DocuSign Envelope ID: AOA3BFOD-7BCE-41A7-92BA-8DB5SF22B6EDS

July 26, 2023

Allison Nakatomi, Manager
Continuing Care Contracts Branch
Departiment of Sacial Services
744 P Street

MS 9-14-91

Sacramento, CA 95814

RE: Qakmont Senior Living LLC / Capriana
Enclosed, piease find the following, along with the annual Continuing Care Providers Fee Fund payment:

» lcopyof:

o Annual Report Checklist
Forr 1-1 / Form 1-2
Certificatlon of Managing Member
Evidence of Insurance
Annual Audited Financial Statement
Audited Reserve Reports
Form 7-1 and related attachments
Disclosure Statement

S 0 00 0 00

Please let us know if you have any questions or need further information,

Sincerely

DoouSigned by;

Kusstll Semon

BBEECCB07FECA4B...
Russ simon

Authorized Reprasentative




State of California — Health and Human Services Agency California Department of Social Services

ANNUAL REPORT CHECKLIST FISCAL YEAR ENDED: 12/31/22

PROVIDER(S):
Oakmont Senior Living LLC / Carpriana Operations LLC

CCRC(S):
Capriana at La Floresta Village

PROVIDER CONTACT PERSON:

Russ Simon
TELEPHONE NUMBER: E-MAIL ADDRESS:
419-247-2800 rsimon@welltower.com

A complete annual report must consist of 3 copies of all of the following:
¥ Annual Report Checklist.

¥l Annual Provider Fee in the amount of: $5,336.00
¥ If applicable, late fee in the amount of: $1,000.00

¢! Certification by the provider's Chief Executive Officer that:
¥ The reports are correct to the best of his/her knowledge.

V! Each continuing care contract form in use or offered to new residents has been approved by
the Department.

¥ The provider is maintaining the required liquid reserves and, when applicable, the required
refund reserve,

¥l Evidence of the provider's fidelity bond, as required by H&SC section 1789.8.

¥ Provider's audited financial statements, with an accompanying certified public accountant's
opinion thereon.

¥l Provider's audited reserve reports (prepared on Department forms), with an accompanying
certified public accountant's opinion thereon. (NOTE: Form 5-5 must be signed and have the
required disclosures attached (H&SC section 1790(a}(2) and (3)).

¥l “Continuing Care Retirement Community Disclosure Statement” for each community.
¥l Form 7-1, “Report on CCRC Monthly Service Fees” for each community.
O Form 9-1, “Calculation of Refund Reserve Amount”, if applicable.

LI Key Indicators Report (signed by CEO or CFO (or by the authorized person who sighed the
provider's annual report)). The KIR may be submitted along with the annual report, but is not
required until 30 days later.

LIC 9272 (11/21)



State of California — Health and Human Services Agency California Department of Social Services

FORM 1-1:RESIDENT POPULATION

Line Continuing Care Residents TOTAL
1] Number at beginning of fiscal year 86
[2] Number at end of fiscal year 85
[3]  Total Lines 1 and 2 171
x.50

[4] Multiply Line 3 by “.50" and enter result on Line 5.

[5] Mean number of continuing care residents 86
All Residents
[6] Number at beginning of fiscal year 142
[7] Number at end of fiscal year 146
[8] Total Lines 8 and 7 288
X.50

(9] Multiply Line 8 by “.50" and enter resuit on Line 10.

[10]  Mean number of alf residents 144

[11]  Divide the mean number of continuing care residents (Line 5) by the | 59
mean number of aff residents (Line 10)

and enter the result (round to two decimal places).

LIC 9263 (3/21)



State of California — Health and Human Services Agency

FORM 1-2: ANNUAL PROVIDER FEE

California Depariment of Social Services

Line TOTAL
[T Total Operating Expenses {including depreciation
and debt service - interest only) 9,156,843.00
[a] Depreciation 169,123.00
b] Debt Service (Interest Onl
[b] Debt Service (Interest Cnly) 0.00
[2] Subtotal (add Line 1a and 1b) 169,123.00
[3] Subtract Line 2 from Line 1 and enter result.
8,887,721.00
[4] Percentage allocated to continuing care residents
(Form 1-1, Line 11) 59.00
5] Total Operating Expense for Continuing Care
Residents
(muitiply Line 3 by Line 4) 5,336,459.00
[6] Total Amount Due (multiply Line 5 by .001} $ 5,336.00

PROVIDER: Oakmont Senior Living LLC / Capriana Operations LLC

COMMUNITY: Capriana at La Floresta Village

LIC 9264 (3/21)



DocuSign Envelope ID; ADAIBFID-7BCS-41A7-92BA-9DB5F22B6EDY

July 26, 2023

Allison Nakatomi, Manager
Continuing Care Contracts Branch
Department of Social Services
744 P Street

MS 9-14-91

Sacramento, CA 95814

RE: Oakmont Senlor Living LLC / Capriana

I, Russ Simon, certify that the annual audit, reports and any amendments therelo submitted for

December 31, 2022 for Qakmont Senior Living LLC / Capriana are true and correct to the best of my
knowledge.

The Oakmont Senlor Living / Capriana continuing care contract form n use or offered to new resldents
has been approved by the Department of Social Services.

Oakmont Senior Living / Capriana are maintaining the required liguid reserve,
Oakmont Senior Living / Capriana do not offer refundable Contracts.
Sincerely

DocuSigned by:
@sswt Simoin,

BBSECCE07FEC448...
RUss §fmon

Authorized Representative



DATE {MMEDIYYYY)

T
ACORD’ CERTIFICATE OF LIABILITY INSURANCE 080342022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE PCLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(les) must have ADDITICNAL INSURED provisions or be endorsed,
if SUBROGATION 15 WAIVED, subject to the tarms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights fo the certiflcate holder In lieu of such endorsemeni{s).

PRODUCER GONIACT Marsh | U.8. Operalions
MARSH USA INC, Newie: £
540 W. MADISON {AIC, Na, Exth 865-966-4664 (AIC, Noy: 212-948-0770

CHICAGO, L 60661 B, Chicago.CerlRequest@marsh com
INSURER(S] AFFORDING COVERAGE NAIC #

CN101952368-ALL-GPX-22-23 INSURER A 1 Fverest indemnily Insurance Company 10851
MSURED Qakmonl Management Group, LLC INSURERS :
3 Park Plaza, Sulta 1920 INSURER C ;
Irvine, CA 52514 INSURER D ¢
INSURERE
INSURERF :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES CF INSURANCE LISTED BELOW HAVE BEEN |SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBIECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

B ADDLSORR] OLIGY EXP
'fni‘ TYPE OF INSURANGE INSC | WD POLICY NUMBER fnﬁfﬂlﬂ%ﬁ'\:{) (r':m}'nn}rwm LIMITS
A | X i COMMERCIAL GENERAL LIABILITY SB00C00007-222 05/01/2022 05/01/2023 EACH OCCURRENGE s 1,000,000
DAMAGE TG RENTED
X l CLAIMS-MADE D OCCUR PREMISES (Fa occurenca) | § 100,000
mz(m.., $500,000 SIR.each clalm MED EXP (Any one parson) [y 0
| % | Retro Date: 07/07/2022 PERSONAL & ADY INJURY |3 1,000,000
| GEN'. AGGREGATE LIMIT APFLIES PER: GENERAL AGGREGATE $ 3,600,000
eoov |58 Loc PRODUGCTS - COMPIOP AGG | $ 1,600,000
OTHER: POLICY AGGREGATE $ 10,000,000
| AUTOMOBILE LIABILITY %%hgg&%%ﬁ“SlNGLE LIMIT %
ANY AUTO BODILY INJURY (Per person} | §
] OWNED SCHEDULED
| 1 AROS ONLY ik BODILY INJURY (Per accident)| $
ED NON-OWNED PROPERTY DAMAGE s
|} AUTOSONLY AUTOS ONLY Per accident
$
A UMBRELLA LIAB QOCCUR SBEX000008-222 0510112022 (510172023 BACH OCCURRENCE $ 10,000,0G0
X | EXCESS LIAB X | cLAMSMADE AGGREGATE $ 10,000,060
pep | X | Rerenions 0 Refro Dale: 070712022 | 5
WORKERS COMPENSATION PER oTH-
AND EMPLOYERS' LIABILITY YN ERrure | |8
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACHACCIDENT $
OFFICERMEMBEREXCLUDED? NIA
[Mandatory In NH} E.L DISEASE - EAEMPLOYEE] §
If yes, describe under
DESCRIPTION OF OPERATIONS betow E.L. DISEASE - POLICY LIMIT [ §
A | Professlonat Liabifity SBO000000T-222 05/01/2022 05/01/2023 Aggregate, per localion 3,000,000
Claims-Made Coverage Form Each Claim 1,000,000
Retro Date: $7/07/2022 SIR, each claim 500,000,

DESCRIPTION OF OPERATIONS / LOCATIONS [ VEHICLES {ACORD 101, Addlilonal Remarks Scheduie, may be attached if mora space is requived}

insured Lacation: Capriana Oakmont Signalure Living - 46G 8. La Floresla Drive, Brea, CA 82823

The additional operator legal enlities Include; La Floresta, LLC; Capriana af La Floresta Village, LLG and Capriana Operations, LLG

Transaction Effective July 7, 2022

CERTIFICATE HOLDER

CANCELLATION

Capriana Oakment Signature Living
480 8. La Floresta Drive
Brea, CA 92823

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DPATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WiTH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTAYIVE

ACORD 25 {2016/03)

©1988-2016 ACORD CORPORATION. All rights reserved,

The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER 1D: _CN101952359

Loc #: Chicago

; } @
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED
’ Oakmont Management Group, LLC
MARSH USAINC 3 Park Plaza, Sulie 1920
POLICY NUMBER Irvine, CA 92614
CARRIER NAIC CODE
EFFECTIVE DATE:
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM S A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 rorm TITLE: Certificate of Liability Insurance

Excess Uabiltty - $10M xs $10M

Effective Dale: 51/22

Explration Date; 511123

Policy #: FNSC101055

Carriar; Nallona! Fire & Marine Insurance Company
Relro Daje: 07/07/2022

Clalms-Made Coverage Form

SIR: §0

Excass Liability - $10M xs $20M

Effective Date: §/1/22

Expiration Date: 5/4/23

Policy #: 42-X8C-315189-G2

Carder: National Flre & Marine insurance Company
Relro Date: CTI07/2022

Clalms-Made Coverage Form

SIR: 80

Excess Liability - $5M xs $30M

Efiective Date; 51722

Explration Date: 51723

Pelicy # FNSC101056

Carrier; National Fire & Marine Insurance Company
Relro Date: 07/07/2022

Clalms-Made Coverage Form
SIR: §0

Fxgess Liability - $10M xs $35M

Effective Date: 51122

Expiration Date; $/4/23

Policy # HCTAACIUIOOH

Camien, lronshore Speclalty insurance Company
Retre Date: 0710712022

Claims-Made Coverage Form

SIR: %0

ACGORD 101 {2008/01) @ 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and fogo are registered marks of ACORD
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DocuSign Envelope ID: ADA3BFID-7BC5-41A7-92BA-9DB5F22B6EDY

Stale of California — Health and Human Services Agency California Department of Social Services

FORM 5-5: ANNUAL RESERVE CERTIFICATION

Provider Name: Oakmont Senior Living LLC / Capriana Operations LLC
Fiscal Year Ended: December 31, 2022

(1]

13)

[4]
(6]

(7]
18]
(9]
(10

We have reviewed our debt service reserve and
operating expense reserve requirements as of, and
for the period ended.

December 31, 2022

and are in compliance with those requirements.

Our liguid resarve requirements, computed using the
audited financial statements for the fiscal year are as

follows:
Amount
Debt Service Reserve Amount 3,767,199
Operating Expense Reserve Amount 708.493
Total Liquid Reserve Amount: 4 475,692
Qualifying assets sufficient to fulfill the
operating reserve and debt service
requirements, based on market value at
end of fiscal year were applicable, are
held as follows:
o . Debt Service Operating
Qualifying Asset Description Reserve Reserve
Cash and Cash Equivalents 3,820,267 038 524
investment Securities
Equity Securities

Unused/Available Lines of Credit

Unusad/Available Letters of Credit

Debt Service Reserve (not applicable)

Other:

Qualifying assets used in these reserves
are described as follow:

LIC 9269 (3/21)

Page 1 of 2



DocuSign Envelops 10 AGASBFID-7BC5-41A7-92BA-8DB5F22B6EDY

Stale of California — Health and Human Services Agency Callfornia Department of Social Services

Total Amount of Qualifying Assests

Listed for Reserve Obligation: [(11] 3,829,267 [12] 938,524
Reserve Obligation Amount: {13} 3,767,199 [14] 708,493
Surplus/({Deficiency): [16) 62,088 [18] _ 230,031
Sighature:

DocuSigned by;
‘ Russtdl Simen, Date:7/?6/2023
7FECA98 T T

(Authorized Representative)

Authorized Representative
(Title)

LIC 9269 (3/21)
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CAPRIANA

FORM 7-1 [5] Requirement:

Explanation of Increases in Monthly Care Fees, Fiscal YE December 31, 2022

Capriana’s continuing care contract allows for monthly fees to be increased
annually based on financial indicators. The Provider is responsible for reviewing
financial indicators and determining the amount of increases. Increase amaounts
are scheduled to take place on the anniversary date of each individual contract
being executed, beginning May 1, 2022.

For fiscal YE December 31, 2022, the increase in service fees for residents
entering into Continuing Care Cantracts was 5.0%.

The methodology for calculating the 2022 service and fee increase included
review of 2021 per capita costs, then projecting 2022 costs in consideration of the
following economic indicators:

Utilities expense increased around 12% over the 2021 budget.

Total payroll salaries increased 15% growth in FY 2022 over FY 2021. The
minimum wage in California increased 7.5%.

The Consumer Price Index (CPI) rose 6.1% for food expenses and 2.1% for
medical care.

Any positive result of operations will be retained and applied towards future
capital needs.



State of California — Health and Human Services Agency California Department of Social Services

CONTINUING CARE RETIREMENT COMMUNITY
DISCLOSURE STATEMENT

Pate Prepared: 04/25/2023

Facility Name: Capriana

Address: 460 S La Floresta Drive Zip Code: 92823 Phone714-312-3783

Provider Name:
Oakmont Senior Living / Capriana

Facility Operator: Capriana Operations LLC

Religious Affiliation: N/A

Year Opened. 2013 # of Acres:54 Miles to Shopping Center:<2 Miles to Hospital. <3

U Single Story Multi-Story {1 Other:
Number of Units:
Residential Living Number of Units Health Care Number of Units
Apartments — Studio:. 0 Assisted Living: 48
Apartments — 1 Bdrm: 15 Skilled Nursing: 0
Apartments — 2 Bdrm: 52 Special Care: 0
Cottages/Houses: 4 Description:

RLU Occupancy (%) at Year End:96.9

Type of Ownership: QO Not for Profit Accredited? (1 Yes By:
For Profit ¥ No
Form of Contact: Continuing Care U Life Care Wl Entrance Fee 0 Fee for Service
(Check all that apply) Q Assignment of Assets 1 Equity 0 Membership 1 Rental
Refund Provisions: [ Refundable  90% W 50%
(Check all that apply) O Repayable v 75% ¥ Other:0%/100%
Range of Entrance Fees: $275 000 - $880,500

Long-Term Care Insurance Required? QOYes W No

Health Care Benefits Inciuded in Contract:N/A

Entry Requirements: Min Age:60 Prior Profession;: N/A Other:Physician's rpt

Resident Representative(s) to, and Resident Members on, the Board:
(briefly describe provider's compliance and residents’ roles): The Governing Body Member

meets with residents and/or the resident association at least semi-annually. Residents can
convey concerns and provide input during those meetings or anytime to the resident mgmt team.

LIC 9273 (5/22) Page 1 of 5




State of California — Health and Human Services Agency California Department of Social Services

All providers are required by Health and Safety Code section 1789.1 to provide this report to prospective
residents before executing a deposit agreement or continuing care contract or receiving any payment. Many
communities are part of multi-facility operations which may influence financial reporting. Consumers are
encouraged to ask questions of the continuing care retirement community that they are considering and to
seek advice from professional advisors.

Facility Services and Amenities

Common Area . Fee for . . Included For Extra
cet Available . Services Available .

Amenities Service in Fee Charge
Beauty/Barber Shop | % Housekeeping (4 Times/ Q
Billiard Room i Q Month at $ each)

. Bowling Green a a Meals (3 /Day) 0
Card Rooms @ O Speclal Dists Available 0
Chapel a a
Coffee Shop v a 24-Hour Emergency Response 0
Craft Rooms W 4 o
Exercise Room @ 0 AGtIVi'FE.e.S Program d
Golf Course Access 0 Q All Utilities Exc?,etpt Phone a
Library @ Q gpz!:mf\;lt Maintenance a
Putting Green Q a ‘a © ) - d
Shuffleboard 0 Q Lfnens Furmshedd 74
Spa a 0 Ii;;nzrlas ijaun?\cjere Q
Swimming Pool — 0 a e l.ca ion anagemént W A
Indoor Nursing/Wellness Clinic Qa

Personal Home Care
Swimming Pooi — W Q _ a 4
Outdoor Transportat!on — Personal u

) Transportation — Prearranged a a
Tennis Court W} U
Workshop W [ Other: = O
Other: Baliroom ¥ R

LIC 9273 (5/22)

Page 2 of 5



State of California — Health and Human Services Agency

California Department of Social Services

Provider Name: Oakmont Senior Living / Capriana

Affiliated CCRCs

Location (city, state)

Phone (with area code}

Cardinal Point at Mariner Sqg

Alameda, CA

510-337-1033

Varenna at Fountaingrove

Santa Rosa, CA

707-526-1226

Segovia of Paim Desert

Palm Desert, CA

760-610-0349

Capriana

Brea, CA

714-312-3783

Fountaingrove Lodge

Santa Rosa, CA

707-6576-1101

Multi-Level Retirement
Communities

Location (city, state)

Phone (with area code)

Free-Standing Skilled Nursing

Location (city, state)

Phone (with area code)

Subsidized Senior Housing

Location (city, state)

Phone {with area code)

NOTE: Please indicate if the facility is a life care facility.

LIC 9273 (5/22)

Page 3 of &



State of California — Health and Human Services Agency

California Department of Social Services

Provider Name:Oakmaont Senior Living / Capriana

Income and Expenses [Year]

2019

2020

2021

2022

Income from Ongoing Operations

Operating Income

(Excluding amortization of entrance fee

income}

Less Operating Expenses

$44,170,200

$49,642,300

$46,202,600

$49,644,405

(Excluding depreciation, amortization,

and interest)

Net Income From Operations
Less Interest Expense

Plus Contributions

Plus Non-Operating Income

(Expenses)

(Excluding extraordinary items}

$45,726,500  $53,824,700

$44,937,400

$51,090,555

$(1,556,300) $(4,282,400) $1,265,200

$(1,446,150)

$(3,241,100) $(3,184,800) $(3,057,100)

$(3,006,200)

$165,406,400 $102,730,500 $30,231,300

$2,421,737

$107,800 $64,600

$655,500

$700,008

Net Income (Loss) Before Entrance

Fees, Depreciation And Amortization

$160,716,800 $95,327,900 $29,094,900

$(1,330,605)

Net Cash Flow From Entrance Fees

(Total Deposits Less Refunds) $7,604,600 $7,673,700  $8,460,500  $12,041,725
Description of Secured Debt (as of most recent fiscal year end)

Outstanding Interest Date of Date of Amortization

Lender Balance Rate Origination  Maturity Period
N/A property is leased
Financial Ratios (see last page for ratio formulas})
CCAC Medians 50th

Financial Ratios [Year] Percentile (optional) 2020 2021 2022
Debt to Asset Ratio 500 514 201
Operating Ratio 1.084 970 855
Debt Service Coverage Ratio 1.04 2 47 19.46
Days Cash On Hand Ratio 219 264 206
LIC 9273 (5/22) Page 4 of 5



State of California — Health and Human Services Agency

California Department of Social Services

Provider Name: Qakmont Senior Living / Capriana

Historical Monthly Service Fees (Average Fee and Change Percentage)

Residence/Service [Year] 2019 % 2020 % 2021 % 2022 %
Studio
One Bedroom $6,732 5.0 1$5,961 4.0 $6,198 |40 (86,509 |5.0
Cottage/House $7.798 5.0 $8,110 4.0 $8,434 4.0 $8,856 |5.0
Assisted Living $5,048 |50 |$5,250 4.0 $5,460 |4.0 $5,733 |5.0
Skilled Living
Special Care

Comments from Provider:

Assisted Living apartments consist of 48 studio apartments and historically were reported as studio.
These units are revised to be reflected as Assisted Living for historical monthly service fees

reporting.

Financial Ratio Formulas

Long-Term Debt to Total Assets Ratio

Operating Ratio

Long Term Debti, less Current portion

Total Assets

Total Operating Expenses - Depreciation
Expense - Amortization Expense

Total Operating Revenues — Amortization
of Deferred Revenue

Debt Service Coverage Ratio

Days Cash On Hand Ratio

Total Excess of Revenues Over Expenses
+ Interest, Depreciation, and Amortization

+ Net Proceeds from Entrance Fees

Annual Debt Service

Expenses + Amortization of Deferred Revenue

Unrestricted Current Cash & Investments
+ Unrestricted Non-Current Cash and
Investments

(Operating Expenses - Depreciation -
Amortization)/365

NOTE: These formulas are also used by the Continuing Care Accreditation Commission. For each
formula, that organization also publishes annual median figures for certain continuing care retirement

communities.

LIC 9273 (6/22)
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Financial Statements

WELL Oak CCRC Tenant LL.C

For the period from July 7, 2022 (commencement of
operations) to December 31, 2022
With Report of Independent Auditors
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@ MOSSADAMS

Report of Independent Auditors

The Member
WELL Oak CCRC Tenant LLC

Report on the Audit of the Financial Statements
Opinion

We have audited the financlal statements of WELL Cak CCRC Tenant LLC, which comprise the
balance sheet as December 31, 2022, and the related statements of operations, changes in
member's deficit, and cash flows for the period from July 7, 2022 {Commencement of Operations} to
December 31, 2022, and the related notes to the financial statements.

lin our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of WELL OCak CCRC Tenhant LLC as of December 31, 2022, and the resulis of its
operations and its cash flows for the period from Commencement of Operations to December 31,
2022 in accordance with accounting principles generally accepted in the United States of America.

Basts for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America (GAAS). Our responsibilities under those standards are further described in the
Auditor's Responsibilities for the Audit of the Financlal Stalements section of our report. We are
required fo be independent of WELL Oak CCRC Tenant LLC and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We believe
that the audit evidence we have obtained 1s sufficlent and appropriate to provide a basls for cur audit
opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principies generally accepted in the United States of America, and for the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is required to evaluate whather there are
conditions or events, considered in the aggregate, that raise substantial doubt about WELL Oalk
CCRC Tenant LLC’s ability to continue as a going concern within one year after the date that the
financial statements are avaitable to be issued.



Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due fo fraud or error, and to issue an auditor's report
that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute
assurance and therefore is not a guarantee that an audit conducted in accordance with GAAS will
always detect a material misstatement when if exists. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control,
Misstatements are considered material if there is a substantial likelihood that, individually or In the

aggregate, they would influence the judgmeni made by a reasonable user based on the financial
statements,

In performing an audit in accordance with GAAS, we:
o Exercise professional judgment and maintain professional skepticism throughout the audit,

» |dentify and assess the risks of materlal misstatement of the financial statements, whether due to
fraud or error, and design and perform audit procedures responsive to those risks, Such
procedures include examining, on a test basis, evidence regarding the amounts and disclosures
in the financial statements.

o Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the clrcumstances, but not for the purpose of expressing an
opinion on the effectiveness of WELL Oak CCRC Tenant LLC’s internal control. Accordingly, no
stich opinion is expressed.

o Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.

o  Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about WELL Oak CCRC Tenant LLC's ability to continue as a going
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control-related matters that we identified during the atdit,



Supplemeniory Information

Our audit was conducted for the purpose of forming an opinion on the financial statements that
collectively comprise the WELL Oak CCRC Tenant L1.C basic financiat statements, The
supplementary information presented on pages 14 through 17 is presented for purposes of additional
analysis and is not a required part of the basic financial stalements. Such information is the
responsibility of management and was derived from and relates directly to the underlying accounting
and other records used to prepare the basic financial sfatements. The information has been subjected
to the auditing procedures appliad in the audit of the baslc financial statements and certain additional
procedures, including comparing and reconclling such information directly to the underlying
accounting and other records used to prepare the basic financial statements or to the basic financial
statements themseives, and other additional procedures in accordance with GAAS. In our apinion,

the supplementary information is faitly stated, In all matetial respects, in relation to the basic financial
statements as a whole.

M%WW

Campbell, California
July 28, 2023



WELL Oak CCRC Tenant LL.C
Balance Sheet

ASSETS:

Current assets:
Cash and cash equivalents
Net accounts receivable and other assets
Due from related parties

Total current assets

Real estate investments;
Buildings and improvements
Furniture, fixtures and equipment
Less accumulated depreciation
Net real estate investments

Other assets:
Operating lease right-of-use asset, net

TOTAL ASSETS

LIABILITIES AND MEMBER'S DEFICIT:

Current liabilities:
Accounts payable and accrued liabilities

Current portion of operating lease liability

Total current liabilities

Other liabilities:
Entrance fees nonrefundable, net
Entrance fees subject to refund

Non current portion of operating lease liability

Total other liabilities

Members' deficit

TOTAL LIABILITIES AND MEMBER'S DEFICIT

See accompanying notes to the financial statemenis

As of
December 31, 2022

$ 3,435,079
724,155
3,221,982

7,381,816

108,788
2,932,830
(265,605)

2,776,013

72,338,290

$ 82,496,119

$ 4,077,873
4,178,126

8,255,999

14,264,021
80,572,484
68,239,983

163,076,488

(88,836,368)

$ 82,496,119




WELL Oak CCRC Tenant LL.C
Statement of Operations

For the period from

July 7, 2022
(commencement of
operations) to
December 31, 2022
REVENUES:
Continning care contracts 3 8,412,842
Noncontinuing care contracts 6,100,863
Amortization, of entrance fees nonrefundable 1,342,714
Total revenues 15,856,419
OPERATING EXPENSES:
Continuing care contract operating expenses 9,971,719
Noncontinuing care contract operating expenses 1,604,909
Management fees 699,858
Depreciation 265,605
Facility lease 2,969,256
Total operating expenses 15,511,347
OTHER INCOME:
Miscellaneous income 4,435
NET INCOMI $ 349,507

See accompanying noles io the financial stertements



WELL OQak CCRC Tenant LLC
Statement of Changes in Member's Deficit

Balance at July 7, 2022 (commencement of operations)
Contributions from Member
Member notes receivable, net

Net income

Balance at December 31, 2022

See accompanying notes to the financial statements

3,042,037
(92,227,912)
349,507

(88,836,368)




WELIL Oak CCRC Tenant LLC
Statement of Cash Flows

CASH FLOWS PROVIDED FROM CPERATING ACTIVITIES:

Net income
Adjustments to reconcile net income to
net cash provided from operating activities:
Depreciation
Lease amortization expense
Amortization of entrance fees nonrefundable
Proceeds from entrance fees nonrefundable
Change in operating assets and liabilities
Increase in accounts receivable and other assets
Increase in accoumnis payable and accrued liabilities
Net cash provided from operating activities

CASH FLOWS USED IN INVESTING ACTIVITIES:
Cash expenditures on real estate investinents
Cash disbursed for acquisition of real estate investments
Net cash used in investing activities

CASH FLOWS PROVIDED FROM FINANCING ACTIVITIES:

Contributions from Member

Short-term advance to related party

Refunds of entrance fees subject to refunds

Proceeds from entrance fees subject to refunds
Net cash provided from financing activities

INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS AT BEGINNING GF PERIOD

CASH AND CASH EQUIVALENTS AT END OF PERIOD

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Operating cash flows used for operating lease

SUPPLEMENTAL DISCLOSURE OF NON-CASH FLOW INFORMATION
ROU assels obtained in exchange for operating lease obligations

Non-cash equity note receivable from Member
Non-cash interest on note receivable from Member

See accompanying notes lo the financial statements.

For the period from
July 7, 2022
{ecommencement of
operations) to

December 31, 2022

$ 349,507

265,605

79,819
(1,342,714)

1,641,210

(724,755)
4,077,873

4,346,545

(482,049)
(2,559,569)

(3,041,618)

3,042,037
(1,595,018)
(8,999,757)

9,682,890

2,130,152

3,435,079

$ 3,435,079
$ 2,889,437
$ 74,371,585
$ 93,854,876
$ 1,626,964




WELL QOak CCRC Tenant LLC

Notes to Financial Statements

1. Description of Operations

WELL Oak CCRC Tenant LLC (the Company) was formed in April 2022 under the laws of the state of
Delaware. The Company was organized to acquire assisted living facilities and to provide for the varying
lifestyle needs of seniors and elderly residents, The three continuing care retirement communities (the
Communities} are Segovia of Palm Desert Tenant (Segovia), Capriana at La Floesta Tenant (Capriana)
and Fountain Grove Tenant (Fountain Grove).

Welltower TRS Holdco, LLC (WELL TRS) is the sole member of The Company. The sole member of

WELL TRS is Welltower OP Inc., which is wholly owned by Welltower Inc., a publicly traded real estate
investment trust.

The Company has a management agreement with Oakmont Management Group LLC (Oakmont) to
manage the Communities.

2. Summary of Significant Accounting Policies

Basis of Accounting

The Company’s financial statements have been prepared on the accrual basis of accounting in accordance
with U.S. generally accepted accounting principles (“U.S. GAAP”).

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make
estimates and assumptions that affect the amounts reported in the financial statements and accompanying
notes. Estimates and assumptions are used for, but not limited to, depreciation and amortization,
allowance for doubtful accounts, discount rates, imputed interest, useful life estimates and other
contingencies. Actual results could differ from those estimates and assumptions.

Concentration of Risk

Financial instruments that potentially expose the Company to concentrations of credit risk consist
principally of cash and cash equivalents on deposit with financial institutions, the balances of which
frequently exceed federally insured limits, and accounts receivable.

If any of the financial institutions with whom the Company does business were to be placed into
receivership, the Company may be unable to access to the cash the Company has on deposit with such
institutions. If the Company is unable to access its cash and cash equivalents as needed, the Company's
financial position and ability to operate its business could be adversely affected.

Cash and Cash Equivalents

Cash and cash equivalents include all highly liquid investments with an original maturity of three months
or less. Throughout the year, the Company may have cash balances in excess of federally insured amounts
on deposit with various financial institutions.



WELL Oak CCRC Tenant LLC
Notes to Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Accounts Receivable and Other Assets

Accounts receivable and other assets consist of trade receivables, receivables from tenants and prepaid
expenses. Accounts receivable consists of payments owed from residents for services rendered, which
does not represent concentrated credit risks to the Company. The Company provides an allowance for
doubtful accounts on its outstanding receivables balance and regularly monitors and adjusts its reserves
and allowances related to these receivables. Accounts deemed to be uncoliectible are written off only
after all reasonable collection efforts are exhausted. At December 31, 2022, no allowance for doubtful
accounts was deemed necessary.

Investments in Real Estate

Tangible assets are depreciated on a straight-line basis over their estimated useful lives, which are 12
years for building improvements and three to five years for furniture, fixtures and equipment. Tangible
assets primarily consist of building improvements and furniture and fixtures. Tangible assets are reviewed
for impairment to determine if facts or circumstances suggest that the assets may be impaired or that the
depreciable life may need to be changed. If external factors and the projected undiscounted cash flows of
the assets over the remaining depreciation period indicate that the asset will not be recoverable, the
carrying value is reduced to the estimated fair value less cost to sell. No such indicators were identified as
of December 31, 2022.

Entrance Fees

Residents pay an entrance fee to occupy a unit and pay monthly fees for housing, food and services. The
Company has residency agreements that require the resident to pay an upfront entrance fee prior to joining
the community that is 100% refundable within 9¢ days of occupancy. Certain contracts require the
refundable portion of the entrance fee to be refunded only upon resale of the unit {contingently
refundable). Upon resale, the Company may receive re-occupancy proceeds in the form of additional
contingently refundable fees, refundable fees or nonrefundable fees. The refundable portion of a resident's
entrance fee is recorded as a liability on the balance sheet.

After the initial 90 days of occupancy, the entrance fees are a combination of refundable and
nonrefundable in accordance with the terms of the contracts. The nonrefundable portion of the entrance
fee is recorded as an entrance fee nonrefundable liability and recognized into revenue over the estimated
life of the resident. The Company uses a third party actuarial expert to determine the estimated life of each
resident. The unamortized portion is classified as a liability on the balance sheet. Enfrances fees
nonrefundable were $14,264,021 at December 31, 2022.

Revenue Recognition

Revenue is recorded in accordance with Accounting Standards Codification (ASC) 606. Operating
revenue consists of resident fee revenue, including resident community fees. Revenue from monthly
resident fees is predominantly service-based, and generally is recognized monthly as services are
provided. Rental income is recognized in revenue on a straight-line basis over the lives of the related
leases when collectibility is reasonably assured. The lease terms are generally for periods of one year or
less. Although there are various tasks and activities performed by the Company under the contracts, such
as support services, personalized health and assisted living care, the Company has determined that all
resident care services are a single performance obligation, which is satisfied over time as the services are
rendered.




WELL Oak CCRC Tenant LLC
Notes to Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Interest-bearing Note Receivable

As further discussed in Footnote 3, the Company has two notes receivable from WELL PropCo which
were issued to the Company in conjunction with the assumption of entrance fee liabilities upon the
commencement of operations. The Company believes, after reviewing ASC 505, Equity, the classification
of the notes receivable as a contribution to paid-in-capital in Member's Equity on the balance sheet is
appropriate as the ability and intent to have the notes paid-in-full in a reasonably short period of time is
not expected. In addition, interest income due from the notes receivable will be recorded in Member's
Equity.

Advertising

The Company expenses its advertising costs as they are incurred. Advertising expenses amounted to
$59,151 for the period from July 7, 2022 (commencement of operations) to December 31, 2022.

Income Taxes

No provision has been made for federal or state income taxes, since the liability for such taxes, if any, is

that of the sole member of WELL TRS. The Company has no uncertain tax positions as of December 31,
2022,

Statutory Cash Reserve Requirements

The Company is subject to a statutory cash reserve requirements. At December 31, 2022, the Company's
reserves were in compliance with such requirements as calculated in accordance with the Continuing Care
Contract Statutes of the California Health and Safety Code,

F.eases

In February 2016, the FASB issued Accounting Standards Update (ASU) 2016-02, Leases (ASC 842),
which requires lessees to recognize assets and liabilities on their balance sheet related to the rights and
obligations created by most leases, while continuing to recognize expenses on their income statements
over the lease term. ASC 842 also eliminates the requirement for an entity to use bright-line tests in
determining lease classification. It also requires disclosures designed to give financial statement users
information regarding amount, timing and uncertainty of cash flows arising from leases. The Company
adopted ASC 842 as of July 7, 2022 (commencement of operations). The adoption had a material impact
on the Company’s balance sheet but did not have a material impact on the statement of operations. The
Company has made an accounting policy election to keep short-term leases less than twelve months off
the balance sheet for all classes of underlying assets.

Right of use (ROU) assets represent the Company’s right fo use, or control the use of, a specified asset for
the lease term. Lease liabilities are the Company’s obligation to make lease payments arising from a lease
and are measured on a discounted basis. Operating lease ROU assets and operating lease liabilities are
recognized based on the present value of the foture minimum lease payments over the lease term on the
commencement date. The operating lease ROU asset includes any lease payments made. The lease terms
may include options to extend or terminate the lease when it is reasonably certain that the Company will
exercise that option. Lease expense for minimum lease payments continues to be recognized on a straight-
line basis over the lease term. The operating lease ROU assets are included within the Company’s non-
current assets and lease liabilities are included in current and non-current liabilities on the Company’s
balance sheet,

10




WELL Oak CCRC Tenant LLC
Notes to Financial Statements (continued)

2, Summary of Significant Accounting Policies (continued)

Recently issued Accounting Standards

In 2016, the Financial Accounting Standards Board (FASB) issued ASU No. 2016-13, "Measurement of
Credit Losses on Financial Instruments." This standard requires a new forward-looking “expected loss”
model to be used for resident fee receivables. ASU 2016-13 is effective for fiscal years beginning after

December 15, 2022, The Company is currently evaluating the impact that the standard will have on iis
financial statements,

3. Transactions With Affiliates

As of December 31, 2022, the Company had amounts due from related parties of $92,227,912 which are
recorded as a confribution to paid-in-capital in the member's deficit section of the balance sheet. One nofe
receivable agreement with WELL PropCo is a non-interest bearing note receivable to the Company for
$13,965,525 for entrance fees nonrefundable assumed by the Company at closing. The other note
receivable agreement with WELL PropCo is an interest bearing note receivable, with an interest rate of
4,10%, to the Company for $79,889,351 for the refundable entrance fee liabilities assumed by the
Company at closing. The balance of the related interest receivable was $1,626,964 at December 31, 2022,
During the period from July 7, 2022 (commencement of operations) to December 31, 2022, the Company
recorded interest earned on the note receivable of $1,626,964 on this note as a component of equity. Both
notes receivable are payable on demand. The Company also has an accounts receivable balance due from
related parties for $1,595,018 which is recorded in the net accounts receivable and other assets section of
the balance sheet.

The Company has a lease agreement with WELL PropCo as further described in Note 4.

4, Operating Lease

The Company’s lease agreement is with WELL PropCo to lease the real property in Brea, California, Palm
Desert, California and Santa Rosa, California. The lease agreement has an initial term of 15 years that
expires on July 7, 2037 and has two renewal options of an additional five years each. The annual base rent
due under the terms of the lease agreement with WELL PropCo is fixed, and cannot be revised by WELL
PropCo duting the first three years. As a result, rent expense in the statement of operations was
recognized on a siraight-line basis for the year ended December 31, 2022, Effective at the start of the 4®
year of the lease, and every three years thereafter, WELL PropCo is able to revise the current rent
payments to reflect the current fair market rental value.

Rent expense was $2,969,256 during the period from July 7, 2022 (commencement of operations) to
December 31, 2022.
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WELL Qak CCRC Tenant LLC

Notes to Financial Statements (continued)

4, Operating Lease (continued)

At December 31, 2022, the undiscounted future lease payments of lease liabilities are as follows:

2023 $ 5,971,500
2024 5,971,500
2025 5,971,500
2026 5,971,500
2027 5,971,500
Thereafter 56,825,565
Total undiscounted cash flows 86,683,065
Less: present value discount (14,264,956)
Total present value 72,418,109
Less: cutrent portion (4,178,126)
Total non current portion $ 68,239,983

5. Contingencies

The Company may be involved, from time to time, in legal actions relating to the ownership and operation
of the Comununities. In management's opinion, the liabilities, if any, that may ultimately result from such
legal actions are not expected to have a material adverse effect on the financial position, results of
operations, or cash flows of the Company.

6. Subsequent Events

The Company has reviewed subsequent events through July 28, 2023, the date the financial statements
were available for issuance. Subsequent to December 31, 2022, on April 30, 2023, the sole Member of the
Company distributed ifs 100% interest in the Company to Welltower OP, which contributed its 100%
interest in the Company to CCRC TRS Holdco LLC. There have been no other events subsequent to the
balance sheet date which require disclosures or adjustment in these financial statements.
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WELL Oak CCRC Tenant LL.C

Supplemental Information
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