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CONTINUING CARE PROVIDER 

43615, was formed in the State of Delaware and is qualified to do business in the Commonwealth 
of Virginia. The Provider is a for-profit limited liability company and is not exempt from the 
payment of income taxes under the U.S. Internal Revenue Code of 1986. 

Effective November 1, 2018, a transaction took place affecting the ownership of the Community. 
Prior to November 1, 2018, the continuing care provider of the Community was Sunrise 

care agreements entered into with current residents prior to the change of ownership of the 
Community. There have been no material changes to the day-to-day operations of the Community 
as a result of the change of ownership. 

OFFICERS, DIRECTORS, TRUSTEES, MANAGING AND GENERAL PARTNERS, AND 
CERTAIN PERSONS WHO HOLD EQUITY OR BENEFICIAL INTERESTS 

(a) Managing Member 

The Provider is governed by its sole member, Welltower OpCo Group LLC, whose 
principal business address is 4500 Dorr Street, Toledo, Ohio 43615. The Provider does not 
have any officers, directors, trustees, or managing or general partners. 

(b) Equity or Beneficial Interests 

The sole member of the Provider is Welltower OpCo Group LLC. Welltower OpCo Group 
LLC is a wholly owned subsidiary of Welltower TRS Holdco LLC. Welltower TRS Holdco 
LLC is a wholly owned subsidiary of Welltower OP LLC., which, in turn, is > 99% owned 
by Welltower Inc., a publicly traded real estate investment trust. The principal business 
address for the aforementioned Welltower entities is 4500 Dorr Street, Toledo, Ohio 43615. 

The Provider has entered into a management agreement with Sunrise Senior Living 
-to-day operation of the Community. The 

principal business address of SSLMI is 7902 Westpark Drive, McLean, Virginia 22102. 
The amount of consideration under the management contract is tied to the financial 

Welltower PropCo Group LLC has a beneficial interest to the extent the rental payments 
under the sublease referenced in the Real Property section of this Disclosure Statement can 
be construed as a beneficial interest. The principal business address of Welltower PropCo 
Group LLC is 4500 Dorr Street, Toledo, Ohio 43615. 
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BUSINESS EXPERIENCE OF; ACQUISITION OF GOODS AND SERVICES FROM; AND 
CRIMINAL, CIVIL AND REGULATORY PROCEEDINGS AGAINST THE PROVIDER; ITS 
OFFICERS, DIRECTORS, TRUSTEES, MANAGING AND GENERAL PARTNERS; 
CERTAIN PERSONS WHO HOLD EQUITY OR BENEFICIAL INTERESTS; AND THE 
MANAGEMENT 

(a) Business Experience 

In addition to The Colonnades, the Provider operates the senior living facility called 
Bedford Court in Silver Spring, Maryland. Bedford Court is a registered Maryland 
continuing care retirement community. 

The Provider has contracted with SSLMI to provide day-to-day management of the 
Community. As of March 1, 2023, SSLMI also operated or managed approximately 215 
other senior living communities in about 29 states including: Maryland, Florida, Georgia, 
Illinois, North Carolina, New Jersey, Connecticut, Ohio, Kansas, Michigan, Virginia, and 
Pennsylvania. SSLMI is a wholly owned subsidiary of Sunrise Senior Living, LLC 

partnerships, have extensive experience in the senior living business. Welltower Inc. and 

at senior living communities throughout the United States and internationally. 

(b) Acquisition of Goods and Services 

It is not anticipated that goods, leases or services valuing $500.00 or more will be obtained 
from any professional service, firm, association, foundation, trust, partnership or 
corporation or any other business or legal entity in which the Provider has a ten percent or 
greater interest. Welltower PropCo Group LLC, which is related to the Provider through 
the common ownership of Welltower Inc., subleases the Community to the Provider, as 
more fully described in the Real Property section of this Disclosure Statement. Beginning 
on June 1, 2021, the actual cost of the rental payments under the sublease between the 
Provider and Welltower PropCo Group LLC will be $6,353,365 per year through May 31, 
2024. 

The Provider obtains management services from SSLMI, which is a wholly owned 
subsidiary of Sunrise. On behalf of the Provider, SSLMI will obtain food and other supplies 

cost of food and supplies purchased in this fashion for The Colonnades will approximate 
the total budgeted amount for 2024, which is $907,830.00. 

obligations to the residents of The Colonnades in the event that the Provider is unable to 
perform its obligations under the continuing care agreements. On November 1, 2018, 
Welltower Inc. and the Provider executed an Agreement of Undertaking, which applies to 
all existing and future continuing care agreements. Welltower OP Inc. assumed Welltower 
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Additionally, Marriott International is secondarily liable for continuing care agreement 
obligations, including repayment of Lifecare Bonds, with regard to continuing care 
agreements that were in effect before March 28, 2003. 

(c) Absence of Criminal, Civil or Regulatory Proceedings 

(1) Neither the Provider, Welltower OpCo Group LLC, Welltower PropCo Group 
LLC, Welltower TRS HoldCo LLC, Welltower OP Inc., Welltower Inc., nor 
SSLMI has been convicted of a felony or pleaded nolo contendere to a felony 
charge, or been held liable or enjoined by final judgment in a civil action involving 
fraud, embezzlement, fraudulent conversion, misappropriation of property or moral 
turpitude. 

(2) Neither the Provider, Welltower OpCo Group LLC, Welltower PropCo Group 
LLC, Welltower TRS HoldCo LLC, Welltower OP Inc., Welltower Inc., nor 
SSLMI is subject to an injunctive or restrictive order of a court of record, or within 
the past five years had any State or Federal license or permit suspended or revoked 
as a result of an action brought by a governmental agency or department, arising 
out of or relating to business activity or health care, including, without limitation, 
actions affecting a license to operate a foster care facility, nursing home, retirement 
home, home for the aged or facility registered under Virginia Code § 38.2-4900-
4917 (2004) or similar laws in any other State. 

(3) Neither the Provider, Welltower OpCo Group LLC, Welltower PropCo Group 
LLC, Welltower TRS HoldCo LLC, Welltower OP Inc., Welltower Inc., nor 
SSLMI is currently the subject of any State or Federal prosecution, or 
administrative investigation involving allegations of fraud, embezzlement, 
fraudulent conversion, or misappropriation of property. 

OWNERSHIP OF REAL PROPERTY 

wholly owned subsidiary of The University of Virginia Real Estate Foundation. A ground lease 
 

whereby the Provider has exclusive possession and control of the Community for an initial term 
of fifteen years with options to renew for one 10-year renewal term and one 5-year renewal term. 
All improvements are owned by the Lessee under the Ground Lease until termination of the 
Ground Lease. At that time, title automatically vests in the Lessor. Under the sublease, the Provider 
shall pay to the Sublandlord an annual base rent subject to adjustments as provided therein. 
Beginning on June 1, 2021, the rental payments under the sublease between the Provider and 
Welltower PropCo Group LLC will be $6,353,365 per year through May 31, 2024. 

LOCATION AND DESCRIPTION OF REAL PROPERTY 

The Community is located on a 59-acre section of the Westover estate, a 325-acre parcel of land 
in Albemarle County about two miles northwest of the Barracks Road-Emmet Street intersection. 
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The site has been re-zoned PRD (Planned Residential Development) by the Albemarle County 
Board of Supervisors to permit its use for a lifecare community. 

The Community contains 218 independent living units, a two-story pavilion and a health center in 
a campus setting. The independent living units are in a variety of one- and two- bedroom styles in 
3 three-story apartment buildings and 40 attached cottages. The apartments and cottages include 
full kitchens, emergency call systems and illuminated parking. 

The pavilion houses the reception area, main dining and private dining areas, lounge, library, mail 
room, assembly hall, health club, game room, activity room, beauty and barber shop, enclosed 
swimming pool and administrative offices. Renovations to the first floor of the pavilion were 
completed in 2021. The main dining area, private dining area, lounge, health club, game room, and 
activity room were renovated and expanded. A new auditorium, aerobics studio, bistro, therapy 
room (occupational, physical, and speech), and lounge areas were added to increase the options 
for residents. A renovation of the hallways and common areas of The Jefferson and Madison 
buildings was completed in 2023. 

The Health Center is a two-story building consisting of 41 assisted living suites and 34 licensed 
nursing care beds in 17 semi-private rooms. In addition, the Health Center opened specialized 

private rooms and 6 semi-private rooms. The Health Center contains a medical clinic, a recreation 
room, physical therapy room, beauty shop, dining rooms and lounges. 

AFFILIATIONS WITH RELIGIOUS, CHARITABLE OR OTHER NON-PROFIT 
ORGANIZATIONS; TAX STATUS OF PROVIDER 

(a) Affiliations 

The Provider is not affiliated with any religious, charitable or other non-profit organization. 
The Provider is, however, a party to separate agreements with three organizations affiliated 
with the University of Virginia: 
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(b) Tax Status 

The Provider is a for-profit limited liability company and is not exempt from the payment 
of income taxes under the U.S. Internal Revenue Code of 1986. 

SERVICES PROVIDED UNDER CONTINUING CARE CONTRACTS 

providing the Residents with individual living units, the Provider will furnish the residents with 
assisted living care and licensed nursing services for as long as the services are needed (based on 
availability and as long as the care needs can be met). 

Payment for care in the Health Center will be separate from the monthly fee under a supplemental 
Health Center per diem fee and ancillary charge schedule. Residents, therefore, will be paying only 
for services they actually use. The per diem fee schedule will be adjusted, at most, annually. If 
they wish, residents may purchase long-term care insurance policies from any insurance company 
of their choice. 

The Provider will furnish the following facilities and services under the terms of the Continuing 
Care Agreements at no additional charge: 
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Pursuant to the Continuing Care Agreements, there are additional charges for some services, 
including: 

 
 

  

  

  

  

  

  

  

The following are examples of services not furnished under the Continuing Care Agreements. This 
is not a comprehensive list: 
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FEES REQUIRED OF RESIDENTS 

As required by Virginia Code § 38.2 - 4905.B., the resident has the right to rescind the Continuing 
Care Agreement, without penalty or forfeiture, within seven days after executing the Contract and 
also shall not be required to move into the Community before the expiration of the seven-day 
period. 

The Provider is offering five payment plans, four of which require a non-refundable entrance 

 for a refund of ninety 
percent (90%) of the Entrance Fee have been discontinued as of December 1, 2008. 

Residents will have both recurring and non-recurring fees and payments. The non- recurring fees 
and payments are (i) the $1,000 Application Fee (which will be credited against the Community 
Fee upon signing a Continuing Care Agreement), (ii) a Community Fee equal to one Monthly Fee 

associated with m
refurbishment of Resident units as a result of normal wear and tear, and (iii) for two of the three 
payment plans offered at the Community, an entrance payment which is based upon the type and 
size of the living unit selected by the Resident and upon the type of payment plan selected by the 
Resident. 

(a) Entrance Fee Payments 

For the four plans with entrance payments, the entrance payments for living units range as 
follows: 

   
   

   
   

   
   
   
   

   
   

   
   

 
  

 
(b) Payment Schedule 

If resident leaves The Colonnades permanently during the first 12 months after the 

Entrance Fee, minus 4% for each month of residency. After 12 months, there will be no 
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refund of the Entrance Fee. The Second Person Entrance Fee is 100% non-refundable, 
unless terminated during the 7-  

(c) Application of Entrance Payment Funds 

The Entrance Fee is non-refundable. 

The Provider uses Entrance Fees to meet various operational and financial objectives. 

(d) Recurring Fees (Current Residents only) 

(1) Monthly Fees - 
unit and payment plan selected. The current Fee Schedule is as follows: 

 
   

  
  

    
    
    

    
    

 
   

    
    

 
 
 

 
  

    
    
    

    
    

 
   

    
  

 
 

 
 

    
    
    

    
    



AFDOCS:200098978.1 
 

 
 

 
   

    
  

 
 

 
 

    
    
    

    
 

(2) Other Fees - If a resident is sixty-five (65) years of age or older, he must obtain and 
maintain in force, at his own expense, Medicare Part A and Part B, or equivalent 
insurance coverage under a public or private insurance plan. In addition, the 
resident must obtain and maintain a supplemental insurance policy with coverage 
acceptable to the Provider. If the resident is less than sixty-five (65) years of age, 
he must obtain medical insurance coverage equivalent to the coverage described 
above. 

Residents may have other recurring fees including a Reservation Fee to secure their 
unit upon signing the Reservation Agreement and fees for Health Center usage and 
long-term care insurance costs. 

(3) Adjustments - The Provider may adjust the Monthly Fee and the Health Center Fees 
under certain limited circumstances, as provided in Sections IV.H and IV.J of the 
Continuing Care Agreement. 

If a resident is transferred to the Health Center from his residence his fees will be 
adjusted in accordance with Section III.E of the Continuing Care Agreement 
(attached as Exhibit A). The Health Center fees will be commensurate with the level 
of care provided, in accordance with Section IV.L. of the Continuing Care 
Agreement. The resident will be notified upon admission to the Health Center of 
the level of care he is to receive, and the fee required. Similarly, she/he will be 
notified of any changes in the level of care she/he is provided at the Health Center 
and the corresponding Health Center fee adjustments. 

If a resident participating in an entrance payment plan moves from a lower priced 
living unit to a higher priced unit she/he will pay the difference between the 
entrance payment already made on the old unit and the entrance payment associated 
with the new unit. The difference in Entrance Fees will be payable in a lump sum. 
The monthly fee in the new unit will be the fee then in effect for a unit of that size 
and style. 

If a resident participating in an entrance payment plan moves from a higher priced 
unit to a lower priced unit she/he will not receive a refund of the difference between 
the entrance payment on the old unit and the entrance payment associated with the 
new unit. The monthly fee in the new unit will be the fee then in effect for a unit of 
that size and style. 
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A resident may switch from a straight monthly fee payment plan to an Entrance Fee 

Upon the change, the resident will pay the then current Entrance Fee Payment and 
fees associated with the plan the resident has selected. 

(e) Table of Increase in Periodic Rates 

The following tables show the increase in periodic rates for the Community over the past 
five years, as required by Va. Code Ann. Sec. 38.2 - 4902. 
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(f) Escrow 

(1) 
hold all entrance payments or portions thereof in excess of $1,000 per person 
received by the Provider prior to the date the resident is permitted to occupy a unit 
in the facility. Interest shall not be credited to the resident for such deposits. When 
a prospective resident has selected a residence and a payment plan, she/he shall 
execute a Reservation Agreement (attached as Exhibit B). 

Funds or assets deposited in all escrow accounts shall be kept and maintained 
 

(2) All funds or assets deposited in the escrow accounts shall remain the property of 
the prospective resident. The funds or assets shall not be subject to any liens, 
j  

(3) All entrance payments deposited with the Escrow Agent pursuant to this section (e) 
shall be released to the Provider when the Provider presents to the Escrow Agent 
evidence that a unit has been occupied by the resident or a unit of the type reserved 
is available for immediate occupancy by the resident or prospective resident on 
whose behalf the payment was received. 

(4) Notwithstanding any other provision of this section (e), all funds or assets deposited 
in escrow pursuant to this section shall be released according to the terms of the 
escrow agreement to the prospective resident from whom it was received (i) if such 
funds or assets have not been released within three years after placement in escrow 
or within such longer period as determined appropriate by the State Corporation 
Commission in writing, (ii) if the prospective resident dies before occupying a unit 
(or, in a double occupant unit, both prospective residents shall die before occupying 
a unit), or (iii) upon rescission of the continuing care agreement pursuant to 
provisions in the agreement or the Act. However, funds or assets subject to release 
under item (i) of this subsection or under subsection 3 of this section (e) may be 
held in escrow for an additional period at a mutual consent of the Provider and the 
prospective resident; however, the prospective resident may consent to such 
additional period only after his deposit has been held in escrow for at least two 
years. 

(5) Funds or assets held in an escrow account pursuant to this section (e) may be held 
in the form received or if invested shall be invested in instruments authorized for 
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the investment of public funds as set forth in Chapter 18 (sec. 2.1 - 327 et. seq.) of 
Title 2.1 of the Virginia Code and not in default as to principal or interest. 

(g) Below Market Loan 

is made, the lender will be treated as receiving imputed interest income in excess of the 
amount of interest being paid, even if the obligation to repay the loan does not provide for 
the payment of any interest. Effective January 1, 2006, legislation has been enacted 
exempting certain payments to CCRCs from the below market loan rules. The Provider has 
determined that the entrance fee paid at The Colonnades qualifies for the exemption and is 
not subject to Section 7872. 

RESERVE FUNDING 

It is anticipated that operating income from the Monthly Fees will be sufficient to enable the 
Provider to meet its continuing care obligations. Accordingly, no reserve or security funds will be 
established. 

CERTIFIED FINANCIAL STATEMENTS 

2 and 2023 is attached 
as Exhibit C. The Provider is a subsidiary of Welltower Inc., a publicly traded real estate 

Securities Exchange Act of 1934 (Form 10-K) for fiscal year ended December 31, 2023, is attached 
as Exhibit D. 

PRO FORMA INCOME STATEMENT 

of Financial Information are attached as Exhibit E. They have been prepared in accordance with 
generally accepted accounting principles. 

ADMISSION OF NEW RESIDENTS 

report identifying any relevant health conditions; (iii) proof of sufficient assets and income to pay 
the Entrance Fee (if applicable) and the Monthly Fee, Health Center Fees and other normal 
expenses for items and services not provided by the Community; (iv) if 65 years of age or older, 
enrollment in Medicare Parts A and B, as well as coverage under a supplemental health insurance 
program acceptable to the Provider. If less than 65 years of age, the Provider requires enrollment 
in a medical insurance program equivalent to Medicare. 

Admission to the Community is open to anyone meeting the foregoing requirements, without 
regard to race, religion, national origin or sex. 
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ACCESS TO COMMUNITY BY NON-RESIDENTS 

Under the terms of the Certificate of Public Need issued by the Virginia Department of Public 
Health, admissions to the thirty-four nursing beds in the Health Center occurring after three years 

the requirements of Section 2.1 of Amendment 360-01-03 to the Virginia State Health Plan. 
Residents with Continuing Care Contracts meet these requirements. In addition, the Community 
is available to non-Continuing Care Contract holders who have executed contracts that meet the 
referenced requirements of the Virginia State Health Plan. Access to the recreational, dining areas 
and other common areas in the Community will be limited to residents and the contract holders 
described above, and guests. 

PROCEDURE FOR RESIDENT TO FILE A COMPLAINT OR DISCLOSE CONCERN 

A resident may direct a complaint or concern to the manager of the department at the Community 
who has responsibility for the issue(s). This may be done either orally or in writing. If the 

-eight hours by 
the department 
Executive Director. 

Association, which works closely with senior management of the Community. 
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Independent Auditors' Report 

To the Member of 
Welltower CCRC OpCo, LLC 

Opinion 

We have audited the financial statements of Welltower CCRC OpCo, LLC, (the Organization), which 
comprise the balance sheets as of December 31, 2023 and 2022, and the related statements of operations 
and changes in members' equity and cash flows for the years then ended, and the related notes to the 
financial statements. 

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial 
position of the Organization as of December 31, 2023 and 2022, and the results of its operations, changes 
in its member's equity and its cash flows for the years then ended in accordance with accounting principles 
generally accepted in the United States of America (GAAP). 

Basis for Opinion 

We conducted our audits in accordance with auditing standards generally accepted in the United States 
of America (GAAS). Our responsibilities under those standards are further described in the Auditors' 
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be 
independent of the Organization and to meet our other ethical responsibilities, in accordance with the relevant 
ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient 
and appropriate to provide a basis for our audit opinion.  

Responsibilities of Management for the Financial Statements 

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

In preparing the financial statements, management is required to evaluate whether there are conditions or 
events, considered in the aggregate, that raise substantial doubt about the Organization's ability to continue 
as a going concern within one year after the date that the financial statements are available to be issued.  

Auditors' Responsibilities for the Audit of the Financial Statements 

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

Baker Tilly US, LLP, trading as Baker Tilly, is a member of the global network of Baker Tilly International Ltd., the members of which are 
separate and independent legal entities. © 202  Baker Tilly US, LLP
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In performing an audit in accordance with GAAS, we:  

 Exercise professional judgment and maintain professional skepticism throughout the audit.  

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

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Organization's internal control. Accordingly, no such opinion is expressed.  

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

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

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

Supplementary Information 

Our audits were conducted for the purpose of forming an opinion on the financial statements as a whole. 
The accompanying supplementary information on pages 15 through 20 is presented for the purposes of 
additional analysis rather than to present the financial position, results of operations and changes in 
members' equity and cash flows of the individual entities and is not a required part of the financial statements. 
The supplementary information is presented for purposes of additional analysis and is not a required part of 
the financial statements. Such information is the responsibility of management and was derived from and 
relates directly to the underlying accounting and other records used to prepare the financial statements. The 
information has been subjected to the auditing procedures applied in the audits of the financial statements 
and certain additional procedures, including comparing and reconciling such information directly to the 
underlying accounting and other records used to prepare the financial statements or to the financial 
statements themselves, and other additional procedures in accordance with auditing standards generally 
accepted in the United States of America. In our opinion, the information is fairly stated, in all material 
respects, in relation to the financial statements as a whole. 

 

Philadelphia, Pennsylvania 
April 12, 2024 
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1. Nature of the Business 

Welltower CCRC OpCo, LLC (Welltower CCRC) was formed January 11, 2018 to be identified as the 
provider of services for two continuing care retirement communities, Bedford Court and The Colonnades, 
(the Communities). Bedford Court is regulated by the Maryland Department of Aging (MDOA), the 
continuing care laws for the State of Maryland. The Colonnades is regulated by the Virginia Bureau of 
Insurance. 

Welltower OpCo Group, LLC (Welltower OG) is the sole member of Welltower CCRC. The sole member 
of Welltower OG is Welltower TRS HoldCo, LLC. The sole member of Welltower TRS HoldCo, LLC is 
Welltower OP Inc., which is majority owned by Welltower Inc., a publicly traded real estate investment 
trust. 

The Communities offer a variety of services as follows: 

  Bedford Court  The Colonnades 

Location  Silver Spring, Maryland  Charlottesville, Virginia 
Opening year  1992  1991 
Ownership status  Leased  Leased 
Services:     

Independent Living  218 (units)  218 (units) 
Assisted Living  76 (units)  41 (units) 
Assisted Living Memory Support  -  16 (beds) 
Nursing  60 (beds)  34 (beds) 

Total units/beds  354  309 
Type of contract  Type C - fee-for-service  Type C - fee-for-service 

 
The real property and improvements which comprise the Communities are owned by Welltower PropCo 
Group, LLC (Welltower PropCo). Welltower PropCo leases the real property of the Communities to 
Welltower CCRC.  

Sunrise Senior Living Management, Inc. (SSLMI), manages the Communities pursuant to management 
agreements with Welltower CCRC.  

 
2. Summary of Significant Accounting Policies  

Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States of America requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the 
date of the financial statements and the reported amounts of revenues and expenses during the 
reporting period. Actual results could differ from those estimates.  

Restricted Cash 

Restricted cash includes $5,612,458 and $3,653,464 as of December 31, 2023 and 2022, 
respectively, of statutory reserves which are to meet the requirement by the State of Maryland 
for Bedford Court.  

The MDOA requires providers of continuing care to maintain certain operating reserves that 
equal 25% of the facility's net operating expenses, as defined by the state, relating to continuing 
care contracts.  
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Welltower CCRC has fully funded the reserve as of December 31, 2023 which is calculated as 
follows: 

Total operating expenses for fiscal year ended  
December 31, 2023  $ 23,089,923 

Less depreciation    (1,069,797) 

Net operating expense   22,020,126 

Required reserves percentage   25% 

Required reserves at December 31, 2023  $ 5,505,032 

Actual reserves at December 31, 2023  $ 5,612,458 

Restricted cash reserve funds were $5,612,458 at December 31, 2023, which exceeded the 
minimum statutory operating reserve requirement. 

Beginning January 1, 2023, the reserve requirement changed from 15% to 25% and the required 
funding needed to meet the increased reserve of 25% was provided by its parent, Welltower Inc. On 
April 17, 2023, Welltower Inc. funded $1,909,799 to meet the 2023 funding requirement, as noted in 
the statement of operations and changes in members' equity.  

Restricted cash also includes escrow deposits for prospective residents for The Colonnades.  

Accounts Receivable, Residents, Net 

Welltower CCRC assesses collectability on all resident accounts prior to providing services. 
Residents are not required to provide collateral for the services rendered. Payment for services 
is required upon receipt of an invoice. Accounts are written off through bad debt expense when 
Welltower CCRC has exhausted all collection efforts and accounts are deemed impaired.  

Property and Equipment 

Property and equipment is recorded at cost, net of accumulated depreciation. Depreciation is 
computed using the straight-line method over the estimated useful life of the equipment.  

Impairment of Long-Lived Assets 

Welltower CCRC reviews its long-lived assets whenever events or changes in circumstances 
indicate that the carrying value of an asset may not be recoverable. In that event, if Welltower 
CCRC determines the estimated future net cash flows are less than the carrying value of the asset, 
an impairment loss is recognized for the difference between the estimated fair value and the carrying 
value of the asset. No impairment losses were recognized in 2023 or 2022.  
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Intangible Asset and Liability 

The intangible asset of $927,169 as of December 31, 2022, is the fair market value of the below 
market lease with Welltower PropCo for The Colonnades. The deferred revenue - below market lease 
liability of $927,169 as of December 31, 2022, is the fair market value of the below market leases with 
the residents of The Colonnades. Amortization for both is computed using the straight-line method 
over a five year period and was fully amortized as of December 31, 2023. The intangible asset is 
tested for impairment annually and more frequently if events or changes in circumstances indicate 
that it is more likely than not that the asset is impaired and is evaluated each reporting period to 
determine whether events and circumstances continue to support the useful life. If Welltower CCRC 
determines that it is more likely than not (50% likelihood) that the fair value of the operations is less 
than its carrying value, then it performs the two-step impairment test as required by authoritative 
guidance. Welltower CCRC determined, based on these qualitative factors, that it was more likely 
than not that the fair value of the operations exceeded its carrying value as of December 31, 2022. 
Therefore, Welltower CCRC did not perform the two-step impairment test, as defined under 
authoritative guidance, in 2022. The amortization period ended in 2023.  

Leases 

Welltower CCRC evaluates at contract inception whether a lease exists and recognizes a lease 
obligation and right-of-use (ROU) asset for all leases with a term greater than 12 months. Leases are 
classified as either financing or operating. All lease liabilities are measured as the present value of 
the future lease payments using a discount rate. The future lease payments used to measure the 
lease liability include fixed payments, as well as the exercise price of any options to purchase the 
underlying asset that have been deemed reasonably certain of being exercised, if applicable. Future 
lease payments for optional renewal periods that are not reasonably certain of being exercised are 
excluded from the measurement of the lease liability. For all leases, the ROU asset is initially derived 
from the measurement of the lease liability and adjusted for certain items, such as initial direct costs 
and lease incentives received. ROU assets are subject to long-lived impairment testing. 

Operating lease expense is recognized on a straight-line basis over the lease term and is included 
within lease expense in the statements of operations and changes in members' equity. The lease 
term is determined based on the date Welltower CCRC acquires control of the leased premises 
through the end of the lease term. Optional renewal periods are initially not included in the lease term 
unless they are deemed to be reasonably certain of being exercised at lease commencement.  

Revenue Recognition and Deferred Revenue  

Operating revenue consists of resident fee revenue, which is recognized monthly as services are 
provided. Agreements with residents are generally for a term of one year and are cancelable by 
residents with 30 to 90 days' notice. The Communities bill the residents one month in advance of 
the services being rendered, and therefore, cash payments received for services are recorded as 
deferred revenue until the services are rendered and the revenue is earned.  

Healthcare revenue is recorded at established rates with contractual adjustments deducted to arrive 
at net healthcare revenue. Laws and regulations governing the Medicare and Medicaid programs are 
complex and subject to interpretation. Healthcare services rendered to Medicare beneficiaries are 
paid on a Prospective Payment System (PPS). Fee amounts are determined annually and are based 
on the acuity level of the resident. As a result, the PPS does not have estimated annual settlements. 
Medicaid payment methodologies vary by state. Most state Medicaid programs will perform desk 
reviews of all submitted cost reports and audit only selected providers. Differences between the 
estimated amounts accrued and interim and final settlements are reported in operations in the year  
of settlement. There are no receivables for estimated Medicare or Medicaid settlements as of 
December 31, 2023 and 2022. 
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Net Resident Service Revenues 

Net resident service revenues are reported at the amount that reflects the consideration Welltower 
CCRC expects to receive in exchange for the services provided. These amounts are due from 
residents or third-party payors and include variable consideration for retroactive adjustments, if any, 
under reimbursement programs. Performance obligations are determined based on the nature of the 
services provided. Net resident service revenues are recognized as performance obligations are 
satisfied. 

Net resident service revenues are primarily comprised of the following revenue streams:  

Independent Living 

Independent Living revenues is derived from providing housing services to residents at a stated 
monthly fee. Independent Living revenues are recognized on a month-to-month basis. Welltower 
CCRC has determined that the services included in the monthly fee have the same timing and 
pattern of transfer and are a series of distinct services that are considered one performance 
obligation which is satisfied over time as services are provided. 

Healthcare 

Healthcare revenues are derived from providing housing services to residents at a stated 
daily fee, net of any contractual adjustments from third-party payors. Healthcare revenues are 
recognized on a daily basis as services are rendered. Welltower CCRC has determined that the 
services included in the daily fee have the same timing and pattern of transfer and are a series of 
distinct services that are considered one performance obligation which is satisfied over time as 
services are provided. 

Assisted Living 

Assisted Living revenues is derived from providing housing services to residents at a stated 
daily fee. Assisted Living revenues are recognized on a daily basis as services are rendered. 
Welltower CCRC has determined that the services included in the daily fee have the same timing 
and pattern of transfer and are a series of distinct services that are considered one performance 
obligation which is satisfied over time as services are provided. 

Reminiscence 

Reminiscence revenues is derived from providing housing services to residents at a stated 
daily fee. Reminiscence revenues are recognized on a daily basis as services are rendered. 
Welltower CCRC has determined that the services included in the daily fee have the same timing 
and pattern of transfer and are a series of distinct services that are considered one performance 
obligation which is satisfied over time as services are provided. 

Revenue from nonrefundable entrance fees received are recognized through amortization of 
the nonrefundable entrance fee using the straight-line method over annually adjusted estimated 
remaining life expectancies of the residents which approximates the period of time the goods and 
services under the agreements are expected to be transferred to residents. The unamortized 
portion is classified as deferred revenues from entrance fees in the balance sheets. Amortization 
of nonrefundable entrance fees was $2,123,266 in 2023 and $1,516,358 in 2022.  
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Payment terms and conditions for Welltower CCRC's resident contracts vary by contract type and 
payor source, although terms generally include payment to be made within 30 days. Net resident 
service fee revenues for recurring and routine monthly services are generally billed monthly in 
advance. Net resident service fee revenues for ancillary services are generally billed monthly in 
arrears. Welltower CCRC applies the practical expedient in accordance with generally accepted 
accounting principles and therefore does not disclose amounts for remaining performance obligations 
that have original expected durations of one year or less. 

Welltower CCRC has agreements with third-party payors that provide for payments to Welltower 
CCRC at amounts different from its established rates. Welltower CCRC receives revenue for 
services under third-party payor programs, including Medicare, Medicaid and other third-party 
payors. Settlements with third-party payors for retroactive adjustments due to audits, reviews or 
investigations are included in the determination of the estimated transaction price for providing 
services. Welltower CCRC estimates the transaction price based on the terms of the contract and 
correspondence with the third-party payor and historical payment trends, and retroactive adjustments 
are recognized in future periods as final settlements are determined.  

In the opinion of management, actual adjustments, if any, will not be materially different from the 
amounts recorded. 

Net resident service revenues consist of the following at December 31, 2023 and 2022: 

  2023 

 Independent 
Living  Healthcare  

Assisted 
Living Reminiscence 

Other Resident 
Services  Total 

Private pay  $ 22,570,603  $ 1,945,158  $ 10,200,667 $ 1,965,690 $ 665,350  $ 37,347,468 
Medicare    -   7,424,106   -  -  -   7,424,106 
Medicaid   -   1,921,162   -  -  2,177   1,923,339 
Other   -   133,750   -  -  118,330   252,080 
Endowment amortization   -   -   -  -  2,123,266   2,123,266 

           
Total  $ 22,570,603  $ 11,424,176  $ 10,200,667 $ 1,965,690 $ 2,909,123  $ 49,070,259 

  2022 
Independent 

Living  Healthcare  
Assisted 

Living Reminiscence 
Other Resident 

Services  Total 

Private pay  $ 21,391,537  $ 1,449,190  $ 9,249,537 $ 1,740,399 $ 570,009  $ 34,400,672 
Medicare    -   7,542,169   -  -  -   7,542,169 
Medicaid   -   1,639,836   -  -  2,032   1,641,868 
Other   -   267,230   -  -  -   267,230 
Endowment amortization   -   -   -  -  1,516,358   1,516,358 

           
Total  $ 21,391,537  $ 10,898,425  $ 9,249,537 $ 1,740,399 $ 2,088,399  $ 45,368,297 

Future Service Obligation on Continuing Care Agreement 

Nonrefundable portions of entrance fees are deferred and recognized as revenue using the  
straight-line method over the actuarially determined expected term of each resident's contract.  

When the present value of estimated costs to be incurred under a continuing care agreement 
(Care Agreement) exceeds the present value of estimated revenues, the present value of such 
excess costs is accrued. The calculation is performed annually and assumes a future increase in the 
monthly revenue commensurate with the monthly costs. The calculation, which uses a 6% discount 
rate, results in a positive net present value of cash flow and, as such, no liability was recorded as of 
December 31, 2023 and 2022. 
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COVID-19 Grant Revenue 

COVID-19 grant revenue consists of amounts received from federal funding sources related to 
the COVID-19 pandemic. The Communities account for this funding in accordance with the Financial 
Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 958-605 guidance for 
conditional contributions and accordingly, revenues are measured and recognized when barriers are 
substantially met, which occurs when the Communities comply with the terms and conditions related 
to the purpose of the grant rather than those that are administrative in nature. 

In March 2020, the Coronavirus Aid, Relief and Economic Security (CARES) Act was signed into 
law to combat the financial effects of COVID-19. The CARES Act created a Provider Relief Fund to 
provide financial support for hospitals and other healthcare providers. The Communities received 
$32,206 in the year ended December 31, 2023 and $768,206 in the year ended December 31, 2022, 
related to this funding. In accordance with the terms and conditions, the Communities could apply the 
funding against lost revenue and eligible expenses, which the Communities' methodology for 
calculating lost revenues was the difference between budgeted revenue compared to actual revenue 
in 2023 and 2022. 

The Communities' COVID-19-related lost revenues and eligible expenses were sufficient to allow the 
Communities to keep and recognize the full amount of the Provider Relief Fund funding received in 
2023 and 2022, which was included in COVID-19 grant revenue in the accompanying statements of 
operations and changes in members' equity for the years ended December 31, 2023 and 2022. 

Noncompliance with the terms and conditions could result in repayment of some or all of the 
support, which can be subject to government review and interpretation. The Department of Health 
and Human Services (HHS) has indicated Relief Fund payments are subject to future reporting 
and audit requirements. These matters could cause reversal or claw-back of amounts previously 
recognized; however, an estimate of the possible effects cannot be made as of the date these 
financial statements were issued. In addition, it's unknown whether there will be further developments 
in the regulatory guidance. 

Income Taxes 

No provision has been made for federal or state income taxes, since the liability for such taxes, if any, 
is that of the sole member of Welltower CCRC. 

 
3. Continuing Care Agreements 

Residents of the Communities are required to sign a Care Agreement with the Communities. The Care 
Agreement stipulates, among other things, the amount of all entrance fees and monthly fees, the type 
of residential unit being provided, and the Communities' obligation to provide both healthcare and  
non-healthcare services. In addition, the Care Agreement provides Welltower CCRC with the right to 
increase future monthly fees. The Care Agreement is terminated upon the receipt of written termination 
notice from the resident or the death of the resident.  
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The components of the entrance fees for the communities are as follows: 

a. Refundable Entrance Fees - This component is refundable to the resident or the resident's 
estate upon termination or cancellation of the Care Agreement. For The Colonnades, the 
refundable entrance fees are also refundable upon conversion from an entrance fee plan to 
a straight monthly fee plan. The refundable entrance fees for The Colonnades are primarily 
noninterest bearing while the refundable entrance fees for Bedford Court bear interest. 
Depending on the type of plan, refundable entrance fees are equal to either 100%, 95%, 
90% or 50% of the total entrance fee, less any additional occupant refundable entrance fees. 
Since these obligations are considered security deposits, interest is not imputed on these 
obligations in accordance with ASC 835, Imputation of Interest. There is an automatic rescission 
of the Care Agreement if the resident is precluded from moving in by illness, injury or death, in 
which case the refundable entrance fees would be refunded.  

b. Nonrefundable Entrance Fees - This component is nonrefundable and equals the total entrance 
fee, less the refundable component and any additional occupant fee.  

c. Additional Occupant Fee - This is a nonrefundable fee for each additional occupant in a 
residential unit. 

Nonrefundable portions of entrance fees are deferred and recognized as revenue using the straight-line 
method over the actuarially determined expected term of each resident's contract. 

 
4. Property and Equipment 

A summary of property and equipment follows: 

  2023 2022 

Land improvements  $ 916,144 $ 607,282 
Building improvements   13,359,619  10,346,557 
Furniture, fixtures and equipment   14,944,085  12,730,328 
Construction in progress   4,725,321  2,107,363 

      
Total cost   33,945,169  25,791,530 

    
Less accumulated depreciation   (9,463,915)  (6,425,798) 

    
Property and equipment, net  $ 24,481,254 $ 19,365,732 

Depreciation expense was $3,083,451 and $2,496,154 for the years ended December 31, 2023 and 
2022, respectively. 

 
5. Lease Agreements 

Welltower CCRC leases the real property comprising the Communities from Welltower PropCo, under  
three-year lease agreements through 2025, with renewal periods through 2037. The minimum lease 
payments over the first three years of the lease are fixed, then are considered variable after the third year 
and are excluded from the calculation of right-of-use assets and lease liabilities. 

Right-of-use assets represent Welltower CCRC's right to use an underlying asset for the lease term, while 
lease liabilities represent the obligation to make lease payments arising from the lease. Right-of-use 
assets and lease liabilities are recognized at the commencement date of a lease based on the net 
present value of lease payments over the lease term.  
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Welltower CCRC estimated a lease end date based on the required length of usage of the property and 
calculated a right-of-use asset and lease liability with the resulting estimated lease term. 

In determining the discount rate used to measure the right-of-use asset and lease liability, Welltower 
CCRC uses an incremental borrowing rate of 4.78%. 

The following table summarizes the lease right-of-use asset and lease liability as of December 31: 

  2023 2022 

Right-of-use assets:      
Operating leases  $ 17,012,146 $ 25,682,360 

    
Lease liabilities:      

Current operating lease liabilities  $ 9,094,440 $ 8,670,214 
Long-term operating lease liabilities   7,917,706  17,012,146 

    
Total lease liabilities  $ 17,012,146 $ 25,682,360 

Weighted average remaining lease term (in years):      
Operating lease  2  3  

  
Weighted average discount rate:    

Operating lease  4.78 %  4.78 % 
 

The table below summarizes Welltower CCRC's scheduled future minimum lease payments for years 
ending after December 31, 2023: 

Years ending December 31:    
2024  $ 9,672,350 
2025   8,060,293 
Thereafter   - 

  
Total lease payments   17,732,643 

  
Less present value discount   (720,497) 

  
Total lease liabilities   17,012,146 

  
Less current portion   (9,094,440) 

  
Long-term lease liabilities  $ 7,917,706 

6. Related-Party Transactions 

SSLMI 

Welltower CCRC entered into a management agreement with SSLMI, to manage the Communities. 
The agreement has a term of 15 years and expires in January 2028. Prior to January 1, 2023, 
management fees were calculated as a percentage of gross revenues, as defined in the management 
agreement. After January 1, 2023, management fees are calculated as percentage of gross revenues 
plus a percentage of EBITDARM, as defined in the management agreement. Total management fees 
incurred were $2,868,972 and $2,288,022 in 2023 and 2022, respectively. The management 
agreement also provides for reimbursement to SSLMI for all direct costs of operation. 
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Welltower CCRC obtains workers compensation, professional, general liability, and automobile 
coverage through Sunrise Senior Living Insurance, Inc., an affiliate of SSLMI. Welltower CCRC had a 
payable to SSLMI of $773,100 and $856,451 as of December 31, 2023 and 2022, respectively. The 
transactions are subject to the right of offset, wherein any receivables from the affiliate can be offset 
by any payables to the affiliate. The amounts are noninterest bearing and due on demand. 

Welltower, Inc.  

There was a net amount due to Welltower Inc. of $13,624,104 and $10,847,605 as of December 31, 
2023 and 2022, respectively, related to daily sweep activity, capex spending and cash shortfalls 
for operating expenses. Interest is not charged and there are no fixed repayment terms on these 
advances. The amounts are settled monthly, or as funds become available.  

 
7. Contingencies 

Senior Living Services Industry 

The senior living services industry is subject to numerous laws, regulations and administrative 
directives of federal, state and local governments and agencies. Compliance with these laws, 
regulations and administrative directives is subject to future government review and interpretation 
as well as regulatory actions unknown or unasserted at this time. Government activity has continued 
to increase with respect to investigations and allegations concerning possible violations by healthcare 
providers of fraud and abuse statutes and regulations, which could result in the imposition of 
significant fines and penalties as well as significant repayments for resident services previously 
billed. Management is not aware of any material incidents of noncompliance. 

Medicaid Reimbursement 

Nursing services provided to Medicaid program beneficiaries are paid at prospectively determined 
rates per day. The rates are determined using state-wide nursing facility cost information and 
Welltower CCRC's cost information from a prior year. The reimbursement methodology is subject 
to various limitations and adjustments.  

 
8. Concentrations  

Welltower CCRC grants credit without collateral to its residents, primarily related to providing residential 
and healthcare related services.  

Welltower CCRC maintains cash accounts, which, at times, may exceed federally insured limits. 
Welltower CCRC has not experienced any losses from maintaining cash accounts in excess of federally 
insured limits. Management believes that it is not subject to any significant credit risk on its cash 
accounts. 

 
9. Subsequent Events 

Welltower CCRC has evaluated the impact of subsequent events through April 12, 2024, representing the 
date at which the financial statements were available to be issued. 
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