NATIONAL HEALTHCARE PROPERTIES, INC.
AMENDED AND RESTATED AUDIT COMMITTEE CHARTER
Approved and Adopted on February 26, 2025

This Amended and Restated Audit Committee Charter (this “Charter”) was adopted by the Board of Directors (the
“Board”) of National Healthcare Properties Inc., a Maryland corporation (the “Company”).

Purpose of the Committee

The Audit Committee (the “Committee™) is a committee of the Board of the Company. Among other things, the
Committee is responsible for oversight of the Company’s independent auditor and internal auditor, as applicable,
who shall report directly to the Committee. The Committee shall assist the Board in undertaking and fulfilling its
responsibilities in monitoring (i) the Company’s financial reporting process, (ii) the integrity of the financial
statements of the Company, (iii) the Company’s compliance with legal and regulatory requirements, (iv) the
independence and qualifications of the Company’s independent and internal auditors, (v) the performance of the
Company’s independent and internal auditors, and (vi) the Company’s continued qualification as a real estate
investment trust (a “REIT”). The Committee shall report regularly to the Board. In discharging its oversight role,
the Committee is empowered to investigate any matter brought to its attention with full access to all books, records,
and facilities of the Company. The Committee has the authority to engage independent counsel and other advisors as
it determines is necessary to carry out its duties. The Company shall provide funding required by the Committee to
discharge its responsibilities, including the payment of fees and expenses of the Company’s independent and
internal auditors, as applicable, fees and expenses of other advisors and consultants retained by the Committee
pursuant to this Charter and ordinary administrative expenses of the Committee that are necessary or appropriate in
carrying out its duties.

Membership of the Committee

The Committee shall consist of at least three directors, each of whom, in the judgment of the Board, meets the
independence requirements of law, rules and regulations applicable to the Company, including the provisions of
Section 10A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and
regulations of the Securities and Exchange Commission (the “SEC”) and the rules of The Nasdag Global Market
(the “Nasdaq Rules”), each as in effect from time to time. Each member of the Committee shall be financially
literate, as determined by the Board. It is the Company’s intention that at least one member of the Committee shall
have the requisite accounting or financial management expertise to qualify as an “audit committee financial expert,”
as defined in the rules and regulations of the SEC.

Committee members shall not serve on the audit committees of more than two additional public companies during
the period of their respective service on the Committee, unless the Board determines that such simultaneous service
would not impair the ability of such member to effectively serve on the Committee.

A member of the Committee may not, other than in his or her capacity as a member of the Committee, the Board or
any other committee established by the Board, receive directly or indirectly any consulting, advisory or other
compensatory fee from the Company.

The Board shall appoint a new member or members in the event a vacancy on the Committee reduces the number of
members below three, or in the event the Board determines that the number of members on the Committee should be
increased. Resignation or removal of a director from the Board, for whatever reason, shall automatically and without
any further action constitute resignation or removal, as applicable, from the Committee.

Powers and Responsibilities of the Committee

The powers and responsibilities of the Committee are set forth below. These are in addition to powers and
responsibilities that the members of the Committee may have as directors of the Company or as members of other



committees of the Board. The Company’s management and independent auditor are responsible for the planning
and conduct of the annual audit of the Company’s financial statements and determining that the Company’s
financial statements are complete and accurate and prepared in accordance with United States Generally Accepted
Accounting Principles (“GAAP”); such function is not the responsibility of the Committee.

The Committee shall, to the extent it deems necessary or appropriate:

Relationship with the Company’s Independent Auditor and Internal Auditors

1. Have the sole, direct power and authority, in its capacity as a committee of the Board, to appoint, retain,
compensate, evaluate and oversee the work of the Company’s independent auditor (subject in the judgment
of the Committee to shareholder ratification), and to replace the independent auditor, if necessary or
advisable in the Committee’s judgment. The independent auditor shall report directly to the Committee.

2. Review with the independent auditor the scope and terms of the prospective annual audit (or other audit,
review or attest services for the Company) and approve in advance the estimated fees therefor, and such
other matters pertaining to the annual audit (or other audit, review or attest services for the Company) as
the Committee may deem appropriate. The Committee shall have the sole power and authority with respect
to the pre-approval of all services, fees and terms of audit and non-audit engagements with the independent
auditor, in each case as may be permissible and compatible with the auditor’s independence. The
Committee shall periodically review the appropriateness and effectiveness of any auditor services pre-
approval policy.

3. Pre-approve the retention of the independent auditor for any non-audit service (other than non-audit
services prohibited under Section 10A(g) of the Exchange Act or the applicable rules of the SEC or the
Public Company Accounting Oversight Board) and the fee for such non-audit service; provided, however,
the pre-approval requirement is waived with respect to the provision of non-audit services for the Company
if the “de minimus” provisions of Section 10A(i)(1)(B) of the Exchange Act are satisfied. This authority to
preapprove non-audit services may be delegated to one or more members of the Committee, who shall
present all decisions to pre-approve an activity to the full Committee at its first meeting following such
decision.

4. Review a report by the independent auditor at least annually, describing the independent auditor’s internal
quality-control procedures, any material issues raised by the most recent internal quality-control review, or
peer review, of the independent auditor, or by any inquiry or investigation by governmental or professional
authorities, within the preceding five years, respecting one or more independent audits carried out by the
independent auditor, and any steps taken to deal with any such issues, and all relationships between the
independent auditor and the Company, including each non-audit service provided to the Company, which
may relate to the independent auditor’s independence.

5. Evaluate the qualifications, performance and independence of the independent auditor, including
considering whether the independent auditor’s quality controls are adequate and the provision of permitted
non-audit services is compatible with maintaining the independent auditor’s independence, and discuss
with the independent auditors the potential effects of any disclosed relationships or services on the
objectivity and independence of the independent auditors, and based on such evaluation and discussion,
take or recommend that the Board take appropriate action in response to the independent auditor’s report to
satisfy itself of the independent auditor’s independence.

6. Review with the independent auditor, to the extent the independent auditor determines it is appropriate to
call to the attention of the Committee, any communications between the Company’s audit team and the
independent auditor’s national office regarding auditing or accounting issues presented by the engagement,
including matters of audit quality and consistency.

7. Evaluate the lead audit partner of the independent auditor on the engagement, and ensure that the lead audit
partner is rotated every five years.



10.

11.

12.

13.

14.

15.
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17.

18.

Audit Oversight

Review the overall audit plan (both external and internal) with the independent auditors, the internal
auditors and the members of management who are responsible for preparing the Company’s financial
statements, including the scope, planning and staffing of the prospective annual audit (or other audit,
review or attest services for the Company) and such other matters pertaining to the annual audit (or other
audit, review or attest services for the Company) as the Committee may deem appropriate.

Obtain from the independent auditor written affirmation of compliance with applicable independence
requirements.

Review with the independent auditor the matters required to be discussed by the applicable requirements of
the Public Company Accounting Oversight Board and the SEC.

Review with the independent auditor any problems or difficulties the auditor may have encountered and
management’s response and any management or internal control letter provided by the auditor and the
Company’s response to that letter. Such review should include:

. Any difficulties encountered in the course of the audit work, including any restrictions on the
scope of activities or access to required information and any disagreement with management;

. Any accounting adjustments that were noted or proposed by the independent auditor but were
“passed;”

. Any changes required in the planned scope of the internal audits; and

. The internal auditor’s scope of services, staffing and related fees, if applicable.

Resolve disagreements between management and the independent auditor regarding financial reporting.
Conduct a periodic review of any disagreements between the internal auditor and management.
Set clear hiring policies for employees or former employees of the independent auditor.

Review of Periodic Statements and Disclosures

Meet to review and discuss with management and the independent auditor the annual and quarterly
financial statements of the Company, including reviewing the Company’s specific disclosures under
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the results
of the independent auditor’s reviews of financial statements, and review the financial statements for
inclusion in the Company’s periodic filings with the SEC.

Prepare the disclosure required by Item 407(d)(3)(i) of Regulation S-K.

Review analyses prepared by management, the internal auditor and the independent auditor of significant
accounting and financial reporting issues and judgments made in connection with the preparation of the
Company’s financial statements, including an analysis of any significant changes in the Company’s
selection or application of accounting principles, all critical accounting policies and practices used, any off-
balance sheet financial structures, and the effect of alternative GAAP methods on the Company’s financial
statements, and of non-GAAP financial measures or information, including the use of “pro forma” or
“adjusted” financial data included in financial reporting.

Discuss with management the Company’s earnings press releases, as well as financial information and
earnings guidance provided to analysts and rating agencies.
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Review matters that have come to the attention of the Committee through reports of management, legal
counsel and others, that relate to the status of compliance and anticipated future compliance with laws,
regulations, internal policies and controls, and that may be expected to be material to the Company’s
financial statements.

Review with management and the independent auditor the potential effect of regulatory and accounting
initiatives on the Company’s financial statements.

Review with management and the independent auditor any correspondence with regulators or governmental
agencies and any employee complaints or published reports which raise material issues regarding the

Company’s financial statements or accounting policies.

Review of Controls

Review and discuss with management, and the independent auditor and internal auditor (as applicable), the
adequacy of internal controls and any special audit steps adopted in light of material control deficiencies
that could significantly affect the Company’s financial statements.

Review management’s certification of disclosure controls and procedures and internal controls for financial
reporting.

Review, at least annually, the then current and future scope of work of the Company’s internal auditor, as
applicable, including any procedures for implementation of accepted recommendations made by the
internal auditor; and review summaries of any formal audit reports issued by the internal auditor.

Review the appointment and replacement of the internal auditor, as applicable.

Review with the Company’s internal auditor, as applicable, the adequacy of disclosures of related party
transactions.

Review policies with respect to major risk assessment and risk management and review with management
the steps taken to monitor and control such exposures.

Ongoing Policies

Review reports from management, the independent auditor and internal auditor (if applicable) that the
Company is in compliance with applicable legal requirements and the Company’s Code of Business
Conduct and Ethics. Advise the Board with respect to the Company’s policies and procedures regarding
compliance with applicable laws and regulations and with the Company’s Code of Business Conduct and
Ethics .

Establish procedures for the (i) receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting controls or auditing matters and (ii) the confidential, anonymous
submission by employees of the Company of concerns regarding questionable accounting or auditing
matters, each as required by applicable laws, rules and regulations. Set guidelines for a “whistle-blowing”
policy for the Company that would (i) establish procedures to facilitate the reporting of information by an
employee who observes or becomes aware of unlawful workplace conduct or conduct that may be harmful
to the Company and (ii) provide protection to an employee who reports such information.

The Committee may review and approve the Company’s decision to enter into all swap transactions,
including, without limitation, non-cleared swaps that are exempt from the clearing and trade execution
requirements established under applicable federal law, rules and regulations. The Committee may review
and approve swap transactions submitted to it by management on (i) an individual transaction basis or (ii) a
blanket basis, with respect to all non-cleared swaps that are exempt from the federal clearing and trade
execution requirements, which approval must be reviewed at least annually. Further, the Committee shall,



at least annually, review and approve the Company’s current and proposed hedging policies and strategies
related to its use of swaps to hedge or mitigate commercial risks.

Other Powers and Responsibilities

31 Periodically review, discuss with management and oversee: (a) management’s programs and policies to
identify, assess, manage, mitigate and monitor significant business risks of the Company; (b)
management’s risk assessment, management, mitigation and monitoring decisions, practices and activities,
including the steps management has taken to monitor and control the Company’s major financial risk
exposures; and (c) policies and guidelines to govern the process by which risk assessment and risk
management are undertaken.

32. Review and assess the adequacy and effectiveness of the Company’s policies and procedures designed to
ensure continued qualification of the Company as a REIT.

33. Monitor inquiries or investigations relating to the Company’s REIT status by relevant tax authorities or
other third parties.

34. Review with management and oversee the Company’s cybersecurity and information technology risk
exposures, as well as the Company’s cybersecurity and information technology policies and programs.

Committee Activities

35. Conduct an annual performance evaluation of the Committee.

36. The Committee shall review and reassess this Charter annually and submit any recommended changes to
the Board for its consideration.

37. Undertake such additional activities within the scope of its functions as the Committee may from time to
time determine or as may otherwise be required by law, the Company’s charter, its bylaws or the Board.

Meetings of the Committee

The Committee shall meet as often as it determines is necessary to fulfill its responsibilities, but not less frequently
than quarterly. The Committee shall meet periodically and separately with management, the independent auditor
and internal auditor. As permitted in Article IV, Section 4 of the Company’s bylaws, any participant in any
Committee meeting or review referred to above may participate by telephone conference. The Committee is
authorized to request that any officer or employee of the Company, the Company’s outside legal counsel, the
Company’s independent auditors or any other professional retained by the Company to render advice to the
Company attend a meeting of the Committee or meet with any members of or advisors to the Committee.

A majority of the members of the Committee shall constitute a quorum for purposes of holding a meeting and the
Committee may act by a vote of a majority of the members present at such meeting. The Chair of the Committee, in
consultation with the other committee members, may determine the frequency and length of the Committee
meetings and may set meeting agendas consistent with this Charter. The Chair of the Committee (or in his or her
absence, a member designated by the Committee’s Chair) shall preside at each meeting of the Committee. In lieu of
a meeting, the Committee may act by unanimous written consent in accordance with the company’s Bylaws.

Minutes will be kept with regard to each meeting of the Committee, which will record all actions taken by the
Committee. The minutes will be maintained with the books and records of the Company.

Charter Amendment

This Charter may be amended only by the affirmative vote of a majority of the members of the Board.



Miscellaneous

The Company shall indemnify each member of the Committee against any liability or expense actually or
reasonably incurred by such person in respect thereof to the extent provided in the Company’s bylaws, the

Company’s charter, and elsewhere in the Company’s organizational documents.



