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Dear Stockholders of Strategic Student and Senior Housing Trust, Inc. (“SSSHT” or 
the “Company”):

Review of 2025

On behalf of our Board of Directors and our executive team, I am pleased to report our progress 
completed last year:

• Senior Housing Operating Portfolio. As a reminder, we own four senior housing properties totaling 
approximately 600 units following the sale of our last remaining student housing property in 
2024.

• Property Occupancies Increased Year Over Year. Our average senior housing occupancies 
increased from approximately 91% for the year ended December 31, 2024, to approximately 95% 
for the year ended December 31, 2025.

• Increase in the Net Asset Value per Share. Our net asset value per share increased modestly 
from $6.35 per share as of September 30, 2024, to $6.37 per share as of September 30, 2025. 
In addition to the NAV increase, we paid a $0.24 per-share cash distribution to stockholders in 
December 2024 in connection with the sale of our Arkansas student housing property.

• Utah Portfolio Upgrades Completed. Our goals of refreshing the common areas and 
strengthening first impressions in order to increase occupancies, rents and care fees have been 
achieved.

We work closely with our operator, MBK Senior Living, to ensure our residents are well served and our 
budgeted net operating income objectives are being monitored. Operating challenges remain in 
senior housing, specifically labor shortages and turnover, difficulty sourcing qualified nursing and care 
staff, and rising day-to-day costs.

However, the senior housing industry is experiencing a unique demographic tailwind. As cited by the 
industry research group NIC MAP, approximately four million people will turn 80 this year in the USA 
and over the next five consecutive years. With aging boomers expanding rapidly and relatively little 
new senior housing development underway, we believe this asset class is well-positioned for the near 
future.

Summary of Property Performance: 2025 vs 2024

Total senior housing revenues were approximately $37.7 million for the year ended December 31, 
2025, versus approximately $34.9 million for the year ended December 31, 2024, an increase of 
approximately $2.8 million (8%). Total senior housing operating expenses were approximately $26.6 
million for the year ended December 31, 2025, versus approximately $25.6 million for the year ended 
December 31, 2024, an increase of approximately $1 million (4%). Resulting in net operating income 
of approximately $11.1 million for the year ended December 31, 2025, versus approximately $9.3 million 
for the year ended December 31, 2024, an increase of approximately $1.8 million (19%)

What Is Our Plan for 2026?

• When possible, continue to leverage favorable supply and demand conditions to increase base 
rental and care fee revenues.

• Continue to work closely with our operator to manage community-level operating expenses to 
budget.

Letter to Our Stockholders



• Use capital reserves and operating cash to maintain the quality and safe operations of our 
physical structures.

• Consider strategic ways to optimize stockholder value, including, but not limited to, potentially 
selling, recapitalizing, or repositioning our senior housing properties, which are encumbered by 
fixed-rate debt maturing in 2028.

Closing Comments

We accomplished our 2025 goals by both improving the operating performance of our portfolio and 
our first impressions in our Utah communities. Minimal new senior housing development and strong 
demographic tailwinds in 2026 should bode well for future performance. While our net operating 
income has increased meaningfully year over year, we are just starting to see senior housing cap rates 
compress, albeit at a slower pace.

As stated in our 2026 plan above, all options are being evaluated to maximize stockholder value. In 
the meantime, thank you for your patience and trust in our Company.

Sincerely,

John Strockis
CEO and President
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS  

Certain statements contained in this Form 10-K of Strategic Student & Senior Housing Trust, Inc., other than historical 
facts, may be considered forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as 
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). 
We intend for all such forward-looking statements to be covered by the applicable safe harbor provisions for forward-looking 
statements contained in Section 27A of the Securities Act and Section 21E of the Exchange Act, as applicable. Such 
statements include, in particular, statements about our plans, strategies, and prospects and are subject to certain risks and 
uncertainties, including known and unknown risks, which could cause actual results to differ materially from those projected 
or anticipated. Therefore, such statements are not intended to be a guarantee of our performance in future periods. Such 
forward-looking statements can generally be identified by our use of forward-looking terminology such as “may,” “will,” 
“expect,” “intend,” “anticipate,” “estimate,” “believe,” “seek,” “continue,” or other similar words.  

Any such forward-looking statements are based on current expectations, estimates, and projections about the industry 
and markets in which we operate, and beliefs of, and assumptions made by, our management and involve uncertainties that 
could significantly affect our financial results. Such statements include, but are not limited to: (i) statements about our plans, 
strategies, initiatives, and prospects; and (ii) statements about our future results of operations, capital expenditures, and 
liquidity. Such statements are subject to known and unknown risks and uncertainties, which could cause actual results to 
differ materially from those projected or anticipated. 

Summary of Principal Risk Factors 

Below is a summary of the principal risk factors we face. Please read it carefully and refer to the more detailed 
descriptions of the risk factors in Item 1A, “Risk Factors.”   

• We have incurred a net loss to date from continuing operations, have an accumulated deficit and our operations will 
not likely be profitable in 2026. 

• Our share redemption program is currently suspended, and even if stockholders are able to have their shares 
redeemed, our stockholders may not be able to recover the amount of their investment in our shares. 

• We may only calculate the value per share for our shares annually and, therefore, stockholders may not be able to 
determine the net asset value of their shares on an ongoing basis. 

• We have paid in the past, and if we resume distributions in the future, we may continue to pay, distributions from 
sources other than cash flow from operations which would reduce stockholder returns and constitute a return of 
capital.  

• We have substantial indebtedness. If we are unable to repay, refinance or extend maturing loans, or if we breach a 
covenant and do not get a waiver from the applicable lenders, the lenders may declare events of default and seek to 
foreclose on the underlying collateral. There is no assurance that we will be able to satisfy, extend or refinance the 
maturing loans or be granted covenant relief from our lenders, and even if we do, we may still be adversely affected. 

• The preferred units of limited partnership interests in our Operating Partnership are held by a subsidiary of our 
Sponsor and rank senior to all classes or series of partnership interests in our Operating Partnership and therefore, at 
any time in which such preferred units are issued and outstanding, any cash we have to pay distributions may be 
used to pay distributions to the holder of such preferred units first, which could have a negative impact on our ability 
to pay distributions to our common stockholders. 

• There is currently no public trading market for our shares and there may never be one; therefore, it will be difficult 
for our stockholders to sell their shares. Our charter does not require us to pursue a liquidity transaction at any time. 

•  If we resume paying distributions, we may be unable to continue to pay or maintain cash distributions or increase 
distributions over time.  

• The failure of third parties to properly manage and operate our properties may result in a decrease in occupancy 
rates, rental rates or both, which could adversely impact our results of operations.  
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• Our Advisor, affiliated Property Manager and their officers and certain of our key personnel will face competing 
demands relating to their time, and this may cause our operating results to suffer.  

• Payment of fees to our Advisor and its affiliates will reduce cash available for distribution. There are a number of 
such fees that have accrued and may have to be paid and certain fees may be added or the amounts increased without 
stockholder approval.  

• We are uncertain of our sources of debt or equity for funding our future capital needs. If we cannot obtain funding 
on acceptable terms, our ability to make necessary capital improvements to our properties, pay other expenses or 
expand our business may be impaired or delayed.  

• Because we are focused on senior housing, our rental revenues will be significantly influenced by demand in the 
industry, and a decrease in any such demand would likely have a greater adverse effect on our rental revenues than if 
we owned a more diversified real estate portfolio.  

• We face significant competition in each market in which we invest, which may increase the cost of acquisitions or 
developments or impede our ability to retain residents or re-let space when existing residents vacate.  

• Our operating results may be affected by regulatory changes that have an adverse impact on our specific properties, 
which may adversely affect our results of operations and returns to our stockholders.  

• The COVID-19 pandemic adversely affected our senior housing properties and increased the costs of operations of 
such facilities. Other widespread communicable illnesses, such as influenza, or other such epidemics, could have 
similar adverse effects on our senior housing properties. 

• We are dependent on the ability of our third party operators to successfully manage and operate our senior housing 
properties.  

• We have broad authority to incur debt, and high debt levels could hinder our ability to resume distributions and 
could decrease the value of our stockholders’ investments.  

• We have incurred and may incur mortgage indebtedness and other borrowings, which may increase our business 
risks.  

• If we or the other parties to our loans breach covenants thereunder, such loan or loans could be deemed in default, 
which could accelerate our repayment dates and materially adversely affect the value of our stockholders 
investments in us. 

• Our obligation to make balloon payments could increase the risk of default. 

• Increases in interest rates could increase the amount of our debt payments and adversely affect our ability to 
continue to pay distributions to our stockholders.  

• Failure to qualify as a REIT would adversely affect our operations and our ability to pay distributions as we will 
incur additional tax liabilities. 

• Failure by us, our Advisor, or our service providers (including our Former Transfer Agent) to implement effective 
information and cybersecurity policies, procedures and capabilities could disrupt our business and harm our results 
of operations. 

Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date 
this report is filed with the U.S. Securities and Exchange Commission (the “SEC”) and are not intended to be a guarantee of 
our performance in future periods. We cannot guarantee the accuracy of any such forward-looking statements contained in 
this Form 10-K, and we do not intend to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events, or otherwise. 

For further information regarding risks and uncertainties associated with our business, and important factors that could 
cause our actual results to vary materially from those expressed or implied in such forward-looking statements, please refer to 
the factors listed and described under “Management’s Discussion and Analysis of Financial Condition and Results of 
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Operations” and the “Risk Factors” sections of the documents we file from time to time with the SEC, including, but not 
limited to, this report and our quarterly reports on Form 10-Q, copies of which may be obtained from our website at 
www.strategicreit.com/products/sssht.   
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PART I  

ITEM  1. BUSINESS  

Formation and Corporate Structure 

Strategic Student & Senior Housing Trust, Inc., a Maryland corporation, was formed on October 4, 2016 under the 
Maryland General Corporation Law for the purpose of engaging in the business of investing in student housing and senior 
housing real estate investments. The Company’s year-end is December 31. As used in this report, “we,” “us,” “our,” and 
“Company” refer to Strategic Student & Senior Housing Trust, Inc. and each of our subsidiaries.  

Offering Related 

On October 4, 2016, our Advisor, as defined below, acquired 111.11 shares of our common stock for $1,000 and 
became our initial stockholder. On January 27, 2017, pursuant to a confidential private placement memorandum (the “Private 
Placement Memorandum”), we commenced a private offering of up to $100,000,000 in shares of our common stock (the 
“Primary Private Offering”) and 1,000,000 shares of common stock pursuant to our distribution reinvestment plan 
(collectively, the “Private Offering” and together with the Public Offering described below, the “Offerings”). The Private 
Offering required a minimum offering amount of $1,000,000. On August 4, 2017, we met such minimum offering 
requirement. Our Private Offering terminated on March 15, 2018. We raised offering proceeds of approximately $91.5 
million from the issuance of approximately 10.7 million shares pursuant to the Private Offering. 

On May 1, 2018, our registration statement on Form S-11 (File No. 333-220646) (the “Registration Statement”) was 
declared effective by the U.S. Securities and Exchange Commission (the “SEC”). The Registration Statement registered up to 
$1.0 billion in shares of common stock for sale to the public (the “Primary Offering”) consisting of three classes of shares — 
Class A shares, Class T shares, and Class W shares — and up to $95,000,000 in shares of common stock for sale pursuant to 
our distribution reinvestment plan (together with the Primary Offering, the “Public Offering”). Concurrently with our 
Registration Statement being declared effective, we filed articles of amendment to our charter and articles supplementary to 
our charter. As a result, all shares issued in our Private Offering were redesignated as Class A shares and the authorized 
shares under our charter were reclassified among Class A shares and two new classes of shares, Class T shares and Class W 
shares. 

On June 21, 2019, we suspended the sale of Class A shares, Class T shares, and Class W shares in the Primary Offering 
and filed a post-effective amendment to our Registration Statement to register two new classes of common stock (Class Y 
shares and Class Z shares) with the SEC. On July 10, 2019, the post-effective amendment to our Registration Statement was 
declared effective by the SEC.  Also on July 10, 2019, we filed articles supplementary to our charter which reclassified 
certain authorized and unissued shares of our common stock into Class Y shares and Class Z shares.  Effective as of July 10, 
2019, we began offering Class Y shares (up to $700 million in shares) and Class Z shares (up to $300 million in shares) in 
our Primary Offering. The Class Y shares and Class Z shares have similar voting rights and rights upon liquidation to the 
Class A shares, Class T shares, and Class W shares, although distributions are expected to differ because of the stockholder 
servicing fee associated with the Class Y shares and the dealer manager servicing fee associated with the Class Z shares. 
Through our Primary Offering, we raised offering proceeds of approximately $17.1 million from the issuance of 
approximately 362,000 Class A shares, approximately 70,000 Class T shares, approximately 83,000 Class W shares, 
approximately 1.1 million Class Y shares, and approximately 165,000 Class Z shares. 

On March 30, 2020, our board of directors approved the suspension of our distributions which included the distribution 
reinvestment plan and no shares have been issued subsequently. Through our distribution reinvestment plan, we have issued 
approximately 610,000 Class A shares, approximately 8,000 Class T shares, approximately 3,000 Class W shares, 
approximately 10,000 Class Y shares, and approximately 1,000 Class Z shares for gross proceeds of approximately $5.7 
million. On March 30, 2020, our board of directors approved the suspension of the Primary Offering based upon various 
factors, including the uncertainty relating to the novel coronavirus (“COVID-19”) pandemic and its potential impact on us 
and our overall financial results.  Our board of directors also approved the suspension of our share redemption program (see 
Note 10 – Commitments and Contingencies for additional detail) and the suspension of monthly distributions to our 
stockholders, both of which remain suspended as of December 31, 2025. The termination of our Primary Offering occurred 
on May 1, 2021. Primarily as a result of the termination of our Primary Offering, we currently do not have the equity capital 
needed to acquire additional properties at this time and we are focusing our efforts on managing our existing properties. 
Subsequent to March 31, 2020, no sales were made pursuant to the Primary Offering. 

On January 16, 2026, our board of directors, upon recommendation of our nominating and corporate governance 
committee, approved an estimated value per share of $6.37 for our Class A shares, Class T shares, Class W shares, Class Y 
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shares, and Class Z shares based on the estimated value of our assets less the estimated value of our liabilities, or net asset 
value, divided by the number of shares outstanding on an adjusted fully diluted basis, calculated as of September 30, 2025. 

As of December 31, 2025, we owned four senior housing properties, having sold our sole remaining student housing 
property in July 2024. 

Our operating partnership, SSSHT Operating Partnership, L.P., a Delaware limited partnership (our “Operating 
Partnership”), was formed on October 5, 2016. On October 5, 2016, our Advisor acquired a limited partnership interest in our 
Operating Partnership for $1,000 (111.11 partnership units) and we contributed the initial $1,000 capital contribution to our 
Operating Partnership in exchange for the general partner interest. In addition, on September 28, 2017, our Advisor acquired 
additional limited partnership interests (25,447.57 partnership units) in our Operating Partnership for $199,000, resulting in 
total capital contributions of $200,000 by our Advisor in our Operating Partnership. Our Operating Partnership owns, directly 
or indirectly through one or more special purpose entities, all of our senior housing properties. As of December 31, 2025, we 
owned approximately 99.8% of the common units of limited partnership interest of our Operating Partnership. The remaining 
approximately 0.2% of the common units are owned by our Advisor. We will conduct certain activities directly or indirectly 
through our taxable REIT subsidiary, SSSHT TRS, Inc., a Delaware corporation (the “TRS”) which was formed on October 
6, 2016, and is a wholly owned subsidiary of our Operating Partnership. See Note 7 – Preferred Equity in our Operating 
Partnership. 

Other Corporate History 

Strategic Asset Management I, LLC, a Delaware limited liability company organized in 2013 (our “Sponsor”), was the 
sponsor of our Offerings. Our Sponsor provides real estate advisory, asset management, and property management services. 
In June 2019, our Sponsor entered into a series of transactions with SmartStop Self Storage REIT, Inc. (f/k/a Strategic 
Storage Trust II, Inc.) (“SmartStop”) in which SmartStop acquired the self storage advisory, asset management, property 
management, investment management, and certain joint venture interests of our Sponsor. As a result of the transactions, our 
Sponsor and its subsidiaries own limited partnership units in the operating partnership of SmartStop, and our Sponsor is now 
focused primarily on student housing and senior housing. Our Sponsor owns approximately 97.5% of the economic interests 
(and 100% of the voting membership interests) of our Advisor and owns 100% of our Property Manager, each as defined 
below.  

We have no employees. Our advisor is SSSHT Advisor, LLC, a Delaware limited liability company (our “Advisor”), 
which was formed on October 3, 2016. The majority of the officers of our Advisor are also officers of us and our Sponsor. 
Our Advisor is responsible for managing our affairs on a day-to-day basis and identifying and making acquisitions and 
investments on our behalf under the terms of the Advisory Agreement, as defined elsewhere herein. Please see Note 9 – 
Related Party Transactions for additional detail. 

SSSHT Property Management, LLC, a Delaware limited liability company (our “Property Manager”), was formed on 
October 3, 2016. Our Property Manager derives substantially all of its income from the property management oversight 
services it performs for us. We have entered into property management agreements directly with third party property 
managers, and our Property Manager provides oversight services with respect to such third party property managers. Please 
see Note 9 – Related Party Transactions for additional detail. 

Our student housing properties were managed by a third-party student housing property manager. Our senior housing 
properties are managed by a third-party senior housing operator. Please see Note 10 – Commitments and Contingencies for 
additional detail. 

Our dealer manager was Select Capital Corporation, a California corporation (our “Former Dealer Manager”). We 
terminated the Dealer Manager Agreement on June 16, 2020 in accordance with its provisions. Our Former Dealer Manager 
was responsible for marketing our shares offered pursuant to our Offerings. Our Sponsor previously owned, through a 
wholly-owned limited liability company, a 15% non-voting equity interest in our Former Dealer Manager. Affiliates of our 
Former Dealer Manager own a 2.5% non-voting membership interest in our Advisor, which they acquired on January 1, 
2018. Please see Note 9 – Related Party Transactions for additional detail. 

Our Sponsor owns 100% of the membership interests of Strategic Transfer Agent Services, LLC, our former transfer 
agent (our “Former Transfer Agent”). Our Former Transfer Agent provided transfer agent and registrar services to us that are 
substantially similar to what a third party transfer agent would provide in the ordinary course of performing its functions as a 
transfer agent. Please see Note 9 – Related Party Transactions for additional detail. Prior to May 1, 2018, our Advisor 
provided services on our behalf similar to those provided by our Former Transfer Agent. On January 27, 2025, we terminated 
our agreement with our Former Transfer Agent and transitioned the transfer agent function to a third-party transfer agent. 



 

6 

As we accepted subscriptions for shares of our common stock, we transferred all of the net offering proceeds to our 
Operating Partnership as capital contributions in exchange for additional limited partnership units in our Operating 
Partnership. However, we were deemed to have made capital contributions in the amount of gross proceeds received from 
investors, and our Operating Partnership was deemed to have simultaneously paid the sales commissions and other costs 
associated with the Offerings. In addition, our Operating Partnership is structured to make distributions with respect to 
limited partnership units that are equivalent to the distributions we make to stockholders. Finally, a limited partner in our 
Operating Partnership may later exchange his or her limited partnership units in our Operating Partnership for shares of our 
common stock at any time after one year following the date of issuance of their limited partnership units, subject to certain 
restrictions outlined in the limited partnership agreement of our Operating Partnership (the “Operating Partnership 
Agreement”). Our Advisor is prohibited from exchanging or otherwise transferring its limited partnership units so long as it 
is acting as our Advisor pursuant to our Advisory Agreement.  

Business Overview  

Historically, we have invested in both income-producing student housing and senior housing properties and related real 
estate investments. However, on July 31, 2024, we sold our sole remaining student housing property and now own four 
senior housing properties. We do not presently manage or operate any of our properties. Rather, we rely on a third party 
senior housing operator for such responsibilities. In addition, our affiliated property manager provides oversight services with 
respect to such third party senior housing operators. Primarily as a result of the termination of our Primary Offering, we 
currently do not have the equity capital needed to acquire additional properties and, consequently, we are focusing our efforts 
on managing our existing properties. The discussion below regarding potential future investments in properties, including the 
discussions in “Investment Objectives,” “Investment Strategies,” “Joint Venture Investments,” and “Co-Investments in 
Delaware Statutory Trusts” is qualified by our continued focus on our existing operations.   

Senior Housing Industry Summary  

Broadly defined, congregate care senior housing refers to the aggregate of active adult and age-restricted communities, 
independent living communities, assisted living communities, memory care facilities, continuing care retirement 
communities and other properties that focus on providing housing to seniors. The senior housing market is a specialized 
segment of the residential real estate market and has certain unique characteristics that distinguish it from other segments of 
the housing market.  

Active adult and age-restricted communities are senior communities for residents that generally do not require any 
level of special care or services. Seniors in these communities seek to live amongst others in a similar stage of life and enjoy 
the highest levels of activity and full independence. These communities are generally not subject to any special laws, 
licenses, or regulations, beyond those customarily in-place for planned communities, such as a restriction on the minimum 
age of residents. 

Independent living communities provide high levels of privacy and social interaction to residents and require residents 
to be capable of relatively high levels of independence. An independent living community typically bundles several services 
as part of a regular monthly charge. Services included in the base charge may include two to three meals per day in a 
community dining room, semi-monthly housekeeping services, transportation shuttle and organized social activities and 
emergency call systems. Additional services are generally available from staff employees on a fee for service basis. Some 
majority independent living communities dedicate separate parts of the property to assisted living and/or memory care 
services.  

Assisted living communities typically have mostly one-bedroom units that include private bathrooms and efficiency 
kitchens. The base monthly charge for residents typically includes three meals per day in the community dining room, daily 
or weekly housekeeping, laundry, medical reminders and 24-hour availability of assistance with the activities of daily living, 
such as dressing and bathing. Professional nursing and healthcare services are usually available at the property on call or at 
regularly scheduled times.  

Memory care facilities generally provide extensive nursing care that specifically caters to patients with Alzheimer’s 
disease, dementia and other types of memory problems. Typical memory care units have secured access and include mostly 
rooms with one or two beds, a separate bathroom and shared dining facilities. These types of facilities are staffed by licensed 
nursing professionals 24 hours per day.  
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Continuing care retirement communities, or CCRCs, provide housing and health-related services under long-term 
contracts. Residents enter these communities while still relatively healthy and pay an entry fee and adjustable monthly rent in 
return for the guarantee of care for the rest of their life. CCRCs are appealing to residents as they eliminate the need for 
relocating when health and medical needs change, thus allowing residents to “age in place.”  

The growth in total demand for senior housing comes from broad U.S. demographic changes, demand for need-driven 
services, increased healthcare spending, fewer family caregivers, increased life expectancy, desire to downsize, senior 
housing shortage, fragmented senior housing ownership, asymmetric investment returns and preferences towards more 
private pay, amenities-rich environments. These factors, in turn, are resulting in changes to senior housing ownership, as 
further discussed below.  

Demographic Trends. We believe owners and operators of senior housing facilities and other healthcare real estate will 
benefit from demographic trends, specifically the aging of the U.S. population. Based on estimates from the U.S. Census 
Bureau, there were 8.5 million people aged 83 or older in 2017. By 2025, the U.S. Census Bureau estimates that this group 
will comprise 10.2 million people, and by 2050, it will balloon to 23.4 million people. 

Demand for Need-Driven Services. Demand for healthcare facilities is driven not only by the growing elderly 
population, which is generally defined as ages 65 and older, but also by the increasing variety of services and level of support 
required by residents. Senior housing facilities provide varying levels of care as seniors progressively become more 
dependent on third party care providers and their health conditions deteriorate. According to the U.S. Census Bureau, the 
percentage of older Americans between ages 75 to 79 seeking assistance with activities of daily living and instrumental 
activities of daily living, such as bathing, walking, medication administration, eating and others, is approximately 15%. Over 
the age of 80, this percentage increases to almost 30%. According to the Alzheimer’s Association, 5.8 million Americans are 
currently living with Alzheimer’s and this number is projected to rise to nearly 14 million by 2050, many of whom will 
require care outside of their private homes. 

From 2020 to 2022, and to a lesser extent from 2023 to 2025, the COVID-19 pandemic caused senior housing 
properties to modify their operations, including implementing protective measures intended to ensure the safety and well-
being of residents and employees. Many senior housing properties prohibited or severely restricted in-person visitors, which 
included restricting in-person property tours for prospective residents. Further, enhanced sanitation expenses, acquisition of 
personal protective equipment, and third party contract services as labor shortages have impacted operating expenses. These 
factors have had a negative impact on the senior housing industry. For additional detail regarding the impact of COVID-19 
on the senior housing industry, refer to the “Risk Factors” and “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations” sections of this Report.    

Investment Objectives  

Overview  

We currently own four senior housing properties. Our investment objectives, strategy, and policies may be amended or 
changed at any time by our board of directors. Although we have no plans at this time to change any of our investment 
objectives, our board of directors may change any and all of such investment objectives, including our focus on student 
housing and senior housing properties, if our board of directors believes such changes are in the best interests of our 
stockholders. In addition, we may invest in mortgage loans, securities of real estate companies, and other real estate-related 
investments if our board of directors deems such investments to be in the best interests of our stockholders. We cannot assure 
our stockholders that our policies or investment objectives will be attained or that the value of our common stock will not 
decrease.  

Primary Investment Objectives  

Our primary investment objectives are to:  

• invest in income-producing student housing and senior housing properties in a manner that allows us to qualify 
as a REIT for federal income tax purposes;  

• preserve and protect our stockholders’ invested capital;  
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• provide regular cash distributions to our stockholders; and  

• achieve appreciation in the value of our properties and, hence, appreciation in stockholder value over the long 
term.  

We cannot assure our stockholders that we will attain these primary investment objectives. Currently, we have 
suspended distributions to our stockholders, and, primarily as a result of the termination of our Primary Offering, we do not 
currently have any plans to acquire additional properties at this time.  

Liquidity Events  

Subject to then-existing market conditions and the sole discretion of our board of directors, we initially intended to 
seek one or more of the following liquidity events within three to five years after termination of the Primary Offering:  

• merge, reorganize, or otherwise transfer our company or its assets to another entity with listed securities;  

• list our shares on a national securities exchange;  

• commence the sale of all of our properties and/or our holding companies and liquidate our company; or  

• otherwise create a liquidity event for our stockholders.  

This time frame represented our best faith estimate of the time necessary to build a portfolio sufficient enough to 
effectuate one of the liquidity events listed above. However, as a result of negative effects of COVID-19 on the senior 
housing industry and the resulting suspension of our Primary Offering in March 2020, and subsequent termination of our 
Primary Offering, the timing of a potential liquidity event is more uncertain. While the number of sales of senior housing 
properties increased over the past year, cap rates have yet to meaningfully fall. However, if interest rates decline, we expect 
this trend to reverse. In the meantime, we will continue to evaluate various options to maximize stockholder value. Our 
charter does not provide a date for termination of our corporate existence and does not require us to pursue a liquidity 
transaction at any time. Our board of directors has the sole discretion to continue operations beyond five years after 
termination of the Public Offering if it deems such continuation to be in the best interests of our stockholders. Even if we do 
accomplish one or more of these liquidity events, we cannot guarantee that a public market will develop for the securities 
listed or that such securities will trade at a price higher than what was paid for shares in our Offerings. At the time it becomes 
necessary for our board of directors to determine which liquidity event, if any, is in the best interests of us and our 
stockholders, we expect that the board of directors will take all relevant factors at that time into consideration when making a 
liquidity event decision. We expect that the board of directors will consider various factors including, but not limited to, costs 
and expenses related to each possible liquidity event and the potential subordinated distributions payable to our Advisor. 
However, we cannot assure our stockholders that we will achieve one or more of the above-described liquidity events in the 
near term or at all. 

Senior Housing Investment Strategy   

We have used a portion of the net proceeds we raised in the Offerings to primarily invest in Class “A” income-
producing senior housing properties and related senior housing real estate investments. Class “A” properties generally refer 
to purpose-built or substantially renovated properties constructed within the last 10 to 20 years that are amenities rich and 
located in favorable demographic markets with high barriers to entry. Such properties tend to be managed by a reputable 
operator and located within close proximity to medical and retail support services. In order to implement our investment 
strategy, we have focused on acquiring, repositioning and/or expanding existing income-producing senior housing properties 
that have an emphasis on private pay sources of revenue, which properties are considered more stable and predictable than 
those relying on government reimbursements.  

Senior housing refers to a broad spectrum of housing for seniors with product types that range from “mostly housing” 
(e.g., active adult and age restricted communities) to “mostly acute healthcare” (e.g., skilled nursing and hospitals). We 
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primarily focus on product types at the initial and middle stages of this acuity continuum that have an emphasis on private 
pay sources of revenue: 

 

As of December 31, 2025, we owned four senior housing properties. Primarily as a result of the termination of our 
Primary Offering, we currently have no plans to acquire any additional senior housing properties. 

Our Borrowing Strategy and Policies  

We intended to use medium-to-high leverage (between 55% to 60% loan to purchase price) to make our investments 
during our Offerings and, at certain times, we contemplated that our debt leverage levels may be temporarily higher. As a 
result of the suspension of our Primary Offering in March 2020, and subsequent termination of our Primary Offering, our 
ability to incur additional indebtedness is limited and uncertain. As of December 31, 2025, our debt leverage based on 
purchase price was approximately 57%. 

We may incur indebtedness in the form of bank borrowings, purchase money obligations to the sellers of properties and 
publicly- or privately-placed debt instruments or financing from institutional investors or other lenders, including bridge 
financing. Our indebtedness may be unsecured or may be secured by mortgages or other interests in our properties. We may 
use borrowing proceeds to pay for capital improvements, repairs, or buildouts, to refinance existing indebtedness, to pay 
distributions, to fund redemptions of our shares, or to provide working capital (which may include fees and expenses owed to 
our affiliates). 

Our aggregate borrowings, secured and unsecured, must be reasonable in relation to our net assets and must be 
reviewed by our board of directors at least quarterly. Our charter limits our borrowing to 300% of our net assets, as defined 
(approximately 75% of the cost basis of our assets), unless any excess borrowing is approved by a majority of our 
independent directors and is disclosed to our stockholders in our next quarterly report, with a justification for such excess.  

We may borrow amounts from our Advisor or its affiliates only if such loan is approved by a majority of our directors, 
including a majority of our independent directors, not otherwise interested in the transaction as fair, competitive, 
commercially reasonable, and no less favorable to us than comparable loans between unaffiliated parties under the 
circumstances.  

Except as set forth in our charter regarding debt limits, we may re-evaluate and change our debt strategy and policies in 
the future without a stockholder vote. Factors that we could consider when re-evaluating or changing our debt strategy and 
policies include then-current economic and market conditions, the relative cost of debt and equity capital, any acquisition 
opportunities, the ability of our properties to generate sufficient cash flow to cover debt service requirements, and other 
similar factors. Further, we may increase or decrease our ratio of debt to equity in connection with any change of our 
borrowing policies.  

Co-Investments with Delaware Statutory Trusts  

Persons selling real estate held for investment often seek to reinvest the proceeds of that sale in another real estate 
investment in an effort to obtain favorable tax treatment under Section 1031 of the Internal Revenue Code of 1986, as 
amended (the “Code”), referred to as like-kind exchanges. Our Sponsor and its affiliates have sponsored Delaware statutory 
trusts (“DSTs”), which permit investors to effectuate like-kind exchanges under Section 1031 of the Code.  

A DST is a separate legal entity created as a trust under Delaware law that allows persons wishing to engage in like-
kind exchanges to reinvest their proceeds in commercial real estate. The DST acquires title to the property or properties and 
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may obtain a mortgage loan to finance a portion of the purchase price. The DST investors execute a trust agreement that 
governs the DST’s operations and provides for exclusive management by a signatory trustee. In order to satisfy certain 
requirements under Section 1031 of the Code, the DST will master lease the property to an affiliate of the Sponsor which 
then assumes property management and pays the DST rent in the form of debt service payments to the lender plus additional 
rent as provided in the master lease.  Generally, the DST will acquire the subject property and through registered broker-
dealers, sell beneficial interests in the DST to investors in a private offering.  The exchange participant owns a beneficial 
interest in the DST but is deemed for federal income tax purposes to own a direct ownership interest in the DST’s real 
property that is eligible for a like kind-exchange. Under Section 1031 of the Code, the DST investor may defer capital gains 
taxes that otherwise would be recognized on the sale of the investor’s real estate, the proceeds of which are reinvested in the 
DST.  

From time to time, we may participate in DST investments if our board of directors determines that our participation is 
in the best interest of our stockholders. In the event that our board of directors determines that it is in our best interest to so 
participate, we may invest in a DST. However, the following provisions apply with respect to our investments in DSTs:  

• We may invest in a DST only if a majority of our directors not otherwise interested in the transaction and a 
majority of our independent directors approves of the transaction as being fair, competitive, and commercially 
reasonable to us.  

• We anticipate that in the event we purchase a DST interest we will purchase the interest on the terms as other 
investors in the DST’s private offering of beneficial interests except that we would not be obligated to pay any 
selling commissions otherwise payable to broker dealers participating in the offering nor will we pay our Advisor 
acquisition fees or reimburse our Advisor for its expenses to the same extent as with other types of property 
acquisitions.  

In October 2018, we completed an investment of approximately $0.8 million in a private placement offering by Power 
5 Conference Student Housing I, DST (“Power 5 Conference Student Housing”) using proceeds from the issuance of 
Preferred Units in our Operating Partnership for an approximately 1.4% beneficial interest. Power 5 Conference Student 
Housing was a Delaware statutory trust and an affiliate of our Sponsor. Power 5 Conference Student Housing owned two 
student housing properties located in Ann Arbor, Michigan and Columbia, South Carolina.  Power 5 Conference Student 
Housing sold these student housing properties in February 2022 and made a final distribution to us totaling approximately 
$1.0 million. As a result, we no longer own any DST interests. Any future DST investments will be subject to various risks 
that may not otherwise present in real estate investments, such as the risk that the cash flow from the DST’s property will be 
insufficient to pay the full amount of rent to the DST.  

Our Sponsor, a DST, or the other DST investors may have economic or business interests or goals that are or may 
become inconsistent with our business interests or goals. For instance, our Sponsor will receive substantial fees in connection 
with its sponsoring of a DST and our participation in such a transaction could facilitate its consummation of the transactions. 
For these reasons, our Advisor may face a conflict in structuring the terms of the relationship between our interests and the 
interest of our Sponsor, the DST, or the other DST investors. As a result, agreements and transactions between the parties 
with respect to the property will not have the benefit of arm’s-length negotiation of the type normally conducted between 
unrelated parties.  

Government Regulations  

Our business is subject to many laws and governmental regulations. Changes in these laws and regulations, or their 
interpretation by agencies and courts, occur frequently.  

Americans with Disabilities Act  

Under the Americans with Disabilities Act of 1990, or ADA, all public accommodations and commercial facilities are 
required to meet certain federal requirements related to access and use by disabled persons. These requirements became 
effective in 1992. Complying with the ADA requirements could require us to remove access barriers. Failing to comply could 
result in the imposition of fines by the federal government or an award of damages to private litigants. Although we intend to 
acquire properties that substantially comply with these requirements, we may incur additional costs to comply with the ADA. 
In addition, a number of additional federal, state, and local laws may require us to modify any properties we purchase, or may 
restrict further renovations thereof, with respect to access by disabled persons. Additional legislation could impose financial 
obligations or restrictions with respect to access by disabled persons. Although we believe that these costs will not have a 
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material adverse effect on us, if required changes involve a greater amount of expenditures than we currently anticipate, our 
ability to make expected distributions could be adversely affected.  

Environmental Matters  

Under various federal, state, and local laws, ordinances, and regulations, a current or previous owner or operator of real 
property may be held liable for the costs of removing or remediating hazardous or toxic substances. These laws often impose 
clean-up responsibility and liability without regard to whether the owner or operator was responsible for, or even knew of, 
the presence of the hazardous or toxic substances. The costs of investigating, removing, or remediating these substances may 
be substantial, and the presence of these substances may adversely affect our ability to rent units or sell the property, or to 
borrow using the property as collateral, and may expose us to liability resulting from any release of or exposure to these 
substances. If we arrange for the disposal or treatment of hazardous or toxic substances at another location, we may be liable 
for the costs of removing or remediating these substances at the disposal or treatment facility, whether or not the facility is 
owned or operated by us. We may be subject to common law claims by third parties based on damages and costs resulting 
from environmental contamination emanating from a site that we own or operate. Certain environmental laws also impose 
liability in connection with the handling of or exposure to asbestos-containing materials, pursuant to which third parties may 
seek recovery from owners or operators of real properties for personal injury associated with asbestos-containing materials 
and other hazardous or toxic substances.   

Tenant Rights and Fair Housing Laws  

Various states have enacted laws, ordinances and regulations protecting the rights of housing tenants. Such laws may 
require us, our affiliated Property Manager, our third party managers or other operators of our senior housing properties to 
comply with extensive residential landlord requirements and limitations. 

Healthcare Regulatory Matters  

Ownership and operation of certain senior housing properties and other healthcare-related facilities are subject, directly 
and indirectly, to substantial federal, state and local government healthcare laws and regulations. The failure by us or our 
third party operators to comply with these laws and regulations could adversely affect the successful operation of our 
properties. For example, most senior housing facilities are subject to state licensing and registration laws. In granting and 
renewing these licenses, the state regulatory agencies consider numerous factors relating to a property’s physical plant and 
operations, including, but not limited to, admission and discharge standards, staffing, and training. A decision to grant or 
renew a license is also affected by a property owner’s record with respect to patient and consumer rights, medication 
guidelines, and rules. In addition, the Health Insurance Portability and Accountability Act of 1996, or HIPAA, requires the 
use of uniform electronic data transmission standards for certain healthcare claims and payment transactions submitted or 
received electronically. Compliance with these regulations is mandatory for healthcare providers, such as, in some cases, our 
third party operators. The cost of compliance with these regulations may have a material adverse effect on the business, 
financial condition or results of operations of our third party operators and, therefore, may adversely affect us. We intend for 
all of our business activities and operations, as well as the business activities and operations of our third party operators, to 
conform in all material respects with all applicable laws and regulations, including healthcare laws, regulations and licensing 
requirements. 

Disposition Policies  

In January 2022, we sold our student housing property in Tallahassee, Florida. In July 2024, we sold our sole 
remaining student housing property in Fayetteville, Arkansas. We generally intend to hold our properties for an extended 
period. However, we may sell a property at any time if, in our judgment, the sale of the property is in the best interests of our 
stockholders.  

The determination of whether a particular property should be sold or otherwise disposed of will generally be made after 
consideration of relevant factors, including tax implications, prevailing economic conditions, other investment opportunities, 
and considerations specific to the condition, value, and financial performance of the property. 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.  
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We may sell assets to third parties or to affiliates of our Advisor. Our nominating and corporate governance committee 
of our board of directors, which is comprised solely of independent directors, must review and approve all transactions 
between us and our Advisor and its affiliates.  

Investment Limitations in Our Charter  

Our charter places numerous limitations on us with respect to the manner in which we may invest our funds, most of 
which are required by various provisions of the Statement of Policy Regarding Real Estate Investment Trusts published by 
the North American Securities Administrators Association (the “NASAA REIT Guidelines”). Pursuant to the NASAA REIT 
Guidelines, we will 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.  

• 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 and mortgages.  

• 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 our 
independent directors determine, and in all cases in which the transaction is with any of our directors or our 
Advisor and its affiliates, we will obtain an appraisal from an independent expert. We will maintain such 
appraisal in our records for at least five years and it will be available to our stockholders for inspection and 
duplication. We will also obtain a mortgagee’s or owner’s title insurance policy as to the priority of the mortgage 
or condition of the title.  

• Make or invest in mortgage loans, including construction loans, on any one property if the aggregate amount of 
all mortgage loans on such property would exceed an amount equal to 85% of the appraised value of such 
property, as determined by an appraisal, unless substantial justification exists for exceeding such limit because of 
the presence of other loan underwriting criteria.  

• Make or invest in mortgage loans that are subordinate to any mortgage or equity interest of any of our directors, 
our Advisor, or their respective affiliates.  

• Make investments in unimproved property or indebtedness secured by a deed of trust or mortgage loans on 
unimproved property in excess of 10% of our total assets.  

• Issue equity securities on a deferred payment basis or other similar arrangement.  

• Issue debt securities in the absence of adequate cash flow to cover debt service, unless the historical debt service 
coverage (in the most recently completed fiscal year), as adjusted for known changes, is sufficient to service that 
higher level of debt as determined by the board of directors or a duly authorized executive officer.  

• Issue equity securities that are assessable after we have received the consideration for which our board of 
directors authorized their issuance.  

• Issue redeemable equity securities (as defined in the Investment Company Act of 1940), which restriction has no 
effect on our share redemption program or the ability of our operating partnership to issue redeemable 
partnership interests.  

• Grant warrants or options to purchase shares to our Advisor or its affiliates or to officers or directors affiliated 
with our Advisor except on the same terms as options or warrants that are sold to the general public. Further, the 
amount of the options or warrants cannot exceed an amount equal to 10% of outstanding shares on the date of 
grant of the warrants and options.  

• Lend money to our directors, or to our Advisor or its affiliates, except for certain mortgage loans described 
above.  

• Borrow if such debt causes our total indebtedness to exceed 300% of our “net assets” (as defined in our charter in 
accordance with the NASAA REIT Guidelines), unless approved by a majority of the independent directors.  
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• Make an investment if the related acquisition fees and expenses are not reasonable or exceed 6% of the contract 
purchase price for the asset or, in the case of a mortgage loan, 6% of the funds advanced, provided that the 
investment may be made if a majority of the directors (including a majority of the independent directors) not 
otherwise interested in the transaction determines that the transaction is commercially competitive, fair, and 
reasonable to us.  

Investment Allocation Policy  

In the event that an investment opportunity becomes available, our Sponsor or its affiliates, acting through our Advisor 
and the other advisory entities associated with programs (including DSTs) sponsored by our Sponsor or its affiliates 
(collectively, the “Program Advisors”), will allocate such investment opportunity to us or another entity affiliated with our 
Sponsor (each, “Another Real Estate Program”) based on the following factors:  

• the investment objectives of each program;  

• the amount of funds available to each program;  

• the financial and investment characteristics of each program, including investment size, potential leverage, 
transaction structure and anticipated cash flows;  

• the strategic location of the investment in relationship to existing properties owned by each program;  

• the effect of the investment on the diversification of each program’s investments; and  

• the impact of the financial metrics of the investment on each program.  

If, after consideration of the foregoing factors, our Sponsor, acting through the Program Advisors, determines that an 
investment opportunity is suitable for both us and Another Real Estate Program, then we will have priority for (i) “Class A” 
student housing properties located near medium- to large-sized, Tier 1 universities with Division I football programs and (ii) 
“Class A” senior housing properties focused on private pay sources of revenues in the “mostly housing” range of the acuity 
spectrum; and private programs sponsored by our Sponsor will have priority for all other student housing and/or senior 
housing properties, as well as any other student housing and senior housing properties passed upon by us. In the event all of 
the acquisition allocation factors have been exhausted and our Sponsor, acting through the Program Advisors, determines that 
an investment opportunity is suitable for both us and Another Real Estate Program, then our Sponsor will offer the 
investment opportunity to the program that has had the longest period of time elapse since it was offered an investment 
opportunity. 

If a subsequent development, such as a delay in the closing of a property or a delay in the construction of a property, 
causes any such investment, in the opinion of our Advisor, to be more appropriate for a program other than the program that 
committed to make the investment, our Advisor may determine that another program affiliated with our Advisor or its 
affiliates will make the investment. 

Changes in Investment Policies and Limitations  

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 interests of our stockholders. Each determination and the basis for that 
determination is required to be set forth in the applicable meeting minutes. The methods of implementing our investment 
policies may also vary as new investment techniques are developed. The methods of implementing our investment objectives 
and policies, except as otherwise provided in our charter, may be altered by a majority of our directors, including a majority 
of our independent directors, without the approval of our stockholders. The determination by our board of directors that it is 
no longer in our best interests to continue to be qualified as a REIT shall require the concurrence of two-thirds of the board of 
directors. Investment policies and limitations specifically set forth in our charter, however, may only be amended by a vote of 
the stockholders holding a majority of our outstanding shares.  

Investment Company Act of 1940 and Certain Other Policies  

We intend to operate in such a manner that we will not be subject to regulation under the Investment Company Act of 
1940, or the 1940 Act. Our Advisor will continually review our investment activity to attempt to ensure that we do not come 
within the application of the 1940 Act. Among other things, our Advisor will attempt to monitor the proportion of our 
portfolio that is placed in various investments so that we do not come within the definition of an “investment company” 
under the 1940 Act. If at any time the character of our investments could cause us to be deemed as an investment company 
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for purposes of the 1940 Act, we will take all necessary actions to attempt to ensure that we are not deemed to be an 
“investment company.” 

Subject to the restrictions we must follow in order to qualify to be taxed as a REIT, we may make investments other 
than as previously described in this report, although we do not currently intend to do so. We have authority to purchase or 
otherwise reacquire our common shares or any of our other securities. We have no present intention of repurchasing any of 
our common shares except pursuant to our share redemption program, and we would only take such action in conformity with 
applicable federal and state laws and the requirements for qualifying as a REIT under the Code.  

Competition  

The extent of competition in a market area depends significantly on local market conditions. The primary factors that 
impact competition in the senior housing industry are location, rental rates, suitability of the property’s design and the 
manner in which the property is operated and marketed. We believe we will compete successfully on these bases.  

Many of our competitors are larger and have substantially greater resources than we do. Such competitors may, among 
other possible advantages, be capable of paying higher prices for acquisitions and obtaining financing on better terms than us.  

Employees 

We have no employees. The employees of our Advisor and its affiliates provide management, acquisition, advisory and 
certain administrative services for us. 

Available Information 

Stockholders may obtain copies of our filings with the SEC, free of charge from the website maintained by the SEC at 
www.sec.gov or from our website at www.strategicreit.com/products/sssht. 

We are providing the address to our website solely for informational purposes. The information on our website is not a 
part of, nor is it incorporated by reference into, this report.  

ITEM  1A. RISK FACTORS  

Below are risks and uncertainties that could adversely affect our operations that we believe are material to 
stockholders. Additional risks and uncertainties not presently known to us or that we do not consider material based on the 
information currently available to us may also harm our business. 

Risks Related to an Investment in Strategic Student & Senior Housing Trust, Inc.  

We have incurred a net loss from continuing operations to date, have an accumulated deficit and our operations will 
not likely be profitable in 2026.  

We incurred net loss from continuing operations of approximately $4.3 million for the fiscal year ended December 31, 
2025. Our accumulated deficit was approximately $68.1 million as of December 31, 2025. Given that (i) we sold our sole 
remaining student property in 2024 and (ii) due to COVID-19, we terminated our Public Offering, we currently have no plans 
to acquire any additional properties, and our operations will likely not be profitable in 2026.  

Our share redemption program is currently suspended, and even if stockholders are able to have their shares 
redeemed, our stockholders may not be able to recover the amount of their investment in our shares. 

In March 2020, our board of directors approved the suspension of our share redemption program with respect to our 
common stockholders, effective as of May 3, 2020. 

If our share redemption program is reinstated or our stockholders are otherwise able to have their shares redeemed, 
stockholders should be fully aware that our share redemption program contains significant restrictions and limitations. 
Further, our board of directors may limit, suspend, terminate or amend any provision of the share redemption program upon 
30 days’ notice. Redemptions of shares, when requested, will generally be made quarterly to the extent we have sufficient 
funds available to us to fund such redemptions. During any calendar year, we will not redeem in excess of 5% of the 
weighted average number of shares outstanding during the prior calendar year and the cash available for redemptions is 
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limited to the proceeds from the sale of shares pursuant to our distribution reinvestment plan. We are not obligated to redeem 
shares under our share redemption program. Therefore, our stockholders should not assume that they will be able to sell any 
of their shares back to us pursuant to our share redemption program at any time or at all. 

The purchase price for shares purchased under our share redemption program will be equal to the then-current 
estimated net asset value per share for such class of shares. Accordingly, our stockholders may receive less by selling their 
shares back to us than the realizable value of their investment. 

We may only calculate the value per share for our shares annually and, therefore, stockholders may not be able to 
determine the net asset value of their shares on an ongoing basis. 

On January 16, 2026, our board of directors approved an estimated net asset value per share of $6.37 for our Class A 
shares, Class T shares, Class W shares, Class Y shares, and Class Z shares based on the estimated value of our assets less the 
estimated value of our liabilities, or net asset value, divided by the number of shares outstanding on an adjusted fully diluted 
basis, calculated as of September 30, 2025. Our board of directors approved this estimated net asset value per share pursuant 
to rules promulgated by FINRA. When determining the estimated net asset value per share, there are currently no SEC, 
federal or state rules that establish requirements specifying the methodology to employ in determining an estimated net asset 
value per share; provided, however, that the determination of the estimated net asset 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. 

We intend to use this estimated net asset value per share of our shares until the next net asset valuation approved by our 
board of directors, which we are required to approve at least annually. We may not calculate the estimated net asset value per 
share for our shares more than annually. Therefore, stockholders may not be able to determine the estimated net asset value 
per share of their shares on an ongoing basis. 

In determining our estimated net asset value per share, we primarily relied upon a valuation of our portfolio of 
properties as of September 30, 2025. Valuations and appraisals of our properties are estimates of fair value and may not 
necessarily correspond to realizable value upon the sale of such properties, therefore our estimated net asset value per share 
may not reflect the amount that would be realized upon a sale of each of our properties.  

The valuation methodologies used by the independent appraiser to value our properties involved certain subjective 
judgments. Ultimate realization of the value of an asset depends to a great extent on economic and other conditions beyond 
our control and the control of our Advisor and independent appraiser. Further, valuations do not necessarily represent the 
price at which an asset would sell, since market prices of assets can only be determined by negotiation between a willing 
buyer and seller. Therefore, the valuations of our properties and our investments in real estate related assets may not 
correspond to the timely realizable value upon a sale of those assets. 

We have paid in the past, and if we resume distributions in the future, we may continue to pay, distributions from 
sources other than cash flow from operations, which would reduce stockholder returns and constitute a return of capital. 

In the past, we have made distributions from sources other than cash flow from operations, including borrowings and 
net proceeds from our Offerings. In the event we resume distributions in the future, but do not have enough cash from 
operations to fund our distributions, we may borrow, issue additional securities, or sell assets in order to fund the 
distributions. We are not prohibited from undertaking such activities by our charter, bylaws, or investment policies, and we 
may use an unlimited amount from any source to pay our distributions. It is likely that some or all of the distributions we 
have made and that we make in the future represented or will represent a return of capital to our stockholders. For the year 
ended December 31, 2025, we did not make any distributions. For the year ended December 31, 2024, we paid a one-time 
capital gain distribution in connection with the sale of our Fayetteville Property in July 2024. For the year ended December 
31, 2023, we did not make any distributions. Payment of distributions in excess of earnings may have a dilutive effect on the 
value of our shares. Payment of distributions from sources other than cash flow from operations would reduce our 
stockholders’ overall returns and constitute a return of capital. Additionally, to the extent distributions exceed cash flow from 
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operations, a stockholder’s basis in our stock may be reduced and, to the extent distributions exceed a stockholder’s basis, the 
stockholder may recognize a capital gain. 

 
We have substantial indebtedness. If we are unable to repay, refinance or extend maturing loans, or if we breach a 

covenant and do not get a waiver from the applicable lenders, the lenders may declare events of default and seek to 
foreclose on the underlying collateral. There is no assurance that we will be able to satisfy, extend or refinance the 
maturing loans or be granted covenant relief from our lenders, and even if we do, we may still be adversely affected. 

 
As of December 31, 2025, our total indebtedness was approximately $102.7 million, which is fixed rate debt that 

matures in 2028. We do not anticipate obtaining any future bridge financing to fund property acquisitions. If an event of 
default were to occur, we may need to continue seeking to raise capital through asset sales or strategic financing transactions, 
potentially on unfavorable terms, but there is no assurance as to the certainty or timing of any such transactions. Any such 
consequences could negatively affect our results of operations, financial condition, cash flows, and asset valuations. 

The preferred units of limited partnership interests in our Operating Partnership are held by a subsidiary of our 
Sponsor and rank senior to all classes or series of partnership interests in our Operating Partnership and therefore, at any 
time in which such preferred units are issued and outstanding, any cash we have to pay distributions may be used to pay 
distributions to the holder of such preferred units first, which could have a negative impact on our ability to pay 
distributions to our common stockholders. 

The preferred units of limited partnership interests in our Operating Partnership (“Preferred Units”) are held by a 
subsidiary of our Sponsor and rank senior to all common stockholders or common series of partnership units in our Operating 
Partnership, and therefore, the rights of holders of such Preferred Units to distributions are senior to distributions to our 
common stockholders. Furthermore, distributions on such Preferred Units are cumulative and are payable monthly. The 
Preferred Units are entitled to receive distributions at a rate of 9% per annum on a specified liquidation amount and have a 
liquidation preference in the event of our involuntary liquidation, dissolution, or winding up of the affairs of our Operating 
Partnership (a “liquidation”), which could negatively affect any payments to our common stockholders in the event of a 
liquidation. In addition, our Operating Partnership’s right to redeem the Preferred Units at any time, could have a negative 
effect on our ability to pay distributions to our common stockholders. As of December 31, 2025, our Operating Partnership 
had approximately $10.2 million of Preferred Units outstanding and cumulative preferred distributions payable totaling 
approximately $9.1 million. 

There is currently no public trading market for our shares and there may never be one; therefore, it will be difficult 
for our stockholders to sell their shares. Our charter does not require us to pursue a liquidity transaction at any time.  

There is currently no public market for our shares and there may never be one. Stockholders may not sell their shares 
unless the buyer meets applicable suitability and minimum purchase standards. Our charter also prohibits the ownership by 
any one individual of more than 9.8% of our stock, unless waived by our board of directors, which may inhibit large investors 
from desiring to purchase our stockholders’ shares. Moreover, our share redemption program, which is currently suspended, 
includes numerous restrictions that would limit a stockholder’s ability to sell their shares to us. If our share redemption 
program is reinstated, our board of directors could choose to amend, suspend or terminate our share redemption program 
upon 30 days’ notice. Therefore, it may be difficult for a stockholder to sell their shares promptly or at all. If stockholders are 
able to sell their shares, they will likely have to sell them at a substantial discount to the price they paid for the shares. It also 
is likely that their shares would not be accepted as the primary collateral for a loan. Our shares should be considered only as a 
long-term investment because of the illiquid nature of the shares.  

If we resume paying distributions, we may be unable to continue to pay or maintain cash distributions or increase 
distributions over time.  

If we resume paying distributions, there are many factors that can affect the availability and timing of cash distributions 
to stockholders. Distributions will be based principally on cash available from our operations. The amount of cash available 
for distribution will be affected by many factors, such as our ability to buy properties as funds become available and our 
operating expense levels, as well as many other variables. Actual cash available for distribution may vary substantially from 
estimates. We cannot assure our stockholders that we will be able to resume paying distributions or that distributions will 
increase over time, nor can we give any assurance that rents from the properties will increase or that future acquisitions of 
real properties will increase our cash available for distribution to stockholders. Our actual results may differ significantly 
from the assumptions used by our board of directors in establishing the distribution rate to stockholders. 
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If any of our Sponsor, Advisor, or affiliated Property Manager lose or are unable to retain their executive officers, 
then our ability to implement our investment objectives could be delayed or hindered, which could adversely affect our 
ability to make distributions and the value of our stockholders’ investment.  

Our success depends to a significant degree upon the contributions of our executive officers and the executive officers 
of our Advisor, Sponsor, and affiliated Property Manager, each of whom would be difficult to replace. None of our Advisor, 
our Sponsor, or our affiliated Property Manager, as applicable, has an employment agreement with any of these key 
personnel, and we cannot guarantee that all, or any particular one, will remain affiliated with us and/or our Sponsor, our 
Advisor, or our affiliated Property Manager. If any of these executive officers were to cease their affiliation with our 
Sponsor, our Advisor, or our affiliated Property Manager, our operating results could suffer. If our Sponsor, our Advisor, or 
our affiliated Property Manager loses or is unable to retain its executive officers or does not establish or maintain appropriate 
strategic relationships, our ability to implement our investment strategies could be delayed or hindered, which could 
adversely affect our ability to make distributions and the value of our stockholders’ investment.  

Our ability to operate profitably will depend upon the ability of our Advisor to efficiently manage our day-to-day 
operations and the ability of our Advisor’s affiliates and third parties to manage and operate our properties.  

We will rely on our Advisor to manage our business and assets. Our Advisor will make all decisions with respect to our 
day-to-day operations. In addition, we will rely on affiliates of our Advisor and third parties to effectively manage and 
operate our properties. We have hired, and generally intend in the future to hire, third party operators to operate our senior 
housing properties. Thus, the success of our business will depend in large part on the ability of our Advisor, its affiliates and 
third parties to manage and operate our properties.   

Any adversity experienced by our Advisor, its affiliates and such third parties or problems in our relationship with 
these entities could adversely impact our operations and, consequently, our cash flow and ability to make distributions to our 
stockholders. In addition, should our Advisor, its affiliates or third parties fail to identify problems in the day-to-day 
management or operation of a particular property or fail to take the appropriate corrective action in a timely manner, our 
operating results may be hindered and our net income reduced.  

The failure of third parties to properly manage and operate our properties may result in a decrease in occupancy 
rates, rental rates or both, which could adversely impact our results of operations.  

We rely on third party operators to operate our senior housing properties. These third parties are responsible for, among 
other things, leasing and marketing, selecting residents, collecting rent, paying operating expenses, and maintaining the 
property. In addition, our senior housing operators are responsible for various services, including, for example, dining, 
housekeeping, transportation and medical staffing. While our affiliated Property Manager will be responsible for general 
oversight of these third parties, our Advisor’s and our affiliated Property Manager’s ability to direct and control how our 
properties are managed on a day-to-day basis may be limited, including their marketing efforts to increase occupancy and 
their ability to effectively control staffing and other operating costs. If these third party operators do not perform their duties 
properly or we do not effectively supervise the activities of these companies, occupancy rates or rental rates or both may 
decline and/or operating expenses could increase at such properties. Furthermore, the termination of a third party senior 
housing operator may require the approval of a mortgagee, or other lender. If we are unable to terminate an underperforming 
third party senior housing operator on a timely basis, our occupancy rates, rental rates, and operating expenses could be 
adversely impacted. 

While our affiliated Property Manager exercises general oversight of these third parties, we do not plan to supervise 
any of such entities or their respective personnel on a day-to-day basis. Without such supervision, our third party senior 
housing operators may not manage or operate our properties in a manner that is consistent with their respective obligations 
under the applicable lease or management agreement, or they may be negligent in their performance, engage in criminal or 
fraudulent activity, or otherwise default on their respective management or operational obligations to us. If any of these 
events occur, our relationships with any residents may be damaged and we could incur liabilities resulting from loss or injury 
to our property or to persons at our properties. In addition, from time to time, disputes may arise between us and our third 
party senior housing operators regarding their performance or compliance with the terms of the applicable lease or 
management agreement, which in turn could adversely affect us. If we are unable to resolve such disputes through 
discussions and negotiations, we may choose to terminate the applicable lease or management agreement, litigate the dispute 
or submit the matter to third party dispute resolution, the expense of which may be material and the outcome of which may 
harm our business, operating results or prospects.  
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Additionally, the third party senior housing operators will compete with other companies on a number of different 
levels, including: reputation; the physical appearance of a property; price and range of services offered (including dining and 
transportation services); the supply of competing properties; location; the size and demographics of the population in 
surrounding areas; the financial condition of the operators; and physicians, staff and referral sources, and the quality of care 
provided and alternatives for healthcare delivery. A third party’s inability to successfully compete with other companies on 
one or more of the foregoing levels could adversely affect the property and materially reduce the income we receive from an 
investment in such property.  

Our management agreements are subject to the risk of termination and non-renewal.  

Our management agreements and any third party leases we may enter into are and will be subject to the risk of possible 
termination under certain circumstances and to the risk of non-renewal by the lessee or third party senior housing operator, as 
applicable, or renewal of such leases or management agreements on terms less favorable to us than the terms of current leases 
or management agreements. Furthermore, the terms of our existing debt and our ability to obtain additional financing may be 
dependent on our retention of such third party lessees or operators. If leases or management agreements are terminated, or are 
not renewed upon expiration, our expected revenues may decrease and our ability to obtain capital at favorable rates or at all 
may be negatively impacted, each of which may have a material adverse effect on our business, financial condition and 
results of operations.  

A failure in, or breach of, our operational or security systems or infrastructure, or those of our third party vendors 
and other service providers or other third parties, including as a result of cyber attacks, could disrupt our businesses, 
result in the disclosure or misuse of confidential or proprietary information, damage our reputation, increase our costs, 
and cause losses.  

We rely heavily on communications and information systems to conduct our business. Information security risks for 
our business have generally increased in recent years in part because of the proliferation of new technologies; the use of the 
Internet and telecommunications technologies to process, transmit, and store electronic information, including the 
management and support of a variety of business processes, including financial transactions and records, personally 
identifiable information, and resident and lease data; and the increased sophistication and activities of organized crime, 
hackers, terrorists, activists, and other external parties. As resident, public, and regulatory expectations regarding operational 
and information security have increased, our operating systems and infrastructure must continue to be safeguarded and 
monitored for potential failures, disruptions, and breakdowns. Our business, financial, accounting, and data processing 
systems, or other operating systems and facilities, may stop operating properly or become disabled or damaged as a result of 
a number of factors, including events that are wholly or partially beyond our control. For example, there could be electrical or 
telecommunication outages; natural disasters such as earthquakes, tornadoes, and hurricanes; disease pandemics; events 
arising from local or larger scale political or social matters, including terrorist acts; and, as described below, cyber attacks.  

 
Our business relies on its digital technologies, computer and email systems, software, and networks to conduct its 

operations. We operate information technology networks and systems for internal purposes that incorporate third-party 
software and technologies. We also connect to and exchange data with external networks that may be operated by our 
Advisor, service providers (including our Former Transfer Agent), residents or other third parties. We may also utilize 
software and other digital products and services that store, retrieve, manipulate, and manage our information and data, 
external data, personal data of our Advisor, service providers (including our Former Transfer Agent), residents, or other third 
parties, and our own information and data. Although we have information security procedures and controls in place, our 
technologies, systems, and networks and, because the nature of our business involves the receipt and retention of personal 
information about our residents, our residents’ personal accounts may become the target of cyber attacks or information 
security breaches that could result in the unauthorized release, gathering, monitoring, misuse, loss, or destruction of our 
residents’, or other third parties’ confidential information. Third parties with whom we do business or who facilitate our 
business activities, including intermediaries, vendors, and the third party property managers that provide service or security 
solutions for our operations, and other third parties, could also be sources of operational and information security risk to us, 
including from breakdowns or failures of their own systems or capacity constraints. In addition, hardware, software, or 
applications we develop or procure from third parties may contain defects in design or manufacture or other problems that 
could unexpectedly compromise information security.  

 
While we have disaster recovery and other policies and procedures designed to prevent or limit the effect of the failure, 

interruption, or security breach of our information systems, there can be no assurance that any such failures, interruptions, or 
security breaches will not occur or, if they do occur, that they will be adequately addressed. Our risk and exposure to these 
matters remain heightened because of the evolving nature of these threats. As a result, cybersecurity and the continued 
development and enhancement of our controls, processes, and practices designed to protect our systems, computers, software, 
data, and networks from attack, damage, or unauthorized access remain a focus for us. As threats continue to evolve, we may 
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be required to expend additional resources to continue to modify or enhance our protective measures or to investigate and 
remediate information security vulnerabilities. Disruptions or failures in the physical infrastructure or operating systems that 
support our businesses and residents, or cyber attacks or security breaches of the networks, systems, or devices that our 
residents use to access our products and services, could result in resident attrition, loss of or damage to any of our intellectual 
property, proprietary or confidential information, loss of data or disruption to our Advisor, service providers (including our 
Former Transfer Agent), residents or other third parties, regulatory fines, penalties or intervention, reputation damage, 
reimbursement or other compensation costs, and/or additional compliance costs, any of which could have a material effect on 
our results of operations or financial condition. Furthermore, if such attacks are not detected immediately, their effect could 
be compounded. 

We may become subject to greater liability due to changing regulations and laws regarding cybersecurity, which 
could materially adversely effect our business, operations, results of operations and profitability. 

Because our systems sometimes contain information about our Advisor, service providers (including our Former 
Transfer Agent), residents or other third parties, our failure to appropriately maintain the security of the data we hold, 
whether as a result of our own error or the malfeasance or errors of others, could in the future lead, to disruptions in our 
services or other data systems, and could lead to unauthorized release of confidential or otherwise protected information or 
corruption of data. Our failure to appropriately maintain the security of the data we hold could also violate applicable privacy, 
data security and other laws and subject us to lawsuits, fines and other means of regulatory enforcement. Regulators have 
been imposing new data privacy and security requirements, including new and greater monetary fines for privacy violations. 
These laws and regulations may be broad in scope and subject to evolving interpretations and increasing enforcement, and we 
may incur costs to monitor compliance and alter our practices. Moreover, certain new and existing data privacy laws and 
regulations could diverge and conflict with each other in certain respects, which makes compliance increasingly difficult. 
Complying with new regulatory requirements could require us to incur substantial expenses or require us to change our 
business practices, either of which could harm our business. As regulators have become increasingly focused on information 
security, data collection and use and privacy, we may be required to devote significant additional resources to modify and 
enhance our information security controls and to identify and remediate vulnerabilities, which could adversely impact our 
results of operations and profitability. Any compromise or breach of our systems could result in adverse publicity, harm our 
reputation, lead to claims against us and affect our relationships with our Advisor, service providers (including our Former 
Transfer Agent), residents, or other third parties, any of which could have a material adverse effect on our business, 
operations, results of operations and profitability. 

 

Risks Related to Conflicts of Interest  

Our Advisor, affiliated Property Manager and their officers and certain of our key personnel will face competing 
demands relating to their time, and this may cause our operating results to suffer.  

Our Advisor, affiliated Property Manager and their officers and certain of our key personnel and their respective 
affiliates are key personnel, advisors, managers and sponsors of other real estate programs having investment objectives and 
legal and financial obligations similar to ours, and may have other business interests as well. 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 our stockholders’ 
investments may suffer.  

Our officers and one of our directors face conflicts of interest related to the positions they hold with affiliated 
entities, which could hinder our ability to successfully implement our investment objectives and to generate returns to our 
stockholders.  

A majority of our executive officers and one of our directors are also officers of our Sponsor, our Advisor, our 
affiliated Property Manager, and other affiliates of our Sponsor, including but not limited to SmartStop. 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 (1) allocation of new investments and 
management time and services between us and the other entities, (2) our purchase of properties from, or sale of properties to, 
affiliated entities, (3) the timing and terms of the investment in or sale of an asset, (4) development of our properties by 
affiliates, (5) investments with affiliates of our Advisor, (6) compensation to our Advisor, and (7) our relationship with our 
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affiliated Property Manager. If we do not successfully implement our investment objectives, we may be unable to generate 
cash needed to make distributions to our stockholders and to maintain or increase the value of our assets.  

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

We may be buying properties at the same time as one or more other programs managed by officers and key personnel 
of our Advisor. Our Advisor and our affiliated Property Manager may have conflicts of interest in allocating potential 
properties, acquisition expenses, management time, services, and other functions between various existing enterprises or 
future enterprises with which they may be or become involved and our Sponsor’s investment allocation policy may not 
mitigate these risks. There is a risk that our Advisor will choose a property that provides lower returns to us than a property 
purchased by another program sponsored by our Sponsor or its affiliates. We cannot be sure that officers and key personnel 
acting on behalf of our Advisor and on behalf of these other programs will act in our best interests when deciding whether to 
allocate any particular property to us. Such conflicts that are not resolved in our favor could reduce the level of distributions 
we may be able to pay to our stockholders and reduce the value of our stockholders’ investments. If our Advisor or its 
affiliates breach their legal or other obligations or duties to us, or do not resolve conflicts of interest in an appropriate 
manner, we may not meet our investment objectives, which could reduce our expected cash available for distribution to our 
stockholders and the value of their investment.  

In addition, our Advisor may be entitled to a contingent acquisition fee if our stockholders receive a specified return on 
their investment. The amount of such compensation has not been determined as a result of arm’s-length negotiations, and 
such amounts may be greater than otherwise would be payable to independent third parties. Because, however, our Advisor is 
entitled to receive substantial minimum compensation regardless of performance, the interests of our Advisor and its 
affiliates will not be wholly aligned with those of our stockholders. In that regard, our Advisor could be motivated to 
recommend riskier or more speculative investments in order for us to generate the specified levels of performance or sales 
proceeds that would entitle our Advisor and its affiliates to additional compensation. 

We may face a conflict of interest if we purchase properties from, or sell properties to, affiliates of our Advisor.  

We may purchase properties from, or sell properties to, one or more affiliates of our Advisor in the future. A conflict of 
interest may exist if such acquisition or disposition occurs. The business interests of our Advisor and its affiliates may be 
adverse to, or to the detriment of, our interests. Additionally, if we purchase properties from affiliates of our Advisor, the 
prices we pay to these affiliates for our properties may be equal to, or in excess of, the prices paid by them, plus the costs 
incurred by them relating to the acquisition and financing of the properties. If we sell properties to affiliates of our Advisor, 
the offers we receive from these affiliates for our properties may be equal to, or less than, the prices we paid for the 
properties. These prices will not be the subject of arm’s-length negotiations, which could mean that the acquisitions may be 
on terms less favorable to us than those negotiated in an arm’s-length transaction. Even though we will use an independent 
third party appraiser to determine fair market value when acquiring properties from, or selling properties to, our Advisor and 
its affiliates, we may pay more, or may not be offered as much, for particular properties than we would have in an arm’s-
length transaction, which would reduce our cash available for investment in other properties or distribution to our 
stockholders.  

Furthermore, because any agreement that we enter into with affiliates of our Advisor will not be negotiated in an arm’s-
length transaction, our Advisor may be reluctant to enforce the agreements against its affiliated entities.  

Our Advisor will face conflicts of interest relating to the incentive distribution structure under our Operating 
Partnership Agreement, which could result in actions that are not necessarily in the long-term best interests of our 
stockholders.  

Pursuant to our Operating Partnership Agreement, our Advisor and its affiliates will be entitled to distributions that are 
structured in a manner intended to provide incentives to our Advisor to perform in our best interests and in the best interests 
of our stockholders. The amount of such compensation has not been determined as a result of arm’s-length negotiations, and 
such amounts may be greater than otherwise would be payable to independent third parties. However, because our Advisor 
does not maintain a significant equity interest in us and is entitled to receive substantial minimum compensation regardless of 
performance, our Advisor’s interests will not be wholly aligned with those of our stockholders. In that regard, our Advisor 
could be motivated to recommend riskier or more speculative investments in order for us to generate the specified levels of 
performance or sales proceeds that would entitle our Advisor to distributions. In addition, our Advisor’s entitlement to 
distributions upon the sale of our assets and to participate in sale 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 that would entitle 
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our Advisor to compensation relating to such sales, even if continued ownership of those investments might be in our best 
long-term interest.  

Our Operating Partnership Agreement requires us to pay a performance-based termination distribution to our Advisor 
in the event that we terminate our Advisor prior to the listing of our shares for trading on an exchange or, absent such listing, 
in respect of its participation in net sale proceeds. To avoid paying this distribution, our board of directors may decide against 
terminating the Advisory Agreement prior to our listing of our shares or disposition of our investments even if, but for the 
termination distribution, termination of the Advisory Agreement would be in our best interest. In addition, the requirement to 
pay the distribution to our Advisor at termination could cause us to make different investment or disposition decisions than 
we would otherwise make in order to satisfy our obligation to pay the distribution to the terminated advisor.  

If the Advisory Agreement with our Advisor is terminated on or before July 10, 2029 for any reason other than 
because of the fraud, gross negligence or willful misconduct of our Advisor, we will be required to pay any applicable 
contingent acquisition fees.  

Our Advisor will be entitled to receive contingent acquisition fees related to senior housing properties and related real 
estate investments we acquire on or after July 10, 2019. Our Advisor has agreed to defer the payment of any acquisition fee 
until our stockholders’ receipt of certain specified returns. However, if the Advisory Agreement is terminated before July 10, 
2029, for any reason other than the fraud, gross negligence or willful misconduct of our Advisor, the acquisition fees and 
financing fees will become immediately due and payable by us. Our board of directors may decide against terminating the 
Advisory Agreement to avoid paying the contingent acquisition fees due upon termination of the Advisory Agreement before 
July 10, 2029.  Thus, there may be conflicts of interest with respect to the termination of the Advisory Agreement and the 
payment of the contingent acquisition fees. 

Our Advisor will face conflicts of interest relating to joint ventures that we may form with affiliates of our Advisor, 
which conflicts could result in a disproportionate benefit to other joint venture partners at our expense.  

We may enter into joint ventures with other programs sponsored by our Sponsor or its affiliates for the acquisition, 
development or improvement of properties. Our Advisor may have conflicts of interest in determining which program should 
enter into any particular joint venture agreement. The co-venturer may have economic or business interests or goals that are 
or may become inconsistent with our business interests or goals. In addition, our Advisor may face a conflict in structuring 
the terms of the relationship between our interests and the interest of the affiliated co-venturer and in managing the joint 
venture. Since our Advisor and its affiliates will control both the affiliated co-venturer and, to a certain extent, us, agreements 
and transactions between the co-venturers with respect to any such joint venture will not have the benefit of arm’s-length 
negotiation of the type normally conducted between unrelated co-venturers, which may result in the co-venturer receiving 
benefits greater than the benefits that we receive. In addition, we may assume liabilities related to the joint venture that 
exceed the percentage of our investment in the joint venture, and this could reduce the returns on our stockholders’ 
investments.  

There is no separate counsel for us and our affiliates, which could result in conflicts of interest.  

Nelson Mullins Riley & Scarborough LLP (“Nelson Mullins”) acts as legal counsel to us and also represents our 
Sponsor, Advisor, and some of their affiliates. There is a possibility in the future that the interests of the various parties may 
become adverse and, under the code of professional responsibility of the legal profession, Nelson Mullins may be precluded 
from representing any one or all of such parties. If any situation arises in which our interests appear to be in conflict with 
those of our Advisor or its affiliates, additional counsel may be retained by one or more of the parties to assure that their 
interests are adequately protected. Moreover, should a conflict of interest not be readily apparent, Nelson Mullins may 
inadvertently act in derogation of the interest of the parties, which could affect our ability to meet our investment objectives.  

Risks Related to Our Corporate Structure  

The limit on the number of shares a person may own may discourage a takeover that could otherwise result in a 
premium price to our stockholders.  

In order for us to qualify as a REIT, no more than 50% of our outstanding stock may be beneficially owned, directly or 
indirectly, by five or fewer individuals (including certain types of entities) at any time during the last half of each taxable 
year. To ensure that we do not fail to qualify as a REIT under this test, our charter restricts ownership by one person or entity 
to no more than 9.8% of the value of our then-outstanding capital stock or more than 9.8% of the value or number of shares, 
whichever is more restrictive, of our then outstanding common stock. This restriction may have the effect of delaying, 
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deferring or preventing a change in control of us, including an extraordinary transaction (such as a merger, tender offer or 
sale of all or substantially all of our assets) that might provide a premium price for holders of our common stock.  

Our charter permits our board of directors to issue stock with terms that may subordinate the rights of common 
stockholders or discourage a third party from acquiring us in a manner that might result in a premium price to our 
stockholders.  

Our charter permits our board of directors to issue up to 900,000,000 shares of capital stock. In addition, our board of 
directors, without any action by our stockholders, may amend our charter from time to time to increase or decrease the 
aggregate number of shares or the number of shares of any class or series of stock that we have authority to issue. Our board 
of directors may classify or reclassify any unissued common stock or preferred stock and establish the preferences, 
conversion or other rights, voting powers, restrictions, limitations as to distributions, qualifications, and terms or conditions 
of redemption of any such stock. Thus, our board of directors could authorize the issuance of preferred stock with terms and 
conditions that could have a priority as to distributions and amounts payable upon liquidation over the rights of the holders of 
our common stock. Preferred stock could also have the effect of delaying, deferring, or preventing a change in control of our 
company, including an extraordinary transaction (such as a merger, tender offer or sale of all or substantially all of our assets) 
that might provide a premium price for holders of our common stock.  

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

Our board of directors may decide in the future to internalize our management functions. If we do so, we may negotiate 
with our Sponsor to acquire some of our Sponsor’s and/or Advisor’s assets and personnel. We cannot anticipate the form or 
amount of consideration or other terms of such transaction. Additionally, while we would no longer bear the various fees and 
expenses we currently pay our advisor under our Advisory Agreement, we would bear certain other expenses directly, 
including the compensation and benefits costs of our officers and other employees 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 may further dilute our stockholders’ investments. We cannot reasonably estimate the amount of fees and 
expenses payable to our Advisor we would save or the costs we would incur to become 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 as a result of an 
internalization, our net income per share may be lower, 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 which may increase our 
costs. Internalization transactions have also, in some cases, been subject to litigation. Even if these claims are without merit, 
we could be forced to spend significant amounts of money defending claims which would reduce the funds available to us to 
make real estate acquisitions or pay distributions to our stockholders.  

We will not be afforded the protection of Maryland law relating to business combinations.  

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 10% or more of the voting power of the corporation’s shares; or  

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

These prohibitions are intended to prevent a change of control by interested stockholders who do not have the support 
of our board of directors. Since our charter contains limitations on ownership of 9.8% or more of our common stock, we 
opted out of the business combinations statute in our charter. Therefore, we will not be afforded the protections of this statute 
and, accordingly, there is no guarantee that the ownership limitations in our charter would provide the same measure of 
protection as the business combinations statute and prevent an undesired change of control by an interested stockholder.  
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Our stockholders’ investment returns may be reduced if we are required to register as an investment company under 
the Investment Company Act of 1940. If we lose our exemption from registration under the 1940 Act, we will not be able 
to continue our business.  

We do not intend to register as an investment company under the Investment Company Act of 1940 (the “1940 Act”). 
We intend that our investments in real estate will represent the substantial majority of our total asset mix, which would not 
subject us to the 1940 Act. In order to maintain an exemption from regulation under the 1940 Act, we must engage primarily 
in the business of buying real estate, and these investments must be made within a year after our Public Offering ends. If we 
are unable to invest a significant portion of the proceeds of our Offerings in properties within one year of the termination of 
our Public Offering, we may avoid being required to register as an investment company by temporarily investing any unused 
proceeds in government securities with low returns, which would reduce the cash available for distribution to investors and 
possibly lower our stockholders’ returns.  

To maintain compliance with our 1940 Act exemption, 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. In addition, we may be required to acquire additional income- 
or loss-generating assets that we might not otherwise acquire or forego opportunities to acquire interests in companies that we 
would otherwise want to acquire. If we are required to register as an investment company but fail 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 required enforcement, and a court could appoint a receiver to take control of 
us and liquidate our business. 

Our stockholders are bound by the majority vote on matters on which our stockholders are entitled to vote and, 
therefore, your vote on a particular matter may be superseded by the vote of other stockholders.  

You may vote on certain matters at any annual or special meeting of stockholders, including the election of 
directors. However, you will be bound by the majority vote on matters requiring approval of a majority of the stockholders 
even if you do not vote with the majority on any such matter. Please see the “Description of Shares — Meetings and Special 
Voting Requirements” section of the prospectus.  

Our stockholders have limited control over changes in our policies and operations and may not be able to change 
such policies and operations, except as provided for in our charter and under applicable law.  

Our board of directors determines our major policies, including our policies regarding investments, financing, growth, 
REIT qualification and distributions. Our board of directors may amend or revise these and other policies without a vote of 
our stockholders. Under the Maryland General Corporation Law (“MGCL”) and our charter, our stockholders have a right to 
vote only on the following:  

• the election or removal of directors;  

• any amendment of our charter, except that our board of directors may amend our charter without stockholder 
approval to increase or decrease the aggregate number of our shares, to increase or decrease the number of our 
shares of any class or series that we have the authority to issue, or to classify or reclassify any unissued shares by 
setting or changing the preferences, conversion or other rights, restrictions, limitations as to distributions, 
qualifications or terms and conditions of redemption of such shares, provided however, that any such amendment 
does not adversely affect the rights, preferences and privileges of the stockholders;  

• our liquidation or dissolution; and  

• any merger, consolidation, or sale or other disposition of substantially all of our assets.  

The board of directors must declare advisable any amendment to the charter or any merger, consolidation, transfer of 
assets, or share exchange, prior to such amendment or transaction, under the MGCL. All other matters are subject to the 
discretion of our board of directors. Therefore, our stockholders are limited in their ability to change our policies and 
operations.  

Our rights and the rights of our stockholders to recover claims against our officers, directors and our Advisor are 
limited, which could reduce our stockholders’ and our recovery against them if they cause us to incur losses.  

Maryland law provides that a director has no liability in that capacity if he or she performs his or her duties in good 
faith, in a manner he or she reasonably believes to be in the corporation’s best interests and with the care that an ordinarily 
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prudent person in a like position would use under similar circumstances. Our charter, in the case of our directors, officers, 
employees and agents, and our Advisory Agreement, in the case of our Advisor, require us to indemnify our directors, 
officers, employees and agents, and our Advisor and its affiliates for actions taken by them in good faith and without 
negligence or misconduct. Additionally, our charter limits the liability of our directors and officers for monetary damages to 
the maximum extent permitted under Maryland law. As a result, we and our stockholders may have more limited rights 
against our directors, officers, employees and agents, and our Advisor and its affiliates, than might otherwise exist under 
common law, which could reduce our stockholders’ and our recovery against them. In addition, we may be obligated to fund 
the defense costs incurred by our directors, officers, employees, and agents or our Advisor in some cases which would 
decrease the cash otherwise available for distribution to our stockholders.  

Our board of directors may change any of our investment objectives without our stockholders’ consent, including 
our primary focus on income-producing senior housing properties.  

Our board of directors may change any of our investment objectives, including our primary focus on income-producing 
senior housing properties, without obtaining prior stockholder consent. If our stockholders do not agree with a decision of our 
board of directors to change any of our investment objectives, our stockholders only have limited control over such changes. 
Additionally, we cannot assure our stockholders that we would be successful in attaining any of these investment objectives, 
which may adversely impact our financial performance and ability to make distributions to our stockholders.  

Payment of fees to our Advisor and its affiliates will reduce cash available for distribution. There are a number of 
such fees that have accrued and may have to be paid and certain fees may be added or the amounts increased without 
stockholder approval.  

Our Advisor and its affiliates has performed services for us in connection with the offer and sale of our shares and the 
selection and acquisition of our investments, and will continue to perform oversight of the management of our properties.  
We have accrued and paid substantial fees for these services, which will reduce the amount of cash available for distribution 
to stockholders.  In addition, we may be required to pay the contingent acquisition fees if we terminate the Advisory 
Agreement with our Advisor.  Payment of these fees to our Advisor and its affiliates will reduce cash available for 
distribution. Furthermore, subject to limitations in our charter, the fees, compensation, income, expense reimbursements, 
incentive distributions and other payments payable to our Advisor and its affiliates may increase in the future without 
stockholder approval if such increase is approved by a majority of our independent directors. 

We are uncertain of our sources of debt or equity for funding our future capital needs. If we cannot obtain funding 
on acceptable terms, our ability to make necessary capital improvements to our properties, pay other expenses or expand 
our business may be impaired or delayed.  

The gross proceeds of our Public Offering were used to purchase real estate investments and to pay various fees and 
expenses. In addition, to qualify as a REIT, we generally must distribute to our stockholders at least 90% of our taxable 
income each year, excluding capital gains. Because of this distribution requirement, it is not likely that we will be able to 
fund a significant portion of our future capital needs from retained earnings. To the extent we obtain any sources of debt or 
equity for future funding, 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 make necessary capital improvements to our properties, pay 
other expenses or expand our business.  

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

Our Advisor is a special limited partner in our Operating Partnership. As the special limited partner, our Advisor is 
entitled to receive, among other distributions, an incentive distribution of net proceeds from the sale of properties after we 
have received and paid to our stockholders a specified threshold return. We will bear all of the risk associated with the 
properties but, as a result of the incentive distributions to our Advisor, we may not be entitled to all of our Operating 
Partnership’s proceeds from a property sale and certain other events.  
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Risks Related to Our Investment Objectives and Target Industries  

Because we are focused on only one industry, our rental revenues will be significantly influenced by demand in 
such industry, and a decrease in any such demand would likely have a greater adverse effect on our rental revenues than 
if we owned a more diversified real estate portfolio.   

Because our portfolio of properties consists of four senior housing properties, we are subject to risks inherent in 
investments in the senior housing industry. A decrease in the demand for senior housing would likely have a greater adverse 
effect on our rental revenues than if we owned a more diversified real estate portfolio. Demand for real estate in senior 
housing has been and could be adversely affected by weakness in the national, regional, and local economies and changes in 
supply of or demand for similar or competing properties in an area. To the extent that any of these conditions occur, they are 
likely to affect demand and market rents for our properties, which could cause a decrease in our rental revenue. Any such 
decrease could impair our ability to make distributions to our stockholders. We do not expect to hedge against the risk that 
industry trends might decrease the profitability of our investments. A higher ratio of our investments in one industry over 
another will increase the relative effects changes in supply and demand in such industry has on our real estate portfolio.   

We face significant competition in each market in which we invest, which may increase the cost of acquisitions or 
developments or impede our ability to retain residents or re-let space when existing residents vacate.  

We face competition in every market in which we may purchase real estate assets. We compete with numerous 
national, regional, and local developers, owners, and operators, and other REITs, some of which own or may in the future 
own facilities similar to, or in the same markets as, the properties we may acquire, and some of which will have greater 
capital resources, greater cash reserves, less demanding rules governing distributions to stockholders, and a greater ability to 
borrow funds on a cost-effective basis. In addition, other developers, owners, and operators may have the capability to build 
additional properties that may compete with our properties. This competition for investments may reduce the number of 
suitable investment opportunities available to us and may reduce demand in certain areas where our properties are located, all 
of which may adversely affect our operating results. Additionally, an economic slowdown in a particular market could have a 
negative effect on our revenues.  

If competitors construct properties that compete with our properties or offer space at rental rates below the rental rates 
we charge our residents, we may lose potential or existing residents and we may be pressured to discount our rental rates to 
retain residents. As a result, our rental revenues may become insufficient to make distributions to our stockholders. In 
addition, increased competition for residents may require us to make capital improvements to our properties that we would 
not otherwise make.  

We may face integration challenges and incur costs if we acquire additional properties.  

While we do not have plans to acquire or develop any additional properties, if we do so, we will be subject to risks 
associated with integrating and managing new properties. In the case of a portfolio purchase, we could experience strains in 
our existing information management capacity. In addition, acquisitions or developments may cause disruptions in our 
operations and divert management’s attention away from day-to-day operations. In addition, the integration process generally 
results in changes to the processes, standards, procedures, practices, policies, and compensation arrangements in the 
properties acquired, which can adversely affect our ability to maintain the existing relationships with residents and 
employees. Our failure to successfully integrate any future properties into our portfolio could have an adverse effect on our 
operating costs and our ability to make distributions to our stockholders.  

Delays in development and lease-up of our properties would reduce our profitability.  

Construction delays to new or existing properties due to weather, unforeseen site conditions, personnel problems, and 
other factors could delay our estimated resident occupancy plan which could adversely affect our profitability. Furthermore, 
our estimate of the costs of repositioning or redeveloping an acquired property may prove to be inaccurate, which may result 
in our failure to meet our profitability goals. We may also encounter unforeseen cost increases associated with building 
materials or construction services resulting from trade tensions, disruptions, tariffs, duties or restrictions or an epidemic, 
pandemic or other health crisis. Additionally, we may acquire a new property that has a relatively low physical occupancy, 
and the cash flow from existing operations may be insufficient to pay the operating expenses associated with that property 
until the property is fully leased. If one or more of these properties do not perform as expected or we are unable to 
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successfully integrate new properties into our existing operations, our financial performance and our ability to make 
distributions may be adversely affected. 

Our operating results may be affected by regulatory changes that have an adverse impact on our specific properties, 
which may adversely affect our results of operations and returns to our stockholders.  

Certain regulatory changes may have a direct impact on our properties, including but not limited to, land use, zoning, 
and permitting requirements by governmental authorities at the local level, which can restrict the availability of land for 
development, and special zoning codes which omit certain uses of property from a zoning category. These special uses (i.e., 
hospitals, schools, and housing) are allowed in that particular zoning classification only by obtaining a special use permit and 
the permission of local zoning authority. If we are delayed in obtaining or unable to obtain a special use permit where one is 
required, new developments or expansion of existing developments could be delayed or reduced. Additionally, certain 
municipalities require holders of a special use permit to have higher levels of liability coverage than is normally required. 
The acquisition of, or the inability to obtain, a special use permit and the possibility of higher levels of insurance coverage 
associated therewith may have an adverse effect on our results of operations and returns to our stockholders.  

Widespread communicable illnesses, such as influenza, or other such epidemics, such as the COVID-19 outbreak, 
could adversely affect the occupancy of our senior housing properties and could increase the costs of operation of such 
facilities. 

Our revenues are dependent on occupancy. It is impossible to predict the impact or occurrence of an outbreak of a 
widespread communicable illness, such as influenza or COVID-19, or other such epidemic. The occupancy of our senior 
housing properties could significantly decrease in the event of the occurrence of an outbreak or epidemic. Such a decrease 
could affect the operating income of our senior housing properties. In addition, we may be required, or we may otherwise 
determine that it would be prudent, to again quarantine some or all of a property at which there is an outbreak of a 
widespread communicable illness or other such epidemic and prohibit the admittance of new residents for the duration of the 
quarantine, which could significantly increase the cost burdens of operating our properties and restrict our ability to generate 
new streams of income.  If such an outbreak were to occur again, or such an outbreak was perceived to have occurred, at our 
properties, our reputation may be negatively affected, leading to potential residents seeking alternative housing providers, 
further restricting our ability to generate new streams of income. Should any of the foregoing come to pass again, our 
financial results could be materially adversely affected. 

If our third party senior housing operator was to experience a negative event related to their business or 
reputation, we may be negatively impacted. 

Our third party senior housing operator manages or operates other properties in addition to ours.  If a negative event 
were to occur with respect to such properties or with respect to the third party senior housing operator, our properties may 
suffer adverse consequences as a result. Our third party senior housing operator may have to devote significant time to 
management of a crisis event at another property that they manage or operate, which could cause them to devote less time 
and fewer resources to our property than is necessary or appropriate. If our third party senior housing operator were to face 
significant liabilities associated with their business, their ability to satisfy the needs of our properties may be negatively 
impacted.  In addition, if another property managed or operated by our third party senior housing operator were to experience 
negative publicity, whether due to an outbreak of an illness (such as COVID-19), deaths, significant legal claims, or 
otherwise, our properties may be adversely impacted as a result of our association with such third party.   

Risks Related to the Senior Housing Industry  

Our senior housing properties and their operations will be subject to extensive regulations.  

Various governmental authorities mandate certain physical characteristics of senior housing properties. Changes in 
laws and regulations relating to these matters may require significant expenditures. Our management agreements and, if 
applicable, our leases, generally require the third party operators of our senior housing properties to maintain such properties 
in compliance with applicable laws and regulations, and we expend resources to monitor their compliance. However, these 
third party operators may suffer financial distress, and our available financial resources or those of the third party operators of 
our properties may be insufficient to fund the expenditures required to operate our senior housing properties in accordance 
with applicable laws and regulations. If we fund these expenditures, our managed senior housing communities may fail to 
generate profits sufficient to fund our minimum returns or our lessee’s financial resources may be insufficient to satisfy their 
increased rental payments to us.  

While most of our senior housing properties are primarily reliant on private payment sources, various licensing, 
Medicare, and Medicaid laws will require the third party operators who operate our senior housing communities to comply 
with extensive standards governing their operations. In recent years, the federal and state governments have devoted 
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increasing resources to monitoring the quality of care at senior housing communities and to anti-fraud investigations in 
healthcare operations generally. The Patient Protection and Affordable Care Act, as amended by the Health Care and 
Education Reconciliation Act, or collectively the ACA, also facilitates the U.S. Department of Justice’s ability to investigate 
allegations of wrongdoing or fraud at skilled nursing facilities. When violations of anti-fraud, false claims, anti-kickback, or 
physician referral laws are identified, federal or state authorities may impose civil monetary damages, treble damages, 
repayment requirements, and criminal sanctions. Healthcare communities may also be subject to license revocation or 
conditional licensure and exclusion from Medicare and Medicaid participation or conditional participation. When quality of 
care deficiencies or improper billing are identified, various laws may authorize civil money penalties or fines; the suspension, 
modification, or revocation of a license or Medicare/Medicaid participation; the suspension or denial of admissions of 
residents; the denial of payments in full or in part; the implementation of state oversight, temporary management or 
receivership; and the imposition of criminal penalties. We or our third party operators may receive notices of potential 
sanctions from time to time, and governmental authorities may impose such sanctions from time to time on the communities 
which such third party operators will operate. If such third party operators are unable to cure deficiencies that have been 
identified or that are identified in the future, these sanctions may be imposed, and if imposed, may adversely affect our 
returns. If any of our third party operators becomes unable to operate our properties, or if any of our lessees becomes unable 
to pay its rent or generate and pay our minimum returns because it has violated government regulations or payment laws, 
such incidents may trigger a default under their management agreements or leases with us, our third party operators’ or 
lessees’ credit agreements, and we may experience difficulty in finding substitute third party operators or lessees or selling 
the affected property for a fair and commercially reasonable price, and the value of an affected property may decline 
materially.   

Our senior housing results of operations would be adversely affected by a property closure, lockdown, or other 
similar circumstance, the occurrence of which may be beyond our control. 

Outbreaks of communicable illnesses, including COVID-19, may continue to have an adverse effect on our senior 
housing properties. As a result of the COVID-19 pandemic, many senior housing properties throughout the United States, 
including our senior housing properties, have at times prohibited non-essential visitors from entering the property in order to 
prevent the potential spread of the virus. We cannot predict the length of time such senior housing properties will restrict 
non-essential visitors.  This may result in a decrease in demand for physical tours of our properties, which could decrease 
leasing activity. We may continue to incur significant costs and potential loss of future rental revenue as a result. 
Additionally, we may continue to incur significant costs and losses preparing and/or responding to an illness-related event at 
our senior housing properties, including potential lost business due to the interruption in the operations of our senior housing 
properties. Moreover, our operations could continue to be negatively affected if employees elect to stay home or are 
quarantined as the result of exposure to the virus. The occurrence and severity of any of the foregoing may be outside of our 
control and could continue to materially adversely affect our results of operations. 

The trend for senior citizens to delay moving to senior living residences until they reach an older age or require 
greater care may increase operating costs, reduce occupancy, and increase resident turnover rate at our senior living 
communities.  

Senior citizens have been increasingly delaying their moves to senior living residences until they reach an older age. If 
this trend continues, the occupancy rate at our senior living communities may decline and the resident turnover rate at those 
communities may increase. Further, older aged persons may have greater care needs and require higher acuity services, which 
may increase our, our third party operators’ and our lessees’ cost of business, expose us, such third party operators’ and 
lessees’ to additional liability or result in lost business and shorter stays at our senior living communities if such third party 
operators and lessees are not able to provide the requisite care services or fail to adequately provide those services.  

Termination of assisted living resident agreements and resident attrition could adversely affect our revenues and 
earnings at our leased and managed senior living communities.  

State regulations governing assisted living communities typically require a written resident agreement with each 
resident. Most of these regulations also require that each resident have the right to terminate these assisted living resident 
agreements for any reason on reasonable notice. Consistent with these regulations, most of the resident agreements we enter 
into at our leased and managed senior living communities allow residents to terminate their agreements on 30 days’ notice. 
Thus, we and the third party operators and lessees of our properties may be unable to contract with assisted living residents to 
stay for longer periods of time, unlike typical apartment leasing arrangements that involve lease agreements with terms of up 
to a year or longer. If a large number of residents elected to terminate their resident agreements at or around the same time, 
our revenues and earnings from the leased and managed senior living communities we acquire could be materially and 
adversely affected. In addition, the advanced ages of senior living residents at the leased and managed senior living 
communities we acquire will make the resident turnover rate in these senior living communities difficult to predict. 
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Provisions of the ACA could adversely affect us or the third party operators and lessees of our properties. 

The ACA contains insurance changes, payment changes, and healthcare delivery systems changes that affect us and 
the third party operators and lessees of our properties. Provisions of the ACA may result in Medicare payment rates and other 
payment rates being less than for the preceding fiscal year. We are unable to predict how potential Medicare rate reductions 
under the ACA will affect our third party operators’ and lessees’ future financial results of operations; however, the effect 
may be adverse and material and hence adverse and material to our future financial condition and results of operations. 

The ACA includes other changes that may affect us, our third party operators, and lessees, such as enforcement 
reforms and Medicare and Medicaid program integrity control initiatives, new compliance, ethics and public disclosure 
requirements, initiatives to encourage the development of home and community based long term care services rather than 
institutional services under Medicaid, value based purchasing plans and a Medicare post-acute care pilot program to develop 
and evaluate making a bundled payment for services, including hospital, physician and skilled nursing facility services, 
provided during an episode of care.  

The ACA has faced numerous legal challenges and may face additional challenges in the future.  We cannot predict 
whether such challenges will arise or, if they do, the extent to which the ACA may be modified, or whether such actions 
would impact our future financial condition and results of operations. 

Our failure or the failure of the third party operators and lessees of our properties to comply with laws relating to 
the operation of the leased and managed communities we acquire may have a material adverse effect on the profitability 
of the senior housing communities we acquire, the values of our properties, and the ability of our lessees to pay us rent.  

We, our third party operator, and our lessees will be subject to or impacted by extensive, frequently changing federal, 
state, and local laws and regulations. Some of these laws and regulations include: state and local licensure laws; laws 
protecting consumers against deceptive practices; laws relating to the operation of our properties and how such third party 
operator and lessees conduct their operations, such as health and safety, fire and privacy laws; federal and state laws affecting 
communities that participate in Medicaid; federal and state laws affecting skilled nursing facilities, clinics and other 
healthcare facilities that participate in both Medicare and Medicaid that mandate allowable costs, pricing, reimbursement 
procedures and limitations, quality of services and care, food service and physical plants; resident rights laws (including 
abuse and neglect laws) and fraud laws; anti-kickback and physician referral laws; the Americans with Disabilities Act of 
1990, or ADA, and similar state and local laws; and safety and health standards set by the Occupational Safety and Health 
Administration. We expect that we and our third party operator of our senior housing properties will expend significant 
resources to maintain compliance with these laws and regulations, and responding to any allegations of noncompliance also 
results in the expenditure of significant resources. Moreover, the failure of our third party operator to properly operate the 
senior housing communities we acquire could result in fines or other sanctions which may materially and adversely impact 
our ability to obtain or renew licenses for such managed communities.   

If we or the third party operator and lessees of our properties fail to comply with any applicable legal requirements, 
including future changes in the applicable regulatory framework, or are unable to cure deficiencies, certain sanctions may be 
imposed and, if imposed, may adversely affect the profitability of the managed senior housing communities we acquire, the 
values of our properties and the ability of our lessees to pay us rent.  

We and the third party operator and lessees of our properties will be required to comply with federal and state laws 
governing the privacy, security, use, and disclosure of individually identifiable information, including financial information 
and protected health information. Under the Health Insurance Portability and Accountability Act of 1996, or HIPAA, we and 
the third party operators of our senior housing properties will be required to comply with the HIPAA privacy rules, security 
standards, and standards for electronic healthcare transactions. State laws also govern the privacy of individual health 
information, and these laws are, in some jurisdictions, more stringent than HIPAA. Other federal and state laws govern the 
privacy of individually identifiable information.  

If we or the third party operator and lessees of our properties fail to comply with applicable federal or state standards, 
we or they could be subject to civil sanctions and criminal penalties, which could materially and adversely affect our 
business, financial condition, and results of operations.  

We are dependent on the ability of our third party operator to successfully manage and operate our senior housing 
properties.  

Because federal income tax laws restrict REITs and their subsidiaries from operating or managing healthcare facilities, 
we must engage third parties to operate such senior housing properties either as tenants through triple-net or similar lease 
structures or as eligible independent contractors pursuant to an agreement with our TRS or one of its subsidiaries as permitted 
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by the REIT Investment Diversification and Empowerment Act of 2007 (“RIDEA”) structure. Under the RIDEA structure, 
we may lease such senior housing properties to one or more TRSs, which may be wholly-owned by us. Each TRS pays 
corporate-level income tax and may retain any after-tax income. We must satisfy certain conditions to use the RIDEA 
structure. One of those conditions is that such TRS must hire an “eligible independent contractor” (“EIK”) to operate such 
senior housing properties and such EIK must be actively engaged in the trade or business of operating healthcare facilities for 
parties other than us. An EIK cannot (i) own more than 35% of us, (ii) be owned more than 35% by persons owning more 
than 35% of us, or (iii) provide any income to us (i.e., the EIK cannot pay fees to us, and we cannot own any debt or equity 
securities of the EIK). Accordingly, while we may lease our senior housing properties that are healthcare facilities to a TRS 
that we own, the TRS must engage a third party operator to manage and operate such senior housing properties. Thus, our 
ability to direct and control how certain of our senior housing properties are operated is less than if we were able to manage 
such properties directly.  

The lease of our properties to a TRS is subject to special requirements. 

Under the provisions of RIDEA, we currently lease our senior housing properties that are healthcare facilities, each a 
“qualified healthcare property” as defined by the Code, to our TRS or one of its subsidiaries. The TRS or TRS subsidiary, in 
turn, contracts with a third party operator to manage the healthcare operations at such properties. The rents paid by the TRS 
in this structure will be treated as qualifying rents from real property for purposes of the REIT requirements only if (i) they 
are paid pursuant to an arm’s-length lease of a qualified healthcare property and (ii) the operator qualifies as an “eligible 
independent contractor” with respect to the property. An operator will qualify as an eligible independent contractor if it meets 
certain ownership tests with respect to us, and if, at the time the operator enters into the property management agreement, the 
operator is actively engaged in the trade or business of operating qualified healthcare properties for any person who is not a 
related person to us or the TRS. If any of the above conditions were not satisfied, then the rents would not be considered 
income from a qualifying source for purposes of the REIT rules, which could cause us to incur penalty taxes or to fail to 
qualify as a REIT. 

Significant legal actions and liability claims against us in excess of insurance limits could subject us to increased 
operating costs and substantial uninsured liabilities, which may adversely affect our financial condition and results of 
operations. 

The senior living and healthcare services businesses entail an inherent risk of liability, particularly given the 
demographics of our residents, including age and health, and the services they receive. In recent years, certain participants in 
our industry have been subject to an increasing number of claims and lawsuits alleging that certain services have resulted in 
resident injury or other adverse effects. Many of these lawsuits involve large damage claims and significant legal costs. 
While we maintain liability insurance policies in amounts and with the coverage and deductibles we believe are adequate 
based on the nature and risks of our business, historical experience and industry standards, there can be no guarantee that we 
will not have any claims that exceed our policy limits in the future. 

If a successful claim is made against us and it is not covered by our insurance or exceeds the policy limits, our financial 
condition and results of operations could be materially and adversely affected, regardless of the merit of such claim or our 
ability to successfully defend the same. In some states, state law may prohibit or limit insurance coverage for the risk of 
punitive damages arising from professional liability and general liability claims and/or litigation. As a result, we may be 
liable for punitive damage awards in these states that either are not covered or are in excess of our insurance policy limits. 
Claims against us, regardless of their merit or eventual outcome, also could have a material adverse effect on our ability to 
attract residents or expand our business and could require our management, or our third party operators, to devote time to 
matters unrelated to the day-to-day operation of our business and properties. We also have to renew our policies every year 
and negotiate acceptable terms for coverage, exposing us to the volatility of the insurance markets, including the possibility 
of rate increases. There can be no assurance that we will be able to obtain liability insurance in the future or, if available, that 
such coverage will be available on acceptable terms. 

Some third party operators or lessees of our properties may be faced with significant potential litigation and rising 
insurance costs that not only affect their ability to obtain and maintain adequate liability and other insurance, but also 
may affect their ability to fulfill insurance, indemnification, and other obligations to us under management agreements 
and leases, including rental payments and minimum and other return payments.  

In some states, advocacy groups monitor the quality of care at memory care facilities and assisted and independent 
living communities, and these groups have brought litigation against operators and owners. Also, in several instances, private 
litigation by skilled nursing facility patients, assisted and independent living community residents or their legal 
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representatives have succeeded in winning very large damage awards for alleged neglect. The effect of this litigation and 
potential litigation will be to materially increase the costs of monitoring and reporting quality of care compliance incurred by 
some third party operators of our senior housing properties. The cost of liability and medical malpractice insurance has 
increased and may continue to increase so long as the present litigation environment in many parts of the United States 
continues. This may affect the ability of some of the third party operators of our senior housing properties to obtain and 
maintain adequate liability and other insurance and manage their related risk exposures. In addition to causing some of the 
third party operators of our senior housing properties to be unable to fulfill their insurance, indemnification and other 
obligations to us under their management agreements or leases and thereby potentially exposing us to those risks, these 
litigation risks and costs could cause such third party operators to become unable to generate and pay minimum and other 
returns to us, or to pay rents that may be due to us. 

Our returns from our managed properties depend on the ability of our third party operator to continue to maintain 
or improve occupancy levels.  

Any senior housing property in which we invest may have relatively flat or declining occupancy levels due to a weak 
economy, changing demographics, falling home prices, declining incomes, stagnant home sales, competition from other 
senior housing developments, and a variety of other factors. In addition, the senior housing sector may continue to experience 
a decline in occupancy due to the weak economy and the associated decision of certain residents to vacate a property and 
instead be cared for at home. Occupancy levels may also decline due to seasonal contagious illnesses such as influenza or 
sudden outbreaks of contagious illnesses such as COVID-19. A material decline in occupancy levels and revenues may make 
it more difficult for the operators of any senior housing property in which we invest to successfully generate income for us. 
Alternatively, to avoid a decline in occupancy, a third party operator may reduce the rates charged, which would also reduce 
our revenues and therefore negatively impact our ability to generate income.  

General Risks Related to Investments in Real Estate 

The growth portion of our acquisition strategy involves a higher risk of loss than more conservative investment 
strategies.  

While we have no plans to acquire any properties in the near term, we may at some point acquire student housing or 
senior housing properties that require development, redevelopment, lease-up, or repositioning in order to increase the value 
of such properties. We may not be successful in identifying properties that can achieve our growth objectives or we may 
experience costs in excess of our budgets for such development, redevelopment, lease-up, or repositioning. We may also 
acquire properties in markets that are overbuilt or otherwise overserved. As a result of our investment in these types of 
markets, we will face increased risks relating to changes in local market conditions and increased competition for similar 
properties in the same market, as well as increased risks that these markets will not recover and the value of our properties in 
these markets will not increase, or will decrease, over time. For these and other reasons, we cannot assure our stockholders 
that we will be profitable or that we will realize growth in the value of our real estate properties, and as a result, our ability to 
make distributions to our stockholders, if distributions are resumed, could be affected. Our intended approach of allocating a 
portion of our portfolio to acquiring and operating growth assets involves more risk than comparable real estate programs that 
employ more conservative investment strategies.  

There are inherent risks with real estate investments.  

Our operating results are subject to risks generally incident to the ownership of real estate, including:  

• changes in general economic or local conditions;  

• changes in supply of or demand for similar or competing properties in an area, including additional competing 
developments;  

• changes in interest rates and availability of permanent mortgage funds that may render the sale of a property 
difficult or unattractive;  

• changes in tax, real estate, environmental and zoning laws;  

• changes in property tax assessments and insurance costs; and  

• increases in interest rates and tight money supply.  
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These and other reasons may prevent us from being profitable or from realizing growth or maintaining the value of our 
real estate properties.  

We may suffer reduced or delayed revenues for, or have difficulty selling, properties with vacancies.  

Many of the real properties we may acquire may have some level of vacancy at the time of closing either because the 
property is in the process of being developed and constructed, it is newly constructed and in the process of obtaining 
residents, or because of economic or competitive or other factors. Shortly after a new property is opened, during a time of 
development and construction, or because of economic or competitive or other factors, we may suffer reduced revenues 
resulting in lower cash distributions to our stockholders due to a lack of an optimum level of residents. The resale value of 
properties with prolonged low occupancy rates could suffer, which could further reduce our stockholders’ returns.  

If we enter into non-compete agreements with the sellers of the properties that we acquire, and the terms of those 
agreements expire, then the sellers may compete with us within the general location of one of our properties, which could 
have an adverse effect on our operating results and returns to our stockholders.  

We may enter into non-compete agreements with the sellers of the properties that we acquire in order to prohibit the 
seller from owning, operating, or being employed by a competing property for a predetermined time frame and within a 
geographic radius of a property that we acquire. When these non-compete agreements expire, we may face the risk that the 
seller will develop, own, operate, or become employed by a competing property within the general location of one of our 
properties, which could have an adverse effect on our operating results and returns to our stockholders.  

We may obtain only limited warranties when we purchase a property.  

The seller of a property will often sell 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 agreements may 
contain only limited warranties, representations, and indemnifications that will only survive for a limited period after the 
closing. Also, many sellers of real estate are single purpose entities without significant other assets. The purchase of 
properties with limited warranties or from undercapitalized sellers 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.  

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, and other factors, including supply and demand, 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 would be acceptable to us. We cannot predict the length of time needed to find a willing purchaser and 
to close the sale of a property. Real estate generally cannot be sold quickly. Also, the tax laws applicable to REITs require 
that we hold our properties for investment, rather than for sale in the ordinary course of business, which may cause us to 
forego or defer sales of properties that otherwise would be in our best interest. Therefore, we may not be able to dispose of 
properties promptly, or on favorable terms, in response to economic or other market conditions, and this may adversely 
impact our ability to pay distributions to our stockholders.  

In addition, we may be required to expend funds to correct defects or to make improvements before a property can be 
sold. We cannot assure our stockholders that we will have funds available to correct such defects or to make such 
improvements.  

We may not be able to sell our properties at a price equal to, or greater than, the price for which we purchased such 
properties, which may lead to a decrease in the value of our assets.  

We may be purchasing our properties at a time when capitalization rates are at historically low levels and purchase 
prices are high. Therefore, the value of our properties may not increase over time, which may restrict our ability to sell our 
properties, or in the event we are able to sell such property, may lead to a sale price less than the price that we paid to 
purchase the properties.  
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We may acquire or finance properties with lock-out provisions or prepayment fees, which may prohibit us from 
selling a property, or may require us to maintain specified debt levels for a period of years on some properties.  

Lock-out provisions are provisions that generally prohibit repayment of a loan balance for a certain number of years 
following the origination date of a loan. Such provisions are typically provided for by the Code or the terms of the agreement 
underlying a loan. Most mortgage loans also require the payment fees upon a prepayment or defeasance of the loan prior to 
maturity. Lock-out and prepayment fee provisions could materially restrict us from selling or otherwise disposing of or 
refinancing properties. These provisions would affect our ability to turn our investments into cash and thus affect cash 
available for distribution to our stockholders. In some circumstances, lock-out provisions may prohibit us from reducing or 
increasing the amount of indebtedness with respect to any properties.  

Lock-out provisions could impair our ability to take actions during the lock-out period that would otherwise be in our 
stockholders’ best interests and, therefore, may have an adverse impact on the value of the shares, relative to the value that 
would result if the lock-out provisions did not exist. In particular, lock-out provisions could preclude us from participating in 
major transactions that could result in a disposition of our assets or a change in control even though that disposition or change 
in control might be in our stockholders’ best interests.  

Rising expenses could reduce cash flow and funds available for future acquisitions.  

Any properties that we buy in the future 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 for that property’s operating expenses. Our 
properties will be subject to increases in tax rates, utility costs, operating expenses, insurance costs, repairs, and maintenance 
and administrative expenses. If we are unable to offset such cost increases through rent increases, we could be required to 
fund those increases in operating costs which could adversely affect funds available for future acquisitions or cash available 
for distribution.  

If we suffer losses that are not covered by insurance or that are in excess of insurance coverage, we could lose 
invested capital and anticipated profits.  

Material losses may occur in excess of insurance proceeds with respect to any property, as insurance may not be 
sufficient to fund the losses. In addition, there are types of losses, generally of a catastrophic nature, such as losses due to 
wars, acts of terrorism, earthquakes, floods, hurricanes, pollution, outbreaks of infectious diseases, or environmental matters, 
which are either uninsurable or not economically insurable, or may be insured subject to limitations, such as large deductibles 
or co-payments. We may also decide not to obtain any or adequate earthquake or similar catastrophic insurance coverage 
because the premiums are too high even in instances where it may otherwise be available. Insurance risks associated with 
potential terrorist acts could sharply increase the premiums we pay for coverage against property and casualty claims. 
Additionally, mortgage lenders in some cases require that commercial property owners purchase specific coverage against 
terrorism as a condition for providing mortgage loans. It is uncertain whether such insurance policies will be available, or 
available at reasonable cost, which could inhibit our ability to finance or refinance our potential properties. In these instances, 
we may be required to provide other financial support, either through financial assurances or self-insurance, to cover potential 
losses. We cannot assure our stockholders that we will have adequate coverage for such losses. The Terrorism Risk Insurance 
Act of 2002 is designed for a sharing of terrorism losses between insurance companies and the federal government and 
requires that insurers make terrorism insurance available under their property and casualty insurance policies, but this 
legislation does not regulate the pricing of such insurance. We cannot be certain how this act will impact us or what 
additional cost to us, if any, could result. If such an event damaged or destroyed one or more of our properties, we could lose 
both our invested capital and anticipated profits from such property.  

Costs of complying with governmental laws and regulations, including those relating to environmental matters, may 
adversely affect our income and the cash available for distribution.  

All of our real property, and the operations conducted on such real property, are subject to laws and regulations relating 
to environmental protection and human health and safety. These laws and regulations generally govern wastewater 
discharges, air emissions, the operation and removal of underground and above-ground storage tanks, the use, storage, 
treatment, transportation, and disposal of solid and hazardous materials, and the remediation of contamination associated with 
disposals. Some of these laws and regulations may impose joint and several liability on tenants, owners, or operators for the 
costs to investigate or remediate contaminated properties, regardless of fault or whether the acts causing the contamination 
were legal. This liability could be substantial. In addition, the presence of hazardous substances, or the failure to properly 
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remediate these substances, may adversely affect our ability to sell, rent, or pledge such property as collateral for future 
borrowings.  

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 properties, such as the presence of underground storage tanks, or activities of unrelated third parties may affect 
our properties. In addition, there are various applicable fire, health, life-safety, and similar regulations with which we may be 
required to comply, and that may subject us to liability in the form of fines or damages for noncompliance. Any material 
expenditures, fines, or damages we must pay will reduce our ability to make distributions to our stockholders and may reduce 
the value of our stockholders’ investments.  

We cannot predict what other environmental legislation or regulations will be enacted in the future, how existing or 
future laws or regulations will be administered or interpreted, or what environmental conditions may be found to exist in the 
future. We cannot assure our stockholders that our business, assets, results of operations, liquidity, or financial condition will 
not be adversely affected by these laws, which may adversely affect cash available for distribution, and the amount of 
distributions to our stockholders.  

We may incur significant costs associated with complying with the Americans with Disabilities Act and similar laws.  

Under the ADA, all public accommodations must meet federal requirements related to access and use by disabled 
persons. Additional federal, state, and local laws also may require modifications to our properties, or restrict our ability to 
renovate our properties. For example, the Fair Housing Amendments Act of 1988, or FHAA, requires apartment properties 
first occupied after March 13, 1990 to be accessible to the handicapped. We make every reasonable effort to ensure that our 
properties substantially comply with the requirements of the ADA and other applicable laws. However, there can be no 
assurance that we will be successful in doing so. Noncompliance with the ADA or FHAA could result in the imposition of 
fines or an award or damages to the government or private litigants and also could result in an order to correct any non-
complying feature. Also, discrimination on the basis of certain protected classes can result in significant awards to victims. 
We cannot predict the ultimate amount of the cost of compliance with the ADA, FHAA, or other legislation. If we incur 
substantial costs to comply with the ADA, FHAA, or any other legislation, we could be materially and adversely affected.  

Class action, tenants’ rights, and consumer rights litigation may result in increased expenses and harm our results.  

There are numerous tenants’ rights and consumer rights organizations that operate in our markets, and, we may attract 
attention from some of these organizations and become a target of legal demands or litigation. With the increased market for 
rentals, some of these organizations may shift their litigation, lobbying, fundraising, and grass roots organizing activities to 
focus on landlord-tenant issues, including issues relating to the Fair Housing Act and its state law counterparts. While we 
intend to conduct our business lawfully and in compliance with applicable landlord-tenant and consumer laws, such 
organizations might work in conjunction with trial and pro bono lawyers in one state or multiple states to attempt to bring 
claims against us on a class action basis for damages or injunctive relief. We cannot anticipate what form such legal actions 
might take if initiated or what remedies they may seek. Additionally, these organizations may lobby local county and 
municipal attorneys or state attorneys general to pursue enforcement or litigation against us or may lobby state and local 
legislatures to pass new laws and regulations to constrain our business operations. If they are successful in any such 
endeavors, they could limit our business operations and may impose on us significant litigation expenses, including 
settlements to avoid continued litigation or judgments for damages or injunctions.  

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

If we decide to sell any of our properties, we intend to use our best efforts to sell them for cash. However, in some 
instances we may sell our properties by providing financing to purchasers. When we provide financing to purchasers, we will 
bear the risk that the purchaser may default, which could negatively impact our cash distributions to stockholders. Even in the 
absence of a purchaser default, the distribution of the proceeds of sales to our stockholders, 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 
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purchaser defaults under a financing arrangement with us, it could negatively impact our ability to continue to pay 
distributions to our stockholders.  

Risks Associated with Debt Financing  

We have broad authority to incur debt, and high debt levels could hinder our ability to pay distributions and could 
decrease the value of our stockholders’ investments.  

Our charter generally limits us to incurring debt no greater than 300% of our net assets before deducting depreciation 
or other non-cash reserves (equivalent to 75% leverage), unless any excess borrowing is approved by a majority of our 
independent directors and disclosed to our stockholders in our next quarterly report, along with a justification for such excess 
borrowing. High debt levels would cause us to incur higher interest charges, would result in higher debt service payments, 
and could be accompanied by restrictive covenants. These factors could limit the amount of cash we have available to 
distribute and could result in a decline in the value of our stockholders’ investments.  

We have incurred and intend to continue to incur mortgage indebtedness and other borrowings, which may increase 
our business risks.  

We intended to use medium-to-high leverage (between 55% to 60% loan to purchase price) and may place other 
permanent financing on our properties or obtain additional credit facilities or other similar financing. As a result of the 
suspension of our Public Offering in March 2020 and subsequent termination of our Primary Offering, our ability to incur 
additional indebtedness is limited and uncertain. As of December 31, 2025, our debt leverage based on purchase price was 
approximately 57%. We may also decide to later further leverage our properties. We may incur mortgage debt and pledge all 
or some of our real properties as security for that debt to obtain funds to acquire real properties. We may borrow if we need 
funds to pay a desired distribution rate to our stockholders if distributions are resumed. We may also borrow if we deem it 
necessary or advisable to assure that we qualify and maintain our qualification as a REIT for federal income tax purposes. If 
there is a shortfall between the cash flow from our properties and the cash flow needed to service mortgage debt, then the 
amount available for distribution to stockholders may be reduced.  

We intend to incur indebtedness secured by our properties, which may result in foreclosure.  

Most of our borrowings to acquire properties will be secured by mortgages on our properties. If we default on our 
secured indebtedness, the lender may foreclose and we could lose our entire investment in the properties securing such loan, 
which could adversely affect distributions to our stockholders. To the extent lenders require us to cross-collateralize our 
properties, or our loan agreements contain cross-default provisions, a default under a single loan agreement could subject 
multiple properties to foreclosure. 

If we or the other parties to our loans breach covenants thereunder, such loan or loans could be deemed in default, 
which could accelerate our repayment dates and materially adversely affect the value of our stockholders investments in 
us. 

As of December 31, 2025, we had two loans outstanding: (i) on February 23, 2018, we, through three property-owning 
special purpose entities wholly-owned by our operating partnership, entered into the Freddie Mac Utah Loans, and (ii) on 
August 31, 2018, we, through a property-owning special purpose entity wholly-owned by our operating partnership, entered 
into the Freddie Mac Courtyard Loan. 

Each Freddie Mac Utah Loan is secured by a first mortgage on the Wellington, Cottonwood Creek, and Charleston 
properties, and the Freddie Mac Courtyard Loan is secured by a first mortgage on the Courtyard Property. Each of the 
Freddie Mac Utah Loans and the Freddie Mac Courtyard Loan (collectively, the “Outstanding Loans”) also imposes a 
number of financial covenant requirements on us. If we, or the other parties to the Outstanding Loans, as the case may be, 
should breach certain of those financial or other covenant requirements, or otherwise default on any of the Outstanding 
Loans, then the lenders with respect thereto, as the case may be, could accelerate our repayment dates. If we do not have 
sufficient cash to repay the applicable loan at that time, the respective lenders, as the case may be, could foreclose on the 
property securing the applicable loan or take control of the pledged collateral, as the case may be. Such foreclosure could 
result in a material loss for us and would adversely affect the value of our stockholders’ investments in us. In addition, the 
Freddie Mac Utah Loans are cross-collateralized and cross-defaulted with each other such that a default under one loan 
would cause a default under the other Freddie Mac Utah Loans.  
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Our obligation to make balloon payments could increase the risk of default. 

Certain of our debt will have balloon payments of up to 100% of the principal amount of such loans due on the 
respective maturity dates. Thus, such debt will have a substantial payment due at the scheduled maturity date, unless 
previously prepaid or refinanced.  Loans with a substantial remaining principal balance on their stated maturity involve 
greater degrees of risk of non-payment at stated maturity than fully amortizing loans. As a result, our ability to repay such 
loans on their respective maturity dates will largely depend upon our ability either to prepay such loans, refinance such loans 
or to sell, to the extent permitted, all or a portion of the properties encumbered by such loans, if any. Our ability to 
accomplish either of these goals will be affected by a number of factors at the time of attempted prepayment, refinancing or 
sale, including, but not limited to: (i) the availability of, and competition for, credit for commercial real estate; (ii) prevailing 
interest rates; (iii) the net operating income generated by our properties; (iv) the fair market value of our properties; (v) our 
equity in our properties; (vi) our financial condition; (vii) the operating history and occupancy level of our properties; (viii) 
the tax laws; and (ix) the prevailing general and regional economic conditions.  

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

When providing financing, a lender could impose restrictions on us that affect our distribution and operating policies 
and our ability to incur additional debt. Loan documents we enter into may 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 limit our ability to continue to pay distributions to our stockholders.  

Increases in interest rates could increase the amount of our debt payments and adversely affect our ability to 
continue to pay distributions to our stockholders.  

Interest we pay will reduce cash available for distribution. Additionally, if we incur variable rate debt, increases in 
interest rates would increase our interest costs, which could reduce our cash flows and our ability to resume or continue to 
pay distributions to our stockholders. In addition, 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 that may not permit realization of the 
maximum return on such investments. 

Disruptions in the credit markets could have a material adverse effect on our results of operations, financial 
condition and ability to pay distributions to our stockholders.  

Domestic and international financial markets have experienced significant disruptions in the past which were brought 
about in large part by failures in the U.S. banking system. These disruptions severely impacted the availability of credit and 
contributed to rising costs associated with obtaining credit. Future credit market disruptions, including those associated with 
the worldwide COVID-19 outbreak, may have similar effects or otherwise make obtaining additional and replacement 
external sources of liquidity more difficult and more costly, if available at all. If debt financing is not available on terms and 
conditions we find acceptable, we may not be able to obtain financing for investments. If these disruptions in the credit 
markets resurface, our ability to borrow monies to finance the purchase of, or other activities related to, real estate assets will 
be negatively impacted. If we are unable to borrow monies on terms and conditions that we find acceptable, we may be 
forced to use a greater proportion of our offering proceeds to finance our acquisitions, reduce the number of properties we 
can purchase, and/or dispose of some of our assets. These disruptions could also adversely affect the return on the properties 
we do purchase. In addition, if we pay fees to lock in a favorable interest rate, falling interest rates or other factors could 
require us to forfeit these fees. All of these events would have a material adverse effect on our results of operations, financial 
condition and ability to continue to pay distributions. 

The failure of any bank in which we deposit our funds could reduce the amount of cash we have available to fund 
our capital and operating needs and distributions. 

The Federal Deposit Insurance Corporation, or FDIC, generally only insures limited amounts per depositor per insured 
bank. The FDIC insures up to $250,000 per depositor per insured bank account. At December 31, 2025, we had cash and cash 
equivalents exceeding these federally insured levels. If any of the banking institutions in which we have deposited funds 
ultimately fail, we may lose our deposits over the federally insured levels. The loss of our deposits would reduce the amount 
of cash we have available to fund our capital and operating needs and distributions. 
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Federal Income Tax Risks  

Failure to qualify as a REIT would adversely affect our operations and our ability to continue to pay distributions as 
we will incur additional tax liabilities.  

We believe we operate in a manner that allows us to qualify as a REIT for U.S. federal income tax purposes under the 
Code. Qualification as a REIT involves highly technical and complex Code provisions for which there are only limited 
judicial and administrative interpretations. 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. 

If we fail to qualify as a REIT for any taxable year, we will be subject to federal income tax and any applicable 
alternative minimum tax on our taxable income at regular corporate rates. If our REIT status is terminated for any reason, we 
would generally be disqualified from treatment as a REIT for the four taxable years following the year of such termination. 
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 make distributions. If this occurs, we might be required to borrow funds or liquidate 
some investments in order to pay the applicable tax.  

Qualification as a REIT is subject to the satisfaction of tax requirements and various factual matters and circumstances 
that are not entirely within our control. New legislation, regulations, administrative interpretations or court decisions could 
change the tax laws with respect to qualification as a REIT or the federal income tax consequences of being a REIT. Our 
failure to continue to qualify as a REIT would adversely affect the return of our stockholders’ investments.  

To qualify as a REIT, and to avoid the payment of U.S. federal income and excise taxes and maintain our REIT 
status, we may be forced to borrow funds, use proceeds from the issuance of securities, 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% of our REIT taxable income, determined without regard to the deduction for dividends paid and by 
excluding net capital gains. We will be subject to federal income tax on our undistributed REIT taxable income and net 
capital gain and subject to a 4% nondeductible excise tax on any amount by which dividends we pay with respect to any 
calendar year are less than the sum of (i) 85% of our ordinary income, (ii) 95% of our capital gain net income, and (iii) 100% 
of our undistributed income from prior years. These requirements could cause us to distribute amounts that otherwise would 
be spent on the acquisition, maintenance or development of properties and it is possible that we might be required to borrow 
funds, use proceeds from the issuance of securities or sell assets in order to distribute enough of our taxable income to 
maintain our REIT status and to avoid the payment of federal income and excise taxes. We may be required to make 
distributions to stockholders at times it would be more advantageous to reinvest cash in our business or when we do not have 
cash readily available for distribution, and we may be forced to liquidate assets on terms and at times unfavorable to us.  
These methods of obtaining funding could affect future distributions by increasing operating costs and decreasing available 
cash. In addition, such distributions may constitute a return of capital.  

If any partnership of ours fail to maintain its status as a partnership for federal income tax purposes, its income 
would be subject to taxation and our REIT status would be terminated.  

We intend to maintain the status of our partnerships, including our Operating Partnership, as partnerships for federal 
income tax purposes. However, if the Internal Revenue Service ("IRS") were to successfully challenge the status of any of 
our partnerships as a partnership, then it would be taxable as a corporation. Such an event would reduce the amount of 
distributions that such partnership could make to us. This would also result in our losing REIT status and becoming subject to 
a corporate level tax on our own income. This would substantially reduce our cash available to pay distributions and the 
return on our stockholders’ investments. In addition, if any of the entities through which any of our partnerships owns its 
properties, in whole or in part, loses its characterization as a partnership for federal income tax purposes, then it would 
become subject to taxation as a corporation, thereby reducing distributions to such partnership. Such a recharacterization of 
any of our partnerships or an underlying property owner could also threaten our ability to maintain REIT status.  

We may be required to pay some taxes due to actions of our taxable REIT subsidiaries, which would reduce our 
cash available for distribution to our stockholders.  

Any net taxable income earned directly by our taxable REIT subsidiaries, or through entities that are disregarded for 
federal income tax purposes as entities separate from our taxable REIT subsidiaries, will be subject to federal and possibly 
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state corporate income tax. We have elected or intend to elect to treat the TRS as a taxable REIT subsidiary, and we may 
elect to treat other subsidiaries as taxable REIT subsidiaries in the future. In this regard, several provisions of the laws 
applicable to REITs and their subsidiaries ensure that a taxable REIT subsidiary will be subject to an appropriate level of 
federal income taxation. For example, a taxable REIT subsidiary is limited in its ability to deduct certain interest payments 
made to an affiliated REIT. In addition, the REIT has to pay a 100% penalty tax on some payments that it receives or on 
some deductions taken by a taxable REIT subsidiary if the economic arrangements between the REIT, the REIT’s customers, 
and the taxable REIT subsidiary are not comparable to similar arrangements between unrelated parties. Finally, some state 
and local jurisdictions may tax some of our income even though as a REIT we are not subject to federal income tax on that 
income because not all states and localities follow the federal income tax treatment of REITs. To the extent that we and our 
affiliates are required to pay federal, state, and local taxes, we will have less cash available for distributions to our 
stockholders. 

If we were considered to actually or constructively pay a “preferential dividend” to our stockholders, our status as a 
REIT could be adversely affected.  

As discussed above, in order to qualify as a REIT, we must distribute annually to our stockholders at least 90% of our 
REIT taxable income (which may not equal net income as calculated in accordance with GAAP in the United States), 
determined without regard to the deduction for distributions paid and excluding net capital gains. In order for distributions to 
be counted as satisfying the annual distribution requirements for REITs, and to provide us with a REIT-level tax deduction, 
the distributions must not be “preferential dividends.” A dividend is not a preferential dividend if the distribution is pro rata 
among all outstanding shares of stock within a particular class, and in accordance with any preferences among different 
classes of stock as set forth in our organizational documents. Currently, there is uncertainty as to the IRS’s position regarding 
whether certain arrangements involving REITs could give rise to the inadvertent payment of a preferential dividend (e.g., the 
pricing methodology for stock purchased under a distribution reinvestment plan, the terms of stock redemptions, or the 
allocation of certain fees among different classes of stock), except as otherwise set forth with respect to a particular REIT in a 
private letter ruling from the IRS to such REIT. We believe that differences in dividends distributed to holders of Class A 
shares as compared to Class T shares and Class W shares, as a result of the stockholder servicing fees and dealer manager 
servicing fees, respectively, will not result in preferential dividends. However, we have not applied for a ruling from the IRS 
with respect to our multi-class stock structure or our ability to deduct dividend payments in connection with that structure and 
its possible effect on our qualification as a REIT.  

We have received the opinion of Nelson Mullins that our class structure complies with tax law requirements in effect as 
of the date of such opinion and that dividend payments by us will be deductible and will not adversely affect our qualification 
as a REIT. This opinion has been issued in connection with our Public Offering. Opinions of counsel are not binding on the 
IRS or on any court. Therefore, if the IRS were to successfully assert that we paid a preferential dividend, we may be deemed 
to have either (a) distributed less than 100% of our REIT taxable income and therefore be subject to tax on the undistributed 
portion, or (b) distributed less than 90% of our REIT taxable income, in which case our status as a REIT could be terminated 
if we were unable to cure such failure.  

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

If our stockholders participate in our distribution reinvestment plan, they will be deemed to have received, and for 
income tax purposes will be taxed on, the amount of the distribution which was not a tax-free return of capital. This is the 
same tax treatment that would result if a stockholder received the distribution in cash, notwithstanding the fact that they 
reinvested the entire distribution in common stock pursuant to the plan. As a result, unless a stockholder is a tax-exempt 
entity, it may have to use funds from other sources to pay its tax liability on taxable amount of the distribution.  

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

Even if we qualify and maintain our status 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 income 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, 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, at the level of our operating partnership, or at the level of any 
other 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.  
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Distributions to tax-exempt investors may be classified as unrelated business taxable income.  

Neither ordinary nor capital gain distributions with respect to our common stock, nor gain from the sale of common 
stock, should generally constitute unrelated business taxable income (UBTI) to a tax-exempt investor. 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 shares of our common stock are predominately held by qualified employee 
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 investor with respect to our common stock would 
constitute UBTI if the investor incurs debt in order to acquire the common stock; and  

• Part or all of the income or gain recognized with respect to 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 UBTI.  

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 make distributions to 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.  

Legislative or other actions affecting REITs materially could adversely affect our stockholders and us.  

Individuals with incomes below certain thresholds are subject to federal income taxation on qualified dividends at a 
maximum rate of 15%. For those with income above such thresholds, the qualified dividend rate is 20%. These tax rates are 
generally not applicable to distributions paid by a REIT, unless such distributions represent earnings on which the REIT itself 
has been taxed. As a result, distributions (other than capital gain distributions) we pay to individual investors generally will 
be subject to the tax rates that are otherwise applicable to ordinary income for federal income tax purposes, subject to a 20% 
deduction for REIT dividends.  This disparity in tax treatment may make an investment in our shares comparatively less 
attractive to individual investors than an investment in the shares of non-REIT corporations, and could have an adverse effect 
on the value of our common stock.  Stockholders are urged to consult with their own tax advisors with respect to the impact 
of recent legislation on their investment in our common stock and the status of legislative, regulatory or administrative 
developments and proposals and their potential effect on an investment in our common stock. Stockholders should also note 
that our legal counsel’s tax opinion assumes that no legislation will be enacted after the date of such opinion that will be 
applicable to an investment in our shares. 

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

A foreign person disposing of a U.S. real property interest, including shares of a U.S. corporation whose assets consist 
principally of U.S. real property interests, is generally subject to a tax, known as FIRPTA tax, on the gain recognized on the 
disposition. FIRPTA tax does not apply, however, to the disposition of stock in a REIT if the REIT is “domestically 
controlled.” A REIT is “domestically controlled” if less than 50% 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, gain realized by foreign investors on a sale of our shares would be subject to FIRPTA tax, unless our shares were 
traded on an established securities market and the foreign investor did not at any time during a specified testing period 
directly or indirectly own more than 5% of the value of our outstanding common stock. 
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To the extent our distributions represent a return of capital for tax purposes, our stockholders could recognize an 
increased capital gain upon a subsequent sale of our common stock.  

Distributions in excess of our current and accumulated earnings and profits and not treated by us as a dividend will not 
be taxable to a stockholder to the extent those distributions do not exceed the stockholder’s adjusted tax basis in his or her 
common stock, but instead will constitute a return of capital and will reduce such adjusted basis. (Such distributions to Non-
U.S. Stockholders may be subject to withholding, which may be refundable.) If distributions exceed such adjusted basis, then 
such adjusted basis will be reduced to zero and the excess will be capital gain to the stockholder. If distributions result in a 
reduction of a stockholder’s adjusted basis in his or her common stock, then subsequent sales of such stockholder’s common 
stock potentially will result in recognition of an increased capital gain.  

ERISA Risks  

There are special considerations that apply to qualified pension or profit-sharing trusts or IRAs investing in our 
shares which could cause an investment in our company to be a prohibited transaction and could result in additional tax 
consequences.  

If our stockholders are investing the assets of a qualified pension, profit-sharing, 401(k), Keogh or other qualified 
retirement plan or the assets of an IRA in our common stock, they should satisfy themselves that, among other things:  

• their investment is consistent with their fiduciary obligations under ERISA and the Code;  

• their investment is made in accordance with the documents and instruments governing their plan or IRA, 
including their plan’s investment policy;  

• their investment satisfies the prudence and diversification requirements of ERISA;  

• their investment will not impair the liquidity of the plan or IRA;  

• their investment will not produce unrelated business taxable income for the plan or IRA;  

• they will be able to value the assets of the plan annually in accordance with ERISA requirements; and  

• their investment will not constitute a prohibited transaction under Section 406 of ERISA or Section 4975 of the 
Code.  

Persons investing the assets of employee benefit plans, IRAs, and other tax-favored benefit accounts should 
consider ERISA and related risks of investing in our shares.  

ERISA and Code Section 4975 prohibit certain transactions that involve (i) certain pension, profit-sharing, employee 
benefit, or retirement plans or individual retirement accounts and Keogh plans, and (ii) any person who is a “party-in-
interest” or “disqualified person” with respect to such a plan. Consequently, the fiduciary of a plan contemplating an 
investment in the shares should consider whether we, any other person associated with the issuance of the shares, or any of 
their affiliates is or might become a “party-in-interest” or “disqualified person” with respect to the plan and, if so, whether an 
exemption from such prohibited transaction rules is applicable. In addition, the Department of Labor ("DOL") plan asset 
regulations provide that, subject to certain exceptions, the assets of an entity in which a plan holds an equity interest may be 
treated as assets of an investing plan, in which event the underlying assets of such entity (and transactions involving such 
assets) would be subject to the prohibited transaction provisions. We intend to take such steps as may be necessary to qualify 
us for one or more of the exemptions available, and thereby prevent our assets as being treated as assets of any investing plan.  

In addition, stockholders that invest the assets of an IRA or a pension, profit sharing, 401(k), Keogh or other employee 
benefit plan, should confirm that their investment (i) is consistent with their fiduciary obligations under ERISA and other 
applicable law, (ii) is made in accordance with the documents and instruments governing their plan or IRA, including their 
plan’s investment policy, and (iii) satisfies the prudence and diversification requirements of Sections 404(a)(1)(B) and 
404(a)(1)(C) of ERISA. Our stockholders should also determine that their investment will not impair the liquidity of the plan 
or IRA and will not produce UBTI for the plan or IRA; or, if it does produce UBTI, that the purchase and holding of the 
investment is still consistent with such stockholder’s fiduciary obligations. Our stockholders should also confirm that they 
will be able to value the assets of the plan annually in accordance with ERISA requirements, and their investment will not 
constitute a prohibited transaction under Section 406 of ERISA or Code Section 4975.  

ITEM 1B. UNRESOLVED STAFF COMMENTS  

Not applicable.  
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ITEM 1C. CYBERSECURITY 

We take a comprehensive approach to cybersecurity and prioritize the security and integrity of our data, including 
those of our residents and other stakeholders, as a top priority. Our board of directors and our management are actively 
involved in the oversight of our risk management program, of which cybersecurity represents an important component. As 
described in more detail below, we have established policies, standards, processes and practices for assessing, identifying, 
and managing material risks from cybersecurity threats. We have devoted significant resources to implement and maintain 
security measures to meet regulatory requirements and stakeholder expectations, and we intend to continue to make 
appropriate investments to maintain the security and integrity of our data. There can be no guarantee that our established 
policies, standards, processes and practices will be properly followed in every instance or that they will be effective at 
mitigating all cybersecurity threats. Although our risk factors include further detail about the material cybersecurity risks we 
face, we believe that risks from cybersecurity threats, have not materially affected our business to date. We can provide no 
assurance that there will not be incidents in the future or that they will not materially affect us, including our business, results 
of operations, or financial condition. 

Risk Management and Strategy 

Our policies, standards, processes and practices for assessing, identifying, and managing material risks from 
cybersecurity threats are integrated into our overall risk management process and are based on frameworks established by the 
National Institute of Standards and Technology (“NIST”), the International Organization for Standardization and other 
applicable industry standards and best practices. Our cybersecurity program in particular focuses on the following key areas: 

Collaboration 

Our cybersecurity risks are identified and addressed through a comprehensive, cross-functional approach. Key 
security, risk, and compliance stakeholders meet regularly to develop strategies for preserving the confidentiality, integrity 
and availability of Company and resident information, identifying, preventing and mitigating cybersecurity threats. We 
maintain controls and procedures that are designed to ensure prompt escalation of certain cybersecurity incidents so that 
decisions regarding public disclosure and reporting of such incidents can be made by management and our board of directors 
in a timely manner. 

Risk Assessment 

At least annually, we conduct a cybersecurity risk assessment that takes into account information from internal 
stakeholders, known security vulnerabilities, and other external sources (e.g., reported security incidents that have impacted 
other companies, industry trends, and evaluations by third parties and consultants). The results of the assessment are used to 
drive alignment on, and prioritization of, initiatives to enhance our security controls, make recommendations to improve 
processes, and updates are presented to our board of directors and members of management, as appropriate. 

Technical Safeguards 

We regularly assess and deploy technical safeguards designed to protect our information systems from cybersecurity 
threats. Such safeguards are regularly evaluated and improved based on vulnerability assessments, cybersecurity threat 
intelligence and other developing cybersecurity practices. 

Incident Response and Recovery Planning 

We have established comprehensive incident response and recovery plans and continue to evaluate the effectiveness 
of those plans. Our incident response and recovery plans address—and guide our response to—a cybersecurity incident. 

Third-Party Risk Management 

We have implemented processes designed to identify and mitigate cybersecurity threats associated with our use of 
third-party service providers. Such providers are subject to security risk assessments at the time of onboarding, contract 
renewal, and upon detection of an increase in risk profile. We use a variety of inputs in our risk assessments, including 
information supplied by providers and third parties. In addition, we require our providers to meet appropriate security 
requirements, controls and responsibilities and investigate security incidents that have impacted our third-party providers, as 
appropriate. 

Education and Awareness 

We regularly remind employees of the importance of handling and protecting resident and employee data, including 
through annual certifications of our policies as well as periodic security training to enhance employee awareness of how to 
detect and respond to cybersecurity threats. 
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ITEM  2. PROPERTIES  

As of December 31, 2025, we owned four senior housing properties. See Note 5 of the Notes to the Consolidated 
Financial Statements contained in this report for more information about our indebtedness secured by our properties. 

As of December 31, 2025, our senior housing property portfolio was comprised as follows:  
 

Property  Date Acquired  Year Built  City, State  

Average 
Monthly 
Revenue 
/ Unit(1)   

# of 
Units   Occupancy%(2)  

Wellington  February 23, 2018  1999  Millcreek, Utah  $ 5,561   119   99.1% 
Cottonwood Creek  February 23, 2018  1982  Millcreek, Utah   4,456   112   96.1% 
Charleston  February 23, 2018  2005  Cedar Hills, Utah   5,470   64   95.3% 
Courtyard  August 31, 2018  1992-2019  Portland, Oregon   5,907   309   94.5% 
Total    $ 5,523   604   95.8% 

 
(1) Calculated based on our revenue earned during the year ended December 31, 2025 divided by average occupied units 

over the same period. 
(2) Represents occupied units divided by total rentable units as of December 31, 2025.  

ITEM 3. LEGAL PROCEEDINGS  

(a) From time to time, we may become subject to legal proceedings arising in the ordinary course of our business. 
As of December 31, 2025, we were not a party to any material legal proceedings, nor were we aware of any such 
legal proceedings contemplated by governmental authorities. 

(b) None.  

ITEM  4. MINE SAFETY DISCLOSURES  

Not Applicable.  
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PART II  

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND 
ISSUER PURCHASES OF EQUITY SECURITIES  

Market Information  

As of March 20, 2026, we had approximately 11.6 million shares of Class A common stock outstanding, approximately 
0.1 million shares of Class T common stock outstanding, approximately 0.1 million shares of Class W common stock 
outstanding, approximately 1.1 million shares of Class Y common stock outstanding and approximately 0.2 million shares of 
Class Z common stock outstanding held by a total of approximately 1,600 stockholders of record. 

There is no established trading market for our common stock. Therefore, there is a risk that a stockholder may not be 
able to sell our stock at a time or price acceptable to the stockholder, or at all. As of March 31, 2020, prior to suspension and 
subsequent termination of our Primary Offering, we were offering shares of our Class Y common stock and our Class Z 
common stock in the Primary Offering at $9.30 per share and shares of our Class A, Class T, Class W, Class Y, and Class Z 
common stock at a price of $9.30 per share pursuant to our distribution reinvestment plan. Pursuant to the terms of our 
charter, certain restrictions are imposed on the ownership and transfer of shares.  

On March 30, 2020, our board of directors approved the suspension of the Primary Offering based upon various 
factors, including the uncertainty relating to the novel coronavirus (“COVID-19”) pandemic and its potential impact on us 
and our overall financial results.  Our board of directors also approved the suspension of our share redemption program and 
the suspension of distributions to our stockholders. 

Unless and until our shares are listed for trading on a national securities exchange, it is not expected that a public 
market for our shares will develop. To assist fiduciaries of plans subject to the annual reporting requirements of ERISA and 
account trustees or custodians to prepare reports relating to an investment in our shares, we intend to provide reports of our 
quarterly and annual determinations of the current value of our net assets per outstanding share to those fiduciaries (including 
account trustees and custodians) who identify themselves to us and request the reports.  

Determination of Estimated Per Share Net Asset Value 

On January 16, 2026, the board of directors (the “Board”) of Strategic Student & Senior Housing Trust, Inc. (the 
"Company," "we," "us," "our"), at the recommendation of the Nominating and Corporate Governance Committee of the 
Board (the “Committee”), unanimously approved and established our estimated net asset value per share (“Estimated Per 
Share NAV”) for our Class A shares, Class T shares, Class W shares, Class Y shares, and Class Z shares of $6.37 based on 
the estimated value of our assets less the estimated value of our liabilities, or net asset value, divided by the number of shares 
outstanding on an adjusted fully diluted basis, calculated as of September 30, 2025. We are providing this Estimated Per 
Share NAV to assist broker-dealers in connection with their obligations under applicable Financial Industry Regulatory 
Authority (“FINRA”) rules with respect to customer account statements and to assist fiduciaries in discharging their 
obligations under Employee Retirement Income Security Act (“ERISA”) reporting requirements. This valuation was 
performed in accordance with the provisions of Practice Guideline 2013-01, Valuations of Publicly Registered Non-Listed 
REITs, issued by the Institute for Portfolio Alternatives (“IPA”) in April 2013 (the “IPA Guidelines”). 

The Committee, comprised of our two independent directors, was responsible for the oversight of the valuation process, 
including the review and approval of the valuation process and methodology used to determine the Estimated Per Share 
NAV, the consistency of the valuation methodology with real estate standards and practices, and the reasonableness of the 
assumptions used in the valuations and appraisals. 

The Committee approved the engagement of Kroll, LLC (“Kroll”), an independent third party real estate valuation and 
advisory firm, to provide valuation services for our assets and liabilities. In connection therewith, Kroll provided values for 
our four senior housing properties owned as of September 30, 2025 and a calculation of a range of the estimated value per 
share of our Class A shares, Class T shares, Class W shares, Class Y shares, and Class Z shares as of September 30, 2025. 
The scope of work conducted by Kroll was in conformity with the requirements of the Code of Professional Ethics and 
Standards of Professional Appraisal Practice of the Appraisal Institute and the Uniform Standards of Professional Appraisal 
Practice. Each of the appraisals was prepared by Kroll personnel who are members of the Appraisal Institute and have the 
Member of Appraisal Institute (“MAI”) professional designation. We previously engaged Kroll to assist management in the 
allocation of purchase price for its student housing and senior housing property acquisitions and to perform a net asset value 
calculation for us for the periods ended June 30, 2020 (as Duff & Phelps, LLC, the predecessor to Kroll), December 31, 
2021, September 30, 2022, September 30, 2023, and September 30, 2024. Other than its engagement as described herein, 
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Kroll does not have any direct or indirect material interest in any transaction with us or SSSHT Advisor, LLC, our advisor 
(our "Advisor"). We do not believe that there are any material conflicts of interest between Kroll, on the one hand, and us or 
our Advisor, on the other hand. We have agreed to indemnify Kroll against certain liabilities arising out of this engagement. 

After considering all information provided, and based on the Committee’s extensive knowledge of the Company’s 
assets and liabilities, the Committee concluded that the range in estimated value per share of $5.64 to $7.14, with an 
approximate mid-range value of $6.37, as indicated in the valuation report provided by Kroll (the “Valuation Report”) was 
reasonable and recommended to the Board that it adopt $6.37 as the Estimated Per Share NAV for the Company’s Class A 
shares, Class T shares, Class W shares, Class Y shares, and Class Z shares. The Board unanimously agreed upon the 
Estimated Per Share NAV of $6.37 recommended by the Committee, which determination is ultimately and solely the 
responsibility of the Board. 

From our inception through March 2020, we paid cumulative cash distributions characterized as return of capital of 
approximately $10.9 million or approximately $0.83 per common share. For the year ended December 31, 2022, we made a 
special one-time capital gain cash distribution in connection with the sale of the Tallahassee property of approximately $0.5 
million or approximately $0.04 per common share. For the year ended December 31, 2024, we made a special one-time 
capital gain cash distribution in connection with the sale of the Fayetteville property of approximately $3.2 million or 
approximately $0.24 per common share, which capital gain distribution was paid to stockholders in December 2024 and, 
accordingly, was a component of the computation of the Estimated Per Share NAV reported below. Total cash distributions 
paid from inception through September 30, 2025 total approximately $14.6 million or approximately $1.11 per common 
share. 
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The table below sets forth the calculation of our estimated value per share as of September 30, 2025, and the Company's 
previous estimated value per share as of September 30, 2024:   

 
September 30, 2025 

(Unaudited)   
September 30, 2024 

(Unaudited)  

Assets    
Investments in Real Estate Assets:      

Senior Housing Properties $ 209,600,000   $ 203,100,000  
Total Market Value $ 209,600,000   $ 203,100,000  
    
Other Assets:      

Cash & Cash Equivalents $ 9,793,567   $ 13,842,913  
Restricted Cash  1,831,400    2,745,911  
Prepaids, Accounts Receivable, and Misc.  1,094,472    1,729,012  

Total Other Assets $ 12,719,439   $ 18,317,836  
    
Liabilities      

Fair Value of Debt $ 101,759,747   $ 103,168,510  
Accounts Payable and Accrued Expenses  2,967,844    2,948,660  
Due to Affiliates  14,501,511    13,955,752  
Distributions Payable  9,414,224    7,924,760  
Preferred Equity  10,165,594    10,165,594  

Total Liabilities $ 138,808,920   $ 138,163,276  
    
Net Asset Value (NAV) $ 83,510,519   $ 83,254,560  
Number of Shares Outstanding  13,116,478    13,113,977  
      

NAV Allocated to Class A Shares $ 74,259,570   $ 74,030,207  
Number of Outstanding Class A Shares(1)  11,663,489    11,660,988  
NAV Per Share – Class A  6.37    6.35  
      
NAV Allocated to Class T Shares $ 494,054   $ 492,634  
Number of Outstanding Class T shares  77,598    77,598  
NAV Per Share – Class T  6.37    6.35  
      
NAV Allocated to Class W Shares $ 544,670   $ 543,104  
Number of Outstanding Class W Shares  85,548    85,548  
NAV Per Share – Class W  6.37    6.35  
      
NAV Allocated to Class Y Shares $ 7,152,184   $ 7,131,622  
Number of Outstanding Class Y Shares  1,123,349    1,123,349  
NAV Per Share – Class Y  6.37    6.35  
      
NAV Allocated to Class Z Shares $ 1,060,041   $ 1,056,993  
Number of Outstanding Class Z Shares  166,494    166,494  
NAV Per Share – Class Z  6.37    6.35  

 

(1)           Includes outstanding units (“OP Units”) in SSSHT Operating Partnership, L.P., our operating partnership 
(our “Operating Partnership”), and unvested restricted stock issued to our independent directors. 

Methodology and Key Assumptions 

In determining the Estimated Per Share NAV, the Board considered the recommendation of the Committee, the 
Valuation Report provided by Kroll, and information provided by our management. Our goal in calculating the Estimated Per 
Share NAV is to arrive at a value that is reasonable and supportable using what the Committee and the Board each deems to 
be appropriate valuation methodologies and assumptions. For additional details, please see the recent market conditions 
section of Management’s Discussion and Analysis of Financial Condition and Results of Operations included in our quarterly 
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and annual reports filed with the U.S. Securities and Exchange Commission (the “SEC”). Future valuations of our properties 
or other assets and liabilities could be affected by weakened economic conditions. 

The following is a summary of the valuation methodologies and assumptions used by the Board to value our assets and 
liabilities. 
  
Real Estate Properties 

We engaged Kroll to provide an appraisal, as of September 30, 2025, of our four senior housing properties (the 
“Appraised Properties”). Kroll’s opinion of value used in calculating the Estimated Per Share NAV above is based on the 
individual asset values of each of the Appraised Properties in the portfolio on the valuation date in accordance with the IPA 
Guidelines. The appraisal was not intended to estimate or calculate our enterprise value. The appraisals were performed in 
accordance with the Uniform Standards of Professional Appraisal Practice, or USPAP, the real estate appraisal industry 
standards created by The Appraisal Foundation, as well as the requirements of the state where each real property is located. 
Each appraisal was reviewed, approved, and signed by an individual with the professional designation of MAI. 
  
The scope of work by Kroll in performing the appraisal of the Appraised Properties included: 

• analyzing the Appraised Properties on solely a desktop basis;  

• studying each of the senior housing markets to measure current market conditions, supply and demand factors, 
growth patterns, and their effect on the Appraised Properties; 

• utilizing the income approach as the primary indicator of value for each of the Appraised Properties with support 
from the sales comparison approach; 

• delivering a range of values with a midpoint estimate for each of the Appraised Properties, as well as the 
underlying assumptions used in the analysis, including capitalization rates, discount rates, growth rates, and 
others as appropriate;  

• reviewing our other assets and liabilities and the estimate of our market value provided by us as of the valuation 
date;  

• reviewing our debt and analyzing the mark-to-market of the value of the assumed debt; and 

• discussing with us the finalization of the market value estimates of all assets and liabilities held by us in order for 
us to arrive at a fair value estimate of the net asset value per share in conformance with the IPA Guidelines.  

  
The income approach is a valuation technique that provides an estimation of the value of an asset based on market 

expectations about the cash flows that an asset would generate over its remaining useful life. The income approach begins 
with an estimation of the annual cash flows a market participant would expect the subject asset to generate over a discrete 
projection period. The estimated cash flows for each of the years in the discrete projection period are then capitalized at an 
appropriate rate to derive an estimate of value (the “direct capitalization method”) or converted to their present value 
equivalent using a market-oriented discount rate appropriate for the risk of achieving the projected cash flows (the 
“discounted cash flow method”). In the discounted cash flow method, the present value of the estimated cash flows are then 
added to the present value equivalent of the residual value of the asset which is calculated based upon applying a terminal 
capitalization rate to the projected net operating income of the property at the end of the discrete projection period to arrive at 
an estimate of value. The discounted cash flow method is more appropriate for the analysis of investment properties with 
multiple leases, particularly leases with cancellation clauses or renewal options and especially in volatile markets. The direct 
capitalization method is normally more appropriate for properties with relatively stable operating histories and expectations. 
Kroll utilized the discounted cash flow method for all of the Appraised Properties. 

In utilizing the discounted cash flow method, Kroll estimated the value of the individual Appraised Properties primarily 
by using a multiple year discounted cash flow analysis. Kroll calculated the value of the individual Appraised Properties 
using our historical financial data and forecasts going forward, base capitalization rates, terminal capitalization rates and 
discount rates that fall within ranges Kroll believes would be used by similar investors to value each of the Appraised 
Properties. The capitalization rates and discount rates were calculated utilizing methodologies that adjust for market specific 
information and national trends in senior housing. As a test of reasonableness, Kroll compared the metrics of the valuation of 
the Appraised Properties to current market activity of senior housing properties. 
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The sales comparison approach is a valuation technique that provides an estimation of value based on what other 
purchasers and sellers in the market have agreed to as price for comparable improved properties. The valuation process is a 
comparison and correlation between the subject asset and other similar assets. Considerations such as time and condition of 
sale and terms of agreements are analyzed for comparable assets and are adjusted to arrive at an estimation of the fair value 
of the subject asset. Kroll did not conduct a full analysis using the sales comparison approach, but did utilize the sales 
comparison approach to provide support for its value estimate. 

We acquired the Appraised Properties for an aggregate purchase and development price of approximately $180.5 
million. As of September 30, 2025, the total appraised midpoint value of the individual Appraised Properties as provided by 
Kroll using the valuation method described above was approximately $209.6 million. This represents an approximate 16.1% 
increase in the total value of the Appraised Properties over the aggregate purchase and development price. 
  

The following summarizes the key assumptions that were used by Kroll to arrive at the midpoint estimated market value 
of the senior housing properties valued using the discounted cash flow method: 
  

Assumption   Range in Values   Weighted Average 
Basis 

Terminal capitalization rate   7.00% to 7.25%   7.09% 

Discount rate   8.50% to 8.75%   8.59% 

Annual rent growth rate (market)   3.00% to 6.50%   5.13% 

Operating expense margin   59.00% to 79.71%   62.25% 

Holding period   5 years   N/A 
  
  

While we believe that Kroll’s assumptions and inputs are reasonable, a change in these assumptions and inputs would 
change the estimated value of the Appraised Properties. Assuming all other factors remain unchanged, a decrease in the 
terminal capitalization rate used for the properties valued using the discounted cash flow method of 50 basis points would 
increase the value of the Appraised Properties to approximately $226.0 million. Similarly, an increase in the terminal 
capitalization rate used for the properties valued using the discounted cash flow method of 50 basis points would decrease the 
value of the Appraised Properties to approximately $203.6 million. Assuming all other factors remain unchanged, a decrease 
in the discount rate used for the properties valued using the discounted cash flow method of 50 basis points would increase 
the value of the Appraised Properties to approximately $214.1 million. Similarly, an increase in the discount rate used for the 
properties valued using the discounted cash flow method of 50 basis points would decrease the value of the Appraised 
Properties to approximately $205.5 million. 

Debt 

The estimated value of the aggregate debt was equal to the aggregate amount of all principal balances outstanding as of 
September 30, 2025. The fair value of the aggregate debt was estimated by Kroll based on a comparison of the contractual 
terms of our debt instruments against market terms. As of September 30, 2025, the estimated fair value and aggregate amount 
of all principal balances outstanding of the debt were each approximately $101.8 million, representing a below market debt 
valuation of approximately $1.5 million. 

Other Assets and Liabilities 

The carrying values of the majority of the other assets and liabilities were considered to equal their book value. 
Adjustments to the GAAP carrying basis of certain assets were made to other assets in accordance with the IPA Guidelines.  
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Limitations of Estimated Value Per Share 

Current FINRA rules provide no guidance on the methodology an issuer must use to determine its estimated value per 
share. As with any valuation methodology, the methodology considered by the Board is based upon a number of estimates 
and assumptions that may not be accurate or complete. Different parties with different assumptions and estimates could 
derive a different estimated value per share, and these differences could be significant. Markets for real estate and real estate-
related investments can fluctuate and values are expected to change in the future. The Estimated Per Share NAV is not 
audited and does not represent the fair value of our assets less our liabilities according to GAAP nor does it represent a 
liquidation value of our assets and liabilities or the amount at which our shares of common stock would trade on a national 
securities exchange. The estimated asset values may not represent current market value or book value. The estimated value of 
the Appraised Properties does not necessarily represent the value we would receive or accept if the assets were marketed for 
sale. The Estimated Per Share NAV does not reflect a real estate portfolio premium or discount compared to the sum of the 
individual property values. The Estimated Per Share NAV also does not take into account estimated disposition costs and 
fees for real estate properties. For additional details, please see the recent market conditions section of Management’s 
Discussion and Analysis of Financial Condition and Results of Operations included in our quarterly and annual reports filed 
with the SEC. Future valuations of our properties or other assets and liabilities could be affected by current economic risk 
factors and real estate and capital markets. 

Accordingly, with respect to the Estimated Per Share NAV, we can give no assurance that: 

• a stockholder would be able to resell their shares at this Estimated Per Share NAV; 

• a stockholder would ultimately realize distributions per share equal to the Estimated Per Share NAV upon 
liquidation of the assets and settlement of the liabilities or a sale of our company; 

• our shares of common stock would trade at the Estimated Per Share NAV on a national securities exchange; 

• an independent third-party appraiser or other third-party valuation firm would agree with the Estimated Per Share 
NAV; or 

• the methodology used to estimate the Estimated Per Share NAV will be in compliance with any future FINRA 
rules or ERISA reporting requirements. 

Further, the Estimated Per Share NAV is based on the estimated value of our assets less the estimated value of our 
liabilities divided by the number of shares outstanding on an adjusted fully diluted basis, calculated as of September 30, 
2025. The Estimated Per Share NAV per share was based upon 13,116,478 shares of equity interests as of September 30, 
2025, which was comprised of (i) 11,663,489 outstanding shares of Class A common stock outstanding, outstanding units in 
our Operating Partnership, and unvested restricted stock issued to our independent directors, plus (ii) 77,598 outstanding 
shares of Class T common stock, plus (iii) 85,548 outstanding shares of Class W common stock, plus (iv) 1,123,349 
outstanding shares of Class Y common stock, plus (v) 166,494 outstanding shares of Class Z common stock. 

The value of our shares will fluctuate over time in response to developments related to individual assets in the 
portfolio and the management of those assets, and in response to the real estate and finance markets. We currently anticipate 
publishing a new estimated share value on an annual basis. 
 

Distributions 

We made an election to be taxed as a Real Estate Investment Trust (“REIT”) under Sections 856 through 860 of the 
Code commencing with our taxable year ended December 31, 2017. To qualify as a REIT, we must continue to meet certain 
organizational and operational requirements, including a requirement to distribute at least 90% of the REIT’s ordinary taxable 
income to stockholders (which is computed without regard to the dividends paid deduction or net capital gains and which 
does not necessarily equal net income as calculated in accordance with GAAP). 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 materially 
adversely affect our net income and net cash available for distribution to stockholders. However, we believe that we are 
organized and operate in such a manner as to qualify for treatment as a REIT and intend to operate in the foreseeable future in 
such a manner that we will remain qualified as a REIT for federal income tax purposes. 

 
For income tax purposes, cash distributions to common stockholders are characterized as ordinary dividends, capital 

gain dividends, or as nontaxable distributions. To the extent that we make a cash distribution in excess of our current or 
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accumulated earnings and profits, the distribution will be a non-taxable return of capital, reducing the tax basis in each U.S. 
stockholder’s shares, and the amount of each distribution in excess of a U.S. stockholder’s tax basis in its shares will be 
taxable as gain realized from the sale of its shares. We did not make any distributions during the year ended December 31, 
2025. For the year ended December 31, 2024, we made a special one-time distribution in connection with the sale of the 
Fayetteville Property. We did not make any distributions during the year ended December 31, 2023.  

 
The following table shows the distributions we have paid in cash for the year ended December 31, 2024: 
 

Quarter 
OP Unit 
Holders  Common Stockholders  

Distributions Declared 
per Common Share  

4th Quarter 2024 $ 6,240  $ 3,193,760  $ 0.24  
 
On March 30, 2020, based upon various factors, including the uncertainty relating to the COVID-19 pandemic and its 

potential impact on us and our overall financial results, our board of directors suspended distributions to our stockholders. 
We made a special one-time distribution in connection with the sale of the Fayetteville Property during the year ended 
December 31, 2024. We made a special one-time distribution in connection with the sale of the Tallahassee property during 
the year ended December 31, 2022. No other distributions have been made subsequent to the first quarter of 2020. If we 
begin paying distributions again, we expect that, over the long term, a greater percentage of our distributions will be paid 
from cash flows from operations. However, our operating performance cannot be accurately predicted and may deteriorate in 
the future due to numerous factors, including the financial performance of our investments in the current real estate and 
financial environment and the types and mix of investments in our portfolio. As a result, future distributions declared and 
paid may exceed cash flow from operations. 

Securities Authorized for Issuance Under Equity Compensation Plans  

The following table provides details of our Employee and Director Long-Term Incentive Plan as of December 31, 
2025, under which shares of our Class A common stock are authorized for issuance.  

 

 Plan Category  

Number of 
Securities 

to be Issued 
Upon 

Exercise of 
Outstanding 

Options, 
Warrants 
and Rights   

Weighted 
Average 
Exercise 
Price of 

Outstanding 
Options, 

Warrants 
and 

Rights   

Number of 
Securities 

Remaining 
for Future 
Issuance 
Under 
Equity 

Compensation 
Plans (1)  

 Equity Compensation Plans Approved by 
   Security Holders  —  —  1,284,092 
 Equity Compensation Plans Not Approved by 
   Security Holders  —  —  — 
 Total  —  —  1,284,092 

 
(1) The total number of shares of our common stock (or common stock equivalents) reserved for issuance under 

our incentive plan is equal to 10% of our outstanding shares of stock at any time, but not to exceed 10,000,000 
shares. At this time, we have no plans to issue any awards under our incentive plan, except for the granting of 
restricted stock to our independent directors. As of December 31, 2025, we had approximately 13,090,919 
outstanding shares of common stock.  

Share Redemption Program 
Prior its suspension, our share redemption program enabled our stockholders to have their shares redeemed by us, 

subject to the significant conditions and limitations described in our prospectus and publicly filed documents. During the year 
ended December 31, 2025, we did not redeem any shares.  

Our share redemption program is presently suspended. See Note 10 – Commitments and Contingencies, of the Notes to 
the Consolidated Financial Statements contained in this report for additional information. 

ITEM 6. [RESERVED] 
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS  

The following discussion and analysis should be read in conjunction with our accompanying consolidated financial 
statements and the notes thereto. See also “Cautionary Note Regarding Forward-Looking Statements” preceding Part I.  

Overview  

Strategic Student & Senior Housing Trust, Inc. was formed on October 4, 2016 and commenced formal operations on 
June 28, 2017, as discussed below. We were formed under the MGCL for the purpose of engaging in the business of 
investing in student housing and senior housing properties and related real estate investments. We elected to be treated as a 
REIT under the Internal Revenue Code for federal income tax purposes beginning with our taxable year ended December 31, 
2017.  

On January 27, 2017, pursuant to a confidential private placement memorandum, we commenced a private offering of 
up to $100,000,000 in shares of our common stock (the “Primary Private Offering”) and 1,000,000 shares of common stock 
pursuant to our distribution reinvestment plan (together with the Primary Private Offering, the “Private Offering”). The 
Private Offering required a minimum offering amount of $1,000,000, which we met on August 4, 2017. Our Private Offering 
terminated on March 15, 2018. We raised offering proceeds of approximately $91.5 million from the issuance of 
approximately 10.7 million shares pursuant to the Private Offering. Please see the Notes to the Consolidated Financial 
Statements contained elsewhere in this report for additional information. Upon the commencement of our Public Offering, 
discussed below, and the filing of the articles of amendment to our charter, all outstanding common stock was redesignated 
as Class A common stock.  

On May 1, 2018, we commenced a public offering of a maximum of $1.0 billion in common shares for sale to the 
public (the “Primary Offering”) and $95.0 million in common shares for sale pursuant to our distribution reinvestment plan 
(together with the Primary Offering, the “Public Offering,” and collectively with the Private Offering, the “Offerings”), 
consisting of three classes of shares: Class A shares for $10.33 per share (up to $450 million in shares), Class T shares for 
$10.00 per share (up to $450 million in shares), and Class W shares for $9.40 per share (up to $100 million in shares).  

 
On June 21, 2019, we suspended the sale of Class A shares, Class T shares, and Class W shares in the Primary Offering 

and filed a post-effective amendment to our Registration Statement to register two new classes of common stock (Class Y 
shares and Class Z shares) with the SEC. On July 10, 2019, the amendment to our Registration Statement was declared 
effective by the SEC.  Also on July 10, 2019, we filed articles supplementary to our charter which reclassified certain 
authorized and unissued shares of our common stock into Class Y shares and Class Z shares.  Effective July 10, 2019, we 
began offering Class Y shares (up to $700 million in shares) and Class Z shares (up to $300 million in shares) in our Primary 
Offering at a price of $9.30 per share and are offering Class A shares, Class T shares, Class W shares, Class Y shares, and 
Class Z shares pursuant to our distribution reinvestment plan at a price of $9.30 per share. The termination of our Primary 
Offering occurred on May 1, 2021.  

 
On March 30, 2020, our board of directors approved the suspension of the Primary Offering based upon various 

factors, including the uncertainty relating to the novel coronavirus (“COVID-19”) pandemic and its potential impact on us 
and our overall financial results.  Our board of directors also approved the suspension of our share redemption program (see 
Note 10 – Commitments and Contingencies for additional detail) and the suspension of distributions to our stockholders. 
Primarily as a result of the suspension and subsequent termination of our Public Offering, we currently do not have the equity 
capital needed to acquire additional properties and, consequently, we are focusing our efforts on managing our existing 
properties. 

 
Subsequent to March 31, 2020, no sales were made pursuant to the Primary Offering. As of December 31, 2025, we 

had sold approximately 362,000 Class A shares, approximately 70,000 Class T shares, approximately 83,000 Class W shares, 
approximately 1.1 million Class Y shares, and approximately 165,000 Class Z shares for gross offering proceeds of 
approximately $17.1 million in our Primary Offering.  

 
On January 16, 2026, our board of directors, upon recommendation of our nominating and corporate governance 

committee, approved an estimated value per share of $6.37 for our Class A shares, Class T shares, Class W shares, Class Y 
shares, and Class Z shares based on the estimated value of our assets less the estimated value of our liabilities, or net asset 
value, divided by the number of shares outstanding on an adjusted fully diluted basis, calculated as of September 30, 2025. 

As of December 31, 2025 we owned four senior housing properties. 
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As of December 31, 2025, our senior housing property portfolio was comprised as follows:  
 

Property  Date Acquired  Year Built  City, State  

Average 
Monthly 
Revenue 
/ Unit(1)   

# of 
Units   Occupancy%(2)  

Wellington  February 23, 2018  1999  Millcreek, Utah  $ 5,561   119   99.1% 
Cottonwood Creek  February 23, 2018  1982  Millcreek, Utah   4,456   112   96.1% 
Charleston  February 23, 2018  2005  Cedar Hills, Utah   5,470   64   95.3% 
Courtyard  August 31, 2018  1992-2019  Portland, Oregon   5,907   309   94.5% 
Total    $ 5,523   604   95.8% 

 
(1) Calculated based on our revenue earned during the year ended December 31, 2025 divided by average occupied units 

over the same period.  
(2) Represents occupied units divided by total rentable units as of December 31, 2025. 

Critical Accounting Policies and Estimates 

We have established accounting policies which conform to generally accepted accounting principles (“GAAP”) in the 
U.S. Preparing financial statements in conformity with GAAP requires management to use judgment in the application of 
accounting policies, including making estimates and assumptions. Following is a discussion of the estimates and assumptions 
used in setting accounting policies that we consider critical in the presentation of our consolidated financial statements. Many 
estimates and assumptions involved in the application of GAAP may have a material impact on our financial condition or 
operating performance, or on the comparability of such information to amounts reported for other periods, because of the 
subjectivity and judgment required to account for highly uncertain items or the susceptibility of such items to change. These 
estimates and assumptions affect our reported amounts of assets and liabilities, our disclosure of contingent assets and 
liabilities at the dates of the financial statements and our reported amounts of revenues and expenses during the periods 
covered by this report. If management’s judgment or interpretation of the facts and circumstances relating to various 
transactions had been different, it is possible that different accounting policies would have been applied or different amounts 
of assets, liabilities, revenues and expenses would have been recorded, thus resulting in a materially different presentation of 
the financial statements or materially different amounts being reported in the financial statements. Additionally, other 
companies may use different estimates and assumptions that may impact the comparability of our financial condition and 
results of operations to those companies.  
 

We believe that our critical accounting policies include the following: real estate purchase price allocations; the 
evaluation of whether any of our long-lived assets have been impaired; and the evaluation of the consolidation of our 
interests in joint ventures. The following discussion of these policies supplements, but does not supplant the description of 
our significant accounting policies, as contained in Note 2 – Summary of Significant Accounting Policies of the Notes to the 
Consolidated Financial Statements contained in this report, and is intended to present our analysis of the uncertainties 
involved in arriving upon and applying each policy. 

Real Estate Purchase Price Allocation  

We account for acquisitions in accordance with GAAP which requires that we allocate the purchase price of a property 
to the tangible and intangible assets acquired and the liabilities assumed based on their relative fair values. This guidance 
requires us to make significant estimates and assumptions, including fair value estimates, which requires the use of 
significant unobservable inputs as of the acquisition date.  

The value of the tangible assets, consisting of land and buildings, is determined as if vacant. Because we believe that 
substantially all of the leases in place at properties we will acquire will be at market rates, as the majority of the leases are 
one year or less, we do not expect to allocate any portion of the purchase prices to above or below market leases. 
Acquisitions of portfolios of properties are allocated to the individual properties based upon an income approach or a cash 
flow analysis using appropriate risk adjusted capitalization rates which take into account the relative size, age, and location of 
the individual property along with current and projected occupancy and rental rate levels or appraised values, if available.  



 

51 

Our allocations of purchase prices are based on certain significant estimates and assumptions, variations in such 
estimates and assumptions could result in a materially different presentation of the consolidated financial statements or 
materially different amounts being reported in the consolidated financial statements. 

Impairment of Long-Lived Assets  

The majority of our assets, other than cash and cash equivalents, restricted cash, and other assets consist of long-lived 
real estate assets as well as intangible assets related to our acquisitions. We will evaluate such assets for impairment based on 
events and changes in circumstances that may arise in the future and that may impact the carrying amounts of our long-lived 
assets. When indicators of potential impairment are present, we will assess the recoverability of the particular asset by 
determining whether the carrying value of the asset will be recovered, through an evaluation of the undiscounted future 
operating cash flows expected from the use of the asset and its eventual disposition. This evaluation is based on a number of 
estimates and assumptions. Based on this evaluation, if the expected undiscounted future cash flows do not exceed the 
carrying value, we will adjust the value of the long-lived asset and recognize an impairment loss. Our evaluation of the 
impairment of long-lived assets could result in a materially different presentation of the consolidated financial statements or 
materially different amounts being reported in the consolidated financial statements, as the amount of impairment loss 
recognized, if any, may vary based on the estimates and assumptions we use. 

Consolidation Considerations  

Current accounting guidance provides a framework for identifying a variable interest entity (“VIE”) and determining 
when a company should include the assets, liabilities, noncontrolling interests, and results of activities of a VIE in its 
consolidated financial statements. In general, a VIE is an entity or other legal structure used to conduct activities or hold 
assets that either (1) has an insufficient amount of equity to carry out its principal activities without additional subordinated 
financial support, (2) has a group of equity owners that are unable to make significant decisions about its activities, or (3) has 
a group of equity owners that do not have the obligation to absorb losses or the right to receive returns generated by its 
operations. Generally, a VIE should be consolidated if a party with an ownership, contractual, or other financial interest in 
the VIE (a variable interest holder) has the power to direct the VIE’s most significant activities and the obligation to absorb 
losses or right to receive benefits of the VIE that could be significant to the VIE. A variable interest holder that consolidates 
the VIE is called the primary beneficiary. Upon consolidation, the primary beneficiary generally must initially record all of 
the VIE’s assets, liabilities, and noncontrolling interest at fair value and subsequently account for the VIE as if it were 
consolidated based on majority voting interest. 

We evaluate the consolidation of our investments in VIE's in accordance with relevant accounting guidance. This 
evaluation requires us to determine whether we have a controlling interest in a VIE through a means other than voting rights, 
and, if so, such VIE may be required to be consolidated in our financial statements. Our evaluation of our VIE's under such 
accounting guidance could result in a materially different presentation of the financial statements or materially different 
amounts being reported in the financial statements, as the VIE's included in our consolidated financial statements may vary 
based on the estimates and assumptions we use.  

REIT Qualification  

We made an election under Section 856(c) of the Internal Revenue Code of 1986 (the “Code”) to be taxed as a REIT, 
under  the Code, commencing with our taxable year ended December 31, 2017. To continue to qualify as a REIT, we must 
meet certain organizational and operational requirements, including a requirement to currently distribute at least 90% of the 
REIT’s ordinary taxable income to stockholders. By qualifying as a REIT for federal income tax purposes, 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 in which 
our qualification is denied. Such an event could materially and adversely affect our net income and could have a material 
adverse impact on our financial condition and results of operations. However, we believe that we are organized and operate in 
such a manner as to qualify for treatment as a REIT and intend to operate in the foreseeable future in such a manner that we 
will remain qualified as a REIT for federal income tax purposes. 
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Results of Operations  

Overview  

For the years ended December 31, 2025 and 2024, we have derived revenues from our continuing operations 
principally from rents and related fees received from residents of our senior housing properties and to a lesser extent from 
other services provided at our senior housing properties. In addition, during the year ended December 31, 2024, we derived 
revenues from discontinued operations principally from rents and related fees received from residents of our student housing 
property. Our operating results depend significantly on our ability to retain our existing residents and lease our available units 
to new residents, while maintaining and, where possible, increasing rates. Additionally, our operating results depend on our 
residents making their required payments to us.  

Competition in the markets in which we operate is significant and affects the occupancy levels, rental rates, rental 
revenues, fees and operating expenses of our student housing and senior housing properties. Development of any new student 
housing or senior housing properties would intensify competition in the markets in which we operate and could negatively 
impact our results.  

Market Conditions 

It has been over five years since the World Health Organization declared the COVID-19 coronavirus a pandemic. 
Although our senior communities have experienced COVID-related outbreaks from time to time, we believe our protective 
and precautionary measures have helped minimize the impact of any outbreak. The near-term outlook for senior housing is 
positive due to minimal new senior housing supply along with an increased demand for senior housing. 

Comparison of the Years Ended December 31, 2025 and 2024 

Leasing and Related Revenues 

Leasing and related revenues for the year ended December 31, 2025 were approximately $37.7 million, as compared to 
approximately $34.9 million for the year ended December 31, 2024, an increase of approximately $2.8 million. The increase 
is primarily attributable to an increase in both rates and occupancy at our senior housing properties. We expect leasing and 
related revenues to fluctuate in future periods commensurate with our leasing activity.  

Property Operating Expenses 

Property operating expenses for the year ended December 31, 2025 were approximately $26.6 million, as compared to 
approximately $25.6 million for the year ended December 31, 2024, an increase of approximately $1.0 million. The increase 
is primarily attributable to occupancy-related property operating expense increases. Such property operating expenses include 
the cost to operate our senior housing properties, including payroll, food service costs, utilities, real estate taxes, repairs and 
maintenance, third-party property management fees, and other direct property costs. 

Property Operating Expenses - Affiliates  

Property operating expenses - affiliates for the year ended December 31, 2025 were approximately $2.1 million, as 
compared to approximately $2.0 million for the year ended December 31, 2024, an increase of approximately $0.1 million. 
Property operating expenses - affiliates consists of asset management and property management oversight fees, for our senior 
housing properties, due to our Advisor. 

General and Administrative Expenses  

General and administrative expenses for the year ended December 31, 2025 were approximately $2.5 million, as 
compared to approximately $2.2 million for the year ended December 31, 2024. General and administrative expenses consist 
primarily of legal expenses, directors’ and officers’ insurance expense, transfer agent expenses, an allocation of a portion of 
payroll related costs attributable to our Advisor and its affiliates, accounting expenses, and professional services. The 
increase is primarily related to an increase in transfer agent and legal expenses. We expect general and administrative 
expenses to fluctuate in future periods commensurate with our operational activity. 

Depreciation Expense  

Depreciation expense for the year ended December 31, 2025 was approximately $5.6 million, as compared to 
approximately $5.4 million for the year ended December 31, 2024, an increase of approximately $0.2 million. Depreciation 
expense consists primarily of depreciation on the buildings, site improvements, and furniture, fixtures and equipment at our 
properties. The increase is primarily attributable to capital improvements completed during the second half of 2024.  
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Interest Expense  

Interest expense for the year ended December 31, 2025 was approximately $5.2 million, as compared to approximately 
$5.3 million for the year ended December 31, 2024, a decrease of approximately $0.1 million. The decrease is primarily 
attributable to scheduled principal paydowns on our outstanding debt. Interest expense relates to debt financings used to 
acquire our senior housing properties. We expect interest expense to fluctuate in future periods commensurate with our future 
debt levels.  

Interest Expense - Debt Issuance Costs  

Interest expense - debt issuance costs for both of the years ended December 31, 2025 and 2024 was approximately $0.1 
million. Interest expense - debt issuance costs reflects the amortization of costs incurred in connection with obtaining debt 
related to the acquisition of our senior properties. We expect interest expense - debt issuance costs to fluctuate commensurate 
with our future financing activity. 

Net Income (Loss) from Discontinued Operations 

We concluded that the Fayetteville Property qualified as discontinued operations in June 2024, as the property met the 
criteria of held for sale, and the disposal represented a strategic shift in our business as we no longer own or operate student 
housing properties. As a result, certain items were reclassified as part of discontinued operations, refer to Note 3 – 
Discontinued Operations for additional details. The Fayetteville Property was sold on July 31, 2024. 

Comparison of the Years Ended December 31, 2024 and 2023 

The results of operations and cash flows for the years ended December 31, 2024 compared to December 31, 2023 were 
included in our Annual Report on Form 10-K for the year ended December 31, 2024 which was filed with the SEC on March 
21, 2025. 

Liquidity and Capital Resources  

Cash Flows 

A comparison of cash flows for operating, investing and financing activities for the years ended December 31, 2025 
and 2024 are as follows: 
 

  Year Ended     
  December 31, 2025   December 31, 2024   Change  

Net cash flow provided by (used in):          
Operating activities  $ 3,158,822 $ (5,255,348)  $ 8,414,170  
Investing activities   (9,037,613)  69,466,301   (78,503,914 ) 
Financing activities   (1,848,974)  (60,523,261)   58,674,287  

 
Cash flows provided by (used in) operating activities for the years ended December 31, 2025 and 2024 were 

approximately $3.2 million and approximately ($5.3) million, respectively, a change of approximately $8.4 million. The 
increase in cash provided by operating activities was primarily the result of an increase in revenue during 2025, which 
reduced the net loss, and the net loss from discontinued operations during 2024. 

Cash flows (used in) provided by investing activities for the years ended December 31, 2025 and 2024 were 
approximately ($9.0) million and $69.5 million, respectively, a change of approximately ($78.5) million. The increase in cash 
used in investing activities is primarily the result of our investment in short-term U.S. Treasury Securities, the increase in 
additions to real estate during 2025, and the net proceeds from the sale of the Fayetteville Property in July 2024. 

Cash flows used in financing activities for the years ended December 31, 2025 and 2024 were approximately $1.8 
million and $60.5 million, respectively, a change of approximately $58.7 million. The decrease in cash used in financing 
activities is primarily the result of the discontinued financing activities related to the repayment of the $34.5 million 
Fayetteville Mortgage Loan and the $25.4 million KeyBank Bridge Loans in conjunction with the sale of the Fayetteville 
Property in July 2024. 
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Short-Term Liquidity and Capital Resources  

Our liquidity needs consist primarily of our property operating expenses, general and administrative expenses, 
regularly scheduled debt service payments, and capital expenditures. Currently, we generally expect that we will meet our 
short-term operating liquidity requirements from the combination of our cash on hand, proceeds from net cash provided by 
property operations, proceeds from secured or unsecured financing from banks or other lenders, issuance of preferred units in 
our Operating Partnership, and advances from our Advisor, which will be repaid, without interest, as funds are available after 
meeting our current liquidity requirements, subject to the limitations on reimbursement set forth in our Advisory Agreement.  
 

We believe we have access to adequate resources to meet the needs of our existing operations, mandatory capital 
expenditures, and working capital, to the extent not funded by cash provided by operating activities. However, volatility in 
the debt and equity markets and continued and/or further impact of COVID-19, inflation and other economic events will 
depend on future developments, which are highly uncertain.  While we do not expect such events to have a material impact 
upon our liquidity in the short-term, continued uncertainty or deterioration in the debt and equity markets over an extended 
period of time could potentially impact our liquidity over the long-term.  
 

Distribution Policy and Distributions 

In order to retain cash and preserve financial flexibility in light of the impact that COVID-19 has had and could 
continue to have on our business and the uncertainty as to the ultimate severity, duration, and effects of the outbreak, on 
March 30, 2020, our board of directors approved the suspension of all distributions to our stockholders.  

Historically, we have made distributions to our stockholders using a combination of cash flows from operations and the 
proceeds from the Public Offering in anticipation of additional future cash flow. As such, this reduces the amount of capital 
we ultimately invested in properties. Because substantially all of our operations are performed indirectly through our 
Operating Partnership, our ability to pay distributions depends in large part on our Operating Partnership’s ability to pay 
distributions to its partners, including to us. In the event we do not have enough cash from operations to fund cash 
distributions, we may borrow, issue additional securities or sell assets in order to fund the distributions. Though we have 
previously only paid cash distributions and may pay stock distributions in the future, we are authorized by our charter to pay 
in-kind distributions of readily marketable securities, distributions of beneficial interests in a liquidating trust established for 
our dissolution and the liquidation of our assets in accordance with the terms of the charter or distributions that meet all of the 
following conditions: (a) our board of directors advises each stockholder of the risks associated with direct ownership of the 
property; (b) our board of directors offers each stockholder the election of receiving such in-kind distributions; and (c) in-
kind distributions are only made to those stockholders who accept such offer. 

Distributions are paid to our stockholders based on the record date selected by our board of directors. Prior to the 
suspension of our distributions, we paid distributions monthly based on daily declaration and record dates so that investors 
may be entitled to distributions immediately upon purchasing our shares. Distributions are authorized at the discretion of our 
board of directors, which are directed, in substantial part, by its obligation to cause us to comply with the REIT requirements 
of the Code. Our board of directors may increase, decrease or eliminate the distribution rate that is being paid at any time. 
Distributions are made on all classes of our common stock at the same time. The per share amount of distributions on 
different classes of shares will likely differ because of different allocations of class-specific expenses. Specifically, 
distributions on Class T shares, Class W shares, Class Y shares, and Class Z shares will likely be lower than distributions on 
Class A shares because Class T shares and Class Y shares are subject to ongoing stockholder servicing fees and Class W 
shares and Class Z shares are subject to ongoing dealer manager servicing fees. The funds we receive from operations that are 
available for distribution may be affected by a number of factors, including the following:  

• our operating and interest expenses;  

• the amount of distributions or dividends received by us from our indirect real estate investments;  

• our ability to keep our properties occupied;  

• our ability to maintain or increase rental rates;  

• the performance of any lease-up, development and redevelopment properties we may acquire; 

• any significant delays in construction for development or redevelopment properties we may acquire; 

• construction defects or capital improvements; and 

• capital expenditures and reserves for such expenditures.  
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The following shows our distributions paid and the sources of such distributions for the years ended December 31, 
2025 and 2024:  
 

  

Year Ended 
December 31, 

2025     

Year Ended 
December 31, 

2024    
Distributions paid in cash — common 
   stockholders  $ —    $ 3,193,760 
Distributions paid in cash — Operating 
   Partnership unitholders   —     6,240 
Distributions reinvested   —     — 

Total distributions  $ —    $ 3,200,000 
Source of distributions     

Cash flows provided by operations  $ —   0.0% $ —  0.0% 
Proceeds from our offerings   —   0.0%  —  0.0% 
Proceeds from sale of asset   —   0.0%  3,200,000  100.0% 
Offering proceeds from distribution 
   reinvestment plan   —   0.0%  —  0.0% 

Total sources  $ —   0.0% $ 3,200,000  100.0% 

 
We commenced paying distributions in September 2017. From our inception through December 31, 2025, we paid 

cumulative distributions of approximately $20.5 million including approximately $0.2 million related to our preferred 
unitholders, as compared to cumulative net loss attributable to our common stockholders of approximately $68.1 million 
which includes acquisition related expenses of approximately $3.4 million and non-cash depreciation and amortization of 
approximately $81.0 million.  

For the year ended December 31, 2024, we made a special one-time distribution in connection with the sale of the 
Fayetteville Property, and had net income attributable to our common stockholders of approximately $17.8 million. Net 
income attributable to our common stockholders for the year ended December 31, 2024 includes non-cash depreciation of 
approximately $6.0 million, but does not include any acquisition related expenses. 

For the year ended December 31, 2025, we did not make any distributions, and had a net loss attributable to our 
common stockholders of approximately $5.8 million. Net loss attributable to our common stockholders for the year ended 
December 31, 2025 includes non-cash depreciation of approximately $5.6 million, but does not include any acquisition 
related expenses. 

We must distribute to our stockholders at least 90% of our taxable income each year in order to meet the requirements 
for being treated as a REIT under the Code. Our directors may authorize distributions in excess of this percentage as they 
deem appropriate. Because we may receive income from interest or rents at various times during our fiscal year, distributions 
may not reflect our income earned in that particular distribution period, but may be made in anticipation of cash flow that we 
expect to receive during a later period and may be made in advance of actual receipt of funds in an attempt to make 
distributions relatively uniform. To allow for such differences in timing between the receipt of income and the payment of 
expenses, and the effect of required debt payments, among other things, we could be required to borrow funds from third 
parties on a short-term basis, issue new securities, or sell assets to meet the distribution requirements that are necessary to 
achieve the tax benefits associated with qualifying as a REIT. We are not prohibited from undertaking such activities by our 
charter, bylaws or investment policies, and we may use an unlimited amount from any source to pay our distributions. These 
methods of obtaining funding could affect future distributions by increasing operating costs and decreasing available cash, 
which could reduce the value of our stockholders’ investment in our shares. In addition, such distributions may constitute a 
return of investors’ capital. In the future, we may decide to make stock distributions or to make distributions using a 
combination of stock and cash in order to meet the REIT distribution requirements under the Code or otherwise. 

We have not been able to, and may not be able to, pay distributions solely from our cash flows from operations, in 
which case distributions may be paid in part from debt financing. The payment of distributions from sources other than cash 
flows from operations may reduce the amount of proceeds available for investment and operations or cause us to incur 
additional interest expense as a result of borrowed funds.  
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Indebtedness  

As of December 31, 2025, our total indebtedness was approximately $102.7 million in fixed rate debt. See Note 5 of 
the Notes to the Consolidated Financial Statements for more information about our indebtedness  

Long-Term Liquidity and Capital Resources  

On a long-term basis, our principal demands for funds will be for the payment of interest and principal on our 
outstanding indebtedness, for the payment of operating expenses and distributions, if resumed in the future, and for property 
capital improvements, and acquisitions, either directly or through entity interests, if any.  

Long-term potential future sources of capital include secured or unsecured financings from banks or other lenders, 
issuance of equity securities including private offerings, undistributed funds from operations, and potential sales of remaining 
properties. To the extent we are not able to secure requisite financing in the form of a credit facility or other debt, we will be 
dependent upon proceeds from the issuance of equity securities, cash flows from operating activities and potential sales of 
remaining properties in order to meet our long-term liquidity requirements and to fund our distributions, if any.  

 
 
 Contractual Obligations  

The following table summarizes our contractual obligations as of December 31, 2025:  
 

 Payments due during the years ending December 31:   
 Total  2026  2027  2028   

Debt interest $ 12,328,810  $ 5,096,626  $ 4,996,366  $ 2,235,818   
Debt principal  102,747,250   1,952,215   2,052,475   98,742,560   

Total contractual obligations $ 115,076,060  $ 7,048,841  $ 7,048,841  $ 100,978,378   

 

Subsequent Events 

Please see Note 11 - Subsequent Events, of the Notes to the Consolidated Financial Statements contained in this report. 

Seasonality 

We believe that we will experience minor seasonal fluctuations in the occupancy levels of our facilities which we 
believe will be slightly higher over the summer months due to increased moving activity.  

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK  

Market risk includes risks that arise from changes in interest 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. We may be exposed to the effects of interest rate changes primarily as a result 
of borrowings used to maintain liquidity and fund acquisition, expansion, and financing of our real estate investment 
portfolio and operations. Our interest rate risk management objectives are to limit the impact of interest rate changes on 
earnings and cash flows and to lower overall borrowing costs. To achieve our objectives, we may borrow at fixed rates 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 derivative or interest rate transactions 
for speculative purposes. 

As of December 31, 2025, our debt consisted of approximately $102.7 million in fixed rate debt. Our debt instruments 
were entered into for other than trading purposes. A change in interest rates on fixed rate debt impacts its fair value but has 
no impact on interest incurred or cash flows.   

The following table summarizes annual debt maturities and average interest rates on our outstanding debt as of 
December 31, 2025:  
 

   
   2026  2027  2028  Total 

Fixed rate debt   $1,952,215  $2,052,475  $98,742,560  $102,747,250 
Average interest 
   rate 

 
 4.94%  4.94%  4.94%  4.94% 



 

57 

 

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA  

The financial statements and supplementary data filed as part of this report are set forth below beginning on page F-1 
of this report.  

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL 
DISCLOSURE  

None.  

ITEM 9A. CONTROLS AND PROCEDURES  

Disclosure Controls and Procedures  

As of the end of the period covered by this report, management, including our Chief Executive Officer and Chief 
Financial Officer, evaluated the effectiveness of the design and operation of our disclosure controls and procedures. Based 
upon this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that the disclosure controls and 
procedures were effective as of the end of the period covered by this report to ensure that information required to be disclosed 
in the reports we file and submit under the Exchange Act is recorded, processed, summarized and reported as and when 
required. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that 
information required to be disclosed by us in the reports we file and submit under the Exchange Act is accumulated and 
communicated to our management, including our Chief Executive Officer and our Chief Financial Officer, as appropriate to 
allow timely decisions regarding required disclosure. 

Internal Control Over Financial Reporting  

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for us. Our management, including our Chief Executive Officer and 
Chief Financial Officer, evaluated, as of December 31, 2025, the effectiveness of our internal control over financial reporting 
using the framework in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission. Based on that evaluation, our management concluded that our internal control 
over financial reporting was effective as of December 31, 2025. 

There have been no changes in our internal control over financial reporting that occurred during the quarter ended 
December 31, 2025 that have materially affected, or are reasonably likely to materially affect, our internal control over 
financial reporting. As we are a non-accelerated filer, this report does not include an attestation report of our registered public 
accounting firm. 

ITEM 9B. OTHER INFORMATION  

During the quarter ended December 31, 2025, no director or officer (as defined in Rule 16a-1(f) under the Exchange 
Act) of the Company adopted or terminated any Rule 10b5-1 trading arrangements or non-Rule 10b5-1 trading arrangements 
(in each case, as defined in Item 408(a) of Regulation S-K). 

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS 

Not applicable. 
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PART III 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE 

Information Concerning Executive Officers and Directors 

Included below is certain information regarding our executive officers and directors. All of our directors, including our 
two independent directors, have been nominated for re-election at the 2026 annual meeting of stockholders. All of our 
executive officers serve at the pleasure of our board of directors.  
 

Name 

 

Age   

 

Position(s) 

 Period with 
Company 

H. Michael Schwartz  59 Chairman of the Board and Director  10/2016 – present 
John Strockis  68 Chief Executive Officer and President  10/2016 – present 
Matt F. Lopez  48 Chief Financial Officer, Treasurer, and Secretary  12/2020 – present 
Stephen G. Muzzy  58 Independent Director  2/2018 – present 
Brent Chappell  61 Independent Director  2/2018 – present 

 
H. Michael Schwartz. Mr. Schwartz serves as the Chairman of the board and a director. Mr. Schwartz has served as 

director since our initial formation and served as our Chief Executive Officer from our initial formation through March 2022. 
Mr. Schwartz also serves as the Chief Executive Officer of our Advisor and Sponsor. He also serves as Chief Executive 
Officer and President of SmartStop, positions he has held since April 2021 and February 2026, respectively. He previously 
served as Chief Executive Officer of SmartStop from January 2013 until June 2019 and as Executive Chairman of SmartStop 
from June 2019 to April 2021. He also served as Chief Executive Officer and Chairman of Strategic Storage Growth Trust II, 
Inc. (“SSGT II”), a private, non-traded REIT that was sponsored by our Sponsor until June 2019, until that company’s 
merger with and into a wholly-owned subsidiary of SmartStop in June 2022.  Mr. Schwartz serves as Chief Executive 
Officer, President, and Chairman of Strategic Storage Trust VI, Inc. (“SST VI”), a public non-traded REIT sponsored by an 
affiliate of our Sponsor, Strategic Storage Growth Trust III, Inc. (“SSGT III”), a private non-traded REIT sponsored by an 
affiliate of our Sponsor, and Strategic Storage Trust X (“SST X”), a private non-traded REIT sponsored by an affiliate of our 
Sponsor. He served as Chief Executive Officer of SST IV, a public non-traded self storage REIT that was sponsored by our 
Sponsor until June 2019, until that company’s merger with and into a wholly-owned subsidiary of SmartStop in March 2021.  
He served as Chief Executive Officer and Chairman of SSGT, a public non-traded self storage REIT sponsored by our 
Sponsor, until that company’s merger with and into a wholly-owned subsidiary of SmartStop in January 2019. Mr. Schwartz 
served as Chief Executive Officer, President, and Chairman of SmartStop Self Storage, Inc. (“SmartStop Self Storage”) from 
August 2007 until the merger of SmartStop Self Storage with Extra Space Storage, Inc. (“Extra Space”) on October 1, 2015. 
Since February 2008, Mr. Schwartz has also served as Chief Executive Officer of Strategic Storage Holdings, LLC (“SSH”). 
Prior to this time, Mr. Schwartz held various roles in the real estate and financial services industries, which includes more 
than 30 years of real estate, securities, and corporate financial management experience. Mr. Schwartz holds a B.S. in 
Business Administration with an emphasis in Finance from the University of Southern California.  

We believe Mr. Schwartz's active participation in the management of our operations and his experience in the self 
storage industry supports his appointment to our Board. 

John Strockis. Mr. Strockis is our Chief Executive Officer and President. He has served as our Chief Executive 
Officer since March 2022, our President since July 2019, and was our Chief Investment Officer from February 2018 until 
March 2022. He was our Senior Vice President — Acquisitions from our formation until February 2018. Mr. Strockis is also 
President & Chief Investment Officer for our Sponsor, positions he has held since April 2022 and July 2019, respectively. 
Previously, he served as the Chief Investment Officer — Student & Senior Housing for our Sponsor from February 2018 
until July 2019, and Senior Vice President — Acquisitions for our Sponsor from July 2016 until February 2018. He is also 
Chief Executive Officer of our Advisor, a position he has held since April 2022 and previously served as Chief Investment 
Officer of our Advisor from July 2019 until April 2022 and Senior Vice President — Acquisitions of our Advisor from 
October 2016 until July 2019. He is directly responsible for all non-self storage commercial property acquisitions, which 
includes student and senior housing. Mr. Strockis has more than 30 years of commercial real estate experience. Beginning in 
January 2011, Mr. Strockis was an active member of the board of directors of Sunwest Bank, serving as a member of its 
audit, compensation and directors investment committees, until his term expired in June 2018. From August 2014 until May 
2016, Mr. Strockis worked as an Executive Managing Director with an Orange County-based brokerage company. Prior to 
that, Mr. Strockis served as the President and then Chief Executive Officer of MarWest Commercial Real Estate Services, the 
nation’s largest commercial association manager, from March 2011 to August 2014 until its sale to FirstService Residential. 
From April 2009 until March 2011, Mr. Strockis served as Executive Managing Director at Voit Real Estate Services, where 
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he was in charge of the Asset Services business group. In this role, Mr. Strockis worked with banks and lenders on distressed 
properties such as multi-family housing, office, industrial, research and development, land and retail assets to underwrite, 
reposition and asset manage properties prior to resale. At its peak, Mr. Strockis oversaw a 7 million square foot portfolio of 
distressed assets across the country. From March 2008 until December 2008, Mr. Strockis served as Senior VP of 
Acquisitions for ScanlanKemperBard acquiring value-add commercial office and retail properties in the Western United 
States. Prior to that, Mr. Strockis worked at CBRE for 24 years in various positions including Senior Director of Acquisitions 
at CBRE Global Investors, now one of the world’s largest commercial real estate advisors.  While at CBRE, Mr. Strockis led 
a national acquisition effort of office, industrial, research and development, and retail properties closing over $2 billion in 
transactions. Mr. Strockis graduated from UCLA with a Bachelor’s degree in Economics. 

Matt F. Lopez.  Mr. Lopez is our Chief Financial Officer and Treasurer, positions he has held since December 
2020, and is also our Secretary, a position he has held since March 2022. He also served as Chief Financial Officer and 
Treasurer for SSGT II, positions he has held from July 2019 until that company’s merger with a subsidiary of SmartStop in 
June 2022.  Mr. Lopez serves as Chief Financial Officer and Treasurer for SST VI, SSGT III, and SST X, positions he has 
held since October 2020, February 2022, and October 2024, respectively. Mr. Lopez served as Chief Financial Officer and 
Treasurer of SST IV from January 2017 until that company’s merger with and into a wholly-owned subsidiary of SmartStop 
in March 2021. From January 2017 until July 2019, he also served as the Chief Financial Officer of SST IV’s related advisor 
entity and, from January 2017 until June 2019, he served as Chief Financial Officer and Treasurer of SmartStop. Previously, 
from October 2015 to January 2017, Mr. Lopez served as a Controller for our Sponsor and, in such capacity, was assigned to 
the accounting, financial management, and SEC and regulatory reporting of SmartStop. He also served as a Controller of 
SmartStop Self Storage from November 2014 until its merger with Extra Space in October 2015. From 2000 to 2014, Mr. 
Lopez was with PricewaterhouseCoopers LLP, holding various positions including audit senior manager from 2008 to 2014. 
In his 14 years in public accounting, Mr. Lopez had extensive experience in the real estate industry working with REITs, real 
estate investment funds, homebuilders and land development companies. He is a Certified Public Accountant, licensed in 
California, and a member of the American Institute of Certified Public Accountants. Mr. Lopez holds a B.A. degree in 
Economics from the University of California, Los Angeles. 

Stephen G. Muzzy. Mr. Muzzy is one of our independent directors and is the chairman of our audit committee and 
a member of our nominating and corporate governance committee and compensation committee. Mr. Muzzy is also an 
independent director of SST VI. Mr. Muzzy was also an independent director of SSGT until that company merged with and 
into a wholly-owned subsidiary of SmartStop in January 2019, and he was previously an independent director of SST IV. He 
has 20 years of experience in the commercial banking industry, including both real estate and construction lending for 
commercial, industrial, self storage, office and retail real estate properties. Mr. Muzzy is currently a Partner at MF Partners, 
an investment partnership focusing on commercial real estate, including multi-family industrial and retail, a position he has 
held since October 2012. Prior to MF Partners, Mr. Muzzy was a Senior Vice President at OneWest Bank from March 2012 
to May 2014. Prior to OneWest Bank, Mr. Muzzy was a Senior Vice President and Senior Banker with JPMorgan Chase’s 
middle market banking group from January 2011 through March 2012, and a Vice President and Senior Relationship 
Manager with Wells Fargo’s commercial banking group from August 2007 through January 2011. From February 2006 
through August 2007, Mr. Muzzy was a Vice President at Commerce National Bank. Mr. Muzzy began his banking career in 
1994 with Wells Fargo, where he held various positions, including Vice President, Business Development Officer, 
Relationship Manager, and Store Manager. He is an active member of the community and currently serves as a director at the 
Hoag Hospital Foundation. Mr. Muzzy graduated with a B.A. in Social Ecology from the University of California, Irvine, and 
has an MBA from Pepperdine University. 

We believe Mr. Muzzy's varied background in numerous real estate, banking, and financial positions supports his 
appointment to our Board. 

Brent Chappell. Mr. Chappell is one of our independent directors and is the chairman of our nominating and 
corporate governance committee and compensation committee and a member of our audit committee. Mr. Chappell is also an 
independent director of SSGT III. He has 38 years of experience in real estate portfolio management and financing, including 
serving in different roles over the course of 19 years at various healthcare REITs. From July 2017 through May 2022, Mr. 
Chappell was Executive Vice President – Portfolio Manager at Sabra Health Care REIT, Inc., or Sabra, a REIT focused on 
leasing healthcare properties to tenants and operators throughout the United States and Canada, a position he has held since 
July 2017. Prior to Sabra, Mr. Chappell was Senior Vice President of Investment and Portfolio Management at LTC 
Properties, Inc., or LTC, from June 2014 to June 2017 and a Vice President of Investment and Portfolio Management at LTC 
from June 2013 to June 2014. LTC is a REIT that invests in senior housing and healthcare properties primarily through sale-
leaseback transactions, mortgage financing and structured finance solutions, including mezzanine lending. Prior to LTC, Mr. 
Chappell was Vice President of Portfolio Management at Nationwide Health Properties, Inc., which was acquired by Ventas, 
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Inc. in June 2011. Mr. Chappell served in that role from March 2006 to February 2012. Nationwide Health Properties, Inc. 
was a REIT that invested primarily in healthcare real estate in the United States, and Ventas, Inc. is a REIT with investments 
in the United States, Canada and the United Kingdom. Mr. Chappell currently serves as co-owner and Chief Financial Officer 
of Synergy Hospice Care, Inc. and, prior to his healthcare REIT experience described above, also served as Director, Asset 
Management for Pacific Life and in various asset and portfolio management positions for Catellus Development Corporation 
and The Koll Company. Mr. Chappell graduated with a B.A. in Political Science and Business Administration from the 
University of California, Los Angeles, has an MBA from the University of California, Irvine, and has a Master of Aging 
Services Management from the University of Southern California. 

We believe Mr. Chappell's extensive experience in real estate portfolio management and financing, particularly in 
the healthcare industry and at various REITs support his appointment to our Board. 

Code of Ethics 

Our board of directors adopted a Code of Ethics and Business Conduct on February 27, 2018 (as amended, the “Code 
of Ethics”), which contains general guidelines applicable to our executive officers, including our principal executive officer, 
principal financial officer and principal accounting officer, our directors and employees, and officers of our Advisor, and its 
affiliates who perform material functions for us. We adopted the Code of Ethics with the purpose of promoting the following: 
(1) honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and 
professional relationships; (2) full, fair, accurate, timely, and understandable disclosure in reports and documents that we file 
with or submit to the SEC and in other public communications made by us; (3) compliance with applicable laws and 
governmental rules and regulations; (4) the prompt internal reporting of violations of the Code of Ethics to our Code of 
Ethics Compliance Officer; and (5) accountability for adherence to the Code of Ethics. A copy of the Code of Ethics is 
available in the “Governance Documents” section of our website located at 
www.strategicreit.com/products/sssht/information/#gov. 

Audit Committee 

Our board of directors has an audit committee (the “Audit Committee”), which assists our board of directors in 
fulfilling its responsibilities to stockholders concerning the Company’s financial reporting and internal controls and facilitates 
open communication among the audit committee, board of directors, outside auditors and management. Our board of 
directors ratified the Audit Committee’s adoption of its charter on February 27, 2018 (as amended, the “Audit Committee 
Charter”). A copy of our Audit Committee Charter is available in the “Governance Documents” section of our website 
located at www.strategicreit.com/products/sssht/information/#gov. The Audit Committee assists our board of directors by: (1) 
selecting an independent registered public accounting firm to audit our annual financial statements; (2) reviewing with the 
independent registered public accounting firm the plans and results of the audit engagement; (3) approving the audit and non-
audit services provided by the independent registered public accounting firm; (4) reviewing the independence of the 
independent registered public accounting firm; and (5) considering the range of audit and non-audit fees and reviewing the 
adequacy of our internal accounting controls. The Audit Committee fulfills these responsibilities primarily by carrying out 
the activities enumerated in the Audit Committee Charter and in accordance with current laws, rules, and regulations.  

The members of the Audit Committee are our two independent directors, Brent Chappell and Stephen G. Muzzy, with 
Mr. Muzzy currently serving as Chairman of the Audit Committee. Our board of directors has determined that Mr. Muzzy 
satisfies the requirements for an “Audit Committee financial expert” and has designated Mr. Muzzy as the Audit Committee 
financial expert in accordance with applicable SEC rules.  

Insider Trading Policy 

We have adopted an insider trading policy governing the purchase, sale, and/or other dispositions of our securities by 
our directors, officers, employees, agents, and representatives that we believe is reasonably designed to promote compliance 
with insider trading laws, rules and regulations, and the exchange listing standards applicable to us. A copy of our insider 
trading policy is filed as Exhibit 19.1 to this Annual Report on Form 10-K.  

ITEM 11. EXECUTIVE COMPENSATION 

Executive Compensation 

We do not directly compensate our executive officers for services rendered to us.  We do not currently intend to pay 
any compensation directly to our executive officers. As a result, we do not have, and the Compensation Committee has not 
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considered, a compensation policy or program for our executive officers. If we determine to compensate our executive 
officers directly in the future, the Compensation Committee will review all forms of compensation to our executive officers 
and approve all equity-based awards to our executive officers.  

A majority of our executive officers are also officers of our Advisor and its affiliates, and are compensated by such 
entities for their services to us. We pay these entities fees and reimburse certain expenses pursuant to our Advisory 
Agreement. However, as a result of the suspension of our Public Offering in the first quarter of 2020, none of our executive 
officers’ time was spent on matters connected to our Public Offering during the year ended December 31, 2025, and 
accordingly, there were no such fees or reimbursements to our Advisor during the fiscal year.  During the year ended 
December 31, 2025, we reimbursed our Sponsor for $266, which is the amount of premiums paid on a life insurance policy 
our Sponsor has purchased for the benefit of H. Michael Schwartz’s beneficiaries. See “—Director Compensation for the 
Year Ended December 31, 2025—Director Life Insurance Policies,” below. 

Compensation Committee Report 

The Compensation Committee has reviewed and discussed the foregoing “Executive Compensation” discussion with 
management and, based on such review and discussions, the Compensation Committee recommended to the board of 
directors that the “Executive Compensation” discussion set forth above be included in this Form 10-K.  The Company is not 
subject to the requirements of Item 402(b) of Regulation S-K, and accordingly, no “Compensation Discussion and Analysis” 
has been included herein. 
 

Brent Chappell (Chairman) 
Stephen G. Muzzy 

 
The preceding Compensation Committee Report to stockholders is not “soliciting material” and is not deemed “filed” with 
the SEC and is not to be incorporated by reference in any filing of the Company under the Securities Act of 1933 or the 
Securities Exchange Act of 1934, whether made before or after the date hereof, except to the extent that we specifically 
incorporate this information by reference. 

Director Compensation for the Year Ended December 31, 2025  

Summary 

The following table provides a summary of the compensation earned by or paid to our directors for the year ended 
December 31, 2025:  
 

Name  

Fees 
Earned or 

Paid in 
Cash   

Stock 
Awards(1)   

Option 
Awards   

Non-Equity 
Incentive Plan 
Compensation   

Change in Pension 
Value and Nonqualified 
Deferred Compensation   

All Other 
Compensation(2)   Total  

H. Michael 
   Schwartz  $ —   $ —   $ —   $ —   $ —   $ 266   $ 266  
Stephen G. 
   Muzzy  $ 43,250  (3) $ 7,938   $ —   $ —   $ —   $ 533   $ 51,720  
Brent Chappell  $ 40,750  (4) $ 7,938   $ —   $ —   $ —   $ 533   $ 49,220  

 
(1) This column represents the full grant date fair value in accordance with FASB ASC Topic 718. 
(2)      Represents payment of life insurance premiums, as discussed below. 
(3) Amount includes total fees earned or paid during the year ended December 31, 2025, of which $2,500 was 

earned during the year ended December 31, 2025 and paid during 2026. 
(4) Amount includes total fees earned or paid during the year ended December 31, 2025, of which $2,000 was 

earned during the year ended December 31, 2025 and paid during 2026. 
 

The Compensation Committee assists our board of directors in fulfilling its responsibilities with respect to employee, 
officer, and director compensation. Because we do not have any employees and our executive officers do not receive any 
compensation directly from us, these responsibilities are limited to setting director compensation and administering the Plan. 
Our non-director officers have no role in determining or recommending director compensation. Directors who are also 
officers of the Company do not receive any special or additional remuneration for services on our board of directors or any of 
its committees, other than with respect to premiums paid on life insurance policies. See “—Director Life Insurance Policies,” 
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below. Each non-employee independent director received compensation for services on our board of directors and its 
committees as provided below.   

Cash Compensation to Directors 

Beginning on May 1, 2018, the effective date of our public offering (the “Public Offering”), each of our independent 
directors was entitled to a retainer of $30,000 per year plus $1,000 for each board of directors or committee meeting the 
independent director attended in person ($2,000 for attendance by the chairperson of the Audit Committee at each meeting of 
the Audit Committee and $1,500 for attendance by the chairperson of any other committee at each committee meeting in 
which they are a chairperson) and $1,000 for each regularly scheduled meeting the independent director attended by 
telephone ($250 for special meetings conducted by telephone). In the event there were multiple meetings of our board of 
directors and one or more committees in a single day, the fees were limited to $2,000 per day ($2,500 for the chairperson of 
the Audit Committee if there was a meeting of such committee). For the year ended December 31, 2025, the directors earned 
an aggregate of approximately $101,000. 

All directors will receive reimbursement of reasonable out-of-pocket expenses incurred in connection with attendance 
at meetings of our board of directors. 

Employee and Director Long-Term Incentive Plan Awards 

Pursuant to the Plan, we issued 2,500 shares of restricted stock to each independent director, which vest ratably over a 
period of four years from the date such initial award was awarded to the independent directors (the “Initial Restricted Stock 
Awards”). We also issued additional awards of 1,250 shares of restricted stock to each independent director upon each of 
their re-elections to our board of directors, which vest ratably over a period of four years from the date of re-election (the 
“Annual Restricted Stock Awards”). Mr. Muzzy and Mr. Chappell have each received a total of 12,500 shares of restricted 
stock of which 9,375 shares had vested as of December 31, 2025. Both the Initial Restricted Stock Awards and the Annual 
Restricted Stock Awards are subject to a number of other conditions set forth in such awards. 

The Plan was approved and adopted in order to (1) provide incentives to individuals who are granted awards because of 
their ability to improve our operations and increase profits; (2) encourage selected persons to accept or continue employment 
with us or with our Advisor or its affiliates that we deem important to our long-term success; and (3) increase the interest of 
our independent directors in our success through their participation in the growth in value of our stock. Pursuant to the Plan, 
we may issue options, stock appreciation rights, distribution equivalent rights and other equity-based awards, including, but 
not limited to, restricted stock.  

The total number of shares of our Class A common stock reserved for issuance under the Plan is equal to 10% of our 
outstanding shares of common stock at any time, but not to exceed 10,000,000 shares in the aggregate. As of December 31, 
2025, there were approximately 1,284,092 shares available for issuance under the Plan. The term of the Plan is ten years. 
Upon our earlier dissolution or liquidation, reorganization, merger or consolidation with one or more corporations as a result 
of which we are not the surviving corporation, or sale of all or substantially all of our properties, the Plan will terminate, and 
provisions will be made for the assumption by the successor corporation of the awards granted under the Plan or the 
replacement of such awards with similar awards with respect to the stock of the successor corporation, with appropriate 
adjustments as to the number and kind of shares and exercise prices. Alternatively, rather than providing for the assumption 
of such awards, the board of directors may either (1) shorten the period during which awards are exercisable, or (2) cancel an 
award upon payment to the participant of an amount in cash that the Compensation Committee determines is equivalent to 
the fair market value of the consideration that the participant would have received if the participant exercised the award 
immediately prior to the effective time of the transaction.  

In the event our board of directors or Compensation Committee determines that any distribution, recapitalization, stock 
split, reorganization, merger, liquidation, dissolution or sale, transfer, exchange or other disposition of all or substantially all 
of our assets, or other similar corporate transaction or event, affects our stock such that an adjustment is appropriate in order 
to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with 
respect to an award, then the board of directors or Compensation Committee shall, in such manner as it may deem equitable, 
adjust the number and kind of shares or the exercise price with respect to any award.  

We do not schedule equity award grants in anticipation of the release of material nonpublic information, nor do we 
time the release of material nonpublic information based on equity grant dates. 
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Director Life Insurance Policies 

Our Sponsor has purchased life insurance policies covering each of the members of our board of directors for the 
benefit of such director’s beneficiaries. For the year ended December 31, 2025, we reimbursed our Sponsor for the total 
premiums paid on such life insurance policies, which was $1,332. Of this amount, $266 was attributed to the policy covering 
H. Michael Schwartz, $533 was attributed to the policy covering Stephen G. Muzzy and $533 was attributed to the policy 
covering Brent Chappell. At the present time, we intend to continue maintaining these life insurance policies for our 
directors. 

Compensation Committee Interlocks and Insider Participation  

For the year ended December 31, 2025, decisions regarding director compensation were made by our Compensation 
Committee, consisting of our two independent directors, Messrs. Chappell and Muzzy, with Mr. Chappell serving as 
Chairman of the Compensation Committee. No member of the Compensation Committee served as an officer or employee of 
us or any of our affiliates during 2025, and none had any relationship requiring disclosure by us under Item 404 of Regulation 
S-K under the Exchange Act. None of our executive officers has served on the board of directors or compensation committee 
of any other entity that has or has had one or more executive officers who served as a member of our Board of Directors or 
our Compensation Committee during the fiscal year ended December 31, 2025. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 
RELATED STOCKHOLDER MATTERS 

Beneficial Ownership of the Company’s Stock 

The following table sets forth, as of March 20, 2026, the amount of our common stock beneficially owned by: (1) any 
person who is known by us to be the beneficial owner of more than 5% of the outstanding shares of our common stock; (2) 
each of our directors; (3) each of our executive officers; and (4) all of our directors and executive officers as a group. There 
were a total of approximately 13.1 million shares of common stock issued and outstanding as of March 20, 2026. 
 

  Common Stock  
  Beneficially Owned(1)  

Name and Address(2) of Beneficial Owner  
Number of Shares of 

Common Stock   Percentage  
Directors and Executive Officers       
H. Michael Schwartz, Chairman of the Board and Director (3)   111.11  *
John Strockis, Chief Executive Officer and President  —  —
Matt F. Lopez, Chief Financial Officer, Treasurer, and Secretary  —  —
Stephen G. Muzzy, Independent Director   9,375.00  *
Brent Chappell, Independent Director   9,375.00  *
All directors and executive officers as a group   18,861.11  *
5% or Greater Stockholders   
Comrit Investments 1, LP  1,085,972.85   8.3% 
 
*        Represents less than 1% of our outstanding common stock as of March 20, 2026. 
(1)       Beneficial ownership is determined in accordance with SEC rules and generally includes voting or investment power 

with respect to securities and shares issuable pursuant to options, warrants and similar rights held by the respective 
person or group that may be exercised within 60 days following March 20, 2026. Except as otherwise indicated by 
footnote, and subject to community property laws where applicable, the persons named in the table above have sole 
voting and investment power with respect to all shares of common stock shown as beneficially owned by them. 

(2)          The address of each of the beneficial owners other than Comrit Investments 1, LP is 10 Terrace Road, Ladera Ranch, 
California 92694. The address of Comrit Investments 1, LP is 9 Ahad Ha’am Street, Tel Aviv, Israel 6129101 

(3)       Consists of 111.11 shares owned by SSSHT Advisor, LLC, which is indirectly owned and controlled by Mr. Schwartz. 

Securities Authorized for Issuance under Equity Compensation Plans 

Information regarding our equity compensation plan and the securities authorized under the plan is included in Item 5 
above. 
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE 

Certain Relationships and Related Transactions 

General 

Certain of our executive officers and one of our directors hold ownership interests in and/or are officers of our Sponsor, 
our Advisor, our Property Manager, our Former Dealer Manager, our Former Transfer Agent, 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: (1) allocation of new 
investments and management time and services between us and the other entities; (2) our purchase of properties from, or sale 
of properties to, affiliated entities; (3) the timing and terms of the investment in or sale of an asset; (4) development of our 
properties by affiliates; (5) investments with affiliates of our Advisor; (6) compensation to our Advisor; and (7) our 
relationship with our Former Dealer Manager and our Property Manager.  

We are or have been a party to agreements giving rise to material transactions between us and our affiliates, including, 
but not limited to our Advisory Agreement, our Advisor Funding Agreement, our Dealer Manager Agreement with our 
Former Dealer Manager, our Unit Purchase Agreement, and our Former Transfer Agent Agreement. Our independent 
directors reviewed the material transactions between us and our affiliates arising out of these agreements during the year 
ended December 31, 2025. Set forth below is a description of the relevant transactions with our affiliates, which we believe 
have been executed on terms that are fair to the Company. 

Advisory Agreement 

Strategic Asset Management I, LLC, our Sponsor, is the sole voting member of our Advisor, SSSHT Advisor, LLC. 
Certain of our executives, including Mr. Schwartz, serve as officers of our Advisor and our Sponsor.  

Our Advisor and its affiliates perform services for us in connection with the offer and sale of our shares and the 
selection, acquisition and management of our properties pursuant to our Advisory Agreement with our Advisor (as amended, 
the "Advisory Agreement"). Prior to the commencement of our Public Offering, we were engaged in our Private Offering. In 
connection with the commencement of our Public Offering, we amended and restated our prior advisory agreement, and our 
Advisory Agreement was further amended on September 6, 2018 and July 10, 2019.  Our Advisory Agreement has a one-
year term, but may be renewed for an unlimited number of successive one-year periods. 

Many of the services performed by our Advisor in managing our day-to-day activities are summarized below. This 
summary is provided to illustrate the material functions that our Advisor performs for us as our Advisor, and it is not 
intended to include all of the services that may be provided to us by third parties. Under the terms of the Advisory 
Agreement, our Advisor undertakes to use its commercially reasonable best efforts to present to us investment opportunities 
consistent with our investment policies and objectives as adopted by our board of directors. In its performance of this 
undertaking, our Advisor, either directly or indirectly by engaging an affiliate, performs the following, among other duties 
and subject to the authority of our board of directors:  

• finding, evaluating, presenting and recommending to us investment opportunities consistent with our investment 
policies and objectives;  

• serving as our investment and financial advisor and providing research and economic and statistical data in 
connection with our assets and our investment policies;  

• acquiring properties and making investments on our behalf in compliance with our investment objectives and 
policies;  

• structuring and negotiating the terms and conditions of our real estate acquisitions, sales or joint ventures;  

• reviewing and analyzing each property’s operating and capital budget;  

• arranging, structuring and negotiating financing and refinancing of properties;  

• performing all operational functions for the maintenance and administration of our assets, including the servicing 
of mortgages;  

• consulting with our officers and board of directors and assisting the board of directors in formulating and 
implementing our financial policies;  
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• preparing and reviewing on our behalf, with the participation of one designated principal executive officer and 
principal financial officer, all reports and returns required by the SEC, IRS and other state or federal 
governmental agencies;  

• providing the daily management and performing and supervising the various administrative functions reasonably 
necessary for our management and operations; and  

• investigating, selecting, and, on our behalf, engaging and conducting business with such third parties as our 
Advisor deems necessary to the proper performance of its obligations under the Advisory Agreement.  

Organization and offering costs of the Public Offering were paid by our Advisor on our behalf and were reimbursed to 
our Advisor from the proceeds of the Public Offering; provided, however, that our Advisor agreed to fund, and will not be 
reimbursed for, 1.0% of the gross offering proceeds from the sale of Class W shares. Our Advisor also agreed to fund, and 
will not be reimbursed for, organization and offering costs up to an amount equal to 1.0% of the gross offering proceeds from 
the sale of Class Y shares and Class Z shares, provided, however, that our Advisor may cease paying such amounts in its sole 
discretion, as described in more detail in “Advisor Funding Agreement” below. Organization and offering costs consist of all 
expenses (other than sales commissions, dealer manager fees, stockholder servicing fees and dealer manager servicing fees) 
paid by us in connection with the Public Offering, including our legal, accounting, printing, mailing and filing fees, charges 
of our escrow holder and other accountable offering expenses, including, but not limited to: (i) amounts to reimburse our 
Advisor for all marketing related costs and expenses such as salaries and direct expenses of employees of our Advisor and its 
affiliates in connection with registering and marketing our shares; (ii) technology costs associated with the offering of our 
stock; (iii) our costs of conducting our training and education meetings; (iv) our costs of attending retail seminars conducted 
by participating broker-dealers; and (v) payment or reimbursement of bona fide due diligence expenses. 

Pursuant to our Advisory Agreement, our Advisor may be entitled to an acquisition fee (the “Contingent Acquisition 
Fee”) with respect to acquisitions made subsequent to July 10, 2019, subject to us satisfying certain stockholder return 
thresholds or if the Advisory Agreement is terminated for any reason other than our Advisor’s fraud, willful misconduct or 
gross negligence before July 10, 2029.  After we pay stockholders total distributions equal to their invested capital, plus a 6% 
cumulative, non-compounded annual return on invested capital, we will pay our Advisor a contingent acquisition fee equal to 
1% of the Contract Purchase Price (as defined in the Advisory Agreement, as amended) of each property or other real estate 
investment we acquire after July 10, 2019; and after we pay stockholders total distributions equal to their invested capital, 
plus a 13% cumulative, non-compounded annual return on invested capital, we will pay our Advisor an additional contingent 
acquisition fee equal to 2% of the Contract Purchase Price of each property or other real estate investment we acquire after 
July 10, 2019. Our Advisor is also entitled to receive a monthly asset management fee equal to 0.066667% (which is one 
twelfth of 0.8%) of our average invested assets.  

Pursuant to our Advisory Agreement, our Advisor is responsible for overseeing any third party property managers or 
operators and may delegate such responsibility to its affiliates. Our Advisor will assign such oversight responsibilities to our 
Property Manager. For properties managed by third-parties directly engaged by us or through our subsidiaries, including 
through our taxable REIT subsidiaries, we will pay our Property Manager an oversight fee equal to 1% of the gross revenues 
attributable to such properties; provided, however, that our Property Manager will receive an oversight fee equal to 1.5% of 
the gross revenues attributable to any senior housing property other than such properties that are leased to third party tenants 
under triple-net or similar lease structures. In the event any of our properties are managed directly by our Property Manager, 
we will pay our Property Manager a property management fee equal to a percentage of gross revenues of the applicable 
property, which we expect to be 3% for student housing properties and 5% for senior housing properties. Pursuant to our 
Advisory Agreement, our Advisor is also responsible for managing or assisting with planning and coordination of 
construction or redevelopment of our properties, or construction of any capital improvements thereon, and may delegate such 
responsibility to its affiliates. Our Advisor will assign such construction management or assistance responsibilities to our 
Property Manager. For each property for which the Advisor or its affiliates assist with planning and coordinating the 
construction or redevelopment of such property or construction of any capital improvements thereon, we may pay the 
respective party a Construction Management Fee of 5% of the amount of such improvements in excess of $10,000. 

Our Advisory Agreement also required our Advisor to reimburse us to the extent that organization and offering 
expenses, including sales commissions, dealer manager fees, stockholder servicing fees, and dealer manager servicing fees, 
are in excess of 15% of gross proceeds from the Public Offering. Our Advisor will also be reimbursed for acquisition 
expenses incurred in the process of acquiring our properties. Our Advisor may be entitled to disposition fees generally equal 
to the lesser of (a) 1% of the Contract Sales Price or (b) 50% of the Competitive Real Estate Commission (as defined in the 
Advisory Agreement, as amended).  
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Our Advisor may also be entitled to various subordinated distributions under our operating partnership agreement if we 
(1) list our shares of common stock on a national exchange, (2) terminate our Advisory Agreement, (3) liquidate our 
portfolio, or (4) enter into an Extraordinary Transaction, as defined in the operating partnership agreement. There were no 
such distributions for the year ended December 31, 2025.  

Our Advisory Agreement provides for reimbursement of our Advisor’s direct and indirect costs of providing 
administrative and management services to us. Pursuant to our Advisory Agreement, beginning four fiscal quarters after the 
commencement of our Public Offering, our Advisor must pay or reimburse us the amount by which our aggregate annual 
operating expenses, as defined therein, exceed the greater of 2% of our average invested assets or 25% of our net income, as 
defined therein, unless a majority of our independent directors determine that such excess expenses were justified based on 
unusual and non-recurring factors. For any fiscal quarter for which total operating expenses for the 12 months then ended 
exceeds the limitation, we will disclose this fact in our next quarterly report or within 60 days of the end of that quarter and 
send a written disclosure of this fact to our stockholders. In each case the disclosure will include an explanation of the factors 
that the independent directors considered in arriving at the conclusion that the excess expenses were justified. For the year 
ended December 31, 2025, our Advisor paid approximately $2.7 million in operating expenses on our behalf, and we 
reimbursed approximately $2.6 million in operating expenses to our Advisor. 

Advisor Funding Agreement 

On July 10, 2019, we entered into an Advisor Funding Agreement (the “Advisor Funding Agreement”) by and among 
us, our Operating Partnership, our Advisor and our Sponsor, pursuant to which our Advisor agreed to fund the payment of the 
upfront 3% sales commission for the sale of Class Y shares, the upfront 3% dealer manager fee for the sale of Class Y shares, 
and the estimated 1% organization and offering expenses for the sale of the Class Y shares and Class Z shares in the Primary 
Offering. Our Advisor’s obligation to fund the upfront sales commissions, upfront dealer manager fees, and organization and 
offering expenses was expressly limited to us raising $250 million in gross offering proceeds from the sale of Class Y shares 
pursuant to the Primary Offering. Pursuant to the Advisor Funding Agreement, our Advisor also agreed to fund, and not be 
reimbursed for, 1.0% of the gross offering proceeds from the sale of Class Y shares and Class Z shares. Our Advisor was 
obligated to reimburse us within 60 days after the end of the month in which the Public Offering terminates to the extent 
organization and offering expenses incurred in good faith exceed the 1.0% estimate being funded by the Advisor pursuant to 
the Advisor Funding Agreement. Conversely, we were obligated to reimburse our Advisor within 60 days after the end of the 
month in which the Public Offering terminated to the extent such organization and offering expenses are less than the 1.0% 
estimate being funded by the Advisor pursuant to the Advisor Funding Agreement. As of the termination of our Public 
Offering on May 1, 2021, we had raised approximately $11.9 million in gross offering proceeds from the sale of Class Y and 
Class Z shares, and had received funding from our Advisor of approximately $0.8 million for the payment of sales 
commissions and dealer manager fees for the sale of Class Y shares, and organization and offering expenses for the sale of 
Class Y and Class Z shares. During the quarter ended June 30, 2020 as a result of the suspension of our Primary Offering and 
termination of our Former Dealer Manager, we expected that the organization and offering expenses incurred on the sale of 
Class Y shares and Class Z shares would exceed 1% at the termination of the Public Offering. Accordingly, during the 
quarter ended June 30, 2020, we recorded a receivable from our Advisor for organization and offering expenses incurred 
through June 30, 2020, in excess of the 1% limitation, which resulted in a $0.6 million reduction in due to affiliates and an 
increase in additional paid in capital in the accompanying consolidated balance sheet. Subsequent to the termination of our 
Public Offering on May 1, 2021, we determined no additional adjustment was required. 

Dealer Manager Agreement  

Our Sponsor previously indirectly owned a 15% beneficial non-voting equity interest in Select Capital Corporation, our 
Former Dealer Manager, and affiliates of our Former Dealer Manager own a 2.5% non-voting membership interest in our 
Advisor.  

Our Former Dealer Manager served as our Dealer Manager for our Public Offering pursuant to a Dealer Manager 
Agreement approved by our board of directors that took effect upon the commencement of the Public Offering in May 2018 
(as amended, the “Dealer Manager Agreement”). On April 17, 2020, in accordance with provisions of the Dealer Manager 
Agreement, we provided a 60-day termination notice to our Former Dealer Manager and pursuant to such notice, the Dealer 
Manager Agreement was terminated on June 16, 2020. Our Former Dealer Manager provided wholesaling, sales promotional 
and marketing services to us in connection with our Public Offering. Specifically, our Former Dealer Manager ensured 
compliance with SEC rules and regulations and FINRA rules relating to the sale process and participating broker-dealer 
relationships, assisted in the assembling of prospectus kits, assisted in the due diligence process and ensured proper handling 
of investment proceeds. 
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Our Former Dealer Manager was entitled to a sales commission of 6.0% of gross proceeds from sales of Class A shares 
and 3.0% of gross proceeds from the sales of Class T shares in the Primary Offering and a dealer manager fee of 3.0% of 
gross proceeds from sales of Class A shares and Class T shares in the Primary Offering.  

As of June 21, 2019, we ceased offering Class A shares, Class T shares and Class W shares in our Primary Offering, 
and on July 10, 2019, we commenced offering Class Y shares and Class Z shares. On March 30, 2020, our board of directors 
approved the suspension of the Primary Offering based upon various factors, including the uncertainty relating to the 
COVID-19 pandemic and its potential impact on us and our overall financial results. Pursuant to the Dealer Manager 
Agreement, we paid our Former Dealer Manager upfront sales commissions in the amount of 3.0% of the gross proceeds of 
the Class Y shares sold and dealer manager fees in the amount of 3.0% of the gross proceeds of the Class Y shares sold in the 
Primary Offering. However, as described above, our Advisor agreed to fund the payment of all upfront sales commissions 
and dealer manager fees on Class Y shares sold in the Primary Offering, subject to certain limitations. Our Former Dealer 
Manager received an ongoing stockholder servicing fee that was payable monthly and accrued daily in an amount equal to 
1/365th of 1% of the purchase price per share of the Class T shares and Class Y shares sold in the Primary Offering. Our 
Former Dealer Manager also received an ongoing dealer manager servicing fee that was payable monthly and accrued daily 
in an amount equal to 1/365th of 0.5% of the purchase price per share of the Class W shares and Class Z shares sold in the 
Primary Offering. 

Our Former Dealer Manager entered into participating dealer agreements with certain other broker-dealers authorizing 
them to sell our shares. Upon sale of our shares by such broker-dealers, our Former Dealer Manager re-allowed all of the 
sales commissions paid in connection with sales made by these broker-dealers. Our Former Dealer Manager also re-allowed 
to these broker-dealers a portion of the 3.0% dealer manager fee as marketing fees, reimbursement of certain costs and 
expenses of attending training and education meetings sponsored by our Former Dealer Manager, payment of attendance fees 
required for employees of our Former Dealer Manager or other affiliates to attend retail seminars and public seminars 
sponsored by these broker-dealers, or to defray other distribution-related expenses. Our Former Dealer Manager generally re-
allowed 100% of the stockholder servicing fee to participating broker-dealers, provided, however, that our Former Dealer 
Manager did not re-allow the stockholder servicing fee to any registered representative of a participating broker-dealer if such 
registered representative ceased to serve as the representative for an investor in our Public Offering.  

In accordance with FINRA rules, in no event will our total underwriting compensation in the Public Offering, 
including, but not limited to, sales commissions, stockholder servicing fees, the dealer manager fee and expense 
reimbursements to our Former Dealer Manager and participating broker-dealers, exceed 10% of our gross Public Offering 
proceeds, in the aggregate. As a result of the termination of our Primary Offering and termination of our Former Dealer 
Manager, we determined that the aggregate underwriting compensation from all sources would exceed 10% at the termination 
of the Public Offering. Accordingly, we ceased paying stockholder servicing fee and dealer manager servicing fees in April 
2020, pursuant to the terms of the Dealer Manager Agreement.  Additionally, as of December 31, 2025, we have not recorded 
a liability for future payment of the stockholder servicing fee and dealer manager servicing fees. We paid an additional 
amount of gross Public Offering proceeds for bona fide accountable due diligence expenses; however, to the extent these due 
diligence expenses cannot be justified, any excess over actual due diligence expenses will be considered underwriting 
compensation subject to the above 10% limitation and, when aggregated with all other non-accountable expenses may not 
exceed 3% of gross Public Offering proceeds. We may also reimburse our Advisor for all expenses incurred by our Advisor 
and its affiliates in connection with the Public Offering and our organization, but in no event will such amounts exceed 15% 
of the gross Public Offering proceeds raised by us in the terminated or completed Public Offering (including sales 
commissions and dealer manager fees). If the organization and offering expenses exceed such limits, within 60 days after the 
end of the month in which the Public Offering terminates or is completed, our Advisor must reimburse us for any excess 
amounts. FINRA and many states also limit our total organization and offering expenses to 15% of gross Public Offering 
proceeds.  

Unit Purchase Agreement 

On June 28, 2017, we and our Operating Partnership entered into a Series A Cumulative Redeemable Preferred Unit 
Purchase Agreement (the “Unit Purchase Agreement”) with SAM Preferred Investor, LLC (the “Preferred Investor”), a 
wholly-owned subsidiary of our Sponsor. Pursuant to the Unit Purchase Agreement, as amended, the Operating Partnership 
agreed to issue Preferred Units to the Preferred Investor in connection with preferred equity investments by the Preferred 
Investor of up to $12 million in exchange for up to 480,000 preferred units of limited partnership interests in our Operating 
Partnership (“Preferred Units”), each having a liquidation preference of $25.00 per Preferred Unit (the “Liquidation 
Amount”), plus all accumulated and unpaid distributions (the “Investment”).  The Investment may be made in one or more 
tranches and may only be used for (i) the acquisition of any student housing and senior housing property, (ii) repayment of 
indebtedness and (iii) working capital and general corporate purposes. 
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In addition to the Unit Purchase Agreement, we and our Operating Partnership entered into a Second Amended and 
Restated Limited Partnership Agreement of the Operating Partnership (the “Second Amended and Restated Limited 
Partnership Agreement”) and Amendment No. 1 to the Second and Amended and Restated Limited Partnership Agreement 
(the “Amendment”). The Second Amended and Restated Limited Partnership Agreement authorized the issuance of 
additional classes of units of limited partnership interest in the Operating Partnership and sets forth other necessary 
corresponding changes. All other terms of the Second Amended and Restated Limited Partnership Agreement remained 
substantially the same. Such terms continue to be included in the Third Amended and Restated Limited Partnership 
Agreement, as amended.   

The holders of Preferred Units receive distributions at a rate of 9.0% per annum (the “Pay Rate”), payable monthly and 
calculated on an actual/360 day basis. Accumulated but unpaid distributions, if any, accrue at the Pay Rate. The preferred 
units of limited partnership interests in our Operating Partnership rank senior to all classes or series of partnership interests in 
our Operating Partnership and therefore, any cash we have to pay distributions otherwise may be used to pay distributions to 
the holder of such preferred units first, provided, however prior to the repayment, pursuant to the terms of the KeyBank 
Bridge Loans, we were are restricted from paying distributions on the Preferred Units until such loans are repaid. 

The Preferred Units are redeemable by our Operating Partnership, in whole or in part, at the option of our Operating 
Partnership at any time, provided, however prior to the repayment, pursuant to the terms of the KeyBank Bridge Loans, as 
amended, we were restricted from redeeming the Preferred Units or paying dividends on the Preferred Units until the 
KeyBank Bridge Loans were repaid. The redemption price (“Redemption Price”) for the Preferred Units is equal to the sum 
of the Liquidation Amount plus all accumulated and unpaid distributions thereon to the date of redemption.  

During the year ended December 31, 2018, the Preferred Investor invested approximately $10.1 million in our 
Operating Partnership, of which approximately $3.4 million was used in the closing of our Courtyard Property, 
approximately $5.9 million was used to pay down the Utah Bridge Loan, and approximately $0.8 million was used to make 
an investment in Power 5 Conference Student Housing.  For these investments, the Preferred Investor received approximately 
402,550 Preferred Units in our Operating Partnership. In addition, pursuant to the terms of the Unit Purchase Agreement, our 
Operating Partnership issued to the Preferred Investor an additional approximately 4,025 Preferred Units, or 1.0% of the 
amount of the Investment. 

The Preferred Investor did not make any additional investments in the year ended December 31, 2025. As of December 
31, 2025, approximately $10.2 million of Preferred Units were outstanding and accrued distributions payable on the Preferred 
Units totaled approximately $9.1 million. 

Transfer Agent Agreement 

Our Sponsor is the manager and sole member of our Former Transfer Agent. Pursuant to our Transfer Agent 
Agreement, which was approved by a majority of our independent directors, our Former Transfer Agent provided transfer 
agent and registrar services to us. These services are substantially similar to what a third party transfer agent would provide 
in the ordinary course of performing its functions as a transfer agent, including, but not limited to: processing subscription 
agreements, providing customer service to our stockholders, processing payment of any sales commission and dealer 
manager fees associated with a particular purchase, processing the distributions and any servicing fees with respect to our 
shares and issuing regular reports to our stockholders. Our Former Transfer Agent may retain and supervise third party 
vendors in its efforts to administer certain services. Our Former Transfer Agent conducted transfer agent and registrar 
services for other non-traded REITs sponsored by our Sponsor. 

The initial term of the Transfer Agent Agreement was three years, which term would have automatically renewed for 
one year successive terms, but either party may terminate the Transfer Agent Agreement upon 90 days’ prior written notice. 
In the event that we terminate the Transfer Agent Agreement, other than for cause, we will pay our Transfer Agent all 
amounts that would have otherwise accrued during the remaining term of the Transfer Agent Agreement; provided, however, 
that when calculating the remaining months in the term for such purposes, such term is deemed to be a 12 month period 
starting from the date of the most recent annual anniversary date. Our Chairman of the Board of Directors is also the Chief 
Executive Officer and indirect owner of the parent company of our former transfer agent, Strategic Transfer Agent Services, 
LLC. Pursuant to a transfer agent agreement, our former transfer agent provided transfer agent and registrar services to us. 
The services our transfer agent provided us were substantially similar to what a third party transfer agent would provide in 
the ordinary course of performing its functions as a transfer agent. In connection with the transfer to SS&C GIDS, Inc. as our 
new transfer agent, we terminated the transfer agent agreement with our former transfer agent effective as of January 27, 
2025. In lieu of a termination fee and in recognition of the additional cost and expenses incurred by our former transfer agent 
in connection with the transition, we paid our former transfer agent a transition fee of $50,000.  
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Fees Paid to Our Affiliates 

For details regarding the related party costs and fees incurred, paid and payable to affiliates as of December 31, 2025 
and 2024 and for the years then ended, please see Note 9 of the Notes to the Consolidated Financial Statements contained in 
this report. 

Director Independence 

While our shares are not listed for trading on any national securities exchange, as required by our charter, a majority of 
the members of our board of directors and each committee of our board of directors are “independent” as determined by our 
board of directors by applying the definition of “independent” adopted by the New York Stock Exchange (NYSE), consistent 
with the North American Securities Administrators Association’s Statement of Policy Regarding Real Estate Investment 
Trusts and applicable rules and regulations of the SEC. Our board of directors has determined that Messrs. Chappell and 
Muzzy both meet the relevant definition of “independent.”   

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES 

Fees to Principal Auditor  

The Audit Committee reviewed the audit and non-audit services performed by BDO, as well as the fees charged by 
BDO for such services. The aggregate fees for professional accounting services provided by BDO, including the audit of our 
annual financial statements for the years ended December 31, 2025 and 2024, respectively, are set forth in the table below: 
 

  

BDO USA, P.C. 
for the Year Ended 

December 31, 
2025   

BDO USA, P.C. 
for the Year Ended 

December 31, 
2024  

Audit Fees  $ 261,198   $ 264,325  
Audit-Related Fees   —    —  
Tax Fees   —    —  
All Other Fees   —    —  
Total  $ 261,198   $ 264,325  

 
For purposes of the preceding table, the professional fees are classified as follows:  

• Audit Fees – These are fees for professional services performed for the audit of our annual financial statements 
and the required review of our quarterly financial statements and other procedures performed by the independent 
auditors to be able to form an opinion on our consolidated financial statements. These fees also cover services 
that are normally provided by independent auditors in connection with statutory and regulatory filings or 
engagements, and services that generally only an independent auditor reasonably can provide, such as services 
associated with filing registration statements, periodic reports and other filings with the SEC. 

• Audit-Related Fees – These are fees for assurance and related services that traditionally are performed by an 
independent auditor, such as due diligence related to acquisitions and dispositions, audits related to acquisitions, 
attestation services that are not required by statute or regulation, internal control reviews and consultation 
concerning financial accounting and reporting standards. 

• Tax Fees – These are fees for all professional services performed by professional staff in our independent 
auditor’s tax division, except those services related to the audit of our financial statements. These include fees for 
tax compliance, tax planning and tax advice, including federal, state and local issues. Such services may also 
include assistance with tax audits and appeals before the Internal Revenue Service (IRS) and similar state and 
local agencies, as well as federal, state and local tax issues related to due diligence. 

• All Other Fees – These are fees for other permissible work performed that do not meet one of the above-
described categories. 
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Audit Committee Pre-Approval Policies  

The Audit Committee Charter imposes a duty on the Audit Committee to pre-approve all auditing services performed 
for the Company by our independent auditor, as well as all permitted non-audit services (including the fees and terms thereof) 
in order to ensure that the provision of such services does not impair the auditor’s independence. In determining whether or 
not to pre-approve services, the Audit Committee considers whether the service is permissible under applicable SEC rules. 
The Audit Committee may, in its discretion, delegate one or more of its members the authority to pre-approve any services to 
be performed by our independent auditor, provided such pre-approval is presented to the full Audit Committee at its next 
scheduled meeting.  

All services rendered by BDO in the years ended December 31, 2025 and 2024 were pre-approved in accordance with 
the policies set forth above.  
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PART IV 

ITEM  15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE  

(a) List of Documents Filed.  

1. The list of the financial statements contained herein is set forth on page F-1 hereof.  

2. Schedule III—Real Estate and Accumulated Depreciation is set forth beginning on page S-1 hereof. All 
other schedules for which provision is made in the applicable accounting regulations of the SEC are not 
required under the related instructions or are not applicable and therefore have been omitted.  

3. The Exhibits filed in response to Item 601 of Regulation S-K are listed on the Exhibit Index below.  

(b) See (a) 3 above.  

(c) See (a) 2 above.  

ITEM 16. FORM 10-K SUMMARY  

None. 
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STRATEGIC STUDENT & SENIOR HOUSING TRUST, INC. AND SUBSIDIARIES  

EXHIBIT INDEX 
 

Exhibit 
No.  Description 

  3.1 

 

Amended and Restated Bylaws of Strategic Student & Senior Housing Trust, Inc., incorporated by reference 
to Exhibit 3.3 to Pre-Effective Amendment No. 3 to the Company’s Registration Statement on Form S-11, 
filed on April 26, 2018, Commission File No. 333-220646  

  3.2 

 

Second Articles of Amendment and Restatement of Strategic Student & Senior Housing Trust, Inc., 
incorporated by reference to Exhibit 3.1 to Form 8-K, filed on June 15, 2018, Commission File No. 333-
220646 

  3.3 

 

Articles of Amendment to Second Articles of Amendment and Restatement of Strategic Student & Senior 
Housing Trust, Inc., incorporated by reference to Exhibit 3.2 to Form 8-K, filed on June 15, 2018, 
Commission File No. 333-220646    

  3.4 

 

Second Articles of Amendment to Second Articles of Amendment and Restatement of Strategic Student & 
Senior Housing Trust, Inc., incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on 
Form 8-K, filed on June 14, 2019, Commission File No. 333-220646 

  3.5 

 

Articles Supplementary to Second Articles of Amendment and Restatement of Strategic Student & Senior 
Housing Trust, Inc., incorporated by reference to Exhibit 3.1 to Post-Effective Amendment No. 4 to the 
Registrant’s Registration Statement on Form S-11, filed on July 10, 2019, Commission File No. 333-220646 

10.1 

 

Third Amended and Restated Limited Partnership Agreement of SSSHT Operating Partnership, L.P., 
incorporated by reference to Exhibit 10.1 to Pre-Effective Amendment No. 3 to the Company’s Registration 
Statement on Form S-11, filed on April 26, 2018, Commission File No. 333-220646   

10.2 

 

Amendment No. 1 to the Third Amended and Restated Limited Partnership Agreement of SSSHT Operating 
Partnership, L.P., incorporated by reference to Exhibit 10.10 to Registrant’s Quarterly Report on Form 10-Q, 
filed on November 14, 2018, Commission File No. 333-220646 

10.3 

 

Amendment No. 2 to the Third Amended and Restated Limited Partnership Agreement of SSSH Operating 
Partnership, L.P., incorporated by reference to Exhibit 10.1 to Post-Effective Amendment No. 4 to the 
Registrant’s Registration Statement on Form S-11, filed on July 10, 2019, Commission File No. 333-220646 

10.4 

 

Amended and Restated Advisory Agreement, incorporated by reference to Exhibit 10.2 to Pre-Effective 
Amendment No. 3 to the Company’s Registration Statement on Form S-11, filed on April 26, 2018, 
Commission File No. 333-220646 

10.5 
 

Amendment No. 1 to the Amended and Restated Advisory Agreement, incorporated by reference to Exhibit 
10.8 to Form 8-K, filed on September 7, 2018, Commission File No. 333-220646   

10.6 

 

Amendment No. 2 to the Amended and Restated Advisory Agreement, incorporated by reference to Exhibit 
10.2 to Post-Effective Amendment No. 4 to the Registrant’s Registration Statement on Form S-11, filed on 
July 10, 2019, Commission File No. 333-220646 

10.7 

 

Advisor Funding Agreement, by and among Strategic Student & Senior Housing Trust, Inc., SSSHT 
Operating Partnership, L.P., SSSHT Advisor, LLC, and SmartStop Asset Management, LLC, incorporated by 
reference to Exhibit 10.4 to Post-Effective Amendment No. 4 to the Registrant’s Registration Statement on 
Form S-11, filed on July 10, 2019, Commission File No. 333-220646 

10.8 

 

Series A Cumulative Redeemable Preferred Unit Purchase Agreement, dated June 28, 2017, incorporated by 
reference to Exhibit 10.4 to the Registrant’s Registration Statement on Form S-11, filed on September 26, 
2017, Commission File No. 333-220646 

10.9 

 

Amendment No. 1 to Series A Cumulative Redeemable Preferred Unit Purchase Agreement, dated March 7, 
2018, incorporated by reference to Exhibit 10.14 to Pre-Effective Amendment No. 2 to the Registrant’s 
Registration Statement on Form S-11, filed on March 29, 2018, Commission File No. 333-220646 

10.10 

 

Mortgage Loan with Insurance Strategy Funding IX, LLC, dated June 28, 2017, incorporated by reference to 
Exhibit 10.5 to the Registrant’s Registration Statement on Form S-11, filed on September 26, 2017, 
Commission File No. 333-220646 
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10.11 

 

Guaranty by H. Michael Schwartz and Strategic Student & Senior Housing Trust, Inc. in favor of Insurance 
Strategy Funding IX, LLC, dated June 28, 2017, incorporated by reference to Exhibit 10.6 to the Registrant’s 
Registration Statement on Form S-11, filed on September 26, 2017, Commission File No. 333-220646 

10.12 
 

Promissory Note dated June 28, 2017, incorporated by reference to Exhibit 10.7 to the Registrant’s 
Registration Statement on Form S-11, filed on September 26, 2017, Commission File No. 333-220646 

10.13 

 

Employee and Director Long Term Incentive Plan, incorporated by reference to Exhibit 10.8 to the 
Registrant’s Registration Statement on Form S-11, filed on September 26, 2017, Commission File No. 333-
220646 

10.14 

 

Multifamily Loan and Security Agreement, between SSSHT PropCo 4522 S 1300 E, LLC and KeyBank 
National Association, dated February 23, 2018, incorporated by reference to Exhibit 10.15 to Pre-Effective 
Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, filed on March 29, 2018, 
Commission File No. 333-220646    

10.15 

 

Multifamily Deed of Trust, Assignment of Rents and Security Agreement, between SSSHT PropCo 4522 S 
1300 E, LLC and KeyBank National Association, dated February 23, 2018, incorporated by reference to 
Exhibit 10.16 to Pre-Effective Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, 
filed on March 29, 2018, Commission File No. 333-220646  

10.16 

 

Guaranty, by Strategic Student & Senior Housing Trust, Inc. for the benefit of KeyBank National 
Association, dated February 23, 2018, incorporated by reference to Exhibit 10.17 to Pre-Effective 
Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, filed on March 29, 2018, 
Commission File No. 333-220646 

10.17 

 

Multifamily Note, Fixed Rate Defeasance, in the original principal amount of $28,709,000, by SSSHT 
PropCo 4522 S 1300 E, LLC in favor of KeyBank National Association, dated February 23, 2018, 
incorporated by reference to Exhibit 10.18 to Pre-Effective Amendment No. 2 to the Registrant’s Registration 
Statement on Form S-11, filed on March 29, 2018, Commission File No. 333-220646   

10.18 

 

Multifamily Loan and Security Agreement, between SSSHT PropCo 1245 E Murray Holladay Road, LLC 
and KeyBank National Association, dated February 23, 2018, incorporated by reference to Exhibit 10.19 to 
Pre-Effective Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, filed on March 29, 
2018, Commission File No. 333-220646   

10.19 

 

Multifamily Deed of Trust, Assignment of Rents and Security Agreement, between SSSHT PropCo 1245 E 
Murray Holladay Road, LLC and KeyBank National Association, dated February 23, 2018, incorporated by 
reference to Exhibit 10.20 to Pre-Effective Amendment No. 2 to the Registrant’s Registration Statement on 
Form S-11, filed on March 29, 2018, Commission File No. 333-220646  

10.20 

 

Guaranty, by Strategic Student & Senior Housing Trust, Inc. for the benefit of KeyBank National 
Association, dated February 23, 2018, incorporated by reference to Exhibit 10.21 to Pre-Effective 
Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, filed on March 29, 2018, 
Commission File No. 333-220646   

10.21 

 

Multifamily Note, Fixed Rate Defeasance, in the original principal amount of $9,337,000, by SSSHT PropCo 
1245 E Murray Holladay Road, LLC in favor of KeyBank National Association, dated February 23, 2018, 
incorporated by reference to Exhibit 10.22 to Pre-Effective Amendment No. 2 to the Registrant’s Registration 
Statement on Form S-11, filed on March 29, 2018, Commission File No. 333-220646    

10.22 

 

Multifamily Loan and Security Agreement, between SSSHT PropCo 10020 N 4600 W Street, LLC and 
KeyBank National Association, dated February 23, 2018, incorporated by reference to Exhibit 10.23 to Pre-
Effective Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, filed on March 29, 
2018, Commission File No. 333-220646  

10.23 

 

Multifamily Deed of Trust, Assignment of Rents and Security Agreement, between SSSHT PropCo 10020 N 
4600 W Street, LLC and KeyBank National Association, dated February 23, 2018, incorporated by reference 
to Exhibit 10.24 to Pre-Effective Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, 
filed on March 29, 2018, Commission File No. 333-220646 

10.24 
 

Guaranty, by Strategic Student & Senior Housing Trust, Inc. for the benefit of KeyBank National 
Association, dated February 23, 2018, incorporated by reference to Exhibit 10.25 to Pre-Effective 
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Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, filed on March 29, 2018, 
Commission File No. 333-220646  

10.25 

 

Multifamily Note, Fixed Rate Defeasance, in the original principal amount of $8,859,000, by SSSHT PropCo 
10020 N 4600 W Street, LLC in favor of KeyBank National Association, dated February 23, 2018, 
incorporated by reference to Exhibit 10.26 to Pre-Effective Amendment No. 2 to the Registrant’s Registration 
Statement on Form S-11, filed on March 29, 2018, Commission File No. 333-220646  

10.26 

 

Cross-Collateralization Agreement, by and among SSSHT PropCo 4522 S 1300 E, LLC, SSSHT PropCo 
1245 E Murray Holladay Road, LLC, SSSHT PropCo 10020 N 4600 W Street, LLC and KeyBank National 
Association, dated February 23, 2018, incorporated by reference to Exhibit 10.27 to Pre-Effective 
Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, filed on March 29, 2018, 
Commission File No. 333-220646  

10.27 

 

Second Amended and Restated Credit Agreement, by and among SSSHT Operating Partnership, L.P., H. 
Michael Schwartz and Noble PPS, LLC, as borrower, and KeyBank National Association, as lender, dated 
February 23, 2018, incorporated by reference to Exhibit 10.28 to Pre-Effective Amendment No. 2 to the 
Registrant’s Registration Statement on Form S-11, filed on March 29, 2018, Commission File No. 333-
220646    

10.28 

 

Second Amended and Restated Guaranty Agreement, by Strategic Student & Senior Housing Trust, Inc. for 
the benefit of KeyBank National Association, dated February 23, 2018, incorporated by reference to Exhibit 
10.30 to Pre-Effective Amendment No. 2 to the Registrant’s Registration Statement on Form S-11, filed on 
March 29, 2018, Commission File No. 333-220646  

10.29 

 

First Credit Agreement Supplement and Amendment, by and among SSSHT Operating Partnership, L.P., H. 
Michael Schwartz and Noble PPS, LLC, as borrower, and KeyBank National Association, as lender, dated 
August 31, 2018, incorporated by reference to Exhibit 10.5 to Form 8-K, filed on September 7, 2018, 
Commission File No. 333-220646 

10.30 

 

Omnibus Amendment and Reaffirmation of Loan Documents, by and among SSSHT Operating Partnership, 
L.P., Noble PPS, LLC, Strategic Student & Senior Housing Trust, Inc., SSSHT Student Holdco, LLC, 
SSSHT Senior Holdco, LLC, SSSHT TRS, Inc., Encore Capital Group, LLC, and KeyBank National 
Association, dated August 31, 2018, incorporated by reference to Exhibit 10.7 to Form 8-K, filed on 
September 7, 2018, Commission File No. 333-220646   

10.31 

 

Amended and Restated Promissory Note, in the principal amount of $56,500,000, by SSSHT Operating 
Partnership, L.P., H. Michael Schwartz and Noble PPS, LLC in favor of KeyBank National Association, 
dated August 31, 2018, incorporated by reference to Exhibit 10.6 to Form 8-K, filed on September 7, 2018, 
Commission File No. 333-220646  

10.32 

 

Multifamily Loan and Security Agreement, between SSSHT PropCo SE Division Street, LLC and KeyBank 
National Association, dated August 31, 2018, incorporated by reference to Exhibit 10.1 to Form 8-K, filed on 
September 7, 2018, Commission File No. 333-220646  

10.33 

 

Multifamily Deed of Trust, Assignment of Rents and Security Agreement, between SSSHT PropCo SE 
Division Street, LLC and KeyBank National Association, dated August 31, 2018, incorporated by reference 
to Exhibit 10.2 to Form 8-K, filed on September 7, 2018, Commission File No. 333-220646 

10.34 

 

Guaranty, by Strategic Student & Senior Housing Trust, Inc. for the benefit of KeyBank National 
Association, dated August 31, 2018, incorporated by reference to Exhibit 10.3 to Form 8-K, filed on 
September 7, 2018, Commission File No. 333-220646 

10.35 

 

Multifamily Note, Fixed Rate Defeasance, in the original principal amount of $63,200,000, by SSSHT 
PropCo SE Division Street, LLC in favor of KeyBank National Association, dated August 31, 2018, 
incorporated by reference to Exhibit 10.4 to Form 8-K, filed on September 7, 2018, Commission File No. 
333-220646 

10.36 

 

Guaranty of Completion, by Strategic Student & Senior Housing Trust, Inc. for the benefit of KeyBank 
National Association and any subsequent holder of the Note, effective as of August 31, 2018, incorporated by 
reference to Exhibit 10.1 to Form 8-K, filed on October 12, 2018, Commission File No. 333-220646 

10.37 
 

Second Amendment to Second Amended and Restated Credit Agreement, by and among SSSHT Operating 
Partnership, L.P., H. Michael Schwartz, Noble PPS, LLC and SmartStop Asset Management, LLC as 
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borrower, and KeyBank National Association, as lender, dated March 29, 2019, incorporated by reference to 
Exhibit 10.1 to Form 8-K, filed on March 29, 2019, Commission File No. 333-220646 

10.38 

 

Second Omnibus Amendment and Reaffirmation of Loan Documents, by and among SSSHT Operating 
Partnership, L.P., Noble PPS, LLC, Strategic Student & Senior Housing Trust, Inc., SSSHT Student Holdco, 
LLC, SSSHT Senior Holdco, LLC, SSSHT TRS, Inc., Encore Capital Group, LLC and KeyBank National 
Association, dated March 29, 2019, incorporated by reference to Exhibit 10.2 to Form 8-K, filed on March 
29, 2019, Commission File No. 333-220646 

10.39 
 
 
 
 
10.40 

 

Fourth Amendment to Second Amended and Restated Credit Agreement, by and among SSSHT Operating 
Partnership, L.P., H. Michael Schwartz, Noble PPS, LLC, and SmartStop Asset Management, LLC, as 
borrower, and KeyBank National Association, as lender, dated February 27, 2020 incorporated by reference 
to Exhibit 10.1 to Form 8-K, filed on March 4, 2020, Commission File No. 333-220646 

Fifth Amendment to Second Amended and Restated Credit Agreement, by and among SSSHT Operating 
Partnership, L.P., H. Michael Schwartz, Noble PPS, LLC, and SmartStop Asset Management, LLC, as 
borrower, and KeyBank National Association, as lender, dated November 13, 2020, incorporated by 
reference to Exhibit 10.1 to Form 10-Q, filed on November 16, 2020, Commission File No. 333-220646 

10.41 

 

Seventh Amendment to Second Amended and Restated Credit Agreement, dated October 28, 2022, 
incorporated by reference to Exhibit 10.1 to Form 8-K, filed on November 3, 2022, Commission File No. 
333-220646 

10.42 
 

Eighth Amendment to Second Amended and Restated Credit Agreement, dated March 13, 2024, incorporated 
by reference to Exhibit 10.1 to Form 8-K, filed on March 18, 2024, Commission File No. 333-220646 

10.43 
 

Pledge and Security Agreement, dated March 13, 2024, incorporated by reference to Exhibit 10.2 to Form 8-
K, filed on March 18, 2024, Commission File No. 333-220646 

19.1  Insider Trading Policy 

21.1 

 

Subsidiaries of Strategic Student & Senior Housing Trust, Inc., incorporated by reference to Exhibit 21.1 to 
Post-Effective Amendment No. 1 the Company’s Registration Statement on Form S-11, filed on November 
30, 2018, Commission File No. 333-220646 

31.1*  Certification of Principal Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

31.2*  Certification of Principal Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

32.1* 
 

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

32.2* 
 

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

99.1*  Consent of Kroll, LLC 

101* 

 

The following Strategic Student & Senior Housing Trust, Inc. financial information for the Year Ended 
December 31, 2025, formatted in Inline XBRL: (i) Consolidated Balance Sheets, (ii) Consolidated Statements 
of Operations, (iii) Consolidated Statements of Equity and Temporary Equity, (iv) Consolidated Statements 
of Cash Flows and (v) the Notes to Consolidated Financial Statements.  

The instance document does not appear in the Interactive Data File because XBRL tags are embedded within 
the Inline XBRL document. 

104* 
 

The cover page from the Strategic Student & Senior Housing Trust, Inc.’s Annual Report on Form 10-K for 
the year ended December 31, 2025, has been formatted in Inline XBRL. 

 
* Filed herewith. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly 
caused this Annual Report to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Ladera 
Ranch, State of California, on March 20, 2026.  
 

STRATEGIC STUDENT & SENIOR 
HOUSING TRUST, INC. 
   
By:  /s/ John Strockis 
  John Strockis 
  Chief Executive Officer and President 

 
Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report has been signed below by the 

following persons on behalf of the registrant and in the capacities and on the dates indicated:  
 

Signature  Title  Date 
     

/s/ John Strockis  Chief Executive Officer and President  March 20, 2026 
John Strockis  (Principal Executive Officer)   

     
/s/ Matt F. Lopez  Chief Financial Officer, Treasurer, and Secretary  

(Principal Financial and Accounting Officer) 
 March 20, 2026 

Matt F. Lopez   
     

/s/ H. Michael Schwartz  Chairman of the Board of Directors  March 20, 2026 
H. Michael Schwartz   

     
/s/ Stephen G. Muzzy  Independent Director  March 20, 2026 

Stephen G. Muzzy   
     

/s/ Brent Chappell  Independent Director  March 20, 2026 
Brent Chappell   

 



 

 

 
Supplemental Information to be Furnished With Reports Filed Pursuant to Section 15(d) of the Act by Registrants 

Which Have Not Registered Securities Pursuant to Section 12 of the Act 
 
The registrant intends to furnish a proxy statement to security holders subsequent to the filing of this Annual Report. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

Shareholders and Board of Directors 
Strategic Student & Senior Housing Trust, Inc.  
Irvine, California  

Opinion on the Consolidated Financial Statements 

We have audited the accompanying consolidated balance sheets of Strategic Student & Senior Housing Trust, Inc. (the 
“Company”) as of December 31, 2025 and 2024, the related consolidated statements of operations, equity (deficit) and 
temporary equity, and cash flows for each of the three years in the period ended December 31, 2025, and the related notes 
and financial statement schedule listed in the accompanying index (collectively referred to as the “consolidated financial 
statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial 
position of the Company at December 31, 2025 and 2024, and the results of its operations and its cash flows for each of the 
three years in the period ended December 31, 2025, in conformity with accounting principles generally accepted in the 
United States of America. 

Basis for Opinion 

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

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

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

Critical Audit Matter 

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial 
statements that was communicated or required to be communicated to the audit committee and that: (1) relates to accounts or 
disclosures that are material to the consolidated financial statements and (2) involved our especially challenging, subjective, 
or complex judgments. The communication of the critical audit matter does not alter in any way our opinion on the 
consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, 
providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates. 

Evaluation of Real Estate Facilities for Indicators of Impairment 

The Company had total real estate facilities, net of accumulated depreciation, of approximately $142 million as of December 
31, 2025. As described in Note 2 to the consolidated financial statements, management evaluates events and circumstances 
that could indicate that the carrying amounts of the real estate facilities may not be recoverable. 

We identified management’s evaluation of changes in events or circumstances that may indicate potential impairment of real 
estate facilities as a critical audit matter. Significant management judgment is required to identify and evaluate potential 
indicators of impairment. Auditing these subjective judgments made by management involved especially challenging auditor 
judgment due to the nature and extent of audit effort required to address this matter.  
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The primary procedures we performed to address this critical audit matter included: 

• Analyzing trends in revenue, property operating expenses, and net operating income by property by comparing 
the results of the year ended December 31, 2025 with the year ended December 31, 2024. 

• Obtaining and reviewing board minutes to identify any contradictory information. 

• Obtaining independent market data about the relevant industry trends to determine if there are additional 
potential indicators of impairment. 

• Inquiring of management, certain other employees associated with property operations, and external legal 
counsel regarding additional property-specific matters that could be indicators of impairment. 

/s/ BDO USA, P.C. 

We have served as the Company's auditor since 2017. 

Costa Mesa, California 

March 20, 2026 
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STRATEGIC STUDENT & SENIOR HOUSING TRUST, INC. AND SUBSIDIARIES  
CONSOLIDATED BALANCE SHEETS 

December 31, 2025 and 2024 

  
December 31, 

2025   
December 31, 

2024  
ASSETS       

Real estate facilities:       
Land  $ 12,005,000   $ 12,005,000  
Buildings   154,792,477    153,427,127  
Site improvements   2,748,917    2,748,917  
Furniture, fixtures and equipment   11,989,786    10,219,773  

    181,536,180    178,400,817  
Accumulated depreciation   (40,271,844 )   (34,727,648 ) 
   141,264,336    143,673,169  
Construction in process   693,744    228,999  

Total real estate facilities, net   141,958,080    143,902,168  
Cash and cash equivalents   3,010,009    10,706,237  
Short-term U.S. Treasury Securities   5,457,705    —  
Restricted cash   1,238,377    1,269,914  
Other assets   1,253,900    2,163,102  
Total assets  $ 152,918,071   $ 158,041,421  

LIABILITIES, TEMPORARY EQUITY, AND EQUITY       
Debt, net  $ 102,406,080   $ 104,112,955  
Accounts payable and accrued liabilities   3,058,840    2,359,753  
Due to affiliates   14,445,945    14,314,149  
Distributions payable   9,803,013    8,292,215  
Total liabilities   129,713,878    129,079,072  
Commitments and contingencies (Note 10)       
Redeemable common stock   5,350,610    5,350,610  
Preferred equity in our Operating Partnership   10,165,594    10,165,594  
Equity:       
Strategic Student & Senior Housing Trust, Inc. equity:       
Preferred stock, $0.001 par value; 200,000,000 shares authorized; none issued   
   and outstanding at December 31, 2025 and 2024   —    —  
Class A Common stock, $0.001 par value; 245,000,000 shares authorized;   
   11,637,930 and 11,635,430 shares issued and outstanding at December 31, 2025 and 2024, 
respectively   11,637    11,634  
Class T Common stock, $0.001 par value; 115,000,000 shares authorized; 77,598 shares issued 
and outstanding at December 31, 2025 and 2024   78    78  
Class W Common stock, $0.001 par value; 70,000,000 shares authorized; 85,548 shares issued 
and outstanding at December 31, 2025 and 2024   87    87  
Class Y Common stock, $0.001 par value; 200,000,000 shares authorized; 
   1,123,349 shares issued and outstanding at December 31, 2025 and 2024   1,122    1,122  
Class Z Common stock, $0.001 par value; 70,000,000 shares authorized; 
   166,494 shares issued and outstanding at December 31, 2025 and 2024   167    167  
Additional paid-in capital   97,760,498    97,744,690  
Distributions   (20,916,048 )   (20,916,048 ) 
Accumulated deficit   (68,058,307 )   (62,294,326 ) 

Total Strategic Student & Senior Housing Trust, Inc. equity   8,799,234    14,547,404  
Noncontrolling interests in our Operating Partnership   (1,111,245 )   (1,101,259 ) 
Total equity   7,687,989    13,446,145  
Total liabilities, temporary equity, and equity  $ 152,918,071   $ 158,041,421  

See notes to consolidated financial statements.  
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STRATEGIC STUDENT & SENIOR HOUSING TRUST, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF OPERATIONS  

Years Ended December 31, 2025, 2024 and 2023 
Year Ended 

December 31, 2025 
Year Ended 

December 31, 2024 
Year Ended 

December 31, 2023 
Revenues: 

Leasing and related revenues $ 37,733,555   $ 34,927,831   $ 32,592,265  
Operating expenses: 

Property operating expenses 26,608,000  25,571,941  23,550,735  
Property operating expenses – affiliates 2,061,035  2,018,569  1,984,186  
General and administrative 2,531,615  2,240,127  2,441,031  
Depreciation 5,551,185  5,359,748  5,671,415  

Total operating expenses 36,751,835  35,190,385  33,647,367  
Income (loss) from operations 981,720  (262,554 ) (1,055,102 ) 
Other income (expense): 

Interest expense (5,191,986 ) (5,297,133 ) (5,368,710 ) 
Interest expense – debt issuance costs (142,099 ) (142,102 ) (142,105 ) 
Other - income 89,197  50,236  147,631  

Net loss from continuing operations (4,263,168 ) (5,651,553 ) (6,418,286 ) 
Discontinued operations: 

Net loss from discontinued operations —  (2,348,183 ) (3,335,699 ) 
Loss on extinguishment of debt —  (286,719 ) —  
Gain on sale of real estate, net —  27,587,961  —  

Net income (loss) from discontinued operations —  24,953,059  (3,335,699 ) 
Net income (loss) (4,263,168 ) 19,301,506  (9,753,985 ) 
Less: Distributions to preferred unitholders in our Operating Partnership (1,510,799 ) (1,429,956 ) (1,341,278 ) 

Net (income) loss attributable to the noncontrolling interests in our Operating Partnership 9,986  (35,941 ) 21,688  
Net income (loss) attributable to Strategic Student & Senior Housing Trust, Inc. common 
stockholders $ (5,763,981 ) $ 17,835,609  $ (11,073,575 ) 

Net loss per common share attributable to common shareholders - continuing operations: 
Net loss per Class A share – basic and diluted $ (0.44 ) $ (0.54 ) $ (0.59 ) 
Net loss per Class T share – basic and diluted $ (0.44 ) $ (0.54 ) $ (0.59 ) 
Net loss per Class W share – basic and diluted $ (0.44 ) $ (0.54 ) $ (0.59 ) 
Net loss per Class Y share – basic and diluted $ (0.44 ) $ (0.54 ) $ (0.59 ) 
Net loss per Class Z share – basic and diluted $ (0.44 ) $ (0.54 ) $ (0.59 ) 

Net income (loss) per common share attributable to common shareholders - discontinued 
operations: 
Net income (loss) per Class A share – basic and diluted $ —  $ 1.90  $ (0.26 ) 
Net income (loss) per Class T share – basic and diluted $ —  $ 1.90  $ (0.26 ) 
Net income (loss) per Class W share – basic and diluted $ —  $ 1.90  $ (0.26 ) 
Net income (loss) per Class Y share – basic and diluted $ —  $ 1.90  $ (0.26 ) 
Net income (loss) per Class Z share – basic and diluted $ —  $ 1.90  $ (0.26 ) 

Net income (loss) per common share attributable to common shareholders - total: 
Net income (loss) per Class A share – basic and diluted $ (0.44 ) $ 1.36  $ (0.85 ) 
Net income (loss) per Class T share – basic and diluted $ (0.44 ) $ 1.36  $ (0.85 ) 
Net income (loss) per Class W share – basic and diluted $ (0.44 ) $ 1.36  $ (0.85 ) 
Net income (loss) per Class Y share – basic and diluted $ (0.44 ) $ 1.36  $ (0.85 ) 
Net income (loss) per Class Z share – basic and diluted $ (0.44 ) $ 1.36  $ (0.85 ) 

Weighted average Class A shares outstanding –  
  basic and diluted 11,630,475  11,627,985  11,625,584  

Weighted average Class T shares outstanding –  
  basic and diluted 77,598  77,598  77,598  

Weighted average Class W shares outstanding –  
  basic and diluted 85,548  85,548  85,548  

Weighted average Class Y shares outstanding –  
  basic and diluted 1,123,349  1,123,349  1,123,349  

Weighted average Class Z shares outstanding –  
  basic and diluted 166,494  166,494  166,494  

See notes to consolidated financial statements.
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STRATEGIC STUDENT & SENIOR HOUSING TRUST, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS  

Years Ended December 31, 2025, 2024, and 2023 
Year Ended 

December 31, 
2025 

Year Ended 
December 31, 

2024 

Year Ended 
December 31, 

2023 
Cash flows from operating activities: 

Net income (loss) $ (4,263,168 )  $ 19,301,506   $ (9,753,985 ) 
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating 
activities: 

Depreciation 5,551,185  5,359,748  5,671,415  
Amortization of debt issuance costs 142,099  142,102  142,105  
Stock based compensation expense related to issuance of restricted stock 15,808  15,499  14,166  
Unrealized gains on short-term U.S. Treasury Securities (20,200 ) —  —  
Discontinued operating activities —  988,364  1,577,522  
Discontinued operating activities - loss on extinguishment of debt —  286,719  —  
Discontinued operating activities - gain on sale of real estate, net —  (27,587,961 ) —  

Increase (decrease) in cash, cash equivalents, and restricted cash from changes in assets 
 and liabilities: 

Other assets 902,215  (1,045,586 ) 368,573  
Accounts payable and accrued liabilities 699,087  (352,516 ) 333,837  
Due to affiliates 131,796  (1,643,630 ) 2,079,111  
Discontinued operating activities - changes in assets and liabilities —  (719,593 ) 507,028  

Net cash provided by (used in) operating activities 3,158,822  (5,255,348 ) 939,772  
Cash flows from investing activities: 

Additions to real estate (3,600,108 ) (1,183,475 ) (2,367,012 ) 
Purchase of short-term U.S. Treasury Securities (5,437,505 ) —  —  
Discontinued investing activities —  70,649,776  (555,913 ) 
Net cash provided by (used in) investing activities (9,037,613 ) 69,466,301  (2,922,925 ) 

Cash flows from financing activities: 
Scheduled principal payments of mortgage loans (1,848,974 ) (1,744,272 ) (1,672,997 ) 
Distributions paid to common stockholders —  (3,193,760 ) —  
Distributions paid to Operating Partnership unitholders —  (6,240 ) —  
Discontinued financing activities —  (55,578,989 ) (600,000 ) 
Net cash used in financing activities (1,848,974 ) (60,523,261 ) (2,272,997 ) 
Net change in cash, cash equivalents, and restricted cash (7,727,765 ) 3,687,692  (4,256,150 ) 
Cash, cash equivalents, and restricted cash, beginning of year 11,976,151  8,288,459  12,544,609  
Cash, cash equivalents, and restricted cash, end of year $ 4,248,386   $ 11,976,151   $ 8,288,459  

Supplemental disclosures and non-cash transactions: 
Cash paid for interest - continuing and discontinued operations $ 5,199,867   $ 8,118,959   $ 9,011,353  
Additions to real estate and construction in process in accounts payable and accrued 
liabilities $ —   $ —   $ 26,522  
Distributions payable to preferred unit holders in our operating partnership $ 1,510,799   $ 1,429,956   $ 1,341,278  

See notes to consolidated financial statements.
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Note 1. Organization 

Strategic Student & Senior Housing Trust, Inc., a Maryland corporation, was formed on October 4, 2016 under the Maryland 
General Corporation Law for the purpose of engaging in the business of investing in student housing and senior housing real estate 
investments. The Company’s year-end is December 31. As used in these consolidated financial statements, “we,” “us,” “our,” and 
“Company” refer to Strategic Student & Senior Housing Trust, Inc. and each of our subsidiaries.  

Offering Related 

On October 4, 2016, our Advisor, as defined below, acquired 111.11 shares of our common stock for $1,000 and became our initial 
stockholder. On January 27, 2017, pursuant to a confidential private placement memorandum (the “Private Placement Memorandum”), 
we commenced a private offering of up to $100,000,000 in shares of our common stock (the “Primary Private Offering”) and 
1,000,000 shares of common stock pursuant to our distribution reinvestment plan (collectively, the “Private Offering” and together with 
the Public Offering described below, the “Offerings”). Our Private Offering terminated on March 15, 2018. We raised offering proceeds 
of approximately $91.5 million from the issuance of approximately 10.7 million shares of our common stock pursuant to the Private 
Offering. 

On May 1, 2018, our registration statement on Form S-11 (File No. 333-220646) (the “Registration Statement”) was declared 
effective by the U.S. Securities and Exchange Commission (the “SEC”). The Registration Statement registered up to $1.0 billion in shares 
of common stock for sale to the public (the “Primary Offering”) consisting of three classes of shares — Class A shares, Class T shares, 
and Class W shares — and up to $95,000,000 in shares of common stock for sale pursuant to our distribution reinvestment plan (together 
with the Primary Offering, the “Public Offering”). On June 21, 2019, we suspended the sale of Class A shares, Class T shares, and Class 
W shares in the Primary Offering and registered two new classes of common stock (Class Y shares and Class Z shares) with the SEC, and 
effective as of July 10, 2019, we began offering Class Y shares (up to $700 million in shares) and Class Z shares (up to $300 million in 
shares) in our Primary Offering.  

On March 30, 2020, our board of directors approved the suspension of the Primary Offering based upon various factors, including 
the uncertainty relating to the novel coronavirus (“COVID-19”) pandemic and its potential impact on us and our overall financial 
results.  Our board of directors also approved the suspension of our share redemption program (see Note 10 – Commitments and 
Contingencies for additional detail) and the suspension of distributions to our stockholders, which suspension included the distribution 
reinvestment plan, both of which remain suspended as of December 31, 2025. The termination of our Primary Offering occurred on May 
1, 2021. Through our Primary Offering, we raised offering proceeds of approximately $17.1 million from the issuance of approximately 
362,000 Class A shares, approximately 70,000 Class T shares, approximately 83,000 Class W shares, approximately 1.1 million Class Y 
shares, and approximately 165,000 Class Z shares. Through our distribution reinvestment plan, we issued approximately 610,000 Class A 
shares, approximately 8,000 Class T shares, approximately 3,000 Class W shares, approximately 10,000 Class Y shares, and 
approximately 1,000 Class Z shares for gross proceeds of approximately $5.7 million. Primarily as a result of the termination of our 
Primary Offering, we currently do not have the equity capital needed to acquire additional properties at this time and we are focusing our 
efforts on managing our existing properties. Subsequent to March 31, 2020, no sales were made pursuant to the Primary Offering. 

On January 16, 2026, our board of directors, upon recommendation of our nominating and corporate governance committee, 
approved an estimated value per share of $6.37 for our Class A shares, Class T shares, Class W shares, Class Y shares, and Class Z shares 
based on the estimated value of our assets less the estimated value of our liabilities, or net asset value, divided by the number of shares 
outstanding on an adjusted fully diluted basis, calculated as of September 30, 2025. 

As of December 31, 2025, we owned four senior housing properties. On July 31, 2024, we sold our sole remaining student housing 
property located in Fayetteville, Arkansas (the “Fayetteville Property”) for $72.25 million. In conjunction with the sale, we repaid the 
$34.5 million Fayetteville Mortgage Loan and repaid the $25.4 million KeyBank Bridge Loans.  

Our operating partnership, SSSHT Operating Partnership, L.P., a Delaware limited partnership (our “Operating Partnership”), was 
formed on October 5, 2016. On October 5, 2016, our Advisor acquired a limited partnership interest in our Operating Partnership for 
$1,000 (111.11 partnership units) and we contributed the initial $1,000 capital contribution to our Operating Partnership in exchange for 
the general partner interest. In addition, on September 28, 2017, our Advisor acquired additional limited partnership interests (25,447.57 
partnership units) in our Operating Partnership for $199,000, resulting in total capital contributions of $200,000 by our Advisor in our 
Operating Partnership. Our Operating Partnership owns, directly or indirectly through one or more special purpose entities, all of our 
student housing and senior housing properties. As of December 31, 2025, we owned approximately 99.8% of the common units of limited 
partnership interest of our Operating Partnership. The remaining approximately 0.2% of the common units are owned by our Advisor. We 
will conduct certain activities directly or indirectly through our taxable REIT subsidiary, SSSHT TRS, Inc., a Delaware corporation (the 
“TRS”) which was formed on October 6, 2016, and is a wholly owned subsidiary of our Operating Partnership. See Note 7 – Preferred 
Equity in our Operating Partnership.   
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Other Corporate History 

Strategic Asset Management I, LLC, a Delaware limited liability company organized in 2013 (our “Sponsor”), was the sponsor of 
our Offerings. Our Sponsor provides real estate advisory, asset management, and property management services. In June 2019, our 
Sponsor entered into a series of transactions with SmartStop Self Storage REIT, Inc. (f/k/a Strategic Storage Trust II, Inc.) (“SmartStop”) 
in which SmartStop acquired the self storage advisory, asset management, property management, investment management, and certain 
joint venture interests of our Sponsor. As a result of the transactions, our Sponsor and its subsidiaries own limited partnership units in the 
operating partnership of SmartStop, and our Sponsor is now focused primarily on student and senior housing. Our Sponsor owns 
approximately 97.5% of the economic interests (and 100% of the voting membership interests) of our Advisor and owns 100% of our 
Property Manager, each as defined below.  

We have no employees. Our advisor is SSSHT Advisor, LLC, a Delaware limited liability company (our “Advisor”) which was 
formed on October 3, 2016. The majority of the officers of our Advisor are also officers of us and our Sponsor. Our Advisor is 
responsible for managing our affairs on a day-to-day basis and identifying and making acquisitions and investments on our behalf under 
the terms of the Advisory Agreement, as defined elsewhere herein. Please see Note 9 – Related Party Transactions for additional detail. 

SSSHT Property Management, LLC, a Delaware limited liability company (our “Property Manager”), was formed on October 3, 
2016. Our Property Manager derives substantially all of its income from the property management oversight services it performs for us. 
We have entered into property management agreements directly with third party property managers and our Property Manager provides 
oversight services with respect to such third party property managers. Please see Note 9 – Related Party Transactions for additional detail. 

Our student housing property was managed by a third-party student housing property manager. Our senior housing properties are 
managed by a third-party senior housing operator. Please see Note 10 – Commitments and Contingencies for additional detail.  

Our dealer manager was Select Capital Corporation, a California corporation (our “Former Dealer Manager”). We terminated the 
Dealer Management Agreement on June 16, 2020 in accordance with its provisions. Our Former Dealer Manager was responsible for 
marketing our shares offered pursuant to our offerings. Our Sponsor previously owned, through a wholly-owned limited liability 
company, a 15% non-voting equity interest in our Former Dealer Manager. Affiliates of our Former Dealer Manager own a 2.5% non-
voting membership interest in our Advisor, which they acquired on January 1, 2018. Please see Note 9 – Related Party Transactions for 
additional detail.  

Our Sponsor owns 100% of the membership interests of Strategic Transfer Agent Services, LLC, our former transfer agent (our 
“Former Transfer Agent”). Our Former Transfer Agent provided transfer agent and registrar services to us that are substantially similar to 
what a third party transfer agent would provide in the ordinary course of performing its functions as a transfer agent. Please see Note 9 – 
Related Party Transactions for additional detail. Prior to May 1, 2018, our Advisor provided services on our behalf similar to those 
provided by our Former Transfer Agent. On January 27, 2025, we terminated the agreement with our Former Transfer Agent and 
transitioned the transfer agent function to a third party. In lieu of a termination fee and in recognition of the additional cost and expenses 
incurred by our former transfer agent in connection with the transition, we paid our former transfer agent a transition fee of $50,000. 

As we accepted subscriptions for shares of our common stock, we transferred all of the net offering proceeds to our Operating 
Partnership as capital contributions in exchange for additional limited partnership units in our Operating Partnership. However, we were 
deemed to have made capital contributions in the amount of gross proceeds received from investors, and our Operating Partnership was 
deemed to have simultaneously paid the sales commissions and other costs associated with the Offering. In addition, our Operating 
Partnership is structured to make distributions with respect to limited partnership units that are equivalent to the distributions we make to 
stockholders. Finally, a limited partner in our Operating Partnership may later exchange his or her limited partnership units in our 
Operating Partnership for shares of our common stock at any time after one year following the date of issuance of their limited partnership 
units, subject to certain restrictions outlined in the limited partnership agreement of our Operating Partnership (the “Operating Partnership 
Agreement”). Our Advisor is prohibited from exchanging or otherwise transferring its limited partnership units so long as it is acting as 
our Advisor pursuant to our Advisory Agreement.  
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Note 2. Summary of Significant Accounting Policies 

Basis of Presentation 

The accompanying consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting 
principles (“GAAP”) as contained within the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification 
(“ASC”) and the rules and regulations of the SEC.  

Principles of Consolidation 

Our financial statements, and the financial statements of our Operating Partnership, including its wholly-owned subsidiaries, are 
consolidated in the accompanying consolidated financial statements. The portion of these consolidated entities not wholly-owned by us is 
presented as noncontrolling interests. All intercompany accounts and transactions have been eliminated in consolidation.  

Consolidation Considerations 

Current accounting guidance provides a framework for identifying a variable interest entity (“VIE”) and determining when a 
company should include the assets, liabilities, noncontrolling interests, and results of activities of a VIE in its consolidated financial 
statements. In general, a VIE is an entity or other legal structure used to conduct activities or hold assets that either (1) has an insufficient 
amount of equity to carry out its principal activities without additional subordinated financial support, (2) has a group of equity owners 
that are unable to make significant decisions about its activities, or (3) has a group of equity owners that do not have the obligation to 
absorb losses or the right to receive returns generated by its operations. Generally, a VIE should be consolidated if a party with an 
ownership, contractual, or other financial interest in the VIE (a variable interest holder) has the power to direct the VIE’s most significant 
activities and the obligation to absorb losses or right to receive benefits of the VIE that could be significant to the VIE. A variable interest 
holder that consolidates the VIE is called the primary beneficiary. Upon consolidation, the primary beneficiary generally must initially 
record all of the VIE’s assets, liabilities, and noncontrolling interest at fair value and subsequently account for the VIE as if it were 
consolidated based on majority voting interest. Our Operating Partnership is deemed to be a VIE and is consolidated by the Company as 
the primary beneficiary. As of December 31, 2025, we had not entered into other contracts/interests that would be deemed to be variable 
interests in a VIE.  

Noncontrolling Interest in Consolidated Entities 

We account for the noncontrolling interest in our Operating Partnership in accordance with the related accounting guidance. Due to 
our control through our general partnership interest in our Operating Partnership and the limited rights of the limited partners, our 
Operating Partnership, including its wholly-owned subsidiaries, is consolidated by the Company and the limited partner interest is 
reflected as a noncontrolling interest in the accompanying consolidated balance sheets. The noncontrolling interest shall be attributed its 
share of income and losses, even if that attribution results in a deficit noncontrolling interest balance.  

Use of Estimates 

The preparation of the consolidated financial statements in conformity with GAAP requires management to make estimates and 
assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes. The current economic 
environment has increased the degree of uncertainty inherent in these estimates and assumptions. Management will adjust such estimates 
when facts and circumstances dictate. Actual results could materially differ from those estimates. The most significant estimates made 
include the allocation of property purchase price to tangible and intangible assets acquired and liabilities assumed at relative fair value, 
the determination if certain entities should be consolidated, and the evaluation of potential impairment of long-lived assets.  

Cash and Cash Equivalents 

We consider all short-term, highly liquid investments that are readily convertible to cash with a maturity of three months or less at 
the time of purchase to be cash equivalents.  

We may maintain cash and cash equivalents in financial institutions in excess of insured limits, but believe this risk will be 
mitigated by only investing in or through major financial institutions.  
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Short-Term U.S. Treasury Securities 

We have invested our excess cash in short-term U.S. Treasury Securities. Such investments have an original maturity of one year or 
less, are classified as trading securities, and are carried at fair value on our Consolidated Balance Sheets. Unrealized gains or losses on 
these trading securities are recognized as a component of "Other-income" in the Consolidated Statements of Operations. 

Restricted Cash  

Restricted cash consists primarily of impound reserve accounts for property taxes, insurance and capital improvements in 
connection with the requirements of certain of our loan agreements.  

Real Estate Purchase Price Allocation  

We account for acquisitions in accordance with GAAP which requires that we allocate the purchase price of a property to the 
tangible and intangible assets acquired and the liabilities assumed based on their relative fair values. This guidance requires us to make 
significant estimates and assumptions, including fair value estimates, which requires the use of significant unobservable inputs as of the 
acquisition date.  

The value of the tangible assets, consisting of land and buildings, is determined as if vacant. Substantially all of the leases in place 
at acquired properties are at market rates, as the majority of the leases are one year or less. We also consider whether in-place, market 
leases represent an intangible asset. We do not expect to have intangible assets for the value of tenant relationships.    

Acquisitions of portfolios of properties are allocated to the individual properties based upon an income approach or a cash flow 
analysis using appropriate risk adjusted capitalization rates which take into account the relative size, age, and location of the individual 
property along with current and projected occupancy and rental rate levels or appraised values, if available.  

Acquisitions of integrated sets of assets and activities that do not meet the definition of a business, as defined under current GAAP 
are accounted for as asset acquisitions. Accordingly, once an acquisition is deemed probable, transaction costs are capitalized rather than 
expensed.   

During the years ended December 31, 2025 and 2024, we did not acquire any properties or incur any acquisition-related transaction 
costs.   

Real Estate Held for Sale 

We consider real estate to be “held for sale” when the following criteria are met: (i) management commits to a plan to sell the 
property, (ii) the property is available for sale immediately, (iii) the property is actively being marketed for sale at a price that is 
reasonable in relation to its current fair value, (iv) the sale of the property within one year is considered probable and (v) significant 
changes to the plan to sell are not expected. Real estate that is held for sale and its related debt are classified as “real estate held for sale” 
and "debt related to real estate held for sale," respectively, in the period when all criteria are met in the accompanying consolidated 
financial statements. Real estate classified as held for sale is no longer depreciated and is reported at the lower of its carrying value or its 
estimated fair value less estimated costs to sell. Operating results and related gains (losses) on sale of properties that were disposed of or 
classified as held for sale in the ordinary course of business are included in continuing operations on the Company’s consolidated 
statements of operations, consistent with current accounting guidance. In June 2024, we concluded that the Fayetteville Property qualified 
as discontinued operations as the property met the criteria of held for sale, and the disposal represented a strategic shift in our business as 
we no longer own or operate student housing properties. As a result, certain items were reclassified as part of discontinued operations for 
all periods presented. On July 31, 2024, we sold the Fayetteville Property, which was our sole remaining student housing property. 

Evaluation of Possible Impairment of Long-Lived Assets  

Management monitors events and changes in circumstances that could indicate that the carrying amounts of our long-lived assets, 
may not be recoverable. When indicators of potential impairment are present that indicate that the carrying amounts of the assets may not 
be recoverable, we will assess the recoverability of the assets by determining whether the carrying value of the long-lived assets will be 
recovered through the undiscounted future operating cash flows expected from the use of the asset and its eventual disposition. In the 
event that such expected undiscounted future cash flows do not exceed the carrying value, we will adjust the value of the long-lived assets 
to the fair value and recognize an impairment loss. For the years ended December 31, 2025 and 2024, no impairment losses were 
recognized. 



STRATEGIC STUDENT & SENIOR HOUSING TRUST, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

December 31, 2025   

F-12

Revenue Recognition and Accounts Receivable 

Prior to its sale, our student housing property was typically leased by the bed with fixed terms on an individual lease basis, often 
with parental guarantees. Substantially all of our leases coincided with the university’s academic year but generally commenced in August 
and terminated in July. We billed residents on a monthly basis, which was generally due at the beginning of the month. Residents had 
access to their units along with the property’s amenities (i.e. study rooms, exercise facilities, common areas, etc.). The units were 
generally fully equipped (i.e., kitchen facilities, washer/dryer, etc.). We did not provide any food or other similar services. 

Our senior housing properties are generally leased by the unit, pursuant to a resident lease agreement with fixed terms. Such 
agreements generally have an initial term of no more than 12 months, but are cancellable with 30 days’ notice. Included in the base 
monthly lease fee are standard items (i.e., living accommodations, food services, activity programs, concierge services, care services, 
etc.). We bill on a monthly basis, which is generally due at the beginning of the month.  

Additionally, at our senior housing properties our managers provide certain ancillary services to residents that are not contemplated 
in the lease agreement with each resident (primarily community fees and to a lesser extent guest meals, etc.). These services are provided 
and paid for in addition to the standard items included in each resident lease. Such items are billed on a monthly basis and are generally 
due at the beginning of the month.  

The majority of our revenues are derived from lease and lease related revenues, and the majority of such revenue is not subject to 
the revenue recognition guidance (“ASC Topic 606”) under GAAP. The revenues derived from our leases are accounted for pursuant to 
ASC Topic 842.   

Additionally, we have elected to adopt a practical expedient not to separate lease and nonlease components, which can only be 
applied to leasing arrangements for which (i) the timing and pattern of transfer are the same for the lease and nonlease components and 
(ii) the lease component, if accounted for separately, would be classified as an operating lease. Under this practical expedient, contracts
that are predominantly lease-based would be accounted for under ASC Topic 842, and contracts that are predominantly service-based
would be accounted for under ASC Topic 606.  Lease and nonlease revenue components that are accounted for within the scope of ASC
Topic 842 are:

• Student leasing revenues recognized on a straight-line basis over the term of the contract. Other lease related revenues
recognized in the period earned.

• Senior leasing revenues are recorded monthly pursuant to the agreements with our residents. The majority of such revenue is
attributable to the portion of the base monthly lease fee related to the non-service component of the lease. The service
component of the base monthly lease fee is also recognized pursuant to ASC Topic 842 as they are not the predominate
component, the service timing and pattern of the service components are the same as the lease component, and the lease
component, if separately accounted for, would be classified as an operating lease.

Our revenues that are within the scope of ASC Topic 606 are: 

• The revenue from the ancillary services provided at our senior housing properties are recognized monthly as the performance
obligation related to those services is completed. For the years ended December 31, 2025, 2024 and 2023, revenues totaling
approximately $0.8 million, $0.4 million, and $0.3 million, respectively, are included in "Leasing and related revenues".

If we determine that a receivable is not probable of being substantially collected, we adjust the amount of leasing and related 
revenues recorded related to such tenant and recognize future revenues for such tenant on a cash basis.  

Allowance for Doubtful Accounts 

Tenant accounts receivable is reported net of an allowance for doubtful accounts, in the accompanying consolidated balance sheets 
in other assets. Management records this general reserve estimate based upon a review of the current status of accounts receivable. It is 
reasonably possible that management’s estimate of the allowance will change in the future. For the years ended December 31, 2025 and 
2024, approximately $19,000, and $60,000, respectively, was recorded to allowance for doubtful accounts. 

Advertising Costs 

Advertising costs from continuing operations are included in property operating expenses, and advertising costs from discontinued 
operations are included in discontinued operations, in the accompanying consolidated statements of operations. These costs are expensed 
in the period in which the cost is incurred. The Company incurred advertising costs of approximately $0.9 million for the year ended 
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December 31, 2025, approximately $0.8 million for the year ended December 31, 2024, and approximately $0.9 million for the year 
ended December 31, 2023. 

Real Estate Properties 

Real estate properties are recorded based upon relative fair values as of the date of acquisition. We capitalize costs incurred to 
renovate and improve properties, including interest and property taxes incurred during the construction period. The construction period 
begins when expenditures, incurred to renovate and improve properties, have been made and activities that are necessary to prepare the 
asset for its intended use are in progress. The construction period ends when the asset is substantially complete and ready for its intended 
use. The costs of ordinary repairs and maintenance are charged to operations when incurred.  

Depreciation of Real Property Assets 

Our management is required to make subjective assessments as to the useful lives of our depreciable assets. We consider the period 
of future benefit of the asset to determine the appropriate useful lives.  

Depreciation of our real property assets is charged to expense on a straight-line basis over the estimated useful lives as follows: 

Description Standard Depreciable Life 
Land Not Depreciated 
Buildings 40 years 
Site Improvements 7 to 10 years 

Depreciation of Furniture, Fixtures and Equipment 

Furniture, fixtures and equipment are depreciated on a straight-line basis over the estimated useful lives generally ranging from 3 to 
7 years.  

Debt Issuance Costs 

The net carrying value of costs incurred in connection with obtaining non-revolving financing are presented on the consolidated 
balance sheets as a deduction from the related debt and such amounts totaled approximately $0.3 million and $0.5 million as of December 
31, 2025 and 2024, respectively. Debt issuance costs are amortized on a straight-line basis over the term of the related loan, which is not 
materially different than the effective interest method. For the years ended December 31, 2025 and 2024, the amounts expensed are 
included in “Interest expense - debt issuance costs” in the accompanying consolidated statements of operations. 

Organization and Offering Costs 

Our Advisor funded certain organization and offering costs on our behalf. We are required to reimburse our Advisor for such 
organization and offering costs pursuant to our Advisory Agreement.  

Please see Note 9 – Related Party Transactions for additional details about such organization and offering costs. 

Redeemable Common Stock  

In connection with the Private Offering, we adopted a share redemption program (the “Private Offering Share Redemption 
Program”) that enabled stockholders to sell their shares to us in limited circumstances, and in connection with the Public Offering, we 
amended the Private Offering Share Redemption Program (the “Share Redemption Program”). On March 30, 2020, our board of directors 
approved the suspension of our Share Redemption Program. Please see Note 10 – Commitments and Contingencies – Share Redemption 
Program for additional details.  

In general, we record amounts that are redeemable under the Share Redemption Program as redeemable common stock in the 
accompanying consolidated balance sheets since the shares are redeemable at the option of the holder and therefore their redemption is 
outside our control. The maximum amount redeemable under the Share Redemption Program will be limited to the number of shares we 
could repurchase with the amount of the net proceeds from the sale of shares under the Distribution Reinvestment Plan. However, 
accounting guidance states that determinable amounts that can become redeemable should be presented as redeemable when such amount 
is known. Therefore, the net proceeds from the Distribution Reinvestment Plan are considered to be temporary equity and are presented as 
redeemable common stock in our consolidated balance sheets. In addition, current accounting guidance requires, among other things, that 
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financial instruments that represent a mandatory obligation of us to repurchase shares be classified as liabilities and reported at settlement 
value. Our redeemable common stock is contingently redeemable at the option of the holder. When we determine we have a mandatory 
obligation to repurchase shares under the Share Redemption Program, we reclassify such obligations from temporary equity to a liability 
based upon their respective settlement values.  

Accounting for Equity Awards 

The cost of restricted stock is required to be measured based on the grant date fair value, the cost is recognized over the relevant 
service period, and we have elected to record forfeitures as they occur. 

Fair Value Measurements 

The accounting standard for fair value measurements and disclosures defines fair value, establishes a framework for measuring fair 
value, and provides for expanded disclosure about fair value measurements. Fair value is defined by the accounting standard for fair value 
measurements and disclosures as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the 
principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement 
date. It also establishes a fair value hierarchy that prioritizes observable and unobservable inputs used to measure fair value into three 
levels. The following summarizes the three levels of inputs and hierarchy of fair value we use when measuring fair value:  

• Level 1 inputs utilize quoted prices (unadjusted) in active markets for identical assets or liabilities that we have the ability to
access;

• Level 2 inputs may include quoted prices for similar assets and liabilities in active markets, as well as interest rates and yield
curves that are observable at commonly quoted intervals; and

• Level 3 inputs are unobservable inputs for the assets or liabilities that are typically based on an entity’s own assumptions as
there is little, if any, related market activity.

In instances where the determination of the fair value measurement is based on inputs from different levels of the fair value 
hierarchy, the fair value measurement will fall within the lowest level that is significant to the fair value measurement in its entirety. 

The accounting guidance for fair value measurements and disclosures provides a framework for measuring fair value and 
establishes a fair value hierarchy which requires an entity to maximize the use of observable inputs and minimize the use of unobservable 
inputs when measuring fair value. In determining fair value, we will utilize valuation techniques that maximize the use of observable 
inputs and minimize the use of unobservable inputs to the extent possible as well as consider counterparty credit risk in our assessment of 
fair value. Considerable judgment will be necessary to interpret Level 2 and 3 inputs in determining fair value of our financial and non-
financial assets and liabilities. Accordingly, there can be no assurance that the fair values we will present will be indicative of amounts 
that may ultimately be realized upon sale or other disposition of these assets.  

Financial and non-financial assets and liabilities measured at fair value on a non-recurring basis in our consolidated financial 
statements consist of real estate and related liabilities assumed related to our acquisitions. The fair values of these assets and liabilities 
were determined as of the acquisition dates using widely accepted valuation techniques, including (i) discounted cash flow analysis, 
which considers, among other things, leasing assumptions, growth rates, discount rates and terminal capitalization rates, (ii) income 
capitalization approach, which considers prevailing market capitalization rates, and (iii) comparable sales activity. In general, we consider 
multiple valuation techniques when measuring fair values. However, in certain circumstances, a single valuation technique may be 
appropriate. All of the fair values of the assets and liabilities as of the acquisition dates were derived using Level 3 inputs.  

The carrying amounts of cash and cash equivalents, restricted cash, other assets, accounts payable and accrued liabilities, 
distributions payable and amounts due to affiliates approximate fair value because of the relatively short-term nature of these instruments 
(categorized as level 1 within the Fair Value hierarchy). 

The table below summarizes the carrying amounts and fair values of fixed rate debt instruments that are not carried at fair value as 
of December 31, 2025 and 2024. The estimated fair value of financial instruments is subjective in nature and is dependent on a number of 
important assumptions, including discount rates and relevant comparable market information associated with each financial instrument. 
The fair value of our fixed rate debt was estimated by discounting the future cash flows using the current rates at which similar loans 
would be made to borrowers with similar credit ratings and for the same remaining maturities (categorized within Level 2 of the fair value 
hierarchy). The use of different market assumptions and estimation methodologies may have a material effect on the reported estimated 
fair value amounts. As of December 31, 2025 and 2024, we did not have any variable rate debt. 
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December 31, 2025 December 31, 2024 
Fair 

Value 
Carrying 

Value 
Fair 

Value 
Carrying 

Value 
Fixed Rate Secured Debt $ 101,300,000  $ 102,747,250 $ 100,500,000 $ 104,596,224 

The following table summarizes our investment in trading securities, which consist of short-term U.S. Treasury Securities that have 
an original maturity date of one year or less. The valuation techniques used to measure the fair value of the Company's trading securities 
are based on quoted market prices or model-driven valuations using significant inputs derived from or corroborated by observable market 
data (categorized within Level 2 of the fair value hierarchy).  

December 31, 2025 

Assets Adjusted Cost 
Unrealized 

Gains 
Unrealized 

Losses Fair Value 

Level 2: 
Short-term U.S. Treasury Securities $ 5,437,505  $ 20,200  $ —  $ 5,457,705  

During the year ended December 31, 2024, we held an interest rate cash flow hedge to hedge our interest rate exposure (See Note 
6 – Derivative Instruments). The valuation of this instrument was determined using widely accepted valuation techniques, including 
discounted cash flow analysis on the expected cash flows of the derivative. The analyses reflect the contractual terms of the derivative, 
including the period to maturity, and used observable market-based inputs, including interest rate curves, foreign exchange rates and 
implied volatilities, as applicable. The fair value of the interest rate cap agreement was determined using the market standard 
methodology of netting the discounted future fixed cash payments and the discounted expected variable cash payments. The interest rate 
cap was terminated on July 31, 2024, in conjunction with the sale of the Fayetteville Property. The loss incurred on the sale of the interest 
rate cap was recorded in the statement of discontinued operations as part of “loss on extinguishment of debt”. 

Derivative Instruments and Hedging Activities 

We record all derivatives on our balance sheet at fair value. The accounting for changes in the fair value of derivatives depends on 
the intended use of the derivative, whether we have elected to designate a derivative in a hedging relationship and apply hedge accounting 
and whether the hedging relationship has satisfied the criteria necessary to apply hedge accounting. Derivatives designated and qualifying 
as a hedge of the exposure to changes in the fair value of an asset, liability, or firm commitment attributable to a particular risk, such as 
interest rate risk, are considered fair value hedges. Derivatives designated and qualifying as a hedge of the exposure to variability in 
expected future cash flows, or other types of forecasted transactions, are considered cash flow hedges. We may enter into derivative 
contracts that are intended to economically hedge certain of our risks, even though hedge accounting does not apply or we elect not to 
apply hedge accounting. 

Interest rate derivatives not designated as hedges for GAAP are not speculative and are used to manage our exposure to interest 
rate movements and other identified risks but we have elected not to apply hedge accounting. Changes in the fair value of interest rate 
derivatives not designated in hedging relationships are recorded in derivative fair value adjustment within our consolidated statements of 
operations - discontinued operations.  

Income Taxes 

We made an election to be taxed as a Real Estate Investment Trust (“REIT”), under Sections 856 through 860 of the Internal 
Revenue Code of 1986, as amended (the “Code”), commencing with our taxable year ended December 31, 2017. To qualify as a REIT, 
we must meet certain organizational and operational requirements, including a requirement to currently distribute at least 90% of the 
REIT’s ordinary taxable income to stockholders. As a REIT, we generally will not be subject to federal income tax on taxable income that 
we distribute to our stockholders, other than taxable income earned by our TRS. 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 materially adversely affect our net income and net cash available 
for distribution to stockholders. However, we believe that we are organized and operate in such a manner as to qualify for treatment as a 
REIT and intend to operate in the foreseeable future in such a manner that we will remain qualified as a REIT for federal income tax 
purposes.  
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Even if we continue to qualify for taxation as a REIT, we may be subject to certain state and local taxes on our income and 
property, and federal income and excise taxes on our undistributed income. 

We filed an election to treat our TRS as a taxable REIT subsidiary. In general, the TRS performs additional services for our 
residents and generally engages in any real estate or non-real estate related business. We also utilize our TRS in connection with any 
structuring of our senior housing properties under the REIT Investment Diversification and Empowerment Act of 2007 (“RIDEA”). 
Under the RIDEA structure, the senior housing properties that we own are leased by a property owning entity to a subsidiary of our TRS. 
That TRS subsidiary then directly engages an “eligible independent contractor” to manage and operate the property. Currently, all of our 
senior housing properties utilize the RIDEA structure. 

The TRS is subject to corporate federal and state income tax. 

We account for deferred income taxes using the asset and liability method and recognize deferred tax assets and liabilities for the 
expected future tax consequences of events that have included in our financial statements or tax returns. Deferred tax assets and liabilities 
are determined based on differences between financial reporting and tax basis of assets and liabilities using enacted tax rates in effect for 
the year in which the differences are expected to reverse. 

Any increase or decrease in the deferred tax liability that results from a change in circumstances, and that causes a change in our 
judgment about expected future tax consequences of events, is included in the tax provision when such changes occur. Deferred income 
taxes also reflect the impact of operating loss and tax credit carryforwards. A valuation allowance is provided if we believe it is more 
likely than not that all or some portion of the deferred tax asset will not be realized. Any increase or decrease in the valuation allowance 
asset, is included in the tax provision when such changes occur.  

We did not pay any federal, state, or local income taxes for the years ended December 31, 2025, 2024, and 2023. 

Income tax expense (benefit) is reconciled to the hypothetical amounts computed at the U.S. federal statutory income tax rate for 
continuing and discontinuing operations for the years ended December 31, 2025, 2024, and 2023: 

 

  
For the year ended 
December 31, 2025   Rate  

Expected tax at statutory rate  $ (895,265 )   21 % 
Non-taxable REIT loss   39,982    -1 % 
State and local income tax expense - net of federal benefit   —    0 % 
Other   (90,052 )   2 % 
Change in valuation allowance   945,335    -22 % 
Total provision  $ —    0 % 

       

  
For the year ended 
December 31, 2024   Rate  

Expected tax at statutory rate  $ 4,053,316    21 % 
Non-taxable REIT loss   (4,962,245 )   -26 % 
State and local income tax expense - net of federal benefit   (179,301 )   -1 % 
Change in valuation allowance   1,088,230    6 % 
Total provision  $ —    0 % 

       

  
For the year ended 
December 31, 2023   Rate  

Expected tax at statutory rate  $ (2,048,337 )   21 % 
Non-taxable REIT income   1,439,687    -15 % 
State and local income tax expense - net of federal benefit   (128,821 )   1 % 
Change in valuation allowance   737,471    -7 % 
Total provision  $ —    0 % 
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The major sources of temporary differences that give rise to the deferred tax effects are shown below: 

December 31, 
2025 

December 31, 
2024 

Deferred tax liabilities: 
Depreciation timing differences $ —  $ (74,197 ) 
Total deferred tax liability —  (74,197 ) 

Deferred tax assets: 
Net operating loss carryovers 7,887,129  6,826,688  
Other 324,385  278,136  
Total deferred tax assets 8,211,514  7,104,824  

Valuation allowance (1) (8,211,514 ) (7,030,627 ) 

Net deferred tax assets $ —  $ —  

(1) Full valuation allowance was applied as the recoverability of such net deferred tax assets was less than more likely than not. The
valuation allowance for deferred tax assets as of December 31, 2025, and 2024, was approximately $8.2 million and approximately
$7.0 million, respectively. The net change in the total valuation allowance was an increase of approximately $1.2 million in 2025
and an increase of approximately $1.1 million in 2024.

The Company had consolidated pretax net loss from continuing operations of approximately $4.3 million, $5.7 million, and 
$6.4 million for the years ended December 31, 2025, 2024, and 2023, respectively, with an effective tax rate of 0% for all three periods. 
The primary difference in the Company’s effective tax rate and statutory rate is generally attributable the non-taxable REIT income and 
the full valuation allowance. 

As of December 31, 2025, the gross federal net operating losses are approximately $30.6 million. The gross state net operating 
losses are approximately $41.9 million. The state net operating losses expire between 2035 and 2039. The tax years 2021 through 2024 
remain open for the federal and state returns. 

Uncertain tax positions may arise where tax laws may allow for alternative interpretations or where the timing of recognition of 
income is subject to judgment. Under ASC Topic 740, tax positions are evaluated for recognition using a more-likely-than-not threshold 
and those tax positions requiring recognition are measured at the largest amount of tax benefit that is greater than 50 percent likely of 
being realized upon ultimate settlement with a taxing authority that has full knowledge of all relevant information. Interest and penalties 
relating to uncertain tax positions will be recognized in income tax expense when incurred. As of December 31, 2025, and 2024, there 
were no uncertain tax positions, and the Company had no interest or penalties related to uncertain tax positions.  

Recent Tax Legislation 

Effective July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was signed into law. Certain provisions of OBBBA modified 
U.S. tax law and impact us and our shareholders. Among other changes, this legislation (i) permanently extended the 20% deduction for 
“qualified REIT dividends” for individuals and other non-corporate taxpayers under Section 199A of the Code, (ii) permanently reinstated 
100% bonus depreciation for certain property acquired after January 19, 2025, (iii) increased the percentage limit under the REIT asset 
test applicable to taxable REIT subsidiaries from 20% to 25% for taxable years beginning after December 31, 2025, and (iv) increased the 
base on which the 30% interest deduction limit under Section 163(j) of the Code applies by excluding depreciation, amortization and 
depletion from the definition of “adjusted taxable income” for taxable years beginning after December 31, 2024. The provisions of 
OBBBA are not expected it to have a material impact on our Consolidated Financial Statements. 

Concentration 

No single senior resident represents a significant concentration of our revenues. For the month of December 2025, approximately 
54% and 46% of our rental income was concentrated in Oregon and Utah, respectively. 
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Preferred Equity in our Operating Partnership 

We classify our Preferred Units (as defined in Note 7 – Preferred Equity in our Operating Partnership) on our consolidated balance 
sheets using the guidance in ASC 480-10-S99. The Preferred Units are redeemable by our Operating Partnership, in whole or in part, at 
the option of our Operating Partnership at any time. Additionally, the holder can elect to redeem if any of the following events outside our 
control occur: i) change of control; ii) a breach of protective provisions; iii) upon the occurrence of monetary and other material defaults 
under secured property debt; and (iv) if we do not maintain our REIT status. As the shares are contingently redeemable, and under certain 
circumstances not solely within our control, we have classified our Preferred Stock as temporary equity. 

Per Share Data 

Basic earnings per share attributable to our common stockholders for all periods presented are computed by dividing net income 
(loss) attributable to our common stockholders by the weighted average number of shares outstanding during the period, excluding 
unvested restricted stock.  Diluted earnings per share is computed by including the dilutive effect of unvested restricted stock, utilizing the 
treasury stock method. The dilutive effect of unvested restricted stock was not included in the diluted weighted average shares for the 
years ended December 31, 2025, 2024, and 2023, as such shares were antidilutive. Such unvested shares totaled approximately 6,250 for 
each of the years ended December 31, 2025, 2024, and 2023. 

Recently Adopted Accounting Guidance 

In December 2023, the FASB issued ASU 2023-09, “Income Taxes (Topic 740).” The guidance in ASU 2023-09 was issued to 
provide investors with information to better assess how an entity’s operations and related tax risks, tax planning and operational 
opportunities affect its tax rate and prospects for future cash flows. The amendment became effective for fiscal years beginning after 
December 15, 2024. Accordingly, we adopted this amendment during the year ended December 31, 2025 with no material impact on our 
consolidated financial statements. Such disclosures have been presented prospectively, in accordance with ASU 2023-09. 

Recently Issued Accounting Guidance 

In November 2024, the FASB issued ASU 2024-03, “Disaggregation of Income Statement Expenses (Topic 220).” The guidance in 
ASU 2024-03 was issued to provide investors with more disaggregated information about an entity’s expenses. In January 2025, the 
FASB issued ASU 2025-01 for the sole purpose of clarifying the effective date of ASU 2024-03. The amendment becomes effective for 
annual reporting periods beginning after December 15, 2026, and interim periods within annual reporting periods beginning after 
December 15, 2027. We are currently evaluating the impact upon adoption of the new standard on our consolidated financial statements 
and related disclosures. 

Segment Reporting 

After the sale of the Fayetteville Property, our real estate portfolio is comprised of one reportable segment: senior housing. Please 
see Note 8 – Segment Disclosures for additional detail.  
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Note 3. Discontinued Operations 

On June 7, 2024, the Company executed an agreement of purchase and sale with an unaffiliated third party for the sale of  the 
Fayetteville Property, our sole remaining student property. The Fayetteville Property was sold on July 31, 2024.  

In June 2024, we concluded that the Fayetteville Property qualified as discontinued operations as the property met the criteria of 
held for sale, and the disposal represented a strategic shift in our business as we no longer own or operate student housing communities. 
As a result, certain items were reclassified as part of discontinued operations for comparative purposes. The amounts in the statement of 
operations that are included in discontinued operations are summarized in the following table: 

 

  
Year Ended 

December 31, 2025   
Year Ended 

December 31, 2024   
Year Ended 

December 31, 2023  

Revenues:          
Leasing and related revenues  $ —   $ 3,382,068   $ 5,076,260  

Operating expenses:          
Property operating expenses   —    1,656,302    2,679,173  
Property operating expenses – affiliates   —    294,463    500,117  
Depreciation   —    660,286    1,398,771  

Total operating expenses   —    2,611,051    4,578,061  
Other expenses:          

Interest expense (1)   —    2,502,015    3,655,147  
Derivative fair value adjustment (2)   —    147,284    —  
Interest expense - debt issuance costs (3)   —    469,901    178,751  

Total other expenses   —    3,119,200    3,833,898  
Loss from discontinued operations   —    (2,348,183 )   (3,335,699 ) 
          

Loss on extinguishment of debt (4)   —    (286,719 )   —  
Gain on sale of real estate, net (5)   —    27,587,961    —  

Net income (loss) from discontinued operations   —    24,953,059    (3,335,699 ) 

(1) Includes interest expense related to the Fayetteville JPM Mortgage Loan, Fayetteville Mortgage Loan, and the KeyBank 
Bridge Loans that were required to be repaid according to the terms of the loan, in conjunction with the sale of the 
Fayetteville Property. 

(2) On April 10, 2024, in conjunction with the Fayetteville Mortgage Loan refinance, the Company entered into an interest rate 
cap agreement with a notional amount of $34.5 million, whereby SOFR was capped at 4.25% through the maturity of the 
Fayetteville Mortgage Loan, that capped the all in rate at 6.5%. We elected not to designate the interest cap as a hedge for 
GAAP purposes, and changes in the fair value were recorded in discontinued operations. The interest rate cap was settled in 
conjunction with the sale of the Fayetteville Property. 

(3) Includes interest expense - debt issuance costs related to the Fayetteville JPM Mortgage Loan, Fayetteville Mortgage Loan, 
and the KeyBank Bridge Loans that were required to be repaid according to the terms of the loan, in conjunction with the sale 
of the Fayetteville Property. 

(4) Includes the write off of the net debt issuance costs associated with the $34.5 million Fayetteville JPM Loan and the 
$25.4 million KeyBank Bridge Loans, and the loss on the settlement of the interest rate cap in conjunction with the sale of the 
Fayetteville Property. 

(5) Relates to the net gain on the sale of the Fayetteville Property, which was sold on July 31, 2024. 
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The amounts in the statement of cash flows that are included in discontinued operations are summarized in the following table: 

Year Ended 
December 31, 2025 

Year Ended 
December 31, 2024 

Year Ended 
December 31, 

2023 

Adjustments to reconcile discontinued operating activities: 
Depreciation $ —  $ 660,286  $ 1,398,771  
Amortization of debt issuance costs —  180,794  178,751  
Derivative fair value adjustment —  147,284  —  
Adjustments to reconcile discontinued operating activities —  988,364  1,577,522  
Loss on extinguishment of debt —  286,719  —  
Gain on sale of real estate, net —  (27,587,961 ) —  

Increase (decrease) in cash, cash equivalents, and restricted cash 
from changes in assets and liabilities: 

Purchase of interest rate cap —  (366,000 ) —  
Settlement of interest rate cap —  181,500  —  
Other assets —  142,242  (11,459 ) 
Accounts payable and accrued liabilities —  (971,798 ) 18,370  
Due to affiliates —  294,463  500,117  
Net cash (used in) provided by changes in assets and liabilities 
related to discontinued operating activities —  (719,593 ) 507,028  

Cash flows from discontinued investing activities: 
Additions to real estate —  (213,275 ) (555,913 ) 
Net proceeds from sale of real estate —  70,863,051  —  
Net cash provided by (used in) discontinued investing activities —  70,649,776  (555,913 ) 

Cash flows from discontinued financing activities: 
Principal payments of KeyBank Bridge Loans —  (350,000 ) (600,000 ) 
Repayment of Fayetteville JPM Mortgage Loan —  (29,500,000 ) —  
Proceeds from Fayetteville Mortgage Loan —  34,500,000  —  
Repayment of Fayetteville Mortgage Loan —  (34,500,000 ) —  
Repayment of KeyBank Bridge Loan —  (25,366,550 ) —  
Debt issuance costs —  (362,439 ) —  

Net cash used in discontinued financing activities —  (55,578,989 ) (600,000 ) 

Note 4. Real Estate Facilities 

The following summarizes the activity in the real estate facilities, excluding construction in process, during the years ended 
December 31, 2025 and 2024:  

Real estate facilities 
Balance at December 31, 2023 $ 177,122,910  
Additions 1,277,907  
Balance at December 31, 2024 178,400,817  
Additions 3,135,363  
Balance at December 31, 2025 $ 181,536,180  

Accumulated depreciation 
Balance at December 31, 2023 $ (29,412,671 ) 
Depreciation expense included in continuing operations (5,314,977 ) 
Balance at December 31, 2024 (34,727,648 ) 
Depreciation expense included in continuing operations (5,544,196 ) 
Balance at December 31, 2025 $ (40,271,844 ) 
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Note 5. Debt 

The Company’s outstanding debt is summarized as follows: 

Loan 
December 31, 

2025 
December 31, 

2024 
Interest 

Rate 
Maturity 

Date 

Freddie Mac Utah Loans (1) $ 42,679,589  $ 43,509,081  5.06% 2/23/2028 
Freddie Mac Courtyard Loan (2) 60,067,661  61,087,143  4.86% 9/1/2028 
Debt issuance costs, net (341,170 )  (483,269 )  
Debt, net 102,406,080  104,112,955  

(1) Represents the aggregate of three separate mortgage loans for the three senior housing properties acquired in Utah. Fixed rate
debt with interest only payments due monthly for the first two years, then principal and interest on a 30-year amortization
schedule beginning March 2020.

(2) Fixed rate debt with interest only payments due monthly for the first four years, then principal and interest on a 30-year
amortization schedule beginning September 2022.

 Fayetteville JPM Mortgage Loan 

On June 28, 2017, we, through our Operating Partnership and a property-owning special purpose entity (the “JPM Borrower”) 
wholly-owned by our Operating Partnership, entered into a $29.5 million mortgage loan (the “Fayetteville JPM Mortgage Loan”) with 
Insurance Strategy Funding IX, LLC (the “JPM Lender”) for the purpose of funding a portion of the purchase price for the Fayetteville 
Property. 

The Fayetteville JPM Mortgage Loan had a term of seven years and required payments of interest only for such period, with the 
principal balance due upon maturity (July 1, 2024). The Fayetteville JPM Mortgage Loan bore interest at a fixed rate of 4.20%. The 
Fayetteville JPM Mortgage Loan was prepayable at any time, upon 30 days’ written notice, in whole but not in part, subject to payment of 
a prepayment penalty. If the prepayment occurs during the last 90 days of the term of the Fayetteville JPM Mortgage Loan, no 
prepayment penalty was required. 

We and our Chairman, served as non-recourse guarantors pursuant to the terms and conditions of the Fayetteville JPM Mortgage 
Loan. The Fayetteville JPM Mortgage Loan was repaid and terminated in accordance with the terms of the loan on April 10, 2024 (see 
“Fayetteville Mortgage Loan” below).  

Fayetteville Mortgage Loan 

On April 10, 2024, we, through our Operating Partnership, and a property-owning special purpose entity (“Borrower”) wholly-
owned by the Operating Partnership, entered into a $34.5 million mortgage loan (the “Fayetteville Mortgage Loan”) with JPMorgan 
Chase Bank, N.A., a national banking association. The Fayetteville Mortgage Loan repaid and replaced the Company’s existing $29.5 
million Fayetteville JPM Mortgage Loan entered into on June 28, 2017. The Fayetteville Mortgage Loan had an initial term of one year 
with a maturity date of April 9, 2025. The Fayetteville Mortgage Loan required payments of interest only, with the principal balance due 
upon maturity. The Fayetteville Mortgage Loan bore interest at a rate of the one-month Secured Overnight Financing Rate (“SOFR”) plus 
2.25%. In conjunction with the Fayetteville Mortgage Loan, the Company entered into an interest rate cap agreement with a notional 
amount of $34.5 million, whereby SOFR was capped at 4.25% through the maturity of the Fayetteville Mortgage Loan, and the all-in rate 
was capped at 6.5%. 

We and our Chairman, served as non-recourse guarantors pursuant to the terms and conditions of the Fayetteville Mortgage Loan 
pursuant to a guaranty agreement entered into in connection with the Fayetteville Mortgage Loan (the “Guaranty Agreement”). On July 
31, 2024, in conjunction with the sale of the Fayetteville Property, we repaid the remaining balance of the Fayetteville Mortgage Loan and 
terminated it in accordance with the terms of the Fayetteville Mortgage Loan.  

Freddie Mac Utah Loans 

On February 23, 2018, we, through three property-owning special purpose entities wholly-owned by us (the “Freddie Mac 
Borrowers”), entered into three separate mortgage loans for an aggregate amount of $46.9 million (the “Freddie Mac Utah Loans”) with 
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KeyBank National Association as a Freddie Mac Multifamily Approved Seller/Servicer (the “Freddie Mac Lender”) for the purpose of 
funding a portion of the aggregate purchase price for the three properties we acquired (Wellington, Cottonwood Creek, and Charleston). 

The Freddie Mac Utah Loans have a term of 10 years and an original maturity date of February 23, 2028, with the first two years 
being interest only and a 30-year amortization schedule thereafter, and bear interest at a fixed rate of 5.06%. The Freddie Mac Utah Loans 
are cross-collateralized and cross-defaulted with each other such that a default under one loan would cause a default under the other 
Freddie Mac Utah Loans. 

The loans contain a number of other customary representations, warranties, borrowing conditions, events of default, affirmative, 
negative and financial covenants, reserve requirements and other agreements, such as restrictions on our ability to prepay or defease the 
loans. The Freddie Mac Borrowers maintain separate books and records and their separate assets and credit (including the Wellington, 
Cottonwood Creek, and Charleston properties) are not available to pay our other debts. 

Each Freddie Mac Utah Loan is secured under a multifamily deed of trust, assignment of rents and security agreement from the 
respective Freddie Mac Borrower in favor of the Freddie Mac Lender, granting a first priority mortgage on the respective property in 
favor of the Freddie Mac Lender. 

We serve as non-recourse guarantors pursuant to the terms and conditions of the Freddie Mac Utah Loans. We are required to 
maintain a net worth (as defined in the agreements) equal to or greater than $15 million and subsequent to the repayment of the Utah 
Bridge Loan, a liquidity requirement equal to or greater than $3 million. As of December 31, 2025, we were in compliance with these 
covenants. 

Freddie Mac Courtyard Loan 

On August 31, 2018, we, through a property-owning special purpose entity (the “Freddie Mac Courtyard Borrower”) wholly owned 
by our Operating Partnership, entered into a mortgage loan of $63.2 million (the “Freddie Mac Courtyard Loan”) with KeyBank as a 
Freddie Mac Lender for the purpose of funding a portion of the purchase price of the senior housing property (the “Courtyard Property”) 
we acquired. 

The Freddie Mac Courtyard Loan has a term of 10 years and an original maturity date of September 1, 2028, with the first four 
years being interest only and a 30-year amortization schedule thereafter, and bears interest at a fixed rate of 4.86%. The Freddie Mac 
Courtyard Loan contains a number of customary representations, warranties, borrowing conditions, events of default, affirmative, 
negative and financial covenants, reserve requirements and other agreements, such as restrictions on our ability to prepay or defease the 
loans. 

The Freddie Mac Courtyard Borrower maintains separate books and records and its separate assets and credit (including the 
Courtyard Property) is not available to pay our other debts. The Freddie Mac Courtyard Loan is secured under a multifamily deed of trust, 
assignment of rents and security agreement from the Freddie Mac Courtyard Borrower in favor of the Freddie Mac Lender, granting a first 
priority mortgage in favor of the Freddie Mac Lender. 

We serve as non-recourse guarantors pursuant to the terms and conditions of the Freddie Mac Courtyard Loan. The Freddie Mac 
Courtyard Loan has an annual certification requirement for a net worth (as defined in the agreements) equal to or greater than $18.96 
million and an initial liquidity requirement equal to or greater than $6.32 million. In accordance with the terms of the loan, when the 
KeyBank Bridge Loans were repaid in full on July 31, 2024 in conjunction with the sale of the Fayetteville Property, the liquidity 
requirement was reduced to $4.8 million. We are able to further reduce each of the foregoing liquidity requirements by an additional 
amount equal to the amount of the 12-month trailing cash flows of all our properties, up to a maximum reduction of $1.5 million. As of 
December 31, 2025, we were in compliance with these covenants. 

KeyBank Bridge Loans 

Beginning with our acquisition of the Fayetteville Property, we entered into various loans with KeyBank National Association 
(“KeyBank”) in order to fund a portion of the purchase price for our acquisitions. Such loans were in addition to the mortgage loan used 
to acquire the property, and such loans are with us, through our Operating Partnership, along with our Chairman and an entity controlled 
by him (the “Initial KeyBank Bridge Borrowers”). On February 23, 2018, the Initial KeyBank Bridge Borrowers and KeyBank entered 
into a second amended and restated credit agreement (the “Utah Bridge Loan”) in which the Initial KeyBank Bridge Borrowers borrowed 
$24.5 million for the purpose of funding a portion of the aggregate purchase price for the Wellington, Cottonwood Creek, and Charleston 
properties. On March 29, 2019, our Sponsor was added as an additional borrower under the Utah Bridge Loan and the Courtyard Bridge 
Loans (collectively with the Initial KeyBank Bridge Borrowers, the “KeyBank Bridge Borrowers”). See below for a description of the 
various loans with KeyBank (the “KeyBank Bridge Loans”). 
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Concurrent with our entry into the Freddie Mac Courtyard Loan, the Initial KeyBank Bridge Borrowers and KeyBank entered into a 
first credit agreement supplement and amendment (the “Courtyard Bridge Loans”) to the Utah Bridge Loan in order to add additional 
tranches. Accordingly, each of the Courtyard Bridge Loans and the Utah Bridge Loan were separate loans with separate maturity dates, 
but they were secured by the same pool of collateral and subject to the same general restrictions, as described within this section. 

The terms of the Courtyard Bridge Loans were amended to add two additional tranches: (i) an initial loan of $27 million (the 
“Courtyard Initial Bridge Loan”) and (ii) a delayed draw commitment of up to $14 million (the “Courtyard Delayed Draw Commitment”). 
The KeyBank Bridge Borrowers utilized the Courtyard Initial Bridge Loan for the purpose of funding a portion of the purchase price for 
the Courtyard Property. The Courtyard Delayed Draw Commitment was utilized primarily to fund the costs and expenses associated with 
the construction of an additional 23 units of memory care, which was completed in November 2019. 

The KeyBank Bridge Loans were scheduled to mature on August 31, 2019, but through various amendments were extended to June 
30, 2025. On July 31, 2024, in conjunction with the sale of the Fayetteville Property we repaid the remaining balance of the KeyBank 
Bridge Loans and terminated them in accordance with the terms of the loans. 

Future Principal Requirements  

The following table presents the future principal payment requirements on outstanding debt as of December 31, 2025: 

2026 $ 1,952,215  
2027 2,052,475  
2028 98,742,560  
Total payments 102,747,250  
Debt issuance costs, net (341,170 )  
Total $ 102,406,080  

Note 6. Derivative Instruments 

Interest Rate Derivatives 

Our objectives in using interest rate derivatives are to add stability to interest expense and to manage our exposure to interest rate 
movements. To accomplish this objective, we used an interest rate cap as part of our interest rate risk management strategy. We do not use 
interest rate derivatives for trading or speculative purposes. 

Interest rate derivatives not designated as hedges for GAAP are not speculative and are used to manage our exposure to interest rate 
movements and other identified risks but we have elected not to apply hedge accounting. Changes in the fair value of interest rate 
derivatives not designated in hedging relationships were recorded in derivative fair value adjustment within our consolidated statements 
of operations - discontinued operations. Our interest rate cap was terminated on July 31, 2024, in conjunction with the sale of the 
Fayetteville Property. 

The following table summarizes the terms of our derivative financial instruments during the year ended December 31, 2024: 

Interest Rate Derivative: Notional Amount Strike Effective Date 
Maturity 

Date 

SOFR Cap - Fayetteville Mortgage Loan $ 34,500,000  4.25% 4/10/2024 4/10/2025 (1)

(1) We elected not to apply hedge accounting and the derivative was terminated on July 31, 2024 in conjunction with the sale of
the Fayetteville Property and repayment of the Fayetteville Mortgage Loan.

The following table presents the effects of our derivative financial instruments on our consolidated statements of operations - 
discontinued operations for the periods presented: 

Location of amounts in the statements of 
operations 

Gain (loss) recognized in consolidated statements of 
operations for the years ended December 31, 

Type 2025 2024 2023 

Interest Rate Cap Interest Expense $ —  $ 84,063  $ —  
Loss on extinguishment of debt (1) Loss on extinguishment of debt —  (37,216 ) —  
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(1) The interest rate cap was terminated on July 31, 2024, in conjunction with the sale of the Fayetteville Property. The loss 
incurred on the sale of the interest rate cap was recorded in the statement of discontinued operations as part of “loss on 
extinguishment of debt”. 

Note 7. Preferred Equity in our Operating Partnership  

Issuance of Preferred Units by our Operating Partnership  

On June 28, 2017, we and our Operating Partnership entered into a Series A Cumulative Redeemable Preferred Unit Purchase 
Agreement (the “Unit Purchase Agreement”) with SAM Preferred Investor, LLC (the “Preferred Investor”), a wholly-owned subsidiary of 
our Sponsor. Pursuant to the Unit Purchase Agreement, as amended, the Operating Partnership agreed to issue Preferred Units to the 
Preferred Investor in connection with preferred equity investments by the Preferred Investor of up to $12.0 million (the “Investment”), 
which amount may be invested in one or more tranches, such amounts may only be used for (i) the acquisition of any student housing and 
senior housing property, (ii) repayment of indebtedness and (iii) working capital and general corporate purposes, in exchange for up to 
480,000 preferred units of limited partnership interests in our Operating Partnership (“Preferred Units”), each having a liquidation 
preference of $25.00 per Preferred Unit (the “Liquidation Amount”), plus all accumulated and unpaid distributions. 

In addition to the Unit Purchase Agreement, we and our Operating Partnership entered into a Second Amended and Restated 
Limited Partnership Agreement of the Operating Partnership (the “Second Amended and Restated Limited Partnership Agreement”) and 
Amendment No. 1 to the Second and Amended and Restated Limited Partnership Agreement (the “Amendment”). The Second Amended 
and Restated Limited Partnership Agreement authorized the issuance of additional classes of units of limited partnership interest in the 
Operating Partnership and sets forth other necessary corresponding changes. All other terms of the Second Amended and Restated 
Limited Partnership Agreement remained substantially the same. Such terms continue to be included in the Third Amended and Restated 
Limited Partnership Agreement, as amended. 

The holders of Preferred Units accrue distributions at a rate of 9.0% per annum (the “Pay Rate”), payable monthly and calculated on 
an actual/360 day basis. Accumulated but unpaid distributions, if any, accrue at the Pay Rate. The preferred units of limited partnership 
interests in our Operating Partnership rank senior to all classes or series of partnership interests in our Operating Partnership and 
therefore, any cash we have to pay distributions otherwise may be used to pay distributions to the holder of such preferred units first.  

The Preferred Units are redeemable by our Operating Partnership, in whole or in part, at the option of our Operating Partnership at 
any time. Pursuant to the amendment of the KeyBank Bridge Loans on February 27, 2020, we were restricted from paying distributions 
on the Preferred Units or redeeming such Preferred Units until the KeyBank Bridge Loans were repaid. The redemption price 
(“Redemption Price”) for the Preferred Units is equal to the sum of the Liquidation Amount plus all accumulated and unpaid distributions 
thereon to the date of redemption. 

As of December 31, 2025 and 2024, approximately $10.2 million of Preferred Units were outstanding, and distributions payable on 
the Preferred Units totaled approximately $9.1 million and $7.6 million, respectively, which are included in accrued distributions payable 
in the accompanying consolidated balance sheets. 

Note 8. Segment Disclosures  

We historically operated in two reportable business segments: (i) student housing and (ii) senior housing. Our student housing 
operations consisted of our wholly-owned student housing properties, primarily consisting of month-to-month rental revenue that these 
student properties produced. Our senior housing operations consist of our wholly-owned senior housing properties, primarily consisting of 
month-to-month rental revenue and related ancillary revenue that these senior housing properties produce. The reportable segments offer 
different products and services to different customers and are therefore managed separately.  On June 7, 2024, the Company executed an 
agreement of purchase and sale with an unaffiliated third party for the sale of the Fayetteville Property, our sole remaining student 
housing property. In June 2024, we concluded that the Fayetteville Property sale qualified as discontinued operations as the property met 
the criteria of held for sale, and the disposal represents a strategic shift in our business as we will no longer own or operate student 
housing properties. Please see Note 3 - Discontinued Operations for additional details. On July 31, 2024, the Fayetteville Property was 
sold. Subsequent to the sale, the Company only operates in a single segment.   

The chief operating decision maker (“CODM”) is our chief executive officer. Our CODM and other management regularly evaluate 
performance based upon net income (loss) from continuing operations. Our CODM uses net income (loss) from continuing operations 
when making decisions about allocating capital and personnel. On a monthly and quarterly basis, our CODM considers budget-to-actual 
and period-to-period variances when evaluating company and property performance.  
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Reportable segment asset information is not provided to the CODM as the CODM does not use segment asset information to 
evaluate the business and allocate resources. For all periods presented, substantially all of the Company's real estate assets, intangible 
assets, other assets, accounts payable and accrued liabilities, and debt related to continuing operations are associated with the senior 
housing. 

The following table summarizes information for the reportable segment for the years ended December 31, 2025, 2024, and 2023: 

Years ended December 31, 
2025 2024 2023 

Revenues: 
Leasing and related revenues $ 37,733,555   $ 34,927,831   $ 32,592,265  
Operating expenses: 
Property operating expenses 

Payroll and administrative 15,440,984  15,650,084  14,387,880  
Food and related items 2,100,701  2,059,485  1,861,485  
Third-party property management fees 1,840,360  1,702,174  1,555,284  
Utilities 1,660,373  1,786,813  1,579,789  
Repairs and maintenance 1,234,302  1,195,341  1,235,142  
Property taxes 1,052,130  963,015  993,298  
Other direct property costs (1) 3,279,150  2,215,029  1,937,857  

Total property operating expenses 26,608,000  25,571,941  23,550,735  
Other operating expenses: 
Property operating expenses – affiliates 2,061,035  2,018,569  1,984,186  
General and administrative 2,531,615  2,240,127  2,441,031  
Depreciation 5,551,185  5,359,748  5,671,415  
Total other operating expenses 10,143,835  9,618,444  10,096,632  
Income (loss) from operations 981,720  (262,554 ) (1,055,102 ) 
Other income (expense): 
Interest expense (5,191,986 ) (5,297,133 ) (5,368,710 ) 
Interest expense – debt issuance costs (142,099 ) (142,102 ) (142,105 ) 
Other (income) loss 89,197  50,236  147,631  
Net loss from continuing operations $ (4,263,168 )  $ (5,651,553 )  $ (6,418,286 ) 

(1) Primarily includes property insurance, advertising expense, and other miscellaneous direct property costs.

Note 9. Related Party Transactions 

Fees to Affiliates 

In connection with our Public Offering, we entered into an advisory agreement with our Advisor (as amended, the “Advisory 
Agreement”)  which entitles our Advisor to specified fees upon the provision of certain services with regard to the Public Offering and 
investment of funds in real estate properties, among other services, as well as reimbursement for organization and offering costs incurred 
by our Advisor on our behalf and reimbursement of certain costs and expenses incurred by our Advisor in providing services to us.  

The transfer agent agreement (the “Transfer Agent Agreement”) entitles  our Former Transfer Agent to specified fees upon the 
provision of certain services with regard to the Public Offering, among other services, as well as reimbursement for certain costs and 
expenses incurred by our Former Transfer Agent in providing services to us. 

Advisory Agreement 

We do not have any employees. Our Advisor is primarily responsible for managing our business affairs and carrying out the 
directives of our board of directors. Our Advisor receives various fees and expenses under the terms of our Advisory Agreement. As 
discussed above, we are required to reimburse our Advisor for certain organization and offering costs from the Offerings. 

Prior to the amendment of the Advisory Agreement on September 6, 2018 (the “AA Amendment”), our Advisor received 
acquisition fees equal to 1.75% of the contract purchase price of each property we acquired. The AA Amendment eliminated such 
acquisition fees. On July 10, 2019, we entered into another amendment to the Advisory Agreement (the “Second AA Amendment”). 
Pursuant to the Second AA Amendment, our Advisor may be entitled to an acquisition fee (the “Contingent Acquisition Fee”) with 
respect to acquisitions made subsequent to July 10, 2019, subject to us satisfying certain stockholder return thresholds or if the Advisory 
Agreement is terminated for any reason other than our Advisor’s fraud, willful misconduct or gross negligence before July 10, 2029. After 
we pay stockholders total distributions equal to their invested capital, plus a 6% cumulative, non-compounded annual return on invested 
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capital, we will pay our Advisor a contingent acquisition fee equal to 1% of the Contract Purchase Price (as defined in the Second AA 
Amendment) of each property or other real estate investment we acquire after July 10, 2019; and after we pay stockholders total 
distributions equal to their invested capital, plus a 13% cumulative, non-compounded annual return on invested capital, we will pay our 
Advisor an additional contingent acquisition fee equal to 2% of the Contract Purchase Price of each property or other real estate 
investment we acquire after July 10, 2019. Our Advisor also receives reimbursement of any acquisition expenses our Advisor incurs 
pursuant to the Advisory Agreement. 

Pursuant to the Advisory Agreement, effective May 1, 2018, our Advisor is entitled to receive a monthly asset management fee. 
This fee was initially equal to 0.05208% (which is one twelfth of 0.625%) of our average invested assets, as defined by the Advisory 
Agreement, but the AA Amendment later increased this fee to 0.066667% (which is one twelfth of 0.8%) of our average invested assets. 
Our Advisor will not receive financing fees pursuant to the Advisory Agreement. 

Pursuant to the Second AA Amendment, our Advisor may be entitled to disposition fees generally equal to the lesser of (a) 1% of 
the Contract Sales Price or (b) 50% of the Competitive Real Estate Commission (as defined in the Second AA Amendment). In 
conjunction with the sale of the Fayetteville Property in July 2024, an approximately $0.4 million disposition fee was paid to our Sponsor 
in accordance with the Second AA Amendment.   

Our Advisor may also be entitled to various subordinated distributions under our operating partnership agreement if we (1) list our 
shares of common stock on a national exchange, (2) do not renew or terminate the Advisory Agreement, (3) liquidate our portfolio or (4) 
effect a merger or other corporate reorganization. 

The Advisory Agreement provides for reimbursement of our Advisor’s direct and indirect costs of providing administrative and 
management services to us. Beginning four fiscal quarters after commencement of the Public Offering, pursuant to our Advisory 
Agreement, our Advisor is required to pay or reimburse us the amount by which our aggregate annual operating expenses, as defined, 
exceed the greater of 2% of our average invested assets or 25% of our net income, as defined, unless a majority of our independent 
directors determine that such excess expenses were justified based on unusual and non-recurring factors. For any fiscal quarter for which 
total operating expenses for the 12 months then ended exceed the limitation, we will disclose this fact in our next quarterly report or 
within 60 days of the end of that quarter and send a written disclosure of this fact to our stockholders. In each case the disclosure will 
include an explanation of the factors that the independent directors considered in arriving at the conclusion that the excess expenses were 
justified. As of December 31, 2025, our aggregate annual operating expenses, as defined, did not exceed the thresholds described above. 

Transfer Agent Agreement 

Our Sponsor is the owner and manager of our Former Transfer Agent, which is a registered transfer agent with the SEC. Effective 
in May 2018, our Former Transfer Agent processed subscription agreements and certain other forms directly, as well as provided 
customer service to our stockholders. These services include, among other things, processing payment of any sales commission and dealer 
manager fees associated with a particular purchase, as well as processing the distributions and any servicing fees with respect to our 
shares. Additionally, our Former Transfer Agent may retain and supervise third party vendors in its efforts to administer certain services. 
Our Former Transfer Agent also conducted transfer agent and registrar services for other non-traded REITs sponsored by an affiliate of 
our Sponsor.   

 Fees paid to our Former Transfer Agent were based on a fixed quarterly fee, one-time account setup fees, monthly open account 
fees, one-time transfer fees, monthly portal fees, and investor telephone call fees. In addition, we reimbursed our Former Transfer Agent 
for all reasonable expenses or other changes incurred by it in connection with the provision of its services to us, and we paid our Former 
Transfer Agent fees for any additional services we requested from time to time, in accordance with its rates then in effect. Upon the 
request of our Former Transfer Agent, we also advanced payment for substantial reasonable out-of-pocket expenditures incurred by it. 

The initial term of the Transfer Agent Agreement was three years, which term will be automatically renewed for one year 
successive terms, but either party may terminate the Former Transfer Agent Agreement upon 90 days’ prior written notice. In the event 
that we terminate the Transfer Agent Agreement, other than for cause, we will pay our Former Transfer Agent all amounts that would 
have otherwise accrued during the remaining term of the Transfer Agent Agreement; provided, however, that when calculating the 
remaining months in the term for such purposes, such term is deemed to be a 12 month period starting from the date of the most recent 
annual anniversary date. Our Chairman of the Board of Directors is also the Chief Executive Officer and indirect owner of the parent 
company of our former transfer agent, Strategic Transfer Agent Services, LLC. Pursuant to a transfer agent agreement, our former transfer 
agent provided transfer agent and registrar services to us. The services our transfer agent provided us were substantially similar to what a 
third party transfer agent would provide in the ordinary course of performing its functions as a transfer agent. In connection with the 
transfer to SS&C GIDS, Inc. as our new transfer agent, we terminated the transfer agent agreement with our former transfer agent 
effective as of January 27, 2025. In lieu of a termination fee and in recognition of the additional cost and expenses incurred by our former 
transfer agent in connection with the transition, we paid our former transfer agent a transition fee of $50,000.  
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Property Managers 

Pursuant to our Advisory Agreement, our Advisor is responsible for overseeing any third party property managers or operators and 
may delegate such responsibility to its affiliates. Our Advisor has assigned such oversight responsibilities to our Property Manager. 
Currently, we expect to rely on a third party property manager and senior housing operator to manage and operate our properties. We pay 
our Property Manager an oversight fee equal to 1% of the gross revenues attributable to such properties; provided, however, that our 
Property Manager will receive an oversight fee equal to 1.5% of the gross revenues attributable to any senior housing property other than 
such properties that are leased to third party tenants under triple-net or similar lease structures. In the event any of our properties are 
managed directly by our Property Manager, we will pay our Property Manager a property management fee that is approved by a majority 
of our board of 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.     

Pursuant to the terms of the agreements described above, the following table summarizes related party costs incurred and paid by us 
for the years ended December 31, 2025 and 2024, as well as any related amounts payable, which are included in due to affiliates on the 
accompanying consolidated balance sheets as of December 31, 2025 and 2024:  

Year Ended December 31, 2024 Year Ended December 31, 2025 
Incurred Paid Payable Incurred Paid Payable 

Expensed: 
Operating expenses (including 
  organizational costs) $ 517,518  $ 795,548  $ —   $ 607,307  $ 607,307  $ —  

 Former Transfer Agent expenses 121,126  121,126  —  63,454  63,454  —  
Asset management fees 1,494,059  3,089,705  8,998,162  1,494,061  1,929,239  8,562,984  
Property management oversight fees 524,510  —  3,169,106  566,974  —  3,736,080  
Discontinued operations (1) 294,463  294,463  —  —  —  —  
Disposition fee 361,250  361,250  —  —  —  —  

Capitalized: 
Acquisition expenses - Affiliates —  —  1,980,000  —  —  1,980,000  

Additional Paid-in Capital: 
Offering costs —  —  166,881  —  —  166,881  

Total $ 3,312,926  $ 4,662,092  $ 14,314,149   $ 2,731,796  $ 2,600,000  $ 14,445,945  

(1) Includes asset management fees and property management oversight fees related to the Fayetteville Property classified as
discontinued operations.

Please see Note 5 – Debt and Note 7 – Preferred Equity in our Operating Partnership for detail regarding additional related party 
transactions.  

Note 10. Commitments and Contingencies 

Property Management 

Our student housing property was managed by a third-party student housing manager. Pursuant to our property management 
agreements, we paid a monthly management fee, plus reimbursement of amounts reasonably incurred in managing the property, such as 
employee compensation, marketing costs and certain third-party administrative costs. In certain instances, we paid a construction 
management fee for certain construction management services. The property management agreement had a one year term and 
automatically renews for successive one year periods thereafter, unless we or the third-party student housing manager provides prior 
written notice at least 30 days prior to the expiration of the term. In conjunction with the sale of the Fayetteville Property, we terminated 
the property management agreement.  

Our senior housing properties are managed by a third-party senior housing operator. Pursuant to the respective property 
management agreements, we pay a monthly management fee plus reimbursement of amounts reasonably incurred in managing the 
properties, such as employee compensation, marketing costs and certain third-party administrative costs. In certain instances, we may pay 
a construction management fee for certain construction management services. Additionally, such operator may be entitled to a 
performance based incentive fee, based on the performance of the property. The property management agreements have an original term 
of three to five years and automatically renew for successive one year periods thereafter, unless we or the operator provide prior written 
notice at least 180 days prior to the expiration of the term. The agreements are also subject to customary termination provisions including 
a termination fee if the agreement is terminated in certain circumstances. 
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Distribution Reinvestment Plans  
 
We adopted a distribution reinvestment plan in connection with the Private Offering (the “Private Offering Distribution 

Reinvestment Plan”) that allowed our stockholders to have distributions otherwise distributable to them invested in additional shares of 
our common stock. On May 1, 2018, we amended and restated the Private Offering Distribution Reinvestment Plan in connection with the 
Public Offering to establish the purchase price per share under the distribution reinvestment plan of our Class A, Class T, and Class W 
shares. On June 21, 2019, our board of directors further amended and restated the distribution reinvestment plan (the “Distribution 
Reinvestment Plan”), effective as of July 13, 2019, to include, as eligible participants, stockholders holding Class Y shares of our 
common stock and stockholders holding Class Z shares of our common stock, and to state that the purchase price for shares pursuant to 
the Distribution Reinvestment Plan shall be $9.30 per share for all classes of shares. No sales commissions or dealer manager fees are 
paid with respect to the sale of such shares. On September 28, 2020, our board of directors further amended the Distribution Reinvestment 
Plan, effective as of October 10, 2020, to state that the purchase price for shares pursuant to the Distribution Reinvestment Plan shall be 
equal to the estimated value per share of each class of shares. We may amend or terminate the Distribution Reinvestment Plan for any 
reason at any time upon 10 days’ prior written notice to stockholders. On March 30, 2020, our board of directors approved the suspension 
of our distributions and during such suspension, no distributions will be reinvested pursuant to the Distribution Reinvestment Plan. 

 
Share Redemption Program  

We adopted a Share Redemption Program that enables stockholders to sell their shares to us in limited circumstances. As long as 
our common stock is not listed on a national securities exchange or over-the-counter market, our stockholders who have held their stock 
for at least one year may be able to have all or any portion of their shares of stock redeemed by us. We may redeem the shares of stock 
presented for redemption for cash to the extent that we have sufficient funds available to fund such redemption. 

Our board of directors may amend, suspend or terminate the Share Redemption Program with 30 days’ notice to our stockholders. 
We may provide this notice by including such information in a Current Report on Form 8-K or in our annual or quarterly reports, all 
publicly filed with the SEC, or by a separate mailing to our stockholders.  

  In order to preserve cash in light of the uncertainty relating to COVID-19 and its potential impact on our overall financial results, 
on March 30, 2020, our board of directors approved the suspension of our Share Redemption Program, effective May 3, 2020. Our Share 
Redemption Program remains suspended as of December 31, 2025. 

As a result of our board of directors approving an estimated net asset value per share on January 16, 2026, the per share price for the 
repurchase of a given class of shares is equal to the then-current estimated net asset value per share for such class of shares; however, as 
noted elsewhere, our Share Redemption Program is currently suspended. 

If we recommence our Share Redemption Program, there will be several limitations on our ability to redeem shares under the Share 
Redemption Program including, but not limited to:  

• Unless the shares are being redeemed in connection with a stockholder’s death, “qualifying disability” (as defined under the 
Share Redemption Program) or bankruptcy, we may not redeem shares until the stockholder has held his or her shares for one 
year.  

• During any calendar year, we will not redeem in excess of 5% of the weighted-average number of shares outstanding during 
the prior calendar year.  

• The cash available for redemption is limited to the proceeds from the sale of shares pursuant to our distribution reinvestment 
plan.  

• We have no obligation to redeem shares if the redemption would violate the restrictions on distributions under Maryland law, 
which prohibits distributions that would cause a corporation to fail to meet statutory tests of solvency.  

For the years ended December 31, 2025 and 2024, we did not receive any redemption requests.  

Operating Partnership Redemption Rights  

The limited partners of our Operating Partnership will have the right to cause our Operating Partnership to redeem their limited 
partnership units for cash equal to the value of an equivalent number of our shares, or, at our option, we may redeem their limited 
partnership units by issuing one share of our common stock for each limited partnership unit redeemed. These rights may not be exercised 
under certain circumstances that could cause us to lose our REIT election. Furthermore, limited partners may exercise their redemption 
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rights only after their limited partnership units have been outstanding for one year. Our Advisor is prohibited from exchanging or 
otherwise transferring its limited partnership units so long as it is acting as our advisor pursuant to the Advisory Agreement.  

Other Contingencies 

From time to time, we are party to legal, regulatory and other proceedings that arise in the ordinary course of our business. In 
accordance with applicable accounting guidance, management accrues an estimated liability when those matters present loss 
contingencies that are both probable and reasonably estimable. In such cases, there may be an exposure to loss in excess of any amounts 
accrued.  

We, through our subsidiary, and Integral Senior Living Management, LLC, a former third-party senior living operator (“ISL”) 
were party to a property management agreement, whereby ISL was engaged to operate and manage certain of our senior housing 
properties. In February 2023, we terminated the management agreement pursuant to its terms prior to its then-current expiration date of 
August 31, 2023. Following such termination, ISL submitted a demand for arbitration and statement of claims for breach of contract 
against us in July 2023, alleging that we prematurely terminated the management agreement and failed to pay certain fees to ISL in 
connection with such termination. 

We, through our subsidiary, are subject to an interim award on liability and damages issued by the American Arbitration 
Association in the amount of approximately $0.3 million (the “Interim Award”) which was accrued during the year ended December 31, 
2023, and is included in our consolidated statements of operations - general and administrative. 

Following arbitration proceedings, ISL submitted claims for legal costs incurred through the arbitration process. As of December 
31, 2025, the Company determined it is probable that a liability related to these legal costs has been incurred. The Company has accrued 
an additional approximately $0.4 million for legal costs, which is included in our consolidated statements of operations - general and 
administrative during the year ended December 31, 2025, which represents the best estimate of our potential liability. While the final 
settlement amount for legal costs remains in dispute, it is possible that the final settlement could exceed this amount. 

Note 11. Subsequent Events 

None. 
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December 31, 2025, 2024 and 2023 

Activity in real estate facilities during 2025, 2024 and 2023 was as follows: 

2025 2024 2023 
Real estate facilities 

Balance at beginning of year $ 178,400,817  $ 177,122,910  $ 228,006,554  
Additions - Student —  —  506,734  
Additions - Senior 3,135,363  1,277,907  3,479,545  
Real estate reclassified to held for sale —  —  (54,869,923 ) 
Balance at end of year $ 181,536,180  $ 178,400,817  $ 177,122,910  

Accumulated depreciation 
Balance at beginning of year $ (34,727,648 ) $ (29,412,671 ) $ (33,485,918 ) 
Depreciation expense included in continuing operations (5,544,196 )  (5,314,977 )  (5,671,415 ) 
Depreciation expense included in discontinued operations —  —  (1,398,771 ) 
Accumulated depreciation reclassified to held for sale —  —  11,143,433  
Balance at end of year $ (40,271,844 ) $ (34,727,648 ) $ (29,412,671 ) 

Construction in process 
Balance at beginning of year $ 228,999  $ 303,497  $ 1,762,703  
Additions 3,600,108  1,203,409  2,578,105  
Assets placed into service (3,135,363 )  (1,277,907 )  (3,986,278 ) 
Construction in process held for sale —  —  (51,033 ) 
Balance at end of year $ 693,744  $ 228,999  $ 303,497  

Real estate held for sale, net $ —  $ —  $ 43,777,523  
Real estate held for investment, net $ 141,958,080  $ 143,902,168  $ 148,013,736  



(This page intentionally left blank.)



(This page intentionally left blank.)



(This page intentionally left blank.)





19900 MacArthur Boulevard, Suite 250
Irvine, California 92612

877.327.3485
StrategicREIT.com

Investor Services:
866.418.5144

2025 Annual Report

STUDENT & SENIOR HOUSING TRUST, INC.


