raising capital through sale of the investment; or

*  in the judgment of our advisor, the sale of the investment is in the best interest of our stockholders.

The determination of whether a particular property or real estate-related investment should be sold or otherwise disposed of will be made after consideration
of relevant factors, including prevailing economic conditions, with a view toward maximizing our investment objectives. We cannot assure our stockholders that
this objective will be realized. The selling price of a property which is net leased will be determined in large part by the amount of rent payable under the lease(s)
for such property. If a tenant has a repurchase option at a formula price, we may be limited in realizing any appreciation. In connection with our sales of properties,
we may lend the purchaser all or a portion of the purchase price. In these instances, our taxable income may exceed the cash received in the sale. The terms of
payment will be affected by custom in the area in which the investment being sold is located and the then-prevailing economic conditions.

Construction and Development Activities

From time to time, we may construct and develop real estate assets or render services in connection with these activities. We may be able to reduce overall
purchase costs by constructing and developing property versus purchasing a finished property. Developing and constructing properties would, however, expose us
to risks such as cost overruns, carrying costs of projects under construction or development, availability and costs of materials and labor, weather conditions and
government regulation. We will retain independent contractors to perform the actual construction work on tenant improvements, such as installing heating,
ventilation and air conditioning systems.

Additionally, we may engage our advisor or its affiliates to provide development-related services for all or some of the properties that we acquire for
development or refurbishment. In those cases, we will pay our advisor or its affiliates a development fee that is usual and customary for comparable services
rendered for similar projects in the geographic market where the services are provided. However, we will not pay a development fee to our advisor or its affiliates
if our advisor or any of its affiliates elect to receive an acquisition fee based on the cost of such development. In the event that our advisor assists with planning and
coordinating the construction of any tenant improvements or capital improvements, our advisor may be paid a construction management fee of up to 5.0% of the
cost of such improvements.

We anticipate that tenant improvements required at the time of our acquisition of a property will be funded from our offering proceeds. However, at such
time as a tenant of one of our properties does not renew its lease or otherwise vacates its space in one of our buildings, it is likely that, in order to attract new
tenants, we will be required to expend substantial funds for tenant improvements and tenant refurbishments to the vacated space. Since we do not anticipate
maintaining permanent working capital reserves, we may not have access to funds required in the future for tenant improvements and tenant refurbishments in
order to attract new tenants to lease vacated space.

Terms of Leases

The terms and conditions of any lease we enter into with our tenants may vary substantially from those we describe in this Annual Report on Form 10-K.
However, we expect that a majority of our leases will require the tenant to pay or reimburse us for some or all of the operating expenses of the building based on
the tenant’s proportionate share of rentable space within
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the building. Operating expenses typically include, but are not limited to, real estate taxes, sales and use taxes, special assessments, utilities, insurance and building
repairs, and other building operation and management costs. We expect to be responsible for the replacement of specific structural components of a property such
as the roof of the building or the parking lot. We expect that many of our leases will have terms of five or more years, some of which may have renewal options.

Investment Policies and Limitations
Our charter places numerous limitations on us with respect to the manner in which we may invest our funds. Pursuant to these limitations, we will not:

* make investments in unimproved property or indebtedness secured by a deed of trust or mortgage loans on unimproved property in excess of 10.0% of
our total assets (as used herein, “unimproved property” means any investment with the following characteristics: (a) an equity interest in real property
which was not acquired for the purpose of producing rental or other operating income; (b) has no development or construction in process on such land;
and (c) no development or construction on such land is planned to commence within one year);

e invest in commodities or commodity futures contracts, except for futures contracts when used solely for the purpose of hedging in connection with our
ordinary business of investing in real estate assets;

e invest in real estate contracts of sale, otherwise known as land sale contracts, unless the contract is in recordable form and is appropriately recorded in
the chain of title;

* make or invest in mortgage loans unless an appraisal is obtained concerning the underlying property except for those mortgage loans insured or
guaranteed by a government or government agency. In cases where a majority of our independent directors determines, and in all cases in which the
transaction is with any of our directors, our advisor, one of our co-sponsors or any of their respective affiliates, such appraisal shall be obtained from an
independent appraiser. We will maintain such appraisal in our records for at least five years and it will be available for their inspection and duplication.
We will also obtain a mortgagee’s or owner’s title insurance policy as to the priority of the mortgage;

* make or invest in mortgage loans on any one property if the aggregate amount of all mortgage loans on such property, including our loan, would exceed
an amount equal to 85.0% of the appraised value of such property as determined by appraisal unless substantial justification exists for exceeding such
limit because of the presence of other underwriting criteria; however, our board of directors has adopted a policy more restrictive than our charter
limitation that limits the aggregate amount of all mortgage loans outstanding on the property, including our loan, to 75.0% of the appraised value of the
property;

* make or invest in mortgage loans that are subordinate to any lien or other indebtedness of any of our directors, our advisor, one of our co-sponsors or
any of our affiliates;

*  issue equity securities redeemable solely at the option of the holder (this limitation, however, does not limit or prohibit the operation of our share
repurchase plan);

»  issue debt securities unless the historical debt service coverage (in the most recently completed fiscal year) as adjusted for known changes is anticipated
to be sufficient to properly service that higher level of debt;

e issue equity securities on a deferred payment basis or other similar arrangement;

e issue options or warrants to purchase shares of our stock to our advisor, any of our directors, one of our co-sponsors or any of their respective affiliates
except on the same terms as the options or warrants are sold to the general public; options or warrants may be issued to persons other than our directors,
our advisor, our co-sponsors or any of their respective affiliates, but not at exercise prices less than the fair market value of the underlying securities on
the date of grant and not for consideration (which may include services) that in the judgment of our independent directors has a market value less than
the value of such options or warrants on the date of grant;

*  engage in investment activities that would cause us to be classified as an investment company under the Investment Company Act;

* make any investment that is inconsistent with our objectives of qualifying and remaining qualified as a REIT unless and until our board of directors
determines, in its sole discretion, that REIT qualification is not in our best interest;

*  engage in securities trading or engage in the business of underwriting or the agency distribution of securities issued by other persons;

e acquire interests or securities in any entity holding investments or engaging in activities prohibited by our charter except for investments in which we
hold a non-controlling interest and investments in entities having securities listed on a national securities exchange;
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* make investments in commercial mortgage-backed securities in excess of 10.0% of our total assets; or

* make investments in equity securities of public or private real estate companies in excess of 10.0% of our total assets.
Board Review of Our Investment Policies

Our board of directors has established written policies on investments and borrowing. Our board of directors is responsible for monitoring the administrative
procedures, investment operations and performance of our company and our advisor to ensure such policies are carried out. Our charter requires that our
independent directors review our investment policies at least annually to determine that the policies we are following are in the best interest of our stockholders.
Each determination and the basis therefore is required to be set forth in the minutes of the applicable meetings of our directors. Implementation of our investment
policies also may vary as new investment techniques are developed. Our investment policies may not be altered by our board of directors without the approval of
our stockholders.

As required by our charter, our independent directors have reviewed our policies outlined above and determined that they are in the best interests of our
stockholders because: (1) they increase the likelihood that we will be able to acquire a diversified portfolio of income-producing properties, thereby reducing risk
in our portfolio; (2) there are sufficient property acquisition opportunities with the attributes that we seek; (3) our executive officers, directors and affiliates of our
advisor entities have expertise with the type of real estate investments we seek; and (4) our borrowings will enable us to purchase assets and earn real estate
revenue more quickly, thereby increasing our likelihood of generating income for our stockholders and preserving stockholder capital.

Tax Status

We intend to elect to be taxed, as a REIT under Sections 856 through 860 of the Code, and we intend to be taxed as such beginning with our taxable year
ended December 31, 2016, or the first year in which we commence material operations. We have not yet qualified as a REIT. To qualify as a REIT, we must meet
certain organizational and operational requirements, including a requirement to currently distribute at least 90.0% of our future annual ordinary taxable income,
excluding net capital gains, to stockholders. As a REIT, we generally will not be subject to federal income tax on taxable income that we distribute to our
stockholders.

If we fail to qualify as a REIT in any taxable year, we will then be subject to federal income taxes on our taxable income at regular corporate rates and will
not be permitted to qualify for treatment as a REIT for federal income tax purposes for four years following the year during which qualification is lost unless the
IRS grants us relief under certain statutory provisions. Such an event could have a material adverse affect on our net income and net cash available for distribution
to stockholders.

Distribution Policy

In order to qualify and maintain our qualification as a REIT for federal income tax purposes, among other things, we are required to distribute 90.0% of our
annual taxable income, excluding net capital gains, to our stockholders. We cannot predict if we will generate sufficient cash flows to continue to pay cash
distributions to our stockholders on an ongoing basis or at all. The amount of any cash distributions is determined by our board of directors and depends on the
amount of distributable funds, current and projected cash requirements, tax considerations, any limitations imposed by the terms of indebtedness we may incur and
other factors. If our investments produce sufficient cash flows, we expect to continue to pay distributions to our stockholders on a monthly basis. Because our cash
available for distribution in any year may be less than 90.0% of our annual taxable income, excluding net capital gains, for the year, we may be required to borrow
money, use proceeds from the issuance of securities (in subsequent offerings, if any) or sell assets to pay out enough of our taxable income to satisfy the
distribution requirement. These methods of obtaining funds could affect future distributions by increasing operating costs. We did not establish any limit on the
amount of proceeds from our offering, and we have not established any limit on the amount of proceeds from any future offerings, that may be used to fund
distributions, except that, in accordance with our organizational documents and Maryland law, we may not make distributions that would: (1) cause us to be unable
to pay our debts as they become due in the usual course of business; (2) cause our total assets to be less than the sum of our total liabilities plus senior liquidation
preferences; or (3) jeopardize our ability to qualify and maintain our qualification as a REIT.

Monthly distributions are calculated with daily record dates so distribution benefits begin to accrue immediately upon becoming a stockholder. However,
our board of directors could, at any time, elect to pay distributions quarterly to reduce administrative costs. Subject to applicable REIT rules, we generally intend to
reinvest proceeds from the sale, financing, refinancing or other disposition of our properties through the purchase of additional properties, although we cannot
assure our stockholders that we will be able to do so.

The amount of distributions we pay to our stockholders is determined by our board of directors and is dependent on a number of factors, including funds
available for the payment of distributions, our financial condition, capital expenditure
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requirements, annual distribution requirements needed to maintain our status as a REIT under the Code and restrictions imposed by our organizational documents
and Maryland Law.

See Part II, Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities — Distributions, for a
further discussion of distributions.

Competition

We compete with many other entities engaged in real estate investment activities for acquisitions of medical office buildings, hospitals, skilled nursing
facilities, senior housing and other healthcare-related facilities, including international, national, regional and local operators, acquirers and developers of
healthcare real estate properties. The competition for healthcare real estate properties may significantly increase the price we must pay for medical office buildings,
hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities or other assets we seek to acquire, and our competitors may succeed in
acquiring those properties or assets themselves. In addition, our potential acquisition targets may find our competitors to be more attractive because they may have
greater resources, may be willing to pay more for the properties or may have a more compatible operating philosophy. In particular, larger healthcare REITs may
enjoy significant competitive advantages that result from, among other things, a lower cost of capital and enhanced operating efficiencies. In addition, the number
of entities and the amount of funds competing for suitable investment properties may increase. This competition will result in increased demand for these assets,
and therefore, increased prices paid for them. Due to an increased interest in single-property acquisitions among tax-motivated individual purchasers, we may pay
higher prices if we purchase single properties in comparison with portfolio acquisitions. If we pay higher prices for medical office buildings, hospitals, skilled
nursing facilities, senior housing or other healthcare-related facilities, our business, financial condition, results of operations and our ability to pay distributions to
our stockholders may be materially and adversely affected and our stockholders may experience a lower return on their investment.

Government Regulations

Many laws and governmental regulations are applicable to our properties and changes in these laws and regulations, or their interpretation by agencies and
the courts, occur frequently.

Costs of Compliance with the Americans with Disabilities Act. Under the Americans with Disabilities Act of 1990, as amended, or the ADA, all public
accommodations must meet federal requirements for access and use by disabled persons. Although we believe that we are in substantial compliance with present
requirements of the ADA, none of our properties have been audited, nor have investigations of our properties been conducted to determine compliance. Additional
federal, state and local laws also may require modifications to our properties or restrict our ability to renovate our properties. We cannot predict the cost of
compliance with the ADA or other legislation. We may incur substantial costs to comply with the ADA or any other legislation.

Costs of Government Environmental Regulation and Private Litigation. Environmental laws and regulations hold us liable for the costs of removal or
remediation of certain hazardous or toxic substances which may be on our properties. These laws could impose liability without regard to whether we are
responsible for the presence or release of the hazardous materials. Government investigations and remediation actions may have substantial costs and the presence
of hazardous substances on a property could result in personal injury or similar claims by private plaintiffs. Various laws also impose liability on a person who
arranges for the disposal or treatment of hazardous or toxic substances and such person often must incur the cost of removal or remediation of hazardous
substances at the disposal or treatment facility. These laws often impose liability whether or not the person arranging for the disposal ever owned or operated the
disposal facility. As the owner of our properties, we may be deemed to have arranged for the disposal or treatment of hazardous or toxic substances.

Other Federal, State and Local Regulations. Our properties are subject to various federal, state and local regulatory requirements, such as state and local
fire and life safety requirements. If we fail to comply with these various requirements, we may incur governmental fines or private damage awards. While we
believe that our properties are and will be in substantial compliance with all of these regulatory requirements, we do not know whether existing requirements will
change or whether future requirements will require us to make significant unanticipated expenditures that will adversely affect our ability to make distributions to
our stockholders. We believe, based in part on engineering reports which are generally obtained at the time we acquire the properties, that all of our properties
comply in all material respects with current regulations. However, if we were required to make significant expenditures under applicable regulations, our financial
condition, results of operations, cash flows and ability to satisfy our debt service obligations and to pay distributions could be adversely affected.

Issuing Securities for Property

Subject to limitations contained in our organizational and governance documents, we may issue, or cause to be issued, shares of our stock or limited
partnership units in our operating partnership in any manner (and on such terms and for such
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consideration) in exchange for real estate. Our existing stockholders have no preemptive rights to purchase such shares of our stock or limited partnership units in
any such offering, and any such offering might cause a dilution of a stockholder’s initial investment.

In order to induce the contributors of such properties to accept units in our operating partnership, rather than cash, in exchange for their properties, it may be
necessary for us to provide them additional incentives. For instance, our operating partnership’s partnership agreement provides that any holder of units may
exchange limited partnership units on a one-for-one basis for shares of our common stock, or, at our option, cash equal to the value of an equivalent number of
shares of our common stock. We may, however, enter into additional contractual arrangements with contributors of property under which we would agree to
repurchase a contributor’s units for shares of our common stock or cash, at the option of the contributor, at set times. In order to allow a contributor of a property to
defer taxable gain on the contribution of property to our operating partnership, we might agree not to sell a contributed property for a defined period of time or
until the contributor exchanged the contributor’s units for cash or shares of our common stock. Such an agreement would prevent us from selling those properties,
even if market conditions made such a sale favorable to us. Although we may enter into such transactions with other existing or future American Healthcare
Investors or Griffin Capital programs, we do not currently intend to do so. We may acquire assets from, or dispose of assets to, affiliates of our advisor, which
could result in us entering into transactions on less favorable terms than we would receive from a third party or that negatively affect the public’s perception of us.

Employees

We have no employees and our executive officers are all employees of affiliates of our advisor. Our day-to-day management is performed by our advisor
and their affiliates. We cannot determine at this time if or when we might hire any employees, although we do not anticipate hiring any employees during the next
twelve months. We do not directly compensate our executive officers for services rendered to us. However, our executive officers, consultants and the executive
officers and key employees of our advisor are eligible for awards pursuant to our incentive plan. As of December 31, 2015 , no awards had been granted to our
executive officers, consultants or the executive officers or key employees of our advisor under this plan.

Investment Company Act Considerations

We intend to conduct our operations, and the operations of our operating partnership and any other subsidiaries, so that no such entity meets the definition
of an “investment company” under Section 3(a)(1) of the Investment Company Act. Under the Investment Company Act, in relevant part, a company is an
“investment company” if:

e pursuant to Section 3(a)(1)(A), it is, or holds itself out as being, engaged primarily, or proposes to engage primarily, in the business of investing,
reinvesting or trading in securities; or

*  pursuant to Section 3(a)(1)(C), it is engaged, or proposes to engage, in the business of investing, reinvesting, owning, holding or trading in securities
and owns or proposes to acquire “investment securities” having a value exceeding the 40.0% test. “Investment securities” excludes U.S. Government
securities and securities of majority-owned subsidiaries that are not themselves investment companies and are not relying on the exception from the
definition of investment company under Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act.

We intend to primarily engage in the business of investing in real estate assets; however, our portfolio may include, to a much lesser extent, other real
estate-related investments. We also may acquire real estate assets through investments in joint venture entities, including joint venture entities in which we may not
own a controlling interest. We anticipate that our assets generally will be held in wholly and majority-owned subsidiaries of the company, each formed to hold a
particular asset. We intend to monitor our operations and our assets on an ongoing basis in order to ensure that neither we, nor any of our subsidiaries, meet the
definition of “investment company” under Section 3(a)(1) of the Investment Company Act. Among other things, we will monitor the proportion of our portfolio
that is placed in investments in securities.

Item 1A. Risk Factors.
Investment Risks

There is no public market for the shares of our common stock. Therefore, it will be difficult for our stockholders to sell their shares of our common stock and,
if our stockholders are able to sell their shares of our common stock, they will likely sell them at a substantial discount.

There currently is no public market for the shares of our common stock. We do not expect a public market for our stock to develop prior to the listing of the
shares of our common stock on a national securities exchange, which we do not expect to occur in the near future and which may not occur at all. Additionally, our
charter contains restrictions on the ownership and transfer of shares of our stock, and these restrictions may inhibit our stockholders' ability to sell their shares of
our common stock. Our charter provides that no person may own more than 9.9% in value of our issued and outstanding shares of capital
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stock or more than 9.9% in value or in number of shares, whichever is more restrictive, of the issued and outstanding shares of our common stock. Any purported
transfer of the shares of our common stock that would result in a violation of either of these limits will result in such shares being transferred to a trust for the
benefit of a charitable beneficiary or such transfer being declared null and void. We have adopted a share repurchase plan, but it is limited in terms of the amount
of shares of our common stock which may be repurchased annually and is subject to our board of directors’ discretion. Our board of directors may also amend,
suspend, or terminate our share repurchase plan at any time upon 30 days’ written notice. Therefore, it will be difficult for our stockholders to sell their shares of
our common stock promptly or at all. If our stockholders are able to sell their shares of our common stock, our stockholders may only be able to sell them at a
substantial discount from the price they paid. This may be the result, in part, of the fact that, at the time we make our investments, the amount of funds available for
investment may be reduced by up to 4.0% of the gross offering proceeds (excluding the 2.0% of the gross offering proceeds portion of the dealer manager fee
funded by our advisor), which will be used to pay selling commissions and a dealer manager fee. We also will be required to use gross offering proceeds to pay
acquisition fees, acquisition expenses and asset management fees. Unless our aggregate investments increase in value to compensate for these fees and expenses,
which may not occur, it is unlikely that our stockholders will be able to sell their shares of our common stock, whether pursuant to our share repurchase plan or
otherwise, without incurring a substantial loss. We cannot assure our stockholders that their shares of our common stock will ever appreciate in value to equal the
price our stockholders paid for their shares of our common stock. Therefore, our stockholders should consider the purchase of shares of our common stock as
illiquid and a long-term investment, and our stockholders must be prepared to hold their shares of our common stock for an indefinite length of time.

We have not identified any of the real estate or real estate-related investments to acquire with the net proceeds from our offering.

We have not identified any of the real estate or real estate-related investments to acquire with the net proceeds of our offering. As a result, this is considered
a “blind pool” offering because investors in the offering are unable to evaluate the manner in which our net proceeds are invested and the economic merits of our
investments prior to subscribing for shares of our common stock. Additionally, our stockholders will not have the opportunity to evaluate the transaction terms or
other financial or operational data concerning the real estate or real estate-related investments we acquire in the future.

We have no operating history. Therefore, our stockholders may not be able to adequately evaluate our ability to achieve our investment objectives, and the
prior performance of other programs sponsored or co-sponsored by American Healthcare Investors and Griffin Capital may not be an accurate predictor of
our future results.

We were formed in January 2015 and did not engage in any material business operations prior to our offering. As a result, an investment in shares of our
common stock may entail more risks than the shares of common stock of a REIT with a more substantial operating history. In addition, our stockholders should not
rely on the past performance of other American Healthcare Investors or Griffin Capital-sponsored or co-sponsored programs to predict our future results. our
stockholders should consider our prospects in light of the risks, uncertainties and difficulties frequently encountered by companies like ours that do not have a
substantial operating history, many of which may be beyond our control. For example, due to the challenging economic conditions in recent years, distributions to
stockholders of several private real estate programs sponsored by Griffin Capital were suspended. Therefore, to be successful in this market, we must, among other
things:

* identify and acquire investments that further our investment strategy;

e rely on our dealer manager to build, expand and maintain its network of licensed securities brokers and other agents in order to sell shares of our
common stock;

»  attract, integrate, motivate and retain qualified personnel to manage our day-to-day operations;

*  respond to competition both for investment opportunities and potential investors’ investment in us; and
e build and expand our operational structure to support our business.

We cannot guarantee that we will succeed in achieving these goals, and our failure to do so could cause our stockholders to lose all or a portion of their
investment.

If we raise proceeds substantially less than the maximum offering, we may not be able to invest in a diverse portfolio of real estate and real estate-related
investments, and the value of their investment may fluctuate more widely with the performance of specific investments.

We have been initially capitalized with $200,000 from the sale of shares of our common stock to our advisor and our advisor has invested $2,000 in our
operating partnership for a total of $202,000 in cash as of December 31, 2015 . We are dependent upon the net proceeds to be received from our offering to
conduct our proposed activities. Our stockholders, rather than us or our affiliates, will incur the bulk of the risk if we are unable to raise substantial funds. Our
offering is being made on
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a “best efforts” basis, whereby our dealer manager and the broker-dealers participating in the offering are only required to use their best efforts to sell shares of our
common stock and have no firm commitment or obligation to purchase any of the shares of our common stock. As a result, we cannot assure our stockholders as to
the amount of proceeds that will be raised in our offering or that we will achieve sales of the maximum offering. If we are unable to raise substantially more than
the minimum offering amount, we will have limited diversification in terms of the number of investments owned, the geographic regions in which our investments
are located and the types of investments that we make. Our stockholders' investment in shares of our common stock will be subject to greater risk to the extent that
we lack a diversified portfolio of investments. In such event, the likelihood of our profitability being affected by the poor performance of any single investment
will increase. In addition, our fixed operating expenses, as a percentage of gross income, would be higher, and our financial condition and ability to pay
distributions could be adversely affected if we are unable to raise substantial funds.

Our co-sponsors and certain of their key personnel will face competing demands relating to their time, and this may cause our operating results to suffer.

Griffin Capital and certain of its key personnel and its respective affiliates serve as key personnel, advisors, managers and sponsors or co-sponsors of 15
other Griffin Capital-sponsored real estate programs, including Griffin Capital Essential Asset REIT, Inc., or GC REIT, Griffin Capital Essential Asset REIT II,
Inc., or GC REIT 11, Griffin-American Healthcare REIT III, Inc., or GA Healthcare REIT 111, Griffin-Benefit Street Partners BDC Corp., or GB-BDC, and Griffin
Institutional Access Real Estate Fund, or GIREX, and may have other business interests as well. In addition, American Healthcare Investors and its key personnel
serve as key personnel and co-sponsor of GA Healthcare REIT III, may sponsor or co-sponsor additional real estate programs in the future, and provide certain
asset management and property management services to certain of NSAM’s managed companies. Because these persons have competing demands on their time
and resources, they may have conflicts of interest in allocating their time between our business and these other activities. During times of intense activity in other
programs and ventures, they may devote less time and fewer resources to our business than is necessary or appropriate. If this occurs, the returns on their
investment may suffer.

In addition, executive officers of Griffin Capital also are officers of Griffin Securities and other affiliated entities. As a result, these individuals owe
fiduciary duties to these other entities and their owners, which fiduciary duties may conflict with the duties that they owe to our stockholders and us. Their loyalties
to these other entities could result in actions or inactions that are detrimental to our business, which could harm the implementation of our investment objectives.
Conflicts with our business and interests are most likely to arise from involvement in activities related to allocation of management time and services between us
and the other entities. Griffin Securities currently serves as dealer manager for GC REIT II, our company and GB-BDC, and as the exclusive wholesale marketing
agent for GIREX. If Griffin Securities is unable to devote sufficient time and effort to the distribution of shares of our common stock, we may not be able to raise
significant additional proceeds for investment in real estate. Accordingly, competing demands of Griffin Capital personnel may cause us to be unable to
successfully implement our investment objectives or generate cash needed to make distributions to our stockholders, and to maintain or increase the value of our
assets.

If we are unable to find suitable investments, we may not have sufficient cash flows available for distributions to our stockholders.

Our ability to achieve our investment objectives and to pay distributions to our stockholders is dependent upon the performance of our advisor in selecting
investments for us to acquire, selecting tenants for our properties and securing financing arrangements. Except for investments identified in this annual report, our
stockholders generally will have no opportunity to evaluate the terms of transactions or other economic or financial data concerning our investments. Investors
must rely entirely on the management ability of our advisor and the oversight of our board of directors. Our advisor may not be successful in identifying suitable
investments on financially attractive terms or that, if they identify suitable investments, our investment objectives will be achieved. If we, through our advisor, are
unable to find suitable investments, we will hold the net proceeds of our offering in an interest-bearing account or invest the net proceeds in short-term,
investment-grade investments. In such an event, our ability to pay distributions to our stockholders would be adversely affected.

We may not have sufficient cash available from operations to pay distributions, and therefore, we may pay distributions from the net proceeds of our offering,
from borrowings in anticipation of future cash flows or from other sources. Any such distributions may reduce the amount of capital we ultimately invest in
assets, may negatively impact the value of their investment and may cause subsequent investors to experience dilution.

Distributions payable to our stockholders may include a return of capital, rather than a return on capital, and it is likely that we will use offering proceeds to
fund a majority of our initial years of distributions and that such distributions will represent a return of capital. We have not established any limit on the amount of
proceeds from our offering that may be used to fund distributions, except that, in accordance with our organizational documents and Maryland law, we may not
make distributions that would: (1) cause us to be unable to pay our debts as they become due in the usual course of business; or

18



Table of Contents

(2) cause our total assets to be less than the sum of our total liabilities plus senior liquidation preferences. The actual amount and timing of distributions will be
determined by our board of directors in its sole discretion and typically will depend on the amount of funds available for distribution, which will depend on items
such as our financial condition, current and projected capital expenditure requirements, tax considerations and annual distribution requirements needed to qualify
as a REIT. As a result, our distribution rate and payment frequency vary from time to time.

We may use the net proceeds from our offering, borrowed funds, or other sources, to pay cash distributions to our stockholders in order to qualify as a
REIT, which may reduce the amount of proceeds available for investment and operations, cause us to incur additional interest expense as a result of borrowed
funds or cause subsequent investors to experience dilution. Further, if the aggregate amount of cash distributed in any given year exceeds the amount of our current
and accumulated earnings and profits, the excess amount will be deemed a return of capital.

Our results of operations, our ability to pay distributions to our stockholders and our ability to dispose of our investments are subject to international, national
and local economic factors we cannot control or predict.

Our results of operations are subject to the risks of an international or national economic slowdown or downturn and other changes in international, national
and local economic conditions. The following factors may affect income from our properties, our ability to acquire and dispose of properties, and yields from our
properties:

e poor economic times may result in defaults by tenants of our properties due to bankruptcy, lack of liquidity, or operational failures. We may also be
required to provide rent concessions or reduced rental rates to maintain or increase occupancy levels;

»  reduced values of our properties may limit our ability to dispose of assets at attractive prices or to obtain debt financing secured by our properties and
may reduce the availability of unsecured loans;

* the value and liquidity of our short-term investments and cash deposits could be reduced as a result of a deterioration of the financial condition of the
institutions that hold our cash deposits or the institutions or assets in which we have made short-term investments, the dislocation of the markets for our
short-term investments, increased volatility in market rates for such investment or other factors;

*  our lenders under our line of credit could refuse to fund its financing commitment to us or could fail and we may not be able to replace the financing
commitment of such lender on favorable terms, or at all;

e one or more counterparties to our interest rate swaps could default on their obligations to us or could fail, increasing the risk that we may not realize the
benefits of these instruments;

* increases in supply of competing properties or decreases in demand for our properties may impact our ability to maintain or increase occupancy levels
and rents;

»  constricted access to credit may result in tenant defaults or non-renewals under leases;
»  job transfers and layoffs may cause vacancies to increase and a lack of future population and job growth may make it difficult to maintain or increase
occupancy levels; and

e increased insurance premiums, real estate taxes or utilities or other expenses may reduce funds available for distribution or, to the extent such increases
are passed through to tenants, may lead to tenant defaults. Also, any such increased expenses may make it difficult to increase rents to tenants on
turnover, which may limit our ability to increase our returns.

The length and severity of any economic slowdown or downturn cannot be predicted. Our results of operations, our ability to pay distributions to our
stockholders and our ability to dispose of our investments may be negatively impacted to the extent an economic slowdown or downturn is prolonged or becomes
more severe.

We face competition for the acquisition of medical office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities,
which may impede our ability to make acquisitions or may increase the cost of these acquisitions and may reduce our profitability and could cause our
stockholders to experience a lower return on their investment.

We compete with many other entities engaged in real estate investment activities for acquisitions of medical office buildings, hospitals, skilled nursing
facilities, senior housing and other healthcare-related facilities, including national, regional and local operators, acquirers and developers of healthcare real estate
properties, as well as GA Healthcare REIT III. The competition for healthcare real estate properties may significantly increase the price we must pay for medical
office buildings, hospitals, skilled nursing facilities, senior housing facilities, healthcare-related facilities or other assets we seek to acquire, and our competitors
may succeed in acquiring those properties or assets themselves. In addition, our potential acquisition targets
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may find our competitors to be more attractive because they may have greater resources, may be willing to pay more for the properties or may have a more
compatible operating philosophy. In particular, larger healthcare REITs may enjoy significant competitive advantages that result from, among other things, a lower
cost of capital and enhanced operating efficiencies. In addition, the number of entities and the amount of funds competing for suitable investment properties may
increase. This competition will result in increased demand for these assets, and therefore, increased prices paid for them. Due to an increased interest in single-
property acquisitions among tax-motivated individual purchasers, we may pay higher prices per property if we purchase single properties in comparison with
portfolio acquisitions. If we pay higher prices per property for medical office buildings, hospitals, skilled nursing facilities, senior housing or other healthcare-
related facilities, our business, financial condition and results of operations and our ability to pay distributions to our stockholders may be materially and adversely
affected and our stockholders may experience a lower return on their investment.

Our stockholders may be unable to sell their shares of our common stock because their ability to have their shares of our common stock repurchased pursuant
to our share repurchase plan is subject to significant restrictions and limitations.

Our share repurchase plan includes significant restrictions and limitations. Except in cases of death or qualifying disability, our stockholders must hold their
shares of our common stock for at least one year. Our stockholders must present at least 25.0% of their shares of our common stock for repurchase and until they
have held their shares of our common stock for at least four years, repurchases will be made for less than our stockholders paid for their shares of our common
stock. Shares of our common stock may be repurchased quarterly, at our discretion, on a pro rata basis, and are limited during any calendar year to 5.0% of the
weighted average number of shares of our common stock outstanding during the prior calendar year; provided however, that shares of our common stock subject to
a repurchase requested upon the death of a stockholder will not be subject to this cap. Funds for the repurchase of shares of our common stock will come
exclusively from the cumulative proceeds we receive from the sale of shares of our common stock pursuant to the DRIP. In addition, our board of directors may
reject share repurchase requests in its sole discretion and reserves the right to amend, suspend or terminate our share repurchase plan at any time upon 30 days’
written notice. Therefore, in making a decision to purchase shares of our common stock, our stockholders should not assume that they will be able to sell any of
their shares of our common stock back to us pursuant to our share repurchase plan and our stockholders also should understand that the repurchase price will not
necessarily correlate to the value of our real estate holdings or other assets. If our board of directors terminates our share repurchase plan, our stockholders may not
be able to sell their shares of our common stock even if our stockholders deem it necessary or desirable to do so.

Our advisor may be entitled to receive significant compensation in the event of our liquidation or in connection with a termination of the Advisory Agreement,
even if such termination is the result of poor performance by our advisor.

We are externally advised by our advisor pursuant to the Advisory Agreement between us and our advisor which has a one-year term that expires on
February 16, 2017 and is subject to successive one-year renewals upon the mutual consent of us and our advisor. In the event of a partial or full liquidation of our
assets, our advisor will be entitled to receive an incentive distribution equal to 15.0% of the net proceeds of the liquidation, after we have received and paid to our
stockholders the sum of the gross proceeds from the sale of shares of our common stock, and any shortfall in an annual 6.0% cumulative, non-compounded return
to stockholders in the aggregate. In the event of a termination of the Advisory Agreement in connection with the listing of our common stock on a national
securities exchange, the partnership agreement provides that our advisor will receive an incentive distribution in redemption of its limited partnership units equal to
15.0% of the amount, if any, by which (1) the market value of our outstanding common stock at listing plus distributions paid by us prior to the listing of the shares
of our common stock on a national securities exchange, exceeds (2) the sum of the gross proceeds from the sale of shares of our common stock (less amounts paid
to repurchase shares of our common stock) plus an annual 6.0% cumulative, non-compounded return on the gross proceeds from the sale of shares of our common
stock. Upon our advisor’s receipt of the incentive distribution in redemption of its limited partnership units, our advisor will not be entitled to receive any further
incentive distributions upon sales of our properties. Further, in connection with the termination or non-renewal of the Advisory Agreement other than due to a
listing of the shares of our common stock on a national securities exchange, our advisor shall be entitled to receive a distribution in redemption of its limited
partnership units equal to the amount that would be payable as an incentive distribution upon sales of properties, which equals 15.0% of the net proceeds if we
liquidated all of our assets at fair market value, after we have received and paid to our stockholders the sum of the gross proceeds from the sale of shares of our
common stock and an annual 6.0% cumulative, non-compounded return to our stockholders in the aggregate. Such distribution upon termination of the Advisory
Agreement is payable to our advisor even upon termination or non-renewal of the Advisory Agreement as a result of poor performance by our advisor. Upon our
advisor’s receipt of this distribution in redemption of its limited partnership units, our advisor will not be entitled to receive any further incentive distributions upon
sales of our properties. Any amounts to be paid to our advisor in connection with the termination of the Advisory Agreement cannot be determined at the present
time, but such amounts, if paid, will reduce the cash available for distribution to our stockholders.
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We may not effect a liquidity event within our targeted time frame of five years after the completion of our offering stage, or at all. If we do not effect a
liquidity event, our stockholders may have to hold their investment in shares of our common stock for an indefinite period of time.

On a limited basis, our stockholders may be able to sell shares of our common stock to us through our share repurchase plan. However, in the future we may
also consider various forms of liquidity events, including but not limited to: (1) the listing of the shares of our common stock on a national securities exchange;
(2) our sale or merger in a transaction that provides our stockholders with a combination of cash and/or securities of a publicly traded company; and (3) the sale of
all or substantially all of our real estate and real estate-related investments for cash or other consideration. We presently intend to effect a liquidity event within
five years after the completion of our offering stage, which we deem to be the completion of our offering and any subsequent public offerings, excluding any
offerings pursuant to the DRIP or that is limited to any benefit plans. However, we are not obligated, through our charter or otherwise, to effectuate a liquidity
event and may not effect a liquidity event within such time or at all. If we do not effect a liquidity event, it will be very difficult for our stockholders to have
liquidity for their investment in the shares of our common stock other than limited liquidity through our share repurchase plan.

Because a portion of the offering price from the sale of shares of our common stock is used to pay expenses and fees, the full offering price paid by our
stockholders is not invested in real estate investments. As a result, our stockholders will only receive a full return of their invested capital if we either (1) sell our
assets or our company for a sufficient amount in excess of the original purchase price of our assets, or (2) list the shares of our common stock on a national
securities exchange and the market value of our company after we list is substantially in excess of the original purchase price of our assets.

We will be required to disclose an estimated value per share of our common stock prior to, or shortly after, the conclusion of our offering, and such estimated
value per share may be lower than the purchase price our stockholders pay for shares of our common stock in our offering. The estimated value per share may
not be an accurate reflection of the fair value of our assets and liabilities and likely will not represent the amount of net proceeds that would result if we were
liquidated or dissolved or completed a merger or other sale of our company.

To assist members of the Financial Industry Regulatory Authority, or FINRA, and their associated persons that participate in our offering, pursuant to
FINRA Conduct Rule 5110, we intend to prepare quarterly and annual estimations of our value per outstanding share of common stock. For this purpose, we intend
to use the offering price to acquire a share in our primary offering (ignoring purchase price discounts for certain categories of purchasers) as our estimated per
share value until a date prior to 150 days following the second anniversary of breaking escrow in our offering, pursuant to FINRA rules. This approach to valuing
our shares may bear little relationship and may exceed what our stockholders would receive for their shares if our stockholders tried to sell them or if we liquidated
our portfolio or completed a merger or other sale of our company .

As required by recent amendments to rules promulgated by FINRA, we expect to disclose an estimated per share value of our shares based on a valuation no
later than 150 days following the second anniversary of the date on which we break escrow in our offering, although we may determine to provide an estimated per
share value based upon a valuation earlier than presently anticipated. If we provide an estimated per share value of our shares based on a valuation prior to the
conclusion of our offering, our board of directors may determine to modify the offering price, including the price at which the shares are offered pursuant to the
DRIP, to reflect the estimated value per share. Further, an amendment to NASD Rule 2340 will take effect on April 11, 2016, prior to the anticipated conclusion of
our offering, and since we do not intend to disclose an estimated NAV per share before the amended rule takes effect, our stockholders’ customer account
statements after the amended rule takes effect will include a value per share that is less than the offering price, because the amendment requires the “value” on the
customer account statement to be equal to the offering price less up-front underwriting compensation and certain organization and offering expenses.

The price at which a stockholder purchases shares and any subsequent estimated values are likely to differ from the price at which a stockholder could resell
such shares because: (1) there is no public trading market for our shares at this time; (2) until we disclose an estimated value per share based on a valuation, the
price does not reflect, and will not reflect, the fair value of our assets as we acquire them, nor does it represent the amount of net proceeds that would result from an
immediate liquidation of our assets or sale of our company, because the amount of proceeds available for investment from our offering is net of selling
commissions, dealer manager fees and acquisition fees and expenses; (3) the estimated value does not take into account how market fluctuations affect the value of
our investments, including how the current conditions in the financial and real estate markets may affect the values of our investments; (4) the estimated value does
not take into account how developments related to individual assets may increase or decrease the value of our portfolio; and (5) the estimated value does not take
into account any portfolio premium or premiums to value that may be achieved in a liquidation of our assets or sale of our portfolio.

When determining the estimated value per share from and after 150 days following the second anniversary of breaking escrow in our offering and at least
annually thereafter, there are currently no SEC, federal and state rules that establish
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requirements specifying the methodology to employ in determining an estimated value per share; provided, however, that the determination of the estimated value
per share must be conducted by, or with the material assistance or confirmation of, a third-party valuation expert or service and must be derived from a
methodology that conforms to standard industry practice. After the initial appraisal, appraisals will be done at least annually. The valuations will be estimates and
consequently should not be viewed as an accurate reflection of the fair value of our investments nor will they represent the amount of net proceeds that would
result from an immediate sale of our assets.

Our board of directors may change our investment objectives without seeking our stockholders' approval.

Our board of directors may change our investment objectives without seeking our stockholders' approval if our directors, in accordance with their fiduciary
duties to our stockholders, determine that a change is in their best interest. A change in our investment objectives could reduce our payment of cash distributions to
our stockholders or cause a decline in the value of our investments.

A recent proposal by the U.S. Department of Labor regarding the definitional scope of “investment advice” under ERISA could have a negative impact on our
ability to raise capital.

In April 2015, the U.S. Department of Labor issued a proposed regulation that would, if finalized in its current form, substantially expand the range of
activities that would be considered to be fiduciary investment advice under ERISA, which may make it more difficult to qualify for a prohibited transaction
exemption. If this proposed regulation is finalized as proposed, it could have negative implications on our ability to raise capital from potential investors, including
those investing through individual retirement accounts.

Risks Related to Our Business

We may suffer from delays in locating suitable investments, which could reduce our ability to pay distributions to our stockholders and reduce their return on
their investment.

There may be a substantial period of time before the proceeds of our offering are invested in suitable investments, particularly as a result of the current
economic environment and capital constraints. Because we are conducting our offering on a “best efforts” basis over time, our ability to commit to purchase
specific assets will also depend, in part, on the amount of proceeds we have received at a given time. If we are delayed or unable to find suitable investments, we
may not be able to achieve our investment objectives or pay distributions to our stockholders.

The availability and timing of cash distributions to our stockholders is uncertain. If we fail to pay distributions, their investment in shares of our common stock
could suffer.

We will bear all expenses incurred in our operations, which are deducted from cash flows generated by operations prior to computing the amount of cash
distributions to our stockholders. In addition, our board of directors, in its discretion, may retain any portion of such funds for working capital. We cannot assure
our stockholders that sufficient cash will be available to pay monthly distributions to our stockholders or at all. Should we fail for any reason to distribute at least
90.0% of our annual taxable income, excluding net capital gains, we would not qualify for the favorable tax treatment accorded to REITs.

We are uncertain of all of our sources of debt or equity for funding our capital needs. If we cannot obtain funding on acceptable terms, our ability to acquire,
and make necessary capital improvements to, properties may be impaired or delayed.

To qualify as a REIT, we generally must distribute to our stockholders at least 90.0% of our annual taxable income, excluding net capital gains. Because of
this distribution requirement, it is not likely that we will be able to fund a significant portion of our capital needs from retained earnings. We have not identified all
of our sources of debt or equity for funding, and such sources of funding may not be available to us on favorable terms or at all. If we do not have access to
sufficient funding in the future, we may not be able to acquire, and make necessary capital improvements to, properties, pay other expenses or expand our business.

We intend to incur mortgage indebtedness and other borrowings, which may increase our business risks, could hinder our ability to pay distributions and could
decrease the value of our stockholders' investment.

We will finance a portion of the purchase price of our investments in real estate and real estate-related investments by borrowing funds. We anticipate that,
after an initial phase of our operations (prior to the investment of all of the net proceeds of our offering of shares of our common stock) when we may employ
greater amounts of leverage to enable us to purchase properties more quickly, and therefore, generate distributions for our stockholders sooner, our overall leverage
will not exceed 50.0% of the combined market value of our real estate and real estate-related investments, as determined at the end of each calendar year beginning
with our first full year of operations. Under our charter, we have a limitation on borrowing that
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precludes us from borrowing in excess of 300% of our net assets without the approval of a majority of our independent directors. Net assets for purposes of this
calculation are defined to be our total assets (other than intangibles), valued at cost prior to deducting depreciation, amortization, bad debt and other non-cash
reserves, less total liabilities. Generally speaking, the preceding calculation is expected to approximate 75.0% of the aggregate cost of our real estate and real
estate-related investments before depreciation, amortization, bad debt and other similar non-cash reserves. In addition, we may incur mortgage debt and pledge
some or all of our real properties as security for that debt to obtain funds to acquire additional real properties or for working capital. We may also borrow funds to
satisfy the REIT tax qualification requirement that we distribute at least 90.0% of our annual taxable income, excluding net capital gains, to our stockholders.
Furthermore, we may borrow if we otherwise deem it necessary or advisable to ensure that we qualify as a REIT for federal income tax purposes.

High debt levels may cause us to incur higher interest charges, which would result in higher debt service payments and could be accompanied by restrictive
covenants. If there is a shortfall between the cash flows from a property and the cash flows needed to service mortgage debt on that property, then the amount
available for distributions to our stockholders may be reduced. In addition, incurring mortgage debt increases the risk of loss since defaults on indebtedness secured
by a property may result in lenders initiating foreclosure actions. In that case, we could lose the property securing the loan that is in default, thus reducing the value
of their investment. For tax purposes, a foreclosure on any of our properties will be treated as a sale of the property for a purchase price equal to the outstanding
balance of the debt secured by the mortgage. If the outstanding balance of the debt secured by the mortgage exceeds our tax basis in the property, we will recognize
taxable income on foreclosure, but we would not receive any cash proceeds. We may give full or partial guarantees to lenders of mortgage debt to 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. If any mortgage contains cross-collateralization or cross-default provisions, a default on a single property could affect multiple
properties. If any of our properties are foreclosed upon due to a default, our ability to pay cash distributions to our stockholders will be adversely affected.

Higher mortgage rates may make it more difficult for us to finance or refinance properties, which could reduce the number of properties we can acquire and
the amount of cash available for distribution to our stockholders.

If mortgage debt is unavailable on reasonable terms as a result of increased interest rates or other factors, we may not be able to finance the initial purchase
of properties. In addition, if we place mortgage debt on properties, we run the risk of being unable to refinance such debt when the loans come due, or of being
unable to refinance on favorable terms. If interest rates are higher when we refinance debt, our income could be reduced. We may be unable to refinance debt at
appropriate times, which may require us to sell properties on terms that are not advantageous to us, or could result in the foreclosure of such properties. If any of
these events occur, our cash flows would be reduced. This, in turn, would reduce cash available for distribution to our stockholders and may hinder our ability to
raise more capital by issuing securities or by borrowing more money.

The market environment may adversely affect our operating results, financial condition and ability to pay distributions to our stockholders.

Beginning in late 2007, domestic and international financial markets experienced significant disruptions that severely impacted the availability of credit and
contributed to rising costs associated with obtaining credit. Financial conditions affecting commercial real estate have improved amid low Treasury rates and
increased lending from banks, insurance companies, and commercial mortgage-backed securities conduits. However, any deterioration of financial conditions
could have the potential to materially adversely affect the value of our properties and other investments, the availability or the terms of financing that we may
anticipate utilizing, our ability to make principal and interest payments on, or refinance, certain property acquisitions or refinance any debt at maturity, and/or, for
our leased properties, the ability of our tenants to enter into new leasing transactions or satisfy rental payments under existing leases. The market environment also
could affect our operating results and financial condition as follows:

e Debt Markets - The debt market remains sensitive to the macro environment, such as Federal Reserve policy, market sentiment or regulatory factors
affecting the banking and commercial mortgage-backed securities industries. Should overall borrowing costs increase, due to either increases in index
rates or increases in lender spreads, our operations may generate lower returns.

*  Real Estate Markets - Although construction activity has increased, it remains near historic lows; as a result, incremental demand growth has helped to
reduce vacancy rates and support modest rental growth. Improving fundamentals have resulted in gains in property values, although in many markets
property values, occupancy and rental rates continue to be below those previously experienced before the economic downturn. If recent improvements
in the economy reverse course, the properties we acquire could substantially decrease in value after we purchase them. 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 earnings.
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Increasing vacancy rates for commercial real estate may result from any increased disruptions in the financial markets and deterioration in economic
conditions, which could reduce revenue and the resale value of our properties.

We will depend upon tenants for a majority of our revenue from real property investments. Future disruptions in the financial markets and deterioration in
economic conditions may result in increased vacancy rates for commercial real estate, including medical office buildings, hospitals, skilled nursing facilities, senior
housing and other healthcare-related facilities, due to generally lower demand for rentable space, as well as potential oversupply of rentable space. Increased
unemployment rates may lead to reduced demand for medical services, causing physician groups and hospitals to delay expansion plans, leaving a growing number
of vacancies in new buildings. Reduced demand for medical office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related
facilities could require us to increase concessions, tenant improvement expenditures or reduce rental rates to maintain occupancies beyond those anticipated at the
time we acquire the property. In addition, the market value of a particular property could be diminished by prolonged vacancies. Future disruptions in the financial
markets and deterioration in economic conditions could impact certain properties we acquire and such properties could experience higher levels of vacancy than
anticipated at the time we acquire them. The value of our real estate investments could decrease below the amounts we paid for the investments. Revenues from
properties could decrease due to lower occupancy rates, reduced rental rates and potential increases in uncollectible rent. We will incur expenses, such as for
maintenance costs, insurance costs and property taxes, even though a property is vacant. The longer the period of significant vacancies for a property, the greater
the potential negative impact on our revenues and results of operations.

We are dependent on tenants for our revenue, and lease terminations could reduce our distributions to our stockholders.

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 cause us to reduce the amount of 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 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.

If a tenant declares bankruptcy, we may be unable to collect balances due under relevant leases.

Any of our future tenants, or any guarantor of one of our future tenant’s lease obligations, could be subject to a bankruptcy proceeding pursuant to Title 11
of the bankruptcy laws of the U.S. Such a bankruptcy filing would bar us from attempting to collect pre-bankruptcy debts from the bankrupt tenant or its properties
unless we receive an enabling order from the bankruptcy court. Post-bankruptcy debts would be paid currently. If we assume a lease, all pre-bankruptcy balances
owing under it must be paid in full. If a lease is rejected by a tenant in bankruptcy, we would have a general unsecured claim for damages. If a lease is rejected, it is
unlikely we would receive any payments from the tenant because our claim would be capped at the rent reserved under the lease, without acceleration, for the
greater of one year or 15.0% of the remaining term of the lease, but not greater than three years, plus rent already due but unpaid. This claim could be paid only in
the event funds were available, and then only in the same percentage as that realized on other unsecured claims.

The bankruptcy of a tenant or lease guarantor could delay our efforts to collect past due balances under the relevant lease, and could ultimately preclude full
collection of these sums. Such an event also could cause a decrease or cessation of current rental payments, reducing our cash flows and the amounts available for
distributions to our stockholders. In the event a tenant or lease guarantor declares bankruptcy, the tenant or its trustee may not assume our lease or its guaranty. If a
given lease or guaranty is not assumed, our cash flows and the amounts available for distributions to our stockholders may be adversely affected.

Long-term leases may not result in fair market lease rates over time; therefore, our income and our distributions could be lower than if we did not enter into
long-term leases.

We may enter into long-term leases with tenants of certain of our future properties. Our long-term leases would likely provide for rent to increase over time.
However, if we do not accurately judge the potential for increases in market rental rates, we may set the terms of these long-term leases at levels such that even
after contractual rental increases, the rent under our long-term leases is less than then-current market rental rates. Further, we may have no ability to terminate
those leases or to adjust the rent to then-prevailing market rates. As a result, our income and distributions could be lower than if we did not enter into long-term
leases.
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We may incur additional costs in acquiring or re-leasing properties, which could adversely affect the cash available for distribution to our stockholders.

We may invest in properties designed or built primarily for a particular tenant of a specific type of use known as a single-user facility. If the tenant fails to
renew its lease or defaults on its lease obligations, we may not be able to readily market a single-user facility to a new tenant without making substantial capital
improvements or incurring other significant re-leasing costs. We also may incur significant litigation costs in enforcing our rights as a landlord against the
defaulting tenant. These consequences could adversely affect our revenues and reduce the cash available for distribution to our stockholders.

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 and
decrease our stockholders' return on investment.

When tenants do not renew their leases or otherwise vacate their space, it is common that, in order to attract replacement tenants, we will be required to
expend substantial funds for tenant improvements and leasing commissions related to the vacated space. Such tenant improvements may 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 and we have not identified any sources for such financing. 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 improvements 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 not be able to make necessary capital improvements to our properties, pay other expenses or pay
distributions to our stockholders.

Our success will be dependent on the performance of our advisor and certain key personnel.

Our ability to achieve our investment objectives and to conduct our operations will be dependent upon the performance of our advisor in identifying and
acquiring investments, the determination of any financing arrangements, the asset management of our investments and the management of our day-to-day
activities. Our advisor will have broad discretion over the use of proceeds from our offering and our stockholders will have no opportunity to evaluate the terms of
transactions or other economic or financial data concerning our investments that are not described in this annual report or other periodic filings with the SEC. We
will rely on the management ability of our advisor, subject to the oversight and approval of our board of directors. Accordingly, our stockholders should not
purchase shares of our common stock unless they are willing to entrust all aspects of our day-to-day management to our advisor. If our advisor suffers or is
distracted by adverse financial or operational problems in connection with their own operations or the operations of American Healthcare Investors or Griffin
Capital unrelated to us, our advisor may be unable to allocate time and/or resources to our operations. If our advisor is unable to allocate sufficient resources to
oversee and perform our operations for any reason, we may be unable to achieve our investment objectives or to pay distributions to our stockholders. In addition,
our success depends to a significant degree upon the continued contributions of our advisor’s officers and certain of the managing directors, officers and employees
of American Healthcare Investors, in particular Jeffrey T. Hanson, Danny Prosky and Mathieu B. Streiff, each of whom would be difficult to replace.

Messrs. Hanson, Prosky and Streiff currently serve as our executive officers and Mr. Hanson also serves as Chairman of our Board of Directors. We currently do
not have an employment agreement with any of Messrs. Hanson, Prosky or Streiff. In the event that Messrs. Hanson, Prosky or Streiff are no longer affiliated with
American Healthcare Investors, for any reason, it could have a material adverse effect on our success and American Healthcare Investors may not be able to attract
and hire as capable individuals to replace Messrs. Hanson, Prosky and/or Streiff. We do not have key man life insurance on any of our co-sponsors’ key personnel.
If our advisor or American Healthcare Investors were to lose the benefit of the experience, efforts and abilities of one or more of these individuals, our operating
results could suffer.

Our advisor may terminate the Advisory Agreement, which could require us to pay substantial fees and may require us to find a new advisor.

Either we or our advisor will be able to terminate the Advisory Agreement subject to a 60-day transition period with respect to certain provisions of the
Advisory Agreement. However, if the Advisory Agreement is terminated in connection with the listing of shares of our common stock on a national securities
exchange, the partnership agreement provides that our advisor will receive an incentive distribution in redemption of its limited partnership units equal to 15.0% of
the amount, if any, by which (1) the market value of the outstanding shares of our common stock at listing plus distributions paid by us prior to listing, exceeds
(2) the sum of the gross proceeds from the sale of shares of our common stock (less amounts paid to repurchase shares of our common stock) plus an annual 6.0%
cumulative, non-compounded return on the gross proceeds from the sale of shares of our common stock. Upon our advisor’s receipt of the incentive distribution in
redemption of its limited partnership units, our advisor will not be entitled to receive any further incentive distributions upon sales of our properties. Further, in
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connection with the termination of the Advisory Agreement other than due to a listing of the shares of our common stock on a national securities exchange, our
advisor shall be entitled to receive a distribution in redemption of its limited partnership units equal to the amount that would be payable to our advisor pursuant to
the incentive distribution upon sales if we liquidated all of our assets for their fair market value. Upon our advisor’s receipt of this distribution in redemption of its
limited partnership units, our advisor will not be entitled to receive any further incentive distributions upon sales of our properties. Any amounts to be paid to our
advisor upon termination of the Advisory Agreement cannot be determined at the present time.

If our advisor was to terminate the Advisory Agreement, we would need to find another advisor to provide us with day-to-day management services or have
employees to provide these services directly to us. There can be no assurances that we would be able to find new advisors or employees or enter into agreements
for such services on acceptable terms.

If we internalize our management functions, we could incur significant costs associated with being self-managed.

Our strategy may involve internalizing our management functions. If we internalize our management functions, we would no longer bear the costs of the
various fees and expenses we expect to pay to our advisor under the Advisory Agreement; however, our direct expenses would include general and administrative
costs, including legal, accounting, and other expenses related to corporate governance, SEC reporting and compliance. We would also incur the compensation and
benefits costs of our officers and other employees and consultants that are now paid by our advisor or its affiliates. In addition, we may issue equity awards to
officers, employees and consultants, which awards would decrease net income and funds from operations, or FFO, and may further dilute our stockholders'
investment. We cannot reasonably estimate the amount of fees to our advisor we would save and the costs we would incur if we became self-managed. If the
expenses we assume as a result of an internalization are higher than the expenses we no longer pay to our advisor, our net income per share and FFO per share may
be lower as a result of the internalization than they otherwise would have been, potentially decreasing the amount of funds available to distribute to our
stockholders.

As currently organized, we do not directly have any employees. If we elect to internalize our operations, we would employ personnel and would be subject
to potential liabilities commonly faced by employers, such as worker’s disability and compensation claims, potential labor disputes and other employee-related
liabilities and grievances. Upon any internalization of our advisor, certain key personnel of our advisor or American Healthcare Investors may not be employed by
us, but instead may remain employees of our co-sponsors or their affiliates.

If we internalize our management functions, we could have difficulty integrating these functions as a stand-alone entity. Currently, our advisor and its
affiliates perform asset management and general and administrative functions, including accounting and financial reporting, for multiple entities. They have a great
deal of know-how and can experience economies of scale. We may fail to properly identify the appropriate mix of personnel and capital needs to operate as a
stand-alone entity. An inability to manage an internalization transaction effectively could, therefore, result in our incurring additional costs and/or experiencing
deficiencies in our disclosure controls and procedures or our internal control over financial reporting. Such deficiencies could cause us to incur additional costs,
and our management’s attention could be diverted from most effectively managing our properties.

Our success will be dependent on the performance of our co-sponsors.

Our ability to achieve our investment objectives and to conduct our operations will be dependent upon the performance of our advisor. Our advisor is a joint
venture between our two co-sponsors, in which American Healthcare Investors owns a 75.0% interest and Griffin Capital indirectly owns a 25.0% interest. Our
advisor’s and co-sponsors’ ability to manage our operations successfully will be impacted by trends in the general economy, as well as the commercial real estate
and credit markets. The current macroeconomic environment may negatively impact the value of commercial real estate assets and contribute to a general slow-
down in our industry, which could put downward pressure on our co-sponsors’ revenues and operating results.

Additionally, American Healthcare Investors is 47.1% owned by AHI Group Holdings, 45.1% indirectly owned by NSAM and 7.8% owned by Mr.
Flaherty, who also serves as a member of the investment committee of our advisor. American Healthcare Investors and its sponsored programs, including our
company, may not realize the anticipated benefits of the relationship with NSAM and Mr. Flaherty due to, among other things, the economic and overall conditions
of the healthcare real estate industry, NSAM's and Mr. Flaherty’s ability to source healthcare real estate investments with the returns anticipated by American
Healthcare Investors or at all, or American Healthcare Investors, NSAM and Mr. Flaherty having overlapping interests that could exacerbate potential conflicts or
disputes.

To the extent that any of these factors may cause a decline in our co-sponsors’ operating results or revenues, the performance of our advisor may be
impacted and in turn, our results of operations and financial condition could also suffer.
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Our advisor and its affiliates will have no obligation to defer or forgive fees or loans or advance any funds to us, which could reduce our ability to acquire
investments or pay distributions.

Our advisor and its affiliates, including our co-sponsors, will have no obligation to defer or forgive fees owed by us to our advisor or its affiliates or to
advance any funds to us. As a result, we may have less cash available to acquire investments or pay distributions.

We may structure acquisitions of property in exchange for limited partnership units in our operating partnership on terms that could limit our liquidity or our
flexibility.

We may acquire properties by issuing limited partnership units in our operating partnership in exchange for a property owner contributing property to the
partnership. If we enter into such transactions, in order to induce the contributors of such properties to accept units in our operating partnership, rather than cash, in
exchange for their properties, it may be necessary for us to provide them additional incentives. For instance, our operating partnership’s limited partnership
agreement provides that any holder of units may exchange limited partnership units on a one-for-one basis for shares of our common stock, or, at our option, cash
equal to the value of an equivalent number of shares of our common stock. We may, however, enter into additional contractual arrangements with contributors of
property under which we would agree to redeem a contributor’s units for shares of our common stock or cash, at the option of the contributor, at set times. If the
contributor required us to redeem units for cash pursuant to such a provision, it would limit our liquidity and thus our ability to use cash to make other investments,
satisfy other obligations or pay distributions to our stockholders. Moreover, if we were required to redeem units for cash at a time when we did not have sufficient
cash to fund the redemption, we might be required to sell one or more properties to raise funds to satisfy this obligation. Furthermore, we might agree that if
distributions the contributor received as a limited partner in our operating partnership did not provide the contributor with a defined return, then upon redemption
of the contributor’s units we would pay the contributor an additional amount necessary to achieve that return. Such a provision could further negatively impact our
liquidity and flexibility. Finally, in order to allow a contributor of a property to defer taxable gain on the contribution of property to our operating partnership, we
might agree not to sell a contributed property for a defined period of time or until the contributor exchanged the contributor’s units for cash or shares of our
common stock. Such an agreement would prevent us from selling those properties, even if market conditions made such a sale favorable to us.

The failure of any bank in which we deposit our funds could reduce the amount of cash we have available to pay distributions and acquire investments.

We expect that we will have cash and cash equivalents and restricted cash deposited in certain financial institutions in excess of federally insured levels. If
any banking institution in which we have deposited funds ultimately fails, we may lose the amount of our deposits over any federally-insured amount. The loss of
our deposits could reduce the amount of cash we have available to distribute or invest and could result in a decline in the value of our stockholders' investment.

Because not all REITs calculate MFFO the same way, our use of MFFO may not provide meaningful comparisons with other REITs.

We intend to use modified funds from operations, or MFFO, and the adjustments used to calculate it in order to evaluate our performance against other
publicly registered, non-listed REITs which intend to have limited lives with short and defined acquisition periods and targeted exit strategies shortly thereafter.
However, not all REITs calculate MFFO the same way. If REITs use different methods of calculating MFFO, it may not be possible for investors to meaningfully
compare the performance of certain REITSs.

Our use of derivative financial instruments to hedge against foreign currency exchange rate fluctuations could expose us to risks that may adversely affect our
results of operations, financial condition and ability to pay distributions to our stockholders.

We may use derivative financial instruments to hedge against foreign currency exchange rate fluctuations, in which case we would 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. If we are unable to manage these risks
effectively, our results of operations, financial condition and ability to pay distributions to our stockholders will be adversely affected.
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Cybersecurity risks and cyber incidents may adversely affect our business by causing a disruption to our operations, a compromise or corruption of our
confidential information, and/or damage to our business relationships, all of which could negatively impact our financial results.

A cyber incident is considered to be any adverse event that threatens the confidentiality, integrity or availability of our information resources. These
incidents may be an intentional attack or an unintentional event and could involve gaining unauthorized access to our information systems for purposes of
misappropriating assets, stealing confidential information, corrupting data or causing operational disruption. The result of these incidents may include disrupted
operations, misstated or unreliable financial data, liability for stolen assets or information, increased cybersecurity protection and insurance costs, litigation and
damage to our tenant and investor relationships. As our reliance on technology increases, so will the risks posed to our information systems, both internal and those
we outsource. There is no guarantee that any processes, procedures and internal controls we have implemented or will implement will prevent cyber intrusions,
which could have a negative impact on our financial results, operations, business relationships or confidential information.

Risks Related to Conflicts of Interest

We are subject to conflicts of interest arising out of relationships among us, our officers, our co-sponsors, our advisor and its affiliates, including the
material conflicts discussed below.

The conflicts of interest faced by our officers may cause us not to be managed solely in our stockholders' best interest, which may adversely affect our results
of operations and the value of their investment.

All of our officers also are managing directors, officers or employees of American Healthcare Investors or other affiliated entities that will receive fees in
connection with our offering and our operations. These persons are not precluded from working with, being employed by, or investing in, any program American
Healthcare Investors sponsors or may sponsor in the future. Their loyalties to these other entities could result in actions or inactions that are detrimental to our
business, which could harm the implementation of our investment strategy and our investment opportunities. Furthermore, they may have conflicts of interest in
allocating their time and resources between our business and these other activities. During times of intense activity in other programs, the time they devote to our
business may decline and be less than we require. If our officers, for any reason, are not able to provide sufficient resources to manage our business, our business
will suffer and this may adversely affect our results of operations and the value of our stockholders' investment.

American Healthcare Investors’ officers face conflicts of interest relating to the allocation of their time and other resources among the various entities that
they serve or have interests in, and such conflicts may not be resolved in our favor.

Certain of the officers of American Healthcare Investors face competing demands relating to their time and resources because they are also or may become
affiliated with entities with investment programs similar to ours, and they may have other business interests as well, including business interests that currently exist
and business interests they develop in the future. Because these persons have competing interests for their time and resources, they may have conflicts of interest in
allocating their time between our business and these other activities. Further, during times of intense activity in other programs, those executives may devote less
time and fewer resources to our business than are necessary or appropriate to manage our business. Poor or inadequate management of our business would
adversely affect our results of operations and the ownership value of shares of our common stock.

Our co-sponsors and their affiliates also sponsor and/or advise other real estate programs that use investment strategies that are similar to ours; therefore our
executive officers and the officers and key personnel of our co-sponsors and their affiliates may face conflicts of interest relating to the purchase and leasing
of properties, and such conflicts may not be resolved in our favor.

We rely on our advisor as a source for all or a portion of our investment opportunities. Our advisor is jointly owned by our co-sponsors, American
Healthcare Investors and Griffin Capital. Griffin Capital, through its indirect wholly-owned subsidiary, Griffin Capital Asset Management Company, LLC,
indirectly owns 25.0% of our advisor. American Healthcare Investors is the managing member and owns 75.0% of our advisor, and NSAM is the indirect owner of
approximately 45.1% of American Healthcare Investors. Our co-sponsors currently are the co-sponsors of GA Healthcare REIT III, and NSAM and its affiliates
serve as the advisor and/or sponsor to other programs, including NorthStar Healthcare Income, Inc., or NHI, and NorthStar Realty Finance, that invest in healthcare
real estate and healthcare real estate-related assets. As a result, we may be seeking to acquire properties at the same time as one or more other real estate programs
sponsored by one or both of our co-sponsors or advised or sponsored by NSAM or its affiliates, including GA Healthcare REIT III, NHI and NorthStar Realty
Finance, and these other programs may use investment strategies and have investment objectives that are similar to ours. Officers and key personnel of our co-
sponsors and NSAM and its affiliates may face conflicts of interest relating to the allocation of properties that may be acquired. American Healthcare Investors and
NSAM have adopted allocation policies to allocate healthcare real estate investment opportunities among such real estate programs. However, we are not a party to
the
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allocation policies adopted by American Healthcare Investors and NSAM and therefore, we do not have any ability to directly enforce the application of such
policies to investment opportunities that are sourced by NSAM. Thus, there is no guarantee that NSAM will allocate any investment opportunities to us.
Furthermore, because we are not a party to these allocation policies, such policies may be changed at any time without our input or consent, and there is no
guarantee that any such changes would benefit us. Moreover, there is a risk that the allocation of investment opportunities may result in our acquiring a property
that provides lower returns to us than a property purchased by another real estate program sponsored by one or both of our co-sponsors or advised or sponsored by
NSAM or its affiliates. In addition, we may acquire properties in geographic areas where a real estate program sponsored by one or both of our co-sponsors or
advised or sponsored by NSAM or its affiliates own properties. If one of these other real estate programs attracts a tenant that we are competing for, we could
suffer a loss of revenue due to delays in locating another suitable tenant.

Our advisor faces conflicts of interest relating to its compensation structure, including the payment of acquisition fees and asset management fees, which could
result in actions that are not necessarily in our stockholders' long-term best interest.

Under the Advisory Agreement and pursuant to the subordinated participation interest our advisor holds in our operating partnership, our advisor will be
entitled to fees and distributions that are structured in a manner intended to provide incentives to our advisor to perform in both our and our stockholders' long-term
best interests. The fees to which our advisor or its affiliates will be entitled include acquisition fees, asset management fees, property management fees, disposition
fees and other fees as provided for under the Advisory Agreement and agreement of limited partnership of our operating partnership. The distributions our advisor
may become entitled to receive would be payable upon distribution of net sales proceeds to our stockholders, the listing of the shares of our common stock on a
national securities exchange, certain merger transactions or the termination of the Advisory Agreement. However, because our advisor will be entitled to receive
substantial minimum compensation regardless of our performance, our advisor’s interests may not be wholly aligned with theirs. In that regard, our advisor or its
affiliates will receive an asset management fee with respect to the ongoing operation and management of properties based on the amount of our initial investment
and capital expenditures and not the performance of those investments, which could result in our advisor not having adequate incentive to manage our portfolio to
provide profitable operations during the period we hold our investments. On the other hand, our advisor could be motivated to recommend riskier or more
speculative investments in order to increase the fees payable to our advisor or for us to generate the specified levels of performance or net sales proceeds that
would entitle our advisor to fees or distributions. Furthermore, our advisor or its affiliates will receive an acquisition fee that is based on the contract purchase price
of each property acquired or the origination or acquisition price of any real estate-related investment, rather than the performance of those investments. Therefore,
our advisor or its affiliates may have an incentive to recommend investments more quickly or with a higher purchase price or investments that may not produce the
maximum risk adjusted returns in order to receive such acquisition fees.

Our advisor may receive economic benefits from its status as a limited partner without bearing any of the investment risk.

Our advisor is a limited partner in our operating partnership. Our advisor is entitled to receive an incentive distribution equal to 15.0% of net sales proceeds
of properties after we have received and paid to our stockholders a return of their invested capital and an annual 6.0% cumulative, non-compounded return on the
gross proceeds of the sale of shares of our common stock. We will bear all of the risk associated with the properties but, as a result of the incentive distributions to
our advisor, we are not entitled to all of our operating partnership’s proceeds from property dispositions.

The distribution payable to our advisor may influence our decisions about listing the shares of our common stock on a national securities exchange, merging
our company with another company and acquisition or disposition of our investments.

Our advisor’s entitlement to fees upon the sale of our assets and to participate in net sales proceeds could result in our advisor recommending sales of our
investments at the earliest possible time at which sales of investments would produce the level of return which would entitle our advisor to compensation relating
to such sales, even if continued ownership of those investments might be in our stockholders' long-term best interest. The subordinated participation interest may
require our operating partnership to make a distribution to our advisor in redemption of its limited partnership units upon the listing of the shares of our common
stock on a national securities exchange or the merger of our company with another company in which our stockholders receive shares that are traded on a national
securities exchange if our advisor meets the performance thresholds included in our operating partnership’s limited partnership agreement, even if our advisor is no
longer serving as our advisor. To avoid making this distribution, our independent directors may decide against listing the shares of our common stock or merging
with another company even if, but for the requirement to make this distribution, such listing or merger would be in our stockholders' best interest. In addition, the
requirement to pay these fees could cause our independent directors to make different investment or disposition decisions than they would otherwise make, in order
to satisfy our obligation to our advisor.
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We may acquire assets from, or dispose of assets to, affiliates of our advisor, which could result in us entering into transactions on less favorable terms than we
would receive from a third party or that negatively affect the public’s perception of us.

We may acquire assets from affiliates of our advisor. Further, we may also dispose of assets to affiliates of our advisor. Affiliates of our advisor may make
substantial profits in connection with such transactions and may owe fiduciary and/or other duties to the selling or purchasing entity in these transactions, and
conflicts of interest between us and the selling or purchasing entities could exist in such transactions. Because our independent directors would rely on our advisor
in identifying and evaluating any such transaction, these conflicts could result in transactions based on terms that are less favorable to us than we would receive
from a third party. Also, the existence of conflicts, regardless of how they are resolved, might negatively affect the public’s perception of us.

If we enter into joint ventures with affiliates, we may face conflicts of interest or disagreements with our joint venture partners that may not be resolved as
quickly or on terms as advantageous to us as would be the case if the joint venture had been negotiated at arm’s-length with an independent joint venture
partner.

In the event that we enter into a joint venture with any other program sponsored or advised by one of our co-sponsors or one of their affiliates, we may face
certain additional risks and potential conflicts of interest. For example, securities issued by the other Griffin Capital programs or future American Healthcare
Investors programs may never have an active trading market. Therefore, if we were to become listed on a national securities exchange, we may no longer have
similar goals and objectives with respect to the resale of properties in the future. Joint ventures between us and other Griffin Capital programs, American
Healthcare Investors programs or future American Healthcare Investors programs will not have the benefit of arm’s-length negotiation of the type normally
conducted between unrelated co-venturers. Under these joint venture agreements, none of the co-venturers may have the power to control the venture, and an
impasse could occur regarding matters pertaining to the joint venture, including determining when and whether to buy or sell a particular property and the timing of
a liquidation, which might have a negative impact on the joint venture and decrease returns to our stockholders.

Risks Related to Our Organizational Structure
Several potential events could cause our stockholders' investment in us to be diluted, which may reduce the overall value of their investment.
Our stockholders' investment in us could be diluted by a number of factors, including:

«  future offerings of our securities, including issuances pursuant to the DRIP and up to 200,000,000 shares of any class or series of preferred stock that
our board of directors may authorize;

e private issuances of our securities to other investors, including institutional investors;
e issuances of our securities pursuant to our incentive plan; or

*  redemptions of units of limited partnership interest in our operating partnership in exchange for shares of our common stock.

To the extent we issue additional equity interests after our stockholders purchase shares of our common stock in our offering, their percentage ownership
interest in us will be diluted. In addition, depending upon the terms and pricing of any additional offerings and the value of our real estate and real estate-related
investments, our stockholders may also experience dilution in the book value and fair market value of their shares of our common stock.

Our ability to issue preferred stock may include a preference in distributions superior to our common stock and also may deter or prevent a sale of shares of
our common stock in which our stockholders could profit.

Our charter authorizes our board of directors to issue up to 200,000,000 shares of preferred stock. Our board of directors has the discretion to establish the
preferences and rights, including a preference in distributions superior to our common stockholders, of any issued preferred stock. If we authorize and issue
preferred stock with a distribution preference over our common stock, payment of any distribution preferences of outstanding preferred stock would reduce the
amount of funds available for the payment of distributions on our common stock. Further, holders of preferred stock are normally entitled to receive a preference
payment in the event we liquidate, dissolve or wind up before any payment is made to our common stockholders, likely reducing the amount our common
stockholders would otherwise receive upon such an occurrence. In addition, under certain circumstances, the issuance of preferred stock or a separate class or
series of common stock may render more difficult or tend to discourage:

e amerger, tender offer or proxy contest;

* assumption of control by a holder of a large block of our securities; or
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* removal of incumbent management.

The limit on the percentage of shares of our common stock that any person may own may discourage a takeover or business combination that may have
benefited our stockholders.

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 of directors and our stockholders. In addition
to deterring potential transactions that may be favorable to our stockholders, these provisions may also decrease their ability to sell their shares of our common
stock.

Our stockholders' ability to control our operations is severely limited.

Our board of directors determines our major strategies, including our strategies regarding investments, financing, growth, debt capitalization, REIT
qualification and distributions. Our board of directors may amend or revise these and other strategies without a vote of the stockholders. Our charter sets forth the
stockholder voting rights required to be set forth therein under the the North American Securities Administrators Association, or the NASAA Guidelines. 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 of directors 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 discretion of our board of directors.
Limitations on share ownership and transfer may deter a sale of our common stock in which our stockholders could profit.

The limits on ownership and transfer of our equity securities in our charter may have the effect of delaying, deferring or preventing a transaction or a change
in control that might involve a premium price for our stockholders' common stock. The ownership limits and restrictions on transferability will continue to apply
until our board of directors determines that it is no longer in our best interest to continue to qualify as a REIT or that compliance is no longer required for REIT
qualification.

Maryland takeover statutes may deter others from seeking to acquire us and prevent our stockholders from making a profit in such transaction.

The Maryland General Corporation Law, or the MGCL, contains many provisions, such as the business combination statute and the control share acquisition
statute, that are designed to prevent, or have the effect of preventing, someone from acquiring control of us. Our bylaws exempt us from the control share
acquisition statute (which eliminates voting rights for certain levels of shares that could exercise control over us) and our board of directors has adopted a
resolution opting out of the business combination statute (which, among other things, prohibits a merger or consolidation with a 10.0% stockholder for a period of
time) with respect to any person, provided that any business combination with such person is first approved by our board of directors. However, if the bylaw
provisions exempting us from the control share acquisition statute or our board resolution opting out of the business combination statute were repealed, these
provisions of Maryland law 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 our stockholders’ best interest.

The MGCL and our organizational documents limit our stockholders' right to bring claims against our officers and directors.

The MGCL provides that a director will not have any liability as a director so long as he or she performs his or her duties in good faith, in a manner he or
she reasonably believes to be in our best interest, and with the care that an ordinarily prudent person in a like position would use under similar circumstances. In
addition, our charter provides that, subject to the applicable limitations set forth therein or under the MGCL, no director or officer will be liable to us or our
stockholders for monetary
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damages. Our charter also provides that we will generally indemnify our directors, our officers, our advisor and its affiliates for losses they may incur by reason of
their service in those capacities unless: (1) their act or omission was material to the matter giving rise to the proceeding and was committed in bad faith or was the
result of active and deliberate dishonesty; (2) they actually received an improper personal benefit in money, property or services; or (3) in the case of any criminal
proceeding, they had reasonable cause to believe the act or omission was unlawful. 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. As a result, we
and our stockholders may have more limited rights against these persons than might otherwise exist under common law. In addition, we may be obligated to fund
the defense costs incurred by these persons in some cases. However, our charter also provides that we may not indemnify our directors, our advisor and its
affiliates for any loss or liability suffered by them or hold them harmless for any loss or liability suffered by us unless they have determined that the course of
conduct that caused the loss or liability was in our best interest, they were acting on our behalf or performing services for us, the liability was not the result of
negligence or misconduct by our non-independent directors, our advisor and its affiliates or gross negligence or willful misconduct by our independent directors,
and the indemnification is recoverable only out of our net assets or the proceeds of insurance and not from our stockholders.

Maryland law prohibits certain business combinations, which may make it more difficult for us to be acquired and may limit our stockholders' ability to
dispose of their shares of our common stock.

Under Maryland law, “business combinations” between a Maryland corporation and an interested stockholder or an affiliate of an interested stockholder are
prohibited for five years after the most recent date on which the interested stockholder becomes an interested stockholder. These business combinations include a
merger, consolidation, share exchange or, in circumstances specified in the statute, an asset transfer or issuance or reclassification of equity securities. An
interested stockholder is defined as:

« any person who beneficially owns, directly or indirectly, 10.0% 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 the beneficial owner, directly or
indirectly, of 10.0% or more of the voting power of the then outstanding stock of the corporation.

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

After the five-year prohibition, any business combination between the Maryland corporation and an interested stockholder generally must be recommended
by our board of directors of the corporation 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 of stock held by the interested stockholder with
whom or with whose affiliate the business combination is to be effected or held by an affiliate or associate of the interested stockholder.

These super-majority vote requirements do not apply if the corporation’s common stockholders receive a minimum price, as defined under Maryland law,
for their shares of our common stock in the form of cash or other consideration in the same form as previously paid by the interested stockholder for its shares of
our common stock. The business combination statute permits various exemptions from its provisions, including business combinations that are exempted by the
board of directors prior to the time that the interested stockholder becomes an interested stockholder. Our board of directors has adopted a resolution providing that
any business combination between us and any other person is exempted from this statute, provided that such business combination is first approved by our board of
directors. This resolution, however, may be altered or repealed in whole or in part at any time. If this resolution is repealed or our board of directors fails to first
approve the business combination, the business combination statute may discourage others from trying to acquire control of us and increase the difficulty of
consummating any offer.

Our charter includes a provision that may discourage a stockholder from launching a tender offer for shares of our common stock.

Our charter requires that any tender offer made by a person, including any “mini-tender” offer, must comply with most of the provisions of Regulation 14D
of the Securities Exchange Act of 1934, as amended. The offeror must provide us notice of the tender offer at least ten business days before initiating the tender
offer. If the offeror does not comply with these
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requirements, we will have the first right to purchase the shares of our stock at the tender offer price offered in such non-compliant tender offer. In addition, the
non-complying offeror shall be responsible for all of our expenses in connection with that stockholder’s noncompliance. This provision of our charter may
discourage a person from initiating a tender offer for shares of our common stock and prevent our stockholders from receiving a premium price for their shares of
our common stock in such a transaction.

Our stockholders' investment return may be reduced if we are required to register as an investment company under the Investment Company Act. To avoid
registration as an investment company, we may not be able to operate our business successfully. If we become subject to registration under the Investment
Company Act, we may not be able to continue our business.

We intend to conduct our operations, and the operations of our operating partnership and any other subsidiaries, so that no such entity meets the definition
of an “investment company” under Section 3(a)(1) of the Investment Company Act. Under the Investment Company Act, in relevant part, a company is an
“investment company” if:

*  pursuant to Section 3(a)(1)(A), it is, or holds itself out as being, engaged primarily, or proposes to engage primarily, in the business of investing,
reinvesting or trading in securities; or

*  pursuant to Section 3(a)(1)(C), it is engaged, or proposes to engage, in the business of investing, reinvesting, owning, holding or trading in securities
and owns or proposes to acquire “investment securities” having a value exceeding 40.0% of the value of its total assets (exclusive of U.S. government
securities and cash items) on an unconsolidated basis, or the 40.0% test. “Investment securities” excludes U.S. government securities and securities of
majority-owned subsidiaries that are not themselves investment companies and are not relying on the exception from the definition of investment
company under Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act.

We intend to monitor our operations and our assets on an ongoing basis in order to ensure that neither we, nor any of our subsidiaries, meet the definition of
“investment company” under Section 3(a)(1) of the Investment Company Act. If we were obligated to register as an investment company, we would have to
comply with a variety of substantive requirements under the Investment Company Act imposing, among other things:

» limitations on capital structure;

*  restrictions on specified investments;

*  prohibitions on transactions with affiliates;

*  compliance with reporting, record keeping, voting, proxy disclosure and other rules and regulations that would significantly change our operations; and

*  potentially, compliance with daily valuation requirements.

In order for us to not meet the definition of an “investment company” and avoid regulation under the Investment Company Act, we must engage primarily in
the business of buying real estate, and these investments must be made within one year after the offering period ends. If we are unable to invest a significant
portion of the proceeds of our offering in properties within one year after the offering period, we may avoid being required to register as an investment company by
temporarily investing any unused proceeds in certificates of deposit or other cash items with low returns. This would reduce the cash available for distribution to
investors and possibly lower our stockholders' returns.

To avoid meeting the definition of an “investment company” under Section 3(a)(1) of the Investment Company Act, we may be unable to sell assets we
would otherwise want to sell and may need to sell assets we would otherwise wish to retain. Similarly, we may have to acquire additional income- or loss-
generating assets that we might not otherwise have acquired or may have to forgo opportunities to acquire interests in companies that we would otherwise want to
acquire and would be important to our investment strategy. Accordingly, our board of directors may not be able to change our investment policies as our board of
directors may deem appropriate if such change would cause us to meet the definition of an “investment company.” In addition, a change in the value of any of our
assets could negatively affect our ability to avoid being required to register as an investment company. If we were required to register as an investment company
but failed to do so, we would be prohibited from engaging in our business, and criminal and civil actions could be brought against us. In addition, our contracts
would be unenforceable unless a court were to require enforcement, and a court could appoint a receiver to take control of us and liquidate our business.
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We are an “emerging growth company” under the federal securities laws and will be subject to reduced public company reporting requirements.

In April 2012, President Obama signed into law the JOBS Act. We are an “emerging growth company,” as defined in the JOBS Act, and are eligible to take
advantage of certain exemptions from, or reduced disclosure obligations relating to, various reporting requirements that are normally applicable to public
companies.

We could remain an “emerging growth company” for up to five years, or until the earliest of (1) the last day of the first fiscal year in which we have total
annual gross revenue of $1 billion or more, (2) December 31 of the fiscal year that we become a “large accelerated filer,” as defined in Rule 12b-2 under the
Securities Exchange Act of 1934, as amended (which would occur if the market value of our common stock held by non-affiliates exceeds $700 million, measured
as of the last business day of our most recently completed second fiscal quarter, and we have been publicly reporting for at least 12 months), or (3) the date on
which we have issued more than $1 billion in non-convertible debt during the preceding three-year period.

Under the JOBS Act, emerging growth companies are not required to (1) provide an auditor’s attestation report on management’s assessment of the
effectiveness of internal control over financial reporting, pursuant to Section 404 of the Sarbanes-Oxley Act, (2) comply with new requirements adopted by the
Public Company Accounting Oversight Board, or PCAOB, which may require a supplement to the auditor’s report in which the auditor must provide additional
information about the audit and the issuer’s financial statements, (3) comply with new audit rules adopted by the PCAOB after April 5, 2012 (unless the SEC
determines otherwise), (4) provide certain disclosures relating to executive compensation generally required for larger public companies, or (5) hold stockholder
advisory votes on executive compensation. Other than as set forth in the following paragraph, we have not yet made a decision as to whether to take advantage of
any or all of the JOBS Act exemptions that are applicable to us. If we do take advantage of any of the remaining exemptions, we do not know if some investors
will find our common stock less attractive as a result.

Additionally, the JOBS Act provides that an “emerging growth company” may take advantage of an extended transition period for complying with new or
revised accounting standards that have different effective dates for public and private companies. This means that an “emerging growth company” can delay
adopting certain accounting standards until such standards are otherwise applicable to private companies. However, we are electing to “opt out” of such extended
transition period, and will therefore comply with new or revised accounting standards on the applicable dates on which the adoption of such standards is required
for non-emerging growth companies. Section 107 of the JOBS Act provides that our decision to opt out of such extended transition period for compliance with new
or revised accounting standards is irrevocable.

Risks Related to Investments in Real Estate

Changes in national, international, regional or local economic, demographic or real estate market conditions, including a rise in interest rates, may adversely
affect our results of operations and our ability to pay distributions to our stockholders or reduce the value of their investment.

We are subject to risks generally incidental to the ownership of real estate, including changes in national, international, regional or local economic,
demographic or real estate market conditions. We are unable to predict future changes in national, international, regional or local economic, demographic or real
estate market conditions. For example, a recession or rise in interest rates could make it more difficult for us to lease real properties or dispose of them. In addition,
rising interest rates could also make alternative interest-bearing and other investments more attractive, and therefore, potentially lower the relative value of our
existing real estate investments. Furthermore, rising interest rates could cause non-traded public real estate investment trusts, such as our company, to be looked
upon less favorably by potential investors, which would reduce the amount of proceeds that we are able to raise in our offering and thus reduce the number of
investments that we are able to make. These conditions, or others we cannot predict, may adversely affect our results of operations, our ability to pay distributions
to our stockholders or reduce the value of their investment.

If we acquire real estate at a time when the real estate market is experiencing substantial influxes of capital investment and competition for income-producing
properties, such real estate investments may not appreciate or may decrease in value.

Although the real estate market has been experiencing severe dislocations, in the future the market may experience a substantial influx of capital from
investors. Any substantial flow of capital, combined with significant competition for income producing real estate, may result in inflated purchase prices for such
assets. To the extent we purchase real estate in such an environment in the future, we will be subject to the risk that the value of such investments may not
appreciate or may decrease significantly below the amount we paid for such investment.
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We may obtain only limited warranties when we purchase a property and would have only limited recourse in the event our due diligence did not identify any
issues that lower the value of our property.

The seller of a property often sells such property in its “as is” condition on a “where is” basis and “with all faults,” without any warranties of
merchantability or fitness for a particular use or purpose. In addition, purchase and sale agreements may contain only limited warranties, representations and
indemnifications that will only survive for a limited period after the closing. The purchase of properties with limited warranties increases the risk that we may lose
some or all of our invested capital in the property, as well as the loss of rental income from that property.

Acquiring or attempting to acquire multiple properties in a single transaction may adversely affect our operations.

From time to time, we may attempt to acquire multiple properties in a single transaction. Portfolio acquisitions are more complex and expensive than single
property acquisitions, and the risk that a multiple-property acquisition does not close may be greater than in a single-property acquisition. Portfolio acquisitions
may also result in us owning investments in geographically dispersed markets, placing additional demands on our ability to manage the properties in the portfolio.
In addition, a seller may require that a group of properties be purchased as a package even though we may not want to purchase one or more properties in the
portfolio. In these situations, if we are unable to identify another person or entity to acquire the unwanted properties, we may be required to operate or attempt to
dispose of these properties. To acquire multiple properties in a single transaction, we may be required to accumulate a large amount of cash. We would expect the
returns that we earn on such cash to be less than the ultimate returns on real property; therefore, accumulating such cash could reduce our funds available for
distributions to our stockholders. Any of the foregoing events may have an adverse effect on our operations.

Uninsured losses relating to real estate and lender requirements to obtain insurance may reduce our stockholders' returns.

There are types of losses relating to real estate, generally catastrophic in nature, such as losses due to wars, acts of terrorism, earthquakes, floods, hurricanes,
pollution or environmental matters, for which we do not intend to obtain insurance unless we are required to do so by mortgage lenders. If any of our properties
incurs a casualty loss that is not fully covered by insurance, the value of our assets will be reduced by any such uninsured loss. 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, we
could suffer reduced earnings that would result in less cash to be distributed to our stockholders. In cases where we are required by mortgage lenders to obtain
casualty loss insurance for catastrophic events or terrorism, such insurance may not be available, or may not be available at a reasonable cost, which could inhibit
our ability to finance or refinance our properties. Additionally, if we obtain such insurance, the costs associated with owning a property would increase and could
have a material adverse effect on the net income from the property, and, thus, the cash available for distribution to our stockholders.

Terrorist attacks and other acts of violence or war may affect the markets in which we operate and have a material adverse effect on our financial condition,
results of operations and ability to pay distributions to our stockholders.

Terrorist attacks may negatively affect our operations and our stockholders’ investments. We may acquire real estate assets located in areas that are
susceptible to attack. These attacks may directly impact the value of our assets through damage, destruction, loss or increased security costs. Although we may
obtain terrorism insurance, we may not be able to obtain sufficient coverage to fund any losses we may incur. Risks associated with potential acts of terrorism
could sharply increase the premiums we pay for coverage against property and casualty claims. Further, certain losses resulting from these types of events are
uninsurable or not insurable at reasonable costs.

More generally, any terrorist attack, other act of violence or war, including armed conflicts, could result in increased volatility in, or damage to, the U.S. and
worldwide financial markets and economy, all of which could adversely affect our tenants’ ability to pay rent on their leases or our ability to borrow money or
issue capital stock at acceptable prices, which could have a material adverse effect on our financial condition, results of operations and ability to pay distributions
to our stockholders.

Dramatic increases in insurance rates could adversely affect our cash flows and our ability to pay distributions to our stockholders.

We may not be able to obtain insurance coverage at reasonable rates due to high premium and/or deductible amounts. As a result, our cash flows could be
adversely impacted due to these higher costs, which would adversely affect our ability to pay distributions to our stockholders.
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Delays in the acquisition, development and construction of real properties may have adverse effects on our results of operations and our ability to pay
distributions to our stockholders.

Delays we encounter in the selection, acquisition and development of real properties could adversely affect our stockholders' returns. Where properties are
acquired prior to the start of construction or during the early stages of construction, it will typically take several months to complete construction and rent available
space. If we engage in development or construction projects, we will be subject 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. Therefore, our stockholders could suffer delays in the receipt of cash distributions
attributable to those particular real properties. 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.

We are permitted to invest in a limited amount of unimproved real property. Returns from development of unimproved properties are also subject to risks
associated with re-zoning the land for development and environmental concerns of governmental entities and/or community groups. If we invest in unimproved
real property that we intend to develop, our stockholders' investment would be subject to the risks associated with investments in unimproved real property.

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 raised sufficient proceeds in our offering 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, in the following circumstances:

* the development company fails to develop the property;
« 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 raise sufficient proceeds from our offering 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.

Uncertain market conditions relating to the future disposition of properties could cause us to sell our properties at a loss in the future.

Our advisor, subject to the oversight of our board of directors, may exercise its discretion as to whether and when to sell a property, and we will have no
obligation to sell properties at any particular time. We cannot predict with any certainty the various market conditions affecting real estate investments that will
exist at any particular time in the future. Because of the uncertainty of market conditions that may affect the future disposition of our properties, we cannot assure
our stockholders that we will be able to sell our properties at a profit in the future. Additionally, we may incur prepayment penalties in the event we sell a property
subject to a mortgage earlier than we otherwise had planned. Accordingly, the extent to which our stockholders will receive cash distributions and realize potential
appreciation on our real estate investments will, among other things, be dependent upon fluctuating market conditions.

Our inability to sell a property when we desire to do so could adversely impact our ability to pay cash distributions to our stockholders.

The real estate market is affected by many factors, such as general economic conditions, availability of financing, interest rates, supply and demand, and
other factors that are beyond our control. We cannot predict whether we will be able to sell any property for the price or on the terms set by us, or whether any
price or other terms offered by a prospective purchaser

36



Table of Contents

would be acceptable to us. 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. Our inability to sell a property when we desire to do so may
cause us to reduce our selling price for the property. Any delay in our receipt of proceeds, or diminishment of proceeds, from the sale of a property could adversely
impact our ability to pay distributions to our stockholders.

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

If we decide to sell any of our properties, in some instances we may provide financing to 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. If any purchaser defaults under a financing
arrangement with us, it could negatively impact our ability to pay cash distributions to our stockholders.

Our stockholders may not receive any profits resulting from the sale of one of our properties, or receive such profits in a timely manner, because we may
provide financing to the purchaser of such property.

If we sell one of our properties during liquidation, our stockholders may experience a delay before receiving their share of the proceeds of such liquidation.
In a forced or voluntary liquidation, we may sell our properties either subject to or upon the assumption of any then outstanding mortgage debt or, alternatively,
may provide financing to purchasers. We may take a purchase money obligation secured by a mortgage as partial payment. We do not have any limitations or
restrictions on our taking such purchase money obligations. To the extent we receive promissory notes or other property instead of cash from sales, such proceeds,
other than any interest payable on those proceeds, will not be included in net sale proceeds until and to the extent the promissory notes or other property are
actually paid, sold, refinanced or otherwise disposed of. In many cases, we will receive initial down payments in the year of sale in an amount less than the selling
price and subsequent payments will be spread over a number of years. Therefore, our stockholders may experience a delay in the distribution to our stockholders of
the proceeds of a sale until such time.

We face possible liability for environmental cleanup costs and damages for contamination related to properties we acquire, which could substantially increase
our costs and reduce our liquidity and cash distributions to our stockholders.

Because we intend to own and operate real estate, we will be subject to various 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. 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, which would reduce our liquidity and cash available for
distribution to our stockholders. 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 real estate investments may be concentrated in medical office buildings, hospitals, skilled nursing facilities, senior housing or other healthcare-related
facilities, making us more vulnerable economically than if our investments were diversified.

As a REIT, we will invest primarily in real estate. Within the real estate industry, we intend to acquire or selectively develop and own medical office
buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related
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facilities. 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 strategy to invest to a substantial degree in healthcare-related facilities.

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 ability to pay distributions to our stockholders. These adverse effects
could be more pronounced than if we diversified our investments outside of real estate or if our portfolio did not include a substantial concentration in medical
office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities.

A significant portion of our annual base rent may be concentrated in a small number of tenants. Therefore, non-renewals, terminations or lease defaults by
any of these significant tenants could reduce our net income and have a negative effect on our ability to pay distributions to our stockholders.

The success of our investments materially depends upon the financial stability of the tenants leasing the properties we will own. Therefore, a non-renewal
after the expiration of a lease term, termination, default or other failure to meet rental obligations by a significant tenant would significantly lower our net income.
Any of these events could have a negative effect on our results of operations, our ability to pay distributions to our stockholders or on our ability to cover
distributions with cash flow from operations.

A high concentration of our properties in a particular geographic area would magnify the effects of downturns in that geographic area.

It is possible that a significant portion of our portfolio could be concentrated in a particular geographic area. In the event that we have a concentration of
properties in any particular geographic area, any adverse situation that disproportionately effects that geographic area would have a magnified adverse effect on our
portfolio.

Certain of our properties may not have efficient alternative uses, so the loss of a tenant may cause us not to be able to find a replacement or cause us to spend
considerable capital to adapt the property to an alternative use.

Some of the properties we will seek to acquire are specialized medical facilities. If we or our tenants terminate the leases for these properties or our tenants
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. Any loss of revenues or additional capital expenditures
required as a result may have a material adverse effect on our business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

Our future medical office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities and tenants may be unable to
compete successfully.

Our future medical office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities often will face competition
from nearby medical office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities that provide comparable services.
Some of those competing facilities are owned by governmental agencies and supported by tax revenues, and others are owned by nonprofit corporations and may
be supported to a large extent by endowments and charitable contributions. These types of support are not available to our buildings.

Similarly, our tenants will face competition from other medical practices in nearby hospitals and other medical facilities. Our tenants’ failure to compete
successfully with these other practices could adversely affect their ability to make rental payments, which could adversely affect our rental revenues. Further, from
time to time and for reasons beyond our control, referral sources, including physicians and managed care organizations, may change their lists of hospitals or
physicians to which they refer patients. This could adversely affect our tenants’ ability to make rental payments, which could adversely affect our rental revenues.

Any reduction in rental revenues resulting from the inability of our medical office buildings, hospitals, skilled nursing facilities, senior housing and other
healthcare-related facilities and our tenants to compete successfully may have a material adverse effect on our business, financial condition and results of
operations and our ability to pay distributions to our stockholders.

A change in accounting standards in the United States for leases could reduce the overall demand to lease our properties.

The existing accounting standards for leases require lessees to classify their leases as either capital or operating leases. Under a capital lease, both the leased
asset, which represents the tenant’s right to use the property, and the contractual lease obligation are recorded on the tenant’s balance sheet if one of the following
criteria are met: (1) the lease transfers ownership of
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the property to the lessee by the end of the lease term; (2) the lease contains a bargain purchase option; (3) the non-cancelable lease term is more than 75.0% of the
useful life of the asset; or (4) if the present value of the minimum lease payments equals 90.0% or more of the leased property’s fair value. If the terms of the lease
do not meet these criteria, the lease is considered an operating lease, and no leased asset or contractual lease obligation is recorded by the tenant.

In order to address concerns raised by the SEC regarding the transparency of contractual lease obligations under the existing accounting standards for
operating leases, the Financial Accounting Standards Board issued Accounting Standards Update, or ASU, 2016-02, Leases , or ASU 2016-02, on February 25,
2016, which substantially changes the current lease accounting standards, primarily by eliminating the concept of operating lease accounting. As a result, a lease
asset and obligation will be recorded on the tenant’s balance sheet for all lease arrangements. In addition, ASU 2016-02 will impact the method in which
contractual lease payments will be recorded. In order to mitigate the effect of the proposed lease accounting, tenants may seek to negotiate certain terms within
new lease arrangements or modify terms in existing lease arrangements, such as shorter lease terms or fewer extension options, which would generally have less
impact on tenant balance sheets. Also, tenants may reassess their lease-versus-buy strategies. This could result in a greater renewal risk, a delay in investing
proceeds from our offering, or shorter lease terms, all of which may negatively impact our operations and ability to pay distributions.

Our costs associated with complying with the Americans with Disabilities Act may reduce our cash available for distributions.

The properties we will acquire may be subject to the ADA. Under the ADA, all places of public accommodation are required to comply with federal
requirements related to access and use by disabled persons. The ADA has separate compliance requirements for “public accommodations” and “commercial
facilities” that generally require that buildings and services be made accessible and available to people with disabilities. The ADA’s requirements could require
removal of access barriers and could result in the imposition of injunctive relief, monetary penalties or, in some cases, an award of damages. We will attempt to
acquire properties that comply with the ADA or place the burden on the seller or other third party, such as a tenant, to ensure compliance with the ADA. However,
we cannot assure our stockholders that we will be able to acquire properties or allocate responsibilities in this manner. If we cannot, our funds used for ADA
compliance may reduce cash available for distributions and the amount of distributions to our stockholders.

Increased operating expenses could reduce cash flows from operations and funds available to acquire investments or pay distributions.

Any property that we may acquire will be subject to operating risks common to real estate in general, any or all of which may negatively affect us. If any
property is not fully occupied or if rents are being paid in an amount that is insufficient to cover operating expenses, we could be required to expend funds with
respect to that property for operating expenses. The properties will be subject to increases in tax rates, utility costs, insurance costs, repairs and maintenance costs,
administrative costs and other operating expenses. Some of our property leases or future leases may not require the tenants to pay all or a portion of these expenses,
in which event we may have to pay these costs. If we are unable to lease properties on terms that require the tenants to pay all or some of the properties’ operating
expenses, if our tenants fail to pay these expenses as required or if expenses we are required to pay exceed our expectations, we could have less funds available for
future acquisitions or cash available for distributions to our stockholders.

Our operating properties will be subject to real and personal property taxes that may increase in the future, which could adversely affect our cash flows.

Our operating properties will be subject to real and personal property taxes that may increase as tax rates change and as the operating properties are assessed
or reassessed by taxing authorities. As the owner of the properties, we will be ultimately responsible for payment of the taxes to the applicable government
authorities. If real property taxes increase, our tenants may be unable to make the required tax payments, ultimately requiring us to pay the taxes even if otherwise
stated under the terms of the lease. If we fail to pay any such taxes, the applicable taxing authority may place a lien on the operating property and the operating
property may be subject to a tax sale. In addition, we are generally responsible for real property taxes related to any vacant space.

Costs of complying with governmental laws and regulations related to environmental protection and human health and safety may be high.

All real property investments and the operations conducted in connection with such investments are subject to federal, state and local laws and regulations
relating to environmental protection and human health and safety. Some of these laws and regulations may impose joint and several liability on customers, owners
or operators for the costs to investigate or remediate contaminated properties, regardless of fault or whether the acts causing the contamination were legal.
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Under various federal, state and local environmental laws, a current or previous owner or operator of real property may be liable for the cost of removing or
remediating hazardous or toxic substances on such real property. 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. In addition, the presence of hazardous substances, or the failure to properly remediate those substances,
may adversely affect our ability to sell, rent or pledge such real property as collateral for future borrowings. Environmental laws also may impose restrictions on
the manner in which real property may be used or businesses may be operated. Some of these laws and regulations have been amended so as to require compliance
with new or more stringent standards as of future dates. Compliance with new or more stringent laws or regulations or stricter interpretation of existing laws may
require us to incur material expenditures. Future laws, ordinances or regulations may impose material environmental liability. Additionally, our tenants’ operations,
the existing condition of land when we buy it, operations in the vicinity of our real properties, such as the presence of underground storage tanks, or activities of
unrelated third parties may affect our real properties. In addition, there are various local, state and federal fire, health, life-safety and similar regulations with which
we may be required to comply, and which may subject us to liability in the form of fines or damages for noncompliance. In connection with the acquisition and
ownership of our real properties, we may be exposed to such costs in connection with such regulations. The cost of defending against environmental claims, of any
damages or fines we must pay, of compliance with environmental regulatory requirements or of remediating any contaminated real property could materially and
adversely affect our business, lower the value of our assets or results of operations and, consequently, lower the amounts available for distribution to our
stockholders.

Ownership of property outside the United States may subject us to different or greater risks than those associated with our domestic operations.

We will seek to acquire properties outside the United States. International development, ownership, and operating activities involve risks that are different
from those we face with respect to our domestic properties and operations. These risks include, but are not limited to, any international currency gain recognized
with respect to changes in exchange rates may not qualify under the 75.0% gross income test or the 95.0% gross income test that we must satisfy annually in order
to maintain our status as a REIT; challenges with respect to the repatriation of foreign earnings and cash; changes in foreign political, regulatory, and economic
conditions, including regionally, nationally, and locally; challenges in managing international operations; challenges of complying with a wide variety of foreign
laws and regulations, including those relating to real estate, corporate governance, operations, taxes, employment and legal proceedings; foreign ownership
restrictions with respect to operations in countries; diminished ability to legally enforce our contractual rights in foreign countries; differences in lending practices
and the willingness of domestic or foreign lenders to provide financing; regional or country-specific business cycles and economic instability; and changes in
applicable laws and regulations in the United States that affect foreign operations. In addition, we have limited investing experience in international markets. If we
are unable to successfully manage the risks associated with international expansion and operations, our results of operations and financial condition may be
adversely affected.

Investments in properties or other real estate-related investments outside the United States would subject us to foreign currency risks, which may adversely
affect distributions and our REIT status.

We expect to generate a portion of our revenue in foreign currencies. 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 may subject us to foreign currency risk due to potential fluctuations in exchange rates
between foreign currencies and the U.S. Dollar. As a result, changes in exchange rates of any such foreign currency to U.S. Dollars may affect our revenues,
operating margins and distributions and may also affect the book value of our assets and the amount of stockholders’ equity.

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 foreign currency that are not considered cash or cash equivalents may adversely
affect our status as a REIT.

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.

The healthcare industry is heavily regulated by federal, state and local governmental bodies. Our tenants 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 our tenants’ failure to comply with these laws and regulations could negatively affect the ability of our tenants to make
lease payments to us and our ability to pay distributions to our stockholders.
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Many of our medical properties and their tenants may require a license or certificate of need, or CON, to operate. Failure to obtain a license or CON, or loss
of a required license or CON, would prevent a facility from operating in the manner intended by the tenant. These events could materially adversely affect our
tenants’ ability to make rent payments to us. State and local laws also may regulate expansion, including the addition of new beds or services or acquisition of
medical equipment, 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 U.S. and are subject to change; therefore, this may adversely impact our tenants’ ability to provide services in different states. We
cannot predict the impact of state CON laws or similar laws on our development of facilities or the operations of our tenants.

In addition, state CON laws often materially impact the ability of competitors to enter into the marketplace of our facilities. The repeal of CON laws could
allow competitors to freely operate in previously closed markets. This could negatively affect our tenants’ abilities to make rent payments to us.

In limited circumstances, loss of state licensure or certification or closure of a facility could ultimately result in loss of authority to operate the facility or
provide services at the facility and require new CON authorization licensure and/or authorization or potential authorization from the Centers for Medicare and
Medicaid Services to re-institute operations. As a result, a portion of the value of the facility may be reduced, which would adversely impact our business, financial
condition and results of operations and our ability to pay distributions to our stockholders.

Reductions in reimbursement from third-party payors, including Medicare and Medicaid, could adversely affect the profitability of our tenants and hinder
their ability to make rent payments to us.

Sources of revenue for our tenants 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 reductions or slower growth in
reimbursement for certain services provided by some of our tenants. In addition, the healthcare billing rules and regulations are complex, and the failure of any of
our tenants 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 programs are subject to reductions by state and federal legislative actions.
The American Taxpayer Relief Act of 2012 prevented the reduction in physician reimbursement of Medicare from being implemented in 2013. The Protecting
Access to Medicare Act of 2014 prevented the reduction of 24.4% in the physician fee schedule by replacing the scheduled reduction with a 0.5% increase to the
physician fee schedule through December 31, 2014, and a 0% increase for January 1, 2015 through March 31, 2015. The potential 21.0% cut in reimbursement that
was to be effective April 1, 2015 was removed by the Medicare Access & CHIP Reauthorization Act of 2015, or MACRA, and replaced with a new methodology
that will focus upon payment based upon quality outcomes. Specifically, the Merit-Based Incentive Payment System, or MIPS, will combine the Physician Quality
Reporting System, or PQRS, and Meaningful Use program with the Value Based Modifier program to provide for one payment model based upon (i) quality, (ii)
resource use, (iii) clinical practice improvement and (iv) meaningful use of certified Electronic Health Record, or EHR, technology. Therefore, this change in
reimbursement models may impact our tenants’ payments and create uncertainty in the tenants’ financial condition.

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 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 managed care payors, and general industry trends that include pressures to control healthcare costs. Pressures to control
healthcare costs and a shift away from traditional health insurance reimbursement to payments based upon quality outcomes have increased the uncertainty of
payments. In 2014, state insurance exchanges were implemented which provide a new mechanism for individuals to obtain insurance. At this time, the number of
payers that are participating in the state insurance exchanges varies, and in some regions there are very limited insurance plans available for individuals to choose
from when purchasing insurance. In addition, not all healthcare providers will maintain participation agreements with the payers that are participating in the state
health insurance exchange. Therefore, it is possible that our tenants may incur a change in their reimbursement if the tenant does not have a participation agreement
with the state insurance exchange payers and a large number of individuals elect to purchase insurance from the state insurance exchange. Further, the rates of
reimbursement from the state insurance exchange payers to healthcare providers will vary greatly. The rates of reimbursement will be subject to negotiation
between the healthcare provider and the payer, which may vary based upon the market, the healthcare provider’s quality metrics, the number of providers
participating in the area and the patient population, among other factors. Therefore, it is uncertain whether healthcare providers will incur a decrease in
reimbursement from the state insurance exchange, which may impact a tenant’s ability to pay rent.

In addition, the healthcare legislation passed in 2010 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 have a material adverse effect on the financial condition of some or all of our tenants. The financial impact
on our tenants could
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restrict their ability to make rent payments to us, which would have a material adverse effect on our business, financial condition and results of operations and our
ability to pay distributions to our stockholders.

Furthermore, in 2016, the Centers for Medicare and Medicaid Services will apply a negative payment adjustment to individual eligible professionals,
Comprehensive Primary Care practice sites, and group practices participating in the Physician Quality Reporting System, or PQRS, group practice reporting option
(including Accountable Care Organizations) that did not satisfactorily report PQRS in 2014. Individuals and groups that receive the 2016 negative payment
adjustment will not receive a 2014 PQRS incentive payment. Providers can appeal the determination, but if the provider is not successful, the provider’s
reimbursement may be adversely impacted, which would adversely impact a tenant’s ability to make rent payments to us.

Some tenants of our medical office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities will be subject to fraud
and abuse laws, the violation of which by a tenant may jeopardize the tenant’s ability to make rent payments to us.

There are various federal and state laws prohibiting fraudulent and abusive business practices by healthcare providers who participate in, receive payments
from or are in a position to make referrals in connection with government-sponsored healthcare programs, including the Medicare and Medicaid programs. Our
lease arrangements with certain tenants may also be subject to these fraud and abuse laws. In order to support compliance with the fraud and abuse laws, our lease
agreements may be required to satisfy individual state law requirements that vary from state to state, the Stark Law exception and the Anti-Kickback Statute safe
harbor for lease arrangements, which impacts the terms and conditions that may be negotiated in the lease arrangements.

These federal laws include:
* the Federal Anti-Kickback Statute, which prohibits, among other things, the offer, payment, solicitation or receipt of any form of remuneration in return
for, or to induce, the referral of any item or service reimbursed by state or federal healthcare programs;

» the Federal Physician Self-Referral Prohibition, which, subject to specific exceptions, restricts physicians from making referrals for specifically
designated health services for which payment may be made under federal healthcare 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 false or fraudulent claims for payment 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 and 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, or HIPAA, Fraud Statute, which makes it a federal crime to defraud any
health benefit plan, including private payers; and

« the Exclusions Law, which authorizes the U.S. Department of Health and Human Services to exclude someone from participating in state or federal
healthcare programs for certain fraudulent acts.

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. 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 could jeopardize that tenant’s ability to operate or to make rent payments, which may have a material adverse effect on our business,
financial condition and results of operations and our ability to pay distributions to our stockholders.

Adverse trends in healthcare provider operations may negatively affect our lease revenues and our ability to pay distributions to our stockholders.
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;
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» increased expense for uninsured patients;

* increased competition among healthcare providers;

* increased liability insurance expense;

*  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;
* increased acquisitions and consolidation of providers in the healthcare industry; and

* increases and expansion of government audits related to compliance with the HIPAA privacy and security rules.

These factors may adversely affect the economic performance of some or all of our tenants and, in turn, our lease revenues and our ability to pay
distributions to our stockholders.

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

As is typical in the healthcare industry, our healthcare-related tenants may often become subject to claims that their services have resulted in patient injury
or other adverse effects. Many of these tenants may 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 these tenants 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 these tenants due to state law prohibitions or limitations of availability. As a result, these
types of tenants of our medical office buildings, hospitals, skilled nursing facilities, senior housing 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 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 is not always available to cover such losses. Any adverse determination in a legal
proceeding or governmental investigation, whether currently asserted or arising in the future, could have a material adverse effect on a tenant’s financial condition.
If a tenant is unable to obtain or maintain insurance coverage, if judgments are obtained in excess of the insurance coverage, if a tenant is required to pay uninsured
punitive damages, or if a tenant is subject to an uninsurable government enforcement action, the tenant could be exposed to substantial additional liabilities, which
may affect the tenant’s ability to pay rent, which in turn could have a material adverse effect on our business, financial condition and results of operations and our
ability to pay distributions to our stockholders.

Comprehensive healthcare reform legislation, the effects of which are not yet known, could materially adversely affect our business, financial condition and
results of operations and our ability to pay distributions to our stockholders.

On March 23, 2010, the President signed into law the Patient Protection and Affordable Care Act of 2010, or the Patient Protection and Affordable Care
Act, and on March 30, 2010, the President signed into law the Health Care and Education Reconciliation Act of 2010, or the Reconciliation Act, which in part
modified the Patient Protection and Affordable Care Act. Together, the two acts will serve as the primary vehicle for comprehensive healthcare reform in the
U.S. The acts are intended to reduce the number of individuals in the U.S. 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, 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 would 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.
The legislation will become effective through a phased approach, having begun in 2010 and concluding in 2018, although several provisions of the legislation have
been delayed, and additional delays are being considered. At this time, the effects of healthcare reform, its success or delay in implementation and its impact on our
properties are not yet known but could materially adversely affect our business, financial condition, results of operations and ability to pay distributions to our
stockholders.
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Risks Related to Debt Financing
Increases in interest rates could increase the amount of our debt payments, and therefore, negatively impact our operating results.

Interest we will pay on our debt obligations will reduce cash available for distributions. Whenever we incur variable rate debt, increases in interest rates
would increase our interest costs, which would reduce our cash flows and our ability to pay distributions to our stockholders. If we need to repay existing debt
during periods of rising interest rates, we could be required to liquidate one or more of our investments in properties at times which may not permit realization of
the maximum return on such investments.

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 will use 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 may borrow at fixed rates or variable rates depending upon prevailing
market conditions. We may also 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.

Hedging activity may expose us to risks.

We may use derivative financial instruments to hedge our exposure to changes in exchange rates and interest rates on loans secured by our assets. If we use
derivative financial instruments to hedge against 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, our results of operations, financial condition and ability to pay distributions to our stockholders will be
adversely affected.

Lenders may require us to enter into restrictive covenants relating to our operations, which could limit our ability to pay distributions to our stockholders.

When providing financing, a lender may impose restrictions on us that affect our ability to incur additional debt and affect our distribution and operating
strategies. We may enter into loan documents that contain covenants that limit our ability to further mortgage the property, discontinue insurance coverage, or
replace our advisor. These or other limitations may adversely affect our flexibility and our ability to achieve our investment objectives.

Interest-only indebtedness may increase our risk of default 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. 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 also may increase at a time of rising interest rates. Increased payments and substantial principal or balloon
maturity payments will reduce the funds available for distribution to our stockholders because cash otherwise available for distribution will be required to pay
principal and interest associated with these mortgage loans.

If we enter into financing arrangements involving balloon payment obligations, it may adversely affect our ability to refinance or sell properties on favorable
terms, and to pay distributions to our stockholders.

Some of our future financing arrangements may require us to make a lump-sum or “balloon” payment at maturity. Our ability to make a balloon payment at
maturity is uncertain and may depend upon our ability to obtain additional financing or our ability to sell the particular property. At the time the 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. The refinancing or sale could affect the rate of return to our stockholders and the projected time of disposition of our assets. In an
environment of increasing mortgage rates, if we place mortgage debt on properties, we run the risk of being

44



Table of Contents

unable to refinance such debt if mortgage rates are higher at a time a balloon payment is due. In addition, payments of principal and interest made to service our
debts, including balloon payments, may leave us with insufficient cash to pay the distributions that we are required to pay to qualify as a REIT. Any of these results
would have a significant, negative impact on our stockholders' investment.

Risks Related to Real Estate-Related Investments

The mortgage loans in which we may invest and the mortgage loans underlying the mortgage-backed securities in which we may invest may be impacted by
unfavorable real estate market conditions, which could decrease their value.

If we acquire investments in mortgage loans or mortgage-backed securities, such investments will 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 mortgage loans. 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
real estate-related 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.

Delays in liquidating defaulted mortgage loan investments could reduce our investment returns.

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 obtain proceeds sufficient to repay all amounts due to us on the mortgage loan.

The commercial mortgage-backed securities in which we may invest are subject to several types of risks.

Commercial mortgage-backed securities are bonds which evidence interests in, or are secured by, a single commercial mortgage loan or a pool of
commercial mortgage loans. Accordingly, the mortgage-backed securities in which we may invest are subject to all the risks of the underlying mortgage loans.

In a rising interest rate environment, the value of commercial mortgage-backed securities may be adversely affected when payments on underlying
mortgages do not occur as anticipated, resulting in the extension of the security’s effective maturity and the related increase in interest rate sensitivity of a longer-
term instrument. The value of commercial mortgage-backed securities may also change due to shifts in the market’s perception of issuers and regulatory or tax
changes adversely affecting the mortgage securities markets as a whole. In addition, commercial mortgage-backed securities are subject to the credit risk associated
with the performance of the underlying mortgage properties.

Commercial mortgage-backed securities are also subject to several risks created through the securitization process. Subordinate commercial mortgage-
backed securities are paid interest-only to the extent that there are funds available to make payments. To the extent the collateral pool includes a large percentage
of delinquent loans, there is a risk that interest payments on subordinate commercial mortgage-backed securities will not be fully paid. Subordinate securities of
commercial mortgage-backed securities are also subject to greater credit risk than those commercial mortgage-backed securities that are more highly rated.

The mezzanine loans in which we may invest would involve greater risks of loss than senior loans secured by income-producing real estate.

We may 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
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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.

Real estate-related equity securities in which we may invest are subject to specific risks relating to the particular issuer of the securities and may be subject to
the general risks of investing in real estate or real estate-related assets.

We may invest in the common and preferred stock of both publicly traded and private unaffiliated real estate companies, which involves a higher degree of
risk than debt securities due to a variety of factors, including the fact that such investments are subordinate to creditors and are not secured by the issuer’s property.
Our investments in real estate-related equity securities will involve special risks relating to the particular issuer of the equity securities, including the financial
condition and business outlook of the issuer. Issuers of real estate-related equity securities generally invest in real estate or real estate-related assets and are subject
to the inherent risks associated with acquiring real estate-related investments discussed in this annual report, including risks relating to rising interest rates.

We expect a portion of our real estate-related investments to be illiquid and we may not be able to adjust our portfolio in response to changes in economic and
other conditions.

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 in accordance with, 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.

Interest rate and related risks may cause the value of our real estate-related investments to be reduced.

Interest rate risk is the risk that fixed income securities such as preferred and debt securities, and to a lesser extent dividend paying common stocks, will
decline in value because of changes in market interest rates. Generally, when market interest rates rise, the market value of such securities will decline, and vice
versa. Our investment in such securities means that the NAV and market price of the common stock may tend to decline if market interest rates rise.

During periods of rising interest rates, the average life of certain types of securities may be extended because of slower than expected principal payments.
This may lock in a below-market interest rate, increase the security’s duration and reduce the value of the security. This is known as extension risk. During periods
of declining interest rates, an issuer may be able to exercise an option to prepay principal earlier than scheduled, which is generally known as call or prepayment
risk. If this occurs, we may be forced to reinvest in lower yielding securities. This is known as reinvestment risk. Preferred and debt securities frequently have call
features that allow the issuer to repurchase the security prior to its stated maturity. An issuer may redeem an obligation if the issuer can refinance the debt at a
lower cost due to declining interest rates or an improvement in the credit standing of the issuer. These risks may reduce the value of our real estate-related
investments.

If we liquidate prior to the maturity of our real estate-related investments, we may be forced to sell those investments on unfavorable terms or at a loss.

Our board of directors may choose to effect a liquidity event in which we liquidate our assets, including our real estate-related investments. If we liquidate
those investments prior to their maturity, we may be forced to sell those investments on unfavorable terms or at a loss. For instance, if we are required to liquidate
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.

Risks Related to Joint Ventures

The terms of joint venture agreements or other joint ownership arrangements into which we have and may enter could impair our operating flexibility or result
in litigation or liability, which could materially adversely affect our results of operations.

In connection with the purchase of real estate, we may enter into joint ventures with third parties, including affiliates of our advisor. We may also purchase
or develop properties in co-ownership arrangements with the sellers of the properties, developers or other persons. These structures involve participation in the
investment by other parties whose interests and rights may not be the same as ours. Our joint venture partners may have rights to take some actions over which we
have no control and may take actions contrary to our interests. Joint ownership of an investment in real estate may involve risks not associated with direct
ownership of real estate, including the following:
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e aventure partner may at any time have economic or other business interests or goals which become inconsistent with our business interests or goals,
including inconsistent goals relating to the sale of properties held in a joint venture or the timing of the termination and liquidation of the venture;

*  aventure partner might become bankrupt and such proceedings could have an adverse impact on the operation of the partnership or joint venture;
* actions taken by a venture partner might have the result of subjecting the property to liabilities in excess of those contemplated; and

e aventure partner may be in a position to take action contrary to our instructions or requests or contrary to our policies or objectives, including our
policy with respect to maintaining our qualification as a REIT.

Under certain joint venture arrangements, neither venture partner may have the power to control the venture, and an impasse could occur, which might
adversely affect the joint venture or result in litigation or liability and decrease potential returns to our stockholders. If we have a right of first refusal or buy/sell
right to buy out a venture partner, we may be unable to finance such a buy-out or we may be forced to exercise those rights at a time when it would not otherwise
be in our best interest to do so. If our interest is subject to a buy/sell right, we may not have sufficient cash, available borrowing capacity or other capital resources
to allow us to purchase an interest of a venture partner subject to the buy/sell right, in which case we may be forced to sell our interest when we would otherwise
prefer to retain our interest. In addition, we may not be able to sell our interest in a joint venture on a timely basis or on acceptable terms if we desire to exit the
venture for any reason, particularly if our interest is subject to a right of first refusal of our venture partner.

We may structure our joint venture relationships in a manner which may limit the amount we participate in the cash flows or appreciation of an investment.

We may enter into joint venture agreements, the economic terms of which may provide for the distribution of income to us otherwise than in direct
proportion to our ownership interest in the joint venture. For example, while we and a co-venturer may invest an equal amount of capital in an investment, the
investment may be structured such that we have a right to priority distributions of cash flows up to a certain target return while the co-venturer may receive a
disproportionately greater share of cash flows than we are to receive once such target return has been achieved. This type of investment structure may result in the
co-venturer receiving more of the cash flows, including appreciation, of an investment than we would receive. If we do not accurately judge the appreciation
prospects of a particular investment or structure the venture appropriately, we may incur losses on joint venture investments or have limited participation in the
profits of a joint venture investment, either of which could reduce our ability to pay cash distributions to our stockholders.

Federal Income Tax Risks

Failure to qualify as a REIT for federal income tax purposes would subject us to federal income tax on our taxable income at regular corporate rates, which
would substantially reduce our ability to pay distributions to our stockholders.

We intend to qualify and elect to be taxed as a REIT under the Code beginning with our taxable year ending December 31, 2016, or the first year in which
we commence material operations. To qualify as a REIT, we must meet various requirements set forth in the Code concerning, among other things, the ownership
of our outstanding common stock, the nature of our assets, the sources of our income and the amount of our distributions to our stockholders. The REIT
qualification requirements are extremely complex, and interpretations of the federal income tax laws governing qualification as a REIT are limited. Accordingly,
we cannot be certain that we will be successful in operating so as to qualify as a REIT. At any time, new laws, interpretations or court decisions may change the
federal tax laws relating to, or the 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 of directors to determine that it is not in our best interest to qualify as a REIT, maintain our qualification as a REIT or revoke
our REIT election, which it may do without stockholder approval.

Although we do not expect to request a ruling from the IRS that we qualify as a REIT, we have received an opinion of our legal counsel, Morris, Manning &
Martin, LLP, regarding our ability to qualify as a REIT. Our legal counsel rendered its opinion based upon our representations as to the manner in which we are
and will be owned, invest in assets and operate, among other things. Our qualification as a REIT will depend upon our ability to meet, through investments, actual
operating results, distributions and satisfaction of specific stockholder rules, the various tests imposed by the Code. Morris, Manning & Martin, LLP will not
review these operating results or compliance with the qualification standards on an ongoing basis. This means that we may not satisfy the REIT requirements in the
future. Also, this opinion represents Morris, Manning & Martin, LLP’s legal judgment based on the law in effect as of the date of the opinion and is not binding on
the IRS or the courts, and could be subject to modification or withdrawal based on future legislative, judicial or administrative changes to the federal income tax
laws, any of which could be applied retroactively.
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If we fail to qualify as a REIT for any taxable year, we will be subject to federal income tax on our taxable income at corporate rates. 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. Losing our REIT status would reduce
our net earnings available for investment or 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 pay distributions. If this occurs, we might be required to borrow funds or liquidate some
investments in order to pay the applicable tax.

As a result of all these factors, our failure to qualify as a REIT could impair our ability to expand our business and raise capital, and would substantially
reduce our ability to pay distributions to our stockholders.

To qualify as a REIT and to avoid the payment of federal income and excise taxes, we may be forced to borrow funds, use proceeds from the issuance of
securities (including our offering), or sell assets to pay distributions, which may result in our distributing amounts that may otherwise be used for our
operations.

To obtain the favorable tax treatment accorded to REITs, we normally will be required each year to distribute to our stockholders at least 90.0% of our
annual taxable income, determined without regard to the deduction for distributions paid and by excluding net capital gains. We will be subject to federal income
tax on our undistributed taxable income and net capital gain and to a 4.0% nondeductible excise tax on any amount by which distributions we pay with respect to
any calendar year are less than the sum of (1) 85.0% of our ordinary income, (2) 95.0% of our capital gain net income and (3) 100% of our undistributed income
from prior years.

These requirements could cause us to distribute amounts that otherwise would be spent on acquisitions of properties and it is possible that we might be
required to borrow funds, use proceeds from the issuance of securities (including our offering) or sell assets in order to distribute enough of our taxable income to
qualify as a REIT and to avoid the payment of federal income and excise taxes.

Our investment strategy may cause us to incur penalty taxes, lose our REIT status, or own and sell properties through TRSs, each of which would diminish the
return to our stockholders.

In light of our investment strategy, it is possible that one or more sales of our properties may be “prohibited transactions” under provisions of the Code. If
we are deemed to have engaged in a “prohibited transaction” (i.e. , we sell a property held by us primarily for sale in the ordinary course of our trade or business),
all income that we derive from such sale would be subject to a 100% tax. The Code sets forth a safe harbor for REITs that wish to sell property without risking the
imposition of the 100% tax. A principal requirement of the safe harbor is that the REIT must hold the applicable property for not less than two years prior to its
sale. Given our investment strategy, it is entirely possible, if not likely, that the sale of one or more of our properties will not fall within the prohibited transaction
safe harbor.

If we desire to sell a property pursuant to a transaction that does not fall within the safe harbor, we may be able to avoid the 100% penalty tax if we acquired
the property through a TRS or acquired the property and transferred it to a TRS for a non-tax business purpose prior to the sale ( i.e. , for a reason other than the
avoidance of taxes). However, there may be circumstances that prevent us from using a TRS in a transaction that does not qualify for the safe harbor. Additionally,
even if it is possible to effect a property disposition through a TRS, we may decide to forego the use of a TRS in a transaction that does not meet the safe harbor
based on our own internal analysis, the opinion of counsel or the opinion of other tax advisors that the disposition will not be subject to the 100% penalty tax. In
cases where a property disposition is not effected through a TRS, the IRS could successfully assert that the disposition constitutes a prohibited transaction, in which
event all of the net income from the sale of such property will be payable as a tax and none of the proceeds from such sale will be distributable by us to our
stockholders or available for investment by us.

If we acquire a property that we anticipate will not fall within the safe harbor from the 100% penalty tax upon disposition, then we may acquire such
property through a TRS in order to avoid the possibility that the sale of such property will be a prohibited transaction and subject to the 100% penalty tax. If we
already own such a property directly or indirectly through an entity other than a TRS, we may contribute the property to a TRS if there is another, non-tax-related
business purpose for the contribution of such property to the TRS. Following the transfer of the property to a TRS, the TRS will operate the property and may sell
such property and distribute the net proceeds from such sale to us, and we may distribute the net proceeds distributed to us by the TRS to our stockholders. Though
a sale of the property by a TRS likely would eliminate the danger of the application of the 100% penalty tax, the TRS itself would be subject to a tax at the federal
level, and potentially at the state and local levels, on the gain realized by it from the sale of the property as well as on the income earned while the property is
operated by the TRS. This tax obligation would diminish the amount of the proceeds from the sale of such property that would be distributable to our stockholders.
As a result, the amount available for distribution to our stockholders would be substantially less than if the REIT had operated and sold such property directly and
such transaction was not characterized as a prohibited transaction. The maximum federal income tax rate is currently 35.0%. Federal, state and local corporate
income tax
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rates may be increased in the future, and any such increase would reduce the amount of the net proceeds available for distribution by us to our stockholders from
the sale of property through a TRS after the effective date of any increase in such tax rates.

If we own too many properties through one or more of our TRSs, then we may lose our status as a REIT. If we fail to qualify as a REIT for any taxable year,
we will be subject to federal income tax on our taxable income at corporate rates. 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. Losing our REIT status would reduce our net earnings available for investment or distribution to
stockholders because of the additional tax liability. In addition, distributions to stockholders would no longer qualify for the distributions paid deduction, and we
would no longer be required to pay distributions. If this occurs, we might be required to borrow funds or liquidate some investments in order to pay the applicable
tax. As a REIT, the value of the securities we hold in all of our TRSs may not exceed 25.0% (20.0% for taxable years beginning after December 31, 2017) of the
value of all of our assets at the end of any calendar quarter. If the IRS were to determine that the value of our interests in all of our TRSs exceeded 25.0% (20.0%
for taxable years beginning after December 31, 2017) of the value of total assets at the end of any calendar quarter, then we would fail to qualify as a REIT. If we
determine it to be in our best interest to own a substantial number of our properties through one or more TRSs, then it is possible that the IRS may conclude that
the value of our interests in our TRSs exceeds 25.0% (20.0% for taxable years beginning after December 31, 2017) of the value of our total assets at the end of any
calendar quarter, and therefore, cause us to fail to qualify as a REIT. Additionally, as a REIT, no more than 25.0% of our gross income with respect to any year
may be from sources other than real estate. Distributions paid to us from a TRS are considered to be non-real estate income. Therefore, we may fail to qualify as a
REIT if distributions from all of our TRSs, when aggregated with all other non-real estate income with respect to any one year, are more than 25.0% of our gross
income with respect to such year. We will use all reasonable efforts to structure our activities in a manner intended to satisfy the requirements for our qualification
as a REIT. Our failure to qualify as a REIT would adversely affect our stockholders' return on their investment.

Our stockholders may have a current tax liability on distributions they elect to reinvest in shares of our common stock.

If our stockholders participate in the DRIP, they will be deemed to have received, and for income tax purposes will be taxed on, the amount reinvested in
shares of our common stock to the extent the amount reinvested was not a tax-free return of capital. As a result, unless our stockholders are a tax-exempt entity, our
stockholders may have to use funds from other sources to pay their tax liability on the value of the shares of common stock received.

Legislative or regulatory action with respect to taxes could adversely affect the returns to our investors.

In recent years, numerous legislative, judicial and administrative changes have been made in the provisions of the federal and state income tax laws
applicable to investments similar to an investment in shares of our common stock. Additional changes to the tax laws are likely to continue to occur, and we cannot
assure our stockholders that any such changes will not adversely affect the taxation of a stockholder. Any such changes could have an adverse effect on an
investment in our stock or on the market value or the resale potential of our assets. Our stockholders are urged to consult with their own 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.

In certain circumstances, we may be subject to federal and state income taxes as a REIT, which would reduce our cash available for distribution to our
stockholders.

Even if we qualify as a REIT, we may be subject to federal income taxes or state 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 would 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 on our income or property, either directly or at the level of
the companies through which we indirectly own our assets. Any federal or state taxes we pay will reduce our cash available for distribution to our stockholders.

Distributions to tax-exempt stockholders may be classified as UBTI.

Neither ordinary nor capital gain distributions with respect to the shares of our common stock nor gain from the sale of the shares of our common stock
should generally constitute unrelated business taxable income, or UBTI, to a tax-exempt stockholder. However, there are certain exceptions to this rule. In
particular:

«  part of the income and gain recognized by certain qualified employee pension trusts with respect to our common stock may be treated as UBTI if the
shares of our common stock are predominately held by qualified employee
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pension trusts, and we are required to rely on a special look-through rule for purposes of meeting one of the REIT share ownership tests, and we are not
operated in a manner to avoid treatment of such income or gain as UBTI;

*  part of the income and gain recognized by a tax exempt stockholder with respect to the shares of our common stock would constitute UBTTI if the
stockholder incurs debt in order to acquire the shares of our common stock; and

*  part or all of the income or gain recognized with respect to the shares of our common stock by social clubs, voluntary employee benefit associations,
supplemental unemployment benefit trusts and qualified group legal services plans which are exempt from federal income taxation under
Sections 501(c)(7), (9), (17) or (20) of the Code may be treated as UBTL.

Complying with the REIT requirements may cause us to forego otherwise attractive opportunities.

To qualify as a REIT for 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
pay distributions to our stockholders at disadvantageous times or when we do not have funds readily available for distribution, or we may be required to liquidate
otherwise attractive investments in order to comply with the REIT tests. Thus, compliance with the REIT requirements may hinder our ability to operate solely on
the basis of maximizing profits.

Foreign purchasers of shares of our common stock may be subject to FIRPTA tax upon the sale of their shares of our common stock.

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 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 were 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. However, these rules do not apply to foreign pension plans and certain publicly traded entities.

Foreign stockholders may be subject to FIRPTA tax upon the payment of a capital gains dividend.

A foreign stockholder will likely be subject to FIRPTA upon the payment of any capital gain dividends by us if such gain is attributable to gain from sales
or exchanges of U.S. real property interests. However, these rules do not apply to foreign pension plans and certain publicly traded entities.

Employee Benefit Plan, IRA, and Other Tax-Exempt Investor Risks

We, and our stockholders that are employee benefit plans, individual retirement accounts, or IRAs, annuities described in Sections 403(a) or (b) of the Code,
Archer Medical Savings Accounts, health savings accounts, or Coverdell education savings accounts (referred to generally as Benefit Plans and IRAs) will be
subject to risks relating specifically to our having such Benefit Plan and IRA stockholders, which risks are discussed below. However, these rules do not apply to
foreign pension plans and certain publicly traded entities.

If our stockholders fail to meet the fiduciary and other standards under ERISA or the Code as a result of an investment in shares of our common stock, our
stockholders could be subject to criminal and civil penalties.

There are special considerations that apply to Benefit Plans or IRAs investing in shares of our common stock. If our stockholders are investing the assets of
a Benefit Plan or IRA in us, our stockholders should consider:

*  whether their investment is consistent with the applicable provisions of the Employee Retirement Income Security Act of 1974, or ERISA, and the
Code, or any other applicable governing authority in the case of a government plan;

*  whether their investment is made in accordance with the documents and instruments governing their Benefit Plan or IRA, including any investment
policy;

*  whether their investment satisfies the prudence, diversification and other requirements of Sections 404(a)(1)(B) and 404(a)(1)(C) of ERISA;
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*  whether their investment will impair the liquidity needs and distribution requirements of the Benefit Plan or IRA;
*  whether their investment will constitute a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code;
*  whether their investment will produce or result in UBTI, as defined in Sections 511 through 514 of the Code, to the Benefit Plan or IRA; and

«  their need to value the assets of the Benefit Plan or IRA annually in accordance with ERISA and the Code.

In addition to considering their fiduciary responsibilities under ERISA and the prohibited transaction rules of ERISA and the Code, a Benefit Plan or IRA
purchasing shares of our common stock should consider the effect of the plan asset regulations of the U.S. Department of Labor. To avoid our assets from being
considered plan assets under those regulations, our charter prohibits “benefit plan investors” from owning 25.0% or more of the shares of our common stock prior
to the time that the common stock qualifies as a class of publicly-offered securities, within the meaning of the ERISA plan asset regulations. However, we cannot
assure our stockholders that those provisions in our charter will be effective in limiting benefit plan investor ownership to less than the 25.0% limit. For example,
the limit could be unintentionally exceeded if a benefit plan investor misrepresents its status as a benefit plan. Even if our assets are not considered to be plan
assets, a prohibited transaction could occur if we or any of our affiliates is a fiduciary (within the meaning of ERISA) with respect to a Benefit Plan or IRA
purchasing shares of our common stock, and, therefore, in the event any such persons are fiduciaries (within the meaning of ERISA) of their Benefit Plan or IRA,
our stockholders should not purchase shares of our common stock unless an administrative or statutory exemption applies to their purchase.

Item 1B. Unresolved Staff Comments.
Not applicable.
Item 2. Properties.

As of December 31, 2015 , our principal executive offices are located at 18191 Von Karman Avenue, Suite 300, Irvine, California 92612. We do not have
an address separate from our advisor or our co-sponsors. Since we pay our advisor fees for their services, we do not pay rent for the use of their space.

As of December 31, 2015 , we did not own any properties.
Item 3. Legal Proceedings.

None.
Item 4. Mine Safety Disclosures.

Not applicable.
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PART 1T
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Market Information

There is no established public trading market for shares of our common stock.

To assist the members of FINRA and their associated persons, pursuant to FINRA Conduct Rule 5110, we disclose in each annual report distributed to
stockholders a per share estimated value of the shares, the method by which it was developed, and the date of the data used to develop the estimated value. In
addition, we will prepare annual statements of the estimated share value to assist fiduciaries of retirement plans subject to the annual reporting requirements of
ERISA in the preparation of their reports relating to an investment in shares of our common stock. For these purposes, our estimated value of the shares is $10.00
per share as of December 31,2015 . The basis for this valuation is the fact that the initial public offering price for shares of our common stock in our primary
offering pursuant to our Registration Statement on Form S-11 (File No. 333-205960), which was declared effective under the Securities Act of 1933, as amended,
or the Securities Act, on February 16, 2016, is $10.00 per share (ignoring purchase price discounts for certain categories of purchasers). However, there is no
public trading market for the shares of our common stock at this time, and there can be no assurance that stockholders could receive $10.00 per share if such a
market did exist and they sold their shares of our common stock or that they will be able to receive such amount for their shares of our common stock in the
future. Furthermore, an amendment to NASD Rule 2340 will take effect on April 11, 2016, prior to the anticipated conclusion of our offering, and since we do not
intend to disclose an estimated per share value before the amended rule takes effect, our stockholders’ customer account statements after the amended rule takes
effect will include a value per share that is less than the offering price, because the amendment requires the “value” on the customer account statement to be equal
to the offering price less up-front underwriting compensation and certain organization and offering expenses.

We intend to continue to use the offering price to acquire a share in our primary offering (ignoring purchase price discounts for certain categories of
purchasers) as our estimated per share value until a date prior to 150 days following the second anniversary of breaking escrow in our offering, pursuant to FINRA
rules. However, as required by recent amendments to rules promulgated by FINRA, we expect to disclose an estimated per share value of our shares based on a
valuation no later than 150 days following the second anniversary of the date on which we break escrow in our offering, although we may determine to provide an
estimated per share value based upon a valuation earlier than presently anticipated, and we will disclose the resulting estimated per share value in our Annual
Reports on Form 10-K distributed to stockholders. After the initial appraisal, appraisals will be done at least annually. When determining the estimated value per
share from and after 150 days following the second anniversary of breaking escrow in our offering and at least annually thereafter, there are currently no SEC,
federal and state rules that establish requirements specifying the methodology to employ in determining an estimated value per share; provided, however, that the
determination of the estimated value per share must be conducted by, or with the material assistance or confirmation of, a third-party valuation expert or service
and must be derived from a methodology that conforms to standard industry practice. The valuations will be estimates and consequently should not be viewed as an
accurate reflection of the fair value of our investments nor will they represent the amount of net proceeds that would result from an immediate sale of our assets. If
we provide an estimated per share value of our shares based on a valuation prior to the conclusion of our offering, our board of directors may determine to modify
the offering price, including the price at which our shares are offered pursuant to the DRIP, to reflect the estimated value per share.

Stockholders
As of March 7, 2016, we had one stockholder of record.
Distributions

We have not paid any distributions as of December 31, 2015 . The amount of distributions paid to our stockholders will be determined quarterly by our
board of directors and are dependent on a number of factors, including funds available for payment of distributions, our financial condition, capital expenditure
requirements and annual distribution requirements needed to qualify and maintain our status as a REIT under the Code. We have not established any limit on the
amount of offering proceeds that may be used to fund distributions, except that, in accordance with our organizational documents and Maryland law, we may not
make distributions that would (1) cause us to be unable to pay our debts as they become due in the usual course of business; or (2) cause our total assets to be less
than the sum of our total liabilities plus senior liquidation preferences.
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Securities Authorized for Issuance under Equity Compensation Plans

No equity compensation plans were adopted, and no securities were issued, pursuant to any equity compensation plans during the year ended December 31,
2015. However, the incentive plan was adopted by our board of directors in February 2016. Under the terms of our incentive plan, the aggregate number of shares
of our common stock subject to options, restricted shares of common stock, stock purchase rights, stock appreciation rights or other awards, will be no more than
4,000,000 shares. See Part III, Item 11. Executive Compensation — Director Compensation, for a further discussion of the incentive plan.

Recent Sales of Unregistered Securities

In connection with our incorporation, we issued 22,222 shares of our common stock to our advisor, for $9.00 per share in a private offering on February 6,
2015. Such offering was exempt from the registration requirements pursuant to Section 4(2) of the Securities Act. Effective as of July 23, 2015, we effected a
reverse stock split, whereby every two and one-half shares of our common stock issued and outstanding were combined into one share of common stock, resulting
in 8,889 shares of our common stock issued and outstanding. Effective as of October 22, 2015, we effected a stock split, whereby every share of our common stock
issued and outstanding was split into 2.343749 shares of common stock, resulting in 20,833 shares of our common stock issued and outstanding.

Use of Public Offering Proceeds

Our Registration Statement on Form S-11 (File No. 333-205960), registering a public offering of up to $3,150,000,000 in shares of our common stock, was
declared effective under the Securities Act on February 16, 2016. Griffin Capital Securities is the dealer manager of our offering. We are offering to the public a
minimum of $2,000,000 in shares of our common stock and a maximum of $3,000,000,000 in shares of our common stock in our primary offering at a price of
$10.00 per share. We are also offering up to $150,000,000 in shares of our common stock pursuant to the DRIP at a purchase price during our offering of 95.0% of
the primary offering price per share, or $9.50 assuming a $10.00 per share primary offering price. We reserve the right to reallocate the shares of our common
stock offered between the primary offering and the DRIP, and among classes of stock if we elect to offer additional classes in the future.

As of December 31, 2015 , we had not received any subscriptions in our offering.

As of December 31, 2015 , we had not paid any expenses in connection with the sale of share of our common stock in our offering.
Purchase of Equity Securities by the Issuer and Affiliated Purchasers

In February 2016, our board of directors approved a share repurchase plan.

During the three months ended December 31, 2015 , we did not receive any requests pursuant to our share repurchase plan and did not repurchase any of our
securities. See Note 4, Equity , Share Repurchase Plan, to the Consolidated Financial Statements that are a part of this Annual Report on Form 10-K, for a further
discussion of our share repurchase plan.
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Item 6. Selected Financial Data.

The following should be read with Part I, Item 1A. Risk Factors and Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations and our accompanying consolidated financial statements and the notes thereto appearing elsewhere in this Annual Report on Form 10-K. Our historical

results are not necessarily indicative of results for any future period. We had no results of operations for the period from January 23, 2015 (Date of Inception)
through December 31, 2015 .

The following selected financial data is derived from our consolidated financial statements in Part IV, Item 15. Exhibits, Financial Statement Schedules that
is a part of this Annual Report on Form 10-K.

Selected Financial Data

December 31, 2015
BALANCE SHEET DATA:
Total assets $ 202,000
Stockholder's equity $ 200,000

Period from
January 23, 2015
(Date of Inception) through

December 31, 2015

STATEMENT OF CASH FLOWS DATA:

Net cash provided by financing activities $ 202,000
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The use of the words “we,” “us” or “our” refers to Griffin-American Healthcare REIT 1V, Inc. and its subsidiary, Griffin-American Healthcare REIT IV
Holdings, LP, except where the context otherwise requires.

The following discussion should be read in conjunction with our accompanying consolidated financial statements and notes thereto appearing elsewhere in
this Annual Report on Form 10-K. Such consolidated financial statements and information have been prepared to reflect our financial position as of December 31,
2015 , together with our results of operations and cash flows for the period from January 23, 2015 (Date of Inception) through December 31, 2015 .

Forward-Looking Statements

Historical results and trends should not be taken as indicative of future operations. Our statements contained in this report that are not historical facts are
forward-looking. Actual results may differ materially from those included in the forward-looking statements. Forward-looking statements, which are based on
certain assumptions and describe future plans, strategies and expectations, are generally identifiable by use of the words “expect,” “project,” “may,” “will,”
“should,” “could,” “would,” “intend,” “plan,” “anticipate,” “estimate,” “believe,” “continue,” “predict,” “potential” or the negative of such terms and other
comparable terminology. Our ability to predict results or the actual effect of future plans or strategies is inherently uncertain. Factors which could have a material
adverse effect on our operations and future investments on a consolidated basis include, but are not limited to: changes in economic conditions generally and the
real estate market specifically; legislative and regulatory changes, including changes to laws governing the taxation of real estate investment trusts, or REITs; the
availability of capital; changes in interest rates; competition in the real estate industry; the supply and demand for operating properties in our proposed market
areas; changes in accounting principles generally accepted in the United States of America, or GAAP, policies and guidelines applicable to REITSs; the availability
of properties to acquire; the availability of financing; and our ongoing relationship with American Healthcare Investors, LLC, or American Healthcare Investors,
and Griffin Capital Corporation, or Griffin Capital, or collectively our co-sponsors, and their affiliates. These risks and uncertainties should be considered in
evaluating forward-looking statements and undue reliance should not be placed on such statements. Additional information concerning us and our business,
including additional factors that could materially affect our financial results, is included herein and in our other filings with the United States Securities and
Exchange Commission, or the SEC.

2 ¢ 29 <

29 2 < 99 ¢ 29 <

Overview and Background

Griffin-American Healthcare REIT IV, Inc., a Maryland corporation, was incorporated on January 23, 2015 and therefore we consider that our date of
inception. We were initially capitalized on February 6, 2015. We intend to invest in a diversified portfolio of real estate properties, focusing primarily on medical
office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities. We may also originate and acquire secured loans and real
estate-related investments on an infrequent and opportunistic basis. We generally will seek investments that produce current income. We intend to elect to be
treated as a REIT under the Internal Revenue Code of 1986, as amended, or the Code, for federal income tax purposes beginning with our taxable year ending
December 31, 2016, or the first year in which we commence material operations.

Effective February 16, 2016, we are conducting a best efforts initial public offering, or our offering, in which we are offering a minimum of $2,000,000 in
shares of our common stock, or the minimum offering, and a maximum of $3,000,000,000 in shares of our common stock in our primary offering, at a price of
$10.00 per share. We are also offering up to $150,000,000 in shares of our common stock pursuant to our distribution reinvestment plan, or the DRIP, at a purchase
price during our offering of 95.0% of the primary offering price per share, or $9.50 assuming a $10.00 per share primary offering price. We reserve the right to
reallocate the shares of our common stock offered between the primary offering and the DRIP, and among classes of stock if we elect to offer additional classes in
the future.

We will conduct substantially all of our operations through Griffin-American Healthcare REIT IV Holdings, LP, or our operating partnership. We are
externally advised by our advisor pursuant to an advisory agreement, or the Advisory Agreement, between us and our advisor that has a one-year term that expires
on February 16, 2017 and is subject to successive one-year renewals upon the mutual consent of the parties. Our advisor uses its best efforts, subject to the
oversight and review of our board of directors, to, among other things, research, identify, review and make investments in and dispositions of properties and
securities on our behalf consistent with our investment policies and objectives. Our advisor performs its duties and responsibilities under the Advisory Agreement
as our fiduciary. Our advisor is 75.0% owned and managed by American Healthcare Investors and 25.0% owned by a wholly owned subsidiary of Griffin Capital.
Effective March 1, 2015, American Healthcare Investors is 47.1% owned by AHI Group Holdings, LLC, or AHI Group Holdings, 45.1% indirectly owned by
NorthStar Asset Management Group Inc., or NSAM, and 7.8% owned by James F. Flaherty III, one of NSAM's partners. We are not affiliated with Griffin Capital,
Griffin Capital Securities, LLC, or our dealer manager, NSAM, or Mr. Flaherty; however, we are affiliated with Griffin-American Healthcare REIT IV Advisor,
American Healthcare Investors and AHI Group Holdings.
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As of March 7, 2016, we have neither purchased nor contracted to purchase any investments. Our advisor has not identified any real estate or real estate-
related investments in which it is probable that we will invest.

Critical Accounting Policies

We believe that our critical accounting policies once we commence material operations will be those that require significant judgments and estimates such
as those related to revenue recognition, tenant receivables and allowance for uncollectible accounts, accounting for property acquisitions, capitalization of
expenditures and depreciation of assets, impairment of real estate investments, properties held for sale and discontinued operations and qualification as a REIT.
These estimates are made and evaluated on an on-going basis using information that is available as well as various other assumptions believed to be reasonable
under the circumstances. However, if our judgment or interpretation of the facts and circumstances relating to various transactions or other matters had been
different, we may apply a different accounting treatment, resulting in a different presentation of our financial statements. We believe that the critical accounting
policies described below, among others, will affect our more significant estimates and judgments expected to be used in the preparation of our financial statements.

Use of Estimates

The preparation of our consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of our consolidated financial statements and the reported
amounts of revenues and expenses during the reporting period. These estimates are made and evaluated on an on-going basis using information that is currently
available as well as various other assumptions believed to be reasonable under the circumstances. Actual results could differ from those estimates, perhaps in
material adverse ways, and those estimates could be different under different assumptions or conditions.

Revenue Recognition, Tenant Receivables and Allowance for Uncollectible Accounts

We will recognize revenue in accordance with Financial Accounting Standards Board, or FASB, Accounting Standards Codification, or ASC, Topic 605,
Revenue Recognition , or ASC Topic 605. ASC Topic 605 requires that all four of the following basic criteria be met before revenue is realized or realizable and
earned: (1) there is persuasive evidence that an arrangement exists; (2) delivery has occurred or services have been rendered; (3) the seller’s price to the buyer is
fixed and determinable; and (4) collectability is reasonably assured.

In accordance with ASC Topic 840, Leases , minimum annual rental revenue will be recognized on a straight-line basis over the term of the related lease
(including rent holidays). Differences between real estate revenue recognized and cash amounts contractually due from tenants under the lease agreements will be
recorded to deferred rent receivable or deferred rent liability, as applicable. Tenant reimbursement revenue, which is comprised of additional amounts recoverable
from tenants for common area maintenance expenses and certain other recoverable expenses, will be recognized as revenue in the period in which the related
expenses are incurred. Tenant reimbursements will be recognized and presented in accordance with ASC Subtopic 605-45, Revenue Recognition — Principal
Agent Consideration , or ASC Subtopic 605-45. ASC Subtopic 605-45 requires that these reimbursements be recorded on a gross basis, as we generally will be the
primary obligor with respect to purchasing goods and services from third-party suppliers, have discretion in selecting the supplier and have credit risk. We will
recognize lease termination fees at such time when there is a signed termination letter agreement, all of the conditions of the agreement have been met and the
tenant is no longer occupying the property.

Tenant receivables and unbilled deferred rent receivables will be carried net of an allowance for uncollectible amounts. An allowance will be maintained for
estimated losses resulting from the inability of certain tenants to meet the contractual obligations under their lease agreements. We also maintain an allowance for
deferred rent receivables arising from the straight-line recognition of rents. Such allowances will be charged to bad debt expense, which will be included in general
and administrative in our consolidated statement of operations. Our determination of the adequacy of these allowances will be based primarily upon evaluations of
historical loss experience, the tenant’s financial condition, security deposits, letters of credit, lease guarantees and current economic conditions and other relevant
factors.

56



Table of Contents

Property Acquisitions

In accordance with ASC Topic 805, Business Combinations , or ASC Topic 805, we, with assistance from independent valuation specialists, will measure
the fair value of tangible and identified intangible assets and liabilities, as applicable, based on their respective fair values for acquired properties. Our method for
allocating the purchase price to acquired investments in real estate will require us to make subjective assessments for determining fair value of the assets acquired
and liabilities assumed. This will include determining the value of the buildings, land, leasehold interests, furniture, fixtures and equipment, above- or below-
market rent, in-place leases, in-place lease costs, tenant relationships, master leases, above- or below- market debt assumed and derivative financial instruments
assumed. These estimates will require significant judgment and in some cases involve complex calculations. These allocation assessments will directly impact our
results of operations, as amounts allocated to certain assets and liabilities will have different depreciation or amortization lives. In addition, we will amortize the
value assigned to above- or below-market rent as a component of revenue, unlike in-place leases and other intangibles, which we will include in depreciation and
amortization in our consolidated statement of operations.

The determination of the fair value of land will be based upon comparable sales data. In cases where a leasehold interest in the land is acquired, the value of
the leasehold interest will be determined by discounting the difference between the contract ground lease payments and a market ground lease payment back to a
present value as of the acquisition date. The market ground lease payment will be estimated as a percentage of the land value. The fair value of buildings will be
based upon our determination of the value as if it were to be replaced and vacant using cost data and discounted cash flow models similar to those used by
independent appraisers. We will also recognize the fair value of furniture, fixtures and equipment on the premises, if any, as well as the above- or below-market
rent, the value of in-place leases, the value of in-place lease costs, tenant relationships, master leases, above- or below-market debt and derivative financial
instruments assumed. Factors considered by us will include an estimate of carrying costs during the expected lease-up periods considering current market
conditions and costs to execute similar leases.

The value of the above- or below-market component of the acquired in-place leases will be determined based upon the present value (using a discount rate
which reflects the risks associated with the acquired leases) of the difference between (1) the level payment equivalent of the contract rent paid pursuant to the
lease and (2) our estimate of market rent payments taking into account rent steps throughout the lease. In the case of leases with options, a case-by-case analysis is
performed based on all facts and circumstances of the specific lease to determine whether the option will be assumed to be exercised. The amounts related to
above-market leases will be included in identified intangible assets, net in our consolidated balance sheet and will be amortized to real estate revenue over the
remaining non-cancelable lease term of the acquired leases with each property. The amounts related to below-market leases will be included in identified intangible
liabilities, net in our consolidated balance sheets and will be amortized to real estate revenue over the remaining non-cancelable lease term plus any below-market
renewal options of the acquired leases with each property.

The value of in-place lease costs and the value of tenant relationships, if any, will be based on management's evaluation of the specific characteristics of the
tenant's lease and our overall relationship with the tenants. Characteristics considered by us in allocating these values will include the nature and extent of the
credit quality and expectations of lease renewals, among other factors. The amounts related to in-place lease costs will be included in identified intangible assets,
net in our accompanying consolidated balance sheet and will be amortized to depreciation and amortization expense over the average remaining non-cancelable
lease term of the acquired leases with each property. The amounts related to the value of tenant relationships, if any, will be included in identified intangible assets,
net in our accompanying consolidated balance sheet and will be amortized to depreciation and amortization expense over the average remaining non-cancelable
lease term of the acquired leases plus the market renewal lease term. The value of a master lease, in which a previous owner or a tenant is relieved of specific rental
obligations as additional space is leased, will be determined by discounting the expected real estate revenue associated with the master lease space over the
assumed lease-up period.

The value of above- or below-market debt will be determined based upon the present value of the difference between the cash flow stream of the assumed
mortgage and the cash flow stream of a market rate mortgage at the time of assumption. The value of above- or below-market debt will be included in mortgage
loans payable, net in our accompanying consolidated balance sheet and will be amortized to interest expense over the remaining term of the assumed mortgage.

The value of derivative financial instruments, if any, will be determined in accordance with ASC Topic 820, Fair Value Measurements and Disclosures , or
ASC Topic 820, and will be included in derivative financial instruments in our accompanying consolidated balance sheet.

The values of contingent consideration assets and liabilities will be analyzed at the time of acquisition. For contingent purchase options, the fair market
value of the acquired asset will be compared to the specified option price at the exercise date. If the option price is below-market, it will be assumed to be exercised
and the difference between the fair market value and the option price will be discounted to the present value at the time of acquisition.
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The fair values will be subject to change based on information received within one year of the purchase related to one or more events identified at the time
of purchase which will confirm the value of an asset or liability received in an acquisition of property.

Capitalization of Expenditures and Depreciation of Assets

The cost of operating properties will include the cost of land and completed buildings and related improvements. Expenditures that increase the service life
of properties will be capitalized and the cost of maintenance and repairs will be charged to expense as incurred. The cost of building and improvements will be
depreciated on a straight-line basis over the estimated useful lives. The cost of improvements will be depreciated on a straight-line basis over the shorter of the
lease term or useful life. Furniture, fixtures and equipment, if any, will be depreciated over the estimated useful lives. When depreciable property is retired or
disposed of, the related costs and accumulated depreciation will be removed from the accounts and any gain or loss will be reflected in operations.

As part of the leasing process, we may provide the lessee with an allowance for the construction of leasehold improvements. These leasehold improvements
will be capitalized and recorded as tenant improvements, and depreciated over the shorter of the useful life of the improvements or the lease term. If the allowance
represents a payment for a purpose other than funding leasehold improvements, or in the event we are not considered the owner of the improvements, the
allowance will be considered to be a lease inducement and will be recognized over the lease term as a reduction of rental revenue on a straight-line basis. Factors
considered during this evaluation include, among other things, who holds legal title to the improvements as well as other controlling rights provided by the lease
agreement and provisions for substantiation of such costs (e.g. unilateral control of the tenant space during the build-out process). Determination of the appropriate
accounting for the payment of a tenant allowance will be made on a lease-by-lease basis, considering the facts and circumstances of the individual tenant lease.
Recognition of rental revenue commences when the lessee is given possession of the leased space upon completion of tenant improvements when we are the owner
of the leasehold improvements. However, when the leasehold improvements are owned by the tenant, the lease inception date (and the date on which recognition of
lease revenue commences) will be the date the tenant obtains possession of the leased space for purposes of constructing its leasehold improvements.

Impairment

We will carry our operating properties at historical cost less accumulated depreciation. We will assess the impairment of an operating property when events
or changes in circumstances indicate that its carrying value may not be recoverable. Indicators we consider important and that we believe could trigger an
impairment review include, among others, the following:

» significant negative industry or economic trends;
« asignificant underperformance relative to historical or projected future operating results; and

* asignificant change in the extent or manner in which the asset is used or significant physical change in the asset.

In the event that the carrying amount of an operating property exceeds the sum of the future undiscounted cash flows expected to result from the use and
eventual disposition of the property, we would recognize an impairment loss to the extent the carrying amount exceeded the estimated fair value of the property.
The estimation of expected future net cash flows is inherently uncertain and relies on subjective assumptions dependent upon future and current market conditions
and events that affect the ultimate value of the property. It will require us to make assumptions related to discount rates, future rental rates, tenant allowances,
operating expenditures, property taxes, capital improvements, occupancy levels and the estimated proceeds generated from the future sale of the property. Changes
in these assumptions may have a material impact on our financial results.

Properties Held for Sale and Discontinued Operations

We will account for our properties held for sale in accordance with ASC Topic 360, Property, Plant, and Equipment , or ASC Topic 360, which addresses
financial accounting and reporting for the impairment or disposal of long-lived assets. ASC Topic 360 requires that a property or a group of properties is required
to be reported in discontinued operations in the statements of operations for current and prior periods, if the disposal represents a strategic shift that has (or will
have) a major effect on an entity’s operations and financial results when either (i) the component has been disposed of or (ii) is classified as held for sale.
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In accordance with ASC Topic 360, at such time as a property is held for sale, such property will be carried at the lower of (i) its carrying amount or (ii) fair
value less costs to sell. In addition, a property being held for sale will cease to be depreciated. We will classify operating properties as property held for sale in the
period in which all of the following criteria are met:

*  management, having the authority to approve the action, commits to a plan to sell the asset;

« the asset is available for immediate sale in its present condition subject only to terms that are usual and customary for sales of such assets;
e anactive program to locate a buyer or buyers and other actions required to complete the plan to sell the asset has been initiated;

« the sale of the asset is probable and the transfer of the asset is expected to qualify for recognition as a completed sale within one year;

« the asset is being actively marketed for sale at a price that is reasonable in relation to its current fair value; and

« given the actions required to complete the plan to sell the asset, it is unlikely that significant changes to the plan would be made or that the plan would
be withdrawn.

Qualification as a REIT

We have not yet qualified as a REIT under the Code. We intend to qualify and make the election to be taxed as a REIT under Sections 856 and 860 of the
Code when we file our tax return for the taxable year ending December 31, 2016, or the first year in which we commence material operations. To qualify and
maintain our qualification as a REIT, we must meet certain organizational and operational requirements, including a requirement to currently distribute at least
90.0% of our annual taxable income, excluding capital gains, to stockholders. As a REIT, we generally will not be subject to federal income tax on taxable income
that we distribute to our stockholders.

If we fail to qualify as a REIT in any taxable year, we will then be subject to federal income taxes on our taxable income at regular corporate rates and will
not be permitted to qualify for treatment as a REIT for federal income tax purposes for four years following the year during which qualification is lost unless the
Internal Revenue Service grants us relief under certain statutory provisions. Such an event could have a material adverse effect on our net income and net cash
available for distribution to stockholders.

Recently Issued Accounting Pronouncements

For a discussion of recently issued accounting pronouncements, see Note 2, Summary of Significant Accounting Policies — Recently Issued Accounting
Pronouncements, to the Consolidated Financial Statements that are a part of this Annual Report on Form 10-K.

Factors Which May Influence Results of Operations

We are not aware of any material trends or uncertainties, other than national economic conditions affecting real estate generally, that may reasonably be
expected to have a material impact, favorable or unfavorable, on revenues or income from the acquisition, management and operation of properties other than those
listed in Part I, Item 1A. Risk Factors, of this Annual Report on Form 10-K.

Real Estate Revenue

The amount of revenue generated by our properties will depend principally on our ability to maintain the occupancy rates of currently leased space and to
lease currently available space and space available from lease terminations at the then existing rental rates. Negative trends in one or more of these factors could
adversely affect our revenue in future periods.

Results of Operations

We were incorporated on January 23, 2015, but we have not yet commenced operations as of December 31, 2015 . Accordingly, we had no results of
operations for the period from January 23, 2015 (Date of Inception) through December 31, 2015 . In general, we expect to commence material operations in the
future after we reach the minimum offering and funds are released from escrow.

Liquidity and Capital Resources

We are dependent upon the net proceeds to be received from our offering to conduct our proposed activities. We have been initially capitalized with
$200,000 from the sale of shares of our common stock to our advisor and our advisor has
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invested $2,000 in our operating partnership for a total of $202,000 in cash as of December 31, 2015 .

Once the minimum subscription is achieved, subscription proceeds will be released to us as accepted. We will experience a relative increase in liquidity as
additional subscriptions for shares of our common stock are received and a relative decrease in liquidity as net offering proceeds are expended in connection with
the acquisition, management and operation of our investments in real estate and real estate-related investments.

Our sources of funds will primarily be the net proceeds of our offering, operating cash flows and borrowings. We believe that these cash resources will be
sufficient to satisfy our cash requirements for the foreseeable future, and we do not anticipate a need to raise funds from other than these sources within the next
twelve months.

Our principal demands for funds will be for acquisitions of real estate and real estate-related investments, to pay operating expenses and interest on our
outstanding indebtedness and to pay distributions to our stockholders. In addition, we will require resources to make certain payments to our advisor and our dealer
manager, which during our offering will include payments to our dealer manager and its affiliates for selling commissions and dealer manager fees.

Generally, cash needs for items other than acquisitions of real estate and real estate-related investments will be met from operations, borrowings and the net
proceeds of our offering, including the proceeds raised through the DRIP. However, there may be a delay between the sale of our shares of common stock and our
investments in real estate and real estate-related investments, which could result in a delay in the benefits to our stockholders, if any, of returns generated from our
investment operations.

Our advisor will evaluate potential investments and will engage in negotiations with real estate sellers, developers, brokers, investment managers, lenders
and others on our behalf. Investors should be aware that after a purchase contract for a property is executed that contains specific terms, the property will not be
purchased until the successful completion of due diligence, which includes review of the title insurance commitment, market evaluation, review of leases, review
of financing options and an environmental analysis. In some instances, the proposed acquisition will require the negotiation of final binding agreements, which
may include financing documents. Until we invest the proceeds of our offering in real estate and real estate- related investments, we may invest in short-term,
highly liquid or other authorized investments. Such short-term investments will not earn significant returns, and we cannot predict how long it will take to fully
invest the proceeds in real estate and real estate related-investments. The number of properties we may acquire and other investments we will make will depend
upon the number of shares of our common stock sold and the resulting amount of the net proceeds available for investment from our offering as well as our ability
to arrange debt financing.

When we acquire a property, our advisor will prepare a capital plan that contemplates the estimated capital needs of that investment. In addition to operating
expenses, capital needs may also include costs of refurbishment, tenant improvements or other major capital expenditures. The capital plan will also set forth the
anticipated sources of the necessary capital, which may include a line of credit or other loan established with respect to the investment, other borrowings, operating
cash generated by the investment, additional equity investments from us or joint venture partners or, when necessary, capital reserves. Any capital reserve would
be established from the net proceeds of our offering, proceeds from sales of other investments, operating cash generated by other investments or other cash on
hand. In some cases, a lender may require us to establish capital reserves for a particular investment. The capital plan for each investment will be adjusted through
ongoing, regular reviews of our portfolio or as necessary to respond to unanticipated additional capital needs.

Other Liquidity Needs

In the event that there is a shortfall in net cash available due to various factors, including, without limitation, the timing of distributions or the timing of the
collection of receivables, we may seek to obtain capital to pay distributions by means of secured or unsecured debt financing through one or more third parties, or
our advisor or its affiliates. There are currently no limits or restrictions on the use of proceeds from our advisor or its affiliates which would prohibit us from
making the proceeds available for distribution. We may also pay distributions from cash from capital transactions, including, without limitation, the sale of one or
more of our properties.

If we experience lower occupancy levels, reduced rental rates, reduced revenues as a result of asset sales, or increased capital expenditures and leasing costs
compared to historical levels due to competitive market conditions for new and renewed leases, the effect would be a reduction of net cash provided by operating
activities. If such a reduction of net cash provided by operating activities is realized, we may have a cash flow deficit in subsequent periods. Our estimate of net
cash available is based on various assumptions which are difficult to predict, including the levels of leasing activity and related leasing costs. Any changes in these
assumptions could impact our financial results and our ability to fund working capital and unanticipated cash needs.
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Cash Flows
Financing Activities

Cash flows provided by financing activities for the period from January 23, 2015 (Date of Inception) through December 31, 2015 were $202,000. For the
period from January 23, 2015 (Date of Inception) through December 31, 2015, such cash flows related to $200,000 received from our advisor for the purchase of
20,833 shares of our common stock and an initial capital contribution of $2,000 from our advisor into our operating partnership.

Distributions

We have not paid any distributions as of the date of this Annual Report on Form 10-K. The amount of distributions paid to our stockholders will be
determined by our board of directors and is dependent on a number of factors, including funds available for payment of distributions, our financial condition,
capital expenditure requirements and annual distribution requirements needed to qualify and maintain our status as a REIT under the Code. Until we generate
operating cash flows sufficient to pay distributions, we may pay distributions from the net proceeds of our offering or from borrowings in anticipation of future
cash flows. We may also be required to sell assets or issue new securities for cash in order to pay distributions. We have not established any limit on the amount of
offering proceeds that may be used to fund distributions, except that, in accordance with our organizational documents and Maryland law, we may not make
distributions that would: (i) cause us to be unable to pay our debts as they become due in the usual course of business; or (ii) cause our total assets to be less than
the sum of our total liabilities plus senior liquidation preferences.

See Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities — Distributions, for a further
discussion of our distributions.

Financing

We intend to finance a portion of the purchase price of our investments in real estate and real estate-related investments by borrowing funds. We anticipate
that, after an initial phase of our operations (prior to the investment of all of the net proceeds of our offering) when we may employ greater amounts of leverage to
enable us to purchase properties more quickly and therefore generate distributions for our stockholders sooner, our overall leverage will not exceed 50.0% of the
combined market value of all of our properties and other real estate-related investments, as determined at the end of each calendar year beginning with our first full
year of operations. For these purposes, the fair market value of each asset will be equal to the purchase price paid for the asset or, if the asset was appraised
subsequent to the date of purchase, then the fair market value will be equal to the value reported in the most recent independent appraisal of the asset. Our policies
do not limit the amount we may borrow with respect to any individual investment.

Under our charter, we have a limitation on borrowing that precludes us from borrowing in excess of 300% of our net assets without the approval of a
majority of our independent directors. Net assets for purposes of this calculation are defined to be our total assets (other than intangibles), valued at cost prior to
deducting depreciation, amortization, bad debt and other non-cash reserves, less total liabilities. Generally, the preceding calculation is expected to approximate
75.0% of the aggregate cost of our real estate and real estate-related investments before depreciation, amortization, bad debt and other similar non-cash reserves. In
addition, we may incur mortgage debt and pledge some or all of our real properties as security for that debt to obtain funds to acquire additional real estate or for
working capital. We may also borrow funds to satisfy the REIT tax qualification requirement that we distribute at least 90.0% of our annual taxable income,
excluding net capital gains, to our stockholders. Furthermore, we may borrow if we otherwise deem it necessary or advisable to ensure that we qualify and
maintain our qualification as a REIT for federal income tax purposes.

As of March 1, 2016 and December 31, 2015 , we did not incur any debt, and therefore, our leverage did not exceed 300% of the value of our net assets.
REIT Requirements

In order to qualify and maintain our qualification as a REIT for federal income tax purposes, we are required to make distributions to our stockholders of at
least 90.0% of our annual taxable income, excluding net capital gains. In the event that there is a shortfall in net cash available due to factors including, without
limitation, the timing of such distributions or the timing of the collection of receivables, we may seek to obtain capital to pay distributions by means of secured
debt financing through one or more unaffiliated parties. We may also pay distributions from cash from capital transactions including, without limitation, the sale of
one or more of our properties or from the proceeds of our offering.

Commitments and Contingencies

For a discussion of our commitments and contingencies, see Note 3, Commitments and Contingencies , to the
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Consolidated Financial Statements that are a part of this Annual Report on Form 10-K.
Debt Service Requirements
As of December 31, 2015 , we had no outstanding debt.
Contractual Obligations
As of December 31, 2015 , we had no contractual obligations.
Off-Balance Sheet Arrangements
As of December 31, 2015 , we had no off-balance sheet transactions nor do we currently have any such arrangements or obligations.
Inflation

We may be exposed to inflation risk as income from future long-term leases will be the primary source of our cash flows from operations. We expect there
to be provisions in the majority of our tenant leases that will protect us from the impact of inflation. These provisions will include negotiated rental increases,
reimbursement billings for operating expense pass-through charges, and real estate tax and insurance reimbursements on a per square foot allowance. However,
due to the long-term nature of the anticipated leases, among other factors, the leases may not re-set frequently enough to cover inflation.

Related Party Transactions
None. See Part 111, Item 13. Certain Relationships and Related Transactions, and Director Independence for a further discussion of related party transactions.
Subsequent Events

For a discussion of subsequent events, see Note 1, Organization and Description of Business and Note 4, Equity , to the Consolidated Financial Statements
that are a part of this Annual Report on Form 10-K.

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

Market risk includes risks that arise from changes in interest rates, foreign currency exchange rates, commodity prices, equity prices and other market
changes that affect market sensitive instruments. In pursuing our business plan, we expect that the primary market risk to which we will be exposed is interest rate
risk.

Interest Rate Risk

We may be exposed to the effects of interest rate changes primarily as a result of long-term debt used to acquire properties and make loans and other
permitted investments. Our interest rate risk will be monitored using a variety of techniques. Our interest rate risk management objectives are 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. To
achieve our objectives, we may borrow or lend at fixed or variable rates. We may also 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. We will not enter into derivatives or interest rate transactions for speculative
purposes.

Other Market Risk

In addition to changes in interest rates, the value of our future investments is subject to fluctuations based on changes in local and regional economic
conditions and changes in the creditworthiness of tenants, which may affect our ability to refinance our debt if necessary.

Item 8. Financial Statements and Supplementary Data.
See the index at Part IV, Item 15. Exhibits, Financial Statement Schedules.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
None.

Item 9A. Controls and Procedures.

(a) Evaluation of disclosure controls and procedures. We maintain disclosure controls and procedures that are designed to ensure that information required
to be disclosed in our reports under the Securities Exchange Act of 1934, as amended, or the
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Exchange Act, is recorded, processed, summarized and reported within the time periods specified in the rules and forms, and that such information is accumulated
and communicated to us, including our chief executive officer and chief financial officer, as appropriate, to allow timely decisions regarding required disclosure. In
designing and evaluating the disclosure controls and procedures, we recognize that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving the desired control objectives, as ours are designed to do, and we necessarily were required to apply our judgment
in evaluating whether the benefits of the controls and procedures that we adopt outweigh their costs.

As required by Rules 13a-15(b) and 15d-15(b) of the Exchange Act, an evaluation as of December 31, 2015 was conducted under the supervision and with
the participation of our management, including our chief executive officer and chief financial officer, of the effectiveness of our disclosure controls and procedures
(as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Based on this evaluation, our chief executive officer and chief financial officer concluded
that our disclosure controls and procedures, as of December 31, 2015 , were effective at the reasonable assurance level.

(b) Management’s Annual Report on Internal Control over Financial Reporting. This Annual Report does not include a report of management’s
assessment regarding internal control over financial reporting due to a transition period established by rules of the SEC for newly public companies.

(¢) Changes in internal control over financial reporting. There were no changes in internal control over financial reporting that occurred during the fiscal
quarter ended December 31, 2015 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information.

None.
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PART IIT
Item 10. Directors, Executive Officers and Corporate Governance.

The following table and biographical descriptions set forth certain information with respect to the individuals who are our executive officers and directors:

Name Age* Position

Jeffrey T. Hanson 45 Chief Executive Officer and Chairman of the Board of Directors
Danny Prosky 50 President, Chief Operating Officer and Interim Chief Financial Officer
Mathieu B. Streiff 40 Executive Vice President and General Counsel

Stefan K. L. Oh 45 Executive Vice President of Acquisitions

Cora Lo 41 Assistant General Counsel and Secretary

Ronald J. Lieberman 46 Director

Brian J. Flornes 52 Independent Director

Dianne Hurley 53 Independent Director

Wilbur H. Smith III 43 Independent Director

* As of March 1, 2016 .
There are no family relationships among any directors and executive officers.

Jeffiey T. Hanson has served as our Chief Executive Officer and Chairman of the Board of Directors since January 2015. He is also one of the founders and
owners of AHI Group Holdings, an investment management firm that owns a 47.1% controlling interest in American Healthcare Investors. Since December 2014,
Mr. Hanson has also served as Managing Director of American Healthcare Investors which serves as one of our co-sponsors and owns a majority interest in our
advisor. Mr. Hanson has also served as Chief Executive Officer and Chairman of the Board of Directors of Griffin-American Healthcare REIT III, Inc., or GA
Healthcare REIT III, since January 2013 and previously served as Chief Executive Officer and Chairman of the Board of Directors of Griffin-American Healthcare
REIT 11, Inc., or GA Healthcare REIT II, from January 2009 to December 2014. He has also served as Executive Vice President of Griffin-American Healthcare
REIT Advisor, LLC, or Griffin-American Healthcare REIT Advisor, since January 2012. He served as the Chief Executive Officer of Grubb & Ellis Healthcare
REIT Advisor, LLC, from January 2009 to November 2011 and as the Chief Executive Officer and President of Grubb & Ellis Equity Advisors, LLC from June
2009 to November 2011. He also served as the President and Chief Investment Officer of Grubb & Ellis Realty Investors, LLC from January 2008 and November
2007, respectively, until November 2011. He also served as the Executive Vice President, Investment Programs, of Grubb & Ellis Company from December 2007
to November 2011 and served as Chief Investment Officer of several investment management subsidiaries within Grubb & Ellis’ organization from July 2006 to
November 2011. From 1997 to July 2006, prior to Grubb & Ellis’ merger with NNN Realty Advisors, Inc. in December 2007, Mr. Hanson served as Senior Vice
President with Grubb & Ellis’ Institutional Investment Group in the firm’s Newport Beach office. While with that entity, he managed investment sale assignments
throughout the Western U.S., with a focus on leading acquisitions and dispositions on healthcare-related properties, for major private and institutional clients.
During that time, he also served as a member of the Grubb & Ellis President’s Counsel and Institutional Investment Group Board of Advisors. Mr. Hanson
received a B.S. degree in Business from the University of Southern California with an emphasis in Real Estate Finance.

Our board of directors selected Mr. Hanson to serve as a director because he is our Chief Executive Officer and has served in various executive roles with a
focus on property management and property acquisitions. Mr. Hanson has insight into the development, marketing, finance, and operations aspects of our
company. He has knowledge of the real estate and healthcare industries and relationships with chief executives and other senior management at real estate and
healthcare companies. Our board of directors believes that Mr. Hanson brings an important perspective to our board of directors.

Danny Prosky has served as our President and Chief Operating Officer since January 2015. Mr. Prosky has also served as our Interim Chief Financial
Officer since October 2015 and will continue to serve in that position until we appoint a permanent Chief Financial Officer. He is also one of the founders and
owners of AHI Group Holdings, and since December 2014, Mr. Prosky has also served as Managing Director of American Healthcare Investors. Mr. Prosky has
also served as President and Chief Operating Officer of GA Healthcare REIT III since January 2013, as its Interim Chief Financial Officer since August 2015, and
as one of its directors since December 2014 and previously served as President, Chief Operating Officer and a
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director of GA Healthcare REIT II from January 2009 to December 2014. He has also served as Executive Vice President of Griffin-American Healthcare REIT
Advisor since January 2012. He served as the President and Chief Operating Officer of Grubb & Ellis Healthcare REIT Advisor, LLC, from January 2009 to
November 2011 and as Executive Vice President and Secretary of GEEA Property Management from June 2011 to November 2011. He also served as the
Executive Vice President, Healthcare Real Estate of Grubb & Ellis Equity Advisors, LLC from September 2009 to November 2011, having served as Executive
Vice President, Healthcare Real Estate and Managing Director, Healthcare Properties of several investment management subsidiaries within the Grubb & Ellis
organization from March 2006 to November 2011, and was responsible for all medical property acquisitions, management and dispositions. He served as the
Executive Vice President - Acquisitions of Grubb & Ellis Healthcare REIT, Inc. (now known as Healthcare Trust of America, Inc.) from April 2008 to June 2009,
having served as its Vice President - Acquisitions from September 2006 to April 2008. Mr. Prosky previously worked for HCP, Inc., a publicly traded healthcare
REIT, where he served as the Assistant Vice President - Acquisitions & Dispositions from February 2005 to March 2006 and as Assistant Vice President - Asset
Management from November 1999 to February 2005. From 1992 to 1999, he served as the Manager, Financial Operations, Multi-Tenant Facilities for American
Health Properties, Inc. Mr. Prosky received a B.S. degree in Finance from the University of Colorado and an M.S. degree in Management from Boston University.

Mathieu B. Streiff has served as our Executive Vice President and General Counsel since January 2015. He is also one of the founders and owners of AHI
Group Holdings and since December 2014, has also served as Managing Director and General Counsel of American Healthcare Investors. Mr. Streiff has also
served as Executive Vice President, General Counsel of GA Healthcare REIT III since July 2013, having served as its Executive Vice President from January 2013
to July 2013. Mr. Streiff served as Executive Vice President, General Counsel of GA Healthcare REIT II from September 2013 to December 2014, having served
as its Executive Vice President from January 2012 to September 2013. He also served as Executive Vice President of Griffin-American Healthcare REIT Advisor
since January 2012. Mr. Streiff served as General Counsel, Executive Vice President and Secretary of Grubb & Ellis Company from October 2010 to June 2011.
Mr. Streiff joined Grubb & Ellis Realty Investors in March 2006 as the firm’s real estate counsel responsible for structuring and negotiating property acquisitions,
financings, joint ventures and disposition transactions. He was promoted to Chief Real Estate Counsel and Senior Vice President, Investment Operations in March
2009 and served in that position until October 2010. In this role, his responsibility was expanded to include the structuring and strategic management of the
company’s securitized real estate investment platforms. From September 2002 until March 2006, Mr. Streiff was an associate in the real estate department of
Latham & Watkins LLP in New York. Mr. Streiff received a B.S. degree in Environmental Economics and Policy from the University of California, Berkeley and
a J.D. degree from Columbia University Law School. He is a member of the New York State Bar Association.

Stefan K.L. Oh has served as our Executive Vice President of Acquisitions since October 2015, having previously served as our Senior Vice President of
Acquisitions since January 2015. Mr. Oh has also served as Senior Vice President, Acquisitions of GA Healthcare REIT III since January 2013 and as Executive
Vice President, Acquisitions of American Healthcare Investors since October 2015, having previously served as its Senior Vice President, Acquisitions since
December 2014. Mr. Oh also served as Senior Vice President - Acquisitions of GA Healthcare REIT II from January 2009 to December 2014 and as Senior Vice
President, Acquisitions of AHI Group Holdings from January 2012 to December 2014. Mr. Oh served as the Senior Vice President, Healthcare Real Estate of
Grubb & Ellis Equity Advisors, LLC from January 2010 to January 2012, having served in the same capacity for Grubb & Ellis Realty Investors since June 2007,
where he has been responsible for the acquisition and management of healthcare real estate. Prior to joining Grubb & Ellis Company, from August 1999 to June
2007, Mr. Oh worked for HCP, Inc., a healthcare-focused REIT, where he served as Director of Asset Management and later as Director of Acquisitions. From
1997 to 1999, he worked as an auditor and project manager for Ernst & Young AB in Stockholm, Sweden and from 1993 to 1997 as an auditor within Ernst &
Young LLP’s EYKL Real Estate Group in Los Angeles, California. Mr. Oh received a B.S. degree in Accounting from Pepperdine University and is a Certified
Public Accountant in the State of California (inactive).

Cora Lo has served as our Assistant General Counsel since December 2015 and has also served as our Secretary since January 2015. Ms. Lo has also served
as Senior Vice President, Assistant General Counsel - Corporate of American Healthcare Investors since December 2015, having previously served as its Senior
Vice President, Securities Counsel since December 2014. Ms. Lo has also served as Assistant General Counsel of GA Healthcare REIT III since December 2015
and has also served as its Secretary since January 2013. Ms. Lo served as Secretary of GA Healthcare REIT II from November 2010 to December 2014, having
previously served as its Assistant Secretary from March 2009 to November 2010. Ms. Lo also served as Senior Vice President, Securities Counsel of AHI Group
Holdings from January 2012 to December 2014. Ms. Lo served as Senior Corporate Counsel for Grubb & Ellis Company from December 2007 to January 2012,
having served as Senior Corporate Counsel and Securities Counsel for Grubb & Ellis Realty Investors since January 2007 and December 2005, respectively. She
also served as the Assistant Secretary of Grubb & Ellis Apartment REIT, Inc. (now known as Landmark Apartment Trust, Inc.) from June 2008 to November 2010.
From September 2002 to December 2005, Ms. Lo served as General Counsel of [/OMagic Corporation, a publicly traded company. Prior to 2002, Ms. Lo practiced
as a private attorney
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specializing in corporate and securities law. Ms. Lo also interned at the SEC, Division of Enforcement in 1998. Ms. Lo received a B.A. degree in Political Science
from the University of California, Los Angeles and received a J.D. degree from Boston University. Ms. Lo is a member of the California State Bar Association.

Ronald J. Lieberman has served as one of our directors since February 2016. Since January 2014, Mr. Lieberman has served as Executive Vice President,
General Counsel and Secretary of Northstar Asset Management Group Inc., or NSAM. Mr. Lieberman has also served on the Executive Committee of American
Healthcare Investors since December 2014. Mr. Lieberman has served as Executive Vice President, General Counsel and Secretary of NorthStar Realty Finance
since April 2012, April 2011 and January 2013, respectively. He also previously served as Assistant Secretary of NorthStar Realty Finance from April 2011 until
January 2013. Mr. Lieberman has also served as General Counsel and Secretary of NHI since April 2011, and as an Executive Vice President of NHI since January
2013. Mr. Lieberman also serves as Executive Vice President, General Counsel and Secretary for NorthStar/RXR New York Metro Income, Inc., positions he has
held since March 2014. Until August 2015, Mr. Lieberman had served as General Counsel and Secretary of NorthStar Real Estate Income Trust, Inc. and NorthStar
Real Estate Income I, Inc. from October 2011 and December 2012, respectively, and as Executive Vice President of each of these companies from January 2013
and March 2013, respectively. Prior to joining NorthStar Realty, Mr. Lieberman was a partner in the Real Estate Capital Markets practice at the law firm of Hunton
& Williams LLP. Mr. Lieberman practiced at Hunton & Williams from September 2000 to March 2011 where he advised numerous REITs, including mortgage
REITs and specialized in capital markets transactions, mergers and acquisitions, securities law compliance, corporate governance and other board advisory matters.
Prior to joining Hunton & Williams, Mr. Lieberman served as the associate general counsel of Entrade, Inc., or Entrade, during which time Entrade was a public
company listed on the NYSE. Mr. Lieberman began his legal career at the law firm of Skadden, Arps, Slate, Meagher and Flom LLP. Mr. Lieberman received a
B.A. degree in Economics, an M.B.A. and a J.D. degree, each from the University of Michigan in Ann Arbor, Michigan.

Our board of directors selected Mr. Lieberman to serve as a director due to his knowledge of the non-traded and publicly traded REIT industry, as well as
his commercial real estate experience. Mr. Lieberman’s extensive knowledge of our company’s business sector combined with his executive experience at
numerous other real estate companies, including in the healthcare industry, is a significant asset to our company. Our board of directors believes that Mr.
Lieberman’s experience will result in assisting us in developing our long-term strategy in the REIT and healthcare real estate industry.

Brian J. Flornes has served as one of our independent directors since February 2016. Mr. Flornes is the Chief Executive Officer and co-founder of Vintage
Senior Living, or Vintage, an owner and operator of senior housing communities specializing in independent senior living, assisted living and memory care
services for Alzheimer’s and other dementia with 24 communities in California and Washington, which was founded in 1998. Vintage has grown to be one of the
largest assisted living providers in California and consistently ranks in the “Top 50 owners and operators of senior housing across the nation, according to the
Assisted Living Federation of America. The Vintage portfolio of communities encompasses in excess of 3,200 resident units with more than 2,000 associates.
Since February 2006, Mr. Flornes has been responsible for a direct joint-venture relationship with one of the nation’s largest pension funds. The joint venture, with
$325 million of committed capital, has acquired 19 senior living communities and net asset value has grown to more than 2.5 times invested capital. From 1995 to
1998, Mr. Flornes served as founder and principal of American Housing Concepts, a real estate development firm directly associated with ARV Assisted Living,
one of the largest senior living providers in the early 1990s. Prior to American Housing Concepts, Mr. Flornes served in several roles and ultimately as President of
Development, from 1992 to 1995, of ARV Assisted Living. Throughout his career, Mr. Flornes has directly contributed to the acquisition and development of more
than 8,000 units of senior living in 11 states and has been responsible for $1.5 billion in financing. Mr. Flornes has been a longstanding member of the American
Senior Housing Association, currently serves on the board of the California Assisted Living Association, and is a member of the World Presidents’ Organization.
Mr. Flornes received a B.A. degree in Communication as well as his M.B.A. from Loyola Marymount University.

Our board of directors selected Mr. Flornes to serve as a director because of his particular experience with the acquisition, development, operation and
financing of healthcare-related properties and senior housing communities. He has significant knowledge of, and relationships within, the real estate and healthcare
industries, due in part to his 27 years of industry experience managing all aspects of senior living. Mr. Flornes’ vast real estate experience in senior living also
enhances his ability to contribute insight on achieving our investment objectives. Our board of directors believes that this experience will bring valuable knowledge
and operational expertise to our board of directors.

Dianne Hurley has served as one of our independent directors and our audit committee chairwoman since February 2016. Ms. Hurley has served as an
independent director and audit committee member of NorthStar/RXR New York Metro Income, Inc. since February 2015. Previously, Ms. Hurley served from
November 2011 to January 2015 as Managing Director of SG Partners, a boutique executive search firm, where her responsibilities included business development,
private equity, hedge fund, real estate, and investor relations recruiting efforts. From September 2009 to November 2011, Ms. Hurley served as the Chief Operating
Officer, Global Distribution, at Credit Suisse Asset Management, where she was responsible for overall
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management of the sales business, strategic initiatives, financial and client reporting, regulatory and compliance oversight and the global client database. From
2004 to September 2009, Ms. Hurley served as the founding Chief Administrative Officer of TPG-Axon, a large investment management firm affiliated with TPG
Capital, where she was responsible for investor relations and fundraising, human capital management, compliance policy implementation and strategic initiatives
including joint venture real estate investments, corporate real estate, and management company oversight. Prior to 2004, Ms. Hurley served in the Office of the
President at the Rockefeller University, where she provided staff analysis and direction for all major administrative projects, including real estate development.
Earlier in her career, Ms. Hurley also held various senior positions in real estate and corporate finance at Edison Schools Inc. and worked in the real estate
department at Goldman Sachs. Ms. Hurley holds a Bachelor of Arts from Harvard University in Cambridge, Massachusetts and a Master of Business
Administration from Yale School of Management, New Haven, Connecticut.

Our board of directors selected Ms. Hurley to serve as a director in part due to her financial expertise, particularly in the real estate industry. Our board of
directors believes that her service on the board of directors of a REIT and other companies in the commercial real estate industry, as well as her regulatory and
compliance experience, will bring valuable insight to us, particularly in her role as the audit committee chairwoman and audit committee financial expert. With her
extensive background in real estate finance and real estate operations, Ms. Hurley brings valuable business skills to our board of directors.

Wilbur H. Smith Il has served as one of our independent directors since February 2016. Mr. Smith is the Chief Executive Officer, President and founder of
Greenlaw Partners, LLC, or Greenlaw, a California-based full-service real estate development and operating company, and Greenlaw Management, Inc., which he
founded in March 2003. Mr. Smith personally oversees all aspects of Greenlaw’s acquisition, operations and investment development/redevelopment programs.
Since inception and under Mr. Smith’s leadership, Greenlaw has completed in excess of $2.5 billion in acquisitions and dispositions of commercial real estate
properties. The majority of Greenlaw assets have been in joint ventures with leading global institutional groups including Guggenheim, Walton Street, Westbrook,
Cigna and Cerberus. Currently, Greenlaw owns and manages a joint venture portfolio in California approaching $1.5 billion in value that has approximately 6
million square feet of buildings primarily comprised of office, industrial, retail and medical office assets. Prior to Greenlaw, Mr. Smith served as Vice President of
Newport Beach based Makar Properties from 1999-2003. Mr. Smith also served as Trustee of Partners Real Estate Investment Trust from June 2013 to December
2013 and since 2012 has served on the Board of California Waterfowl Association. Mr. Smith is a member of Young Presidents Organization (YPO) and currently
serves on the board of the Orange County Chapter. Mr. Smith is a licensed California real estate broker and received a Bachelor of Science degree in Agriculture
from California Polytechnic State University, San Luis Obispo, and earned a Master’s Degree in Real Estate Development from the University of Southern
California.

Our board of directors selected Mr. Smith to serve as a director due to his vast experience in the acquisition, operations, investment and disposition of
commercial real estate as well as his experience with a number of leading global institutions through joint ventures, matching acquisitions with the appropriate
investment structures/channels. Mr. Smith’s experience in the commercial real estate industry, capital markets and real estate operations enhances his ability to
contribute to our investment strategies and help us achieve our investment objectives. Our board of directors believes his executive experience in the real estate
industry will bring strong financial and operational expertise to our board of directors.

Messrs. Hanson and Smith have been designated by AHI Group Holdings, Mr. Lieberman and Ms. Hurley have been designated by NSAM, and Mr. Flornes
has been mutually agreed upon by AHI Group Holdings and NSAM. Except as set forth above, each of our directors and executive officers has stated that there is
no arrangement or understanding of any kind between him or her and any other person pursuant to which he or she was selected as a director or executive officer.

Committees of our Board of Directors

Our board of directors has established an audit committee and may establish other committees it deems appropriate to address specific areas in more depth
than may be possible at a full board meeting, provided that the majority of the members of each committee are independent directors.

Audit Committee. Our board of directors has established an audit committee which consists of all of our independent directors, Ms. Hurley and Messrs.
Flornes and Smith, with Ms. Hurley serving as the chairwoman of the audit committee and audit committee financial expert. Our audit committee’s primary
function is to assist our board of directors in fulfilling its oversight responsibilities by reviewing the financial information to be provided to the stockholders and
others, the system of internal controls which management has established, and the audit and financial reporting process. The audit committee: (1) makes
recommendations to our board of directors concerning the engagement of an independent registered public accounting firm; (2) reviews the plans and results of the
audit engagement with our independent registered public accounting firm; (3) approves audit and non-audit professional services (including the fees and terms
thereof) provided by, and the independence of, our independent registered public accounting firm; and (4) consults with our independent registered public
accounting firm

67



Table of Contents

regarding the adequacy of our internal controls. Pursuant to our audit committee charter, the audit committee is comprised solely of independent directors.

Acquisition Committee. We currently do not have, but we may have in the future, an acquisition committee comprised of members of our board of directors
to approve acquisitions that do not require approval by the full board of directors. However, properties and real estate-related investments may be acquired from
our co-sponsors, our advisor, our directors, and their respective affiliates only if a majority of our board of directors, including a majority of our independent
directors, not otherwise interested in the transaction approve the transaction as being fair and reasonable to our company and at a price to our company no greater
than the cost of the property to such person, unless substantial justification exists for a price in excess of the cost to such person and the excess is reasonable.

Compensation Committee. We currently do not have, but we may have in the future, a compensation committee comprised of a minimum of three directors,
including at least two independent directors, to establish compensation strategies and programs for our directors and executive officers. However, at a later date,
the compensation committee may exercise all powers of our board of directors in connection with establishing and implementing compensation matters. Stock-
based compensation plans will be administered by our board of directors if the members of the compensation committee do not qualify as “non-employee
directors” within the meaning of the Securities Exchange Act of 1934, as amended.

Nominating and Corporate Governance Committee. We do not have a separate nominating and corporate governance committee. We believe that our board
of directors is qualified to perform the functions typically delegated to a nominating and corporate governance committee and that the formation of a separate
committee is not necessary at this time. Instead, the full board of directors performs functions similar to those which might otherwise normally be delegated to such
a committee, including, among other things, developing a set of corporate governance principles, adopting a code of ethics, adopting objectives with respect to
conflicts of interest, monitoring our compliance with corporate governance requirements of state and federal law, establishing criteria for prospective members of
the board of directors, conducting candidate searches and interviews, overseeing and evaluating the board of directors and our management, evaluating from time
to time the appropriate size and composition of the board of directors and recommending, as appropriate, increases, decreases and changes to the composition of
the board of directors and formally proposing the slate of directors to be elected at each annual meeting of our stockholders.

Director Nomination Procedures and Diversity

As outlined above, in selecting a qualified nominee, our board of directors considers such factors as it deems appropriate, which may include: the current
composition of our board of directors; the range of talents of a nominee that would best complement those already represented on our board of directors; the extent
to which a nominee would diversify our board of directors; a nominee’s standards of integrity, commitment and independence of thought and judgment; a
nominee’s ability to represent the long-term interests of our stockholders as a whole; a nominee’s relevant expertise and experience upon which to be able to offer
advice and guidance to management; a nominee who is accomplished in his or her respective field, with superior credentials and recognition; and the need for
specialized expertise. While we do not have a formal diversity policy, we believe that the backgrounds and qualifications of our directors, considered as a group,
should provide a significant composite mix of experience, knowledge and abilities that will allow our board of directors to fulfill its responsibilities. Applying
these criteria, our board of directors considers candidates for membership on our board of directors suggested by its members, as well as by our stockholders.
Members of our board of directors will annually review our board of directors’ composition by evaluating whether our board of directors has the right mix of skills,
experience and backgrounds. Our board of directors may also consider an assessment of its diversity, in its broadest sense, reflecting, but not limited to, age,
geography, gender and ethnicity.

Our board of directors identifies nominees by first evaluating the current members of our board of directors willing to continue in service. Current members
of our board of directors with skills and experience relevant to our business and who are willing to continue in service are considered for re-nomination. If any
member of our board of directors does not wish to continue in service or if our board of directors decides not to nominate a member for re-election, our board of
directors will review the desired skills and experience of a new nominee in light of the criteria set forth above.

Our board of directors also considers nominees for our board of directors recommended by stockholders. Notice of proposed stockholder nominations for
our board of directors must be delivered in accordance with the requirements set forth in our bylaws and SEC Rule 14a-8 promulgated under the Exchange Act.
Nominations must include the full name of the proposed nominee, a brief description of the proposed nominee’s business experience for at least the previous five
years and a representation that the nominating stockholder is a beneficial or record owner of our common stock. Any such submission must be accompanied by the
written consent of the proposed nominee to be named as a nominee and to serve as a director if elected. Nominations should be delivered to: Griffin-American
Healthcare REIT IV, Inc., Board of Directors, Attention: Assistant General Counsel and Secretary, 18191 Von Karman Avenue, Suite 300, Irvine, California
92612.
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Our board of directors recommends the slate of directors to be nominated for election at the annual meeting of stockholders. We have not employed or paid
a fee to, and do not currently employ or pay a fee to, any third party to identify or evaluate, or assist in identifying or evaluating, potential director nominees.

Code of Business Conduct and Ethics

We have adopted our Code of Business Conduct and Ethics, or Code of Ethics, which contains general guidelines for conducting our business and is
designed to help our directors, employees and independent consultants resolve ethical issues in an increasingly complex business environment. Our Code of Ethics
applies to our principal executive officer, principal financial officer, principal accounting officer, controller and persons performing similar functions and all
members of our board of directors. Our Code of Ethics covers topics including, but not limited to, conflicts of interest, confidentiality of information and
compliance with laws and regulations. Stockholders may request a copy of our Code of Ethics, which will be provided without charge, by writing to: Griffin-
American Healthcare REIT 1V, Inc., Attention: Assistant General Counsel and Secretary, 18191 Von Karman Avenue, Suite 300, Irvine, California 92612.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires each director, officer and individual beneficially owning more than 10.0% of a registered security of the
company to file with the SEC, within specified time frames, initial statements of beneficial ownership (Form 3) and statements of changes in beneficial ownership
(Forms 4 and 5) of common stock of the company. These specified time frames require the reporting of changes in ownership within two business days of the
transaction giving rise to the reporting obligation. As of December 31, 2015 , none of our securities were registered under the Exchange Act and, therefore, none of
our officers or directors were subject to these filing requirements for the period from January 23, 2015 (Date of Inception) through December 31, 2015 .

Our Co-Sponsors
American Healthcare Investors

American Healthcare Investors, the managing member and 75.0% owner of our advisor, is an investment management firm formed in October 2014 that
specializes in the acquisition and management of healthcare-related real estate. American Healthcare Investors is 47.1% owned by AHI Group Holdings, an
investment management firm formed in August 2011 that has specialized in the acquisition and management of healthcare-related real estate and founded by
Jeffrey T. Hanson, our Chief Executive Officer and Chairman of our Board of Directors; Danny Prosky, our President, Chief Operating Officer and Interim Chief
Financial Officer; and Mathieu B. Streiff, our Executive Vice President and General Counsel. Nationally recognized real estate executives, Messrs. Hanson, Prosky
and Streiff have directly overseen in excess of $23.0 billion in combined acquisition and disposition transactions, more than $13.0 billion of which has been
healthcare-related. NSAM indirectly owns approximately 45.1% of American Healthcare Investors, and Mr. James F. Flaherty 111, one of NSAM’s partners and the
former Chairman and Chief Executive Officer of HCP, Inc., a publicly-traded healthcare REIT, owns approximately 7.8% of American Healthcare Investors.
NSAM and its affiliates serve as the advisor and/or sponsor to other investment vehicles that invest in healthcare real estate and healthcare real estate-related
assets. American Healthcare Investors is managed by an Executive Committee comprised of three AHI Group Holdings designees, which are currently Messrs.
Hanson, Prosky and Streiff, and two NSAM designees, which are currently Mr. Flaherty and Mr. Ronald J. Lieberman, one of our directors and the Executive Vice
President, General Counsel and Secretary of NSAM; provided, however, that as long as AHI Group Holdings and NSAM maintain certain minimum ownership
thresholds in American Healthcare Investors, certain major decisions require the approval of a majority of the members of the Executive Committee, including the
approval of both NSAM Executive Committee designees.

American Healthcare Investors manages a 29 million-square-foot portfolio of healthcare real estate valued at approximately $8.0 billion, based on aggregate
purchase price, on behalf of multiple investment programs that include thousands of individual and institutional investors. As of February 1, 2016, this
international portfolio includes approximately 590 buildings comprised of medical office buildings, hospitals, senior housing, skilled nursing facilities and
integrated senior care campuses located throughout the United States and the United Kingdom.

Included in this managed portfolio are properties owned by GA Healthcare REIT 111, a publicly-registered, non-traded REIT co-sponsored by American
Healthcare Investors. GA Healthcare REIT I1I is the only other real estate program currently sponsored by American Healthcare Investors, although American
Healthcare Investors previously served as the co-sponsor of GA Healthcare REIT II, a publicly-registered, non-traded REIT that was acquired by NorthStar Realty
Finance, a diversified commercial real estate company that is organized as a publicly-traded REIT listed on the NYSE and is externally managed by affiliates of
NSAM, pursuant to a merger with GA Healthcare REIT II in December 2014 for approximately $4 billion in a combination of common stock and cash. Prior to
completion of the merger, GA Healthcare REIT II had completed 77 acquisitions comprising approximately 11.6 million square feet of GLA for an aggregate
contract purchase price of
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approximately $3 billion.
For biographical information regarding Messrs. Hanson, Prosky and Streiff, see “— Directors, Executive Officers and Corporate Governance” above.
Griffin Capital

Griffin Capital is a privately-owned real estate company with a 21-year track record sponsoring real estate investment vehicles and managing institutional
capital. Led by senior executives, each with more than two decades of real estate experience who have collectively closed more than 650 transactions representing
over $22.0 billion in transaction value, Griffin Capital and its affiliates have acquired or constructed approximately 53.6 million square feet of space since 1995. As
of February 1, 2016, Griffin Capital and its affiliates own, manage, sponsor and/or co-sponsor a portfolio consisting of approximately 36.6 million () square feet of
space located in 29 states and 0.1 million square feet located in the United Kingdom, representing approximately $6.3 billion (1) in asset value, based on purchase
price, including GA Healthcare REIT III. Griffin Capital also is the sponsor of GC REIT and GC REIT II, each of which is a publicly-registered, non-traded REIT,
and is the co-sponsor of GA Healthcare REIT III.

Griffin Capital is also the sponsor of GC REIT and GC REIT II, each of which is a publicly-registered, non-traded REIT, and the co-sponsor of GA
Healthcare REIT III and our company. Griffin Capital is also the sponsor of GB-BDC, a non- diversified, closed-end management investment company that has
elected to be regulated as a business development company, or BDC, under the Investment Company Act, and GIREX, a non-diversified, closed-end management
investment company that is operated as an interval fund under the Investment Company Act. Griffin Capital, through its indirect wholly-owned subsidiary, Griffin
Capital Asset Management Company, LLC, indirectly owns 25.0% of our advisor.

Our Advisor

We will rely on our advisor, Griffin-American Healthcare REIT IV Advisor, LLC, to manage our day-to-day activities and to implement our investment
strategy. American Healthcare Investors is the managing member and owns 75.0% of our advisor. We and our advisor are parties to the Advisory Agreement,
pursuant to which our advisor will perform its duties and responsibilities as a fiduciary to us and our stockholders.

Pursuant to the Advisory Agreement, our advisor uses its best efforts, subject to the oversight and review of our board of directors, to perform the following
duties pursuant to the terms of the Advisory Agreement:

e participate in formulating an investment strategy and asset allocation framework consistent with achieving our investment objectives;

*  research, identify, review and recommend to our board of directors for approval of real estate and real estate-related acquisitions and dispositions
consistent with our investment policies and objectives;

»  structure and negotiate the terms and conditions of transactions pursuant to which acquisitions and dispositions of real properties will be made;

*  subject to the investment objectives and limitations set forth in our charter and the investment policies approved by our board of directors, acquire
investments on our behalf;

» actively oversee and manage our real estate and real estate-related investment portfolio for purposes of meeting our investment objectives;

*  manage our day-to-day affairs, including financial accounting and reporting, investor relations, marketing, informational systems and other
administrative services on our behalf;

* select joint venture partners, structure corresponding agreements and oversee and monitor these relationships;
« arrange for financing and refinancing of our assets; and

e recommend to our board of directors when appropriate various transactions which would provide liquidity to our stockholders (such as listing the shares
of our common stock on a national securities exchange, liquidating our portfolio, or the sale or merger of our company).

The above summary is provided to illustrate the material functions for which our advisor is responsible and it is not intended to include all of the services
that may be provided to us by our advisor or third parties.

(M Includes the property information related to a joint venture with affiliates of Digital Realty Trust, L.P. and a joint venture in which GA Healthcare REIT III
holds a majority interest.
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Investment Committee

Our advisor has established an investment committee to review all advisory recommendations relating to the purchase or sale of investments made by our
advisor to our board of directors. A majority of all members of the investment committee must approve the recommendations of the advisor before such
recommendations are provided to our board of directors for approval. The investment committee is comprised of up to six persons, three of which are designated
by AHI Group Holdings, one of which is designated by Griffin Capital through its indirect wholly-owned subsidiary, Griffin Capital Asset Management Company,
LLC, and two of which may be designated by NSAM. AHI Group Holdings has initially designated Messrs. Hanson, Prosky and Streiff as members of the
investment committee, Griffin Capital has initially designated Michael J. Escalante, Chief Investment Offier of Griffin Capital, as a member of the investment
committee, and NSAM has initially designated Messrs. Flaherty and Lieberman as members of the investment committee. Members of our investment committee
are not separately compensated for their service as members of the investment committee, nor are members of our investment committee reimbursed by us for their
expenses associated with the investment committee.

Item 11. Executive Compensation.
Executive Compensation

We have no employees. Our day-to-day management functions will be performed by officers, managing directors or employees of our advisor and its
affiliates. The individuals who serve as our executive officers do not receive compensation directly from us for services rendered to us, and we do not currently
intend to pay any compensation directly to our executive officers. As a result, we do not have, and our board of directors has not considered, a compensation policy
or program for our executive officers and has not included a Compensation Discussion and Analysis or a Compensation Committee Report.

Each of our executive officers is a principal of or employed by our advisor or its affiliates, and is compensated by these entities for their services to us. We
will pay these entities fees and reimburse expenses pursuant to the Advisory Agreement between us, our advisor and our operating partnership.

Compensation Committee Interlocks and Insider Participation

Other than Mr. Hanson, no member of our board of directors during the year ended December 31, 2015 has served as an officer, and no member of our
board of directors served as an employee, of Griffin-American Healthcare REIT IV, Inc. or our subsidiary. Because we do not have a compensation committee,
none of our executive officers participated in any deliberations regarding executive compensation. There are no interlocks or insider participation as to
compensation decisions required to be disclosed pursuant to SEC regulations. In addition, other than Mr. Hanson, during the year ended December 31, 2015 , none
of our executive officers served as a director or member of a compensation committee (or other board committee performing equivalent functions) of any entity
that has one or more executive officers serving as a member of our board of directors or compensation committee.

Option/SAR Grants in Last Fiscal Year
No option grants were made to our officers or directors for the year ended December 31, 2015.
Director Compensation

Pursuant to the terms of our independent director compensation program in our incentive plan, after the initial release from escrow of the minimum offering
amount, our independent directors will receive the following forms of compensation:

e Annual Retainer. Our independent directors will receive an aggregate annual retainer of $50,000, which is paid on a quarterly basis at the
commencement of each quarter for which an individual serves as an independent director. The chairwoman of the audit committee will receive an
additional aggregate annual retainer of $7,500, which is paid on a quarterly basis at the commencement of each quarter for which an individual serves
as the chairwoman of the audit committee.

*  Meeting Fees. Our independent directors will receive $1,500 for each board of directors meeting attended in person or by telephone and $500 for each
committee meeting attended in person or by telephone, which is paid monthly in arrears. The chairman of each committee, other than the audit
committee chairwoman, also may receive additional compensation. If a board of directors meeting is held on the same day as a committee meeting, an
additional fee will not be paid for attending the committee meeting.

*  Equity Compensation. In connection with their initial election to our board of directors, each independent director will receive 5,000 shares of restricted
common stock pursuant to our incentive plan, and an additional 2,500 shares of restricted common stock pursuant to our incentive plan in connection
with his or her subsequent election each
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year, provided that such person is an independent director as of the date of his or her re-election and continually served as an independent director
during such period. The restricted shares vest as to 20.0% of the shares on the date of grant and on each anniversary thereafter over four years from the
date of grant.

Other Compensation. We will reimburse our directors for reasonable out-of-pocket expenses incurred in connection with attendance at meetings,
including committee meetings, of our board of directors. Such reimbursement is paid monthly. Our independent directors do not receive other benefits
from us.

Our non-independent directors do not receive any compensation from us.

Our incentive plan provides for the granting of awards to participants in the following forms to those independent directors, employees, and consultants
selected by the plan administrator for participation in our incentive plan:

options to purchase shares of our common stock, which may be nonstatutory stock options or incentive stock options under the U.S. tax code;

stock appreciation rights, which give the holder the right to receive the difference between the fair market value per share on the date of exercise over
the grant price;

performance awards, which are payable in cash or stock upon the attainment of specified performance goals;

restricted stock, which is subject to restrictions on transferability and other restrictions set by our board of directors or a committee of our independent
directors that will administer our incentive plan;

restricted stock units, which give the holder the right to receive shares of stock, or the equivalent value in cash or other property, in the future;
deferred stock units, which give the holder the right to receive shares of stock, or the equivalent value in cash or other property, at a future time;
dividend equivalents, which entitle the participant to payments equal to any dividends paid on the shares of stock underlying an award; and/or

other stock based awards in the discretion of the plan administrator, including unrestricted stock grants.

Any such awards will provide for exercise prices, where applicable, that are not less than the fair market value of our common stock on the date of the grant.
Any shares of stock issued pursuant to our incentive plan will be subject to the ownership limits contained in our charter.

Our board of directors or a committee of our independent directors will administer our incentive plan, with sole authority to select participants, determine
the types of awards to be granted and all of the terms and conditions of the awards, including whether the grant, vesting or settlement of awards may be subject to
the attainment of one or more performance goals. No awards will be granted pursuant to our incentive plan if the grant, vesting and/or exercise of the awards would
jeopardize our status as a REIT under the Code or otherwise violate the ownership and transfer restrictions imposed under our charter.

The maximum number of shares of our common stock that may be issued pursuant to our incentive plan will be 4,000,000. In the event of a nonreciprocal
corporate transaction that causes the per-share value of our common stock to change, such as a stock dividend, stock split, spin-off, rights offering, or large
nonrecurring cash dividend, the share authorization limits of our incentive plan will be adjusted proportionately.

Unless otherwise provided in an award certificate, upon the death or disability of a participant, or upon a change in control, all of such participant’s
outstanding awards pursuant to our incentive plan will become fully vested. Our incentive plan will automatically expire on the tenth anniversary of the date on
which it was adopted, unless extended or earlier terminated by our board of directors. Our board of directors may terminate our incentive plan at any time, but such
termination will have no adverse impact on any award that is outstanding at the time of such termination. Our board of directors may amend our incentive plan at
any time, but any amendment would be subject to stockholder approval if, in the reasonable judgment of the board of directors, stockholder approval would be
required by any law, regulation or rule applicable to our incentive plan. No termination or amendment of our incentive plan may, without the written consent of the
participant, reduce or diminish the value of an outstanding award determined as if the award had been exercised, vested, cashed in or otherwise settled on the date
of such amendment or termination. The board of directors may amend or terminate outstanding awards, but those amendments may require consent of the
participant and, unless approved by the stockholders or otherwise permitted by the antidilution provisions of our incentive plan, the exercise price of an outstanding
option may not be reduced, directly or indirectly, and the original term of an option may not be extended.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.
Principal Stockholders

The following table shows, as of March 1, 2016, the number of shares of our common stock beneficially owned by (1) any person who is known by us to be
the beneficial owner of more than 5.0% of the outstanding shares of our common stock, (2) our named executive officers, (3) our directors and (4) all of our
directors and executive officers as a group. The percentage of common stock beneficially owned is based on 20,833 shares of our common stock outstanding as of
March 1, 2016. Beneficial ownership is determined in accordance with the rules of the SEC and generally includes securities over which a person has voting or
investment power and securities that a person has the right to acquire within 60 days. The address for each of the beneficial owners named in the following table is
18191 Von Karman Avenue, Suite 300, Irvine, California 92612.

Number of Shares
of Common Stock

Name of Beneficial Owners(1) Beneficially Owned Percentage

Jeffrey T. Hanson(2)(3) 20,833 100 %
Danny Prosky(2) 20,833 100 %
Mathieu B. Streiff(2) 20,833 100 %

Ronald J. Lieberman(3) — _
Brian J. Flornes(4) — —
Dianne Hurley(4) _ _
Wilbur H. Smith I1I(4) — -
All directors and officers as a group (9 persons)(2) 20,833 100 %

(1)  For purposes of calculating the percentage beneficially owned, the number of shares of our common stock deemed outstanding includes (a) 20,833 shares of
our common stock outstanding as of March 1, 2016, and (b) shares of our common stock issuable pursuant to options held by the respective person or group
that may be exercised within 60 days following the date of this Annual Report on Form 10-K. Beneficial ownership is determined in accordance with the
rules of the SEC that deem shares of stock to be beneficially owned by any person or group who has or shares voting and investment power with respect to
such shares of stock.

(2)  Includes 20,833 shares of our common stock owned by our advisor. Messrs. Hanson, Prosky and Streiff are managing directors of American Healthcare
Investors, the managing member of our advisor, and as such, may be deemed to be the beneficial owners of such shares of common stock. Each of Messrs.
Hanson, Prosky and Streiff disclaim beneficial ownership of the reported securities except to the extent of his pecuniary interest therein. Our advisor also
owns 208 partnership units of Griffin-American Healthcare REIT IV Holdings, LP, our operating partnership.

(3) Director.
(4) Independent Director.
Securities Authorized for Issuance Under Equity Compensation Plans

See Part II, Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities — Securities
Authorized for Issuance under Equity Compensation Plans, for a discussion of our incentive plan.

Item 13. Certain Relationships and Related Transactions, and Director Independence.
Relationships Among Our Affiliates

As of December 31, 2015 , some of our executive officers are also executive officers and/or holders of direct or indirect interests in our advisor. We are
affiliated with our advisor, American Healthcare Investors and AHI Group Holdings; however, we are not affiliated with Griffin Capital, Griffin Capital Securities,
NSAM or Mr. Flaherty.

Fees and Expenses Paid to Affiliates

As of December 31, 2015 , we have not incurred any fees or expenses to our advisor or its affiliates. We entered into the Advisory Agreement on February
16, 2016, which entitles our advisor and its affiliates to specified compensation for certain services, as well as reimbursement of certain expenses.
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Offering Stage
Dealer Manager Fee

Generally, our dealer manager will be paid a dealer manager fee of up to 3.0% of gross offering proceeds from the sale of shares of our common stock sold
pursuant to the primary offering (all or a portion of which may be reallowed by our dealer manager to participating broker-dealers) , of which 1.0% of the gross
offering proceeds will be funded by us and the remaining 2.0% of the gross offering proceeds will be funded by our advisor; however, our advisor intends to
recoup the portion of the dealer manager fee it funds through the receipt of the Contingent Advisor Payment, as described below, as part of our acquisition fees.
No dealer manager fee is payable on shares of our common stock sold pursuant to the DRIP.

Other Organizational and Offering Expenses

Our advisor will fund all of our organizational and offering expenses; however, our advisor intends to recoup such expenses through the payment by us of
the Contingent Advisor Payment, as described below, upon the closing of acquisitions. Based on the experience of our co-sponsors and their affiliates, we
anticipate that the other organizational and offering expenses will not exceed 1.0% of the gross offering proceeds for shares of our common stock sold pursuant to
our primary offering. No other organizational and offering expenses will be paid with respect to shares of our common stock sold pursuant to the DRIP.

Acquisition and Development Stage
Acquisition Fee

Our advisor or its affiliates will receive an acquisition fee of up to 4.50% of the contract purchase price, including any contingent or earn-out payments that
may be paid, of each property we acquire or, with respect to any real estate-related investment we originate or acquire, up to 4.25% of the origination or acquisition
price, including any contingent or earn-out payments that may be paid. The 4.50% or 4.25% acquisition fees consist of a 2.25% or 2.00% base acquisition fee for
real estate and real estate-related acquisitions, respectively, and an additional 2.25% contingent advisor payment, or the Contingent Advisor Payment. The
Contingent Advisor Payment allows our advisor to recoup the portion of the dealer manager fee and other organizational and offering expenses funded by our
advisor. Therefore, the amount of the Contingent Advisor Payment paid upon the closing of an acquisition shall not exceed the then outstanding amounts paid by
our advisor for dealer manager fees and other organizational and offering expenses at the time of such closing. For these purposes, the amounts paid by our advisor
and considered as “outstanding” will be reduced by the amount of the Contingent Advisor Payment previously paid. Notwithstanding the foregoing, the initial $7.5
million of amounts paid by our advisor to fund the dealer manager fee and other organizational and offering expenses, or the Contingent Advisor Payment
Holdback, shall be retained by us until the later of the termination of our last public offering, or the third anniversary of the commencement date of our initial
public offering, at which time such amount shall be paid to our advisor or its affiliates. In connection with any subsequent public offering of shares of our common
stock, the Contingent Advisor Payment Holdback may increase, based upon the maximum offering amount in such subsequent public offering and the amount sold
in prior offerings. Our advisor or its affiliates will be entitled to receive these acquisition fees for properties and real estate-related investments acquired with funds
raised in our offering, including acquisitions completed after the termination of the Advisory Agreement (including imputed leverage of 50.0% on funds raised in
our offering), or funded with net proceeds from the sale of a property or real estate-related investment, subject to certain conditions. Our advisor may waive or
defer all or a portion of the acquisition fee at any time and from time to time, in our advisor’s sole discretion.

Development Fee

In the event our advisor or its affiliates provide development-related services, our advisor or its affiliates receive a development fee in an amount that is
usual and customary for comparable services rendered for similar projects in the geographic market where the services are provided; however, we will not pay a
development fee to our advisor or its affiliates if our advisor or its affiliates elect to receive an acquisition fee based on the cost of such development.

Reimbursement of Acquisition Expenses

Our advisor or its affiliates are reimbursed for acquisition expenses related to selecting, evaluating and acquiring assets, which are reimbursed regardless of
whether an asset is acquired. The reimbursement of acquisition expenses, acquisition fees and real estate commissions paid to unaffiliated parties will not exceed,
in the aggregate, 6.0% of the contract purchase price or total development costs, unless fees in excess of such limits are approved by a majority of our directors,
including a majority of our independent directors, not otherwise interested in the transaction.
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Operational Stage
Asset Management Fee

Our advisor or its affiliates are paid a monthly fee for services rendered in connection with the management of our assets equal to one-twelfth of 0.80% of
average invested assets. For such purposes, average invested assets means the average of the aggregate book value of our assets invested in real estate properties
and real estate-related investments, before deducting depreciation, amortization, bad debt and other similar non-cash reserves, computed by taking the average of
such values at the end of each month during the period of calculation; and average invested capital means, for a specified period, the aggregate issue price of shares
of our common stock purchased by our stockholders, reduced by distributions of net sales proceeds by us to our stockholders and by any amounts paid by us to
repurchase shares of our common stock pursuant to our share repurchase plan.

Property Management Fee

Our advisor or its affiliates may provide property management services with respect to our properties or may sub-contract these duties to any third party and
provide oversight of such third party property manager. For any stand-alone, single-tenant net leased property, we will pay our advisor or its affiliates a property
management oversight fee of 1.0% of the gross monthly cash receipts with respect to such property, except for such properties operated utilizing the structure
permitted by the REIT Investment Diversification and Empowerment Act of 2007, which is commonly referred to as a RIDEA structure, for which we will pay a
property management oversight fee of 1.5% of the gross monthly cash receipts with respect to such property. For any property that is not a stand-alone, single-
tenant net leased property and for which our advisor or its affiliates provide oversight of a third party that performs the duties of a property manager with respect to
such property, we will pay our advisor or its affiliates a property management oversight fee of 1.5% of the gross monthly cash receipts with respect to such
property. Any property management oversight fee paid to our advisor or its affiliates shall be in addition to any fee paid to a third party to perform the duties of a
property manager with respect to the respective property. For any property that is not a stand-alone, single-tenant net leased property and for which our advisor or
its affiliates directly serve as the property manager without sub-contracting such duties to a third party, our advisor or its affiliates shall receive a property
management fee that is approved by a majority of our directors, including a majority of our independent directors, not otherwise interested in such transaction as
being fair and reasonable to us and on terms and conditions not less favorable to us than those available from unaffiliated third parties. We also will reimburse our
advisor or its affiliates for property-level expenses that such entities pay or incur on our behalf, including salaries, bonuses and benefits of persons employed by
our advisor or its affiliates except for the salaries, bonuses and benefits of persons who also serve as one of our executive officers or as an executive officer of our
advisor or its affiliates.

Lease Fees

We pay our advisor or its affiliates a separate fee for any leasing activities in an amount not to exceed the fee customarily charged in arm's-length
transactions by others rendering similar services in the same geographic area for similar properties as determined by a survey of brokers and agents in such area.
Such fee is generally expected to range from 3.0% to 6.0% of the gross revenues generated during the initial term of the lease.

Construction Management Fee

In the event that our advisor or its affiliates assist with planning and coordinating the construction of any capital or tenant improvements, our advisor or its
affiliates are paid a construction management fee of up to 5.0% of the cost of such improvements.

Operating Expenses

We reimburse our advisor or its affiliates for operating expenses incurred in rendering services to us, subject to certain limitations. However, we cannot
reimburse our advisor or its affiliates at the end of any fiscal quarter for total operating expenses that, in the four consecutive fiscal quarters then ended, exceed the
greater of: (i) 2.0% of our average invested assets, as defined in the Advisory Agreement, or (ii) 25.0% of our net income, as defined in the Advisory Agreement,
unless our independent directors determined that such excess expenses were justified based on unusual and nonrecurring factors which they deem sufficient.

Compensation for Additional Services

Our advisor and its affiliates are paid for services performed for us other than those required to be rendered by our advisor or its affiliates under the
Advisory Agreement. The rate of compensation for these services has to be approved by a majority of our board of directors, including a majority of our
independent directors, and cannot exceed an amount that would be paid to unaffiliated parties for similar services.
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Liquidity Stage
Disposition Fees

For services relating to the sale of one or more properties, our advisor or its affiliates will be paid a disposition fee up to the lesser of 2.0% of the contract
sales price or 50.0% of a customary competitive real estate commission given the circumstances surrounding the sale, in each case as determined by our board of
directors, including a majority of our independent directors, upon the provision of a substantial amount of the services in the sales effort. The amount of disposition
fees paid, when added to the real estate commissions paid to unaffiliated parties, will not exceed the lesser of the customary competitive real estate commission or
an amount equal to 6.0% of the contract sales price.

Subordinated Participation Interest
Subordinated Distribution of Net Sales Proceeds

In the event of liquidation, our advisor will be paid a subordinated distribution of net sales proceeds. The distribution will be equal to 15.0% of the
remaining net proceeds from the sales of properties, after distributions to our stockholders, in the aggregate, of (i) a full return of capital raised from stockholders
(less amounts paid to repurchase shares of our common stock pursuant to our share repurchase plan) plus (ii) an annual 6.0% cumulative, non-compounded return
on the gross proceeds from the sale of shares of our common stock, as adjusted for distributions of net sales proceeds. Actual amounts to be received depend on the
sale prices of properties upon liquidation.

Subordinated Distribution Upon Listing

Upon the listing of shares of our common stock on a national securities exchange, in redemption of our advisor's limited partnership units, our advisor will
be paid a distribution equal to 15.0% of the amount by which (i) the market value of our outstanding common stock at listing plus distributions paid prior to listing
exceeds (ii) the sum of the total amount of capital raised from stockholders (less amounts paid to repurchase shares of our common stock pursuant to our share
repurchase plan) and the amount of cash that, if distributed to stockholders as of the date of listing, would have provided them an annual 6.0% cumulative, non-
compounded return on the gross proceeds from the sale of shares of our common stock through the date of listing. Actual amounts to be received depend upon the
market value of our outstanding stock at the time of listing, among other factors.

Subordinated Distribution Upon Termination

Pursuant to our Agreement of Limited Partnership, as amended, upon termination or non-renewal of the Advisory Agreement, our advisor will also be
entitled to a subordinated distribution in redemption of its limited partnership units from our operating partnership equal to 15.0% of the amount, if any, by which
(1) the appraised value of our assets on the termination date, less any indebtedness secured by such assets, plus total distributions paid through the termination date,
exceeds (ii) the sum of the total amount of capital raised from stockholders (less amounts paid to repurchase shares of our common stock pursuant to our share
repurchase plan) and the total amount of cash equal to an annual 6.0% cumulative, non-compounded return on the gross proceeds from the sale of shares of our
common stock through the termination date. In addition, our advisor may elect to defer its right to receive a subordinated distribution upon termination until either
a listing or other liquidity event, including a liquidation, sale of substantially all of our assets or merger in which our stockholders receive in exchange for their
shares of our common stock, shares of a company that are traded on a national securities exchange.

Stock Purchase Plans

On February 29, 2016, our Chairman of the Board of Directors and Chief Executive Officer, Jeffrey T. Hanson, our President, Chief Operating Officer and
Interim Chief Financial Officer, Danny Prosky, and our Executive Vice President, General Counsel, Mathieu B. Streiff, each executed stock purchase plans, or the
Stock Purchase Plans, whereby they each irrevocably agreed to invest 100% of their net after-tax base salary and cash bonus compensation earned as employees of
American Healthcare Investors directly into our company by purchasing shares of our common stock. In addition, on February 29, 2016, three Executive Vice
Presidents of American Healthcare Investors, including our Executive Vice President of Acquisitions, Stefan K.L. Oh, executed similar Stock Purchase Plans,
whereby each individual irrevocably agreed to invest a portion of their net after-tax base salary or a portion of their net after-tax base salary and cash bonus
compensation, ranging from 10.0% to 15.0%, that is earned as employees of American Healthcare Investors directly into our company by purchasing shares of our
common stock. The Stock Purchase Plans terminate on December 31, 2016 or earlier upon the occurrence of certain events, unless otherwise renewed or extended.
Purchases of shares of our common stock pursuant to the Stock Purchase Plans will commence after the initial release from escrow of the minimum offering
amount, beginning with the officers' regularly scheduled payroll payment after such date. The shares of common stock will be purchased at a price of $9.60 per
share, reflecting the purchase price of the shares in our offering, exclusive of selling commissions and the dealer manager fee.
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Certain Conflict Resolution Restrictions and Procedures

In order to reduce or eliminate certain potential conflicts of interest, our charter and the Advisory Agreement contain restrictions and conflict resolution
procedures relating to: (1) transactions we enter into with our advisor, our co-sponsors, our directors or their respective affiliates; (2) certain other future offerings;
and (3) allocation of properties among affiliated entities. Each of the restrictions and procedures that applies to transactions with our advisor and its affiliates will
also apply to any transaction with any entity or real estate program advised, managed or controlled by Griffin Capital and American Healthcare Investors and their
affiliates. These restrictions and procedures include, among others, the following:

*  We will not accept goods or services from our co-sponsors, our advisor and directors or their respective affiliates unless a majority of our directors,
including a majority of our independent directors, not otherwise interested in the transactions, approve such transactions as fair and reasonable to us and
on terms and conditions not less favorable to us than those available from unaffiliated third parties.

*  We will not purchase or lease any asset (including any property) in which one of our co-sponsors, our advisor, any of our directors or any of their
respective affiliates has an interest without a determination by a majority of our directors, including a majority of our independent directors, not
otherwise interested in such transaction, that such transaction is fair and reasonable to us and at a price to us no greater than the cost of the property to
such co-sponsor, our advisor, such director or directors or any such affiliate, unless there is substantial justification for any amount that exceeds such
cost and such excess amount is determined to be reasonable. In no event will we acquire any such asset at an amount in excess of its appraised value.
We will not sell or lease assets to one of our co-sponsors, our advisor, any of our directors or any of their respective affiliates unless a majority of our
directors, including a majority of our independent directors, not otherwise interested in the transaction, determine the transaction is fair and reasonable
to us, which determination will be supported by an appraisal obtained from a qualified, independent appraiser selected by a majority of our independent
directors.

*  We will not make any loans to one of our co-sponsors, our advisor, any of our directors or any of their respective affiliates except mortgage loans in
which an appraisal is obtained from an independent appraiser and loans, if any, to a wholly-owned subsidiary. In addition, any loans made to us by one
of our co-sponsors, our advisor, our directors or any of their respective affiliates must be approved by a majority of our directors, including a majority
of our independent directors, not otherwise interested in the transaction, as fair, competitive and commercially reasonable, and no less favorable to us
than comparable loans between unaffiliated parties.

e Our advisor and its affiliates will be entitled to reimbursement, at cost, for actual expenses incurred by them on our behalf or on behalf of joint ventures
in which we are a joint venture partner, subject to the limitation that our advisor and its affiliates are not entitled to reimbursement of operating
expenses, generally, to the extent that they exceed the greater of 2.0% of our average invested assets or 25.0% of our net income.

American Healthcare Investors/NSAM Allocation Policies

American Healthcare Investors has established general allocation principles with NSAM. With respect to investment opportunities that are sourced by
NSAM and its affiliates, these allocation principles provide as follows: (1) until NHI has invested 95.0% or more of its investable capital from its primary and any
follow-on offerings (as determined by NSAM) and its board of directors has determined that NHI will not raise additional capital (other than through a distribution
reinvestment plan), or the NHI Equity Condition, NSAM shall allocate all healthcare real estate investment opportunities among NHI, NorthStar Realty Finance
and other companies managed, sponsored or co-sponsored by NSAM and its affiliates in accordance with the allocation policy approved by NSAM and its
managed companies, or the NSAM allocation policy; provided, however, that in the event a healthcare real estate investment opportunity is not suitable for such an
NSAM company, NSAM will endeavor to informally refer the opportunity to American Healthcare Investors; (2) following the NHI Equity Condition, NSAM
shall allocate all healthcare real estate investment opportunities among us, GA Healthcare REIT III, NHI, NorthStar Realty Finance, other companies managed,
sponsored or co-sponsored by NSAM and its affiliates and any other companies sponsored or co-sponsored by American Healthcare Investors in accordance with
the NSAM allocation policy.

With respect to investment opportunities that are sourced by American Healthcare Investors, the allocation principles provide that American Healthcare
Investors shall allocate all healthcare real estate investment opportunities among NorthStar Realty Finance and funds directly or indirectly managed, sponsored,
advised, financed, funded or controlled by American Healthcare Investors or its subsidiaries, including our company and GA Healthcare REIT III. Such investment
opportunities shall be allocated by American Healthcare Investors in accordance with its determination regarding which fund is most suitable using factors
including, but not limited to, (a) investment objectives, strategy and criteria; (b) cash requirements; (c) effect of the investment on the diversification of the
portfolio, including by geography, size of investment, type of investment and risk of investment; (d) leverage policy and the availability of financing for the
investment by each fund; (e) anticipated cash flow of the asset to be acquired; (f) income tax effects of the purchase; (g) the size of the investment; (h) the amount
of funds available;
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(i) cost of capital; (j) risk return profiles; (k) targeted distribution rates; (1) anticipated future pipeline of suitable investments; and (m) the expected holding period
of the investment and the remaining term of the fund. If, after consideration of the relevant factors, American Healthcare Investors determines that an investment is
equally suitable for multiple funds or companies, the investment will be allocated to a particular fund or company on a rotating basis (or, in certain situations, to
more than one fund or company pursuant to a co-investment).

The aforementioned allocation policies have been established by American Healthcare Investors and NSAM and, while American Healthcare Investors is
one of our co-sponsors and NSAM indirectly owns approximately 45.1% of American Healthcare Investors, we are not a party to these allocation policies.
Therefore, for example, NSAM does not have any contractual or other obligation directly enforceable by us with respect to the application of the allocation policies
to investment opportunities that are sourced by NSAM. Thus, there is no guarantee that NSAM will allocate any healthcare real estate investment opportunities to
us, even following the NHI Equity Condition. Furthermore, because we are not a party to these allocation policies, such policies may be changed at any time
without our input or consent, and there is no guarantee that any such changes would benefit us.

Director Independence

We have a five-member board of directors. Our charter provides that a majority of the directors must be “independent directors.” Two of our directors,
Jeffrey T. Hanson and Ronald J. Lieberman, are affiliated with us and we do not consider them to be independent directors. Our three remaining directors qualify
as “independent directors” as defined in our charter in compliance with the requirements of the North American Securities Administrators Association, or the
NASAA REIT Guidelines. As defined in our charter, the term “independent director” means a director who is not on the date of determination, and within the last
two years from the date of determination has not been, directly or indirectly associated with our co-sponsors or our advisor by virtue of: (i) ownership of an interest
in our co-sponsors, our advisor or any of their affiliates, other than in us; (ii) employment by our co-sponsors, our advisor or any of their affiliates; (iii) service as
an officer or director of our co-sponsors, our advisor or any of their affiliates, other than as our director or a director of any other REIT organized by our co-
sponsors or advised by our advisor; (iv) performance of services, other than as a director for us; (v) service as a director or trustee of more than three REITs
organized by our co-sponsors or advised by our advisor; or (vi) maintenance of a material business or professional relationship with our co-sponsors, our advisor or
any of their affiliates. A business or professional relationship is considered “material” if the aggregate gross income derived by a director from our co-sponsors,
our advisor and their affiliates (excluding fees for serving as our director or director of another REIT or real estate program that is organized, advised or managed
by our advisor or its affiliates) exceeds five percent of either the director’s annual gross income during either of the last two years or the director’s net worth on a
fair market value basis. An indirect association with our co-sponsors or our advisor shall include circumstances in which a director’s spouse, parent, child, sibling,
mother- or father-in-law, son- or daughter-in-law or brother- or sister-in-law is or has been associated with our co-sponsors, our advisor, any of their affiliates or
with us.

While our stock is not listed on the New York Stock Exchange, each of our independent directors would also qualify as independent under the rules of the
New York Stock Exchange and our audit committee members would qualify as independent under the New York Stock Exchange’s rules applicable to audit
committee members.

Item 14. Principal Accounting Fees and Services.

Deloitte & Touche LLP has served as our independent registered public accounting firm and audited our consolidated financial statements since January 29,
2015.

The following table lists the fees for services provided by our independent registered public accounting firm for 2015:

Services 2015

Audit fees(1) $ 120,000
Audit-related fees(2) —
Tax fees(3) —
All other fees —
Total $ 120,000

(1)  Audit fees consist of fees related to the 2015 audit of our consolidated financial statements, consents and other services related to filings with the SEC,
including filings related to our offering, in the year the services were rendered. These amounts include fees paid by our advisor for costs in connection with
our offering.
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(2)  Audit-related fees relate to financial accounting and reporting consultations, assurance and related services in the year the services were rendered.

(3)  Tax services consist of tax compliance and tax planning and advice in the year the services were rendered.
Our audit committee pre-approves all auditing services and permitted non-audit services (including the fees and terms thereof) to be performed for us by our
independent registered public accounting firm, subject to the de minimis exceptions for non-audit services described in Section 10A(i)(1)(b) of the Exchange Act

and the rules and regulations of the SEC. All services rendered by Deloitte & Touche LLP for the year ended December 31, 2015 were pre-approved by our sole
director and subsequently ratified by our audit committee upon its establishment in February 2016 in accordance with the policies and procedures described above.
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PART IV
Item 15. Exhibits, Financial Statement Schedules.

(a)(1) Financial Statements:

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Page
Report of Independent Registered Public Accounting Firm 81
Consolidated Balance Sheet as of December 31, 2015 82
Consolidated Statement of Equity for the Period from January 23, 2015 (Date of Inception) through December 31, 2015 83
Consolidated Statement of Cash Flows for the Period from January 23. 2015 (Date of Inception) through December 31. 2015 84
Notes to Consolidated Financial Statements 85

(a)(2) Financial Statement Schedule:

All schedules have been omitted as the required information is inapplicable or the information is presented in the consolidated financial statements or related
notes.

(a)(3) Exhibits:

The exhibits listed on the Exhibit Index (following the signatures section of this report) are included, or incorporated by reference, in this annual report.
(b) Exhibits: See Item 15(a)(3) above.

(¢) Financial Statement Schedule:

All schedules have been omitted as the required information is inapplicable or the information is presented in the consolidated financial statements or related
notes.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholder of
Griffin-American Healthcare REIT IV, Inc.
Irvine, CA

We have audited the accompanying consolidated balance sheet of Griffin-American Healthcare REIT IV, Inc. and subsidiary (the “Company”) as of December 31,
2015, and the related consolidated statements of equity and cash flows for the period from January 23, 2015 (Date of Inception) through December 31, 2015 .
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on
our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The Company is not required to
have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control over financial
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence
supporting the amounts and disclosures in the balance sheet, assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2015 , and
their cash flows for the period ended December 31, 2015 , in conformity with accounting principles generally accepted in the United States of America.

/s/ Deloitte & Touche LLP

Costa Mesa, California
March 7, 2016
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GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.
CONSOLIDATED BALANCE SHEET

As of December 31, 2015
ASSETS
Cash $ 202,000
Total assets $ 202,000
LIABILITIES AND EQUITY
Commitments and contingencies (Note 3)
Equity:
Stockholder's equity:
Preferred stock, $0.01 par value per share; 200,000,000 shares authorized; none issued and outstanding $ —
Common stock, $0.01 par value per share; 1,000,000,000 shares authorized; 20,833 shares issued and outstanding 200
Additional paid-in capital 199,800
Total stockholder's equity 200,000
Noncontrolling interest of limited partner in operating partnership 2,000
Total equity 202,000
Total liabilities and equity $ 202,000

The accompanying notes are an integral part of these consolidated financial statements.
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GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.

CONSOLIDATED STATEMENT OF EQUITY
For the Period from January 23, 2015 (Date of Inception) through December 31, 2015

Stockholder's Equity

Common Stock

Number Total
of Additional Stockholder's Noncontrolling
Shares Amount Paid-In Capital Equity Interest Total Equity
BALANCE — January 23, 2015 (Date of Inception) — % — % — 8 — 8 — % _|
Issuance of common stock 20,833 200 199,800 200,000 — 200,000
Issuance of limited partnership units _| _ | _ | 2.000 2.000
BALANCE — December 31, 2015 20,833 $ 200 $ 199,800 $ 200,000 $ 2,000 $ 202,000

The accompanying notes are an integral part of these consolidated financial statements.
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GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.

CONSOLIDATED STATEMENT OF CASH FLOWS
For the Period from January 23, 2015 (Date of Inception) through December 31, 2015

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from issuance of common stock $ 200,000
Contribution from noncontrolling interest to operating partnership 2,000
Net cash provided by financing activities 202,000
NET CHANGE IN CASH 202,000
CASH — Beginning of period —
CASH — End of period $ 202,000

The accompanying notes are an integral part of these consolidated financial statements.
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GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Period from January 23, 2015 (Date of Inception) through December 31, 2015

The use of the words “we,” “us” or “our” refers to Griffin-American Healthcare REIT 1V, Inc. and its subsidiary, Griffin-American Healthcare REIT IV
Holdings, LP, except where the context otherwise requires.

1. Organization and Description of Business

Griffin-American Healthcare REIT IV, Inc., a Maryland corporation, was incorporated on January 23, 2015 and therefore we consider that our date of
inception. We were initially capitalized on February 6, 2015 . We intend to invest in a diversified portfolio of real estate properties, focusing primarily on medical
office buildings, hospitals, skilled nursing facilities, senior housing and other healthcare-related facilities. We may also originate and acquire secured loans and real
estate-related investments on an infrequent and opportunistic basis. We generally will seek investments that produce current income. We intend to elect to be
treated as a real estate investment trust, or REIT, under the Internal Revenue Code of 1986, as amended, or the Code, for federal income tax purposes beginning
with our taxable year ending December 31, 2016, or the first year in which we commence material operations.

Effective February 16, 2016, we are conducting a best efforts initial public offering, or our offering, in which we are offering a minimum of $2,000,000 in
shares of our common stock, or the minimum offering, and a maximum of $3,000,000,000 in shares of our common stock in our primary offering, at a price of
$10.00 per share. We are also offering up to $150,000,000 in shares of our common stock pursuant to our distribution reinvestment plan, or the DRIP, at a purchase
price during our offering of 95.0% of the primary offering price per share, or $9.50 assuming a $10.00 per share primary offering price. We reserve the right to
reallocate the shares of our common stock offered between the primary offering and the DRIP, and among classes of stock if we elect to offer additional classes in
the future.

We will conduct substantially all of our operations through Griffin-American Healthcare REIT IV Holdings, LP, or our operating partnership. We are
externally advised by Griffin-American Healthcare REIT IV Advisor, LLC, or Griffin-American Healthcare REIT Advisor, or our advisor, pursuant to an advisory
agreement, or the Advisory Agreement, between us and our advisor that has a one -year term that expires on February 16, 2017 and is subject to successive one -
year renewals upon the mutual consent of the parties. Our advisor uses its best efforts, subject to the oversight and review of our board of directors, to, among other
things, research, identify, review and make investments in and dispositions of properties and securities on our behalf consistent with our investment policies and
objectives. Our advisor performs its duties and responsibilities under the Advisory Agreement as our fiduciary. Our advisor is 75.0% owned and managed by
American Healthcare Investors, LLC, or American Healthcare Investors, and 25.0% owned by a wholly owned subsidiary of Griffin Capital Corporation, or Griffin
Capital, or collectively, our co-sponsors. Effective March 1, 2015, American Healthcare Investors is 47.1% owned by AHI Group Holdings, LLC, or AHI Group
Holdings, 45.1% indirectly owned by NorthStar Asset Management Group Inc., or NSAM, and 7.8% owned by James F. Flaherty III, one of NSAM's partners. We
are not affiliated with Griffin Capital, Griffin Capital Securities, LLC, or Griffin Capital Securities, or our dealer manager, NSAM, or Mr. Flaherty; however, we
are affiliated with Griffin-American Healthcare REIT IV Advisor, American Healthcare Investors and AHI Group Holdings.

As of December 31, 2015 , we have neither purchased nor contracted to purchase any investments. Our advisor has not identified any real estate or real
estate-related investments in which it is probable that we will invest.

2. Summary of Significant Accounting Policies

The summary of significant accounting policies presented below is designed to assist in understanding our consolidated financial statements. Such
consolidated financial statements and the accompanying notes thereto are the representations of our management, who are responsible for their integrity and
objectivity. These accounting policies conform to accounting principles generally accepted in the United States of America, or GAAP, in all material respects, and
have been consistently applied in preparing our accompanying consolidated financial statements.

Basis of Presentation

We intend to operate in an umbrella partnership REIT structure in which our operating partnership, or wholly owned subsidiaries of our operating
partnership, will own substantially all of the properties acquired on our behalf. We are the sole general partner of our operating partnership, and as of December 31,
2015, we owned greater than a 99.0% general partnership interest therein. Our advisor is a limited partner, and as of December 31, 2015 , owned less than a 1.0%
noncontrolling limited partnership interest in our operating partnership. Our operating partnership currently has no operations and no assets other than the partners’
initial capital contributions.

Our accompanying consolidated financial statements include our accounts and those of our operating partnership, or the
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GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

wholly owned subsidiaries of our operating partnership. Because we are the sole general partner of our operating partnership and have unilateral control over its
management and major operating decisions (even if additional limited partners are admitted to our operating partnership), the accounts of our operating partnership
are consolidated in our consolidated financial statements in accordance with Financial Accounting Standards Board, or FASB, Accounting Standards Codification,
or ASC, Topic 810, Consolidation , or ASC Topic 810. All significant intercompany accounts and transactions are eliminated in consolidation.

Use of Estimates

The preparation of our consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of our consolidated financial statements and the reported
amounts of revenues and expenses during the reporting period. These estimates are made and evaluated on an on-going basis using information that is currently
available as well as various other assumptions believed to be reasonable under the circumstances. Actual results could differ from those estimates, perhaps in
material adverse ways, and those estimates could be different under different assumptions or conditions.

Income Taxes

We have not yet elected to be taxed as a REIT under the Code. We intend to elect to be taxed as a REIT under Sections 856 through 860 of the Code
beginning with our taxable year ending December 31, 2016, or the first year in which we commence material operations, and we intend to continue to be taxed as a
REIT. To qualify and maintain our qualification as a REIT, we must meet certain organizational and operational requirements, including a requirement to currently
distribute at least 90.0% of our future annual ordinary taxable income, excluding net capital gains, to stockholders. As a REIT, we generally will not be subject to
federal income tax on taxable income that we distribute to our stockholders.

If we fail to qualify and maintain our qualification as a REIT in any taxable year, we will then be subject to federal income taxes on our taxable income at
regular corporate rates and will not be permitted to qualify for treatment as a REIT for federal income tax purposes for four years following the year during which
qualification is lost unless the Internal Revenue Service grants us relief under certain statutory provisions. Such an event could have a material adverse affect on
our net income and net cash available for distribution to stockholders.

We follow ASC Topic 740, Income Taxes , to recognize, measure, present and disclose in our accompanying consolidated financial statements uncertain tax
positions that we have taken or expect to take on a tax return. As of December 31, 2015 , we did not have any liabilities for uncertain tax positions that we believe
should be recognized in our accompanying consolidated financial statements.

Recently Issued Accounting Pronouncements

In May 2014, the FASB issued Accounting Standards Update, or ASU, 2014-09, Revenue from Contracts with Customers , or ASU 2014-09, which requires
an entity to recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity
expects to be entitled in exchange for those goods or services. ASU 2014-09 supersedes most existing revenue recognition guidance, including industry-specific
revenue recognition guidance. Further, the application of ASU 2014-09 permits the use of either the full retrospective or cumulative effect transition approach. In
July 2015, the FASB issued ASU 2015-14, Deferral of the Effective Date , which provided for a one-year deferral of the effective date for ASU 2014-09, which is
now effective for interim and annual reporting periods beginning after December 15, 2017. Early adoption is permitted as of the original effective date, which was
for interim and annual reporting periods beginning after December 15, 2016. We have not yet selected a transition method nor have we determined the impact the
adoption of ASU 2014-09 on January 1, 2018 will have on our consolidated financial statements.

In February 2015, the FASB issued ASU 2015-02, Amendments to the Consolidation Analysis , or ASU 2015-02, which amends the consolidation analysis
required under ASC Topic 810. Specifically, ASU 2015-02: (1) modifies the evaluation of whether limited partnerships and similar legal entities are variable
interest entities, (2) eliminates the presumption that a general partner should consolidate a limited partnership and (3) amends the effect of fee arrangements in the
primary beneficiary determination. Further, the application of ASU 2015-02 permits the use of either the full retrospective or modified retrospective adoption
approach. ASU 2015-02 is effective for interim and annual reporting periods beginning after December 15, 2015 with early adoption permitted. We have not yet
selected a transition method nor have we determined the impact the adoption of ASU 2015-02 on January 1, 2016 will have on our consolidated financial
statements, if any.

In April 2015, the FASB issued ASU 2015-03, Simplifying the Presentation of Debt Issuance Costs , or ASU 2015-03, which amends the presentation of
debt issuance costs in the financial statements to present such costs as a direct deduction from
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GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

the carrying amount of the related debt liability rather than as an asset. Amortization of such costs is required to be reported as interest expense. T he application of
ASU 2015-03 requires retrospective adjustment of all prior periods presented. ASU 2015-03 is effective for interim and annual reporting periods beginning after
December 15, 2015 with early adoption permitted. We do not believe the adoption of ASU 2015-03 on January 1, 2016 will have a material impact on our
consolidated financial statements. In August 2015, the FASB issued ASU 2015-15, Presentation and Subsequent Measurement of Debt Issuance Costs Associated
with Line-of-Credit Arrangements , which clarified that debt issuance costs associated with line of credit arrangements may continue to be presented as an asset,
regardless of whether there are any outstanding borrowings on the line of credit arrangemen t.

In September 2015, the FASB issued ASU 2015-16, Simplifying the Accounting for Measurement-Period Adjustments, or ASU 2015-16, which eliminates
the requirement to restate prior period financial statements for measurement period adjustments in a business combination. The cumulative effect of a measurement
period adjustment as a result of a change in the provisional amounts, calculated as if the accounting had been completed as of the acquisition date, is required to be
recorded in the reporting period in which the adjustment amount is determined, rather than retrospectively. Further, ASU 2015-16 requires that the acquirer present
separately on the face of the income statement, or disclose in the notes, the portion of the amount recorded in the current-period earnings by line item that would
have been recorded in previous reporting periods if the adjustment to the provisional amounts had been recognized as of the acquisition date. ASU 2015-16 is
effective for interim and annual reporting periods beginning after December 15, 2015 and should be applied prospectively to adjustments to provisional amounts
that occur after the effective date. Early adoption is permitted for financial statements that have not yet been made available for issuance. We have not determined
the impact the adoption of ASU 2015-16 on January 1, 2016 will have on our consolidated financial statements.

In January 2016, the FASB issued ASU 2016-01, Recognition and Measurement of Financial Assets and Financial Liabilities , or ASU 2016-01, which
amends the classification and measurement of financial instruments. ASU 2016-01 revises the accounting related to (1) the classification and measurement of
investments in equity securities and (2) the presentation of certain fair value changes for financial liabilities measured at fair value. ASU 2016-01 also amends
certain disclosure requirements associated with the fair value of financial instruments. It is effective for interim and annual reporting periods beginning after
December 15, 2017. Early adoption is permitted, with respect to only certain of the amendments in ASU 2016-01, for financial statements that have not yet been
made available for issuance. ASU 2016-01 requires the application of the amendments by means of a cumulative-effect adjustment to the balance sheet as of the
beginning of the fiscal year of adoption, with certain exceptions. We have not determined the impact the adoption of ASU 2016-01 on January 1, 2018 will have on
our consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases , or ASU 2016-02, which amends the guidance on accounting for leases. Under ASU 2016-02,
lessees will be required to recognize the following for all leases (with the exception of short-term leases) at the commencement date: (1) a lease liability, which is a
lessee’s obligation to make lease payments arising from a lease; and (2) a right-of-use asset, which is an asset that represents the lessee’s right to use, or control the
use of, a specified asset for the lease term. Under ASU 2016-02, lessor accounting is largely unchanged. It also includes extensive amendments to the disclosure
requirements. ASU 2016-02 is effective for fiscal years and interim periods beginning after December 15, 2018. Early adoption is permitted for financial
statements that have not yet been made available for issuance. ASU 2016-02 requires a modified retrospective transition approach for leases existing at, or entered
into after, the beginning of the earliest comparative period presented in the financial statements. We have not determined the impact the adoption of ASU 2016-02
on January 1, 2019 will have on our consolidated financial statements.

3. Commitments and Contingencies
Litigation

We are not presently subject to any material litigation nor, to our knowledge, is any material litigation threatened against us, which if determined
unfavorably to us, would have a material adverse effect on our consolidated financial position, results of operations or cash flows.

Dealer Manager Fee

Generally, our dealer manager is paid a fee of up to 3.0% of gross offering proceeds from the sale of shares of our common stock sold pursuant to the
primary offering (all or a portion of which may be reallowed by our dealer manager to participating broker-dealers), of which 1.0% of the gross offering proceeds
will be funded by us and the remaining 2.0% of the gross offering proceeds will be funded by our advisor; however, our advisor intends to recoup the portion of the
dealer manager
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

fee it funds through the receipt of a contingent advisor payment upon closing of acquisition fees. No dealer manager fee is payable on shares of our common stock
sold pursuant to the DRIP. As of December 31, 2015 , our advisor had not incurred any dealer manager fees as we commenced our offering in February 2016.

Other Organizational and Offering Expenses

Our other organizational and offering expenses include all expenses (other than selling commissions and the dealer manager fee) to be paid in connection
with our offering and are being paid by our advisor or its affiliates. We anticipate that our other organizational and offering expenses will not exceed 1.0% of the
gross offering proceeds for shares of our common stock sold pursuant to our primary offering. As of December 31, 2015 , our advisor and its affiliates have
incurred offering expenses of approximately $1,606,000 . These offering expenses are not recorded in our accompanying consolidated balance sheet, because such
costs are not our liability until we reach the minimum offering. Our advisor and its affiliates intend to recoup such offering expenses through the payment by us of
a contingent advisor payment upon closing of acquisitions. When recorded by us, other organizational expenses will be expensed as incurred, and offering
expenses will be charged to stockholder’s equity.

4. Equity
Preferred Stock

Our charter authorizes us to issue 200,000,000 shares of our preferred stock, par value $0.01 per share. As of December 31, 2015 , no shares of our preferred
stock were issued and outstanding.

Common Stock

Our charter authorizes us to issue 1,000,000,000 shares of our common stock. We are offering to the public up to $3,150,000,000 of shares of our common
stock, consisting of up to $3,000,000,000 of shares of our common stock for $10.00 per share in our primary offering and up to $150,000,000 of shares of our
common stock for $9.50 per share pursuant to the DRIP. We reserve the right to reallocate the shares of our common stock offered between the primary offering
and the DRIP, and among classes of stock if we elect to offer additional classes in the future.

On February 6, 2015, our advisor purchased 22,222 shares of our common stock for total cash consideration of $200,000 and was admitted as our initial
stockholder. We used the proceeds from the sale of shares of our common stock to our advisor to make an initial capital contribution to our operating partnership.
We effected a reverse stock split as of July 23, 2015, whereby every two and one-half shares of our common stock issued and outstanding were combined into one
share of our common stock, resulting in our advisor owning 8,889 shares of our common stock following the reverse stock split.

On October 22, 2015, we effected a stock split, whereby every share of our common stock issued and outstanding was split into 2.343749 shares of our
common stock, resulting in our advisor owning 20,833 shares of our common stock. In addition, effective October 22, 2015, we converted all previously
outstanding Class A shares into Class T shares.

Noncontrolling Interest of Limited Partner in Operating Partnership

On February 6, 2015, our advisor made an initial capital contribution of $2,000 to our operating partnership in exchange for 222 partnership units.
Following our reverse stock split and the corresponding conversion of the partnership units of our operating partnership, our advisor owned 89 partnership units
effective as of July 23, 2015. On October 22, 2015, we effected a stock split, which increased the number of partnership units outstanding to 208 . As of
December 31, 2015 , we owned greater than a 99.0% general partnership interest in our operating partnership, and our advisor owned less than a 1.0% limited
partnership interest in our operating partnership.

Upon the effectiveness of the Advisory Agreement on February 16, 2016, Griffin-American Healthcare REIT IV Advisor became our advisor. As our
advisor, Griffin-American Healthcare REIT IV Advisor is entitled to redemption rights of its limited partnership units. Therefore, on February 16, 2016, such
limited partnership units no longer meet the criteria for classification within the equity section of our accompanying consolidated balance sheet, and as such, will
be reclassified to the mezzanine section of our accompanying consolidated balance sheet.

Distribution Reinvestment Plan

In February 2016, we adopted the DRIP, which allows stockholders to purchase additional shares of our common stock through the reinvestment of
distributions at an offering price equal to 95.0% of the primary offering price of our offering, subject to certain conditions. We have registered and reserved
$150,000,000 in shares of our common stock for sale pursuant to
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the DRIP in our offering at an offering price of $9.50 per share. No reinvestment of distributions were made for the period from January 23, 2015 (Date of
Inception) through December 31, 2015 .

Share Repurchase Plan

In February 2016, our board of directors approved a share repurchase plan. The share repurchase plan allows for repurchases of shares of our common stock
by us when certain criteria are met. Share repurchases will be made at the sole discretion of our board of directors. Subject to the availability of the funds for share
repurchases, we will limit the number of shares of our common stock repurchased during any calendar year to 5.0% of the weighted average number of shares of
our common stock outstanding during the prior calendar year; provided, however, that shares subject to a repurchase requested upon the death of a stockholder will
not be subject to this cap. Funds for the repurchase of shares of our common stock will come exclusively from the cumulative proceeds we receive from the sale of
shares of our common stock pursuant to the DRIP.

All repurchases will be subject to a one -year holding period, except for repurchases made in connection with a stockholder’s death or “qualifying
disability,” as defined in our share repurchase plan. Further, all share repurchases will be repurchased following a one -year holding period at 92.5% to 100% of
each stockholder's repurchase amount depending on the period of time their shares have been held. At any time we are engaged in an offering of shares of our
common stock, the repurchase amount for shares repurchased under our share repurchase plan will always be equal to or lower than the applicable per share
offering price. However, if shares of our common stock are repurchased in connection with a stockholder's death or qualifying disability, the repurchase price will
be no less than 100% of the price paid to acquire the shares of our common stock from us. Furthermore, our share repurchase plan provides that if there are
insufficient funds to honor all repurchase requests, pending requests will be honored among all requests for repurchase in any given repurchase period, as followed:
first, pro rata as to repurchases sought upon a stockholder's death; next, pro rata as to repurchases sought by stockholders with a qualifying disability; and, finally,
pro rata as to other repurchase requests. No share repurchases were requested or made for the period from January 23, 2015 (Date of Inception) through December
31,2015.

2015 Incentive Plan and Independent Directors Compensation Plan

In February 2016, we adopted the 2015 Incentive Plan, or our incentive plan, and the 2015 Independent Directors Compensation Plan (a sub-plan of our
incentive plan), pursuant to which our board of directors or a committee of our independent directors may make grants of options, restricted shares of common
stock, stock purchase rights, stock appreciation rights or other awards to our independent directors, employees and consultants. The maximum number of shares of
our common stock that may be issued pursuant to our incentive plan is 4,000,000 shares. As of December 31, 2015 , we had not granted any awards under our
incentive plan. However, upon the election of our three independent directors to our board of directors on February 12, 2016, the independent directors each
became entitled to 5,000 shares of our restricted common stock, as defined in our incentive plan, upon the initial release from escrow of the minimum offering, or
the grant date. On the grant date, 20.0% of such restricted common stock will immediately vest and 20.0% will vest on each of the first four anniversaries of the
grant date. Shares of our restricted common stock may not be sold, transferred, exchanged, assigned, pledged, hypothecated or otherwise encumbered. Such
restrictions expire upon vesting. Shares of our restricted common stock will have full voting rights and rights to distributions.

5. Subordinated Distribution Upon Termination

Pursuant to our Agreement of Limited Partnership, as amended, of our operating partnership, upon termination or non- renewal of the Advisory Agreement,
our advisor is entitled to a subordinated distribution in redemption of its limited partnership units from our operating partnership equal to 15.0% of the amount, if
any, by which (i) the appraised value of our assets on the termination date, less any indebtedness secured by such assets, plus total distributions paid through the
termination date, exceeds (ii) the sum of the total amount of capital raised from stockholders (less amounts paid to repurchase shares of our common stock
pursuant to our share repurchase plan) and the total amount of cash equal to an annual 6.0% cumulative, non-compounded return on the gross proceeds on the sale
of shares of our common stock through the termination date. In addition, our advisor may elect to defer its right to receive a subordinated distribution upon
termination until either a listing or other liquidity event, including a liquidation, sale of substantially all of our assets or merger in which our stockholders receive
in exchange for their shares of our common stock shares of a company that are traded on a national securities exchange.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

Griffin-American Healthcare REIT IV, Inc.
(Registrant)

By /s/ J EFFREY T.H ANSON Chief Executive Officer and Chairman of the Board of Directors
Jeffrey T. Hanson

Date: March 7, 2016

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

By /s/ J EFFREY T.H ANSON Chief Executive Officer and Chairman of the Board of Directors
Jeffrey T. Hanson (Principal Executive Officer)

Date: March 7, 2016

By President, Chief Operating Officer and Interim Chief Financial
/s/ D ANNY P ROSKY Officer
Danny Prosky (Principal Financial Officer and Principal Accounting Officer)

Date: March 7, 2016

By /s/ R ONALD J. L IEBERMAN Director

Ronald J. Lieberman
Date: March 7, 2016

By /s/ B RIAN J. F LORNES Independent Director

Brian J. Flornes
Date: March 7, 2016

By /s/ D IANNE H URLEY Independent Director

Dianne Hurley
Date: March 7, 2016

By /s/ W ILBUR H. S MITH 111 Independent Director
Wilbur H. Smith IIT

Date: March 7, 2016
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Pursuant to Item 601(a)(2) of Regulation S-K, this Exhibit Index immediately precedes the exhibits.

The following exhibits are included, or incorporated by reference, in this Annual Report on Form 10-K for the period ended December 31, 2015 (and are
numbered in accordance with Item 601 of Regulation S-K).

3.1

32

4.1

4.2

43

4.4%

10.1

10.2

10.3*

10.4*

10.5*

21.1%

31.1%

31.2%

32.1%*

32.2%%*

101.INS*

101.SCH*

101.CAL*

101.LAB*

101.PRE*

101.DEF*

Third Articles of Amendment and Restatement of Griffin-American Healthcare REIT 1V, Inc., dated December 28, 2015 (included as Exhibit
3.1 to Pre-effective Amendment No. 2 to our Registration Statement to Form S-11 (File No. 333-205960) filed January 5, 2016 and
incorporated herein by reference

Second Amended and Restated Bylaws of Griffin-American Healthcare REIT IV, Inc. (included as Exhibit 3.2 to Pre-effective Amendment
No. 2 to our Registration Statement to Form S-11 (File No. 333-205960) filed January 5, 2016 and incorporated herein by reference

Form of Subscription Agreement of Griffin-American Healthcare REIT IV, Inc. (included as Exhibit B to the prospectus dated February 16,
2016 filed pursuant to Rule 424(b)(3) (File No. 333-205960) on February 17, 2016 and incorporated herein by reference)

Distribution Reinvestment Plan of Griffin-American Healthcare REIT IV, Inc. (included as Exhibit C to the prospectus dated February 16,
2016 filed pursuant to Rule 424(b)(3) (File No. 333-205960) on February 17, 2016 and incorporated herein by reference

Share Repurchase Plan of Griffin-American Healthcare REIT IV, Inc. (included as Exhibit D to the prospectus dated February 16, 2016 filed
pursuant to Rule 424(b)(3) (File No. 333-205960) on February 17, 2016 and incorporated herein by reference)

Escrow Agreement by and among Griffin-American Healthcare REIT IV, Inc., Griffin Capital Securities, LLC and UMB Bank, N.A., dated
February 16, 2016

Form of Indemnification Agreement between Griffin-American Healthcare REIT IV, Inc. and Indemnitee made effective as of February 10,
2015 (included as Exhibit 10.3 to our Registration Statement of Form S-11 (File No. 333-205960) filed July 30, 2015 and incorporated herein
by reference)

Griffin-American Healthcare REIT IV, Inc. 2015 Incentive Plan (including the 2015 Independent Directors Compensation Sub-Plan) (included
as Exhibit 10.4 to Pre-effective Amendment No. 2 to our Registration Statement to Form S-11 (File No. 333-205960) filed January 5, 2016
and incorporated herein by reference)

Dealer Manager Agreement by and between Griffin-American Healthcare REIT IV, Inc. and Griffin Capital Securities, LLC, dated February
16,2016

Advisory Agreement by and among Griffin-American Healthcare REIT 1V, Inc., Griffin-American Healthcare REIT IV Holdings, LP and
Griffin-American Healthcare REIT IV Advisor, LLC, dated February 16, 2016

Amended and Restated Agreement of Limited Partnership of Griffin-American Healthcare REIT IV Holdings, LP, dated February 16, 2016
Subsidiary of Griffin-American Healthcare REIT 1V, Inc.

Certification of Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Executive Officer, pursuant to 18 U.S.C. Section 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document
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* Filed herewith.

ok Furnished herewith. In accordance with Item 601(b)(32) of Regulation S-K, this Exhibit is not deemed “filed” for purposes of Section 18 of the
Exchange Act or otherwise subject to the liabilities of that section. Such certifications will not be deemed incorporated by reference into any filing under
the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the extent that the registrant specifically
incorporates it by reference.
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EXHIBIT 4.4

ESCROW AGREEMENT

UMB BANK, N.A.
1010 Grand Boulevard
Kansas City, Missouri 64106

Re: Griffin-American Healthcare REIT IV, Inc.

Ladies and Gentlemen:

GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC., a Maryland corporation (the “ Company ), will issue in a public offering (the “ Offering ) shares of its
common stock, consisting entirely of Class T common stock, par value $0.01 per share (the *“ Stock ) pursuant to a registration statement on Form S-11 filed by
the Company with the Securities and Exchange Commission. GRIFFIN CAPITAL SECURITIES, LLC, a Delaware limited liability company (the “ Dealer
Manager ), will act as dealer manager for the offering of the Stock. The Company is entering into this Escrow Agreement (the “ Agreement ) to set forth the
terms on which UMB Bank, N.A. (the “ Escrow Agent ) will, except as otherwise provided herein, hold and disburse the proceeds from subscriptions for the
purchase of the Stock in the Offering until such time as (i) in the case of subscriptions received from both affiliates and nonaffiliates of the Company, other than
from residents of Ohio, Washington and Pennsylvania, the Company has received subscriptions for Stock resulting in a total of $2,000,000 in shares of common
stock sold in the Offering (the “ Required Capital ”); (ii) in the case of subscriptions received from residents of Ohio (*“ Ohio Subscribers ), the Company has
received subscriptions for Stock resulting in a total of $10,000,000 in shares of Stock sold in the Offering (the “ Ohio Required Capital ”); (iii)in the case of
subscriptions received from residents of Washington (“ Washington Subscribers ), the Company has received subscriptions for Stock resulting in a total of
$20,000,000 in shares of Stock sold in the Offering (the “ Washington Required Capital ”); and (iv) in the case of subscriptions received from residents of
Pennsylvania (“ Pennsylvania Subscribers ), the Company has received subscriptions for Stock resulting in a total of $150,000,000 in shares of Stock sold in the
Offering (the “ Pennsylvania Required Capital ).

The Company hereby appoints UMB Bank, N.A., as Escrow Agent for purposes of holding the proceeds from the subscriptions for the Stock, on the terms and
conditions hereinafter set forth:

1. Until such time as the Company has received subscriptions for Stock resulting in total minimum capital raised equal to the Required Capital and such funds are
disbursed from the Escrow Account (as defined below) in accordance with paragraph 3(a) hereof, persons subscribing to purchase the Stock (the “ Subscribers )
will be instructed by the Dealer Manager or any soliciting dealers to remit the purchase price in the form of checks, drafts, wires, Automated Clearing House
(ACH) or money orders ( hereinafter , the “ instrument of payment ), payable to the order of “UMB Bank Escrow Agent for Griffin-American Healthcare REIT
IV, Inc.” After subscriptions are received resulting in total minimum capital raised equal to the Required Capital and such funds are disbursed from the Escrow
Account in accordance with paragraph 3(a) hereof, subscriptions shall continue to be so submitted and paid for by delivering an instrument of payment for the full
purchase price made payable to “Griffin-American Healthcare REIT IV, Inc.”; provided, however, that Ohio Subscribers, Washington Subscribers and
Pennsylvania Subscribers shall continue to make instruments of payment payable to the order of “UMB Bank Escrow Agent for Griffin-American Healthcare
REIT 1V, Inc.” until subscriptions are received resulting in total minimum capital raised equal to the Ohio Required Capital, the Washington Required Capital or

the Pennsylvania Required Capital, as applicable, and such funds are disbursed from the Escrow



Account in accordance with paragraph 3(a) hereof. Where, pursuant to a soliciting dealer’s internal supervisory procedures, final and internal supervisory review is
conducted by the soliciting dealer at the same location at which subscription documents and instruments of payment are received from Subscribers, by noon of the
next business day after receipt of an instrument of payment for the Offering, the Dealer Manager, the Company or their respective agents will (a) send to the
Escrow Agent a copy of the relevant part of each Subscriber’s subscription agreement showing the Subscriber’s name, address, tax identification number
(Substitute IRS Form W-9), number of shares purchased, and purchase price remitted, and (b) transmit the instrument of payment for deposit with the Escrow
Agent, using the Escrow Agent’s electronic facilities, into an interest bearing deposit account entitled “Escrow Account for the Benefit of Subscribers for Common
Stock of Griffin-American Healthcare REIT IV, Inc.” (the “ Escrow Account ”), until such Escrow Account has closed pursuant to paragraph 3(a) hereof;
provided, however, that instruments of payment received from Ohio Subscribers, Washington Subscribers and Pennsylvania Subscribers (as identified as such by
the Company) shall be accounted for separately until the Escrow Account has closed pursuant to paragraph 3(a) hereof. Notwithstanding the foregoing, where,
pursuant to a soliciting dealer’s internal supervisory procedures, final and internal supervisory review is conducted at a different location than that at which
subscription documents and instruments of payment are received from Subscribers, instruments of payment will be transmitted not later than noon the next
business day following receipt by the soliciting dealer to the office of the soliciting dealer conducting such final internal supervisory review (the “Final Review
Office”). By noon the next business day following receipt at a different location by the Final Review Office, the Final Review Office will (x) send to the Escrow
Agent a copy of the relevant part of each Subscriber’s subscription agreement showing the Subscriber’s name, address, tax identification number (Substitute IRS
Form W-9), number of shares purchased, and purchase price remitted, and (y) transmit the instrument of payment from such Subscribers for deposit with the
Escrow Agent in accordance with the deposit procedures set forth above. The Escrow Account will be established and maintained in such a way as to permit the
interest income calculations described in paragraph 7. The Company shall, and shall cause its agents to, cooperate with the Escrow Agent in separately accounting
for Ohio, Washington and Pennsylvania subscription proceeds in the Escrow Account and the Escrow Agent shall be entitled to rely upon information provided by
the Company or its agents in this regard.

2. The Escrow Agent agrees to promptly process for collection the instrument of payment upon deposit into the Escrow Account. Deposits shall be held in the
Escrow Account until such funds are disbursed in accordance with paragraph 3 hereof. Prior to disbursement of the funds deposited in the Escrow Account such
funds shall not be subject to claims by creditors of the Escrow Agent, the Company, the Dealer Manager, any soliciting dealer or any of their respective affiliates.
If the instrument of payment is returned to the Escrow Agent for nonpayment prior to receipt of the Required Capital or, in connection with subscriptions from
Ohio Subscribers, the Ohio Required Capital, or, in connection with subscriptions from Washington Subscribers, the Washington Required Capital, or, in
connection with subscriptions from Pennsylvania Subscribers, the Pennsylvania Required Capital, the Escrow Agent shall promptly notify the Dealer Manager and
the Company in writing via mail, email or facsimile of such nonpayment, and is authorized to debit the Escrow Account in the amount of such returned payment as
well as any interest earned on the amount of such payment.

3. (a) Subject to the provisions of subparagraphs 3(b)-3(f) below,

(i) Once the collected funds in the Escrow Account are an amount equal to or greater than the Required Capital, the Escrow Agent shall, upon
receiving written instruction from the Dealer Manager or the Company, (A) disburse to the Company, by check or wire transfer, the funds in the Escrow Account
representing the gross purchase price for the Stock, and (B) within five business days after the first business day of the succeeding month, disburse to the
Subscribers or the Company, as applicable, any interest thereon pursuant to the provisions of subparagraph 3(f). After such time the Escrow Account shall remain
open and the Dealer Manager or Company shall continue to cause



subscriptions for the Stock (other than subscriptions received from Ohio Subscribers, Washington Subscribers and Pennsylvania Subscribers that are subject to
subparagraphs 3(a)(ii), 3(a)(iii) and 3(a)(iv) below) to be deposited therein until the Company informs the Escrow Agent in writing to close the Escrow Account.
For purposes of this Agreement, the term “collected funds” shall mean all funds received by the Escrow Agent that have cleared normal banking channels and are
in the form of cash or cash equivalent. After the satisfaction of the aforementioned provisions of this paragraph 3(a)(i), in the event the Company receives
subscriptions made payable to the Escrow Agent (other than subscriptions received from Ohio Subscribers, Washington Subscribers and Pennsylvania
Subscribers), subscription proceeds may continue to be received in this account generally, but to the extent such proceeds shall not be subject to escrow due to the
satisfaction of the aforementioned provisions of this paragraph 3(a)(i), such proceeds are not subject to this Agreement and at the instruction of the Dealer Manager
or the Company to the Escrow Agent shall be transferred from the Escrow Account to the Company.

(i1) Regardless of any release of funds from the Escrow Account, the Company, the Dealer Manager and soliciting dealers shall continue to forward
instruments of payment received from Ohio Subscribers for deposit into the Escrow Account to the Escrow Agent until such time as the Dealer Manager or the
Company notifies the Escrow Agent in writing that total subscription proceeds equal or exceed the Ohio Required Capital. Upon the receipt by the Escrow Agent
of such notice, the Escrow Agent shall (A) disburse to the Company, by check or wire transfer, the funds in the Escrow Account representing the gross purchase
price for the Stock, and (B) within five business days after the first business day of the succeeding month, disburse to the Ohio Subscribers or the Company, as
applicable, any interest thereon pursuant to the provisions of subparagraph 3(f). Thereafter any instruments of payment received by the Escrow Agent from Ohio
Subscribers shall not be subject to this Escrow Agreement and shall be deposited directly into the Escrow Account (or to the Company, if it has closed the Escrow
Account, as instructed in writing by the Company pursuant to subparagraph 3(a)(i) above).

(ii1) Regardless of any release of funds from the Escrow Account, the Company, the Dealer Manager and soliciting dealers shall continue to
forward instruments of payment received from Washington Subscribers for deposit into the Escrow Account to the Escrow Agent until such time as the Dealer
Manager or the Company notifies the Escrow Agent in writing that total subscription proceeds equal or exceed the Washington Required Capital. Upon the receipt
by the Escrow Agent of such notice, the Escrow Agent shall (A) disburse to the Company, by check or wire transfer, the funds in the Escrow Account representing
the gross purchase price for the Stock, and (B) within five business days after the first business day of the succeeding month, disburse to the Washington
Subscribers or the Company, as applicable, any interest thereon pursuant to the provisions of subparagraph 3(f). Thereafter any instruments of payment received by
the Escrow Agent from Washington Subscribers shall not be subject to this Escrow Agreement and shall be deposited directly into the Escrow Account (or to the
Company, if it has closed the Escrow Account, as instructed in writing by the Company pursuant to subparagraph 3(a)(i) above).

(iv) Regardless of any release of funds from the Escrow Account, the Company, the Dealer Manager and soliciting dealers shall continue to
forward instruments of payment received from Pennsylvania Subscribers for deposit into the Escrow Account to the Escrow Agent until such time as the Dealer
Manager or the Company notifies the Escrow Agent in writing that total subscription proceeds equal or exceed the Pennsylvania Required Capital. Upon the
receipt by the Escrow Agent of such notice, the Escrow Agent shall (A) disburse to the Company, by check or wire transfer, the funds in the Escrow Account
representing the gross purchase price for the Stock, and (B) within five business days after the first business day of the succeeding month, disburse to the
Pennsylvania Subscribers or the Company, as applicable, any interest thereon pursuant to the provisions of subparagraph 3(f). Thereafter any instruments of
payment received by the Escrow Agent from Pennsylvania Subscribers shall not be subject to this Escrow Agreement



and shall be deposited directly into the Escrow Account (or to the Company, if it has closed the Escrow Account, as instructed in writing by the Company pursuant
to subparagraph 3(a)(i) above).

(b) Within four business days of the close of business on the date that is one year following commencement of the Offering (the Company will notify the
Escrow Agent of the commencement of the Offering) (the “ Expiration Date ), the Escrow Agent shall promptly notify the Company if it is not in receipt of
evidence of deposits for the purchase of Stock providing for aggregate offering proceeds that equal or exceed the Required Capital (from all sources, including any
funds received from subscriptions for Stock from entities which are affiliated with the Company). Within ten days following the date of such notice, the Escrow
Agent shall promptly return directly to each Subscriber the collected funds deposited in the Escrow Account on behalf of such Subscriber, or shall return the
instrument of payment delivered, but not yet processed for collection prior to such time, in either case, together with interest income, if any (which interest shall be
paid within five business days after the first business day of the succeeding month), in the amounts calculated pursuant to paragraph 7 for each Subscriber at the
address provided by the Dealer Manager or the Company to the Escrow Agent, which the Escrow Agent shall be entitled to rely upon. However, the Escrow Agent
shall not be required to remit any payments until the Escrow Agent has collected funds represented by such payments.

(c) Notwithstanding subparagraphs 3(a) and 3(b) above, if on or before the close of business on such date that is 120 days after a Pennsylvania Subscriber’s
subscription for Stock received by the Company (with respect to each Pennsylvania Subscriber, the  Initial Escrow Period ) (such subscription date shall be

promptly provided to the Escrow Agent by the Company after each subscription for Stock received by the Company from a Pennsylvania Subscriber), the Escrow
Agent is not in receipt of instruments of payment dated not later than that date in an amount that, when added to the total subscription proceeds as of such date,
equals or exceeds the Pennsylvania Required Capital, the Company or the Dealer Manager shall send to the applicable Pennsylvania Subscriber within ten (10)
calendar days after the end of such Pennsylvania Subscriber’s Initial Escrow Period a notification in the form of Exhibit C. If, pursuant to such notification, the
applicable Pennsylvania Subscriber requests the return of his or her subscription funds within ten (10) calendar days after receipt of the notification (the “ Request
Period ), the Company or the Dealer Manager shall notify the Escrow Agent of such request by the close of business on the next business day after receipt of the
request from such Pennsylvania Subscriber. Within fifteen (15) calendar days after receipt of notice of such request from the Company or the Dealer Manager, the
Escrow Agent shall deliver directly to the applicable Pennsylvania Subscriber the collected funds from instruments of payment deposited in the Escrow Account on
behalf of such Pennsylvania Subscriber, together with interest income in the amount calculated pursuant to paragraph 7. However, the Escrow Agent shall not be
required to remit such payments until the Escrow Agent has collected funds represented by such payments.

(d) The subscription funds of each Pennsylvania Subscriber who does not request the return of their subscription funds within the Request Period shall
remain in the Escrow Account for successive 120-day escrow periods (with respect to each Pennsylvania Subscriber, a “ Successive Escrow Period ), each
commencing automatically upon the termination of the respective Pennsylvania Subscriber’s Initial Escrow Period or prior Successive Escrow Period, as
applicable, and the Company and the Escrow Agent shall follow the notification and payment procedure set forth in paragraph 3(c) above with respect to the Initial
Escrow Period for each Pennsylvania Subscriber’s Successive Escrow Period until the occurrence of the earliest of (i) such time as the Dealer Manager or the
Company notifies the Escrow Agent in writing pursuant to paragraph 3(a)(iv) that total subscription proceeds equal or exceed the Pennsylvania Required Capital
and the disbursement of the Escrow Account on the terms specified herein, or (ii) all funds held in the Escrow Account having been returned to the Pennsylvania
Subscribers in accordance with the provisions hereof.



(e) If the Company rejects any subscription for which the Escrow Agent has collected funds, the Escrow Agent shall, upon the written request of the Dealer
Manager or the Company, promptly issue a refund to the rejected Subscriber at the address provided by the Dealer Manager or the Company, which the Escrow
Agent shall be entitled to rely upon. If the Company rejects any subscription for which the Escrow Agent has not yet collected funds but has submitted the
Subscriber’s check for collection, the Escrow Agent shall promptly return the funds in the amount of the Subscriber’s check to the rejected Subscriber, at the
address provided by the Dealer Manager or the Company or their respective agents, which the Escrow Agent shall be entitled to rely upon, after such funds have
been collected.

(f) At any time after funds are disbursed upon the Company’s acceptance of subscriptions pursuant to subparagraph 3(a) above on the fifth business day
following the first business day of the next succeeding month following the date of such acceptance, the Escrow Agent shall, upon receiving written instruction
from the Dealer Manager or the Company, promptly provide directly to each Subscriber the amount of the interest payable, if any, to the Subscribers. However, the
Escrow Agent shall not be required to remit any payments until the Escrow Agent has collected funds represented by such payments. Notwithstanding the
foregoing, in the event that a Subscriber has failed to remit an executed and valid IRS Form W-9 to the Escrow Agent prior to the date the Subscriber’s funds are to
be returned, the Escrow Agent will withhold from such funds thirty percent (30%) of the earnings attributable to such Subscriber in accordance with applicable

Treasury regulations .

In the event that the instrument of payment is returned for nonpayment, the Escrow Agent is authorized to debit the Escrow Account in accordance with
paragraph 2 hereof.

4. The Escrow Agent shall, upon request, provide the Dealer Manager and the Company with electronic access to view the account balance and account activity in
the Escrow Account and shall provide the Company printed monthly statements (or more frequently as reasonably requested by the Company) on the account
balance of the Escrow Account and the activity in such accounts since the last report.

5. Prior to the disbursement of funds deposited in the Escrow Account, in accordance with the provisions of paragraph 3 hereof, the Escrow Agent shall invest all
of the funds deposited as well as earnings and interest derived therefrom in the Escrow Account in the “Short-Term Investments” specified below at the written
direction of the Company, unless the costs to the Company for the making of such investment are reasonably expected to exceed the anticipated interest earnings
from such investment in which case the funds and interest thereon shall remain in the respective escrow account until the balance in the escrow account reaches the
minimum amount necessary for the anticipated interest earnings from such investment to exceed the costs to the Company for the making of such investment, as
determined by the Company based upon applicable interest rates. In the absence of written direction of the Company, the Escrow Agent is hereby directed to invest
all funds deposited in the Escrow Account in UMB Money Market Special, an interest-bearing bank money-market account.

“Short-Term Investments” include obligations of, or obligations guaranteed by, the United States government or bank money market accounts or
certificates of deposit of national or state banks that have deposits insured by the Federal Deposit Insurance Corporation (including certificates of deposit of any
bank acting as a depository or custodian for any such funds) which mature on or before the Expiration Date, unless such instrument cannot be readily sold or
otherwise disposed of for cash by the Expiration Date without any dissipation of the offering proceeds invested. Without limiting the generality of the foregoing,
Exhibit A hereto sets forth specific Short-Term Investments that shall be deemed permissible investments hereunder.



The following securities are not permissible investments:
(a) money market funds;
(b) corporate equity or debt securities;
(c) repurchase agreements;
(d) bankers’ acceptances;
(e) commercial paper; and
(f) municipal securities.

It is hereby expressly agreed and stipulated by the parties hereto that the Escrow Agent shall not be required to exercise any discretion hereunder and shall have no
investment or management responsibility and, accordingly, shall have no duty to, or liability for its failure to, provide investment recommendations or investment
advice to the parties hereto. It is the intention of the parties hereto that the Escrow Agent shall never be required to use, advance or risk its own funds or otherwise
incur financial liability in the performance of any of its duties or the exercise of any of its rights and powers hereunder.

6. The Escrow Agent is entitled to rely upon written instructions received from the Company or the Dealer Manager or their respective agents, unless the Escrow
Agent has actual knowledge that such instructions are not valid or genuine; provided that, if in the Escrow Agent’s opinion, any instructions from the Company or
the Dealer Manager or their respective agents are unclear, the Escrow Agent may request clarification from the Company or the Dealer Manager or their respective
agents, as applicable, prior to taking any action, and if such instructions continue to be unclear, the Escrow Agent may rely upon written instructions from the
Company’s legal counsel in distributing or continuing to hold any funds. However, the Escrow Agent shall not be required to disburse any funds attributable to the
instrument of payment that have not been processed for collection, until such funds are collected and then shall disburse such funds in compliance with the
disbursement instructions from the Company or the Dealer Manager or their respective agents.

7. If the Offering terminates prior to receipt of the Required Capital or, with respect to Ohio Subscribers, Washington Subscribers and Pennsylvania Subscribers,
the Ohio Required Capital, the Washington Required Capital or the Pennsylvania Required Capital, as applicable, interest income, if any, earned on subscription
proceeds deposited in the Escrow Account (the “ Escrow Income ™) shall be remitted to Subscribers to the address provided by the Dealer Manager or the
Company to the Escrow Agent, which the Escrow Agent shall be entitled to rely upon in accordance with paragraph 3 and without any deductions for escrow
expenses. The Company shall reimburse the Escrow Agent for all escrow expenses. If the Escrow Agent remits interest income pursuant to this Agreement, the
Escrow Agent shall be responsible for any necessary federal tax reporting associated with such income; provided, however, that the Escrow Agent shall not be
responsible for any other tax reporting associated with this Agreement. The Escrow Agent shall remit all such Escrow Income in accordance with paragraph 3. If
the Company chooses to leave the Escrow Account open after receiving the Required Capital then it shall make regular acceptances of subscriptions therein, but no
less frequently than monthly, and the Escrow Income from the last such acceptance shall be calculated and remitted to the Subscribers or the Company, as
applicable, pursuant to the provisions of paragraph 3(f).

8. The Escrow Agent shall receive compensation from the Company as set forth in Exhibit B attached hereto, which such Exhibit B is hereby incorporated by
reference.

9. In performing any of its duties hereunder, the Escrow Agent shall not incur any liability to anyone for any damages, losses, or expenses, except for willful
misconduct, breach of trust, or gross negligence. Accordingly, the Escrow Agent



shall not incur any such liability with respect to any action taken or omitted (a) in good faith upon advice of the Escrow Agent’s counsel given with respect to any
questions relating to the Escrow Agent duties and responsibilities under this Agreement, or (b) in reliance upon any instrument, including any written instrument or
instruction provided for in this Agreement, not only as to its due execution and validity and effectiveness of its provisions but also as to the truth and accuracy of
information contained therein, which the Escrow Agent shall in good faith believe to be genuine, to have been signed or presented by a proper person or persons
and to conform to the provisions of this Agreement.

10. The Company and the Dealer Manager hereby agree to indemnify and hold the Escrow Agent harmless against any and all losses, claims, damages, liabilities,
and expenses, including reasonable attorneys’ fees and disbursements, that may be imposed on or incurred by the Escrow Agent in connection with acceptance of
appointment as the Escrow Agent hereunder, or the performance of the duties hereunder, including any litigation arising from this Agreement or involving the
subject matter hereof, except where such losses, claims, damages, liabilities, and expenses result from willful misconduct, breach of trust, or gross negligence on
the part of the Escrow Agent. Venue for any action or litigation arising between or among the Company and/or Dealer Manager on one hand and the Escrow Agent
on the other hand involving the subject matter hereof shall lie exclusively in Orange County, California.

11. In the event of a dispute between the parties hereto sufficient in the Escrow Agent’s discretion to justify doing so, the Escrow Agent shall be entitled to tender
into the registry or custody of any court of competent jurisdiction all money or property in its hands under this Agreement, together with such legal pleadings as
deemed appropriate, and thereupon be discharged from all further duties and liabilities under this Agreement. In the event of any uncertainty as to the duties
hereunder, the Escrow Agent may refuse to act under the provisions of this Agreement pending order of a court of competent jurisdiction and shall have no liability
to the Company or to any other person as a result of such action. Any such legal action may be brought in such court, as the Escrow Agent shall determine to have
jurisdiction thereof. The filing of any such legal proceedings shall not deprive the Escrow Agent of its compensation earned prior to such filing.

12. All communications and notices required or permitted by this Agreement shall be in writing and shall be deemed to have been given when delivered personally
or by messenger or by overnight delivery service or when received via telecopy or other electronic transmission, in all cases addressed to the person for whom it is
intended at such person’s address set forth below or to such other address as a party shall have designated by notice in writing to the other party in the manner
provided by this paragraph:

(a) if to the Company:

18191 Von Karman Avenue, Suite 300
Irvine, California 92612
Attention: Jeffrey T. Hanson

(b) if to the Dealer Manager:

Griffin Capital Securities, LLC

18191 Von Karman Avenue, Suite 300
Irvine, California 92612

Attention: Charles Huang



(c) if to the Escrow Agent:

UMB Bank, N.A.

Corporate Trust & Escrow Services
1010 Grand Boulevard, 4th Floor
Kansas City, Missouri 64106
Attention: Lara Stevens

Each party hereto may, from time to time, change the address to which notices to it are to be delivered or mailed hereunder by notice in accordance herewith to the
other parties.

13. This Agreement shall be governed by the laws of the State of California as to both interpretation and performance without regard to the conflict of laws rules
thereof.

14. The provisions of this Agreement shall be binding upon the legal representatives, successors, and assigns of the parties hereto.

15. The Company and the Dealer Manager hereby acknowledge that UMB Bank, N.A. is serving as Escrow Agent only for the limited purposes herein set forth,
and hereby agree that they will not represent or imply that, by serving as Escrow Agent hereunder or otherwise, the Escrow Agent has investigated the desirability
or advisability of investment in the Company or has approved, endorsed, or passed upon the merits of the Stock or the Company, nor shall they use the name of the
Escrow Agent in any manner whatsoever in connection with the offer or sale of the Stock other than by acknowledgment that it has agreed to serve as Escrow
Agent for the limited purposes herein set forth.

16. This Agreement and any amendment hereto may be executed by the parties hereto in one or more counterparts, each of which shall be deemed to be an original.

17. In the event that the Dealer Manager receives the instrument of payment after the Required Capital, the Ohio Required Capital, the Washington Required
Capital or the Pennsylvania Required Capital, as applicable, has been received and the proceeds of the Escrow Account have been distributed to the Company, the
Escrow Agent is hereby authorized to deposit such instrument of payment within one (1) business day to any UMB Bank, N.A. deposit account as directed by the
Company. The application of said funds into a deposit account or to forward such funds directly to the Company, in either case directed by the Company, shall be a
full acquittance to the Escrow Agent, who shall not be responsible for the application of said funds thereafter.

18. The Escrow Agent shall be bound only by the terms of this Agreement and shall not be bound by or incur any liability with respect to any other agreements or
understanding between any other parties, whether or not the Escrow Agent has knowledge of any such agreements or understandings.

19. Indemnification provisions set forth herein shall survive the termination of this Agreement.

20. In the event that any part of this Agreement is declared by any court or other judicial or administrative body to be null, void, or unenforceable, said provision
shall survive to the extent it is not so declared, and all of the other provisions of this Agreement shall remain in full force and effect.



21. Unless otherwise provided in this Agreement, final termination of this Agreement shall occur on the date that all funds held in the Escrow Account are
distributed either (a) to the Company or to Subscribers and the Company has informed the Escrow Agent in writing to close the Escrow Account pursuant to
paragraph 3 hereof or (b) to a successor escrow agent upon written instructions from the Company.

22. Neither the Escrow Agent, nor its agents, shall have responsibility for accepting, rejecting, or approving subscriptions. The Escrow Agent, or its agent, shall
complete an OFAC search, in compliance with its policy and procedures, of each subscription instrument of payment and shall inform the Company if a
subscription instrument of payment fails the OFAC search. The Dealer Manager shall provide a copy of each subscription instrument of payment in order that the
Escrow Agent, or its agent, may perform such OFAC search.

23. This Agreement shall not be modified, revoked, released, or terminated unless reduced to writing and signed by all parties hereto, subject to the following
paragraph.

If, at any time, any attempt is made to modify this Agreement in a manner that would increase the duties and responsibilities of the Escrow Agent or to modify this
Agreement in any manner which the Escrow Agent shall deem undesirable, or at any other time, the Escrow Agent may resign by providing written notice to the
Company and until (a) the acceptance by a successor escrow agent as shall be appointed by the Company; or (b) thirty (30) days after such written notice has been
given, whichever occurs sooner, the Escrow Agent’s only remaining obligation shall be to perform its duties hereunder in accordance with the terms of the
Agreement.

24. The Escrow Agent may resign at any time from its obligations under this Agreement by providing written notice to the Company. Such resignation shall be
effective on the date specified in such notice, which shall be not less than thirty (30) days after such written notice has been given. The Escrow Agent shall have no
responsibility for the appointment of a successor escrow agent.

25. The Escrow Agent may be removed for cause by the Company by written notice to the Escrow Agent effective on the date specified in such written notice. The
removal of the Escrow Agent shall not deprive the Escrow Agent of its compensation earned prior to such removal.

26. The Company shall provide to Escrow Agent any documentation and information reasonably requested by the Escrow Agent for it to comply with the USA
PATRIOT Act 0of 2001, as amended from time to time.

27. If any state securities administrator requires the Company to cause the Escrow Agent to notify such administrator when the Escrow Agent releases the funds in
the Escrow Account to the Company, the Company shall notify the Escrow Agent of such requirement, and provide the Escrow Agent with the contact information
for such administrator. The Escrow Agent agrees to notify such administrator in writing when the Escrow Agent releases such funds to the Company. The Escrow
Agent agrees to permit state securities administrators to inspect the Escrow Agent’s records related to the Escrow Account at any reasonable time at the location
where the records are located, and to copy any records that are inspected.

28. The parties hereto agree that the transactions described herein may be conducted and related documents may be stored by electronic means. Copies, telecopies,
facsimiles, electronic files and other reproductions of original executed documents shall be deemed to be authentic and valid counterparts of such original
documents for all purposes, including the filing of any claim, action or suit in the appropriate court of law.



Agreed to as of the 16th day of February, 2016.

GRIFFIN-AMERICAN HEALTHCARE REIT IV, INC., a Maryland corporation

By: /s/ Jeffrey T. Hanson
Name:  Jeffrey T. Hanson
Title: Chief Executive Officer

GRIFFIN CAPITAL SECURITIES, LLC, a Delaware limited liability company

By: /s/ Charles Huang
Name:  Charles Huang
Title: COO & CCO

The terms and conditions contained above are hereby accepted and agreed to by:

UMB Bank, N.A., as Escrow Agent
/s/ Lara L. Stevens

Name: Lara L. Stevens

Title: Vice President
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EXHIBIT A

PERMISSIBLE ESCROW INVESTMENTS

i) Bank accounts;
(i1) Bank money-market accounts;
(ii1) Short time certificates of deposit issued by a bank; and

(iv) Short-term securities issued or guaranteed by the U.S. government



EXHIBIT B

ESCROW FEES AND EXPENSES

Acceptance Fee
Review document, establish accounts, and $1,750

Set up recon file/feeds with Transfer Agent

Quarterly Fee
Escrow Agent $500

Expense Reimbursement $350 (est) (described in #4 below)

Transactional Fees

Outgoing Wire Transfer $15 each

BAI File to DST $2.50 per Bus Day

Wire Ripping to DST $10 per Bus Day

Web Exchange (online) Access $60 per month

Overnight Delivery/Mailings $16.50 each

IRS Tax Reporting (if required) $10 per 1099

1. Acceptance fee will be payable at the initiation of the escrow.

2. Quarterly and Transactional fees will be billed quarterly in arrears.

3. Fees specified are for the regular, routine services contemplated by the Escrow Agreement, and any additional or extraordinary services, including, but not
limited to disbursements involving a dispute or arbitration, or administration while a dispute, controversy or adverse claim is in existence, will be charged based
upon time required at the then standard hourly rate.

4. All expenses related to the administration of the escrow account, such as overhead expenses, travel, postage, shipping, courier, telephone, facsimile, supplies,
legal fees, accounting fees, etc., will be reimbursable.



EXHIBIT C

FORM OF NOTICE TO PENNSYLVANIA SUBSCRIBERS

Name:
Address:

Dear

You submitted a subscription to purchase shares of Griftin-American Healthcare REIT IV, Inc. (the “Company”). Your subscription is currently being held
in escrow because the guidelines of the Pennsylvania Securities Commission do not permit the Company to accept subscriptions from Pennsylvania residents until
an aggregate of $150,000,000 of gross offering proceeds have been received by the Company. Until this minimum amount of offering proceeds is received by the
Company, we are required to offer to return your money every 120 days.

If you wish to continue your subscription in escrow until the Pennsylvania minimum subscription amount is received, no further action is required. Thank
you for your continued confidence.

If you wish to terminate your subscription for the Company’s common stock and have your subscription returned, please so indicate below, sign, date, and
return to Griffin-American Healthcare REIT 1V, Inc., ¢/o DST Systems, Inc., 430 W. 7th Street, Kansas City, MO 64105 or by fax to () .

I am a resident of Pennsylvania and I hereby terminate my prior subscription to purchase shares of common stock of Griffin-American Healthcare REIT
IV, Inc. and request the return of my subscription funds.

Signature:

Name:

Date:




EXHIBIT 10.3

GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.
UP TO $3,150,000,000 IN SHARES OF COMMON STOCK
DEALER MANAGER AGREEMENT

FEBRUARY 16, 2016

Griffin Capital Securities, LLC
18191 Von Karman Avenue, Suite 300
Irvine, California 92612

Ladies and Gentlemen:

Griffin-American Healthcare REIT IV, Inc., a Maryland corporation (the “Company”), is registering for public sale a maximum of up
to $3.15 billion in shares (the “Shares”) of its common stock (the “Offering”), consisting of (a) up to $3.00 billion in shares of Class T
common stock, $0.01 par value per share, in the primary offering at an initial price of $10.00 per share (subject in certain circumstances to
discounts based upon the volume of shares purchased and for certain categories of purchasers), and (b) up to $150 million in Shares pursuant
to the Company’s distribution reinvestment plan at a purchase price of 95.0% of the primary offering price per share, or $9.50 per Share
assuming a $10.00 per Share primary offering price, all upon the other terms and subject to the conditions set forth in the Prospectus (as
defined in Section 1.1, below). The Company has reserved the right to reallocate the Shares offered between the primary offering and the
distribution reinvestment plan. The minimum purchase by any one person shall be $2,500 in Shares except as otherwise indicated in the
Prospectus or in any letter or memorandum from the Company to Griffin Capital Securities, LLC (the “Dealer Manager”). It is anticipated
that the Dealer Manager will enter into Participating Dealer Agreements in the form attached to this Dealer Manager Agreement with other
broker-dealers participating in the Offering (each dealer being referred to herein as a “Dealer” and said dealers being collectively referred to
herein as the “Dealers”). The Company shall have the right to approve any material modifications or addendums to the form of the
Participating Dealer Agreement. Terms not defined herein shall have the same meaning as in the Prospectus. In connection therewith, the
Company hereby agrees with the Dealer Manager, as follows:

1. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

The Company represents and warrants to the Dealer Manager and each Dealer with whom the Dealer Manager enters into a
Participating Dealer Agreement that:

1.1 A registration statement with respect to the Company has been prepared by the Company in accordance with applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act”), and the applicable rules and regulations (the “Rules and
Regulations”) of the Securities and Exchange Commission (the “SEC”) promulgated thereunder, covering the Shares. Said registration
statement, which includes a preliminary prospectus, was initially filed with the SEC on July 30, 2015 (Registration No. 333-205960). Copies
of such registration statement and each amendment thereto have been or will be delivered to the Dealer Manager. The registration statement
and prospectus contained therein, as finally amended and revised as of the effective date of the registration statement, and as may be revised,
amended or modified from



time to time thereafter by any amendments (as to the registration statement) and/or supplements (as to the prospectus), are respectively
hereinafter referred to as the “Registration Statement” and the “Prospectus,” except that if the Prospectus filed by the Company pursuant to
Rule 424(b) under the Securities Act shall differ from the Prospectus, the term “Prospectus” shall also include the Prospectus filed pursuant to
Rule 424(b).

1.2 The Company has been duly organized and is validly existing as a corporation under the laws of the State of Maryland,
has the power and authority to conduct its business as described in the Prospectus.

1.3 On the effective date of the Registration Statement (including the effective date of any post-effective amendment to the
Registration Statement), and on the date of the Prospectus (including the SEC filing date of the Prospectus or any supplement to the
Prospectus), the Registration Statement and Prospectus comply with the Securities Act and the Rules and Regulations, and the Prospectus, as
of the date of the Prospectus, and any and all authorized printed sales literature or other sales materials prepared and authorized by the
Company for use with potential investors in connection with the Offering (“Authorized Sales Materials”), during such time as such
Authorized Sales Materials are authorized by the Company for use in conjunction with the Prospectus, do not contain any untrue statements
of material facts or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not
misleading; provided , however , that (i) the Company undertakes to immediately notify the Dealer Manager in writing (electronic or
otherwise) at the time any of the Authorized Sales Materials are no longer authorized by the Company for use, which notice shall
(notwithstanding the provisions of Section 13 hereof) be effective upon receipt by the Dealer Manager, and (ii) the foregoing provisions of
this Section 1.3 will not extend to such statements contained in or omitted from the Registration Statement or Prospectus or Authorized Sales
Materials as are primarily within the knowledge of the Dealer Manager or any of the Dealers and are based upon information either (a)
furnished by a Dealer in writing to the Dealer Manager or the Company, or (b) furnished by the Dealer Manager in writing to the Company
specifically for inclusion therein.

1.4 The Company intends to use the funds received from the sale of the Shares as set forth in the Prospectus.

1.5 No consent, approval, authorization or other order of any governmental authority is required in connection with the
execution or delivery by the Company of this Dealer Manager Agreement or the issuance and sale by the Company of the Shares, except such
as may be required under the Securities Act or applicable state securities laws.

1.6  There are no actions, suits or proceedings pending or, to the knowledge of the Company, threatened against the
Company at law or in equity or before or by any federal or state commission, regulatory body or administrative agency or other governmental
body, domestic or foreign, which would be reasonably expected to have a material adverse effect on the business or property of the Company.

1.7 The execution and delivery of this Dealer Manager Agreement, the consummation of the transactions herein
contemplated and compliance with the terms of this Dealer Manager Agreement by the Company will not conflict with or constitute a default
under any charter, bylaw, indenture, mortgage, deed of trust, lease, rule, regulation, writ, injunction or decree of any government,
governmental instrumentality or court, domestic or foreign, having jurisdiction over the Company, except (i) to the extent that the
enforceability of the indemnity and/or contribution provisions contained in Section 4 of this Dealer Manager Agreement may



be limited under applicable securities laws, and (ii) for such conflicts or defaults that would not reasonably be expected to have a material
adverse effect on the business or property of the Company.

1.8 The Company has full legal right, power and authority to enter into this Dealer Manager Agreement and to perform the
transactions contemplated hereby, except to the extent that the enforceability of the indemnity and/or contribution provisions contained in
Section 4 of this Dealer Manager Agreement may be limited under applicable securities laws.

1.9 The Shares, when subscribed for, paid for and issued, will be duly and validly issued, fully paid and non-assessable and
will conform to the description thereof contained in the Prospectus; no holder thereof will be subject to personal liability for the obligations of
the Company solely by reason of being such a holder; such Shares are not subject to the preemptive rights of any stockholder of the
Company; and all corporate action required to be taken for the authorization, issuance and sale of such Shares shall have been validly and
sufficiently taken.

1.10 The Company is not in violation of its Articles of Incorporation or its Bylaws.

1.11 The financial statements of the Company filed as part of the Registration Statement and those included in the
Prospectus present fairly in all material respects the financial position of the Company as of the date indicated and the results of its operations
for the periods indicated; said financial statements have been prepared in conformity with generally accepted accounting principles applied on
a consistent basis.

1.12 The Company does not intend to conduct its business so as to be an “investment company” as that term is defined in
the Investment Company Act of 1940, as amended, and the rules and regulations thereunder, and it will exercise reasonable diligence to
ensure that it does not become an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

2. COVENANTS OF THE COMPANY.
The Company covenants and agrees with the Dealer Manager that:

2.1 It will prepare and file with the SEC and each appropriate state securities commission, at no expense to the Dealer
Manager, the Registration Statement, including all amendments and exhibits thereto. In addition, it will furnish the Dealer Manager, at no
expense to the Dealer Manager, with such number of printed copies of the Registration Statement, including all amendments and exhibits
thereto, as the Dealer Manager may reasonably request. It will similarly furnish to the Dealer Manager and others designated by the Dealer
Manager as many copies as the Dealer Manager may reasonably request in connection with the offering of the Shares of: (a) the Prospectus in
preliminary and final form and every form of supplemental or amended prospectus; and (b) this Dealer Manager Agreement.

2.2 It will prepare and file with the appropriate regulatory authorities, at no expense to the Dealer Manager, the Authorized
Sales Materials. In addition, it will furnish the Dealer Manager, at no expense to the Dealer Manager, with such number of printed copies of
Authorized Sales Materials as the Dealer Manager may reasonably request.

2.3 It will furnish such proper information and execute and file such documents as may be necessary for the Company to
qualify the Shares for offer and sale under the securities laws of such jurisdictions as the Dealer Manager may reasonably designate and will
file and make in each year such



statements and reports as may be required. The Company will furnish to the Dealer Manager a copy of such papers filed by the Company in
connection with any such qualification upon the Dealer Manager’s request.

2.4 Tt will use its best efforts to cause the Registration Statement to become effective with the SEC and each state securities
commission which it deems appropriate in its sole discretion. If at any time the SEC or any state securities commission shall issue any stop
order suspending the effectiveness of the Registration Statement, and to the extent the Company determines that such action is in the best
interest of its stockholders, it will use its best efforts to obtain the lifting of such order at the earliest possible time.

2.5 If at any time when a Prospectus is required to be delivered under the Securities Act any event occurs as a result of
which, in the opinion of either the Company or the Dealer Manager, the Prospectus or any other prospectus then in effect would include an
untrue statement of a material fact or, in view of the circumstances under which they were made, omit to state any material fact necessary to
make the statements therein not misleading, the Company will promptly notify the Dealer Manager thereof (unless the information shall have
been received from the Dealer Manager) and will affect the preparation of an amended or supplemental prospectus which will correct such
statement or omission. The Company will then promptly prepare such amended or supplemental prospectus or prospectuses as may be
necessary to comply with the requirements of Section 10 of the Securities Act.

2.6 Each of the representations and warranties contained in this Dealer Manager Agreement are true and correct as of the
date of this Dealer Manager Agreement and the Company will comply with each covenant and agreement contained in this Dealer Manager
Agreement.

2.7 It will be duly qualified to do business as a foreign corporation in each jurisdiction in which it will own or lease
property of a nature, or transact business of a type, that will make such qualification necessary.

2.8 It intends to satisfy the requirements of the Internal Revenue Code of 1986, as amended (the “Code”), for qualification
of the Company as a real estate investment trust. The Company will elect to be treated as a real estate investment trust under the Code at such
time as it so qualifies after it commences material operations and will direct the investment of the proceeds of the offering of the Shares in
such a manner, and will exercise reasonable diligence to operate the business of the Company so as to comply with such requirements.

3. OBLIGATIONS AND COMPENSATION OF DEALER MANAGER.

3.1 The Company hereby appoints the Dealer Manager as its agent and principal distributor for the purpose of selling for
cash up to a maximum of $3.15 billion in Shares through the Dealers, all of whom shall be members of the Financial Industry Regulatory
Authority (“FINRA”). The Dealer Manager may also sell Shares for cash directly to its own clients and customers at the public offering price
and subject to the terms and conditions stated in the Prospectus. The Dealer Manager hereby accepts such agency and distributorship and
agrees to use its best efforts to sell the Shares on said terms and conditions. The Dealer Manager represents to the Company that it is a
member of FINRA and that it and its employees and representatives have all required licenses and registrations to act under this Dealer
Manager Agreement.

The Dealer Manager agrees to be bound to the terms of the Escrow Agreement executed by and among UMB Bank, N.A., as
escrow agent, the Dealer Manager and the Company.



3.2 Promptly after the effective date of the Registration Statement, the Dealer Manager and the Dealers shall commence the
offering of the Shares for cash to the public in jurisdictions in which the Shares are registered or qualified for sale or in which such offering is
otherwise permitted. The Dealer Manager and the Dealers will suspend or terminate offering of the Shares upon request of the Company at
any time and will resume offering the Shares upon subsequent request of the Company.

3.3 Except as otherwise provided in the “Plan of Distribution” section of the Prospectus, as compensation for the services
rendered by the Dealer Manager, the Company agrees that it will pay to the Dealer Manager, at the time of the sale of Shares pursuant to the
primary offering, selling commissions in the amount of 3.0% of the gross proceeds of the Shares sold in the primary offering, and the
Company and Griffin-American Healthcare REIT IV Advisor, LLC (the “Advisor”) agree that they will pay to the Dealer Manager, at the
time of the sale of Shares pursuant to the primary offering, an aggregate dealer manager fee in the amount of 3.0% of the gross proceeds of
Shares sold in the primary offering, of which 1.0% of the gross proceeds of Shares sold in the primary offering will be funded by the
Company and 2.0% of the gross proceeds of Shares sold in the primary offering will be funded by the Advisor. In addition, the Company
agrees that it will pay to the Dealer Manager a quarterly stockholder servicing fee in the aggregate amount of up to 4.0% of the gross
proceeds of the Shares sold in the primary offering, which stockholder servicing fee will accrue daily in an amount equal to 1/365th of 1.0%
of the purchase price per share (or, once reported by the Company, the amount of the Company’s estimated net asset value per share) of
Shares sold, excluding Shares sold pursuant to the distribution reinvestment plan. The Company will cease paying the stockholder servicing
fee with respect to Shares sold in the Offering at the earliest of (i) the date at which the aggregate underwriting compensation from all sources
equals 10.0% of the gross proceeds from the sale of Shares in the primary portion of the Offering, (i.e., excluding proceeds from sales
pursuant to the distribution reinvestment plan); (ii) the fourth anniversary of the last day of the fiscal quarter in which the Offering (excluding
the distribution reinvestment plan offering) terminates; (iii) the date that such Share is redeemed or is no longer outstanding; and (iv) the
occurrence of a merger of the Company, listing of the Shares on a national securities exchange, or an extraordinary transaction by the
Company. The stockholder servicing fee relates to the share or shares sold. The Dealer Manager may, in its discretion, re-allow to Dealers up
to 100% of the stockholder servicing fee for services that such Dealers perform in connection with the Shares; provided, however, that with
respect to any individual investment, the Dealer Manager will not re-allow the related stockholder servicing fee to a Dealer if such Dealer
ceases to hold the account related to such investment. In addition, the Dealer Manager will not re-allow the stockholder servicing fee to any
Dealer if such Dealer has not executed a Participating Dealer Agreement with the Dealer Manager or if the Dealer’s previously executed
Participating Dealer Agreement with the Dealer Manager is terminated. In any instance in which the Dealer Manager does not re-allow the
stockholder servicing fee to a Dealer, the Dealer Manager will return such fee to the Company. No selling commissions or dealer manager fee
shall be paid with respect to Shares sold pursuant to the Company’s distribution reinvestment plan. Notwithstanding the foregoing, no
commissions, payments or amount whatsoever will be paid to the Dealer Manager under this Section 3.3 unless or until $2,000,000 in Shares
have been sold by the Dealer Manager and its Dealers (the “Minimum Offering”). Until the Minimum Offering is obtained, proceeds from the
sale of Shares will be held in escrow and, if the Minimum Offering is not obtained, will be returned to the investors in accordance with the
terms of the Prospectus. In no event shall the total aggregate underwriting compensation payable to the Dealer Manager and any Dealers
participating in the Offering, including, but not limited to, selling commissions and the dealer manager fee (which includes expense
reimbursements and non-cash compensation), exceed 10.0% of gross offering proceeds in the



aggregate. The Company and the Advisor will not be liable or responsible to any Dealer for direct payment of commissions to any Dealer, it
being the sole and exclusive responsibility of the Dealer Manager for payment of commissions to Dealers. Notwithstanding the above, at the
discretion of the Company, the Company may act as agent of the Dealer Manager by making direct payment of commissions to Dealers on
behalf of the Dealer Manager without incurring any liability.

3.4 The Dealer Manager represents and warrants to the Company and each person that signs the Registration Statement that
the information under the caption “Plan of Distribution” in the Prospectus and all other information furnished to the Company by the Dealer
Manager in writing expressly for use in the Registration Statement, any preliminary prospectus, the Prospectus, or any amendment or
supplement thereto, does not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading.

3.5 The Dealer Manager represents and warrants to the Company that it will not use any sales literature not authorized and
approved by the Company, use any “broker-dealer use only” materials with members of the public, or make any unauthorized verbal
representations in connection with offers or sales or the Shares.

3.6  The Dealer Manager is a duly organized and validly existing limited liability company under the laws of the State of
Delaware. The Dealer Manager is not in violation of its Operating Agreement.

3.7 No consent, approval, authorization or other order of any governmental authority is required in connection with the
execution or delivery by the Dealer Manager of this Dealer Manager Agreement, except such as may be required under the Securities Act or
applicable state securities laws.

3.8 There are no actions, suits or proceedings pending or to the knowledge of the Dealer Manager, threatened against the
Dealer Manager at law or in equity or before or by any federal or state commission, regulatory body or administrative agency or other
governmental body, domestic or foreign, which could be reasonably expected to have a material adverse effect on the Dealer Manager or the
ability of the Dealer Manager to perform its obligations under this Agreement or to participate in the Offering as contemplated by the
Prospectus.

3.9 The execution and delivery of this Dealer Manager Agreement, the consummation of the transactions herein
contemplated and compliance with the terms of this Dealer Manager Agreement by the Dealer Manager will not conflict with or constitute a
default under any operating agreement or other similar agreement, indenture, mortgage, deed of trust, lease, rule, regulation, writ, injunction
or decree of any government, governmental instrumentality or court, domestic or foreign, having jurisdiction over the Dealer Manager, except
to the extent that the enforceability of the indemnity and/or contribution provisions contained in Section 4 of this Dealer Manager Agreement
may be limited under applicable securities laws.

3.10  The Dealer Manager has full legal right, power and authority to enter into this Dealer Manager Agreement and to
perform the transactions contemplated hereby, except to the extent that the enforceability of the indemnity and/or contribution provisions
contained in Section 4 of this Dealer Manager Agreement may be limited under applicable securities laws.



3.11  Except for Participating Dealer Agreements, no agreement will be made by the Dealer Manager with any person
permitting the resale, repurchase or distribution of any Shares purchased by such person.

3.12  The Dealer Manager represents and warrants to the Company that it will not represent or imply that the escrow agent,
as identified in the Prospectus, has investigated the desirability or advisability of investment in the Company , or has approved, endorsed or
passed upon the merits of the Shares or the Company, nor will they use the name of said escrow agent in any manner whatsoever in
connection with the offer or sale of the Shares other than by acknowledgement that it has agreed to serve as escrow agent.

4. INDEMNIFICATION.

4.1 The Company will indemnify and hold harmless the Dealer Manager, its officers and directors and each person, if any,
who controls such Dealer Manager within the meaning of Section 15 of the Securities Act or Section 20 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), from and against any losses, claims, damages or liabilities, joint or several, to which Dealer
Manager, its officers and directors, or such controlling person may become subject, under the Securities Act or the Exchange Act or
otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon (a) any untrue
statement or alleged untrue statement of a material fact contained in any (i) Registration Statement (including the Prospectus as a part
thereof), (ii) Authorized Sales Material, or (iii) blue sky application or other document executed by the Company or on its behalf specifically
for the purpose of qualifying any or all of the Shares for sale under the securities laws of any jurisdiction or based upon written information
furnished by the Company under the securities laws thereof (“Blue Sky Application”), or (b) the omission or alleged omission to state in the
Registration Statement (including the Prospectus as a part thereof), any Authorized Sales Material or any Blue Sky Application a material
fact required to be stated therein or necessary to make the statements therein not misleading. The Company will reimburse the Dealer
Manager, as appropriate, and its officers and directors and controlling persons, for any reasonable legal or other expenses reasonably incurred
by the Dealer Manager, and their officers and directors and controlling persons, in connection with investigating or defending such loss,
claim, damage, liability or action; provided that the Company will not be liable in any such case to the extent that any such loss, claim,
damage or liability arises out of, or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in
reliance upon and in conformity with written information furnished (x) to the Company by the Dealer Manager or (y) to the Company or the
Dealer Manager by or on behalf of any Dealer specifically for use in the preparation of the Registration Statement or any such post-effective
amendment thereof, any such Authorized Sales Materials, any such Blue Sky Application or any such preliminary prospectus or the
Prospectus or any such amendment thereof or supplement thereto; and further provided that the Company will not be liable in any such case
if it is determined that the Dealer Manager had knowledge of the matter or event giving rise to or resulting in such loss, claim, damage,
liability or action.

4.2 The Dealer Manager will indemnify and hold harmless the Company, its officers and directors (including any persons
named in any of the Registration Statements with his or her consent, as about to become a director), each person who has signed any of the
Registration Statements and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section
20 of the Exchange Act, from and against any losses, claims, damages or liabilities to which any of the aforesaid parties may become subject,
under the Securities Act or the Exchange Act or otherwise, insofar as such losses, claims,



damages or liabilities (or actions in respect thereof) arise out of or are based upon (a) any untrue statement of a material fact contained (i) in
the Registration Statement (including the Prospectus as a part thereof) or any post-effective amendment thereof, or (ii) in any Authorized
Sales Materials, or (iii) in any Blue Sky Application, or (b) the omission to state in the Registration Statement (including the Prospectus as a
part thereof) or any post-effective amendment thereof or in the Prospectus or in any amendment or supplement to the Prospectus or in any
Authorized Sales Materials or in any Blue Sky Application a material fact required to be stated therein or necessary to make the statements
therein not misleading, in each case described in clauses (a) and (b) to the extent, but only to the extent, that such untrue statement or
omission was made in reliance upon and in conformity with written information furnished to the Company by or on behalf of the Dealer
Manager specifically for use with reference to the Dealer Manager in the preparation of the Registration Statement or any post-effective
amendment thereof or any Authorized Sales Materials or any Blue Sky Application or any preliminary prospectus or the Prospectus or any
amendment thereof or supplement thereto, or (c) any use of sales literature not authorized or approved by the Company or any use of “broker-
dealer use only” materials with members of the public or unauthorized verbal representations concerning the Shares by the Dealer Manager,
or (d) any untrue statement made by the Dealer Manager or its representatives or agents, or omission to state a fact necessary in order to make
the statements made, in light of the circumstances under which they were made, not misleading, in connection with the offer and sale of the
Shares, or (e) any material violation of this Dealer Manager Agreement, or (f) any failure to comply with applicable laws governing money
laundering abatement and anti-terrorist financing efforts, including applicable FINRA rules, SEC rules and the USA PATRIOT Act of 2001,
or (g) any other failure to comply with applicable FINRA rules or SEC rules. The Dealer Manager will reimburse the aforesaid parties, in
connection with investigation or defending such loss, claim, damage, liability or action. This indemnity agreement will be in addition to any
liability which the Dealer Manager may otherwise have.

4.3 The Company will severally indemnify and hold harmless each Dealer, its officers and directors and each person, if any,
who controls such Dealer within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act from and against any
losses, claims, damages or liabilities, joint or several, to which such Dealer, its officers and directors, or any such controlling person may
become subject, under the Securities Act or the Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon (a) any untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement (including the Prospectus as a part thereof), Authorized Sales Materials (when read in conjunction with the
Prospectus) or any Blue Sky Application, or (b) the omission or alleged omission to state in the Registration Statement (including the
Prospectus as a part thereof), Authorized Sales Materials (when read in conjunction with the Prospectus) or in any Blue Sky Application a
material fact required to be stated therein or necessary to make the statements therein not misleading. The Company will reimburse Dealers
and their officers and directors and controlling persons, for any reasonable legal or other expenses reasonably incurred by such Dealers and
their officers and directors and controlling persons, in connection with investigating or defending such loss, claim, damage, liability or action;
provided that the Company will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of, or is
based upon an untrue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with
written information furnished to the Company by or on behalf of the Dealers specifically for use in the preparation of the Registration
Statement, the Prospectus, such Authorized Sales Materials or any such Blue Sky Application; and further provided that the Company will
not be liable in any such case if it is determined in a legal proceeding that the



Dealers had knowledge of the matter or event giving rise to or resulting in such loss, claim, damage, liability or action.

4.4 The Dealer Manager will severally indemnify and hold harmless each Dealer, its officers and directors and each person,
if any, who controls such Dealer within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act from and against
any losses, claims, damages or liabilities, joint or several, to which such Dealer, its officers and directors, or any such controlling person may
become subject, under the Securities Act or the Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon (a) any untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement (including the Prospectus as a part thereof), Authorized Sales Materials (when read in conjunction with the
Prospectus) or any Blue Sky Application, or (b) the omission or alleged omission to state in the Registration Statement (including the
Prospectus as a part thereof), Authorized Sales Materials (when read in conjunction with the Prospectus) or in any Blue Sky Application a
material fact required to be stated therein or necessary to make the statements therein not misleading. The Dealer Manager will reimburse
Dealers and their officers and directors and controlling persons, for any reasonable legal or other expenses reasonably incurred by such
Dealers and their officers and directors and controlling persons, in connection with investigating or defending such loss, claim, damage,
liability or action; provided that the Dealer Manager will not be liable in any such case to the extent that any such loss, claim, damage or
liability arises out of, or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in reliance upon
and in conformity with written information furnished to the Dealer Manager by or on behalf of the Dealers specifically for use in the
preparation of the Registration Statement, the Prospectus, such Authorized Sales Materials or any such Blue Sky Application; and further
provided that the Dealer Manager will not be liable in any such case if it is determined in a legal proceeding that the Dealers had knowledge
of the matter or event giving rise to or resulting in such loss, claim, damage, liability or action.

4.5 Notwithstanding the foregoing, the Company may not indemnify or hold harmless the Dealer Manager, any Dealer or
any of their affiliates in any manner that would be inconsistent with the provisions of the Company’s charter or Section II.G. of the Statement
of Policy Regarding Real Estate Investment Trusts of the North American Securities Administrators Association (the “NASAA REIT
Guidelines”). In particular, but without limitation, the Company may not indemnify or hold harmless the Dealer Manager, any Dealer or any
of their affiliates for liabilities arising from or out of an alleged violation of federal or state securities laws, unless one or more of the
following conditions are met: (1) there has been a successful adjudication on the merits of each count involving alleged securities law
violations; (2) such claims have been dismissed with prejudice on the merits by a court of competent jurisdiction; or (3) a court of competent
jurisdiction approves a settlement of the claims against the indemnitee and finds that indemnification of the settlement and the related costs
should be made, and the court considering the request for indemnification has been advised of the position of the SEC and of the published
position of any state securities regulatory authority in which the securities were offered or sold as to indemnification for violations of
securities laws.

4.6  Each Dealer severally will indemnify and hold harmless the Company, the Dealer Manager and each of their officers
and directors (including any persons named in any of the Registration Statements with his or her consent, as about to become a director), each
person who has signed any of the Registration Statements and each person, if any, who controls the Company and the Dealer Manager within
the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any losses,



claims, damages or liabilities to which the Company, the Dealer Manager, any such director or officer, or controlling person may become
subject, under the Securities Act or the Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon (a) any untrue statement or alleged untrue statement of a material fact contained (i) in the Registration
Statement (including the Prospectus as a part thereof) or any post-effective amendment thereof, or (ii) in any Authorized Sales Materials, or
(ii1) in any Blue Sky Application, or (b) the omission or alleged omission to state in the Registration Statement (including the Prospectus as a
part thereof) or any post-effective amendment thereof or in the Prospectus or in any amendment or supplement to the Prospectus or in any
Authorized Sales Materials or in any Blue Sky Application a material fact required to be stated therein or necessary to make the statements
therein not misleading, in each case described in clauses (a) and (b) to the extent, but only to the extent, that such untrue statement or alleged
untrue statement or omission or alleged omission was made in reliance upon and in conformity with written information furnished to the
Company or the Dealer Manager by or on behalf of such Dealer specifically for use with reference to such Dealer in the preparation of the
Registration Statement or any post-effective amendment thereof or any Authorized Sales Materials or any Blue Sky Application or any
preliminary prospectus or the Prospectus or any amendment thereof or supplement thereto, or (c) any use of sales literature not authorized or
approved by the Company or use of “broker-dealer use only” materials with members of the public or unauthorized verbal representations
concerning the Shares by such Dealer or Dealer’s representatives or agents, or (d) any untrue statement made by such Dealer or its
representatives or agents, or omission to state a fact necessary in order to make the statements made, in light of the circumstances under
which they were made, not misleading, in connection with the offer and sale of the Shares, or (¢) any failure to comply with Section IX or
Section XII or any other material violation of the Participating Dealer Agreement, or (f) any failure to comply with applicable laws governing
money laundry abatement and anti-terrorist financing efforts, including applicable FINRA rules, SEC rules and the USA PATRIOT Act of
2001, or (g) any other failure to comply with applicable FINRA rules or SEC rules. Each such Dealer will reimburse the Company and the
Dealer Manager and any such directors or officers, or controlling person, in connection with investigating or defending any such loss, claim,
damage, liability or action. This indemnity agreement will be in addition to any liability which such Dealer may otherwise have.

4.7 Promptly after receipt by an indemnified party under this Section 4 of notice of the commencement of any action (but in
no event in excess of 30 days after receipt of actual notice), such indemnified party will, if a claim in respect thereof is to be made against any
indemnifying party under this Section 4, notify in writing the indemnifying party of the commencement thercof and the omission so to notify
the indemnifying party will relieve it from any liability under this Section 4 as to the particular item for which indemnification is then being
sought, but not from any other liability which it may have to any indemnified party. In case any such action is brought against any
indemnified party, and it notifies an indemnifying party of the commencement thereof, the indemnifying party will be entitled, to the extent it
may wish, jointly with any other indemnifying party similarly notified, to participate in the defense thereof, with separate counsel. Such
participation shall not relieve such indemnifying party of the obligation to reimburse the indemnified party for reasonable legal and other
expenses (subject to Section 4.7) incurred by such indemnified party in defending itself, except for such expenses incurred after the
indemnifying party has deposited funds sufficient to effect the settlement, with prejudice, of the claim in respect of which indemnity is
sought. Any such indemnifying party shall not be liable to any such indemnified party on account of any settlement of any claim or action
effected without the consent of such indemnifying party.
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4.8 The indemnifying party shall pay all reasonable legal fees and expenses of the indemnified party in the defense of such
claims or actions; provided, however, that the indemnifying party shall not be obliged to pay legal expenses and fees to more than one law
firm in connection with the defense of similar claims arising out of the same alleged acts or omissions giving rise to such claims
notwithstanding that such actions or claims are alleged or brought by one or more parties against more than one indemnified party. If such
claims or actions are alleged or brought against more than one indemnified party, then the indemnifying party shall only be obligated to
reimburse the expenses and fees of the one law firm that has been selected by a majority of the indemnified parties against which such action
is finally brought; and in the event a majority of such indemnified parties is unable to agree on which law firm for which expenses or fees will
be reimbursable by the indemnifying party, then payment shall be made to the first law firm of record representing an indemnified party
against the action or claim. Such law firm shall be paid only to the extent of services performed by such law firm and no reimbursement shall
be payable to such law firm on account of legal services performed by another law firm.

4.9 The indemnity agreements contained in this Section 4 shall remain operative and in full force and effect regardless of
(a) any investigation made by or on behalf of any Dealer, or any person controlling any Dealer or by or on behalf of the Company, the Dealer
Manager or any officer or director thereof, or by or on behalf of the Company or the Dealer Manager, (b) delivery of any Shares and payment
therefor, and (c) any termination of this Dealer Manager Agreement or any Participating Dealer Agreement. A successor of any Dealer or of
any of the parties to this Dealer Manager Agreement, as the case may be, shall be entitled to the benefits of the indemnity agreements
contained in this Section 4.

5. SURVIVAL OF PROVISIONS.

The respective agreements, representations and warranties of the Company and the Dealer Manager set forth in this Dealer Manager
Agreement shall remain operative and in full force and effect regardless of (a) any termination of this Dealer Manager Agreement, (b) any
investigation made by or on behalf of the Dealer Manager or any Dealer or any person controlling the Dealer Manager or any Dealer or by or
on behalf of the Company or any person controlling the Company, and (c) the acceptance of any payment for the Shares.

6. APPLICABLE LAW AND VENUE.

This Dealer Manager Agreement was executed and delivered in the State of California, and its validity, interpretation and
construction shall be governed by the laws thereof; provided however, that causes of action for violations of federal or state securities laws
shall not be governed by this Section. The Company, the Dealer Manager and each Dealer hereby agree that venue for any action brought in
connection with this Dealer Manager Agreement shall lie exclusively in Los Angeles, California.

7. COUNTERPARTS.

This Dealer Manager Agreement may be executed in any number of counterparts. Each counterpart, when executed and delivered,
shall be an original contract, but all counterparts, when taken together, shall constitute one and the same agreement.

8. SUCCESSORS AND AMENDMENT.
8.1 This Dealer Manager Agreement shall inure to the benefit of and be binding upon the Dealer Manager and the

Company and their respective successors, and shall inure to the benefit of the Dealers
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to the extent set forth in Sections 1 and 4 hereof. Nothing in this Dealer Manager Agreement is intended or shall be construed to give to any
other person any right, remedy or claim, except as otherwise specifically provided herein.

8.2 This Dealer Manager Agreement may be amended by the written agreement of the Dealer Manager and the
Company.

9. TERM.

This Dealer Manager Agreement may be terminated by either party (a) immediately upon notice to the other party in the event that
the other party shall have materially failed to comply with any of the material provisions of this Dealer Manager Agreement on its part to be
performed during the term of this Dealer Manager Agreement or if any of the representations, warranties, covenants or agreements of such
party contained herein shall not have been materially complied with or satisfied within the times specified or (b) by either party on 60 days’
written notice.

In any case, this Dealer Manager Agreement shall expire at the close of business on the effective date that the Offering is terminated.
The provisions of Sections 4 and 6 hereof shall survive the termination of this Dealer Manger Agreement. The provisions of Section 3.3
hereof as they pertain to the stockholder servicing fee, if applicable, shall survive termination of this Dealer Manager Agreement only if such
termination is the result of a termination of the Offering. In addition, the Dealer Manager, upon the expiration or termination of this Dealer
Manager Agreement, shall (1) promptly deposit any and all funds in its possession which were received from investors for the sale of Shares
into the appropriate escrow account or, if the minimum number of Shares have been sold and accepted by the Company, into such other
account as the Company may designate; and (2) promptly deliver to the Company all records and documents in its possession which relate to
the Offering which are not designated as dealer copies. The Dealer Manager, at its sole expense, may make and retain copies of all such
records and documents, but shall keep all such information confidential. The Dealer Manager shall use its best efforts to cooperate with the
Company to accomplish any orderly transfer of management of the Offering to a party designated by the Company. Upon expiration or
termination of this Dealer Manager Agreement, the Company shall pay to the Dealer Manager all commissions to which the Dealer Manager
is or becomes entitled under Section 3 at such time as such commissions become payable.

10. CONFIRMATIONS.

The Company hereby agrees to prepare and send confirmations to all purchasers of Shares whose subscriptions for the purchase of
Shares are accepted by the Company.

11. SUITABILITY OF INVESTORS.

The Dealer Manager will offer Shares, and in its agreements with Dealers will require that the Dealers offer Shares, only to persons
who meet the suitability standards set forth in the Prospectus or in any suitability letter or memorandum sent to it by the Company and will
only make offers to persons in the states in which it is advised in writing that the Shares are qualified for sale or that such qualification is not
required. In offering Shares, the Dealer Manager will, and in its agreements with Dealers, the Dealer Manager will, require that the Dealer
comply with the provisions of all applicable rules and regulations relating to suitability of investors, including without limitation, the
provisions of Articles III.C. and IIL.E.1. of the NASAA REIT Guidelines.
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12. SUBMISSION OF ORDERS.

12.1  Subscribers may purchase Shares utilizing checks, drafts, wires, Automatic Clearing House (ACH) or money orders.
Those persons who purchase Shares will be instructed by the Dealer Manager or the Dealer to make their instruments of payment payable to
an escrow agent for the Company, whenever appropriate, or to the Company after the Minimum Offering has been achieved. The Dealer
Manager and any Dealer receiving an instrument of payment not conforming to the foregoing instructions shall return such instrument of
payment directly to such subscriber not later than noon the next business day following its receipt. Instruments of payment received by the
Dealer Manager or Dealer which conform to the foregoing instructions shall be transmitted for deposit by noon of the next business day
pursuant to one of the methods described in this Section 12. Transmittal of received investor funds will be made in accordance with the
following procedures.

12.2  Where, pursuant to a Dealer’s internal supervisory procedures, internal supervisory review is conducted at the same
location at which subscription documents and instruments of payment are received from subscribers, instruments of payment will be
transmitted not later than noon the next business day following receipt by the Dealer to the Company’s transfer agent for deposit with an
escrow agent, where appropriate, or for deposit directly with the Company after the Minimum Offering has been achieved.

12.3  Where, pursuant to a Dealer’s internal supervisory procedures, final internal supervisory review is conducted at a
different location, instruments of payment will be transmitted not later than noon the next business day following receipt by the Dealer to the
office of the Dealer conducting such final internal supervisory review (the “Final Review Office”). The Final Review Office will in turn
transmit not later than noon the next business day following receipt at a different location by the Final Review Office such instruments of
payment to the Company’s transfer agent for deposit with an escrow agent, where appropriate, or for deposit directly with the Company after
the Minimum Offering has been achieved.

13. NOTICE.

Any notice in this Dealer Manager Agreement permitted to be given, made or accepted by either party to the other, must be in writing
and may be given or served by (1) overnight courier, (2) depositing the same in the United States mail, postpaid, certified, return receipt
requested, or (3) facsimile transfer. Notice deposited in the United States mail shall be deemed given when mailed. Notice given in any other
manner shall be effective when received at the address of the addressee. For purposes hereof the addresses of the parties, until changed as
hereafter provided, shall be as follows:

To the Company: Griffin-American Healthcare REIT IV, Inc.
Attention: Jeffrey T. Hanson, Chief Executive Officer
18191 Von Karman Avenue, Suite 300
Irvine, California 92612
Fax: 949-474-0442

To Dealer Manager: Griffin Capital Securities, LLC
Attention: Jeffrey S. Schwaber
18191 Von Karman Avenue, Suite 300
Irvine, California 92612
Fax: 310-606-5910
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14. SEVERABILITY.

In the event that any court of competent jurisdiction declares any provision of this Dealer Manager Agreement invalid, such invalidity
shall have no effect on the other provisions hereof, which shall remain valid and binding and in full force and effect, and to that end the
provisions of this Dealer Manager Agreement shall be considered severable.

15. NO WAIVER.

Failure by either party to promptly insist upon strict compliance with any of the obligations of the other party under this Dealer
Manager Agreement shall not be deemed to constitute a waiver of the right to enforce strict compliance with respect to any obligation
hereunder.

16. ASSIGNMENT.

This Dealer Manager Agreement may not be assigned by either party, except with the prior written consent of the other party. This
Dealer Manager Agreement shall be binding upon the parties hereto, their heirs, legal representatives, successors and permitted assigns.

If the foregoing correctly sets forth our understanding, please indicate your acceptance thereof in the space provided below for that
purpose, whereupon this letter and your acceptance shall constitute a binding agreement between us as of the date first above written.

Very truly yours,

GRIFFIN-AMERICAN HEALTHCARE REIT IV, INC.

By: /s/Jeffery T. Hanson

Jeffery T. Hanson, Chief Executive
Officer
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Accepted and agreed as of the date first above written.

GRIFFIN CAPITAL SECURITIES, LLC

/s/ Jeffrey S. Schwaber
By: Jeffrey S. Schwaber, President of Capital Markets

SOLELY WITH RESPECT TO SECTION 3.3 OF THE DEALER MANAGER AGREEMENT:

ADVISOR:

GRIFFIN-AMERICAN HEALTHCARE REIT IV ADVISOR, LLC

By: American Healthcare Investors, LLC
Its:  Manager

/s/ Jeffrey T. Hanson

By: Jeffrey T. Hanson
Its:  Managing Director
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Exhibit A to Dealer Manager Agreement

GRIFFIN-AMERICAN HEALTHCARE REIT IV, INC.

UP TO $3,150,000,000 IN SHARES OF COMMON STOCK
PARTICIPATING DEALER AGREEMENT

Ladies and Gentlemen:

Griffin Capital Securities, LLC, as the dealer manager (“Dealer Manager”) for Griffin-American Healthcare REIT 1V, Inc. (the
“Company”), a Maryland corporation, invites you (the “Dealer”) to participate in the distribution of shares of common stock (“Shares”) of
the Company, consisting of Class T common stock, $0.01 par value per share, subject to the following terms:

I. Dealer Manager Agreement.

The Dealer Manager and the Company have entered into that certain Dealer Manager Agreement dated February 16, 2016, in the
form attached hereto. By your acceptance of this Participating Dealer Agreement, you will become one of the Dealers referred to in such
Dealer Manager Agreement between the Company and the Dealer Manager and will be entitled and subject to the indemnification
provisions contained in such Dealer Manager Agreement, including specifically the provisions of Section 4.6 of such Dealer Manager
Agreement wherein each Dealer severally agrees to indemnify and hold harmless the Company, the Dealer Manager and each officer and
director thereof, and each person, if any, who controls the Company and the Dealer Manager within the meaning of the Securities Act of
1933, as amended (the “Securities Act”), or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), for the matters set forth
in Section 4.6 of the Dealer Manager Agreement. Such indemnification obligations shall survive the termination of this Participating Dealer
Agreement. Except as otherwise specifically stated herein, all terms used in this Participating Dealer Agreement have the meanings
provided in the Dealer Manager Agreement. The Shares are offered solely through broker-dealers who are members of the Financial
Industry Regulatory Authority (“FINRA”).

Dealer hereby agrees to use its best efforts to sell the Shares for cash on the terms and conditions stated in the Prospectus. Nothing
in this Participating Dealer Agreement shall be deemed or construed to make Dealer an employee, agent, representative or partner of the
Dealer Manager or of the Company, and Dealer is not authorized to act for the Dealer Manager or the Company or to make any
representations except as set forth in the Prospectus and Authorized Sales Materials.

II. Submission of Orders.

Subscribers may purchase Shares utilizing checks, drafts, wires, Automatic Clearing House (ACH) or money orders. Those persons
who purchase Shares will be instructed by the Dealer to make their instruments of payment payable to “UMB Bank, N.A., Escrow Agent for
Griffin-American Healthcare REIT IV, Inc.” where appropriate, or directly to Griffin-American Healthcare REIT IV, Inc. after the
Minimum Offering has been achieved. Any Dealer receiving an instrument of payment not conforming to the foregoing instructions shall
return such instrument of payment directly to such subscriber not later than
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noon Eastern Time of the next business day following its receipt. Instruments of payment received by the Dealer which conform to the
foregoing instructions shall be transmitted for deposit pursuant to one of the methods in this Article II. Transmittal of received investor
funds will be made in accordance with the following procedures:

Where, pursuant to the Dealer’s internal supervisory procedures, internal supervisory review is conducted at the same location at
which subscription documents and instruments of payment are received from subscribers, instruments of payment will be transmitted not
later than noon the next business day following receipt by the Dealer to the Company’s transfer agent for deposit with an escrow agent,
where appropriate, or for deposit directly with the Company.

Where, pursuant to the Dealer’s internal supervisory procedures, final and internal supervisory review is conducted at a different
location, instruments of payment will be transmitted not later than noon the next business day following receipt by the Dealer to the office
of the Dealer conducting such final internal supervisory review (the “Final Review Office”). The Final Review Office will in turn transmit
not later than noon the next business day following receipt at a different location by the Final Review Office such instruments of payment to
the Company’s transfer agent for deposit with an escrow agent, where appropriate, or for deposit directly with the Company.

1. Pricing.

Except as may be otherwise provided for in the “Plan of Distribution” section of the Prospectus, Shares shall be offered to the public
at the offering price of $10.00 per Share, and Shares shall be offered pursuant to the Company’s distribution reinvestment plan at a purchase
price of 95.0% of the primary offering price per share, or $9.50 per Share assuming a $10.00 per Share primary offering price. Except as
otherwise indicated in the Prospectus or in any letter or memorandum sent to the Dealer by the Company or Dealer Manager, a minimum
initial purchase of $2,500 in Shares is required. The Shares are nonassessable.

Iv. Representations and Warranties of Dealer.
Dealer represents and warrants to the Company and the Dealer Manager and agrees that:

A. Dealer will undertake all reasonable investigation, review, and inquiry to ensure, to the best of its reasonable knowledge
and belief, that the investment is suitable for such potential investor upon the basis of the information known to Dealer or disclosed by such
potential investor as to his other security holdings and as to his financial situation and needs. Dealer shall keep written records supporting this
representation and warranty and such records shall be made available to the Company or Dealer Manager promptly upon request.

B. Dealer shall deliver to each prospective investor, prior to any submission by such prospective investor of a written offer
to buy any Shares, a copy of the Prospectus.

C. Dealer will not deliver to any offeree any written documents pertaining to the Company or the Shares, other than the
Prospectus and any other materials specifically designated for distribution to prospective investors that are supplied to Dealer by the
Company or its affiliates. Without
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intending to limit the generality of the foregoing, Dealer shall not deliver to any prospective investor any material pertaining to the Company
or any of its affiliates that has been furnished as “broker-dealer use only.”

D. Dealer will make reasonable inquiry to determine whether a prospective investor is acquiring Shares for his own account
or on behalf of other persons and not for the purpose of resale or other distribution thereof.

E.  Dealer will not give any information or make any representation or warranty in connection with the Offering, the
Company or the Shares other than those contained in the Prospectus and any Authorized Sales Materials.

F. Dealer will abide by, and will take reasonable precautions to ensure compliance by prospective investors from whom
Dealer has solicited an offer to purchase, all provisions contained in the Prospectus regulating the terms and manner of the Offering.

G. In its solicitation of offers for the Shares, Dealer will comply with all applicable requirements of the Securities Act, the
Exchange Act, as well as the published rules and regulations thereunder, and the rules and regulations of all state securities authorities, as
applicable, to the best of its knowledge, after due inquiry and investigation and to the extent within its direct control.

H. Dealer is (and will continue to be) a member in good standing with FINRA, will abide by the rules and regulations of
FINRA, is in full compliance with all applicable requirements under the Exchange Act, and is registered as a broker-dealer in all of the
jurisdictions in which Dealer solicits offers to purchase the Shares.

[. Dealer will not take any action in conflict with, or omit to take any action the omission of which would cause Dealer to be
in conflict with, the conditions and requirements of the Securities Act, the Exchange Act, or applicable state securities or blue sky laws.

J.  Dealer will use reasonable efforts to ensure that all investors who are acquiring Shares have and will satisfy all conditions
described in the Prospectus and the Subscription Agreement.

K. Each of the representations and warranties made by each prospective investor to the Company under the Subscription
Agreement, is, to the Dealer’s best knowledge, information, and belief, after due inquiry, true and correct as of the date thereof and as of the
date of purchase of the Shares by such investor.

V. Dealers’ Commissions.

Except for volume discounts described in the “Plan of Distribution” section of the Prospectus, which volume discounts shall be the
responsibility of the Dealer to provide to investors who qualify, and except as otherwise provided in the “Plan of Distribution” section of the
Prospectus, the Dealer’s selling commission applicable to the Shares sold by Dealer in the primary offering which it is authorized to sell
hereunder is 3.0% of the gross proceeds of the Shares sold by it in the primary offering and accepted and confirmed by the Company, which
commissions will be payable by the Dealer Manager. In addition, as compensation for continuing to service stockholders in accordance with
Dealer’s internal policies and
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procedures, the Dealer will be paid a quarterly stockholder servicing fee in the aggregate amount of up to 4.0% of the gross proceeds of the
Shares sold by it in the primary offering and accepted and confirmed by the Company, which stockholder servicing fee will accrue daily in
an amount equal to 1/365th of 1.0% of the purchase price per Share (or, once reported by the Company, the amount of the Company’s
estimated net asset value per share) of Shares sold, excluding Shares sold pursuant to the distribution reinvestment plan. The Company will
cease paying the stockholder servicing fee with respect to Shares sold in the Offering at the earliest of (i) the date at which the aggregate
underwriting compensation from all sources equals 10.0% of the gross proceeds from the sale of Shares in the primary portion of the
Offering (i.e., excluding proceeds from sales pursuant to the distribution reinvestment plan); (ii) the fourth anniversary of the last day of the
fiscal quarter in which the Offering (excluding the distribution reinvestment plan offering) terminates; (iii) the date that such Share is
redeemed or is no longer outstanding; and (iv) the occurrence of a merger of the Company, listing of the Shares on a national securities
exchange, or an extraordinary transaction by the Company. The stockholder servicing fee relates to the share or shares sold. The Dealer
Manager may, in its discretion, re-allow to Dealers up to 100% of the stockholder servicing fee for services that such Dealers perform in
connection with the Shares; provided, however, that the Dealer Manager will not re-allow the stockholder servicing fee to any Dealer if such
Dealer has not executed a Participating Dealer Agreement with the Dealer Manager or if such Dealer’s previously executed Participating
Dealer Agreement with the Dealer Manager is terminated pursuant to the provisions of Article XVI of this Participating Dealer Agreement;
and provided further, that with respect to any individual investment, the Dealer Manager will not re-allow the related stockholder servicing
fee to a Dealer if such Dealer ceases to hold the account related to such investment . No selling commissions shall be paid with respect to
Shares issued and sold pursuant to the Company’s distribution reinvestment plan. For these purposes, Shares shall be deemed to be “sold” if
and only if a transaction has closed with a subscriber for Shares pursuant to all applicable offering and subscription documents, the
Company has accepted the subscription agreement of such subscriber, and such Shares have been fully paid for. The Dealer affirms that the
Dealer Manager’s liability for commissions payable is limited solely to the proceeds of commissions receivable from the Company, and the
Dealer hereby waives any and all rights to receive payment of commissions due until such time as the Dealer Manager is in receipt of the
commission from the Company. In addition, as set forth in the Prospectus, the Dealer Manager may, in its sole discretion, re-allow all or a
portion of its dealer manager fee to Dealers participating in the offering of Shares as marketing fees, reimbursement of costs and expenses of
attending educational conferences or to defray other distribution-related expenses.

The parties hereby agree that the foregoing commission is not in excess of the usual and customary distributors’ or sellers’
commission received in the sale of securities similar to the Shares, that Dealer’s interest in the offering is limited to such commission from
the Dealer Manager and Dealer’s indemnity referred to in Section 4 of the Dealer Manager Agreement, and that the Company is not liable or
responsible for the direct payment of such commission to the Dealer. The Dealer Manager shall have the right to require the Dealer to
provide a detailed and itemized invoice as a condition to the reimbursement of any such due diligence expenses.

The provisions of this Article V as they pertain to the stockholder servicing fee, if applicable, shall survive termination of the Dealer
Manager Agreement only if such termination of the Dealer Manager Agreement is the result of a termination of the Offering.
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VI Applicability of Indemnification.

Each of the Dealer and Dealer Manager hereby acknowledges and agrees that it will be subject to the obligations set forth in, and
entitled to the benefits of all the provisions of, the Dealer Manager Agreement, including but not limited to, the representations and
warranties and the indemnification obligations contained in such Dealer Manager Agreement, including specifically the provisions of
Article IV of the Dealer Manager Agreement. Such indemnification obligations shall survive the termination of this Participating Dealer
Agreement and the Dealer Manager Agreement.

VII. Payment.

Payments of sales commissions will be made by the Dealer Manager (or by the Company as provided in the Dealer Manager
Agreement) to Dealer within 30 days of the receipt by the Dealer Manager of the gross commission payments from the Company.

VIII. Right to Reject Orders or Cancel Sales.

All orders, whether initial or additional, are subject to acceptance by and shall only become effective upon confirmation by the
Company, which reserves the right to reject any order. Orders not accompanied by a Subscription Agreement Signature Page and the
required instrument of payment in payment for the Shares may be rejected. Issuance of the Shares will be made only after actual receipt of
payment. If any check is not paid upon presentment, or if the Company is not in actual receipt of clearinghouse funds or cash, certified or
cashier’s check or the equivalent in payment for the Shares within 15 days of sale, the Company reserves the right to cancel the sale without
notice. In the event an order is rejected, canceled or rescinded for any reason, Dealer agrees to return to the Dealer Manager any commission
theretofore paid with respect to such order within 30 days thereafter and, failing to do so, the Dealer Manager shall have the right to offset
amounts owed against future commissions due and otherwise payable to Dealer.

IX. Prospectus and Authorized Sales Materials.

Dealer is not authorized or permitted to give, and will not give, any information or make any representation (written or oral)
concerning the Shares, except as set forth in the Prospectus and any Authorized Sales Materials. The Dealer Manager will supply Dealer
with reasonable quantities of the Prospectus, any supplements thereto and any amended Prospectus, as well as any Authorized Sales
Materials, for delivery to investors, and Dealer will deliver a copy of the Prospectus and all supplements thereto and any amended
Prospectus to each investor to whom an offer is made prior to or simultaneously with the first solicitation of an offer to sell the Shares to an
investor. Dealer agrees that it will not send or give any Authorized Sales Materials to an investor unless it has previously sent or given a
Prospectus to that investor or has simultaneously sent or given a Prospectus with such Authorized Sales Materials. Dealer agrees that it will
not show or give to any investor or prospective investor or reproduce any material or writing which is supplied to it by the Dealer Manager
and marked “broker-dealer use only” or otherwise bearing a legend denoting that it is not to be used in connection with the sale of Shares to
members of the public. Dealer agrees that it will not use in connection with the offer or sale of Shares any material or writing supplied to it
by the Company or the Dealer Manager bearing a legend which states that such material may not be used in connection with the offer or sale
of the Shares or any other securities. Dealer further agrees
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that it will not use in connection with the offer or sale of Shares any materials or writings which have not been previously authorized or
approved by the Dealer Manager. Dealer agrees to furnish a copy of any revised preliminary Prospectus to each person to whom it has
furnished a copy of any previous preliminary Prospectus, and further agrees that it will itself mail or otherwise deliver all preliminary and
final Prospectuses required for compliance with the provisions of Rule 15¢2-8 under the Exchange Act. Regardless of the termination of this
Participating Dealer Agreement, Dealer will deliver a Prospectus in transactions in the Shares for a period of 90 days from the effective date
of the Registration Statement or such longer period as may be required by the Exchange Act. On becoming a Dealer, and in offering and
selling Shares, Dealer agrees to comply with all the applicable requirements under the Securities Act and the Exchange Act.

X. License and Association Membership.

Dealer’s acceptance of this Participating Dealer Agreement constitutes a representation to the Company and the Dealer Manager
that Dealer is a properly registered broker-dealer under the Exchange Act, is duly licensed as a broker-dealer and authorized to sell Shares
under Federal and state securities laws and regulations and in all states where it offers or sells Shares, and that it is a member in good
standing of FINRA. Dealer agrees to notify the Dealer Manager immediately in writing and this Participating Dealer Agreement shall
automatically terminate if Dealer ceases to be a member in good standing of FINRA, is subject to a FINRA suspension, or its registration as
a broker-dealer under the Exchange Act is terminated or suspended. Dealer hereby agrees to abide by all applicable NASD Conduct Rules
under FINRA and other applicable FINRA Rules, specifically including, but not limited to, FINRA Rule 2310.

Dealer Manager represents and warrants that it is currently, and at all times while performing its functions under this Participating
Dealer Agreement will be, a properly registered broker-dealer under the Exchange Act and under state securities laws to the extent
necessary to perform the duties described in this Participating Dealer Agreement, and that it is a member in good standing of FINRA. The
Dealer Manager agrees to notify Dealer immediately in writing if it ceases to be a member in good standing with FINRA, is subject to a
FINRA suspension, or its registration as a broker-dealer under the Exchange Act is terminated or suspended. The Dealer Manager hereby
agrees to abide by all applicable NASD Conduct Rules under FINRA and other applicable FINRA Rules, specifically including, but not
limited to, FINRA Rule 2310.

XI. Anti-Money Laundering Compliance Programs.

Dealer’s acceptance of this Participating Dealer Agreement constitutes a representation to the Company and the Dealer Manager
that Dealer has established and implemented an anti-money laundering compliance program (“AML Program”) in accordance with
applicable law, including applicable NASD Conduct Rules under FINRA and other applicable FINRA Rules, SEC Rules and Section 352 of
the Money Laundering Abatement Act, reasonably expected to detect and cause the reporting of suspicious transactions in connection with
the sale of Shares of the Company. Dealer hereby agrees to furnish, upon request, a copy of its AML Program to the Dealer Manager for
review and to promptly notify the Dealer Manager of any material changes to its AML Program.
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XII. Limitation of Offer and Suitability.

Dealer will offer Shares only to persons who meet the suitability standards set forth in the Prospectus or in any suitability letter or
memorandum sent to it by the Company or the Dealer Manager and will only make offers to persons in the states in which it is advised in
writing that the Shares are qualified for sale or that such qualification is not required.

In offering Shares, Dealer will comply with the provisions of the applicable NASD Conduct Rules under FINRA and other
applicable FINRA Rules, as well as all other applicable rules and regulations relating to suitability of investors, including without limitation,
the provisions of Article III.C. of the Statement of Policy Regarding Real Estate Investment Trusts of the North American Securities
Administrators Association. Nothing contained in this Participating Dealer Agreement shall be construed to impose upon the Company or
the Dealer Manager the responsibility of assuring that prospective investors meet the suitability standards set forth in the Prospectus, or to
relieve Dealer from the responsibility of assuring that prospective investors meet the suitability standards in accordance with the terms and
provisions of the Prospectus.

Dealer further represents, warrants and covenants that no Dealer, or person associated with Dealer, shall offer or sell Shares in any
jurisdiction except to investors who satisfy the investor suitability standards and minimum investment requirements under the most
restrictive of the following: (1) applicable provisions of the Prospectus; (2) the laws of the jurisdiction of which such investor is a resident;
or (3) NASD Conduct Rules under FINRA and other applicable FINRA Rules including FINRA Rule 2310. Dealer agrees to ensure that, in
recommending the purchase, sale or exchange of Shares to an investor, each Dealer, or person associated with Dealer, shall have reasonable
grounds (as required by FINRA Rule 2310(b)(2)(B)(i)) to believe, on the basis of information obtained from the investor (and thereafter
maintained in the manner and for the period provided in such Rules) concerning his or her age, investment objectives, other investments,
financial situation and needs, and any other information known to Dealer, or person associated with Dealer, that: (A) the investor is or will
be in a financial position appropriate to enable him or her to realize to a significant extent the benefits described in the Prospectus, including
the tax benefits to the extent they are a significant aspect of the Company; (B) the investor has a fair market net worth sufficient to sustain
the risks inherent in an investment in Shares in the amount proposed, including loss, and lack of liquidity of such investment; (C) that the
investor has an apparent understanding of the fundamental risks of an investment in Shares, the lack of liquidity of the Shares, the
background and qualifications of the sponsor, the advisor to the Company and their affiliates, and the tax consequences of an investment in
the Shares; and (D) an investment in Shares is otherwise suitable for such investor. Dealer further represents, warrants and covenants that
Dealer, or a person associated with Dealer, will make every reasonable effort to determine the suitability and appropriateness of an
investment in Shares of each proposed investor by reviewing documents and records disclosing the basis upon which the determination as to
suitability was reached as to each purchaser of Shares pursuant to a subscription solicited by Dealer, whether such documents and records
relate to accounts which have been closed, accounts which are currently maintained, or accounts hereafter established. Dealer agrees to
retain such documents and records in Dealer’s records for a period of six years from the date of the applicable sale of Shares and to make
such documents and records available to (i) the Dealer Manager and the Company upon request, and (ii) to representatives of the SEC,
FINRA and applicable state securities administrators upon your firm’s receipt of an appropriate

A-7



document subpoena or other appropriate request for documents from any such agency. Dealer shall not purchase any Shares for a
discretionary account without obtaining the prior written approval of Dealer’s customer and his or her signature on a Subscription
Agreement.

XIII. Due Diligence and Adequate Disclosure.

Prior to offering the Shares for sale, Dealer shall have conducted an inquiry such that Dealer has reasonable grounds to believe,
based on information made available to Dealer by the Company or the Dealer Manager through the Prospectus or other materials, that all
material facts are adequately and accurately disclosed and provide a basis for evaluating a purchase of Shares. In determining the adequacy
of disclosed facts pursuant to the foregoing, each Dealer may obtain, upon request, information on material facts relating at a minimum to
the following: (1) items of compensation; (2) physical properties; (3) tax aspects; (4) financial stability and experience of the Company and
its advisor; (5) conflicts and risk factors; and (6) appraisals and other pertinent reports. Notwithstanding the foregoing, each Dealer may rely
upon the results of an inquiry conducted by an independent third party retained for that purpose or another Dealer, provided that: (1) such
Dealer has reasonable grounds to believe that such inquiry was conducted with due care by said independent third party or such other
Dealer; (2) the results of the inquiry were provided to Dealer with the consent of the other Dealer conducting or directing the inquiry; and
(3) no Dealer that participated in the inquiry is an affiliate of the Company.

Prior to the sale of the Shares, each Dealer shall inform each prospective purchaser of Shares of pertinent facts relating to the Shares
including specifically the lack of liquidity and lack of marketability of the Shares during the term of the investment.

XIV. Compliance with Record Keeping Requirements.

Dealer agrees to comply with the record keeping requirements of the Exchange Act, including but not limited to, Rules 17a-3 and
17a-4 promulgated under the Exchange Act. Dealer further agrees to keep such records with respect to each customer who purchases Shares,
his or her suitability and the amount of Shares sold and to retain such records for such period of time as may be required by the SEC, any
state securities commission, FINRA or the Company.

XV.  Customer Complaints.

Each party hereby agrees to promptly provide to the other party copies of any written or otherwise documented complaints from
customers of Dealer received by such party relating in any way to the Offering (including, but not limited to, the manner in which the Shares
are offered by the Dealer Manager or Dealer), the Shares or the Company.

XVI. Effectiveness, Termination and Amendments.

This Participating Dealer Agreement shall become effective upon the execution hereof by Dealer and receipt of such executed
Participating Dealer Agreement by the Dealer Manager; provided, however, that in the event of the execution of this Participating Dealer
Agreement prior to the time that the Registration Statement, as defined in the Dealer Manager Agreement, becomes effective with the SEC,
this Participating Dealer Agreement shall not become effective prior to the Registration Statement becoming effective with
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the SEC and shall instead become effective simultaneously with the effectiveness of the Registration Statement.

Dealer will immediately suspend or terminate its offer and sale of Shares upon the request of the Company or the Dealer Manager at
any time and will resume its offer and sale of Shares hereunder upon subsequent request of the Company or the Dealer Manager. Any party
may terminate this Participating Dealer Agreement by written notice. Such termination shall be effective 48 hours after the mailing of such
notice. This Participating Dealer Agreement and the exhibits hereto are the entire agreement of the parties and supersedes all prior
agreements, if any, between the parties hereto.

This Participating Dealer Agreement may be amended at any time by the Dealer Manager by written notice to the Dealer, and any
such amendment shall be deemed accepted and agreed to by Dealer upon placing an order for sale of Shares after he has received such

notice.
XVII. Privacy Laws.
The Dealer Manager and Dealer (each referred to individually in this section as “party”) agree as follows:

A. Each party agrees to abide by and comply with (1) the privacy standards and requirements of the Gramm-Leach-Bliley
Act of 1999 (“GLB Act”), (2) the privacy standards and requirements of any other applicable Federal or state law, and (3) its own internal
privacy policies and procedures, each as may be amended from time to time;

B. Dealer agrees to provide privacy policy notices required under the GLB Act resulting from purchases of Shares made by
its customers pursuant to this Participating Dealer Agreement;

C.  Each party agrees to refrain from the use or disclosure of nonpublic personal information (as defined under the GLB
Act) of all customers who have opted out of such disclosures except as necessary to service the customers or as otherwise necessary or
required by applicable law; and

D. Each party shall be responsible for determining which customers have opted out of the disclosure of nonpublic personal
information by periodically reviewing and, if necessary, retrieving a list of such customers (the “List”) to identify customers that have
exercised their opt-out rights. In the event either party uses or discloses nonpublic personal information of any customer for purposes other
than servicing the customer, or as otherwise required by applicable law, that party will consult the List to determine whether the affected
customer has exercised his or her opt-out rights. Each party understands that each is prohibited from using or disclosing any nonpublic
personal information of any customer that is identified on the List as having opted out of such disclosures.

XVIII. Notice.

Any notice in this Participating Dealer Agreement permitted to be given, made or accepted by either party to the other, must be in
writing and may be given or served by (1) overnight courier, (2) depositing the same in the United States mail, postpaid, certified, return
receipt requested, or (3) facsimile transfer. Notice deposited in the United States mail shall be deemed given when mailed. Notice given in
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any other manner shall be effective when received at the address of the addressee. For purposes hereof the addresses of the parties, until
changed as hereafter provided, shall be as follows:

To Dealer Manager: Griffin Capital Securities, LLC
Attention: Jeffrey S. Schwaber
18191 Von Karman Avenue, Suite 300
Irvine, California 92612
Fax: 310-606-5910

To Dealer: Address Specified By Dealer on Dealer Signature Page
XIX. Attorney’s Fees, Applicable Law and Venue.

In any action to enforce the provisions of this Participating Dealer Agreement or to secure damages for its breach, the prevailing
party shall recover its costs and reasonable attorney’s fees. This Participating Dealer Agreement shall be construed under the laws of the
State of California and Dealer and Dealer Manager hereby acknowledge and agree that venue for any action brought hereunder shall lie
exclusively in Los Angeles, California. The provisions of this Article XIX shall survive the termination of this Participating Dealer

Agreement.
XX.  Severability.

In the event that any court of competent jurisdiction declares any provision of this Participating Dealer Agreement invalid , such
invalidity shall have no effect on the other provisions hereof, which shall remain valid and binding and in full force and effect, and to that
end the provisions of this Participating Dealer Agreement shall be considered severable.

XXI. No Waiver.

Failure by either party to promptly insist upon strict compliance with any of the obligations of the other party under this
Participating Dealer Agreement shall not be deemed to constitute a waiver of the right to enforce strict compliance with respect to any

obligation hereunder.
XXII. Assignment.

This Participating Dealer Agreement may not be assigned by either party, except with the prior written consent of the other party.
This Participating Dealer Agreement shall be binding upon the parties hereto, their heirs, legal representatives, successors and permitted

assigns.
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XXIII. Authorization.

Each party represents to the other that all requisite corporate proceedings have been undertaken to authorize it to enter into and
perform under this Participating Dealer Agreement as contemplated herein, and that the individual who has signed this Participating Dealer
Agreement below on its behalf is a duly elected officer that has been empowered to act for and on behalf of such party with respect to the
execution of this Participating Dealer Agreement.

THE DEALER MANAGER:

GRIFFIN CAPITAL SECURITIES, LLC

By: /s/ Jeffrey S. Schwaber

Jeffrey S. Schwaber,
President of Capital Markets
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GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.
Participating Dealer Agreement
[SIGNATURE PAGE]

We have read the foregoing Participating Dealer Agreement and we hereby accept and agree to the terms and conditions therein set
forth. We hereby represent that the list below of jurisdictions in which we are registered or licensed as a broker or dealer and are fully
authorized to sell securities is true and correct, and we agree to advise you of any changes to the information listed on this signature page
during the term of this Participating Dealer Agreement.

1. Identity of Dealer:

Name:

Type of Entity:

(to be completed by Dealer) (corporation, partnership or proprietorship)

Organized in the state of:

(to be completed by Dealer) (State)

Licensed as broker-dealer in the following States:

(to be completed by Dealer)

Tax I.D. #:

2. Person to receive notice pursuant to Section X VIII.

Name:

Company:

Address:

City, State and Zip Code:

Telephone No.:

Fax No.:

AGREED TO AND ACCEPTED BY THE DEALER

(Dealer’s Firm Name)

By:

Title:




Date:




EXHIBIT 10.4

ADVISORY AGREEMENT

THIS ADVISORY AGREEMENT (this “ Agreement ), dated as of February 16, 2016 (the *“ Effective Date ) is by and among
GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC. , a Maryland corporation (the “ Company ”), GRIFFIN-AMERICAN
HEALTHCARE REIT IV HOLDINGS, LP , a Delaware limited partnership (the “ Partnership ) and GRIFFIN-AMERICAN
HEALTHCARE REIT IV ADVISOR, LLC , a Delaware limited liability company (the “ Advisor ).

WITNESSETH

WHEREAS, the Company has filed with the Securities and Exchange Commission a Registration Statement on Form S-11 (the “
Registration Statement ) covering the initial public offering of its common stock, consisting entirely of Class T common stock, par value
$0.01 per share (the “ Shares ”);

WHEREAS, the Company intends to qualify as a REIT (as defined below), and intends to invest its funds in investments permitted
by the terms of the Company’s Articles of Incorporation and Sections 856 through 860 of the Code (as defined below);

WHEREAS, the Company is the general partner of the Partnership and intends to make substantially all of its investments in
Properties and Real Estate-Related Investments and conduct its operations through the Partnership;

WHEREAS, the Company and the Partnership desire to avail themselves of the experience, sources of information, advice, assistance
and certain facilities available to the Advisor (as defined below) and to have the Advisor undertake the duties and responsibilities hereinafter
set forth, on behalf of, and subject to the supervision of, the Board of Directors, all as provided herein;

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, the parties
hereto agree as follows:

1. Definitions . As used in this Agreement, the following terms have the definitions hereinafter indicated:

Acquisition Expenses . Any and all expenses incurred by the Company, the Partnership, the Advisor, or any Affiliate of any such
entity in connection with the selection, evaluation, and acquisition of, and investment in Properties and Real Estate-Related Investments,
whether or not acquired (or made), including, but not limited to, legal fees and expenses, travel and communications expenses, cost of
appraisals and surveys, nonrefundable option payments on property not acquired, accounting fees and expenses, engineering and other
property reports, environmental and asbestos audits, title insurance premiums and escrow fees, transfer taxes, and miscellaneous expenses
related to the selection, evaluation and acquisition of Properties and Real Estate-Related Investments.

Acquisition Fee . Any and all fees and commissions, exclusive of Acquisition Expenses, paid by any Person to any other Person
(including any fees or commissions paid by or to any Affiliate of the



Company or the Advisor) in connection with the purchase, origination, development or construction of an Asset, including, without
limitation, real estate commissions, selection fees, Development Fees (as such term is defined in the NASAA Guidelines), Construction Fees
(as such term is defined in the NASAA Guidelines), nonrecurring management fees, loan fees, points or any other fees of a similar nature,
however designated. Excluded shall be Development Fees and Construction Fees paid to any Person not affiliated with the Sponsors in
connection with the actual development and construction of any Property.

Advisor . Griffin-American Healthcare REIT IV Advisor, LLC, a Delaware limited liability company, and any successor advisor to
the Company and the Partnership to which the Advisor or any successor advisor subcontracts substantially all of its functions.

Affiliate or Affiliated . An Affiliate of another Person includes only the following: (i) any Person directly or indirectly owning,
controlling, or holding with the power to vote ten percent (10.0%) or more of the outstanding voting securities of such other Person; (ii) any
Person ten percent (10.0%) or more of whose outstanding voting securities are directly or indirectly owned, controlled, or held, with power to
vote, by such other Person; (iii) any Person directly or indirectly controlling, controlled by, or under common control with such other Person;
(iv) any executive officer, director, trustee, or general partner of such other Person; and (v) any legal entity for which such Person acts as an
executive officer, director, trustee, or general partner. An entity shall not be deemed to control or be under common control with an Advisor-
sponsored program unless (i) the entity owns ten percent (10.0%) or more of the voting equity interests of such program or (ii) a majority of
the board of directors (or equivalent governing body) of such program is comprised of Affiliates of the entity.

Articles of Incorporation . The Articles of Incorporation of the Company under Title 2 of the Corporations and Associations Article
of the Annotated Code of Maryland dated as of January 23, 2015, as amended from time to time.

Asset Management Fee . The Asset Management Fee payable to the Advisor as defined in Section 8(b) .

Average Invested Assets . For a specified period, the average of the aggregate Book Value of the assets of the Company invested,
directly or indirectly, in Real Estate-Related Investments or Properties, before reserves for depreciation, amortization, bad debt or other
similar non-cash reserves, computed by taking the average of such values at the end of each month during such period.

Board of Directors or Board . The persons holding such office, as of any particular time, under the Articles of Incorporation of the
Company, whether they be the Directors named therein or additional or successor Directors.

Book Value . The value of an asset on the books of the Company, before allowance for depreciation or amortization.

Bylaws . The bylaws of the Company, as the same are in effect from time to time.
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Code . Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto. Reference to any provision of
the Code shall mean such provision as in effect from time to time, as the same may be amended, and any successor provision thereto, as
interpreted by any applicable regulations as in effect from time to time.

Company . Griffin-American Healthcare REIT IV, Inc., a corporation organized under the laws of the State of Maryland.

Competitive Real Estate Commission. A real estate or brokerage commission for the purchase or sale of a property which is
reasonable, customary, and competitive in light of the size, type, and location of the property.

Contingent Advisor Payment. The portion of the Acquisition Fee that may be payable to the Advisor under certain circumstances

pursuant to Section 8(a).

Contingent Advisor Payment Holdback. The portion of the Contingent Advisor Payment retained by the Company under certain
circumstances pursuant to Section 8(a).

Contract Purchase Price . The amount actually paid (including any contingent or earn-out payments that may be paid) or allocated
by the Company in respect of the purchase, development, construction or improvement of a Property, or the amount funded or actually paid
(including any contingent or earn-out payments that may be paid) to acquire or originate a Real Estate-Related Investment, in each case
exclusive of Acquisition Fees and Acquisition Expenses.

Contract Sales Price . The total consideration received by the Company for the sale of a Property or other Real Estate-Related
Investment exclusive of the applicable Disposition Fee.

Director . A member of the Board of Directors of the Company.

Disposition Fee . The fee payable to the Advisor under certain circumstances in connection with the Sale of one or more Properties

pursuant to Section 8(c) .

Distributions. Any distributions of money or other property by the Company to owners of Shares, including distributions that may
constitute a return of capital for federal income tax purposes.

Follow-On Contingent Advisor Payment Holdback. With respect to any subsequent public equity offerings by the Company, the
portion of any Contingent Advisor Payment retained by the Company under certain circumstances pursuant to Section 8(a).

Fiscal Year . Any period for which any income tax return is submitted by the Company to the Internal Revenue Service and which is
treated by the Internal Revenue Service as a reporting period, and during which the Advisor performs services for the Company.

Gross Income . All cash receipts derived from the rental of any Property, excluding (i) tenant security deposits unless and until such
deposits are forfeited upon a tenant default and (ii) proceeds from insurance claims, condemnation proceedings, sales or refinancings.
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Gross Offering Proceeds . The aggregate purchase price of all Shares sold for the account of the Company through an Offering,
without deduction for volume discounts, selling commissions, the dealer manager fee, marketing support fees and due diligence expense
reimbursement or Organizational and Offering Expenses. For the purpose of computing Gross Offering Proceeds, the purchase price of any
Share for which reduced selling commissions are paid to the dealer manager or a soliciting dealer (where net proceeds to the Company are
not reduced) shall be deemed to be the full amount of the offering price per Share pursuant to the Prospectus for such Offering without
reduction.

Independent Director . A Director who is not on the date of determination, and within the last two years from the date of
determination has not been, directly or indirectly associated with either Sponsor or the Advisor by virtue of (i) ownership of an interest in a
Sponsor, the Advisor or any of their Affiliates, (ii) employment by a Sponsor, the Advisor or any of their Affiliates, (iii) service as an officer
or director of a Sponsor, the Advisor or any of their Affiliates, (iv) performance of services, other than as a Director, for the Company,

(v) service as a director or trustee of more than three real estate investment trusts organized by a Sponsor or advised by the Advisor or

(vi) maintenance of a material business or professional relationship with a Sponsor, the Advisor or any of their Affiliates. A business or
professional relationship is considered “material” if the aggregate gross income derived by the Director from a Sponsor, the Advisor and their
Affiliates exceeds 5.0% of either the Director’s annual gross income during either of the last two years or the Director’s net worth on a fair
market value basis. An indirect association with a Sponsor or the Advisor shall include circumstances in which a Director’s spouse, parent,
child, sibling, mother- or father-in-law, son- or daughter-in-law, or brother- or sister-in-law is or has been associated with a Sponsor, the
Advisor, any of their Affiliates or the Company.

Intellectual Property Rights . All rights, titles and interests, whether foreign or domestic, in and to any and all trade secrets,
confidential information rights, patents, invention rights, copyrights, service marks, trademarks, know-how, or similar intellectual property
rights and all applications and rights to apply for such rights, as well as any and all moral rights, rights of privacy, publicity and similar rights
and license rights of any type under the laws or regulations of any governmental, regulatory, or judicial authority, foreign or domestic and all
renewals and extensions thereof.

Joint Venture . Any joint venture, partnership, limited liability company or other Affiliate of the Company (other than the
Partnership) that owns, in whole or in part on behalf of the Company, any Properties.

Lease Fee . The Lease Fee payable to the Advisor, an Affiliate of the Advisor or a non-Affiliated third party, as defined in
Section 8(d) .

Listing . The term “ Listing ” shall mean that the Shares have been approved for trading on a national securities exchange. Upon such
Listing, the Shares shall be deemed Listed.

NASAA Guidelines . The Statement of Policy Regarding Real Estate Investment Trusts published by the North American Securities
Administrators Association, Inc. on May 7, 2007, and as in effect on the date hereof.
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Net Income . For any period, the total revenues applicable to such period, less the total expenses applicable to such period excluding
additions to reserves for depreciation, amortization, bad debt or other similar non-cash reserves; provided, however, Net Income for purposes
of calculating total allowable Operating Expenses (as defined herein) shall exclude the gain from the sale of the Company’s assets.

Offering . Any offering of Shares that is registered with the Securities and Exchange Commission, excluding Shares offered under
any employee benefit plan.

Offering Stage . The period from the commencement of the Company’s initial public equity offering through the termination of the
Company’s last public equity offering prior to Listing. For purposes of this definition, “public equity offering” does not include offerings on
behalf of selling stockholders or offerings related to a distribution reinvestment plan, employee benefit plan or the redemption of interests in
the Partnership.

Operating Expenses . All costs and expenses incurred by the Company, as determined under generally accepted accounting
principles in the United States of America, which in any way are related to the operation of the Company or to Company business, including
fees paid to the Advisor, but excluding (i) the expenses of raising capital such as Organizational and Offering Expenses, legal, audit,
accounting, underwriting, brokerage, listing, registration, and other fees, printing and other such expenses and tax incurred in connection with
the issuance, distribution, transfer, registration and Listing of the Shares, (ii) interest payments, (iii) taxes, (iv) non-cash expenditures such as
depreciation, amortization and bad loan reserves, (v) incentive fees paid in compliance with Section IV.F of the NASAA Guidelines and
(vi) Acquisition Fees and Acquisition Expenses, real estate commissions on resale of property, and other expenses connected with the
acquisition, disposition, and ownership of real estate interests, mortgage loans or other property (such as the costs of foreclosure, insurance
premiums, legal services, maintenance, repair and improvement of property).

Organizational and Offering Expenses . Any and all costs and expenses, including selling commissions and the dealer manager fee,
incurred by the Advisor or any Affiliate in connection with the formation, qualification and registration of the Company and the Offering of
the Shares, including, without limitation, the following: total underwriting and brokerage discounts and commissions (including fees of the
underwriter’s attorneys); printing, engraving, mailing and distributing costs; all charges of transfer agents, registrars, trustees, escrow holders,
depositories and experts; and fees, expenses and taxes related to the filing, registration and qualification of the sale of the Shares under
federal and state laws, including accountants’ and attorneys’ fees.

Partnership . Griffin-American Healthcare REIT IV Holdings, LP, a Delaware limited partnership formed to own and operate
properties on behalf of the Company.

Partnership Agreement . The Agreement of Limited Partnership of the Partnership, as amended from time to time, between the
Company, as General Partner, and the Advisor, as the initial limited partner.
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Person . An individual, corporation, partnership, estate, trust (including a trust qualified under Section 401(a) or 501(c)(17) of the
Code), a portion of a trust permanently set aside for or to be used exclusively for the purposes described in Section 642(c) of the Code,
association, private foundation within the meaning of Section 509(a) of the Code, joint stock company or other entity and also includes a
group as that term is used for purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended.

Property or Properties . Any land, rights in land (including leasehold interests), and any buildings, structures, improvements,
furnishings, fixtures and equipment located on or used in connection with land and rights or interests in land, or any portion thereof,
transferred or conveyed to the Company or the Partnership, either directly or indirectly, or such investments the Board of Directors and the
Advisor mutually designate as Properties to the extent such investments could be classified as either Properties or Real Estate-Related
Investments.

Property Management Fee . The Property Management Fee as defined in Section 8(d) .

Property Manager . Any entity that has been retained to perform and carry out property rental, leasing, operation and management
services at one or more of the Properties, excluding persons, entities or independent contractors retained or hired to perform facility
management or other services or tasks at a particular Property.

Proprietary Property . All modeling algorithms, tools, computer programs, know-how, methodologies, processes, technologies,
ideas, concepts, skills, routines, subroutines, operating instructions and other materials and aides used in performing the duties set forth and
all modifications, enhancements and derivative works of the foregoing.

Prospectus . Prospectus has the meaning set forth in Section 2(10) of the Securities Act of 1933, as amended, including a preliminary
prospectus, an offering circular as described in Rule 253 of the General Rules and Regulations under the Securities Act of 1933, as amended,
or, in the case of an intrastate offering, any document by whatever name known, utilized for the purpose of offering and selling securities of
the Company to the public.

REIT . A real estate investment trust under Sections 856 through 860 of the Code.

Real Estate-Related Investments . Any real estate-related investments transferred or conveyed to the Company or the Partnership,
either directly or indirectly, or such investments the Board of Directors and the Advisor mutually designate as Real Estate-Related
Investments to the extent such investments could be classified as either Real Estate-Related Investments or Properties.

Sale or Sales . (1) Any transaction or series of transactions whereby: (A) the Company or the Partnership (except as described in other
subsections of this definition) directly or indirectly sells, grants, transfers, conveys, or relinquishes its ownership of any Property or portion
thereof, including the lease of any Property consisting of a building only, and including any event with respect to any Property which gives
rise to a significant amount of insurance proceeds or condemnation awards; (B) the Company or the Partnership (except as described in other
subsections of this definition) directly or indirectly sells, grants,



transfers, conveys, or relinquishes its ownership of all or substantially all of the interest of the Company or the Partnership in any Joint
Venture in which it is a co-venturer or partner; (C) any Joint Venture (except as described in other subsections of this definition) in which the
Company or the Partnership as a co-venturer or partner directly or indirectly sells, grants, transfers, conveys, or relinquishes its ownership of
any Property or portion thereof, including any event with respect to any Property which gives rise to insurance claims or condemnation
awards; (D) the Company or the Partnership directly or indirectly (except as described in other subsections of this definition) sells, grants,
conveys or relinquishes its interest in any loan or mortgage or any portion thereof (including with respect to any mortgage or loan, all
payments thereunder or in satisfaction thereof other than regularly scheduled interest payments) of amounts owed pursuant to such loan or
mortgage and any event which gives rise to the payment of a significant amount of insurance proceeds or condemnation or similar award; or
(E) the Company or the Partnership directly or indirectly (except as described in other subsections of this definition) sells, grants, transfers,
conveys or relinquishes its ownership of any other Property not previously described in this definition or any portion thereof, but (ii) not
including any transaction or series of transactions specified in clause (1)(A), (1)(B), (i)(C), (1i)(D) or (i)(E) above in which the proceeds of such
transaction or series of transactions are reinvested in one or more Properties within one hundred eighty (180) days thereafter.

Sponsors . American Healthcare Investors, LLC and Griffin Capital Corporation.
Stockholders . The holders of record of the Shares.

STNL Properties . Stand-alone, single-tenant net leased Properties.

2.0%/25.0% Guidelines . The 2.0%/25.0% Guidelines as defined in Section 9(c)(ii) .

2. Appointment . The Company and the Partnership appoint the Advisor to serve as its advisor as of the Effective Date, on the terms
and conditions set forth in this Agreement, and the Advisor hereby accepts such appointment as of the Effective Date. By accepting such
appointment, the Advisor acknowledges that it has contractual and fiduciary responsibility to the Company and the Stockholders.

3. Duties and Authority of the Advisor . The Advisor undertakes to use its commercially reasonable efforts (1) to present to the
Company and the Partnership potential investment opportunities in order to provide a continuing and suitable investment program consistent
with the investment objectives and policies of the Company as determined and adopted from time to time by the Board and (2) to manage,
administer, promote, maintain, and improve the Properties on an overall portfolio basis in a diligent manner. The services of the Advisor are
to be of scope and quality not less than those generally performed by professional asset managers of other similar property portfolios. The
Advisor shall make available the full benefit of the judgment, experience and advice of the members of the Advisor’s organization and staff
with respect to the duties it will perform under this Agreement. To facilitate the Advisor’s performance of these undertakings, but subject to
the restrictions included in Sections 4 and 7 and the provisions of Section 11 and to the continuing and exclusive authority of the Board and
the general partner of the Partnership, the Company and the Partnership hereby delegate to the Advisor the
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authority to, and the Advisor hereby agrees to, either directly or by engaging a duly qualified and licensed Affiliate of the Advisor or other

duly qualified and licensed Person:

()

(b)

(©

(@)

(e)

®

(@

serve as the Company’s and the Partnership’s investment and financial advisor and, as requested by the Board, provide research
and economic and statistical data in connection with the Company’s assets and investment policies;

provide the daily management of the Company and the Partnership and perform and supervise the various administrative
functions reasonably necessary for the management of the Company and the Partnership;

maintain and preserve the books and records of the Company, including (i) a stock ledger reflecting a record of the
Stockholders and their ownership of the Company’s Shares, (ii) acting as transfer agent for the Company’s Shares or selecting,
engaging and overseeing the performance by a third party transfer agent, and (iii) maintaining the accounting and other record-
keeping functions at the Property and Company levels;

investigate, select, and, on behalf of the Company and the Partnership, engage and conduct business with such Persons as the
Advisor deems necessary to the proper performance of its obligations hereunder, including but not limited to consultants,
accountants, correspondents, lenders, technical advisors, attorneys, brokers, underwriters, transfer agents, corporate fiduciaries,
escrow agents, depositaries, custodians, agents for collection, insurers, insurance agents, banks, builders, developers, property
owners, property management companies, real estate operating companies, securities investment advisors, mortgagors, and any
and all agents for any of the foregoing, including Affiliates of the Advisor, and Persons acting in any other capacity deemed by
the Advisor necessary or desirable for the performance of any of the foregoing services, including but not limited to entering
into contracts in the name of the Company and the Partnership with any of the foregoing;

make investments in and dispositions of Real Estate-Related Investments within the discretionary limits and authority as
granted by the Board and in accordance with the Articles of Incorporation;

consult with the officers of the Company and the Board and assist the Board in the formulation and implementation of the
Company’s financial policies, and, as necessary, furnish the Board with advice and recommendations with respect to the
making of investments consistent with the investment objectives and policies of the Company and in connection with any
borrowings proposed to be undertaken by the Company and the Partnership;

select joint venture partners, structure corresponding agreements and oversee and monitor these relationships;
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(h)

@

(k)

()

(m)

()

(o)

recommend to the Board of Directors appropriate transactions which would provide liquidity to the Stockholders;

oversee the performance by a third party or Affiliated Property Manager of its duties, including collection of payments due
from third parties under contracts related to use of any Property and other assets of the Company and payment of Property
expenses and maintenance;

conduct periodic on-site visits to some or all (as the Advisor deems reasonably necessary) of the Properties to inspect the
physical condition of the Properties and to evaluate the performance of a third party or Affiliated Property Manager of its
duties;

review, analyze and comment upon the operating budgets, capital budgets and leasing plans prepared and submitted by a third
party or Affiliated Property Manager and aggregate these property budgets into the Company’s overall budget;

review and analyze on-going financial information pertaining to each Property, each Real Estate-Related Investment and the
overall portfolio of Properties and Real Estate-Related Investments;

if a transaction requires approval by the Board of Directors, deliver to the Board of Directors all documents requested by them
in their evaluation of the proposed investment in the Property or the Real Estate-Related Investment;

formulate and oversee the implementation of strategies for the administration, promotion, management, operation, maintenance,
improvement, financing and refinancing, marketing, leasing, and disposition of Properties on an overall portfolio basis;

subject to the provisions of Sections 3(m) and 4 hereof, (i) locate, analyze and select potential investments in Properties and
Real Estate-Related Investments, (ii) structure and negotiate the terms and conditions of transactions pursuant to which
investments in Properties and Real Estate-Related Investments will be made; (iii) make investments in Properties and Real
Estate-Related Investments on behalf of the Company or the Partnership in compliance with the investment objectives and
policies of the Company; (iv) arrange for financing and refinancing and make other changes in the asset or capital structure of,
and dispose of, reinvest the proceeds from the sale of, or otherwise deal with the investments in, Properties and Real Estate-
Related Investments; (v) enter into leases, supply agreements and other income-producing contracts relating to third party use
of any Property and Real Estate-Related Investments of the Company; (vi) enter into service contracts for any Property or Real
Estate-Related Investment, including oversight of Affiliated companies that perform property management services for the
Company and the Partnership; (vii) if applicable, oversee a non-Affiliated Property Manager and any other non-Affiliated
Persons who perform services for the Company; and (viii) to the extent
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(p)

@

(r)

)

®

()

W)
(W)

(x)
»

necessary, perform all other operational functions for the maintenance and administration of such Property or Real Estate-
Related Investments;

obtain the prior approval of the Board, any particular Directors specified by the Board or any committee of the Board, as the
case may be, for any and all investments in Properties and Real Estate-Related Investments;

negotiate on behalf of the Company and the Partnership with banks or lenders for loans to be made to the Company, and
negotiate on behalf of the Company and the Partnership with investment banking firms and broker-dealers or negotiate private
sales of Shares and other securities or obtain loans for the Company and the Partnership, but in no event in such a way so that
the Advisor shall be acting as broker-dealer or underwriter; provided, further, that any fees and costs payable to third parties
incurred by the Advisor in connection with the foregoing shall be the responsibility of the Company or the Partnership;

on behalf of the Company and the Partnership, maintain, with respect to any Property and to the extent available, title insurance
or other assurance of title and customary fire, casualty and public liability insurance;

obtain reports (which may be prepared by the Advisor or its Affiliates), where appropriate, concerning the value of investments
or contemplated investments of the Company and the Partnership in Properties or Real Estate-Related Investments;

from time to time, or at any time reasonably requested by the Board, provide information or make reports to the Board related
to its performance of services to the Company and the Partnership under this Agreement;

from time to time, or at any time reasonably requested by the Board, make reports to the Board of the investment opportunities
it has presented to other Advisor-sponsored programs or that it has pursued directly or through an Affiliate;

provide the Company and the Partnership with all necessary cash management services;

deliver to or maintain on behalf of the Company copies of all appraisals obtained in connection with the investments in
Properties and all valuations of Real Estate-Related Investments as may be required to be obtained by the Board;

notify the Board of all proposed material transactions before they are completed;

at the direction of Company management, prepare the Company’s periodic reports and other filings made under the Securities
Exchange Act of 1934, as amended, and the Company’s Post-Effective Amendments to the Registration Statement as well as all
related prospectuses, prospectus supplements and supplemental sales literature and assist in connection with the filing of such
documents with the appropriate regulatory authorities;
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(z) supervise the preparation and filing and distribution of returns and reports to governmental agencies and to investors and act on
behalf of the Company in connection with investor relations;

(aa) effect any private placements of Shares or other interests in Properties as may be approved by the Board;

(bb) establish and maintain bank accounts on behalf of the Company and the Partnership pursuant to Section 5 of this Agreement;
(cc) provide office space, equipment and personnel as required for the performance of the foregoing services as the Advisor; and
(dd) do all things it reasonably deems necessary to assure its ability to render the services described in this Agreement.

4. Modification or Revocation of Authority of Advisor . The Board may, at any time upon the giving of notice to the Advisor,

modify or revoke the authority or approvals set forth in Section 3 ; provided, however , that such modification or revocation shall be effective
upon receipt by the Advisor and shall not be applicable to investment transactions to which the Advisor has committed the Company and the
Partnership prior to the date of receipt by the Advisor of such notification.

5. Bank Accounts . At the direction of the Board of Directors, the Advisor may establish and maintain one or more bank accounts in
its own name for the account of the Company and the Partnership or in the name of the Company and the Partnership and may collect and
deposit into any such account or accounts, and disburse from any such account or accounts, any money on behalf of the Company and the
Partnership, under such terms and conditions as the Board may approve, provided that no funds shall be commingled with the funds of the
Advisor; and the Advisor shall from time to time render appropriate accountings of such collections and payments to the Board and to the
auditors of the Company.

6. Records: Access . The Advisor shall maintain appropriate records of all its activities hereunder and make such records available

for inspection by the Board and by counsel, auditors and authorized agents of the Company, at any time or from time to time during normal
business hours. The Advisor shall at all reasonable times have access to the books and records of the Company and the Partnership.

7. Limitations on Activities . Anything else in this Agreement to the contrary notwithstanding, the Advisor shall refrain from taking
any action which, in its sole judgment made in good faith, would (a) adversely affect the status of the Company as a REIT, (b) subject the
Company to regulation under the Investment Company Act of 1940, as amended, or (c) violate any law, rule, regulation or statement of
policy of any governmental body or agency having jurisdiction over the Company or the Partnership, its Shares or its other securities, or
otherwise not be permitted by the Articles of Incorporation or Bylaws of the Company, except if such action shall be ordered by the Board, in
which case the Advisor shall notify promptly the Board of the Advisor’s judgment of the potential impact of such action and shall refrain
from taking such action until it receives further clarification or instructions from the Board. In such event the Advisor shall have no liability
for acting in accordance with the specific instructions of the Board so
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given. Notwithstanding the foregoing, the Advisor, its directors, officers, employees and stockholders, and stockholders, directors and

officers of the Advisor’s Affiliates shall not be liable to the Company, the Partnership, the Board or to the Stockholders for any act or

omission by the Advisor, its directors, officers, employees or stockholders, or stockholders, directors or officers of the Advisor’s Affiliates

taken or omitted to be taken in the performance of their duties under this Agreement except as provided in Sections 20 and 21 of this

Agreement.
8. Fees .
(a)  Acquisition Fee . The Advisor or its Affiliates shall receive as compensation for services rendered in connection with the

investigation, selection and acquisition of Properties or Real Estate-Related Investments (by purchase, investment or
exchange) funded by equity raised during the Offering Stage through the Advisor or its Affiliates, including any acquisitions
completed after the end of the Offering Stage and/or the termination of this Agreement or funded with net proceeds from a
Sale, an acquisition fee payable by the Company (the “ Acquisition Fee ). The total Acquisition Fee paid to the Advisor or its
Affiliates for services provided by the Advisor, its Affiliates or sub-contractors thereof, but excluding real estate commissions
paid to real estate broker Affiliates of the Advisor, shall be paid entirely in cash as follows: (i) with respect to each Real
Estate-Related Investment, a base fee of two percent (2.0%) of the Contract Purchase Price of each such Real Estate-Related
Investment, plus a contingent advisor payment (the “ Contingent Advisor Payment ) of an additional two and twenty-five
hundredths percent (2.25%) of the Contract Purchase Price of each such Real Estate-Related Investment, and (ii) with respect
to each Property, a base fee of two and twenty-five hundredths percent (2.25%) of the Contract Purchase Price of each such
Property, plus a Contingent Advisor Payment of an additional two and twenty-five hundredths percent (2.25%) of the Contract
Purchase Price of each such Property. Notwithstanding the foregoing, the first $7,500,000 of amounts paid by the Advisor for
dealer manager fees and Organizational and Offering Expenses (the “ Contingent Advisor Payment Holdback ) will be
retained by the Company and will not be paid to the Advisor or its Affiliates until the later of (A) the termination of the
Offering Stage, or (B) the third anniversary of the date the Registration Statement is declared effective by the Securities and
Exchange Commission, at which time such amount shall be paid to the Advisor or its Affiliates. In connection with any
subsequent public equity offerings that may be conducted by the Company which provide for a Contingent Advisor Payment
to the Advisor or its Affiliates, an additional Contingent Advisor Payment Holdback equal to 0.25% of the amount by which
(D) the primary offering portion of each such subsequent public equity offering plus the amount raised by the Company in the
primary offering portion of the Company’s initial public offering pursuant to the Registration Statement exceeds (II)
$3,000,000,000 (the “ Follow-On Contingent Advisor Payment Holdback ™) will be retained by the Company and will not
be paid to the Advisor or its Affiliates until the later of (X) the termination of the Offering Stage, or (Y) the third anniversary
of the date the Registration Statement for the
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Company’s initial public equity offering is declared effective by the Securities and Exchange Commission, at which time such
amount shall be paid to the Advisor or its Affiliates. Furthermore, the amount of the Contingent Advisor Payment to be paid to
the Advisor or its Affiliates shall not exceed the then-outstanding amounts paid by the Advisor with respect to the dealer
manager fee and Organizational and Offering Expenses with respect to the Company’s Offering after taking into account the
amount of the Contingent Advisor Payment Holdback and the Follow-On Contingent Advisor Payment Holdback described
above. For these purposes, the amounts paid by the Advisor and considered as “outstanding” will be reduced by the amount of
the Contingent Advisor Payment previously paid. Following the termination of the Offering Stage, no further Contingent
Advisor Payment shall be payable to the Advisor upon full and complete receipt by the Advisor of all outstanding amounts
paid by the Advisor with respect to the dealer manager fee and Organizational and Offering Expenses with respect to the
Company’s Offering. At the Advisor’s discretion, a portion of the Acquisition Fee may be paid to third-party developers for
services rendered. Acquisition Fees shall be payable on the acquisition of a specific Property or Real Estate-Related
Investment, on the acquisition of a portfolio of Properties or Real Estate-Related Investments through a purchase of assets,
controlling securities or by joint venture, by a merger or similar business combination or other comparable transaction, or on
the completion of development of a Property or Properties for the Company, including the acquisition of any Properties or
Real Estate-Related Investments funded by equity raised during the Offering Stage by the Advisor or its Affiliates which are
completed after the end of the Offering Stage and/or the termination of this Agreement, regardless of the Advisor's or its
Affiliates' efforts in connection with the acquisition of any Properties or Real Estate-Related Investment funded by equity
raised during the Offering Stage by the Advisor or its Affiliates which are completed after the end of the Offering Stage and/or
termination of this Agreement. To the extent that the Company acquires Properties or Real Estate-Related Investments after
the end of the Offering Stage and/or the termination of this Agreement, such acquisitions shall be deemed to have been funded
first by “equity raised during the Offering Stage by the Advisor or its Affiliates.” For purposes of determining any Acquisition
Fees payable to the Advisor after the end of the Offering Stage and/or the termination of this Agreement, the amount of
“equity raised during the Offering Stage by the Advisor or its Affiliates” shall be calculated by dividing (i) the Gross Offering
Proceeds at the end of the Offering Stage and/or the termination of this Agreement less selling commissions, the portion of the
dealer manager fee funded by the Company, Acquisition Fees and Acquisition Expenses, by (ii) 0.50. Notwithstanding the
foregoing, the total of all Acquisition Fees and Acquisition Expenses payable with respect to any Property or Real Estate-
Related Investment that is acquired shall be reasonable and shall not exceed six percent (6.0%) of the Contract Purchase Price
of such Property or Real Estate-Related Investment unless fees in excess of such amount are approved by a majority of the
Board of Directors, including a majority of the Independent Directors.
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(b)

(c)

(@)

Asset Management Fee . Subject to the overall limitations contained below in this Section 8(b) , the Advisor shall be paid a
monthly fee in arrears for the services rendered in connection with the management of the Company’s assets (the “ Asset
Management Fee ) in an amount equal to one-twelfth of eighty one-hundredths of one percent (0.80%) of the Average
Invested Assets for such month. The Asset Management Fee shall be payable by the Company in cash or in Shares, in whole or
in part, at the election of the Advisor from time to time (without interest); provided, however, that the Company may object to
the Advisor’s election and refuse to pay the Advisor in Shares if such payment would result in a conflict with any provision of
the Articles of Incorporation; and provided, further, that after the Offering Stage, the Asset Management Fee shall be paid
entirely in cash. If the Advisor elects to receive the Asset Management Fee in the form of Shares during the Offering Stage and
such election does not conflict with any provision of the Articles of Incorporation, then the price per share for Shares issued
pursuant to the Asset Management Fee shall equal the most recent price paid to acquire a Share during the Offering Stage, less
any selling commissions or dealer manager fees (excluding any Shares sold pursuant to any distribution reinvestment plan).

Disposition Fee . If the Advisor or an Affiliate of the Advisor provides a substantial amount of services (as determined by a
majority of the Independent Directors) in connection with the Sale of one or more Properties, the Advisor or such Affiliate shall
receive at closing a disposition fee equal to the lesser of (i) two percent (2.0%) of the Contract Sales Price of such Property or
Properties, or (ii) fifty percent (50.0%) of a Competitive Real Estate Commission given the circumstances surrounding the sale
(the “ Disposition Fee ™). In each case in which a Disposition Fee may be payable, the precise amount of the fee within the
limits set forth in the preceding sentence shall be determined by the Board, including a majority of the Independent Directors,
based upon the extent of the services provided by the Advisor or its Affiliate and market norms for the services provided.
Notwithstanding anything to the contrary herein, no Disposition Fee shall be payable to the Advisor or its Affiliate for Property
Sales if such Sales involve the Company selling all or substantially all of its Properties in one or more transactions designed to
effectuate a business combination transaction (as opposed to a Company liquidation, in which case the Disposition Fee would
be payable if the Advisor or an Affiliate provides a substantial amount of services as provided above). Any Disposition Fee
payable under this section may be paid in addition to real estate commissions paid to non-Affiliates, provided that the total real
estate commissions (including such Disposition Fee) paid to all Persons by the Company for each Property shall not exceed an
amount equal to the lesser of (i) six percent (6.0%) of the Contract Sales Price of the Property or (ii) the Competitive Real
Estate Commission for the Property.

Property Management Fee; Lease Fee . Either the Advisor or an Affiliate of the Advisor may serve as the Property Manager
or may sub-contract these duties to any third party and provide oversight of such third party. For any STNL Property, the
Advisor or an Affiliate of
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the Advisor will receive a monthly property management oversight fee of up to one percent (1.0%) of the monthly Gross
Income with respect to such Property, except for any such Property operated utilizing the structure permitted by the REIT
Investment Diversification and Empowerment Act of 2007, which is commonly referred to as a “RIDEA” structure (the
provisions of the Internal Revenue Code of 1986, as amended, authorizing the RIDEA structure were enacted as part of the
Housing and Economic Recovery Act of 2008), for which the Advisor or an Affiliate of the Advisor will receive a monthly
property management oversight fee of one and five-tenths percent (1.5%) of the monthly Gross Income with respect to such
Property. For any property that is not a STNL Property and for which Advisor or an Affiliate of the Advisor provides oversight
of a third party that performs the duties of a Property Manager with respect to such Property, the Advisor or an Affiliate of the
Advisor shall receive a monthly property management oversight fee of one and five-tenths percent (1.5%) of the monthly Gross
Income with respect to such Property. Any property management oversight fee paid to the Advisor or an Affiliate of the
Advisor shall be in addition to any fee paid to a third party to perform the duties of a Property Manager with respect to the
respective Property. For any property that is not a STNL Property and for which the Advisor or an Affiliate of the Advisor
directly serves as the Property Manager without sub-contracting such duties to a third party, the Advisor or an Affiliate of the
Advisor shall receive a property management fee that is approved by a majority of the Board of Directors, including a majority
of the Independent Directors, not otherwise interested in such transaction as being fair and reasonable to the Company and on
terms and conditions not less favorable to the Company than those available from unaffiliated third parties (the “ Property
Management Fee ). The Company or the Partnership shall reimburse the Advisor or the Affiliate of the Advisor for any
property-level expenses that such entity paid or incurred on behalf of the Company, including salaries, bonuses and benefits of
Persons employed by the Advisor or the Affiliate of the Advisor except for the salaries, bonuses and benefits of Persons who
also serve as an executive officer of the Company or as an executive officer of the Advisor or its Affiliate. In addition, the
Advisor or an Affiliate of the Advisor as the Property Manager may receive a separate fee for any leasing activities in an
amount not to exceed the fee customarily charged in arm’s length transactions by others rendering similar services in the same
geographic area for similar properties, as determined by a survey of brokers and agents in such area (the “ Lease Fee ). The
Lease Fee is generally expected to range from three percent (3.0%) to six percent (6.0%) of the gross revenues generated during
the initial term of the lease.
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(e)

Construction Management Fee; Development Services Fee . In the event that the Advisor or its Affiliates assist with planning

and coordinating the construction of any capital or tenant improvements, the Company may pay the respective party up to five

percent (5.0%) of the actual cost of such improvements that are incurred and paid. In addition, the Advisor or its Affiliates may

provide development-related services, and the Company may pay the respective party a development fee in an amount that is

usual and customary for comparable services rendered for similar projects in the geographic market where the services are

provided; however, the Company will not pay a development fee to the Advisor or its Affiliates if the Advisor elects to receive

an Acquisition Fee based on the cost of such development.

9. Expenses .

()

Reimbursable Expenses . In addition to the compensation paid to the Advisor pursuant to Section 8 hereof, the Company or the

Partnership shall pay directly or reimburse the Advisor for all of the expenses paid or incurred by the Advisor (to the extent not

reimbursable by another party, such as the dealer manager) in connection with the services it provides to the Company and the

Partnership pursuant to this Agreement, including, but not limited to:

0]

(i)

(ii)
(@iv)
)

(vi)

(vii)

Acquisition Expenses incurred in connection with the selection and acquisition of Properties and Real Estate-Related
Investments, whether or not acquired, subject to the aggregate six percent (6.0%) cap on Acquisition Fees and
Acquisition Expenses set forth in Section 8(a) above;

the actual cost of goods and services used by the Company and obtained from entities not Affiliated with the Advisor,
other than Acquisition Expenses, including brokerage fees paid in connection with the purchase and sale of Real Estate-
Related Investments;

interest and other costs for borrowed money, including discounts, points and other similar fees;
taxes and assessments on income of the Company or any of the Properties;
costs associated with insurance required in connection with the business of the Company or by the Board;

expenses of managing and operating Properties owned by the Company, whether payable to an Affiliate of the Company
or a non-Affiliated Person;

all compensation and expenses payable to the Independent Directors and all expenses payable to the non-Independent
Directors in connection with their services to the Company and the Stockholders and their attendance at meetings of the
Directors and the Stockholders;
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(viii) expenses associated with Listing or with the issuance and distribution of securities other than the Shares, such as selling
commissions and fees, advertising expenses, taxes, legal and accounting fees, listing and registration fees;

(ix) expenses connected with payments of Distributions in cash or otherwise made or caused to be made by the Company to
the Stockholders;

(x) expenses of organizing, redomesticating, merging, liquidating or dissolving the Company or of amending the Articles of
Incorporation or the Bylaws;

(xi) expenses of maintaining communications with Stockholders or their financial advisors, including the cost of preparation,
printing, and mailing annual reports and other Stockholder reports, proxy statements and other reports required by
governmental entities;

(xii) administrative service expenses (including personnel costs; provided, however, that no reimbursement shall be made for
costs of personnel to the extent that such personnel perform services in transactions, including asset management
services, for which the Advisor receives a separate fee);

(xiii) transfer agent and registrar’s fees and charges;
(xiv) expenses associated with the disposition of Properties, including, subject to Section 8(c) , real estate commissions;
(xv) audit, accounting, legal and other professional fees; and

(xvi) all other administrative service expenses, including all costs and expenses incurred by Advisor in fulfilling its duties
hereunder. Such costs and expenses may include, without limitation, employee-related expenses of all employees of the
Advisor or its Affiliates (other than the dealer manager and any employees or dual-employees of the dealer manager) who
are engaged in the management, administration, operations, or coordination of the marketing of the Company, including
taxes, insurance and benefits relating to such employees, and legal, travel and other out-of-pocket expenses that are
directly related to their services provided hereunder.

(b) Other Services . Should the Board request that the Advisor, any Affiliate of the Advisor or any director, officer or employee
thereof render services for the Company and the Partnership other than set forth in Section 3 , such additional services, if the
Advisor elects to perform them, shall be separately compensated at such rates and in such amounts as are agreed by the Advisor
and the Board, including a majority of the Independent Directors, subject to the limitations contained in the Articles of
Incorporation, shall not exceed an amount that would be paid to non-Affiliated third parties for similar services, and shall not be
deemed to be services pursuant to the terms of this Agreement.
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()

Timing of and Limitations on Reimbursements .

0]

(i)

Expenses incurred by the Advisor on behalf of the Company and the Partnership and payable pursuant to this Section 9
shall be reimbursed at least quarterly to the Advisor. The Advisor shall prepare a statement documenting the expenses of
the Company and the Partnership during each quarter, and shall deliver such statement to the Company and the
Partnership within forty-five (45) days after the end of each quarter.

The Company shall not reimburse the Advisor at the end of any fiscal quarter Operating Expenses that, in the four
consecutive fiscal quarters then ended (the “ Expense Year ”) exceed (the “ Excess Amount ”) the greater of two percent
(2.0%) of Average Invested Assets or twenty-five percent (25.0%) of Net Income (the *“ 2.0%/25.0% Guidelines ") for
such year unless a majority of the Independent Directors determines that such Excess Amount was justified, based on
unusual and nonrecurring factors that a majority of the Independent Directors deems sufficient. If a majority of the
Independent Directors does not approve such excess as being so justified, any Excess Amount paid to the Advisor during
a fiscal quarter shall be repaid to the Company. If a majority of the Independent Directors determines such excess was
justified, then within sixty (60) days after the end of any fiscal quarter of the Company for which total reimbursed
Operating Expenses for the Expense Year exceed the 2.0%/25.0% Guidelines, the Advisor, at the direction of a majority
of the Independent Directors, shall send to the Stockholders a written disclosure of such fact, together with an explanation
of the factors the Independent Directors considered in determining that such excess expenses were justified. The
Company will ensure that such determination will be reflected in the minutes of the meetings of the Board of Directors.
All figures used in the foregoing computation shall be determined in accordance with generally accepted accounting
principles in the United States of America, applied on a consistent basis. In the event that the Independent Directors do
not determine that excess expenses were justified, the Advisor shall reimburse the Corporation the amount by which the
expense reimbursement exceeded the 2.0%/25.0% Guidelines.

(iii) The foregoing reimbursements of expenses, as limited by this Agreement, will be made regardless of whether any cash

distributions are made to the Stockholders.

Expenses Paid by Advisor . The Advisor shall pay all Organizational and Offering Expenses, excluding (i) selling

commissions, which shall be paid by the Company, and (ii) the portion of the dealer manager fee paid by the Company as set

forth below. With respect to the dealer manager fee, the Advisor shall pay to the dealer manager two percent (2.0%) of the

gross offering proceeds as of the time of the sale of Shares, excluding sales of Shares pursuant to the Company’s distribution

reinvestment plan. The Company shall pay to the dealer manager the remaining portion of the dealer manager fee in an amount

equal to one

18



percent (1.0%) of the gross offering proceeds as of the time of the sale of Shares, excluding sales of Shares pursuant to the
Company’s distribution reinvestment plan.

10. Statements . The Advisor shall furnish to the Company not later than the thirtieth (30th) day following the end of each Fiscal
Year, a statement showing a computation of the fees or other compensation payable to the Advisor or an Affiliate of the Advisor with respect
to such Fiscal Year under Sections 8 and 9 hereof. The final settlement of compensation payable under Sections 8 and 9 hereof for each
Fiscal Year shall be subject to adjustments in accordance with, and upon completion of, the annual audit of the Company’s financial
statements.

11. Internalization of the Advisor . In the event that the Board of Directors determines to internalize any management functions
provided by the Advisor or any Affiliates of the Advisor, neither the Company nor the Partnership shall pay a separate internalization fee to
the Advisor or any Affiliates of the Advisor solely in connection with an internalization by the Company of management functions from the
Advisor. The provisions of this Section 11 are not intended to limit any other compensation or distributions the Company or Partnership may
pay the Advisor in accordance with this Agreement or any other agreement, including but not limited to the Agreement of Limited
Partnership of Griffin-American Healthcare REIT IV Holdings, LP.

12. Non-Solicitation . The Company agrees not to solicit any current and/or future employees of the Advisor or its Affiliates for

employment or in any consulting or similar capacity during the Offering Stage and for two (2) years following the termination of this
Agreement.

13. Information Furnished to the Advisor . The Board of Directors will keep the Advisor informed concerning the investment and

financing policies of the Company. The Board of Directors shall notify the Advisor promptly of its intention to make any investments or to
sell or dispose of any existing investments. The Board of Directors will timely notify the Advisor of any activities or actions that would
require a report or other filing be made with the Securities and Exchange Commission or any other governmental or regulatory authority.
Upon request of the Advisor, the Company shall furnish the Advisor with a certified copy of any Company financial statements, a signed
copy of each report prepared by independent certified public accountants, and such other information with regard to its affairs as the Advisor
may reasonably request.

14. Relationship of Advisor and Company . The Company, the Partnership and the Advisor are not partners or joint venturers with

each other, and nothing in this Agreement shall be construed to make them such partners or joint venturers or impose any liability as such on
either of them.

15. Term . This Agreement shall continue in force until the first anniversary of the Effective Date, subject to an unlimited number of
successive one-year renewals upon mutual consent of the parties. The Independent Directors will evaluate the performance of the Advisor
annually before renewing the Agreement.
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16. Termination . This Agreement may be terminated upon sixty (60) days written notice without cause or penalty, by either party (if
by the Company, only upon approval of a majority of the Independent Directors).

17. Survival . The provisions of Sections 7. 8(a). 8(d). 8(e) with respect to construction management fees, 9, 10. 11, 12 and 18
through 32 shall survive expiration or termination of this Agreement.

18. Assignment . This Agreement shall not be assigned by the Advisor to a non-Affiliate. This Agreement may be assigned by the
Advisor to an Affiliate with the approval of the Board, including a majority of the Independent Directors. Notwithstanding the foregoing, the
Advisor may assign any rights to receive fees or other payments under this Agreement without obtaining the approval of the Board. This
Agreement shall not be assigned by the Company or the Partnership without the consent of the Advisor, except in the case of an assignment
by the Company or the Partnership to a corporation or other organization which is a successor to all of the assets, rights and obligations of the
Company or the Partnership, as the case may be, in which case such successor organization shall be bound hereunder and by the terms of said
assignment in the same manner as the Company and the Partnership is bound by this Agreement.

19. Payments to and Duties of Advisor Upon Termination . Payments to the Advisor pursuant to this Section 19 shall be subject to
the 2.0%/25.0% Guidelines to the extent applicable.

(a) After the expiration or termination of this Agreement, the Advisor shall not be entitled to compensation for further services
hereunder except that it shall be entitled to the Acquisition Fee to the extent provided by Section 8(a) and it shall be entitled to
receive from the Company within thirty (30) days after the effective date of such termination all unpaid reimbursements of
expenses and all earned but unpaid fees payable to the Advisor prior to termination of this Agreement; and

(b) The Advisor shall promptly upon termination:

(i) pay over to the Company all money collected and held for the account of the Company pursuant to this Agreement, after
deducting any accrued compensation and reimbursement for its expenses to which it is then entitled;

(ii) deliver to the Board a full accounting, including a statement showing all payments collected by it and a statement of all
money held by it, covering the period following the date of the last accounting furnished to the Board;

(iii) deliver to the Board all assets, including Properties and Real Estate-Related Investments, and documents of the Company
then in the custody of the Advisor; and

(iv) cooperate with the Company to provide an orderly management transition.
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20. Indemnification by the Company .

(C))

(b)

The Company shall indemnify and hold harmless the Advisor and its Affiliates, including their respective officers, directors,
partners and employees, from all liability, claims, damages or losses arising in the performance of their duties hereunder, and
related expenses, including reasonable attorneys’ fees, to the extent such liability, claims, damages or losses and related
expenses are not fully reimbursed by insurance, subject to any limitations imposed by the laws of the State of Maryland, the
Articles of Incorporation and the NASAA Guidelines under the Articles of Incorporation. The Company shall not indemnify or
hold harmless the Advisor or its Affiliates, including their respective officers, directors, partners and employees, for any
liability or loss suffered by the Advisor or its Affiliates, including their respective officers, directors, partners and employees,
nor shall it provide that the Advisor or its Affiliates, including their respective officers, directors, partners and employees, be
held harmless for any loss or liability suffered by the Company, unless all of the following conditions are met: (i) the Advisor
or its Affiliates, including their respective officers, directors, partners and employees, have determined, in good faith, that the
course of conduct which caused the loss or liability was in the best interests of the Company; (ii) the Advisor or its Affiliates,
including their respective officers, directors, partners and employees, were acting on behalf of or performing services for the
Company; (iii) such liability or loss was not the result of breach of this Agreement or of negligence or misconduct by the
Adpvisor or its Affiliates, including their respective officers, directors, partners and employees; and (iv) such indemnification or
agreement to hold harmless is recoverable only out of the Company’s net assets and not from Stockholders. Notwithstanding
the foregoing, the Advisor and its Affiliates, including their respective officers, directors, partners and employees, shall not be
indemnified by the Company for any losses, liability or expenses arising from or out of an alleged violation of federal or state
securities laws by such party unless one or more of the following conditions are met: (i) there has been a successful
adjudication on the merits of each count involving alleged securities law violations as to the particular indemnitee; (ii) such
claims have been dismissed with prejudice on the merits by a court of competent jurisdiction as to the particular indemnitee;
and (iii) a court of competent jurisdiction approves a settlement of the claims against a particular indemnitee and finds that
indemnification of the settlement and the related costs should be made, and the court considering the request for
indemnification has been advised of the position of the Securities and Exchange Commission and of the published position of
any state securities regulatory authority in which securities of the Company were offered or sold as to indemnification for
violations of securities laws.

The Articles of Incorporation provide that the advancement of Company funds to the Advisor or its Affiliates, including their
respective officers, directors, partners and employees, for legal expenses and other costs incurred as a result of any legal action
for which indemnification is being sought is permissible only if all of the following conditions
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are satisfied: (i) the legal action relates to acts or omissions with respect to the performance of duties or services on behalf of
the Company; (ii) the legal action is initiated by a third-party who is not a Stockholder or the legal action is initiated by a
Stockholder acting in his or her capacity as such and a court of competent jurisdiction specifically approves such advancement;
(iii) the Advisor or its Affiliates, including their respective officers, directors, partners and employees, undertake to repay the
advanced funds to the Company together with the applicable legal rate of interest thereon, in cases in which such Advisor or its
Affiliates, including their respective officers, directors, partners and employees, are found not to be entitled to indemnification.

(¢) Notwithstanding the provisions of this Section 20, the Advisor shall not be entitled to indemnification or be held harmless
pursuant to this Section 20 for any activity which the Advisor shall be required to indemnify or hold harmless the Company
pursuant to Section 21.

21. Indemnification by Advisor . The Advisor shall indemnify and hold harmless the Company from contract or other liability,
claims, damages, taxes or losses and related expenses, including attorneys’ fees, to the extent that such liability, claims, damages, taxes or
losses and related expenses are not fully reimbursed by insurance and are incurred by reason of the Advisor’s bad faith, fraud, willful
misfeasance, misconduct, or reckless disregard of its duties, but the Advisor shall not be held responsible for any action of the Board in
following or declining to follow advice or recommendation given by the Advisor.

22. Fidelity Bond . The Advisor shall not be required to obtain or maintain a fidelity bond in connection with the performance of its
services hereunder.

23. Notices . Any notice, report or other communication required or permitted to be given hereunder shall be in writing unless some
other method of giving such notice, report or other communication is required by the Articles of Incorporation, the Bylaws, or accepted by
the party to whom it is given, and shall be given by being delivered by hand or by overnight mail or other overnight delivery service to the
addresses set forth herein:

To the Board and to the Company: Griffin-American Healthcare REIT 1V, Inc.
18191 Von Karman Avenue, Suite 300
Irvine, California 92612

To the Partnership: Griffin-American Healthcare REIT IV Holdings, LP
18191 Von Karman Avenue, Suite 300
Irvine, California 92612

To the Advisor: Griffin-American Healthcare REIT IV Advisor, LLC
18191 Von Karman Avenue, Suite 300
Irvine, California 92612
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Either party may at any time give notice in writing to the other party of a change in its address for the purposes of this Section 23 .

24. Amendments . This Agreement shall not be changed, modified, terminated, or discharged, in whole or in part, except by an
instrument in writing signed by each of the parties hereto, or their respective successors or assignees.

25. Severability . The provisions of this Agreement are independent of and severable from each other, and no provision shall be
affected or rendered invalid or unenforceable by virtue of the fact that for any reason any other or others of them may be invalid or
unenforceable in whole or in part.

26. Construction . The provisions of this Agreement shall be construed and interpreted in accordance with the laws of the State of
Maryland.

27. Entire Agreement . This Agreement contains the entire agreement and understanding among the parties hereto with respect to
the subject matter hereof, and supersedes all prior and contemporaneous agreements, understandings, inducements and conditions, express or
implied, oral or written, of any nature whatsoever with respect to the subject matter hereof. The express terms hereof control and supersede
any course of performance and/or usage of the trade inconsistent with any of the terms hereof. This Agreement may not be modified or
amended other than by an agreement in writing.

28. Indulgences, Not Waiver . Neither the failure nor any delay on the part of a party to exercise any right, remedy, power or

privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or
privilege preclude any other or further exercise of the same or of any other right, remedy, power or privilege, nor shall any waiver of any
right, remedy, power or privilege with respect to any occurrence be construed as a waiver of such right, remedy, power or privilege with
respect to any other occurrence. No waiver shall be effective unless it is in writing and is signed by the party asserted to have granted such
waiver.

29. Gender . Words used herein regardless of the number and gender specifically used, shall be deemed and construed to include any
other number, singular or plural, and any other gender, masculine, feminine or neuter, as the context requires.

30. Titles Not to Affect Interpretation . The titles of sections and subsections contained in this Agreement are for convenience only,

and they neither form a part of this Agreement nor are they to be used in the construction or interpretation hereof.

31. Execution in Counterparts . This Agreement may be executed in any number of counterparts, each of which shall be deemed to

be an original as against any party whose signature appears thereon, and all of which shall together constitute one and the same instrument.
This Agreement shall become binding when the counterparts hereof, taken together, bear the signatures of all of the parties reflected hereon
as the signatories.

32. Rights of the Advisor and its Affiliates . The Sponsors and/or their respective Affiliates have a proprietary interest in the names
or marks “Griffin,” “American Healthcare” and “The Healthcare Real
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Estate Experts.” Accordingly, and in recognition of this right, if at any time the Advisor or an Affiliate thereof ceases to perform the services
of the Advisor under this Agreement, the Company or the Partnership, as the case may be, will, promptly after receipt of written request from
the applicable Sponsor or the Advisor, cease to conduct business under or use the names or marks “Griffin,” “American Healthcare” and/or
“The Healthcare Real Estate Experts” or any variations or derivatives thereof and the Company and the Partnership shall, within five

(5) business days of such cessation, (i) each change its name (and the names of any of their Affiliates) to a name that does not contain the
name “Griffin” or “American Healthcare,” (ii) cease to use the mark “The Healthcare Real Estate Experts,” and (iii) shall not use in its name
or any marks any other word or words that might, in the sole discretion of the Advisor and/or the applicable Sponsor, be susceptible of
indication of some form of relationship between the Company and the Advisor, Sponsor or any Affiliate thereof. Consistent with the
foregoing, the parties acknowledge and agree that the Sponsors or one or more of their respective Affiliates may in the future organize,
sponsor or otherwise permit to exist other investment vehicles (including vehicles for investment in real estate) and financial and service
organizations using “Griffin,” “American Healthcare” and/or “The Healthcare Real Estate Experts” as a part of their name or one of their
service marks, all without the need for any consent (and without the right to object thereto) by the Company or its Board. The parties
acknowledge and agree that the Sponsors retain ownership of and reserve all Intellectual Property Rights in their respective Proprietary
Property. To the extent that the Company has or obtains any claim to any right, title or interest in the Proprietary Property, including without
limitation in any suggestions, enhancements or contributions that the Company may provide regarding the Proprietary Property, the Company
hereby assigns and transfers exclusively to the applicable Sponsor all right, title and interest, including without limitation all Intellectual
Property Rights, free and clear of any liens, encumbrances or licenses in favor of the Company or any other party, in and to the Proprietary
Property. In addition, at the Advisor’s expense, the Company will perform any acts that may be deemed desirable by the Advisor to evidence
more fully the transfer of ownership of right, title and interest in the Proprietary Property to the applicable Sponsor, including but not limited
to the execution of any instruments or documents now or hereafter requested by the Advisor to perfect, defend or confirm the assignment
described herein, in a form determined by the Advisor.

[SIGNATURES ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF , the parties hereto have executed this Advisory Agreement as of the day and year first above written.

GRIFFIN-AMERICAN HEALTHCARE REIT 1V, INC.

By: /s/ Jeffrey T. Hanson
Name: Jeffrey T. Hanson
Title: Chief Executive Officer

GRIFFIN-AMERICAN HEALTHCARE REIT IV HOLDINGS, LP
By: Griffin-American Healthcare REIT 1V, Inc., its General Partner

By: /s/ Jeffrey T. Hanson
Name: Jeffrey T. Hanson
Title: Chief Executive Officer

GRIFFIN-AMERICAN HEALTHCARE REIT IV ADVISOR, LLC
By: American Healthcare Investors, LLC, its Managing Member

By: /s/ Danny Prosky
Name: Danny Prosky
Title: Managing Director
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EXHIBIT 10.5
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Amended and Restated Agreement of Limited Partnership
of
Griffin-American Healthcare REIT IV Holdings, LP

This Amended and Restated Agreement of Limited Partnership of Griffin-American Healthcare REIT IV Holdings, LP (this “
Agreement ), dated as of February 16, 2016, is entered into by and among Griffin-American Healthcare REIT IV, Inc., a Maryland
corporation, as general partner (the “ General Partner ), and those Persons who have executed this Agreement or a counterpart
hereof, or who become parties hereto pursuant to the terms of this Agreement.

WITNESSETH

WHEREAS , the General Partner and the Initial Limited Partner formed Griffin-American Healthcare REIT IV Holdings,
LP (the “ Partnership ) as a limited partnership pursuant to the Act by filing a certificate of limited partnership with the Secretary
of State of the State of Delaware on January 23, 2015, and entering into that certain Agreement of Limited Partnership of the
Partnership dated as of January 23, 2015 (the “ Existing Partnership Agreement ”); and

WHEREAS , the Partners desire to amend and restate the Existing Partnership Agreement in its entirety with this
Agreement.

NOW, THEREFORE , in consideration of the mutual covenants and obligations set forth in this Agreement, and of other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending legally
to be bound, hereby agree as follows:

l. Defined Terms . Capitalized terms used in this Agreement (including exhibits, schedules and amendments) shall have the
meanings set forth below or in the Section of this Agreement referred to below, except as otherwise expressly indicated or limited by
the context in which they appear in this Agreement. All terms defined in this Agreement in the singular have the same meanings
when used in the plural and vice versa. Accounting terms used but not otherwise defined shall have the meanings given to them
under GAAP.

“ Act ” means the Delaware Revised Uniform Limited Partnership Act, as amended from time to time, and any successor to
such statute.

“ Additional Limited Partner ” means a Person that has executed and delivered an additional limited partner signature page
in the form required by the General Partner and has been admitted to the Partnership as a Limited Partner pursuant to Section 12.2.

“ Adjusted Capital Account Deficit ” means with respect to any Partner, the negative balance, if any, in such Partner’s
Capital Account as of the end of any relevant Fiscal Year, determined after giving effect to the following adjustments:

(a) credit to such Capital Account any portion of such negative balance which such Partner (i) is treated as obligated to
restore to the Partnership pursuant to the provisions of Treasury Regulations Section 1.704-1(b)(2)(ii)(c), or (ii) is deemed to be
obligated to restore to the Partnership



pursuant to the penultimate sentences of Treasury Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5); and
(b) debit to such Capital Account the items described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

This definition of Adjusted Capital Account Deficit is intended to comply with the provisions of Treasury Regulations Section
1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

“ Advisor ” means Griffin-American Healthcare REIT IV Advisor, LLC, the advisor to the Partnership and the General
Partner pursuant to the Advisory Agreement.

“ Advisory Agreement ” means that certain Advisory Agreement by and among the Advisor, the Partnership and the
General Partner, as may be in effect from time to time.

“ Advisor Participation in Sales Proceeds ” means the amount distributable to the Advisor pursuant to Sections 5.1(b)(iii)
(A) and 5.1(c)(ii1)(A) hereof.

“ Affiliate ” means, with respect to any Person, (i) any Person directly or indirectly owning, controlling or holding, with the
power to vote, ten percent or more of the outstanding voting securities of such other Person; (ii) any Person ten percent or more of
whose outstanding voting securities are directly or indirectly owned, controlled or held, with the power to vote, by such other
Person; (iii) any Person directly or indirectly controlling, controlled by or under common control with such other Person; (iv) any
executive officer, director, trustee or general partner of such other Person; and (v) any legal entity for which such Person acts as an
executive officer, director, trustee or general partner. The term “control” (or any variation thereof) includes, without limitation, the
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether
through the ownership of voting securities, by contract or otherwise.

“ Agreement ” means this Amended and Restated Agreement of Limited Partnership of Griffin-American Healthcare REIT
IV Holdings, LP, as originally executed and as it may be amended, modified, supplemented or restated from time to time, as the
context requires.

“ Appraised Value ” means the value of the Partnership Assets (including any portfolio premium) as determined by an
appraisal made by an Independent Appraiser, unless the Advisor and the General Partner mutually agree on a different methodology.

ER]

“ Articles of Incorporation ” means the General Partner’s Articles of Incorporation, filed with the Maryland State
Department of Assessments and Taxation, or other organizational document governing the General Partner, as amended, modified,
supplemented or restated from time to time.

“ Assignee ” means a Person to whom one or more Partnership Units have been transferred in a manner permitted under this
Agreement, but who has not become a Substituted Limited Partner, and who has the rights set forth in Section 11.5.
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“ Available Operating Cash ” means the cash flows derived by the Partnership from the operation of the Partnership’s
business (other than any Net Sales Proceeds or Capital Contributions) before any deduction for depreciation or amortization and
after deduction of:

(a) all operating costs and expenses including taxes;
(b) all payments of principal, interest and other charges in respect of any Partnership indebtedness;
(c) all expenditures for capital improvements to the Partnership assets or property; and

(d) all reserves, whether for working capital, debt repayment, new portfolio investments or otherwise (including for the
redemption of Partnership Units) that are established by the General Partner in the exercise of its sole and absolute discretion.

“ Business Day ” means any day except a Saturday, Sunday or other day on which commercial banks in Los Angeles,
California are authorized or required by law to close.

“ Capital Account ” has the meaning set forth in Section 4.8.

ER]

“ Capital Contribution ” means, with respect to any Partner, any cash, cash equivalents or the fair market value of
Contributed Property that such Partner contributes or is deemed to contribute to the Partnership pursuant to Section 4.

“ Carrying Value ” means (a) with respect to a Contributed Property, the fair market value of such Contributed Property at
the time such property is contributed, as determined by the General Partner and agreed to by the contributing partner, without
reduction for any liabilities either assumed by the Partnership upon such contribution or to which such property was subject when
contributed, reduced (but not below zero) by all Depreciation with respect to such property charged to the Partners’ Capital
Accounts, and (b) with respect to any other Partnership Asset, the adjusted basis of such Partnership Asset for Federal income tax
purposes, all as of the time of determination; except that the Carrying Values of all assets may, at the discretion of the general
Partner, be adjusted to equal their respective fair market values (as determined by the General Partner), in accordance with the rules
set forth in Treasury Regulations Section 1.704-1(b)(2)(iv)(f), as provided for in Section 4.8.

“ Cash Amount ” means an amount of cash equal to the Value of the REIT Stock Amount on the Valuation Date, provided
that in the case of Section 8.6(g), the “Cash Amount” shall equal the amount of cash equal to the General Partner’s payment to be
made with respect to any REIT Stock tendered pursuant to a REIT Notice in accordance with the General Partner’s share repurchase
plan.

“ Certificate ” means the Certificate of Limited Partnership of the Partnership, filed on January 23, 2015, as amended,
restated, supplemented or otherwise modified from time to time as herein provided in accordance with the Act.

“ Claims ” has the meaning set forth in Section 7.6(a).



“ Code ” means the Internal Revenue Code of 1986, as amended from time to time, and any subsequent Federal law of
similar import, and, to the extent applicable, any Treasury Regulations promulgated thereunder.

“ Common Stock ” means a share of the common stock of the General Partner, par value $.01 per share. Common Stock
may be issued in one or more classes or series in accordance with the terms of the Articles of Incorporation. If there is more than one
class or series of Common Stock, the term “Common Stock” shall, as the context requires, be deemed to refer to the class or series of
Common Stock that correspond to the class or series of Partnership Units for which the reference to Common Stock is made.

“ Consent ” means the consent or approval of a proposed action by a Partner given in accordance with Section 14.2.

“ Consent of the Outside Limited Partners ” means the Consent of the Outside Limited Partners holding a number of
Partnership Units greater than fifty percent (50%) of the aggregate Partnership Units held by all Outside Limited Partners.

“ Contributed Property ” means each property or other asset (but excluding cash and cash equivalents), in such form as
may be contributed by a Partner to the Partnership as permitted by the Act.

“ Deferred Payment Election ” has the meaning set forth in Section 8.6(n)(i).
“ Deferred Termination Amount ” has the meaning set forth in Section 8.6(n)(i).

“ Depreciation ” means, for each Fiscal Year, an amount equal to the depreciation, amortization or other cost recovery
deduction allowable with respect to an asset for such year or other period for Federal income tax purposes; provided, that if the
Carrying Value of an asset differs from its adjusted basis for Federal income tax purposes at the beginning of any such year or other
period, Depreciation shall be determined in the manner described in Treasury Regulations Section 1.704-1(b)(2)(iv)(g)(3) or 1.704-
3(d)(2), whichever is applicable, and if such asset has a zero adjusted tax basis, Depreciation shall be an amount determined under
any reasonable method selected by the General Partner.

“ Effective Date ” means the date of first closing of the offering of Common Stock pursuant to the Registration Statement.

“6.0% Return ” means, with respect to each of the General Partner and Limited Partners with respect to Partnership Units
issued in connection with the acquisition of the Included Assets, an amount calculated like simple interest at the rate of six percent
(6.0%) per annum calculated on the varying daily balances of such Partner’s Invested Capital, in each case during the period to
which the 6.0% Return relates, and determined on the basis of a 360-day year/30-day month, cumulative for the period for which
such 6.0% Return is being determined.

“6.0% Return Account ” means, with respect to each Partner, as of any relevant date, an amount equal to the excess of (i)
the 6.0% Return that has accrued with respect to the Invested



Capital of such Partner through such date, over (ii) the sum of (A) the cumulative distributions of Available Operating Cash and Net
Sales Proceeds made to such Partner on or prior to such date pursuant to Sections 5.1(b)(ii), 5.1(c)(ii) and 13.2(a)(ii) hereof (to the
extent such distributions constitute a distribution of such Partner’s accrued and unpaid 6.0% Return Account), and (B) the
cumulative amounts paid to such Partner in redemption of its Partnership Units pursuant to Section 8.6 as of such date (to the extent
such payments are attributable to such Partner’s accrued and unpaid 6.0% Return Account), in the case of each of clauses (A) and
(B), excluding any distributions and payments that are applied to reduce the Unrecovered Contribution Account of such Partner. All
amounts distributed and paid to a Partner pursuant to Sections 5.1, 8.6 and 13.2(a)(ii) shall first be applied to reduce the Unrecovered
Contribution Account of such Partner until the balance of its Unrecovered Contribution Account equals zero ($0), and then shall be
applied to reduce the 6.0% Return Account of such Partner.

“ Entity ” means any general partnership, limited liability company, proprietorship, corporation, joint venture, joint-stock
company, limited partnership, limited liability partnership, business trust, firm, trust, estate, governmental entity, cooperative,
association or other foreign or domestic enterprise.

“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended from time to time (or any
corresponding provisions of succeeding laws).

“ Fiscal Year ” means the fiscal year of the Partnership and shall be the same as its taxable year, which shall be the calendar
year unless otherwise determined by the General Partner in accordance with the Code.

“ GAAP ” means accounting principles generally accepted in the United States of America, as in effect from time to time.

“ General Partner ” means Griffin-American Healthcare REIT 1V, Inc., a Maryland corporation, and any successor as
general partner of the Partnership.

“ General Partner Interest ” means a Partnership Interest held by the General Partner, in its capacity as general partner. A
General Partner Interest may be expressed as a number of Partnership Units.

“Incapacity ” or “ Incapacitated ” means:

(a) as to any individual Partner, death, total physical disability or entry by a court of competent jurisdiction adjudicating
him incompetent to manage his person or his estate;

(b) as to any corporation that is a Partner, the filing of a certificate of dissolution, or its equivalent, for the corporation or
the revocation of its charter;

(c) as to any partnership that is a Partner, the dissolution and commencement of winding up of the partnership;

5



(d) asto any estate that is a Partner, the distribution by the fiduciary of the estate’s entire interest in the Partnership;
(e) asto any trustee of a trust that is a Partner, the termination of the trust (but not the substitution of a new trustee); or
(f) as to any Partner, the bankruptcy of such Partner, which shall be deemed to have occurred when:

(i) the Partner commences a voluntary proceeding seeking liquidation, reorganization or other relief under any
bankruptcy, insolvency or other similar law now or hereafter in effect;

(i1))  the Partner is adjudged as bankrupt or insolvent, or a final and nonappealable order for relief under any
bankruptcy, insolvency or similar law now or hereafter in effect has been entered against the Partner;

(iii) the Partner executes and delivers a general assignment for the benefit of the Partner’s creditors;

(iv) the Partner files an answer or other pleading admitting or failing to contest the material allegations of a petition
filed against the Partner in any proceeding of the nature described in clause (ii) above;

(v) the Partner seeks, consents to or acquiesces in the appointment of a trustee, receiver or liquidator for the Partner
or for all or any substantial part of the Partner’s assets;

(vi) any proceeding seeking liquidation, reorganization or other relief of or against such Partner under any
bankruptcy, insolvency or other similar law now or hereafter in effect has not been dismissed within one hundred twenty
(120) days after the commencement thereof;

(vii) the appointment without the Partner’s consent or acquiescence of a trustee, receiver or liquidator has not been
vacated or stayed within ninety (90) days of such appointment; or

(viii)  an appointment referred to in clause (vii) which has been stayed is not vacated within ninety (90) days after
the expiration of any such stay.

“ Included Assets ” means the Partnership Assets owned by the Partnership as of the date of the Termination Event plus any
Partnership Assets acquired after the date of the Termination Event for which the Advisor was entitled to receive an Acquisition Fee
(as defined in the Advisory Agreement) for services rendered; provided, however, no assets shall be counted twice.

“ Indemnitee ” means:
(a) any Person made a party to a proceeding by reason of its status as:
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(i) the General Partner,
(il)) a Limited Partner,
(ii1) the Advisor,

(iv)  an Affiliate of the General Partner or the Advisor and any director, trustee, manager, member, officer or
employee of the Partnership, the General Partner or the Advisor, or

(v) adirector, trustee, manager, member or officer of any other Entity, serving in such capacity at the request of the
Partnership, the General Partner or the Advisor, acting on behalf of the Partnership or the General Partner, or

(b) such other Persons as the General Partner may designate from time to time (whether before or after the event giving rise
to potential liability), in its sole and absolute discretion.

E3]

“ Independent Appraiser ” means an appraiser of real estate with no material current or prior business or personal
relationship with the Advisor, the Partnership, the General Partner or the directors of the General Partner, that, in the determination
of the General Partner, is qualified to appraise real estate by virtue of being engaged to a substantial extent in the business of
rendering opinions regarding the value of assets of the type held by the Partnership. Membership in a nationally recognized appraisal
society such as the American Institute of Real Estate Appraisers or the Society of Real Estate Appraisers shall be conclusive
evidence of such qualification.

“ Initial Limited Partner ” means Griffin-American Healthcare REIT IV Advisor, LLC.

“ Internalization ” means any internalization by the Partnership or General Partner of management functions from the
Advisor.

“ Invested Capital ” means, with respect to each Partner, as of any relevant date, an amount equal to the excess of (i)(a) in
the case of the General Partner, the aggregate amount of cash contributed or deemed contributed by the General Partner to the
Partnership from the gross proceeds of the issuance by the General Partner of REIT Stock or other equity Securities pursuant to
Section 4 hereof or (b) in the case of a Limited Partner, the aggregate amount of cash contributed or deemed contributed by such
Limited Partner to the Partnership pursuant to Section 4 hereof in exchange for Partnership Units issued to fund the acquisition of
the Included Assets over (ii) the sum of (A) the cumulative distributions of Available Operating Cash and Net Sales Proceeds made
to such Partner on or prior to such relevant date pursuant to Sections 5.1(b)(i), 5.1(c)(i) and 13.2(a)(ii) hereof (to the extent
distributions under Section 13.2(a)(ii) hereof to such Partner constitute a return of the contributions described in the preceding clause
(1)) and (B) the cumulative amounts paid to such Partner in redemption of its Partnership Units pursuant to Section 8.6 as of such
date.

“ Joint Venture ” means those joint venture or partnership arrangements in which the Partnership or any of its subsidiaries is
a co-venturer or general partner established to acquire or hold assets.

7



“ Lien ” means any lien, security interest, mortgage, deed of trust, charge, claim, encumbrance, pledge, option, right of first
offer or first refusal and any other right or interest of others of any kind or nature, actual or contingent, or other similar encumbrance
of any nature whatsoever.

“ Limited Partner ~” means, prior to the admission of the first Additional Limited Partner to the Partnership, the Initial
Limited Partner, and thereafter any Person named as a limited partner of the Partnership in Exhibit A , as such Exhibit may be
amended from time to time, upon the execution and delivery by such Person of an additional limited partner signature page,
including any Additional Limited Partner or Substituted Limited Partner in each case, in such Person’s capacity as a limited partner
of the Partnership.

“ Limited Partner Interest ” means a Partnership Interest of a Limited Partner in the Partnership. A Limited Partner Interest
may be expressed as a number of Partnership Units.

“ Liquidating Event ” has the meaning set forth in Section 13.1.
“ Liquidator ” has the meaning set forth in Section 13.2(a).

“ Listed Market Price ” means, with respect to a share of REIT Stock for a specified trading day, the last reported sale price
on such day or, if no sale takes place on such day, the average of the closing bid and asked prices on such day, as reported on the
national securities exchange on which the REIT Stock is listed for trading.

“ Listing Amount ” has the meaning set forth in Section 8.6(m).

“ Listing Event ” means the listing of the REIT Stock on (i) the New York Stock Exchange, the NYSE MKT LLC., or the
Global Market or Global Select Market of the Nasdaq Stock Market (or any successor to such entities) or (ii) a national securities
exchange (or tier or segment thereof) that has listing standards that the Securities and Exchange Commission has determined by rule
are substantially similar to the listing standards applicable to securities described in Section 18(b)(1)(A) of the Securities Act.

“ Listing Date ” means the date on which a Listing Event occurs.
“ Losses ” has the meaning set forth in Section 6.2(f).

“ Market Value ” means the market value of the REIT Stock as of the date of a Listing Event, which shall be equal to the
product of (a) the number of shares of REIT Stock issued and outstanding at the time of the Listing Event, multiplied by (b) the
highest average Listed Market Price of a share of REIT Stock over any 20 consecutive trading days during the period beginning on
the 30th day after the Listing Date and ending on the 270th day after the Listing Date.

“ Merger ” means (a) the merger of the General Partner or the Partnership with another Entity or any other transaction where
the General Partner or the stockholders of the General Partner receive cash and/or shares of such Entity’s (or such Entity’s
Affiliate’s) stock and/or other securities, in



exchange for their shares of REIT Stock and/or their Partnership Units or (b) a Liquidating Event that is a Terminating Sale
Transaction.

“ Merger Closing Date ” has the meaning set forth in Section 8.6(0).

“ Mortgage ” means in connection with mortgage financing provided, invested in, participated in or purchased by the
Partnership, all of the notes, deeds of trust, security interests or other evidences of indebtedness or obligations, which are secured or
collateralized by Real Property owned by the borrowers under such notes, deeds of trust, security interests or other evidences of
indebtedness or obligations.

“NASAA Guidelines ” means the North American Securities Administrators Association, Inc. Statement of Policy
Regarding Real Estate Investment Trusts.

“ Net Assets ” means the total assets of the Partnership (other than intangibles) at cost, before deducting depreciation,
reserves for bad debts or other non-cash reserves, less total liabilities, calculated quarterly by the Partnership on a basis consistently
applied.

“ Net Sales Proceeds ” means (1) in the case of a transaction described in clause (a)(i) of the definition of Sale, the proceeds
of any such transaction less the amount of selling expenses incurred by or on behalf of the Partnership, including all real estate
commissions, closing costs and legal fees and expenses; (2) in the case of a transaction described in clause (a)(ii) of the definition of
Sale, Net Sales Proceeds means the proceeds of any such transaction less the amount of selling expenses incurred by or on behalf of
the Partnership, including any legal fees and expenses and other selling expenses incurred in connection with such transaction; (3) in
the case of a transaction described in clause (a)(iii) of the definition of Sale, Net Sales Proceeds means the proceeds of any such
transaction actually distributed to the Partnership from the Joint Venture less the amount of any selling expenses, including legal fees
and expenses incurred by or on behalf of the Partnership (other than those paid by the Joint Venture); (4) in the case of a transaction
or series of transactions described in clause (a)(iv) of the definition of Sale, Net Sales Proceeds means the proceeds of any such
transaction (including the aggregate of all payments under a Mortgage on or in satisfaction thereof other than regularly scheduled
interest payments) less the amount of selling expenses incurred by or on behalf of the Partnership, including all commissions,
closing costs and legal fees and expenses; and (5) in the case of a transaction described in clause (a)(v) of the definition of Sale, Net
Sales Proceeds means the proceeds of any such transaction less the amount of selling expenses incurred by or on behalf of the
Partnership, including any legal fees and expenses and other selling expenses incurred in connection with such transaction. In the
case of a transaction described in clause (b) of the definition of Sale, Net Sales Proceeds means the proceeds of such transaction or
series of transactions less all amounts generated thereby which are reinvested in one or more Partnership Assets within 180 days
thereafter and less the amount of any real estate commissions, closing costs, and legal fees and expenses and other selling expenses
incurred by or allocated to the Partnership in connection with such transaction or series of transactions. Net Sales Proceeds shall also
include any amounts that the General Partner determines, in its discretion, to be economically equivalent to the proceeds of a Sale.
Net Sales Proceeds shall not include (i) any reserves established by the General Partner, in its sole discretion and; (ii) the receipt by
the Partnership of Capital Contributions.



“ New Allocations ” has the meaning set forth in Section 6.1(d).
“ Nonrecourse Deductions ” has the meaning set forth in Treasury Regulations Sections 1.704-2(b)(1) and 1.704-2(c).
“ Nonrecourse Liabilities ” has the meaning set forth in Treasury Regulations Section 1.704-2(b)(3).

“ Notice of Redemption Request ” means a notice of redemption request substantially in the form of Exhibit B attached
hereto.

“ Other Liquidity Event ” means a Liquidating Event (other than a Terminating Sale Transaction), a liquidation of the
Partnership or a Merger.

“ Outside Limited Partners ” means the Limited Partners, excluding the Initial Limited Partner and any Limited Partner
that is an Affiliate of the General Partner or the Initial Limited Partner.

“ Partner ” means a General Partner or a Limited Partner, and “ Partners ” means the General Partner and the Limited
Partners, collectively.

b3

“ Partner Minimum Gain ” means an amount, with respect to each Partner’s Partner Nonrecourse Debt, equal to the
Partnership Minimum Gain that would result if such Partner Nonrecourse Debt were treated as a Nonrecourse Liability, determined
in accordance with Treasury Regulations Section 1.704-2(i)(3).

“ Partner Nonrecourse Debt ” has the meaning set forth in Treasury Regulations Section 1.704-2(b)(4).

“ Partner Nonrecourse Deductions ” has the meaning set forth in Treasury Regulations Section 1.704-2(i)(2), and the
amount of Partner Nonrecourse Deductions with respect to a Partner Nonrecourse Debt for a Partnership taxable year shall be
determined in accordance with the rules of Treasury Regulations Section 1.704-2(i)(2).

“ Partnership ” means Griffin-American Healthcare REIT IV Holdings, LP, and any successor thereto.

“ Partnership Asset ” means the interest of the Partnership in any Entity or security (whether in corporate securities, equity,
debt or hybrid securities, partnership or joint venture interests, other contractual rights or otherwise), or any other Real Estate Assets
or other assets owned, directly or indirectly, by the Partnership, as determined by the General Partner.

“ Partnership Interest ” means the entire ownership interest of a Partner in the Partnership at any particular time, which
represents a Capital Contribution by such Partner and which includes the right of such Partner to any and all benefits to which such
Partner may be entitled as provided in this Agreement, together with the obligations of such Partner to comply with all terms and
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provisions of this Agreement. A Partnership Interest may be expressed as a number of Partnership Units.

“ Partnership Minimum Gain ” has the meaning set forth in Treasury Regulations Section 1.704-2(b)(2), and the amount of
Partnership Minimum Gain, as well as any net increase or decrease in a Partnership Minimum Gain, for a Partnership taxable year
shall be determined in accordance with the rules of Treasury Regulations Section 1.704-2(d).

2

“ Partnership Record Date ” means the record date established by the General Partner for the distribution by the
Partnership of Available Operating Cash, Net Sales Proceeds or other Partnership Assets pursuant to Section 5.1 hereof, which
record date shall be the same as the record date established by the General Partner for a distribution to its stockholders of some or all
of its portion of such distribution by the Partnership.

“ Partnership Unit ” means a unit of Partnership Interest with the rights, powers and duties set forth herein, designated as
such on Exhibit A and expressed in the number set forth on Exhibit A , as such exhibit may be amended from time to time.

“ Percentage Interest ” means, as to each Partner, the percentage determined by dividing the total number of Partnership
Units owned by such Partner by the aggregate number of Partnership Units then issued and outstanding, as set forth on Exhibit A , as
such exhibit may be amended from time to time.

“ Permitted Transferee ” means, with respect to a Person, (a) any Affiliate of such Person, (b) the spouse of such Person or
any ancestor, descendent or sibling of such Person or of the spouse of such Person, or (¢) any trust for the benefit of such Person or
any other person described in clause (b) of this definition.

“ Person ” means any individual or Entity, and the heirs, executors, administrators, legal representatives, successors and
assigns of such individual or Entity where the context so permits.

“ Profits ” has the meaning set forth in Section 6.2(f).
“ Prohibited Transferee ” means any Person who is acting, directly or indirectly:

(a) in contravention of any U.S. or international laws and regulations, including without limitation any anti-money
laundering or anti-terrorist financing sanction, regulation, or law promulgated by the Office of Foreign Assets Control of the United
States Department of the Treasury (“ OFAC ”) or any other U.S. governmental entity (such sanctions, regulations and laws, together
with any supplement or amendment thereto, the “ U.S. Sanctions Laws ) such that the Transfer or the performance of any of the
transactions contemplated in this Agreement would contravene such U.S. Sanctions Laws; or

(b)  on behalf of terrorists or terrorist organizations, including those persons or entities that are included on the List of
Specially Designated Nationals and Blocked Persons maintained
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by OFAC, as such list may be amended from time to time, or any other lists of similar import as to any non-U.S. country, individual,
or Entity.

“ Property ” or “ Properties ” means, as the context requires, any, or all, respectively, of the Real Property acquired by the
Partnership, directly or indirectly through joint venture arrangements or other partnership or investment interests.

“ Real Estate Assets ” means unimproved and improved real property, real estate-related assets and any direct or indirect
interest therein (including, without limitation, fee or leasehold interests, options, leases, partnership and joint venture interests,
equity and debt securities of entities that own real estate, first or second mortgages on real property, mezzanine loans secured by
junior liens on real property, preferred equity interests secured by a property owner’s interest in real property and other contractual
rights in real estate).

“ Real Property ” means land, rights in land (including leasehold interests), and any buildings, structures, improvements,
furnishings, fixtures and equipment located on or used in connection with land and rights or interests in land.

“ Redeeming Partner ” has the meaning set forth in Section 8.6(a).

“ Redemption Amount ” means either the Cash Amount or the REIT Stock Amount, as determined by the General Partner
in its sole and absolute discretion.

“ Redemption Right ” has the meaning set forth in Section 8.6(a).

“ Registration Statement ” means the Registration Statement on Form S-11 filed by the General Partner with the Securities
and Exchange Commission on, or about February 10, 2015, and any amendments and supplement thereto made at any time.

“ Regulatory Allocations ” has the meaning set forth in Section 6.2(g).

“ REIT ” means a “real estate investment trust” as defined under Section 856 of the Code.

“ REIT Notice ” has the meaning set forth in Section 8.6(g).

“ REIT Requirements ” has the meaning set forth in Section 5.2.

“ REIT Stock ” means the Common Stock and all other shares of capital stock of the General Partner.

“ REIT Stock Amount ” means a number of shares of REIT Stock equal to the number of Partnership Units offered for
redemption by a Redeeming Partner; provided that in the event that the General Partner issues to all holders of REIT Stock rights,
options, warrants, or convertible or exchangeable securities entitling stockholders of the General Partner to acquire REIT Stock, or
any other securities or property (collectively, the “rights”), then the REIT Stock Amount shall also include such rights that a holder
of that number of shares of REIT Stock would be entitled to receive.
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“Sale ” means:
(a) any transaction or series of transactions other than a Merger whereby:

(i)  the Partnership directly or indirectly (except as described in other subsections of this definition) sells, grants,
transfers, conveys, or relinquishes its ownership of any Property or portion thereof, including the lease of any Property
consisting of a building only, and including any event with respect to any Property which gives rise to a significant amount of
insurance proceeds or condemnation awards;

(i)  the Partnership directly or indirectly (except as described in other subsections of this definition) sells, grants,
transfers, conveys, or relinquishes its ownership of all or substantially all of the interest of the Partnership in any Joint
Venture in which it is a co-venturer or partner;

(iii) any Joint Venture directly or indirectly (except as described in other subsections of this definition) in which the
Partnership as a co-venturer or partner sells, grants, transfers, conveys, or relinquishes its ownership of any Property or
portion thereof, including any event with respect to any Property which gives rise to insurance claims or condemnation
awards;

(iv)  the Partnership directly or indirectly (except as described in other subsections of this definition) sells, grants,
conveys or relinquishes its interest in any Mortgage or portion thereof (including with respect to any Mortgage, all payments
thereunder or in satisfaction thereof other than regularly scheduled interest payments) of amounts owed pursuant to such
Mortgage and any event which gives rise to a significant amount of insurance proceeds or similar awards; or

(v)  the Partnership directly or indirectly (except as described in other subsections of this definition) sells, grants,
transfers, conveys, or relinquishes its ownership of any other Partnership Asset not previously described in this definition or
any portion thereof, but

(b) not including any transaction or series of transactions specified in clause (a)(i) through (v) above in which the proceeds
of such transaction or series of transactions are reinvested by the Partnership in one or more Partnership Assets within 180 days
thereafter, and not including the receipt by the Partnership of Capital Contributions.

“ Securities ” has the meaning set forth in Section 4.3(a).
“ Securities Act ” means the Securities Act of 1933, as amended.
“ Separate Asset Value ” has the meaning set forth in Section 8.6(n)(i).

“ Specified Redemption Date ” means the tenth (10th) Business Day after receipt by the General Partner of a Notice of
Redemption Request (or, in the case of the General Partner exercising the Redemption Right, after the date of the General Partner’s
receipt of a REIT Notice).
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“ Stock Incentive Plans ” means, collectively, any and all plans adopted from time to time by the General Partner pursuant
to which REIT Stock is issued, or options to acquire REIT Stock are granted, to employees or directors of the General Partner,
employees of the Partnership or employees of their respective Affiliates in consideration for services or future services.

“ Subsidiary ” means, with respect to any Person, any Entity of which a majority of the voting power or the voting equity
securities, and/or the outstanding equity interests (whether or not voting), is owned, directly or indirectly, by such Person.

“ Substituted Limited Partner ” means a Person who is admitted as a Limited Partner to the Partnership pursuant to Section
11.4 hereof.

“ Terminating Sale Transaction ” means any sale or other disposition (other than a deemed disposition pursuant to Code
Section 708(b)(1)(B) and the Treasury Regulations thereunder) of all or substantially all of the assets of the Partnership or a related
series of transactions that, taken together, result in the sale or other disposition of all or substantially all of the assets of the
Partnership.

“ Termination Amount ” has the meaning set forth in Section 8.6(n)(i).

“ Termination Event ” means the expiration of the Advisory Agreement or any termination of the Advisor as advisor to the
Partnership and the General Partner under the terms of the Advisory Agreement including, without limitation, as a result of an
Internalization, other than any termination of the Advisory Agreement due to (i) the occurrence of a Listing Event, (ii) the
occurrence of an Other Liquidity Event.

“ Termination Note ” has the meaning set forth in Section 8.6(n)(iii).

“ Transfer ” means to give, sell, assign, gift, pledge, encumber, hypothecate, mortgage, exchange, devise, bequeath, or
otherwise dispose of, transfer, or permit to be transferred, during life or at death. The word “Transfer,” when used as a noun, shall
mean any Transfer transaction. When used with respect to a Partnership Interest or a Partnership Unit, “Transfer” shall be deemed to
refer to a transaction by which (i) the General Partner purports to assign all or any part of its General Partner Interest to another
Person or (ii) a Limited Partner purports to assign all or any part of its Limited Partner Interest to another Person, provided that, in
each case, for purposes of the restrictions on Transfers under Section 11, “Transfer” does not include any redemption of Partnership
Units or other Partnership Interests for cash or REIT Stock pursuant to Section 8.6.

“ Treasury Regulations ” means the Federal income tax regulations, including any temporary or proposed regulations,
promulgated under the Code, as such Treasury Regulations may be amended from time to time (it being understood that all
references herein to specific sections of the Treasury Regulations shall be deemed also to refer to any corresponding provisions of
succeeding Treasury Regulations).

“ Unrecovered Contribution Account ” means, with respect to each Partner, as of any relevant date, the excess of (i) the
aggregate amount of cash contributed or deemed contributed by such Partner to the Partnership pursuant to the provisions of Section
4 as of such date, over (ii) the
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sum of (A) the cumulative distributions of Available Operating Cash and Net Sales Proceeds made to such Partner on or prior to
such relevant date pursuant to Sections 5.1(b)(i), 5.1(c)(i) and 13.2(a)(ii) hereof (to the extent distributions under Section 13.2(a)(ii)
hereof to such Partner constitute a return of the contributions described in the preceding clause (i)), and (B) the cumulative amounts
paid to such Partner in redemption of its Partnership Units pursuant to Section 8.6 as of such date. All amounts distributed and paid
to a Partner pursuant to Sections 5.1, 8.6 and 13.2(a)(ii) shall first be applied to reduce the Unrecovered Contribution Account of
such Partner until the balance of its Unrecovered Contribution Account equals zero ($0), and then shall be applied to reduce the
6.0% Return Account of such Partner.

“ Valuation Date ” means the date of receipt by the General Partner of a Notice of Redemption Request (or, in the case of
the General Partner exercising the Redemption Right, the date of the General Partner’s receipt of a REIT Notice) or, if such date is
not a Business Day, the first Business Day thereafter.

“ Value ” means, with respect to a share of REIT Stock, (a) if REIT Stock is traded on a national securities exchange or
otherwise traded over-the-counter, the average of the daily Market Price (as defined below) for shares of REIT Stock for the ten (10)
consecutive trading days immediately preceding the Valuation Date, or (b) if REIT Stock is not traded in a manner described in
clause (a), the value of a share of REIT Stock as determined by the General Partner acting in good faith on the basis of such
quotations and other information as it considers, in its reasonable judgment, appropriate. The “ Market Price ” for each such trading
day shall be (i) the last reported sale price on such day or, if no sale takes place on such day, the average of the closing bid and asked
prices on such day, as reported by a reliable quotation source designated by the General Partner; (ii) if no such last reported sale
price or closing bid and asked prices are available, the average of the reported high bid and low asked prices on such day, as reported
by a reliable quotation source designated by the General Partner, or (iii) if there shall be no bid and asked prices on such day, the
average of the high bid and low asked prices, as so reported, on the most recent day (not more than ten (10) days prior to the date in
question) for which prices have been so reported. In the event the REIT Stock Amount includes rights that a holder of REIT Stock
would be entitled to receive, then the Value of such rights shall be determined by the General Partner acting in good faith on the
basis of such quotations and other information as it considers, in its reasonable judgment, appropriate.

2. Organizational Matters .

2.1.  Formation . The Partnership is a limited partnership organized pursuant to the provisions of the Act and upon the
terms and conditions set forth in this Agreement. Except as expressly provided herein to the contrary, the rights and obligations of
the Partners and the administration and termination of the Partnership shall be governed by the Act.

2.2. Name . The name of the Partnership is Griffin-American Healthcare REIT IV Holdings, LP. The Partnership’s
business may be conducted under such name or under any other name or names deemed advisable by the General Partner, including
the name of the General Partner or any Affiliate thereof. The words “Limited Partnership,” “LP,” “Ltd.” or similar words or letters
shall be included in the Partnership’s name where necessary for the purposes of complying with the laws of any jurisdiction that so
requires. The General Partner, acting in its sole and absolute
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discretion without the Consent of any Limited Partner, may change the name of the Partnership. The General Partner shall notify the
Limited Partners of any such name change in the next regular communication to the Limited Partners. Upon termination of the
Partnership or the termination, resignation or withdrawal of the Initial Limited Partner as the Advisor, all of the Partnership’s right,
title and interest in and to the use of the name “Griffin-American Healthcare REIT IV Holdings, LP” and any variation thereof, shall
become the property of the Initial Limited Partner, and if requested to do so by the Initial Limited Partner, the Partnership shall
change the name of the Partnership to exclude the term “Griffin-American.” Neither the Partnership nor any Limited Partner other
than the Initial Limited Partner shall have any right or interest in and to the use of any such name or mark.

2.3. Registered Office and Agent . The address of the registered office of the Partnership in the State of Delaware shall be
c/o Corporation Service Company , 2711 Centerville Road, Suite 400, Wilmington, New Castle County, DE 19808, or such other
place as may be designated from time to time by the General Partner. The name of the registered agent for service of process on the
Partnership in the State of Delaware at such address shall be Corporation Service Company, or such other Person as may be
designated from time to time by the General Partner.

2.4. Principal Place of Business . The principal office of the Partnership shall be 18191 Von Karman Avenue, Suite 300,
Irvine, California 92612, or such other place as the General Partner may from time to time designate by notice to the Limited
Partners. The Partnership may maintain offices at such other place or places within or outside the State of Delaware as the General
Partner deems advisable.

2.5. Term and Termination . The term of the Partnership shall commence on the date hereof and shall continue until
December 31, 2043, unless the Partnership is dissolved sooner pursuant to the provisions of Section 13 or as otherwise provided by
law.

2.6. Power of Attorney .

(a) Each Limited Partner and each Assignee who accepts Partnership Units (or any other Partnership Interest or any
rights, benefits or privileges associated therewith) is deemed to irrevocably constitute and appoint the General Partner, any
Liquidator and authorized officers and attorneys-in-fact of each, and each such Person acting singly, in each case with full
power of substitution, as its true and lawful agent and attorney-in-fact, with full power and authority in its name, place and
stead to:

(i) execute, swear to, acknowledge, deliver, file and record in the appropriate public offices:

(A) all certificates, documents and other instruments (including, without limitation, this Agreement
and the Certificate and all amendments or restatements thereof) that the General Partner or the Liquidator
deems appropriate or necessary to form, qualify or continue the existence or qualification of the Partnership as
a limited partnership (or a partnership in which the Limited Partners have limited liability) in the State of
Delaware
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and in all other jurisdictions in which the Partnership may or plans to conduct business or own property,
including, without limitation, any documents necessary or advisable to convey any Contributed Property to the
Partnership;

(B)  all instruments that the General Partner or any Liquidator deems appropriate or necessary to
reflect any amendment, change, modification or restatement of this Agreement in accordance with its terms;

(C) all conveyances and other instruments or documents that the General Partner or any Liquidator
deems appropriate or necessary to reflect the dissolution and liquidation of the Partnership pursuant to the
terms of this Agreement, including, without limitation, a certificate of cancellation;

(D)  all instruments relating to the admission, withdrawal, removal or substitution of any Partner
pursuant to, or other events described in, Section 11, 12, or 13 hereof or any Capital Contribution of any
Partner;

(E)  all certificates, documents and other instruments relating to the determination of the rights,
preferences and privileges of Partnership Interests;

(F) all amendments to this Agreement as provided in Section 14.1 hereof; and

(G) all other instruments that may be required by law to be filed on behalf of or relating to the
Partnership and that are not inconsistent with this Agreement; and

(i) execute, swear to, seal, acknowledge and file all ballots, consents, approvals, waivers, certificates and

other instruments appropriate or necessary, in the sole and absolute discretion of the General Partner or any
Liquidator, to make, evidence, give, confirm or ratify any vote, consent, approval, agreement or other action which is
made or given by the Partners hereunder.

Nothing contained herein shall be construed as authorizing the General Partner or any Liquidator to amend this
Agreement except in accordance with Section 14.1 hereof or as may be otherwise expressly provided for in this
Agreement.

The foregoing power of attorney is hereby declared to be irrevocable and a power coupled with an interest, in

recognition of the fact that each of the Partners will be relying upon the power of the General Partner and any Liquidator to
act as contemplated by this Agreement in any filing or other action by it on behalf of the Partnership, and it shall survive and
not be affected by the subsequent Incapacity of any Limited Partner or Assignee and/or the Transfer of all or any portion of
such Limited Partner’s or Assignee’s Partnership Units, except where all of a Limited Partner’s or Assignee’s Partnership
Units are being Transferred and the Assignee thereof with the consent of the General Partner is admitted as
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a Substituted Limited Partner; provided, however, the power of attorney shall survive the delivery of such Transfer for the
sole purpose of enabling any such attorney-in-fact to effect such substitution. This power of attorney does not supersede any
part of this Agreement, nor is it to be used to deprive any Limited Partner of its rights hereunder. It is intended only to
facilitate the execution of documents and the carrying out of other procedural or ministerial functions and shall extend to
such Limited Partner’s or Assignee’s heirs, successors, assigns and personal representatives.

(¢) Each such Limited Partner or Assignee hereby agrees to be bound by any representation made by the General
Partner or any Liquidator, acting in good faith pursuant to such power of attorney, and each such Limited Partner or Assignee
hereby waives any and all defenses which may be available to contest, negate or disaffirm the action of the General Partner
or any Liquidator, taken in good faith under such power of attorney.

(d) Each Limited Partner or Assignee shall execute and deliver to the General Partner or the Liquidator, within
fifteen (15) days after receipt of the General Partner’s or Liquidator’s request therefor, such further designation, powers of
attorney and other instruments as the General Partner or the Liquidator, as the case may be, deems necessary to effectuate
this Agreement and the purposes of the Partnership.

(e) Any Person dealing with the Partnership may conclusively presume and rely upon the fact that any instrument
referred to in this Section 2.6, executed by the General Partner or the Liquidator acting as attorney-in-fact, is authorized by
and binding on the Partnership, without further inquiry.

2.7.  Effectiveness of this Agreement . This Agreement shall govern the operations of the Partnership and the rights and
restrictions applicable to the Partners, to the extent permitted by law. Pursuant to Section 17-101(12) of the Act, all Persons who
become holders of Partnership Interests shall be bound by the provisions of this Agreement. The execution by a Person of this
Agreement and acceptance thereof by the General Partner in accordance with the terms of this Agreement or the receipt of
Partnership Interests by a Person as a successor or assign of an existing Partner and the consent of the General Partner to the
admission of such Person as a Substituted Limited Partner in accordance with the terms of this Agreement shall be deemed to
constitute a request that the records of the Partnership reflect such admission, and shall be deemed to be a sufficient act to comply
with the requirements of Section 17-101(12) of the Act and to so cause that Person to become a Partner as of the date of acceptance
of its Capital Contribution by the Partnership and to bind that Person to the terms and conditions of this Agreement (and to entitle
that Person to the rights of a Partner hereunder).

3. Purpose and Powers .

3.1. Purpose and Business . The purpose and nature of the business to be conducted by the Partnership is to conduct any
business that may be lawfully conducted by a limited partnership organized pursuant to the Act including, without limitation, to
engage in the following activities:
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(a) to acquire, hold, own, develop, construct, improve, maintain, operate, sell, lease, transfer, encumber, convey,
exchange and otherwise dispose of or deal with Real Estate Assets;

(b) to acquire, hold, own, develop, construct, improve, maintain, operate, sell, lease, transfer, encumber, convey,
exchange and otherwise dispose of or deal with other real and personal property of all kinds;

(c) acquire own, hold for investment and ultimately dispose of general and limited partner interests, and stock,
warrants, options or other equity and debt interests in Entities, and exercise all rights and powers granted to the owner of any
such interests;

(d) make any type of investment and engage in any other lawful act or activity for which limited partnerships may
be formed under the Act, and by such statement all lawful acts and activities shall be within the purposes of the Partnership;

(e) to undertake such other activities as may be necessary, advisable, desirable or convenient to the business of the
Partnership; and

(f) to engage in such other ancillary activities as shall be necessary or desirable to effectuate the foregoing purposes;

provided, however, that such business shall be limited to and conducted in such a manner as to permit the General Partner at
all times to be classified as a REIT, unless the General Partner determines not to qualify as a REIT or ceases to qualify as a
REIT for reasons other than the conduct of the business of the Partnership.

3.2. Powers.

(@)  The Partnership is empowered to do any and all acts and things necessary, appropriate, proper, advisable,
incidental to or convenient for the furtherance and accomplishment of the purposes and business described in Section 3.1 and
for the protection and benefit of the Partnership including, without limitation, full power and authority to enter into, perform,
and carry out contracts of any kind, to borrow money and to issue evidences of indebtedness, whether or not secured by
mortgage, trust deed, pledge or other Lien, and, directly or indirectly, to acquire, hold, own, develop, construct, improve,
maintain and operate Real Estate Assets, and to sell, lease, transfer, encumber, convey, exchange and otherwise dispose of
Real Estate Assets.

(b) The General Partner also is empowered to do any and all acts and things necessary, appropriate or advisable to
ensure that the Partnership will not be classified as a “publicly traded partnership” within the meaning of Section 7704 of the
Code, including, but not limited to, imposing restrictions on Transfers of Partnership Units.
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4.

Capital Contributions; Partnership Units; Additional Funds .

4.1. Capital Contributions of the Partners .

(a) Initial Capital Contributions . The General Partner and the Initial Limited Partner have made or shall make the
Capital Contributions as set forth on Exhibit A to this Agreement in exchange for the number of Partnership Units set forth
opposite their names on Exhibit A . At such time as Additional Limited Partners are admitted to the Partnership, each such
Additional Limited Partner shall make Capital Contributions in the amount set forth opposite such Limited Partner’s name on
Exhibit A , as it shall be amended at the time of such contribution.

(b) Deemed Capital Contributions . To the extent the Partnership acquires any property by the merger of any other
Person into the Partnership or the contribution of assets by any other Person to the Partnership, Persons who receive
Partnership Interests in exchange for their interests in the Person merging into or contributing assets to the Partnership shall
become Partners and shall be deemed to have made Capital Contributions as provided in the applicable merger agreement or
contribution agreement and as set forth in Exhibit A , as it shall be amended to reflect such deemed Capital Contributions.

(c) Partnership Units . Each Partner shall own Partnership Units in the amounts set forth for such Partner in Exhibit
A and shall have a Percentage Interest in the Partnership as set forth in Exhibit A , which Percentage Interest shall be
adjusted in Exhibit A from time to time by the General Partner to the extent necessary to reflect accurately redemptions,
additional Capital Contributions, the issuance of additional Partnership Units or similar events having an effect on the
number of Partnership Units held by, and the Percentage Interest of, any Partner. Each Partnership Unit shall entitle the
holder thereof to one vote on all matters on which the Partners (or any portion of the Partners) are entitled to vote under this
Agreement.

(d) No Additional Capital Contributions . Except as provided in Sections 4.3(a) and 10.5, the Partners shall have no
obligation to make any additional Capital Contributions or provide any additional funding to the Partnership (whether in the
form of loans or otherwise) and no Partner shall have any obligation to restore any deficit that may exist in its Capital
Account, either upon a liquidation of the Partnership or otherwise.

4.2. Issuance of Additional Partnership Interests .

(a) The General Partner is authorized to cause the Partnership to issue additional Partnership Interests (or options or
warrants to acquire Partnership Interests) in the form of Partnership Units or other Partnership Interests in one or more series
or classes to any Persons at any time or from time to time, on such terms and conditions as the General Partner shall establish
in each case in its sole and absolute discretion subject to Delaware law, including, without limitation, (i) the allocations of
items of Partnership income, gain, loss, deduction and credit to each class or series of Partnership Interests, (ii) the right of
each class or series of Partnership Interests to share in Partnership distributions, and (iii) the rights of each class
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or series of Partnership Interest upon dissolution and liquidation of the Partnership; provided, that, no such Partnership
Interests shall be issued to the General Partner unless either (A) the Partnership Interests are issued pursuant to Section 4.3,
or (B) the additional Partnership Interests are issued to all Partners holding Partnership Interests in the same class in
proportion to their respective Percentage Interests in such class.

(b) Subject to the limitations set forth in Sections 4.2(a), 4.3(a) and 14.1, the General Partner may take such steps as
it, in its sole and absolute discretion, deems necessary or appropriate to admit any Person as a Limited Partner of the
Partnership in accordance with Section 12.2 or to issue any Partnership Interests, including, without limitation, amending the
Certificate, Exhibit A or any other provision of this Agreement.

(c)  Without limiting the foregoing, the General Partner is expressly authorized to cause the Partnership to issue
Partnership Interests (or options to acquire Partnership Interests) for less than fair market value, so long as the General
Partner concludes in good faith that such issuance is in the interest of the Partnership and the Partners (for example, and not
by way of limitation, the issuance of Partnership Units in connection with a Stock Incentive Plan providing for employee
purchases of REIT Stock and corresponding Partnership Units at a discount from fair market value or employee options that
have an exercise price that is less than the fair market value of the REIT Stock and corresponding Partnership Units covered
by the option, either at the time of issuance or at the time of exercise).

4.3. Issuance of Securities by the General Partner .

(a)  General . The General Partner shall not issue any debt securities, preferred stock, Common Stock, any other
class of REIT Stock or rights, options, warrants or other securities convertible into or exchangeable for preferred stock,
Common Stock or any other class of REIT Stock (collectively, “ Securities ’), other than (1) as payment of the REIT Stock
Amount in connection with a redemption of Partnership Units pursuant to Section 8.6, (2) upon the conversion, exchange or
exercise of other outstanding securities of the General Partner in accordance with the terms of such securities, or (3) to all
holders of REIT Stock on a pro rata basis, unless the General Partner shall:

(i) in the case of REIT Stock or other equity Securities other than Securities described in Section 4.3(a)(ii)
below, (A) contribute to the Partnership the proceeds of or consideration (including any property or other non-cash
assets) received upon the issuance of such Securities, and (B) receive from the Partnership in consideration for such
contributions Partnership Interests with the same terms and conditions, including dividend, dividend priority and
liquidation preference, as are applicable to such Securities (including, for purposes of clarification, Partnership Units
in the case of any issuance of Common Stock by the General Partner);

(il))  in the case of options, warrants or other rights to purchase REIT Stock, or other equity securities
convertible into or exchangeable for REIT Stock, (A) contribute to the Partnership the proceeds of or consideration
(including any property
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or other non-cash assets) received upon the issuance of such options, warrants or other rights to purchase REIT Stock,
or other equity Securities convertible into or exchangeable for REIT Stock, and (B) receive from the Partnership in
consideration for such contributions a number of options, warrants or other rights to purchase Partnership Interests
equal to the number of such Securities issued by the General Partner, with equivalent rights, preferences and
limitations to the terms of such equity Securities; and

(iii)  in the case of debt securities, lend to the Partnership the proceeds of or consideration received for such
Securities on the same terms and conditions, including interest rate and repayment schedule, as shall be applicable
with respect to or incurred in connection with the issuance of such Securities and the proceeds of, or consideration
received from, any subsequent exercise, exchange or conversion thereof (if applicable).

(b)  Splits . The Partnership shall (i) make a distribution in Partnership Units to all Partners on a pro rata basis in
accordance with their respective Percentage Interests as of the date of such distribution, (ii) subdivide its outstanding
Partnership Units, or (iii) combine its outstanding Partnership Units into a smaller number of Partnership Units, in the event
the General Partner takes an analogous action with respect to the Common Stock. The intent of the previous sentence is that
one Partnership Unit remains the economic equivalent of one share of Common Stock without dilution. If the General Partner
determines that it is necessary or desirable to make any filings under the Act or otherwise in order to reference the existence
of such action, the General Partner may cause such filings to be made, which filings might take the form of amendments to
the Certificate; provided, however, that, unless specifically required by this Agreement or the Act after giving effect to the
terms of this Agreement, no approval or consent of any Partners shall be required in connection with the making of any such
filing.

(¢) Treatment of Proceeds . If the proceeds actually received by the General Partner in connection with an issuance
of Securities by the General Partner are less than the gross proceeds of such offering, grant, award or issuance as a result of
any underwriter’s discounts, commissions or other fees or expenses paid or incurred in connection with such offering, grant,
award or issuance, then the General Partner shall be deemed to have made a Capital Contribution to the Partnership in the
amount of the gross proceeds of such offering, grant, award or issuance, and the Partnership shall be deemed simultaneously
to have paid pursuant to Section 7.3 for the amount of such expenses.

4.4. Additional Funds .

(@) The sums of money required to finance the business and affairs of the Partnership shall be derived from the
Capital Contributions made to the Partnership by the Partners as set forth in Sections 4.1 and 4.3(a) and from funds generated
from the operation and business of the Partnership.
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(b) In the event additional financing is needed from sources other than as set forth in Section 4.4(a) for any reason,
the General Partner may, in its sole and absolute discretion, in such amounts and at such times as it solely shall determine to
be necessary or appropriate:

(i) cause the Partnership to issue additional Partnership Interests and admit additional Limited Partners to the
Partnership in accordance with Section 4.2;

(i) cause the Partnership to borrow money, enter into loan arrangements, issue debt securities, obtain letters
of credit or otherwise borrow money on a secured or unsecured basis;

(iii) make a loan or loans to the Partnership (in accordance with Section 4.3(a)); or
(iv) cause the Partnership to sell any assets or properties directly or indirectly owned by the Partnership.

4.5.  No Third-Party Beneficiary . No creditor or other third party having dealings with the Partnership shall have the
right to enforce the right or obligations of any Partner to make Capital Contributions or loans or to pursue any other right or remedy
hereunder or at law or in equity, it being understood and agreed that the provisions of this Agreement shall be solely for the benefit
of, and may be enforced solely by, the parties hereto and their respective successors and assigns.

4.6. No Interest . No Partner shall be entitled to interest on any Capital Contribution or on such Partner’s Capital Account.

4.7. No Preemptive Rights . Subject to Section 4.2 and any preemptive rights that may be granted in connection with the
issuance of Partnership Interests under Section 4.3(a), no Person shall have any preemptive or other similar right with respect to any:

(a) additional Capital Contributions or loans to the Partnership; or
(b) issuance or sale of any Partnership Units or other Partnership Interests.

4.8. Capital Accounts . The Partnership shall establish and maintain throughout the life of the Partnership for each Partner
a separate “ Capital Account ” in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv). If (i) a new or existing Partner
acquires an additional Partnership Interest in exchange for more than a de minimis Capital Contribution, (ii) the Partnership
distributes to a Partner more than a de minimis amount of Partnership property as consideration for a Partnership Interest, (iii) the
Partnership is liquidated within the meaning of Treasury Regulation Section 1.704-1(b)(2)(ii)(g), or (iv) at such other times as the
General Partner may determine so long as such adjustment is made under generally accepted industry accounting practices within the
meaning of Treasury Regulations Section 1.704-1(b)(2)(iv)(f)(5), the General Partner shall revalue the property of the Partnership to
its fair market value (as determined by the General Partner, in its sole and absolute discretion, and taking into account Section
7701(g) of the Code) in accordance
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with Regulations Section 1.704-1(b)(2)(iv)(f). When the Partnership’s property is revalued by the General Partner, the Capital
Accounts of the Partners shall be adjusted in accordance with Treasury Regulations Sections 1.704-1(b)(2)(iv)(f) and (g), which
generally require such Capital Accounts to be adjusted to reflect the manner in which the unrealized gain or loss inherent in such
property (that has not been reflected in the Capital Accounts previously) would be allocated among the Partners pursuant to Section
6.1 if there were a taxable disposition of such property for its fair market value (as determined by the General Partner, in its sole and
absolute discretion, and taking into account Section 7701(g) of the Code) on the date of the revaluation.

5. Distributions .
5.1. Distributions .

(a) General . Subject to the provisions of Sections 5.3, 5.4, 8.6(b), 11.6(d), and 13.2, the General Partner shall
cause the Partnership to distribute to the Partners as of the applicable Partnership Record Date, at such times as the General

Partner shall determine, amounts of Available Operating Cash and Net Sales Proceeds in the manner set forth in this Section
5.1

(b)  Available Operating Cash . Available Operating Cash shall be distributed to the Partners as of the applicable
Partnership Record Date in the following order of priority: (i) first, 100% to such Partners in accordance with their respective
Percentage Interests as of the applicable Partnership Record Date until such Partners’ respective Unrecovered Contribution
Accounts are reduced to zero ($0), (ii) second, 100% to such Partners in accordance with their respective Percentage Interests
as of the applicable Partnership Record Date until such Partners’ respective 6.0% Return Accounts are reduced to zero ($0)
and (iii) thereafter, (A) 15% to the Advisor (in its capacity as Partner), and (B) 85% to such Partners in accordance with their
respective Percentage Interests as of the applicable Partnership Record Date.

(c)  Net Sales Proceeds . Net Sales Proceeds shall be distributed to the Partners as of the applicable Partnership
Record Date in the following order of priority: (i) first, 100% to such Partners in accordance with their respective Percentage
Interests as of the applicable Partnership Record Date until such Partners’ respective Unrecovered Contribution Accounts are
reduced to zero ($0), (ii) second, 100% to such Partners in accordance with their respective Percentage Interests as of the
applicable Partnership Record Date until such Partners’ respective 6.0% Return Accounts are reduced to zero ($0) and (iii)
thereafter, (A) 15% to the Advisor (in its capacity as Partner), and (B) 85% to such Partners in accordance with their
respective Percentage Interests as of the applicable Partnership Record Date.

(d) Distribution to Advisor Upon Listing or Merger . Upon a Listing Event or Merger, the Advisor shall no longer
be entitled to any distributions of the Advisor Participation in Sales Proceeds.
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(¢) Distribution to Advisor Upon Termination . Upon a Termination Event, the Advisor shall no longer be entitled
to any distributions of the Advisor Participation in Sales Proceeds.

(f) Sale of Partnership Interests by the General Partner . The Partners acknowledge and agree that, upon the sale of
any portion of the Partnership Interests by the General Partner (other than a Merger), the General Partner and the Advisor
shall share in the aggregate proceeds generated by such sale, together with all gain associated therewith, in the same manner
as would have occurred if all of the proceeds payable to the General Partner in such sale were received by the Partnership as
Net Sale Proceeds and distributed solely between the General Partner and the Advisor (as Advisor Participation in Sales
Proceeds) pursuant to Section 5.1(c). The General Partner agrees that the terms of any sale of the General Partner’s
Partnership Interests (other than a Merger) will conform to this Section 5.1(f).

5.2.  Qualification as a REIT . The General Partner shall take such action as it deems necessary or advisable to cause the
Partnership to distribute sufficient amounts under this Section 5 to enable the General Partner to pay stockholder dividends that will
enable the General Partner to (a) satisfy the requirements for qualification as a REIT under the Code and the Treasury Regulations
(the “ REIT Requirements ), and (b) avoid any Federal income or excise tax liability; provided, however, the General Partner shall
not be bound to comply with this covenant to the extent such distributions would violate applicable Delaware law.

5.3. Withholding . With respect to any withholding tax or other similar tax liability or obligation to which the Partnership
may be subject as a result of any act by or status of any Partner or to which the Partnership becomes subject with respect to any
Partnership Interest, the Partnership shall have the right to withhold amounts of Available Operating Cash or Net Sales Proceeds or
other Partnership Assets distributable to such Partner or with respect to such Partnership Interests, to the extent of the amount of
such withholding tax or other similar tax liability or obligation pursuant to the provisions contained in Section 10.5.

5.4.  Additional Partnership Interests . If the Partnership issues Partnership Interests in accordance with Section 4.2 or
4.3, the distribution priorities set forth in Section 5.1 shall be amended, as necessary, to reflect any distribution priority of such
Partnership Interests and corresponding amendments shall be made to the provisions of Section 6; provided, that any such
amendment proposed in connection with an issuance of Partnership Interests under Section 4.2 (but not Section 4.3) must comply
with Section 14.1(b). If a new or existing Partner acquires an additional Partnership Interest in exchange for a Capital Contribution
on any date other than a Partnership Record Date, such Partner shall not be entitled to any distributions with respect to such
additional Partnership Interest until the first Partnership Record Date following the date of such issuance.
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6.

Allocations .

6.1. Allocation of Profits and Losses .

(a)  General . Except as otherwise provided in this Section 6.1 (including as a result of the application of Section
6.3) and in Section 11.6(c), and after making any special allocations under Section 6.2, Profits and Losses for each Fiscal
Year shall be allocated among the Partners in accordance with their respective Percentage Interests as of the end of such
Fiscal Year, subject to any rights of holders of Partnership Interests other than Partnership Units.

(b)  Adjustment . If the amount of Losses for any Fiscal Year that otherwise would be allocated to a Partner under
Section 6.1(a) or this Section 6.1(b) would cause or increase an Adjusted Capital Account Deficit of such Partner as of the
last day of such Fiscal Year (after all other allocations have been made pursuant to this Section 6), then such Partner shall be
allocated that amount of Losses which does not cause or increase such Adjusted Capital Account Deficit, and the remainder
of such Losses that would have been allocated to such Partner shall be allocated to the other Partners in proportion to their
Percentage Interests.

(c)  Special Allocation with Respect to Sales . Profits (and items thereof) and Losses (and items thereof) for each
Fiscal Year or other applicable period from Sales shall be allocated among the Partners such that the ending Capital Account
of each Partner, immediately after giving effect to the allocations under this Section 6, is, as nearly as possible, equal to the
amount of the hypothetical distribution that such Partner would receive if the Partnership were liquidated on the last day of
such period and all assets of the Partnership, including cash, were sold for cash equal to their Carrying Value, all liabilities of
the Partnership were satisfied with cash according to their terms (limited with respect to each nonrecourse liability to the
Carrying Value of the assets securing such liability), and Net Sales Proceeds (after satisfaction of such liabilities) were
distributed in full pursuant to Section 5.1(c). For purposes of the preceding allocations only, a Partner holding more than one
class or series of Partnership Interests or units shall be deemed to be a separate Partner with respect to each such class, series
or units.

(d) Alternative Allocations . It is the Partners’ intention that each Partners’ distributive share of income, gain, loss,
deduction, credit (or item thereof) be determined and allocated consistently with the provisions of the Code, including
Sections 704(b) and 704(c) of the Code. If the General Partner deems it necessary in order to comply with the Code, then the
General Partner may, relying upon the advice of the Partnership’s accountants, cause the Partnership to allocate income, gain,
loss, deduction or credit (or items thereof) arising in any year differently than as provided for in this Section 6 if, and to the
extent, (a) allocating income, gain, loss, deduction or credit (or item thereof) would cause the determinations and allocations
of each Partner’s distributive share of income, gain, loss, deduction or credit (or item thereof) not to be permitted by the Code
and any applicable Regulations or (b) such allocation would be inconsistent with a Partner’s interest in the Partnership taking
into consideration all facts and circumstances. Any allocation made
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pursuant to this Section 6.1(d) will be a complete substitute for any allocation otherwise provided for in this Agreement, and
no further amendment of this Agreement or approval by any Partner is necessary to effectuate such allocation. In making
any such allocations under this Section 6.1(d) (“ New Allocations ), the Partnership may act in reliance upon advice of
counsel to the Partnership or the Partnership’s regular accountants that, in either case, in their respective opinions after
examining the relevant provisions of the Code and any current or future proposed or final Regulations, the New Allocations
are necessary in order to ensure that, in either the Fiscal Year or in any preceding year, each Partner’s distributive share of
income, gain, loss, deduction or credit (or items thereof) is determined and allocated in accordance with the Code and such
Partner’s interest in the Partnership. New Allocations made by the General Partner in reliance upon the advice of counsel or
accountants, as described in this Section 6.1(d), will be deemed to be in the best interests of the Partnership and all of the
Partners consistent with the duties of the General Partner under this Agreement, and any such New Allocations will not give
rise to any claim or cause of action by any Partner against the Partnership or the General Partner.

6.2.  Special Allocations . Notwithstanding any provisions of Section 6.1, the following special allocations shall be made
in the following order of priority:

(a) Minimum Gain Chargeback (Nonrecourse Liabilities) . Except as otherwise provided in Treasury Regulations

Section 1.704-2(f), if there is a net decrease in Partnership Minimum Gain for any Fiscal Year, each Partner shall be specially
allocated items of Partnership income and gain for such year (and, if necessary, subsequent years) in an amount equal to such
Partner’s share of the net decrease in Partnership Minimum Gain to the extent required by Treasury Regulations Section
1.704-2(f). The items to be so allocated shall be determined in accordance with Treasury Regulations Sections 1.704-2(f) and
(j)(2). This subparagraph is intended to comply with the minimum gain chargeback requirement in said section of the
Treasury Regulations and shall be interpreted consistently therewith. Allocations pursuant to this subparagraph shall be made
in proportion to the respective amounts required to be allocated to each Partner pursuant hereto.

(b) Partner Minimum Gain Chargeback . Except as otherwise provided in Treasury Regulations Section 1.704-2(i)
(4), if there is a net decrease in Partner Minimum Gain attributable to a Partner Nonrecourse Debt during any Fiscal Year,
each Partner who has a share of the Partner Minimum Gain attributable to such Partner Nonrecourse Debt, determined in
accordance with Treasury Regulations Section 1.704-2(i)(5), shall be specially allocated items of Partnership income and
gain for such year (and, if necessary, subsequent years) in an amount equal to that Partner’s share of the net decrease in the
Partner Minimum Gain attributable to such Partner Nonrecourse Debt to the extent and in the manner required by Treasury
Regulations Section 1.704-2(i). The items to be so allocated shall be determined in accordance with Treasury Regulations
Sections 1.704-2(i)(4) and (j)(2). This subparagraph is intended to comply with the minimum gain chargeback requirement
with respect to Partner Nonrecourse Debt contained in said section of the Treasury Regulations and shall be interpreted
consistently therewith. Allocations pursuant to this subparagraph
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shall be made in proportion to the respective amounts to be allocated to each Partner pursuant hereto.

(c¢) Qualified Income Offset . In the event a Partner unexpectedly receives any adjustment, allocation or distribution
described in Treasury Regulation Sections 1.704-1(b)(2)(i1)(d)(4), (5) and (6) that causes or increases an Adjusted Capital
Account Deficit, gross items of income and gain shall be specially allocated to such Partner so as to eliminate such Adjusted
Capital Account Deficit as quickly as possible. This subparagraph is intended to constitute a “qualified income offset” under
Section 1.704-1(b)(2)(ii)(d) of the Treasury Regulations and shall be interpreted consistently therewith.

(d)  Nonrecourse Deductions . Nonrecourse Deductions for any Fiscal Year shall be allocated to the Partners in
accordance with their respective Percentage Interests.

(e) Partner Nonrecourse Deductions . Partner Nonrecourse Deductions for any Fiscal Year with respect to a Partner
Nonrecourse Debt shall be specially allocated to the Partners that bear the economic risk of loss for such Partner Nonrecourse
Debt (as determined under Treasury Regulations Sections 1.704-2(b)(4) and 1.704-2(i)(1).

(f)  Definition of “Profits” and “Losses” . “ Profits ” and “ Losses ” and any item of income, gain, expense, or loss
referred to in this Agreement shall be determined in accordance with federal income tax accounting principles, as modified
by Treasury Regulations Section 1.704-1(b)(2)(iv), except that Profit and Loss shall not include items of income, gain and
expense that are specially allocated pursuant to Sections 6.1(b), 6.2(a), 6.2(b), 6.2(c), 6.2(d), and 6.2(e). All allocations of
Profit and Loss (and all items contained therein) for federal income tax purposes shall be identical to all allocations of such
items set forth in Section 6.1 and this Section 6.2, except as otherwise required by Section 704(c) of the Code and
Regulations Section 1.704-1(b)(4). The General Partner shall have the authority to elect the method to be used by the
Partnership for allocating items of income, gain, and expense as required by Section 704(c) of the Code including a method
that may result in a Partner receiving a disproportionately larger share of the Partnership tax depreciation deductions, and
such election shall be binding on all Partners.

(g) Curative Allocations . The allocations set forth in Section 6.1(b) and Sections 6.2(a) through 6.2(e) hereof (the
“ Regulatory Allocations ) are intended to comply with certain requirements of the Treasury Regulations. It is the intent of
the Partners that, to the extent possible all Regulatory Allocations that are made be offset either with other Regulatory
Allocations or with special allocations pursuant to this Section 6.2(g). Therefore, notwithstanding any other provision of this
Section 6 (other than the Regulatory Allocations), the General Partner shall make such offsetting special allocations in
whatever manner it determines appropriate so that, after such offsetting allocations are made, each Partner’s Capital Account
balance is, to the extent possible, equal to the Capital Account balance such Partner would have had if the Regulatory
Allocations were not part of the Agreement and all Partnership items were allocated pursuant to Sections 6.1(a) and 6.1(c). In
exercising its discretion under this Section 6.2(g), the General Partner shall take into account future Regulatory Allocations
under Sections 6.2(a) and 6.2(b) that, although not yet made, are
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likely to offset other Regulatory Allocations previously made under Sections 6.2(d) and 6.2(e).

(h)  Changes in Interest . If during any Fiscal Year there is a change in any Partner’s Percentage Interest, then for
purposes of determining the Profits, Losses, or any other items allocable to such Partner for such Fiscal Year, Profits, Losses,
and any such other items shall be determined on a daily, monthly, or other basis, as determined by the General Partner using
any permissible method under Code Section 706 and the Treasury Regulations thereunder.

6.3. Revisions to Allocations to Reflect Issuance of Partnership Interests . If the Partnership issues Partnership
Interests to the General Partner or any additional Limited Partner pursuant to Section 4, the General Partner shall make any such
revisions to this Section 6 as it deems necessary to reflect the terms of the issuance of such Partnership Interests, including making
preferential allocations to classes of Partnership Interests that are entitled thereto. Such revisions shall not require the consent or
approval of any other Partner.

7. Management and Operations of Business .

7.1. Management .

(a) Management By the General Partner . Except as otherwise expressly provided in this Agreement, full, complete
and exclusive discretion to manage and control the business and affairs of the Partnership are and shall be vested in the
General Partner, and no Limited Partner other than the Advisor shall have any right to participate in or exercise control or
management power over the business and affairs of the Partnership. The General Partner may not be removed by the Limited
Partners.

(b) Power and Authority of the General Partner . Subject to any limitations set forth in this Agreement, in addition
to the powers now or hereafter granted to a general partner of a limited partnership under applicable law or which are granted
to the General Partner under any other provision of this Agreement, the General Partner shall have full power and authority
to do all things deemed necessary or desirable by it to conduct the business of the Partnership, to exercise all powers set forth
in Section 3.2 hereof and to effectuate the purposes set forth in Section 3.1 hereof, including, without limitation:

(1) (A) the making of any expenditures, the lending or borrowing of money (including, without limitation,
making prepayments on loans and borrowing money to permit the Partnership to make distributions to its Partners in
such amounts as will permit the General Partner (so long as the General Partner qualifies as a REIT) to (1) avoid the
payment of any Federal income or excise tax (including any excise tax pursuant to Section 4981 of the Code) and (2)
make distributions to its stockholders in amounts sufficient to permit the General Partner to maintain REIT status),
(B) the assumption or guarantee of, or other contracting for, indebtedness and other liabilities, (C) the issuance of any
evidence of indebtedness (including the securing of the same by deed, mortgage, deed of trust or other lien or
encumbrance
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on the Partnership’s assets), and (D) the incurring of any obligations it deems necessary for the conduct of the
activities of the Partnership, including the payment of all expenses associated with the General Partner;

(i) the making of tax, regulatory and other filings, or rendering of periodic or other reports to governmental
or other agencies having jurisdiction over the business or assets of the Partnership or the General Partner;

(iii)  the acquisition, disposition, mortgage, pledge, encumbrance, hypothecation or exchange of any assets,
including Real Estate Assets, of the Partnership (including the exercise or grant of any conversion, option, privilege,
or subscription right or other right available in connection with any assets at any time held by the Partnership) or the
merger or other combination of the Partnership with or into another entity on such terms as the General Partner deems
proper;

(iv)  the use of the assets of the Partnership (including, without limitation, cash on hand) for any purpose
consistent with the terms of this Agreement and on any terms the General Partner sees fit, including, without
limitation,

(A) the financing of the conduct of the operations of the General Partner, the Partnership or any of
the Partnership’s Subsidiaries;

(B)  the lending of funds to other Persons (including, without limitation, the Subsidiaries of the
Partnership and/or the General Partner) and the repayment of obligations of the Partnership and its
Subsidiaries and any other Person in which it has an equity investment; and

(C) the making of capital contributions to the Partnership’s Subsidiaries;

(v) the development, expansion, construction, management, operation, leasing, repair, alteration, demolition
or improvement of any Real Property in which the Partnership or any Subsidiary of the Partnership owns a direct or
indirect interest;

(vi) the negotiation, execution, and performance of any contracts, conveyances or other instruments that the
General Partner considers useful or necessary to the conduct of the Partnership’s operations or the implementation of
the General Partner’s powers under this Agreement, including contracting with contractors, developers, consultants,
accountants, legal counsel, other professional advisors and other agents and the payment of their expenses and
compensation out of the Partnership’s assets;

(vii) the distribution of Partnership cash or other Partnership assets in accordance with this Agreement;
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(viii) the holding, management, investment and reinvestment of cash and other assets of the Partnership;
(ix) the collection and receipt of revenues and income of the Partnership;

(x) the establishment of one or more divisions of the Partnership, the selection and dismissal of employees
of the Partnership (including, without limitation, employees having titles such as “president,” “vice president,”
“secretary” and “treasurer” of the Partnership), and agents, outside attorneys, accountants, consultants and contractors
of the Partnership, and the determination of their compensation and other terms of employment or engagement;

(xi) the formation of, or acquisition of an interest (including non-voting interests in entities controlled by
Affiliates of the Partnership or by third parties) in, and the contribution of property to, any other Entities that the
General Partner deems desirable (including, without limitation, the acquisition of interests in, and the contributions of
funds or property to, or making of loans to, Subsidiaries of the Partnership and any other Person from time to time),
or the incurrence of indebtedness on behalf of such Persons or the guarantee of the obligations of such Persons;
provided that, as long as the General Partner has determined to elect to qualify as a REIT or to continue to qualify as a
REIT, the Partnership may not engage in any such formation, acquisition or contribution that would cause the General
Partner to fail to qualify as a REIT;

(xii) the control of any matters affecting the rights and obligations of the Partnership, including:

(A) the settlement, compromise, submission to arbitration or any other form of dispute resolution, or
abandonment of, any claim, cause of action, liability, debt or damages, due or owing to or from the
Partnership;

(B) the commencement or defense of suits, legal proceedings, administrative proceedings, arbitration
or other forms of dispute resolution; and

(C) the representation of the Partnership in all suits or legal proceedings, administrative proceedings,
arbitrations or other forms of dispute resolution, the incurring of legal expenses, and the indemnification of
any Person against liabilities and contingencies to the extent permitted by law;

(xiii)  the undertaking of any action in connection with the Partnership’s direct or indirect investment in its
Subsidiaries or any other Person (including, without limitation, the contribution or loan of funds by the Partnership to
such Persons);
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(xiv)  the determination of the fair market value of any Partnership Assets distributed in kind using such
reasonable method of valuation as the General Partner, in its sole discretion, may adopt;

(xv) the exercise, directly or indirectly, through any attorney-in-fact acting under a general or limited power
of attorney, of any right, including the right to vote, appurtenant to any asset or investment held by the Partnership;

(xvi) the exercise of any of the powers of the General Partner enumerated in this Agreement or the
undertaking of any action on behalf of or in connection with any Subsidiary of the Partnership or any other Person in
which the Partnership has a direct or indirect interest, or jointly with any such Subsidiary or other Person;

(xvii)  the making, execution and delivery of any and all deeds, leases, notes, mortgages, deeds of trust,
security agreements, conveyances, contracts, guarantees, warranties, indemnities, waivers, releases or legal
instruments or agreements in writing necessary or appropriate, in the judgment of the General Partner, for the
accomplishment of any of the foregoing;

(xviii) the issuance of additional Partnership Interests in connection with Capital Contributions by
Additional Limited Partners and additional Capital Contributions by Partners pursuant to Section 4 hereof;

(xix) the opening of bank accounts on behalf of, and in the name of, the Partnership and its Subsidiaries; and

(xx) the amendment and restatement of Exhibit A to reflect accurately at all times the Capital Contributions
of, Partnership Units held by, and Percentage Interests of the Partners as the same are adjusted from time to time, in
each case, to the extent necessary to reflect any Capital Contributions, redemptions, issuance of Partnership Units,
admission of any Additional Limited Partner or any Substituted Limited Partner or otherwise, which amendment and
restatement, notwithstanding anything in this Agreement to the contrary, shall not be deemed an amendment of this
Agreement, as long as the matter or event being reflected in Exhibit A otherwise is authorized by this Agreement.

(© Advisor . The General Partner has engaged the Advisor to serve as the advisor to the Partnership and the
General Partner pursuant to the terms and conditions of the Advisory Agreement. In consideration for the services to be
provided to the Partnership and the General Partner, the Advisor will receive the fees described in the Advisory Agreement.
In addition, the Advisor (in its capacity as a Partner) is entitled to receive distributions of the Advisor Participation in Sales
Proceeds, and the redemption payments set forth under Sections 8.6(m), (n) and (o). Notwithstanding any other provisions in
this Agreement to the contrary, upon a Termination Event, the Advisor shall not have any rights, powers, authorities or
interests of any kind relating to the management, control, or operation of the Partnership or the Partnership Assets.
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(d) Insurance . At all times from and after the date hereof, the General Partner may cause the Partnership to obtain
and maintain:

(i) casualty, liability and other insurance on the Real Estate Assets of the Partnership;
(i) liability insurance for the Indemnitees hereunder; and

(iii)  such other insurance as the General Partner, in its sole and absolute discretion, determines to be
appropriate and reasonable.

(e)  Working Capital and Other Reserves . At all times from and after the date hereof, the General Partner may
cause the Partnership to establish and maintain at any and all times working capital accounts and other cash or similar
balances in such amount as the General Partner, in its sole and absolute discretion, deems appropriate and reasonable from
time to time, provided that so long as the General Partner qualifies as a REIT, he General Partner will not establish reserves
to the extent such establishment would prevent the General Partner from making distributions to its stockholders in amounts
sufficient to permit the General Partner to maintain its REIT status).

7.2.  Certificate of Limited Partnership . The General Partner has previously filed the Certificate with the Secretary of
State of Delaware as required by the Act. The General Partner shall use all reasonable efforts to cause to be filed such other
certificates or documents as may be reasonable and necessary or appropriate for the formation, continuation, qualification and
operation of the Partnership as a limited partnership (or a partnership in which the limited partners have limited liability) in the State
of Delaware and any other state, or the District of Columbia, in which the Partnership may elect to do business or own property. To
the extent that such action is determined by the General Partner to be reasonable and necessary or appropriate and consistent with the
terms and conditions of this Agreement (including, without limitation, Section 14.1(b)), the General Partner shall file amendments to
and restatements of the Certificate and do all of the things to maintain the Partnership as a limited partnership (or a partnership in
which the limited partners have limited liability) under the laws of the State of Delaware and each other state, or the District of
Columbia, in which the Partnership may elect to do business or own property. Subject to the terms of Section 8.5(a)(iii) hereof, the
General Partner shall not be required, before or after filing, to deliver or mail a copy of the Certificate or any amendment thereto to
any Limited Partner other than the Advisor (in its capacity as the Initial Limited Partner).

7.3. Reimbursement of the General Partner .

(a) No Compensation . Except as provided in this Section 7.3 and elsewhere in this Agreement (including the
provisions of Sections 5 and 6 regarding distributions, payments, and allocations to which it may be entitled), the General
Partner shall not be compensated for its services as general partner of the Partnership.

(b)  Responsibility for Partnership Expenses . The Partnership shall be responsible for and shall pay all expenses
relating to the Partnership’s organization and the
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ownership and operation of the Partnership Assets. The General Partner shall be reimbursed on a monthly basis, or such other
basis as it may determine in its sole and absolute discretion, for all expenses that it incurs on behalf of the Partnership
relating to the ownership and operation of the Partnership Assets, or for the benefit of the Partnership; provided, that the
amount of any such reimbursement shall be reduced by any interest earned by the General Partner with respect to bank
accounts or other instruments or accounts held by it on behalf of the Partnership. Such reimbursement shall be in addition to
any reimbursement made as a result of indemnification pursuant to Section 7.6 hereof.

(c) Responsibility for General Partner Expenses . The General Partner shall also be reimbursed for (i) all expenses
related to the operations of the General Partner and to the management and administration of any Subsidiaries of the General
Partner or the Partnership or Affiliates of the Partnership, such as auditing expenses and filing fees and any and all salaries,
compensation and expenses of officers and employees of the General Partner, and (ii) all expenses the General Partner incurs
relating to the organization and/or reorganization of the Partnership and the General Partner, the public offering of REIT
Stock and other Securities by the General Partner, and any other offering, grant, award or issuance of REIT Stock or
Securities or additional Partnership Interests pursuant to Section 4.2 or 4.3, including all expenses associated with
compliance by the General Partner and the Initial Limited Partner with laws, rules and regulations promulgated by any
regulatory body.

(d) Business of the General Partner . The Limited Partners acknowledge that the sole business of the General
Partner is the ownership of direct or indirect interests in, and the direct or indirect operation of, the Partnership, and that all of
the expenses of the General Partner are incurred for the benefit of the Partnership.

(e)  Characterization of Reimbursements . All payments and reimbursements hereunder shall be characterized for
Federal income tax purposes as expenses of the Partnership incurred on its behalf, and not as expenses of the General Partner.

7.4.  Acquisition of Limited Partner Interests by the General Partner . The General Partner and any Affiliates of the
General Partner may acquire Limited Partner Interests and shall be entitled to exercise all rights of a Limited Partner relating to such
Limited Partner Interests.

7.5. Transactions with Affiliates .

(a) Transactions with Subsidiaries . The Partnership may lend or contribute funds or other assets to its Subsidiaries
or other Persons in which it has an equity investment and such Subsidiaries and Persons may borrow funds from the
Partnership, on terms and conditions established in the sole and absolute discretion of the General Partner. The foregoing
authority shall not create any right or benefit in favor of any Subsidiary or any other Person.

(b) Certain Transactions with the Advisor and its Affiliates . Notwithstanding anything to the contrary in this
Agreement, the General Partner shall not cause the Partnership, directly or indirectly, to Transfer any property to, purchase
any property from,
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loan any money to, borrow any money from or enter into any other transaction with the Advisor or any of its Affiliates, or
any director of the General Partner, except in accordance with the procedures set forth in the Articles of Incorporation for
transactions between the General Partner and the Advisor or its Affiliates.

(©) Benefit Plans Sponsored by the Partnership . The General Partner, in its sole and absolute discretion and
without the approval of the Limited Partners, may propose and adopt, on behalf of the Partnership, employee benefit plans,
option or other equity incentive plans, and similar plans funded by the Partnership for the benefit of employees of the
Partnership, the General Partner, any Subsidiaries of the Partnership or any Affiliate of any of them in respect of services
performed, directly or indirectly, for the benefit of the Partnership, the General Partner, any Subsidiaries of the Partnership or
any of their respective Affiliates.

7.6. Indemnification .

(a)  General . Subject to the limitations of Section 7.6(b), to the maximum extent permitted under the Act in effect
from time to time and subject to the limitations of Section 13.3 of the Articles of Incorporation (solely to the extent such
provision limits indemnification hereunder in accordance with NASAA Guidelines), the Partnership shall indemnify each
Indemnitee from and against any and all losses, claims, damages, liabilities, joint or several, expenses (including, without
limitation, reasonable attorneys’ fees and other legal fees and expenses), judgments, fines, settlements, and other amounts
arising from any and all claims, demands, actions, suits or proceedings, civil, criminal, administrative or investigative
(collectively, “ Claims ), that relate to the operations of the Partnership, the General Partner or any of the Partnership’s
Subsidiaries in which such Indemnitee may be involved, or is threatened to be involved, as a party or otherwise; provided,
however, that in no event shall this Section 7.6(a) enlarge the indemnification permitted below under Section 7.6(b).

(b) Limitation . Notwithstanding any provision hereof to the contrary, the Partnership will not indemnify any
Indemnitee unless:

(1)  the Indemnitee was acting on behalf of the General Partner, the Partnership, or their Subsidiaries or
performing services for the General Partner, the Partnership, or their Subsidiaries; and

(il))  any indemnification or agreement to hold harmless may be paid only out of the Net Assets of the
Partnership, and neither the General Partner nor any Limited Partner shall have any obligation to contribute to the
capital of the Partnership, or otherwise provide funds, to enable the Partnership to fund its obligations under this
Section 7.6.

(© Contractual Obligations . Without limitation, the indemnity set forth in this Section 7.6 shall extend to any
liability of any Indemnitee pursuant to a loan guaranty (except a guaranty by a Limited Partner of nonrecourse indebtedness
of the Partnership or as
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otherwise provided in any such loan guaranty), contractual obligation for any indebtedness or other obligation or otherwise
for any indebtedness of the Partnership or any Subsidiary of the Partnership (including, without limitation, any indebtedness
which the Partnership or any Subsidiary of the Partnership has assumed or taken subject to), and the General Partner is
hereby authorized and empowered, on behalf of the Partnership, to enter into one or more indemnification agreements
consistent with the provisions of this Section 7.6 in favor of any Indemnitee having or potentially having liability for any
such indebtedness.

(d) Advancement of Expenses . Reasonable expenses incurred by an Indemnitee who is a party to a Claim shall be
paid or reimbursed by the Partnership in advance of the final disposition of any and all Claims made or threatened against an
Indemnitee only if all of the following conditions are satisfied: (i) the Claim relates to acts or omissions with respect to the
performance of duties or services on behalf of the Partnership, General Partner, or any of their Subsidiaries, (ii) either (A) the
Claim was initiated by a third party who is not a stockholder of the General Partner or (B) if the Claim was initiated by a
stockholder of the General Partner, the initiating stockholder was acting in his or her capacity as such and the advancement
was approved by a court of competent jurisdiction, and (iii) the Indemnitee provides the Partnership with a written
undertaking to repay the amount paid or reimbursed by the Partnership, together with the applicable legal rate of interest
thereon, if it is ultimately determined that the Indemnitee did not comply with the requisite standard of conduct and is not
entitled to indemnification.

(¢)  No Exclusivity . The indemnification provided by this Section 7.6 shall be in addition to any other rights to
which an Indemnitee or any other Person may be entitled under any agreement, pursuant to any vote of the Partners, as a
matter of law or otherwise, and shall continue as to an Indemnitee who has ceased to serve in such capacity unless otherwise
provided in a written agreement pursuant to which such Indemnitees are indemnified.

() Insurance . The Partnership may purchase and maintain insurance, on behalf of the Indemnitees and such other
Persons as the General Partner shall determine, against any liability that may be asserted against or expenses that may be
incurred by such Person in connection with the Partnership’s activities, regardless of whether the Partnership would have the
power to indemnify such Person against such liability under the provisions of this Agreement.

(g) Benefit Plan Fiduciary . For purposes of this Section 7.6, the Partnership shall be deemed to have requested an
Indemnitee to serve as fiduciary of an employee benefit plan whenever the performance by such Indemnitee of its duties to
the Partnership also imposes duties on, or otherwise involves services by, such Indemnitee to the plan or participants or
beneficiaries of the plan. Excise taxes assessed on an Indemnitee with respect to an employee benefit plan pursuant to
applicable law shall constitute fines within the meaning of this Section 7.6 and actions taken or omitted by the Indemnitee
with respect to an employee benefit plan in the performance of its duties for a purpose reasonably believed
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by such Indemnitee to be in the interest of the participants and beneficiaries of the plan shall be deemed to be for a purpose
which is not opposed to the best interests of the Partnership.

(h) No Personal Liability for Partners . In no event may an Indemnitee subject any of the Partners to personal
liability by reason of the indemnification provisions set forth in this Agreement.

)] Interested Transactions . An Indemnitee shall not be denied indemnification in whole or in part under this
Section 7.6 because the Indemnitee had an interest in the transaction with respect to which the indemnification applies if the
transaction was otherwise permitted by the terms of this Agreement.

(j) Benefit . The provisions of this Section 7.6 are for the benefit of the Indemnitees, their heirs, successors, assigns
and administrators and shall not be deemed to create any rights for the benefit of any other Persons.

(k) Amendment of this Section 7.6 . Any amendment, modification or repeal of this Section 7.6 or any provision
hereof shall be prospective only and shall not in any way affect the Partnership’s liability to any Indemnitee under this
Section 7.6, as in effect immediately prior to such amendment, modification, or repeal with respect to Claims arising from or
relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when such
Claims may arise or be asserted.

()  Indemnification Payments Not Distributions . If and to the extent any payments to the General Partner or the
Initial Limited Partner in its capacity as the Advisor pursuant to this Section 7.6 constitute gross income to the General
Partner or the Initial Limited Partner (as opposed to the repayment of advances made on behalf of the Partnership), such
amounts shall constitute guaranteed payments within the meaning of Section 707(c) of the Code, shall be treated consistently
therewith by the Partnership and all Partners, and shall not be treated as distributions for purposes of computing the Partners’
Capital Accounts.

(m) Exception to Indemnification . Notwithstanding anything to the contrary in this Agreement, the General
Partner shall not be entitled to indemnification hereunder for any Claim for which the General Partner is obligated to
indemnify the Partnership under any other agreement between the General Partner and the Partnership.

7.7.  Liability of the General Partner .

(a) General . To the maximum extent permitted under the Act and subject to the limitations of Section 13.2 of the
Articles of Incorporation (solely to the extent such provision limits the rights of any Person under this Section 7.7 in
accordance with NASAA Guidelines), neither the General Partner nor any director, officer, stockholder, partner, member or
employee, trustee, representative or agent of the General Partner (including the Advisor, its Affiliates and their respective
members, managers, partners, equity holders, officers, directors and employees) shall be liable to the Partnership or to any
Partner for (i) any act or omission performed or failed to be performed by it, or for any losses, claims, costs,
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damages, or liabilities arising from any such act or omission, (ii) any tax liability imposed on the Partnership or (iii) any
losses due to the misconduct, negligence (gross or ordinary), dishonesty or bad faith of any agents of the Partnership (other
than the Advisor, to the extent the Advisor is an Affiliate of the General Partner). Notwithstanding anything to the contrary in
this Section 7.7(a), this limitation on liability applies only to the extent that the particular officer or director has satisfied the
requirements of Section 7.6(b)(i).

(b) No Obligation to Consider Separate Interests of Limited Partners . The Limited Partners expressly acknowledge
that (i) the General Partner (and the Advisor, in advising the General Partner) is acting on behalf of the Partnership and the

stockholders of the General Partner, collectively, (ii) the General Partner (and the Advisor, in advising the General Partner) is
under no obligation to consider the separate interest of the Limited Partners (including, without limitation, the tax
consequences to Limited Partners or Assignees) in deciding whether to cause the Partnership to take (or decline to take) any
actions, and (iii) neither the General Partner nor the Advisor shall be liable for monetary damages for losses sustained,
liabilities incurred, or benefits not derived by Limited Partners in connection with such decisions, unless the General Partner
or the Advisor, as the case may be, acted in bad faith, the act or omission was material to the matter giving rise to the loss,
liability or benefit not derived, and the Limited Partner adversely affected reasonably expected to avoid the loss or liability or
reasonably expected to accrue the benefit not derived.

(c)  Conflict . The Limited Partners expressly acknowledge that in the event of any conflict in the fiduciary duties
owed by the General Partner or the Advisor to the General Partner’s stockholders and by the General Partner or the Advisor,
in their respective capacities as the general partner of or advisor to the Partnership (as the case may be), to the Limited
Partners, the General Partner and the Advisor may act in the best interests of the General Partner’s stockholders without
violating their fiduciary duties to the Limited Partners, and that neither the General Partner nor the Advisor shall be liable for
monetary damages for losses sustained, liabilities incurred, or benefits not derived by the Limited Partners in connection with
any such violation.

(d) Amendment of this Section 7.7 . Any amendment, modification or repeal of this Section 7.7 or any provision
hereof shall be prospective only and shall not in any way affect the limitations on the General Partner’s, the Advisor’s and
their respective members’, managers’ partners’, equity holders’, officers’, directors’, trustees’, representatives’ or agents’
liability to the Partnership and the Limited Partners under this Section 7.7 as in effect immediately prior to such amendment,
modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such
amendment, modification or repeal, regardless of when such claims may arise or be asserted.

7.8.  Other Matters Concerning the General Partner .

(a)  Reliance on Documents . The General Partner and the Advisor may rely and shall be protected in acting, or
refraining from acting, upon any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order,
bond, debenture, or
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other paper or document believed by it in good faith to be genuine and to have been signed or presented by the proper party
or parties.

(b) Reliance on Advisors . The General Partner and the Advisor may consult with legal counsel, accountants,
appraisers, management consultants, investment bankers, architects, engineers, environmental consultants and other
consultants and advisers selected by either of them, and any act taken or omitted to be taken in reliance upon the opinion of
such Persons as to matters which the General Partner or the Advisor reasonably believes to be within such Person’s
professional or expert competence shall be conclusively presumed to have been done or omitted in good faith and in
accordance with such opinion.

(c)  Action Through Agents . The General Partner and the Advisor shall have the right, in respect of any of its
powers or obligations hereunder or under the Advisory Agreement, to act through any of its duly authorized officers, agents
(including, in the case of the General Partner, the Advisor), and duly appointed attorneys-in-fact. Each such officer, agent, or
attorney-in-fact shall, to the extent granted by the General Partner or the Advisor in writing, have full power and authority to
do and perform each and every act and duty which is permitted or required to be done by the General Partner or the Advisor
hereunder.

(d)  Actions to Maintain REIT Status . Notwithstanding any other provisions of this Agreement or the Act, any
action of the General Partner or the Advisor on behalf of the Partnership or any decision of the General Partner or the
Advisor to refrain from acting on behalf of the Partnership, undertaken in the good faith belief that such action or omission is
necessary or advisable in order to: (i) protect the ability of the General Partner to qualify or continue to qualify as a REIT, or
(i1) avoid the General Partner incurring any taxes under Sections 857 or 4981 of the Code, is expressly authorized under this
Agreement and is deemed approved by all of the Limited Partners.

(e)  Separate Assets . Notwithstanding any other provisions in this Agreement to the contrary, the General Partner
shall have the ability to form a new partnership for which it serves as General Partner for the purpose of acquiring real estate
and other assets after the date of the Termination Event, other than the Included Assets.

7.9. Title to Partnership Assets . Title to all Partnership Assets, whether real, personal or mixed and whether tangible or

intangible, shall be deemed to be held by the Partnership as an entity, and no Partner, individually or collectively, shall have any
ownership interest in the Partnership Assets or any portion thereof. Title to any or all of the Partnership Assets may be held in the
name of the Partnership, the General Partner or one or more nominees, as the General Partner may determine, including Affiliates of
the General Partner. The General Partner hereby declares and warrants that any Partnership Asset for which legal title is held in the
name of the General Partner or any nominee or Affiliate of the General Partner shall be held by the General Partner for the use and
benefit of the Partnership in accordance with the provisions of this Agreement; provided, that the General Partner shall use
reasonable efforts to cause beneficial and record title to such assets to be vested in the Partnership as soon as reasonably practicable.
All Partnership Assets shall be recorded as the property of the Partnership in its books and records, irrespective of the name in which
legal title to such Partnership Assets is held.
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7.10. Reliance by Third Parties .

(a) Notwithstanding anything to the contrary in this Agreement, any Person dealing with the Partnership shall be
entitled to assume that the General Partner has full power and authority, without the consent or approval of any other Partner
or Person, to encumber, sell or otherwise use in any manner any and all Partnership Assets and to enter into any contracts on
behalf of the Partnership, and take any and all actions on behalf of the Partnership, and such Person shall be entitled to deal
with the General Partner as if the General Partner were the Partnership’s sole party in interest, both legally and beneficially.

(b) Each Limited Partner hereby waives any and all defenses or other remedies that may be available against such
Person to contest, negate or disaffirm any action of the General Partner in connection with any such dealing.

(c) Inno event shall any Person dealing with the General Partner or its representatives be obligated to ascertain that
the terms of this Agreement have been complied with or to inquire into the necessity or expediency of any act or action of the
General Partner or its representatives.

(d) Each and every certificate, document, or other instrument executed on behalf of the Partnership by the General
Partner or its representatives shall be conclusive evidence in favor of any and every Person relying thereon or claiming
thereunder that:

(i) at the time of the execution and delivery of such certificate, document or instrument, this Agreement was
in full force and effect;

(il)  the Person executing and delivering such certificate, document or instrument was duly authorized and
empowered to do so for and on behalf of the Partnership; and

(iii)  such certificate, document or instrument was duly executed and delivered in accordance with the terms
and provisions of this Agreement and is binding upon the Partnership.

Rights and Obligations of Limited Partners .

8.1. Limitation of Liability . The Limited Partners shall have no liability under this Agreement, except as may be

expressly provided in this Agreement (including without limitation Section 10.5 hereof) or under the Act.

8.2.  No Right to Participate in the Management of Business . Except for the Advisor (which, when acting under the

Advisory Agreement will not be acting in its capacity as a Limited Partner), no Limited Partner shall take part in the management or
control of the Partnership’s investment or other activities, transact any business in the Partnership’s name or have the power to sign
documents for or otherwise bind the Partnership. Except as expressly provided herein, no Limited Partner shall have the right to vote
for the election, removal or replacement of the General
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Partner. The exercise by any Limited Partner of any right conferred herein shall not be construed to constitute participation by such
Limited Partner in the control of the business of the Partnership so as to make such Limited Partner liable as a general partner for the
debts and obligations of the Partnership for purposes of the Act, laws of non-U.S. jurisdictions or otherwise.

8.3. Outside Activities of Limited Partners . Subject to any agreements entered into by a Limited Partner or its
Affiliates, or any Assignee, with the Partnership or any of its Subsidiaries, any Limited Partner or Assignee and any officer, director,
employee, agent, trustee, Affiliate or stockholder or other equity owner of any Limited Partner or Assignee shall be entitled to and
may have business interests and engage in business activities in addition to those relating to the Partnership, including business
interests and activities that are in direct competition with the Partnership or that are enhanced by the activities of the Partnership.
Neither the Partnership nor any of the Partners shall have any rights by virtue of this Agreement in any business ventures of any
other Partner or Assignee. None of the Limited Partners nor any other Person shall have any rights by virtue of this Agreement, or
the Partnership relationship established hereby, in any business ventures of any other Person, and such Person shall have no
obligation pursuant to this Agreement to offer any interest in any such business ventures to the Partnership, any Limited Partner, or
any such other Person, even if such opportunity is of a character which, if presented to the Partnership, any Limited Partner, or such
other Person, could be taken by such Person.

8.4. Return of Capital . No Limited Partner shall be entitled to the withdrawal or return of its Capital Contribution, except
(a) to the extent of such Limited Partner’s right of redemption set forth in Section 8.6, and (b) to the extent that the General Partner
(or the Liquidator) determines to make distributions made pursuant to this Agreement or upon termination of the Partnership, as
provided herein. Except as otherwise expressly provided in this Agreement, no Limited Partner or Assignee shall have priority over
any other Limited Partner or Assignee, either as to the return of Capital Contributions or as to distributions or allocations of Profits
or Losses.

8.5. Rights of Limited Partners Relating to the Partnership .

(a) General . In addition to the other rights provided by this Agreement and any rights granted to limited partners of
a limited partnership under the Act that such limited partners are not permitted to waive under the Act, and except as limited
by Section 8.5(b) hereof, each Limited Partner shall have the right, for a purpose reasonably related to such Limited Partner’s
interest as a limited partner in the Partnership, upon written demand with a statement of the purpose of such demand and at
such Limited Partner’s own expense (including such reasonable copying and administrative charges as the General Partner
may establish from time to time):

(i) to obtain a copy of the Partnership’s federal, state and local income tax returns for each Fiscal Year;

(i) to obtain a current list of the name and last known business, residence or mailing address of each Partner
of record; and
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(iii) to obtain a copy of this Agreement, the Certificate, and all amendments to either, together with executed
copies of all powers of attorney pursuant to which this Agreement, the Certificate, and all amendments to either have
been executed.

Each Limited Partner hereby waives any and all rights that such Limited Partner may have under the Act that the Act permits
limited partners to waive, except any such right that is granted expressly to such Limited Partner under this Agreement.

(b) Confidentiality . Notwithstanding any other provision of this Section 8.5, the General Partner may keep
confidential from the Limited Partners, for such period of time as the General Partner determines in its sole and absolute
discretion to be reasonable, any information that:

(i)  the General Partner reasonably believes to be in the nature of trade secrets or other information, the
disclosure of which the General Partner in good faith believes is not in the best interests of the Partnership or General
Partner or could damage the Partnership or General Partner or its or their business; or

(i) the Partnership is required by law or by agreements with an unaffiliated third party to keep confidential.
8.6. Redemption Right .

(a) Redemption Right . Subject to the provisions of this Section 8.6, at any time on or after the first anniversary
date of the issuance of a Partnership Unit to a Partner, such Partner shall have the right (the “ Redemption Right ™) to
require the Partnership to redeem on a Specified Redemption Date all or a portion of the Partnership Units held by such
Partner, at a redemption price equal to and in the form of the Redemption Amount. The Redemption Right shall be exercised
pursuant to a Notice of Redemption Request delivered to the General Partner by the Partner who is exercising the
Redemption Right (the “ Redeeming Partner ).

(b) Distributions and Allocations .

(1) Subject to Section 8.6(c), the Redeeming Partner shall have no right to receive any distributions that are
paid after the Specified Redemption Date with respect to any Partnership Units redeemed pursuant to this Section 8.6.

(i) If any Partnership Interest is redeemed (other than pursuant to Section 8.6(c)) on any day other than the
first day of a Fiscal Year, then Profit, Losses, each item thereof and all other items attributable to such Partnership
Interest for such Fiscal Year shall be divided and allocated to the Redeeming Partner by taking into account the
Redeeming Partner’s ownership of such Partnership Interest during the Fiscal Year in accordance with Section 706(d)
of the Code, using the interim closing of the books method (unless the General Partner, in its sole and absolute
discretion, elects to adopt a daily, weekly or monthly proration period, in which event Profits,
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Losses, each item thereof and all other items attributable to such redeemed Partnership Interest for such Fiscal Year
shall be prorated based upon the applicable method selected by the General Partner).

(©) General Partner Assumption of Obligation . Notwithstanding the provisions of Section 8.6(a), the General
Partner may, in its sole and absolute discretion (subject to the limitations on ownership and transfer of shares of REIT Stock
in the Articles of Incorporation), assume directly the obligation to satisfy a Redemption Right and satisfy such Redemption
Right by paying to the Redeeming Partner the Redemption Amount on the Specified Redemption Date, whereupon the
General Partner shall acquire the Partnership Units offered for redemption by the Redeeming Partner and shall be treated for
all purposes of this Agreement as the owner of such Partnership Units. In the event that the General Partner shall exercise this
right to satisfy the Redemption Right in the manner described in the preceding sentence and shall fully perform its obligation
to pay the Redemption Amount on the Specified Redemption Date, the Partnership shall have no obligation to pay any
amount to the Redeeming Partner with respect to such Redeeming Partner’s exercise of the Redemption Right, and each of
the Redeeming Partner, the Partnership, and the General Partner shall treat the transaction between the General Partner and
the Redeeming Partner as a sale of the Redeeming Partner’s Partnership Units to the General Partner for federal income tax
purposes. Distributions and allocations with respect to Partnership Units acquired by the General Partner pursuant to this
Section 8.6(c) shall be made in accordance with Sections 11.6(c) and 11.6(d).

(d)  Fractional Shares . If the General Partner elects, either on its own behalf or on behalf of the Partnership, to
satisfy the Redemption Right by paying the REIT Stock Amount, and the REIT Stock Amount is not equal to a whole
number of shares of REIT Stock, the Redeeming Partner shall be paid (i) that number of shares of REIT Stock which equals
the nearest whole number less than the REIT Stock Amount, plus (ii) (A) an amount of cash equal to the Value of one share
of REIT Stock on the applicable Valuation Date, multiplied by (B) the REIT Stock Amount minus the whole number of
shares of REIT Stock pursuant to clause (i) of this Section 8.6(d).

(e)  Execution of Documents . Each Redeeming Partner agrees to execute such documents as the General Partner
may reasonably require in connection with (i) the exercise and satisfaction of the Redemption Right, (ii) any assumption by
the General Partner pursuant to Section 8.6(c), and (iii) any issuance of REIT Stock in connection with the Partnership or the
General Partner paying the Redemption Amount to the Redeeming Partner.

(f)  Exceptions to Redemption Right . Notwithstanding the provisions of Section 8.6(a), unless the General Partner
elects for payment of the Redemption Amount by the Partnership to be the Cash Amount, a Partner shall not be entitled to
exercise the Redemption Right if the delivery of REIT Stock to such Partner on the Specified Redemption Date would (i) be
prohibited under the Articles of Incorporation or the bylaws of the General Partner, (ii) adversely affect the ability of the
General Partner to continue to qualify as a REIT or subject the General Partner to any additional taxes under Sections 857 or
4981 of the Code,
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(iii) constitute or be likely to constitute a violation of any applicable federal or state securities laws or regulations, or (iv) be
prohibited under Section 11.6(f) of this Agreement (in each case regardless of whether the General Partner would in fact
assume and satisfy the Redemption Right).

(g) Exercise of the Redemption Right by the General Partner . The receipt of a notice of redemption with respect to
shares of REIT Stock held by stockholders of the General Partner (a “ REIT Notice ) pursuant to the General Partner’s
share repurchase plan as may be in effect from time to time shall be deemed to be a Notice of Redemption Request given by
the General Partner to the Partnership. The redemption by the General Partner of REIT Stock pursuant to a REIT Notice shall
be deemed an exercise of the Redemption Right with respect to the number of Partnership Units equal to the number of
shares of REIT Stock identified in the REIT Notice. With respect to any Redemption Right exercised by the General Partner
pursuant to this Section 8.6(g), the General Partner will elect for payment of the Redemption Amount by the Partnership to
the General Partner to be the Cash Amount.

(h)  Assignees . The Assignee of any Limited Partner may exercise the rights of such Limited Partner pursuant to
this Section 8.6 with respect to any Partnership Units Transferred by such Limited Partner to such Assignee, and such
Limited Partner shall be deemed to have assigned such rights to such Assignee and shall be bound by the exercise of such
rights by such Assignee. In connection with any exercise of such rights by such Assignee on behalf of such Limited Partner,
the Redemption Amount shall be paid by the Partnership directly to such Assignee and not to such Limited Partner.

(1) No Liens on Partnership Units Delivered for Redemption . Each Partner covenants and agrees that all
Partnership Units delivered for redemption pursuant to this Section 8.6 shall be delivered to the Partnership or the General
Partner, as the case may be, free and clear of all Liens. Notwithstanding anything contained herein to the contrary, neither the
General Partner nor the Partnership shall be under any obligation to acquire Partnership Units which are or may be subject to
any Liens. Each Partner further agrees that, if any state or local property transfer tax is payable as a result of the Transfer of
its Partnership Units to the Partnership or the General Partner pursuant to this Section 8.6, such Partner shall assume and pay
such transfer tax.

(j)  Cancellation of Units; Amendments to Exhibit A . Upon the redemption of Partnership Units pursuant to this
Section 8.6, (i) all such redeemed Partnership Units (other than Partnership Units redeemed pursuant to Section 8.6(c)) shall
be cancelled, and (ii) the General Partner shall amend Exhibit A to reflect the new Percentage Interests of the Partners and to
(A) either adjust the number of Partnership Units and the Percentage Interest of the Redeeming Partner or eliminate the
Redeeming Partner from Exhibit A , as applicable, and (B) in the event that the General Partner assumes the obligation to
satisfy a Redemption Right pursuant to Section 8.6(c), adjust the number of Partnership Units and the Percentage Interest of
the General Partner to reflect the Transfer of such Partnership Units to the General Partner.
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(k) Additional Partnership Interests . If the Partnership issues Partnership Interests to any Additional Limited
Partner pursuant to Section 4, the General Partner shall make such revisions to this Section 8.6 as the General Partner
determines are necessary to reflect the issuance of such Partnership Interests (including setting forth any restrictions on the
exercise of the Redemption Right with respect to such Partnership Interests).

(1)  Redemptions by the Advisor Generally . For so long as the Advisor remains the advisor to the Partnership and
General Partner under the Advisory Agreement, or in the event the Advisor makes a Deferred Payment Election pursuant to
Section 8.6(n), until payment of the Deferred Termination Amount, if any and as applicable, except as otherwise provided in
Section 8.6(m), (n) and (o), neither the Advisor nor any Affiliate of the Advisor (other than the General Partner) may redeem
any portion of the Partnership Units held by such Person.

(m) Redemptions by the Advisor Upon Listing . If the Advisor has not been terminated under the Advisory
Agreement as of the Listing Date, the Advisor (in its capacity as Partner) shall receive a payment (the “ Listing Amount )
in redemption of all of the Partnership Units held by the Advisor, which shall be paid within five (5) Business Days of the
determination of the Market Value (which in no event shall occur later than the 280th day following the Listing Date), in an
amount determined as of the Listing Date equal to the sum of (x) the Redemption Amount applicable to all the Advisor’s
Partnership Units, plus (y) 15% of the amount, if any, by which (I) the Market Value plus the cumulative distributions made
to the General Partner from the inception of the Partnership through the Listing Date exceeds (II) the sum of (1) the Invested
Capital of the General Partner as of the Listing Date, and (2) the 6.0% Return that has accrued with respect to the Invested
Capital of the General Partner from the inception of the Partnership through the Listing Date. The Listing Amount shall be
paid, as determined by the General Partner’s board of directors, including a majority of the independent directors, either in
the form of cash or REIT Stock with a Market Value equal to the Listing Amount; provided, however, to the extent payment
of the Listing Amount in the form of REIT Stock would not be permitted for any reason, the Listing Amount shall be paid in
cash. The Advisor agrees to execute such documents as the General Partner may reasonably require in connection with the
issuance of REIT Stock if the Listing Amount is paid in the form of REIT Stock as provided herein.

(n) Redemptions by the Advisor Upon Termination

(i) Ifa Listing Event has not occurred as of the date of a Termination Event, then the Advisor (in its capacity
as Partner) shall receive a cash payment (the “ Termination Amount ™) in redemption of all of the Partnership Units
held by the Advisor, which shall be paid within five (5) Business Days of the date the Appraised Value as of the
Termination Date has been determined, in an amount determined as of the date of such Termination Event equal to
the sum of (x) the Redemption Amount applicable to all the Advisor’s Partnership Units, plus (y) 15% of the amount,
if any, by which (I) the Appraised Value of all of the Partnership Assets as of the date of
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the Termination Event, less any indebtedness of the Partnership for monies borrowed (whether secured or unsecured
by such assets) as of the date of such Termination Event, plus the cumulative distributions made to the General
Partner and the Limited Partners (other than Advisor Participation in Sales Proceeds) from the inception of the
Partnership through the date of the Termination Event, exceeds (II) the sum of (1) the Invested Capital of the General
Partner and the Limited Partners as of such date, and (2) the 6.0% Return that has accrued with respect to the Invested
Capital of the General Partner and the Limited Partners from the inception of the Partnership through the date of the
Termination Event; provided, however, that upon a Termination Event, the Advisor, in its sole discretion, may elect,
within five (5) Business Days of the date of such Termination Event, to forego a payment of the Termination Amount
upon such Termination Event and instead elect (“ Deferred Payment Election ) to receive a deferred termination
amount (the ““ Deferred Termination Amount ) in redemption of all of the Partnership Units held by the Advisor,
which, notwithstanding any other provisions herein to the contrary, shall exclude any new Partnership Assets
acquired and/or owned by the General Partner (either directly or through third parties) after such Termination Event,
other than the Included Assets (such new Partnership Assets acquired after such Termination Event, other than the
Included Assets, the “ Separate Asset Value ). The Deferred Termination Amount, if any, shall be paid within five
(5) Business Days of the first to occur of (x) a Listing Event or (y) an Other Liquidity Event, in an amount determined
as of the Listing Date or date of the Other Liquidity Event (as applicable) equal to:

(A) if in connection with a Listing Event that occurs after the one-year anniversary of a Termination
Event, (x) the Redemption Amount, plus (y) 15% of the amount, if any, by which (I) the Appraised Value as
of the Listing Date of the Included Assets, less any indebtedness of the Partnership for monies borrowed
(whether secured or unsecured by such assets) as of the Listing Date, plus the cumulative distributions made
to the General Partner and to any Limited Partners (other than Advisor Participation in Sales Proceeds) with
respect to Partnership Units issued in connection with the acquisition of the Included Assets from the
inception of the Partnership through the Listing Date, exceeds (II) the sum of (1) the Invested Capital of the
General Partner and the Limited Partners as of the Listing Date (excluding Invested Capital contributed or
deemed contributed after such Termination Event), and (2) the 6.0% Return that has accrued with respect to
such Invested Capital of the General Partner and the Limited Partners for the period from the inception of the
Partnership through the Listing Date; or

(B) if in connection with a Listing Event that occurs on or prior to the one-year anniversary of a
Termination Event, the amount determined pursuant to Section 8.6(m) as though a Termination Event had not
occurred;
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(C) if in connection with an Other Liquidity Event (except in connection with a Merger, which is
addressed in Paragraph (D) below), after the Unrecovered Contribution Account and 6.0% Return Account of
the General Partner and similar accounts of each Limited Partner, in each case as of the date of the Other
Liquidity Event, have been reduced to zero ($0), (x) the Redemption Amount applicable to all of the
Advisor’s Units, plus (y) 15% of any Net Sales Proceeds received from the Sale of Included Assets; or

(D)  if in connection with an Other Liquidity Event involving a Merger, the amount determined
pursuant to Section 8.6(0) as though a Termination Event had not occurred.

(i1)) Notwithstanding any other provisions herein to the contrary, the Advisor acknowledges and agrees that:
(1) the Advisor has not received and the General Partner has not provided any assurance or representation of any kind
relating to the Deferred Termination Amount; (2) the Advisor does not have any expectation of any minimum level of
the Deferred Termination Amount; (3) the Advisor shall not have any rights or interests of any kind with respect to
the Separate Asset Value; (4) neither the General Partner nor any director, officer, stockholder, partner, member,
employee, trustee, representative or agent of the General Partner shall have any liability or responsibility to the
Advisor for any act or omission performed or failed to be performed by it, or for any losses, claims, costs, damages,
or liabilities arising from any such act or omission relating to the acquisition, management, operation, or disposition
of the Partnership Assets; (5) the General Partner shall have full power, authority, discretion and control with respect
to the Partnership Assets; (6) the Deferred Termination Amount, if any, is and shall be deemed to be a contingent
interest; (7) nothing herein shall in any way limit or restrict the General Partner’s rights to pursue a follow-on
offering; and (8) any rights of the Advisor to the Deferred Termination Amount, if any, are personal to the Advisor
and, notwithstanding any other provisions herein to the contrary, may not be assigned by the Advisor except to an
Affiliate or successor entity. Nothing herein shall limit the Advisor’s (or its Affiliates’) rights to pursue and engage in
other offerings in the same or other asset class(es), subject to the Advisory Agreement. The foregoing provisions are
of material importance to the General Partner. The Advisor acknowledges and agrees that the General Partner has
agreed to payment of the Deferred Termination Amount (subject to the provisions herein), if any, in reliance of the
Advisor’s agreement to the foregoing provisions.

(iii)  Any Termination Amount or Deferred Termination Amount, if any and as applicable, shall be paid, as
determined by the General Partner’s board of directors, including a majority of the independent directors, either in the
form of cash or the issuance to the Advisor of a non-interest-bearing promissory note (the “ Termination Note ) in
an amount equal to the Termination Amount or the Deferred Termination Amount, as applicable; provided, however,
in connection with a Merger
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following a Termination Event, the General Partner shall have the right, at its sole discretion, to pay the Deferred
Termination Amount, if any, in the form of REIT Stock prior to such Merger or in the form of the stock of the
surviving company that are immediately tradable on a U.S. national securities exchange without volume or other
restrictions, in connection with such Merger. Any Termination Note shall be payable within two (2) years following
the occurrence of the applicable Termination Event. In the event the Termination Amount or the Deferred
Termination Amount, as applicable, is paid in the form of the Termination Note, the Partnership shall repay the
Termination Note using Net Sales Proceeds prior to making any distributions under Section 5.1(c) until the
Termination Note is paid in full. If the Termination Note has not been paid in full within two (2) years following the
occurrence of the applicable Termination Event, then the General Partner (as determined by the General Partner’s
board of directors, including a majority of the independent directors) shall purchase the Termination Note from the
Advisor in exchange for either cash or REIT Stock with a Value as of the date of issuance of such REIT Stock equal
to the aggregate amount outstanding under the Termination Note. The Advisor agrees to execute such documents as
the General Partner may reasonably require in connection with the issuance of REIT Stock if the Termination Note is
purchased with REIT Stock as provided herein. Notwithstanding anything to the contrary in this Agreement, to the
extent payment of any portion of a Termination Note in the form of REIT Stock would not be permitted for any
reason, such portion of the Termination Note shall be paid in cash.

(iv)  For the sake of clarity, no special distribution, compensation or remuneration shall be payable by the
Partnership (or the General Partner) to the Advisor or any of its Affiliates in connection with any internalization by
the Partnership (or the General Partner) of management functions from the Advisor.

(o) Redemptions by the Advisor Upon Merger . If the Advisor has not been terminated under the Advisory
Agreement as of the closing date of a Merger, the Advisor (in its capacity as Partner) shall receive a cash payment in
redemption of all of the Partnership Units held by the Advisor, which shall be paid within five (5) Business Days of the
closing date set forth in the agreement effecting such Merger (the “ Merger Closing Date ) in an amount equal to (x) the
Redemption Amount, plus (y) 15% of the amount, if any, by which (I) the gross agreed upon value of the Partnership’s
Included Assets pursuant to any agreement effecting such Merger, less any indebtedness for monies borrowed secured by
such assets as of the Merger Closing Date, plus the cumulative distributions made to the General Partner and the Limited
Partners (other than Advisor Participation in Sales Proceeds) with respect to Partnership Units issued in connection with the
acquisition of the Included Assets from the inception of the Partnership through the Merger Closing Date, exceeds (II) the
sum of (1) the Invested Capital of the General Partner and the Limited Partners as of Merger Closing Date (excluding
Invested Capital relating to the Separate Asset Value, or, if a payment is being calculated hereunder in connection with a
Termination Event pursuant to Section 8.6(n)(i)(D), excluding any Invested Capital contributed or deemed contributed after
such Termination Event), and (2) the 6.0% Return that has accrued with respect to such
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Invested Capital of the General Partner and the Limited Partners for the period from the inception of the Partnership through
the Merger Closing Date.

9. Books, Records, Accounting and Reports .

9.1. Records and Accounting .

(a) Books and Records . The General Partner shall keep or cause to be kept at the principal office of the Partnership
those records and documents required to be maintained by the Act and other books and records deemed by the General
Partner to be appropriate with respect to the Partnership’s business, including, without limitation, all books and records
necessary for the General Partner to comply with applicable REIT Requirements and to provide to the Limited Partners any
information, lists, and copies of documents required to be provided pursuant to Sections 8.5(a) and 9.2 hereof.
Notwithstanding the occurrence of a Listing Event, Termination Event or Other Liquidity Event, the Advisor shall be entitled
to the same rights as a Limited Partner under this Section 9 with respect to any Fiscal Year during which any amounts are
due and owing to the Advisor under this Agreement either by the Partnership or the General Partner.

(b)  Accounting Method . The books of the Partnership shall be maintained, for financial and tax reporting purposes,
on an accrual basis in accordance with GAAP.

9.2.  Reports .

(a) Annual Reports . As soon as practicable after the end of each Fiscal Year, but in no event later than the date on
which the General Partner mails its annual report to its stockholders, the General Partner shall cause to be mailed to each
Limited Partner as of the close of the Fiscal Year, an annual report containing financial statements of the Partnership, or of
the General Partner, if such statements are prepared on a consolidated basis with the Partnership, for such Fiscal Year,
presented in accordance with GAAP, such statements to be audited by a nationally recognized firm of independent public
accountants selected by the General Partner in its sole discretion.

(b)  Quarterly Reports . If and to the extent that the General Partner mails quarterly reports to its stockholders, then
as soon as practicable after the end of each fiscal quarter of the Partnership, but in no event later than the date such reports
are mailed, the General Partner shall cause to be mailed to each Limited Partner a report containing unaudited financial
statements as of the last day of the calendar quarter of the Partnership, or of the General Partner, if such statements are
prepared on a consolidated basis with the Partnership, and such other information as may be required by applicable law or
regulation, or as the General Partner determines to be appropriate.

(c) Delivery . Notwithstanding the foregoing, the General Partner may deliver to the Limited Partners each of the
reports described above, as well as any other communications that it may provide hereunder, by e-mail or by any other
electronic means.
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10. Tax Matters .

10.1.  Preparation of Tax Returns . The General Partner shall arrange for the preparation and timely filing of all returns
of Partnership income, gains, deductions, losses and other items required of the Partnership for federal and state income tax purposes
and shall use commercially reasonable efforts to furnish, within ninety (90) days of the close of each taxable year or as soon as
practicable thereafter, the tax information reasonably required by Limited Partners (or former Limited Partners who were limited
partners of the Partnership during any portion of such taxable year) for federal and state income tax reporting purposes.

10.2.  Tax Elections . Except as otherwise provided herein, the General Partner shall, in its sole and absolute discretion,
determine whether to make any available election pursuant to the Code; provided, however, that the General Partner shall make the
election under Section 754 of the Code in accordance with applicable regulations thereunder. The General Partner shall have the
right to seek to revoke any such election it makes, including, without limitation, the election under Section 754 of the Code, upon the
General Partner’s determination, in its sole and absolute discretion, that such revocation is in the best interests of the Partners.

10.3. Tax Matters Partner .

(a) General . The General Partner shall be the “tax matters partner” of the Partnership for federal income tax
purposes. Pursuant to Section 6223(c)(3) of the Code, upon receipt of notice from the Internal Revenue Service of the
beginning of an administrative proceeding with respect to the Partnership, the tax matters partner shall furnish the Internal
Revenue Service with the name, address, taxpayer identification number, and profit interest of each of the Limited Partners
and the Assignees; provided, that such information is provided to the Partnership by the Limited Partners and the Assignees.

(b) Powers . The tax matters partner is authorized, but not required:

(i) to enter into any settlement with the Internal Revenue Service with respect to any administrative or
judicial proceedings for the adjustment of Partnership items required to be taken into account by a Partner for income
tax purposes (such administrative proceedings being referred to as a “tax audit” and such judicial proceedings being
referred to as “judicial review”), and in the settlement agreement the tax matters partner may expressly state that such
agreement shall bind all Partners, except that such settlement agreement shall not bind any Partner:

(A)  who (within the time prescribed pursuant to the Code and the Treasury Regulations) files a
statement with the Internal Revenue Service providing that the tax matters partner shall not have the authority
to enter into a settlement agreement on behalf of such Partner; or

(B) who is a “notice partner” (as defined in Section 6231(a)(8) of the Code) or a member of a “notice
group” (as defined in Section 6223(b)(2) of the Code);
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(i) in the event that a notice of a final administrative adjustment at the Partnership level of any item required
to be taken into account by a Partner for tax purposes (a “final adjustment”) is mailed to the tax matters partner, to
seek judicial review of such final adjustment, including the filing of a petition for readjustment with the Tax Court or
the filing of a complaint for refund with the United States Claims Court or the District Court of the United States for
the district in which the Partnership’s principal place of business is located;

(iii) to intervene in any action brought by any other Partner for judicial review of a final adjustment;

(iv) to file a request for an administrative adjustment with the Internal Revenue Service and, if any part of
such request is not allowed by the Internal Revenue Service, to file an appropriate pleading (petition or complaint) for
judicial review with respect to such request;

(v) to enter into an agreement with the Internal Revenue Service to extend the period for assessing any tax
which is attributable to any item required to be taken account of by a Partner for tax purposes, or an item affected by
such item; and

(vi) to take any other action on behalf of the Partners or the Partnership in connection with any tax audit or
judicial review proceeding to the extent permitted by applicable law or regulations.

The taking of any action and the incurring of any expense by the tax matters partner in connection with any such proceeding,
except to the extent required by law, is a matter in the sole and absolute discretion of the tax matters partner and the
provisions relating to indemnification of the General Partner set forth in Section 7.6 of this Agreement shall be fully
applicable to the tax matters partner in its capacity as such.

(c) Reimbursements . The tax matters partner shall receive no compensation for its services. All third party costs
and expenses incurred by the tax matters partner in performing its duties as such (including legal and accounting fees and
expenses) shall be borne by the Partnership. Nothing herein shall be construed to restrict the Partnership from engaging an
accounting firm to assist the tax matters partner in discharging its duties hereunder, so long as the compensation paid by the
Partnership for such services is reasonable.

10.4.  Organizational Expenses . The Partnership shall elect to deduct expenses, if any, incurred by it in organizing the
Partnership ratably over a one-hundred eighty (180) month period as provided in Section 709 of the Code.

10.5. Withholding .

(a) General . Each Limited Partner hereby authorizes the Partnership to withhold from, or pay on behalf of or with
respect to, such Limited Partner any amount of federal,
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state, local, or foreign taxes that the General Partner determines that the Partnership is required to withhold or pay with
respect to any amount distributable or allocable to such Limited Partner pursuant to this Agreement, including, without
limitation, any taxes required to be withheld or paid by the Partnership pursuant to Sections 1441, 1442, 1445 or 1446 of the
Code.

(b)  Treatment of Amounts Withheld . Any amount paid on behalf of or with respect to a Limited Partner under
Section 10.5(a) shall constitute a loan by the Partnership to such Limited Partner, which loan shall be repaid by such Limited
Partner within fifteen (15) days after notice from the General Partner that such payment must be made unless:

(i)  the Partnership withholds such payment from a distribution which would otherwise be made to the
Limited Partner; or

(ii)) the General Partner determines, in its sole and absolute discretion, that such payment may be satisfied
out of the available funds of the Partnership which would, but for such payment, be distributed to the Limited Partner.

Any amounts withheld from amounts otherwise distributable to a Limited Partner, as described in clause (i) or (ii) of this
Section 10.5(b), shall be treated as having been distributed to such Limited Partner.

(c) Security Interest . Each Limited Partner hereby unconditionally and irrevocably grants to the Partnership a
security interest in such Limited Partner’s Partnership Interest to secure such Limited Partner’s obligation to pay to the
Partnership any amounts required to be paid pursuant to this Section 10.5. Each Limited Partner shall take such actions as the
Partnership or the General Partner shall request in order to perfect or enforce the security interest created hereunder.

(d) Default . In the event that a Limited Partner fails to pay when due any amounts owed to the Partnership
pursuant to this Section 10.5, the General Partner may, in its sole and absolute discretion, elect to make the payment to the
Partnership on behalf of such defaulting Limited Partner, and in such event shall be deemed to have loaned such amount to
such defaulting Limited Partner and shall succeed to all rights and remedies of the Partnership as against such defaulting
Limited Partner. Without limitation, in such event, the General Partner shall have the right to receive distributions that would
otherwise be distributable to such defaulting Limited Partner until such time as such loan, together with all interest thereon,
has been paid in full, and any such distributions so received by the General Partner shall be treated as having been distributed
to the defaulting Limited Partner and immediately paid by the defaulting Limited Partner to the General Partner in repayment
of such loan.

() Interest . Any amount payable by a Limited Partner under this Section 10.5 shall bear interest at the lesser of (i)
the base rate on corporate loans at large United States money center commercial banks, as published from time to time in The
Wall Street Journal, plus four (4) percentage points, and (ii) the maximum lawful rate of interest on such
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11.

obligation, such interest to accrue from the date such amount is due (i.e., fifteen (15) days after demand) until such amount is
paid in full.

Transfers and Withdrawals .

11.1.  Restrictions on Transfer . No Partnership Interest shall be Transferred, in whole or in part, except in accordance

with the terms and conditions set forth in this Section 11. Any Transfer or purported Transfer of a Partnership Interest not made in
accordance with this Section 11 shall be null and void.

11.2.  Transfer of the General Partner’s General Partner Interest .
(a) The General Partner may not Transfer any of its General Partner Interest or withdraw as General Partner, except:
(i) with the Consent of the Outside Limited Partners; or
(i) if such Transfer is to an entity which is wholly owned, directly or indirectly, by the General Partner; or
(iil) if such Transfer occurs in connection with a Merger.

(b) In the event the General Partner withdraws as general partner of the Partnership in accordance with Section
11.2(a), the General Partner’s General Partner Interest shall immediately be converted into a Limited Partner Interest.

11.3. Limited Partners’ Rights to Transfer .

(a) General . Subject to the provisions of Section 11.3(b), no Limited Partner shall have the right to Transfer all or
a portion of such Limited Partner’s Partnership Interest, or any of such Limited Partner’s rights as a Limited Partner, without
the consent of the General Partner, which may be given or withheld by the General Partner in its sole and absolute discretion.

(b) Transfers to Permitted Transferees . Notwithstanding the provisions of Section 11.3(a), but subject to the
provisions of Sections 11.3(c), 11.3(d), and 11.3(e) and other applicable restrictions on Transfers contained in this Section
11, a Limited Partner may Transfer, with or without the consent of the General Partner, all or a portion of his Partnership
Units to a Permitted Transferee; provided that such Permitted Transferee must qualify as an “accredited investor” as such
term is defined in Rule 501(a) of Regulation D promulgated under the Securities Act; and provided further that no Transfer
pursuant to this Section 11.3(b) shall be effective until the General Partner receives notice of such Transfer.

(¢) No Transfers Violating Securities Laws . The General Partner may prohibit any Transfer by a Limited Partner
of its Partnership Units if, in the opinion of legal counsel to the Partnership, such Transfer would require the filing of a
registration statement under
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the Securities Act, or would otherwise violate any federal or state securities laws or regulations applicable to the Partnership
or the Partnership Units.

(d) No Transfers to Certain Lenders . No Transfer of any Partnership Units may be made to a lender to the
Partnership or any Person who is related (within the meaning of Treasury Regulations Section 1.752-4(b)) to any lender to
the Partnership whose loan constitutes a nonrecourse liability (within the meaning of Treasury Regulations Section 1.752-
1(a)(2)), without the consent of the General Partner, which may be withheld in its sole and absolute discretion.

(e) Additional Prohibited Transfers . No Transfer by a Limited Partner of its Partnership Units may be made to any
Person if:

(i) in the opinion the General Partner based on the advice of legal counsel, if appropriate, it would adversely
affect the ability of the General Partner to continue to qualify as a REIT or would subject the General Partner to any
additional taxes under Sections 857 or 4981 of the Code;

(i) in the opinion of the General Partner based on the advice of legal counsel, if appropriate, it would result
in the Partnership being treated as an association taxable as a corporation for federal income tax purposes;

(iii) such Transfer would subject the Partnership, the General Partner, or the Advisor to regulation under the
Investment Company Act of 1940, as amended, the Investment Advisers Act of 1940, as amended, or ERISA;

(iv)  such Transfer is effectuated through an “established securities market” or a “secondary market (or the
substantial equivalent thereof)” within the meaning of Section 7704 of the Code; or

(v) such Transfer is to a Prohibited Transferee.

63} Incapacitated Limited Partners . If a Limited Partner is Incapacitated, the executor, administrator, trustee,
committee, guardian, conservator or receiver of such Limited Partner’s estate shall have all of the rights of a Limited Partner,
but not more rights than those enjoyed by other Limited Partners, for the purpose of settling or managing the estate and such
power as the Incapacitated Limited Partner possessed to Transfer all or any part of his or its interest in the Partnership. The
Incapacity of a Limited Partner, in and of itself, shall not dissolve or terminate the Partnership.

(g)  Transfers by the Advisor . For so long as the Advisor remains the advisor to the Partnership and the General
Partner under the Advisory Agreement, or in the event the Advisor makes a Deferred Payment Election pursuant to Section
8.6(n), until payment of the Deferred Termination Amount, if any and as applicable, neither the Advisor nor any Affiliate of
the Advisor (other than the General Partner) may transfer any portion of the Partnership Units held by the Advisor to any
Person, other than (i) Transfers to any Affiliate

54



or successor of the Advisor, and (i1) deemed Transfers to the General Partner pursuant to Section 8.6(c).
11.4.  Substituted Limited Partners .

(a) Consent of the General Partner . No Limited Partner shall have the right to substitute a Permitted Transferee in
such Limited Partner’s place. The General Partner shall, however, have the right to consent to the admission of a Permitted
Transferee of the Partnership Interest of a Limited Partner pursuant to this Section 11.4 as a Substitute Limited Partner,
which consent may be given or withheld by the General Partner in its sole and absolute discretion. The General Partner’s
failure or refusal to permit such transferee to become a Substituted Limited Partner shall not give rise to any cause of action
against the Partnership or any Partner.

(b) Rights of a Substituted Limited Partner . A transferee who has been admitted as a Substituted Limited Partner in
accordance with this Section 11 shall have all the rights and powers and be subject to all the restrictions and liabilities of a
Limited Partner under this Agreement. The admission of any transferee as a Substituted Limited Partner shall be conditioned
upon the transferee executing and delivering to the Partnership an acceptance of all of the terms and conditions of this
Agreement, including, without limitation, the power of attorney granted in Section 2.6, and such other documents or
instruments as may be required in the reasonable discretion of the General Partner in order to effect such Person’s admission
as a Substituted Limited Partner.

(© Amendments to Exhibit A . Upon the admission of a Substituted Limited Partner, the General Partner shall
amend Exhibit A to reflect the name, address, number of Partnership Units, and Percentage Interest of such Substituted
Limited Partner and to eliminate or adjust, if necessary, the name, address and interest of the predecessor of such Substituted
Limited Partner.

11.5. Assignees . If the General Partner, in its sole and absolute discretion, does not consent to the admission of any

transferee as a Substituted Limited Partner, as described in Section 11.4(a), such transferee shall be considered an Assignee for
purposes of this Agreement. An Assignee shall be deemed to have had assigned to it, and shall be entitled to receive distributions
and payments from the Partnership and the share of Profit, Losses and any other items of gain, loss, deduction, or credit of the
Partnership attributable to the Partnership Units assigned to such transferee, but shall not be deemed to be a Partner for any other
purpose under this Agreement, and shall not be entitled to vote such Partnership Units in any matter presented to the Limited
Partners for a vote (such Partnership Units being deemed to have been voted on such matter in the same proportion as all other
Partnership Units held by Limited Partners are voted). In the event any such transferee desires to make a further assignment of any
such Partnership Units, such transferee shall be subject to all of the provisions of this Section 11 to the same extent and in the same
manner as any Limited Partner desiring to make an assignment of Partnership Units.
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11.6. General Provisions .

(a) Withdrawal of a Limited Partner . No Limited Partner may withdraw from the Partnership other than as a result
of a Transfer of all of such Limited Partner’s Partnership Units pursuant to which the transferee is admitted as a Substituted
Limited Partner or a redemption of all of the Partnership Units held by such Limited Partner pursuant to Section 8.6.

(b) Termination of Status as a Limited Partner . Any Limited Partner that (i) Transfers all of such Limited Partner’s
Partnership Units (or other Partnership Interests) in a Transfer pursuant to which the transferee is admitted as a Substituted
Limited Partner, or (ii) redeems all of such the Partnership Units held by such Limited Partner pursuant to Section 8.6 shall
cease to be a Limited Partner.

(c)  Allocations . If any Partnership Interest is Transferred during the Partnership’s Fiscal Year in compliance with
the provisions of this Section 11 (including Transfers to the General Partner pursuant to Section 8.6(c)) on any day other than
the first day of a Fiscal Year, then Profit, Losses, each item thereof and all other items attributable to such Partnership
Interest for such Fiscal Year shall be divided and allocated between the transferor Partner and the transferee Partner by taking
into account their varying interests during the Fiscal Year in accordance with Section 706(d) of the Code, using the interim
closing of the books method (unless the General Partner, in its sole and absolute discretion, elects to adopt a daily, weekly or
monthly proration period, in which event Profits, Losses, each item thereof and all other items attributable to such transferred
Partnership Interest for such Fiscal Year shall be prorated based upon the applicable method selected by the General Partner).

(d)  Distributions . All distributions of Available Operating Cash, Net Sales Proceeds or other Partnership Assets
attributable to Partnership Units, with respect to which the Partnership Record Date is before the date of a Transfer of such
Partnership Units (including any Transfer to the General Partner pursuant to Section 8.6(c)), shall be made to the transferor
Partner, and all distributions of Available Operating Cash, Net Sales Proceeds or other Partnership Assets thereafter
attributable to such Partnership Units shall be made to the transferee Partner (or Assignee).

(e) Capital Accounts . The original Capital Account established for each transferee shall be in the same amount as
the Capital Account or portion thereof of the Partner or Assignee to which such transferee succeeds, at the time of such
Transfer. The Capital Account of any Partner whose Percentage Interest shall be increased by means of the Transfer to it of
all or part of the Partnership Interest of another Partner shall be appropriately adjusted to reflect such Transfer. Any reference
in this Agreement to a Capital Contribution of, or distribution to, a then-Partner shall include a Capital Contribution or
distribution previously made by or to any prior Partner on account of the Partnership Interest of such then-Partner.

()  Additional Restrictions . In addition to any other restrictions on Transfer contained in this Agreement, in no
event may any Transfer of a Partnership Interest by any
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Partner or any redemption pursuant to Section 8.6 be made without the express consent of the General Partner, in its sole and
absolute discretion, (i) to any person or entity who lacks the legal right, power or capacity to own a Partnership Interest; (ii)
in violation of applicable law; (iii) of any component portion of a Partnership Interest, such as the Capital Account, or rights
to distributions, separate and apart from all other components of a Partnership Interest; (iv) if in the opinion of the General
Partner based on the advice of legal counsel, if appropriate, such Transfer would cause a termination of the Partnership for
federal or state income tax purposes (except as a result of a redemption of all Partnership Units held by all Limited Partners);
(v) if in the opinion of the General Partner based on the advice of legal counsel, if appropriate, such Transfer would cause the
Partnership to cease to be classified as a partnership for federal income tax purposes (except as a result of a redemption of all
Partnership Units held by all Limited Partners); (vi) if such Transfer requires the registration of such Partnership Interest
pursuant to any applicable federal or state securities laws; (vii) if such Transfer would cause the Partnership to become a
“publicly traded partnership,” as such term is defined in Section 7704(b) of the Code (provided that this clause (vii) shall not
be the basis for limiting or restricting in any manner the exercise of the Redemption Right under Section 8.6 unless, and only
to the extent that, outside tax counsel advises the General Partner that, in the absence of such limitation or restriction, there is
a significant risk that the Partnership will be treated as a “publicly traded partnership” and, by reason thereof, taxable as a
corporation); (viii) if such Transfer would cause the General Partner to own 10% or more of the ownership interests of any
tenant of a property held by the Partnership within the meaning of Section 856(d)(2)(B) of the Code; (ix) if such Transfer
would result in the General Partner being “closely held” within the meaning of Section 856(h) of the Code; or (x) if in the
opinion of the General Partner based on the advice of legal counsel, if appropriate, such Transfer would adversely affect the
ability of the General Partner to continue to qualify as a REIT or subject the General Partner to any additional taxes under
Sections 857 or 4981 of the Code.

12.  Admission of Partners .

12.1. Admission of Successor General Partner . A successor to all of the General Partner Interest pursuant to Section 11
hereof who is proposed to be admitted as a successor General Partner shall be admitted to the Partnership as the General Partner,
effective immediately following the successor General Partner’s execution and delivery to the Partnership of an acceptance of all of
the terms and conditions of this Agreement and such other documents or instruments as may be required or appropriate to effect such
Person’s admission as General Partner. In the case of such admission on any day other than the first day of a Fiscal Year, all items
attributable to the General Partner Interest for such Fiscal Year shall be allocated between the transferring General Partner and such
successor as provided in Section 11.6(c) hereof. Any such successor General Partner shall carry on the business of the Partnership
without dissolution.

12.2. Admission of Additional Limited Partners .

(a) General . A Person other than the General Partner and the Initial Limited Partner who makes a Capital
Contribution to the Partnership in accordance with this
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Agreement shall be admitted to the Partnership as an Additional Limited Partner only upon executing and delivering to the
General Partner:

(i) evidence of acceptance in form satisfactory to the General Partner of all of the terms and conditions of
this Agreement, including, without limitation, the power of attorney granted in Section 2.6 hereof; and

(i) such other documents or instruments as may be required in the discretion of the General Partner in order
to effect such Person’s admission as an Additional Limited Partner.

(b)  General Partner’s Consent Required . Notwithstanding anything to the contrary in this Section 12.2, no Person
shall be admitted as an Additional Limited Partner without the consent of the General Partner, which consent may be given
or withheld in the General Partner’s sole and absolute discretion. The admission of any Person as an Additional Limited
Partner shall become effective on the date upon which the name of such Person is recorded on the books and records of the
Partnership, following the consent of the General Partner to such admission and the satisfaction of the conditions set forth in
Section 12.2(a).

(c) Allocations to Additional Limited Partners . If any Additional Limited Partner is admitted to the Partnership on
any day other than the first day of a Fiscal Year, then Profit, Losses, each item thereof and all other items allocable among
Partners and Assignees for such Fiscal Year shall be allocated among such Additional Limited Partner and all other Partners
and Assignees by taking into account their varying interests during the Fiscal Year in accordance with Section 706(d) of the
Code, using the interim closing of the books method. Solely for purposes of making such allocations, each of such items for
the calendar month in which an admission of any Additional Limited Partner occurs shall be allocated among all of the
Partners and Assignees, including such Additional Limited Partner.

12.3. Amendment of Agreement and Certificate of Limited Partnership . For the admission to the Partnership of any
Partner, the General Partner shall take all steps necessary and appropriate under the Act to amend the records of the Partnership and,
if necessary, to prepare as soon as practical an amendment of this Agreement (including an amendment of Exhibit A ) and, if
required by law, shall prepare and file an amendment to the Certificate and may for this purpose exercise the power of attorney
granted pursuant to Section 2.6 hereof.

13. Dissolution, Liquidation and Termination .

13.1.  Dissolution . The Partnership shall not be dissolved by the admission of Substituted Limited Partners or Additional
Limited Partners or by the admission of a successor General Partner in accordance with the terms of this Agreement. Subject to
Section 13.1(b), upon the withdrawal of the General Partner, any successor General Partner shall continue the business of the
Partnership without dissolution. The Partnership shall dissolve, and its affairs shall be wound up, only upon the first to occur of any
of the following (each, a ““ Liquidating Event ”):

(a) the expiration of its term as provided in Section 2.5 hereof;
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(b) an event of withdrawal of the General Partner, as defined in the Act (other than an event of bankruptcy), unless,
within ninety (90) days after such event of withdrawal, a “majority in interest” (as defined below) of the remaining Partners
Consent in writing to continue the business of the Partnership and to the appointment, effective as of the date of withdrawal,
of a successor General Partner;

(c) an election to dissolve the Partnership made by the General Partner, in its sole and absolute discretion;
(d) entry of a decree of judicial dissolution of the Partnership pursuant to the provisions of the Act;
(e) the occurrence of a Terminating Sale Transaction; or

(f) a final and non-appealable judgment is entered by a court of competent jurisdiction ruling that the General
Partner or the Partnership is bankrupt or insolvent, or a final and non-appealable order for relief is entered by a court with
appropriate jurisdiction against the General Partner or the Partnership, in each case under any federal or state bankruptcy or
insolvency laws as now or hereafter in effect, unless prior to the entry of such order or judgment a “majority in interest” (as
defined below) of the remaining Partners Consent in writing to continue the business of the Partnership and to the
appointment, effective as of a date prior to the date of such order or judgment, of a substitute General Partner, if applicable.

As used in this Section 13, a “ majority in interest ” shall refer to Partners (excluding the General Partner) who hold Partnership
Units that constitute more than fifty percent (50%) of the aggregate number of outstanding Partnership Units not held by the General
Partner.

13.2.  Winding Up; Liquidation .

(a) Upon dissolution of the Partnership, the business and affairs of the Partnership shall be wound up as provided in
this Section 13.2. The General Partner shall act as the “ Liquidator ” (or, in the event there is no remaining General Partner,
any Person elected by Limited Partners holding more than 50% of the total number of Partnership Units then issued and
outstanding). The Liquidator shall wind up the affairs of the Partnership, shall dispose of such Partnership Assets as it deems
necessary or appropriate and shall pay and distribute the assets of the Partnership, including the proceeds of any such
disposition, as follows:

(i)  first, to creditors, including Partners who are creditors, to the extent otherwise permitted by law, in
satisfaction of liabilities of the Partnership (whether by payment or by establishment or reserves as determined by the
Liquidator in its sole discretion), other than distributions to Partners pursuant to Section 5, and

(i) second, to the Partners in accordance with their positive Capital Account balances.
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It is intended that such distributions will result in the Partners receiving aggregate distributions in the order of and equal to
the amount of distributions that would have been received if the liquidating distributions were made in accordance with
Section 5.1. However, if the balances in the Capital Accounts do not result in such intention being satisfied, items of Profits
and Losses will be reallocated among the Partners for the Fiscal Year of the liquidation (and, at the election of the General
Partner, if necessary and permissible, prior Fiscal Years) so as to cause the balances in the Capital Accounts to be in the
amounts necessary to assure that such result is achieved. Notwithstanding anything herein to the contrary, in the event the
Partnership is liquidated within the meaning of Treasury Regulation Section 1.704-1(b)(2)(ii)(g), liquidation distributions
shall be made by the end of the taxable year in which the Partnership liquidates or, if later, within ninety (90) days of the date
of such liquidation.

(b) In the discretion of the Liquidator, a pro rata portion of the distributions that would otherwise be made to the
Partners pursuant to this Section 13 may be:

(i)  distributed to a trust established for the benefit of the General Partner and Limited Partners for the
purposes of liquidating Partnership Assets, collecting amounts owed to the Partnership, and paying any contingent or
unforeseen liabilities or obligations of the Partnership or the General Partner arising out of or in connection with the
Partnership; the assets of any such trust shall be distributed to the General Partner and Limited Partners from time to
time, in the reasonable discretion of the Liquidator, in the same proportions as the amount distributed to such trust by
the Partnership would otherwise have been distributed to the General Partner and Limited Partners pursuant to this
Agreement; or

(i1) withheld or escrowed to provide a reasonable reserve for Partnership liabilities (contingent or otherwise)
and to reflect the unrealized portion of any installment obligations owed to the Partnership, provided that such
withheld or escrowed amounts shall be distributed to the General Partner and Limited Partners in the manner and
order of priority set forth in Section 13.2(a) as soon as practicable.

(c) The Liquidator shall, in its sole discretion, determine whether to sell any Partnership Assets, including, without
limitation, Real Estate Assets, and if so, whether at a public or private sale, for what price and on what terms. If the
Liquidator determines to sell or otherwise dispose of any Partnership Asset or any interest therein, the Liquidator shall do so
expeditiously and for its fair market value under the circumstances, giving due regard to the activity and condition of the
relevant market and general financial and economic conditions. If the Liquidator determines not to sell or otherwise dispose
of any Partnership Asset or any interest therein, the Liquidator shall not be required to distribute the same to the Partners
promptly but shall have full right and discretion to determine the time and manner of such distribution and distributions
giving due regard to the interests of the Partners.

13.3.  No Obligation to Contribute Deficit . If any Partner has a deficit balance in his Capital Account (after giving effect
to all contributions, distributions and allocations for all taxable years, including the year during which such liquidation occurs), such
Partner shall have no obligation
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to make any contribution to the capital of the Partnership with respect to such deficit, and such deficit shall not be considered a debt
owed to the Partnership or to any other Person for any purpose whatsoever.

13.4. Notice of Dissolution . In the event a Liquidating Event occurs or an event occurs that would, but for the provisions
of an election pursuant to Section 13.1, result in a dissolution of the Partnership, the General Partner shall, within thirty (30) days
thereafter, provide written notice thereof to each of the Partners.

13.5. Termination of Partnership and Cancellation of Certificate of Limited Partnership . Upon the completion of the
liquidation of the Partnership’s assets, as provided in Section 13.2 hereof, the Partnership shall be terminated, a certificate of
cancellation shall be filed, and all qualifications of the Partnership as a foreign limited partnership in jurisdictions other than the state
of Delaware shall be canceled and such other actions as may be necessary to terminate the Partnership shall be taken.

13.6. Reasonable Time for Winding-Up . A reasonable time shall be allowed for the orderly winding-up of the business
and affairs of the Partnership and the liquidation of its assets pursuant to Section 13.2 hereof in order to minimize any losses
otherwise attendant upon such winding-up, and the provisions of this Agreement shall remain in effect among the Partners during the
period of liquidation.

13.7. Waiver of Partition . Each Partner hereby waives any right to partition of the Partnership property.

14. Amendment of Partnership Agreement; Meetings .

14.1. Amendments .

(a) By the General Partner . The General Partner shall have the power, without the consent of the Limited Partners,
to amend this Agreement except as set forth in Section 14.1(b) hereof. The General Partner shall provide notice to the
Limited Partners when any action under this Section 14.1(a) is taken in the next regular communication to the Limited
Partners. The Limited Partners shall not have the power to amend this Agreement.

(b) Restrictions on General Partner’s Ability to Amend this Agreement or the Certificate . Notwithstanding Section
14.1(a) hereof or any other provision of this Agreement, neither this Agreement nor the Certificate shall be amended with
respect to any Partner adversely affected without the Consent of such Partner adversely affected if such amendment would:

(i) convert a Limited Partner’s interest in the Partnership into a General Partner Interest;

(i1) impose on the Limited Partners any obligation to make additional Capital Contributions to the
Partnership;
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(iii)) modify the limited liability of a Limited Partner in a manner adverse to such Limited Partner;

(iv)  disproportionately modify a Limited Partner’s right, or modify the Advisor’s right, to receive any
distributions, redemption payments or corresponding allocations of income, gain, profit, loss or any other item
allocable to such Limited Partner under this Agreement; or

(v) amend this Section 14.1(b).
14.2.  Meetings of the Partners .

(a) General . Meetings of the Partners may be called by the General Partner and shall be called upon the receipt by
the General Partner of a written request by Limited Partners holding twenty-five percent (25%) or more of the Partnership
Interests. The request shall state the nature of the business to be transacted. Notice of any such meeting shall be given to all
Partners not less than seven (7) days nor more than thirty (30) days prior to the date of such meeting. Partners may vote in
person or by proxy at such meeting.

(b)  Vote Required . Whenever the vote or Consent of the Partners is permitted or required under this Agreement,
such vote or Consent may be given at a meeting of the Partners or may be given in accordance with the procedure prescribed
in Section 14.2(c) hereof. Except as otherwise expressly provided in this Agreement, the Consent of holders of Partnership
Units that constitute more than fifty percent (50%) of the aggregate number of outstanding Partnership Units held by the
Partners (including the General Partner) shall constitute the consent of the Partners.

(¢)  Action Without a Meeting . Any action required or permitted to be taken at a meeting of the Partners may be
taken without a meeting if a written consent setting forth the action so taken is signed by the minimum number of holders of
Partnership Units that would have been necessary to authorize or take such action at a meeting at which all holders of
Partnership Units entitled to vote thereon were present and voted. Such consent may be in one instrument or in several
instruments, and shall have the same force and effect as a vote the holders of Partnership Units that constitute more than fifty
percent (50%) (or such other percentage as is expressly required by this Agreement) of the aggregate number of outstanding
Partnership Units held by the Partners and entitled to vote on the applicable action (including the General Partner). Such
consent shall be filed with the General Partner. An action so taken shall be deemed to have been taken at a meeting held on
the effective date of the consent as certified by the General Partner.

(d)  Proxy . Each Partner may authorize any Person or Persons to act for him by proxy on all matters in which a
Partner is entitled to participate, including waiving notice of any meeting, or voting or participating at a meeting. Every
proxy must be signed by the Partner or his attorney-in-fact and a copy thereof delivered to the Partnership. No proxy shall be
valid after the expiration of eleven (11) months from the date thereof unless otherwise provided in the proxy. Every proxy
shall be revocable at the pleasure of the Partner executing
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it, such revocation to be effective upon the General Partner’s receipt of written notice of such revocation from the Partner
executing such proxy.

(¢)  Conduct of Meeting . Each meeting of the Partners shall be conducted by the General Partner or such other
Person as the General Partner may appoint pursuant to such rules for the conduct of the meeting as the General Partner or
such other Person appointed by the General Partner deems appropriate. Meetings of Partners may be conducted in the same
manner as meetings of the stockholders of the General Partner and may be held at the same time, and as part of, meetings of
the stockholders of the General Partner.

15. General Provisions .

15.1. Addresses and Notice . Any notice, demand, request or report required or permitted to be given or made to a Partner
or Assignee under this Agreement shall be in writing and shall be deemed given or made when delivered if delivered in person, sent
by first class United States mail, by overnight delivery, or via facsimile to the Partner or Assignee at the address set forth in Exhibit
A or such other address of which the Partner shall notify the General Partner in writing. Notwithstanding the foregoing, the General
Partner may elect to deliver any such notice, demand, request or report by e-mail or by any other electronic means, in which case
such communication shall be deemed given or made one day after being sent.

15.2. Titles and Captions . All article or section titles or captions in this Agreement are for convenience of reference only,
shall not be deemed part of this Agreement and shall in no way define, limit, extend, or describe the scope or intent of any provisions
hereof. Except as specifically provided otherwise, references to “Sections” are to Sections of this Agreement.

15.3.  Pronouns and Plurals . Whenever the context may require, any pronoun used in this Agreement shall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and
vice versa.

15.4. Further Action . The parties shall execute and deliver all documents, provide all information, and take or refrain
from taking action as may be necessary or appropriate to achieve the purposes of this Agreement.

15.5. Binding Effect . This Agreement shall be binding upon and inure to the benefit of the parties hereto and their heirs,
executors, administrators, successors, legal representatives, and permitted assigns.

15.6.  Creditors . Other than as expressly set forth herein with respect to the Indemnitees, none of the provisions of this
Agreement shall be for the benefit of, or shall be enforceable by, any creditor of the Partnership.

15.7. Waiver . No failure by any party to insist upon the strict performance of any covenant, duty, agreement, or condition
of this Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute waiver of any such breach or
any other covenant, duty, agreement, or condition.
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15.8. Counterparts . This Agreement may be executed in counterparts, all of which together shall constitute one
agreement binding on all of the parties hereto, notwithstanding that all such parties are not signatories to the original or the same
counterpart. Each party shall become bound by this Agreement immediately upon affixing its signature hereto.

15.9. Applicable Law . This Agreement shall be construed and enforced in accordance with and governed by the laws of
the State of Delaware, without regard to the principles of conflicts of laws thereof.

15.10. Invalidity of Provisions . If any provision of this Agreement is or becomes invalid, illegal, or unenforceable in any
respect, the validity, legality, and enforceability of the remaining provisions contained herein shall not be affected thereby.

15.11. Merger . Subject to Section 11.2, the Partnership may merge with, or consolidate into, any Person or Entity in
accordance with Section 17-211 of the Act.

15.12. No Rights as Stockholders . Nothing contained in this Agreement shall be construed as conferring upon the
holders of the Partnership Units any rights whatsoever as stockholders of the General Partner, including, without limitation, any right
to receive dividends or other distributions made to such stockholders or to vote or to consent or receive notice as stockholders in
respect to any meeting or stockholders for the election of directors of the General Partner or any other matter.

15.13. Entire Agreement . This Agreement contains the entire understanding and agreement among the Partners with
respect to the subject matter hereof and supersedes any other prior written or oral understandings or agreements among them with
respect thereto.

[Signature Page Follows]
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In Witness Whereof , the parties hereto have executed and delivered this Amended and Restated Agreement of Limited
Partnership effective as of the day and year first-above written.

GENERAL PARTNER :

Griffin-American Healthcare REIT 1V, Inc., a Maryland corporation

/s/ Jeffrey T. Hanson
By: Jeffrey T. Hanson
Title: Chief Executive Officer

INITIAL LIMITED PARTNER/ADVISOR :

Griffin-American Healthcare REIT IV Advisor, LLC, a Delaware limited liability company

By: American healthcare Investors, LLC
Its: Manager
/s/ Danny Prosky
By: Danny Prosky
Title: Managing Director

[Signature Page to Amended and Restated Agreement of Limited Partnership of
Griffin-American Healthcare REIT IV Holdings, LP]



Name and Address of Partner

Griffin-American Healthcare REIT IV, Inc.
18191 Von Karman Avenue, Suite 300
Irvine, California 92612

Fax: (949) 474-0442

Attention: Chief Executive Officer

Griffin-American Healthcare REIT IV Advisor, LLC
18191 Von Karman Avenue, Suite 300

Irvine, California 92612

Fax: (949) 474-0442

Attention: Manager

Exhibit A

Partners’ Contributions and Partnership Interests

Type of Interest
General Partnership Interest

Limited Partnership Interest

Number of Class T
Capital Contribution Partnership Units
$200,000.00 20,833.33
$2,000.00 208.33

Percentage
Interest

99.01%

0.99%



Exhibit B
Notice of Redemption Request

The undersigned Limited Partner hereby irrevocably (i) requests that Griffin-American Healthcare REIT IV Holdings, LP
(the ““ Partnership ) redeem Partnership Units in the Partnership held by such Limited Partner in accordance with the terms of the
Amended and Restated Agreement of Limited Partnership of the Partnership, as such agreement may be amended from time to time
(the ““ Partnership Agreement ) and the Redemption Right referred to therein; (ii) agrees to surrender such Partnership Units and
all right, title, and interest therein promptly upon payment of the Redemption Amount; (iii) directs that the Redemption Amount
deliverable upon exercise of the Redemption Right be delivered to such Limited Partner at the address as specified in the Partnership
Agreement; and (iv) directs that, if the General Partner determines that the Redemption Amount shall be the REIT Stock Amount,
the REIT Stock be registered or placed in the name of such Limited Partner and at such address specified in the Partnership
Agreement. The undersigned hereby represents, warrants, and certifies that the undersigned (a) has not transferred or encumbered
title to such Partnership Units; (b) has the full right, power and authority to redeem and surrender such Partnership Units as provided
herein; and (c) has obtained the consent or approval of all Persons, if any, having the right to consent or approve such redemption
and surrender.

Dated:

[Name of Limited Partner]

By:
Name:
Title:

B-1



Exhibit 21.1

Griffin-American Healthcare REIT 1V, Inc.
List of Subsidiaries

As of March 7, 2016

Griffin-American Healthcare REIT IV Holdings, LP (Delaware)



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Jeffrey T. Hanson, certify that:
1. I have reviewed this Annual Report on Form 10-K of Griffin-American Healthcare REIT IV, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(¢e) and 15d-15(e)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) [Reserved.]

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

March 7, 2016 By: /s/ JEFFREY T.H ANSON
Date Jeffrey T. Hanson
Chief Executive Officer and Chairman of the Board of Directors

(Principal Executive Officer)



Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Danny Prosky, certify that:
1. I have reviewed this Annual Report on Form 10-K of Griffin-American Healthcare REIT IV, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(¢e) and 15d-15(e)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) [Reserved.]

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

March 7, 2016 By: /s/ D ANNY P ROSKY

Date Danny Prosky
Interim Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)



Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Griffin-American Healthcare REIT
IV, Inc., or the Company, hereby certifies, to his knowledge, that:

(1) the accompanying Annual Report on Form 10-K of the Company for the period ended December 31, 2015 (the “Report™) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

March 7, 2016 By: /s/ JEFFREY T.H ANSON
Date

Jeffrey T. Hanson
Chief Executive Officer and Chairman of the Board of Directors
(Principal Executive Officer)



Exhibit 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Griffin-American Healthcare REIT
1V, Inc., or the Company, hereby certifies, to his knowledge, that:

(1) the accompanying Annual Report on Form 10-K of the Company for the period ended December 31, 2015 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

March 7, 2016 By: /s/D ANNY P ROSKY
Date

Danny Prosky
Interim Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)



