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L&B urges shareholders to see through NHI’s misleading claims and vote the GOLD proxy card today for the 
election of its independent and exceptionally qualified nominees: Jim Hoffmann and Adam Troso

1. See NHI presentation titled “NHI Executing On its Winning Strategy and Delivering Stockholder Value”, April 30, 2025, including slide 23.
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NHI cites L&B yet conveniently ignores the 

key unaffected end date of 02/18/25 - the day 

prior to L&B publicly announcing its director 

nominations – for its relative TSR 

It seems clear that NHI is relying on a hodge 

podge Healthcare REIT index and a broad REIT 

index as peer groups as it knows direct 

comparisons to its closest peers will show 

underperformance

Regardless, NHI underperforms persistently 

over the prior ten years when compared to 

relevant peer sets and using appropriate dates



5

The Company’s pandemic response slide fails to 

mention the outsized number of rent cuts, 

abatements, and lease restructurings that 

destroyed value for NHI shareholders – we 

believe NHI’s historically weaker cost of capital 

and poor capital allocation oversight led to 

inferior legacy acquisitions and exacerbated 

underperformance
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NHI’s justification for its poor valuation is flawed in several ways
1) The graph is a point in time and fails to show that NHI previously traded 

in parity with VTR/WELL before the past decade of underperformance

2) Using “NFFO” as opposed to “AFFO” overstates the cash flow of REITs 

with operating assets, thereby understating the multiples for VTR/WELL

3) The peers NHI highlights have significantly lower senior housing 

exposure (and higher skilled nursing exposure) and therefore should 

trade at much lower multiples

4) Triple net is merely a type of lease structure and does not determine an 

asset’s multiple or long-term value; it governs the timing of cash flows 

and can be converted to an operating structure at expiration at the 

REIT’s election or vice versa



7

The Company admits its much smaller “SHOP” 

portfolio may explain some of the 

underperformance and undervaluation to 

VTR/WELL but fails to acknowledge the Board’s 

role in hindering gaining this exposure

The Board has clearly not “[understood] the 

importance of growing the SHOP portfolio”:

“But just curious if the enthusiasm includes 

the opportunities to do more in SHOP in terms 

of new investments and if you do in fact have 

the green light from the Board or not. Sounds 

like no, but just wanted to confirm….and I 

guess, bigger picture, the market seems to 

have moved away from triple-net.”

– Juan Sanabria, BMO Analyst, NHI Q4 2023 

Earnings Call, February 21, 2024

Using traditional net lease 

REITs as an example, size 

is not the primary 

determinate of valuation; 

investors are happy to pay 

up for REITs they have 

confidence in and believe 

will be fast growers off of a 

smaller base
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When citing the Board’s expansion from four 

directors to six in May of 2020, the Company 

fails to mention the two directors appointed 

were Robert Adams (NHC Chair) and Charlotte 

Swafford (Former NHC SVP/Treasurer)

While the Board apparently failed to look 

outside of its inner circle when appointing new 

directors, is it merely a coincidence these 

conflicted directors were appointed right before 

the most recent renewal of the NHC lease?

Over and over again, NHI’s governance changes appear reactive 

and conditional, hence why the vast majority of the governance 

changes since 2020 are following our public involvement; 

shareholders deserve directors willing to take proactive measures 

to ensure their interests are being protected at all times.

Declassification proposal is toothless given 

the Company has failed to permanently opt 

out of the Maryland Unsolicited Takeover Act 

(“MUTA”) and the Board can re-stagger 

without shareholder approval at its discretion
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While director compensation has 

been more appropriate following 

L&B’s involvement, outsized 

compensation in 2021 ($441k) and 

2022 ($361k) while the NHC lease 

renewal was ongoing was egregious 

and deeply concerning in our view
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No matter how many times NHI claims 

otherwise, L&B and its nominees have outlined 

a clear plan to enhance shareholder value and 

help make NHI a best-in-class REIT
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L&B never made the addition of one of our 

nominees the only option for a resolution

L&B nominees each participated in one interview 

scheduled for 30 minutes with only two members 

of the Board (Robert McCabe and Tracy Colden)

L&B was dismayed with Robert Chapin’s apparent 

lack of knowledge of the NHI/NHC conflict, 

ignorance of other NHI governance issues, and 

lack of awareness of our prior public filings

The only settlement option ever provided to L&B 

was Robert Chapin going on the Board – who we 

had no involvement or input in selecting – and 

with no current directors coming off the Board
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Repeatedly, the Company has made clear that it does not even believe there is a conflict of interest 

between the NHI Board and NHC, so how can it solve it? NHI cannot realize its full potential, in our view, 

without eliminating these conflicts altogether, and the culture that has allowed them to perpetuate

The above explanation of why the base rent of the most recent NHC lease renewal declines over 

its life is both nonsensical and impossible to verify given lack of disclosure, in our view, but what 

is clear to us is that this renewal did not represent a “Fair Rental Value” as the terms stipulated 

and instead appeared to be another giveaway to NHC at the expense of NHI shareholders

NHC revenue 

and profit 

doubled while 

NHI’s rent 

stayed nearly 

flat for twenty 

years
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NHC Board has excessively long tenure, 

has an average age of 79, includes both 

Adams brothers, and appears to be 

comprised exclusively of Murfreesboro, 

Tennessee affiliated directors

NHC directors have received low 

shareholder support at annual meetings

NHC has a staggered board

NHC has no Wall Street analyst coverage, 

barebones financial disclosures, and no 

quarterly earnings calls
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