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Welltower Inc.
4500 Dorr Street

Toledo, Ohio 43615

SUPPLEMENT TO PROXY STATEMENT
RELATED TO ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 23, 2024

This proxy statement supplement, dated April 30, 2024 (this “Supplement”), amends and supplements the definitive
proxy statement on Schedule 14A (the “Proxy Statement”) filed by Welltower Inc. (the “Company”) with the Securities and
Exchange Commission (the “SEC”) on April 12, 2024 and made available to the Company’s shareholders in connection with
the Company’s 2024 Annual Meeting of Shareholders (the “Annual Meeting”) to be held virtually on May 23, 2024, at 12:30
p.m. Eastern Time. This Supplement is being filed with the SEC and made available to shareholders on or about April 30,
2024.

We are providing this Supplement to update the voting standard for, and effects of abstentions and “broker non-votes” (if
any) on, “Proposal 5 – Amendment to the Amended and Restated Certificate of Incorporation of Welltower to Increase the
Number of Authorized Shares of Common Stock” (“Proposal 5”) in accordance with Section 242(d)(2) of the Delaware
General Corporation Law. Except as described in this Supplement, none of the items or information presented in the Proxy
Statement is affected by this Supplement. This Supplement does not provide all of the information that is important to your
voting decisions at the Annual Meeting. The Proxy Statement contains other important additional information. We encourage
you to carefully read this Supplement together with the Proxy Statement.

Effective August 1, 2023, Section 242(d)(2) was added to the Delaware General Corporation Law (the “DGCL
Amendment”), which changed the voting standard to amend a Delaware corporation’s certificate of incorporation to increase
the number of authorized shares of a class of stock listed on a national securities exchange immediately before and after the
amendment becomes effective from a majority of the outstanding shares entitled to vote thereon to a majority of the votes cast
for the amendment by stockholders entitled to vote thereon. In light of the DGCL Amendment, this Supplement updates the
disclosure included on pages 67, 71 and 73 of the Proxy Statement relating to the applicable voting standard and effects of
abstentions and “broker non-votes” (if any) on Proposal 5. The affirmative vote of the majority of votes cast thereon will be
required for the approval of Proposal 5. Shareholders may vote “FOR” or “AGAINST” Proposal 5, or shareholders may
abstain from voting. If you elect to abstain on Proposal 5 the abstention will have no effect on the vote on Proposal 5, as
abstentions are not votes cast. We expect Proposal 5 to be a proposal with respect to which brokerage firms may be able to
exercise discretionary voting authority. As such, we expect there to be no broker non-votes with respect to Proposal 5. Broker
non-votes, if any, with respect to Proposal 5 would have no effect on the results because a broker non-vote is not a vote cast.
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Accordingly, the following proposals will be voted on at the Annual Meeting, and the vote required to approve each of
the proposals, the Board’s related recommendations and the effects of abstentions and broker non-votes are summarized below:
 

   Proposal   Required Approval   

Board’s
Recommendation   

Effect of
Abstentions   

Effect of Broker
Non-Votes

1   Election of nine director nominees   Majority of votes cast   FOR each nominee   None   No effect

2

  

Ratification of the appointment of Ernst & Young LLP as

Welltower’s independent registered public accounting firm for

the year ending December 31, 2024   

Majority of shares present

and entitled to vote thereon

  

FOR

  

Same as

“AGAINST”

  

N/A (No Broker

Non-Votes

expected)

3

  

Approval, on an advisory basis, of the compensation of the

named executive officers   

Majority of shares present

and entitled to vote thereon   

FOR
  

Same as

“AGAINST”   

No effect

4

  

Approval of an amendment to the Amended and Restated

Certificate of Incorporation of Welltower to limit the liability of

certain officers as permitted by Delaware law   

Majority of shares

outstanding

  

FOR

  

Same as

“AGAINST”

  

Same as

“AGAINST”

5

  

Approval of an amendment to the Amended and Restated

Certificate of Incorporation of Welltower to increase the number

of authorized shares of common stock   

Majority of votes cast by

stockholders entitled to vote

thereon   

FOR

  

None

  

N/A (No Broker

Non-Votes

expected)

If you have already returned your proxy or voting instruction card or provided voting instructions, you do not need to
take any action unless you wish to change your vote. You do not need to submit a new proxy card or vote again unless you wish
to change your vote. Proxy voting instructions already returned by shareholders will remain valid and will be voted at the
Annual Meeting unless revoked. Shares represented by all validly executed proxy voting forms or proxies submitted over the
Internet or by telephone at any time (either prior to or after the date hereof) returned before the annual meeting will be voted as
instructed with respect to Proposal 5.

Your Board of Directors unanimously recommends that you vote FOR each nominee named in Proposal 1 and
FOR Proposals 2, 3, 4, and 5, each as described in the Proxy Statement. If you have not submitted a proxy to have your
shares voted, please submit your proxy as soon as possible. You can submit your proxy by Internet, by telephone or by mail
using the instructions included on the proxy card or the Notice previously sent to you. If you have already submitted your
proxy with respect to your shares and you wish to change how your shares will be voted on any matter, you may revoke your
proxy before it is voted at the Annual Meeting by (1) sending in another signed proxy card with a later date or otherwise
submitting a later dated proxy by Internet or telephone, (2) notifying our Secretary in writing before the meeting that you have
revoked your proxy or (3) voting in person at the meeting or through Internet or telephone voting. Your latest telephone or
Internet proxy is the one that is counted.
 

2



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages false
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages false
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 150
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 2.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD Low Resolution \(Letter Page Size\))
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


