
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM COPY NO. _____________ 

RASTEGAR OPPORTUNITY REIT, INC. 
Common Stock, $0.01 par value per Share 

$100.00 per Share 
Minimum Purchase: 250 Shares ($25,000) 
Minimum Offering Amount: $2,500,000 

Maximum Offering Amount: $200,000,000 

Rastegar Opportunity REIT, Inc. is a newly-formed Maryland corporation (the “Company”) which was formed on August 19, 2020 and intends to 
qualify as a real estate investment trust, or REIT, beginning with the taxable year ending December 31, 2021, which may be extended to the taxable 
year ending December 31, 2022 in the sole discretion of the board of directors of the Company (the “Board”).  The Company expects to use substantially 
all of the net proceeds from the Offering (as defined below) to invest in real estate and real estate-related assets through Rastegar Opportunity REIT 
OP, LP, a Delaware limited partnership (the “Operating Partnership”).  The Company is the sole general partner (the “General Partner”) of the Operating 
Partnership which has been formed for the principal purpose of acquiring and rehabilitating existing multifamily properties that provide the potential 
to generate appreciation through value-added opportunities for the Company, and acquiring and developing commercial and other properties 
(collectively the “Projects”), which may include preferred equity investments in real estate companies (the “Preferred Equity Investments” and together 
with the Projects referred to collectively as, the “Investments”).  This Confidential Private Placement Memorandum, including the Exhibits, as may be 
amended or supplemented (this “Memorandum”), will be supplemented with an “Investment Supplement” which will include information regarding 
any material Investment identified by the Company during the term of the Offering as likely to be acquired by the Company using proceeds from the 
Offering (the “Offering Proceeds”).  The Operating Partnership and the Company are advised by Rastegar Opportunity REIT Advisor, LLC, a Delaware 
limited liability company (the “Advisor”).  Where applicable in this Memorandum, the term “Company” includes Rastegar Opportunity REIT, Inc., 
the Operating Partnership and their subsidiaries. 

The Company is offering for sale up to 2,000,000 shares (the “Shares”) of common stock, $0.01 par value per share (the “Common Stock”), in the 
Company at a purchase price of $100 per Share (the “Offering”) upon the terms and conditions set forth in this Memorandum.  Purchasers of the Shares 
will become common stockholders of the Company (the “Shareholders”).  Prospective investors should read this Memorandum (including the 
Investment Supplements) in its entirety before making an investment decision. 

The Offering Proceeds are intended to capitalize the Company with funds, when coupled with proceeds from anticipated loans, to acquire the 
Investments and provide for general corporate purposes, including making distributions on the Shares.  The Shares are being offered until the earliest 
of (i) the Maximum Offering Amount is sold, (ii) February 28, 2022 which date may be extended until February 28, 2023 in the sole discretion of the 
Company or (iii) a determination by the Company to terminate the Offering in its sole discretion (the “Offering Termination Date”).  The purchase 
price for the Shares is payable in full with the delivery of the investor’s Subscription Agreement, a form of which is attached as Exhibit A.  All 
payments received on account of subscriptions (the “Subscription Payments”) for Shares prior to receipt and acceptance by the Company of 
Subscription Payments for the Minimum Offering Amount of $2,500,000 will be held in an escrow account (the “Escrow Account”) by Sutter Securities 
Clearing, LLC (the “Escrow Agent”).  If the Minimum Offering Amount has not been sold by August 31, 2021, which date may be extended until 
February 28, 2022 in the sole discretion of the Company (the “Minimum Offering Termination Date”), the Offering will be terminated and all amounts 
held in the Escrow Account will be returned to the subscribers.  Rastegar Holding Company, LLC (the “Sponsor”) may make a loan to the Company 
(the “Sponsor Loan”) so that the Company can acquire its initial Investment, to the extent the Company does not raise Offering Proceeds quickly 
enough to acquire the initial Investment.  If the Sponsor Loan is made, the Offering Proceeds will also be used to repay the Sponsor Loan. 

The principal objectives of the Company are to (i) preserve the investor’s capital, (ii) provide stable cash flow (including quarterly distributions), 
(iii) provide the potential for capital appreciation and (iv) provide for potential liquidity for investors through a sale or merger of the Company or the 
listing of the Common Stock on a national stock exchange.  There can be no assurance that any of these objectives will be achieved. 

An investment in the Shares is speculative and involves substantial risks including, but not limited to, no public market exists for the Shares; 
the power of the Company to issue additional securities with rights and preferences senior to the Shares; the Offering will be the initial Common Stock 
offering of the Company; the power of the Company to make distributions to its Shareholders from any source, including working capital, Offering 
Proceeds and/or refinancing proceeds; risks associated with investments in real estate; the Company is newly formed with no operating history and 
limited capital; lack of liquidity; the uncertain impact of the COVID-19 virus on the United States economy; potential environmental risks; operating 
and financing the Investments; limited or no transfer and management rights for the Preferred Equity Investments; potential dilution of the Preferred 
Equity Investments; potential lack of diversity of investment; the Advisor is newly formed and has no experience managing a REIT; reliance on the 
Advisor to select the Investments and advise the Company; reliance on an Affiliate of the Advisor or third parties to manage the Projects; uncertainty 
as to the Investments to be acquired; rehabilitation risks; competition; using leverage to acquire the Investments; uncertainty as to the amount and type 
of leverage used to acquire the Investments; lack of any binding financing commitments; substantial fees and distributions payable to the Advisor and 
its Affiliates; the existence of various conflicts of interest between the Advisor and its Affiliates and the Company; and tax risks.  See “Risk Factors” 
and “Conflicts of Interest.” 
The mailing address of the Company is 1705 S. Capital of Texas Hwy, Suite 400, Austin, Texas 78746 and the telephone number is (512) 729-7777. 

Neither the Securities and Exchange Commission nor any state securities commission or regulator has approved or disapproved these 
securities or passed upon the accuracy or adequacy of this Memorandum.  Any representation to the contrary is a criminal offense. 

These securities are subject to restrictions on transferability and resale and may not be transferred or resold except as permitted under 
the Securities Act of 1933 and applicable state securities laws, pursuant to registration or exemption therefrom, and the Company’s articles.  
Investors should be aware that they will be required to bear the financial risks of this investment for an indefinite period of time. 

 Price to Investors Selling Commissions and Expenses(1) Proceeds to Company(2) 
Per Share(3) $ 100.00 $ 9.50 $ 90.50 
Minimum Offering Amount(4) $ 2,500,000.00 $ 237,500.00 $ 2,262,500.00 
Maximum Offering Amount $ 200,000,000.00 $ 19,000,000.00 $ 181,000,000.00 

This Memorandum is dated March 1, 2021 
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(1) Offers and sales of the Shares will be made on a “best efforts” basis by broker-dealers (the “Selling Group 
Members”) who are members of the Financial Industry Regulatory Authority, Inc. (“FINRA”).  Boustead 
Securities, LLC, a California limited liability company (the “Managing Broker-Dealer”), a member of 
FINRA, will act as the Managing Broker-Dealer and will receive selling commissions (the “Selling 
Commissions”) in an amount up to 6.5% of the purchase price of the Shares sold by the Selling Group 
Members (combined with all other sales of Shares the “Total Sales”), which it will reallow to the Selling 
Group Members, which may include a Selling Group Member who has registered representatives who are 
internal to the Advisor; provided, however, that this amount will be reduced in the event a lower commission 
rate is requested by a Selling Group Member and the commission rate will be the lower agreed upon rate.  As 
a result, certain investors may acquire Shares net of Selling Commissions.  The Managing Broker-Dealer 
will also receive a nonaccountable marketing and due diligence allowance in an amount equal to 1% of the 
Total Sales, which will be reallowed to the Selling Group Members.  The Managing Broker-Dealer will also 
receive a placement fee in an amount equal to 1% of the Total Sales and may sell Shares as a Selling Group 
Member, thereby becoming entitled to Selling Commissions and the nonaccountable marketing and due 
diligence allowance related to such Shares.  The Managing Broker-Dealer will also receive a wholesaler fee 
in an amount equal to 1% of the Total Sales, which it will reallow to Digital Offering LLC, a Delaware 
limited liability company, a member of FINRA, who will act as the wholesaler.  The total aggregate amount 
of Selling Commissions, allowances, expense reimbursements and placement fees (the “Selling Commissions 
and Expenses”) will not exceed 9.5% of the Total Sales.  The Company will be responsible for paying all of 
the Selling Commissions and Expenses.  For purposes of calculating the Total Sales, each Share will be 
deemed to have a sales price of $100 and any discount provided to the purchaser of a Share will be 
disregarded. 

(2) Amounts shown are proceeds after deducting Selling Commissions and Expenses, but before deducting other 
expenses incurred in connection with the Offering and the organization of the Company (the “Organization 
and Offering Expenses”), including legal, accounting, printing and other costs and expenses directly related 
to the Offering, as well as employee wages, salaries and benefits attributable to employees of the Advisor 
who provide services for the benefit of the Company which are directly related to the Offering.  The Company 
anticipates that the Organization and Offering Expenses will be approximately $2,000,000 if the Maximum 
Offering Amount is sold (approximately 1% of the Maximum Offering Amount), and approximately 
$120,000 if the Minimum Offering Amount is sold (approximately 4.8% of the Minimum Offering Amount). 

(3) The minimum purchase is 250 Shares for a total purchase price of $25,000. 

(4) Subscription Payments received prior to the receipt of the Minimum Offering Amount of $2,500,000 will be 
held in the Escrow Account by the Escrow Agent.  The Company may be capitalized and Subscription 
Payments released to the Company from the Escrow Account upon acceptance by the Company of 
subscriptions for the Minimum Offering Amount. 

The purchase of Shares involves significant risks.  This Memorandum should be read in its entirety 

and the discussion set forth under “Risk Factors” should be carefully considered.  This Memorandum contains 

forward-looking statements that involve risks and uncertainties.  The Investments’ and therefore the 

Company’s, actual results may differ significantly from the results discussed in the forward-looking statements.  

Factors that might cause such differences include, but are not limited to, those discussed under “Risk Factors.” 

Risks of an investment in Shares include, among others, the following: 

1. The Company intends to qualify as a REIT.  REIT qualification is complex and requires that the 
Company meet a number of requirements and other tests imposed by the Internal Revenue Code of 1986, as amended 
(the “Code”).  If the Company fails to maintain its qualification as a REIT, the value of the Shares will likely be 
diminished because the qualification of the Company as a REIT is a major component of the tax and liquidity strategy 
for its Shareholders.  See “Risk Factors – Risks Related to the Company’s Organizational Structure – Failure of the 
Company to Maintain REIT Status.” 

2. The Company and the Operating Partnership are newly formed with no operating history and limited 
assets.  See “Risk Factors – Risks Relating to the Operation of the Company – New Venture.” 
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3. Although certain principals of the Advisor have experience owning, managing, leasing and 
operating real estate, the Advisor is newly formed and has no experience managing REITs and therefore, investors 
will not be able to review prior performance of the Advisor.  See “Risk Factors – Risks Relating to the Operation of 
the Company – No Experience of the Advisor.” 

4. The Company has the power to issue additional securities having rights, preferences and privileges 
that are superior to and dilutive of the Shares.  This could reduce the amount of cash available for distribution to the 
Shareholders.  Shareholders will not have any preemptive rights with respect to any securities the Company may issue 
in the future.  See “Risk Factors – Risks Related to the Company’s Organizational Structure – Senior Securities.” 

5. The Company may make distributions from any source, including working capital, Offering 
Proceeds and/or refinancing proceeds.  Distributions paid from sources other than current or accumulated earnings 
and profits may constitute a return of capital.  See “Risk Factors – Risks Relating to the Operation of the Company – 
Sources of Cash Distributions.” 

6. The Company, the Investments and the Company’s assets will be managed by the Advisor and Light 
Tower, LLC or another Affiliate of the Advisor (the “Property Manager”).  In some cases, the Company may engage 
a third-party property manager to manage one or more of the Projects.  The success of the Company and the 
Investments will depend in large part on the Advisor’s and the Property Manager’s ability to effectively advise the 
Company and manage the Investments and the Company’s assets.  See “Risk Factors – Risks Relating to the Operation 
of the Company – Reliance on Management; No Approval Rights” and “Risk Factors – Risks Relating to the Operation 
of the Company – Property Management.” 

7. The Company is not limiting the number of investors that may participate in the Offering.  If, after 
the Offering closes, the Company has greater than 2,000 Shareholders, it will become a “reporting company” under 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and be required to file reports with the 
Securities and Exchange Commission (the “SEC”).  The expense of reporting under the Exchange Act is significant.  
See “Risk Factors – Risks Related to the Company’s Organizational Structure – Costs of Reporting Under the 
Exchange Act.” 

8. No public market exists for the Shares and it is highly unlikely that any such market will develop.  
The Shares are not freely transferable as a result of substantial restrictions on the transfer of the Shares under federal 
and state securities laws.  In addition, there is no specified or guaranteed liquidity event or liquidation date for the 
Shares.  Accordingly, the Shares must be considered solely as long-term investments.  See “Risk Factors – Risks 
Relating to the Offering and Lack of Liquidity – No Public Market for the Shares,” “Risk Factors – Risks Relating to 
the Offering and Lack of Liquidity – No Guaranteed Liquidity Event” and “Restrictions on Transferability.” 

9. The recent outbreak of the COVID-19 virus has created considerable instability and disruption in 
the United States and world economies.  As a result, the Company may experience results that are lower than 
anticipated.  In addition, the Company may not be able to evict non-paying tenants.  The overall impact of the 
COVID-19 virus on the United States economy and the real estate and financing markets is uncertain and could 
materially and adversely affect the financial performance and overall value of the Company, and investors may lose 
all or a substantial portion of their investment in the Company.  See “Risk Factors – Risks Relating to the Investments 
– Potential Effect of the COVID-19 Virus Outbreak.” 

10. The Company intends to acquire Investments that have not yet been identified, which means 
prospective investors will not have the opportunity to evaluate the Investments and must rely solely on the Advisor to 
select the Investments.  See “Risk Factors – Risks Relating to the Investments – Unspecified Investments.” 

11. An investor’s return may be reduced if the Company is unable to identify and acquire Investments 
when, or soon after, the Company is funded.  See “Risk Factors – Risks Relating to the Operation of the Company – 
Potential Adverse Effects of Delays in Investments.” 

12. There can be no assurance that investors will realize any return on their purchase of the Shares or 
that investors will not lose their investment completely.  See “Risk Factors – Risks Relating to the Offering and Lack 
of Liquidity – Speculative Investment.” 
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13. The Company may acquire the Investments from Affiliates of the Advisor and may make Preferred 
Equity Investments in real estate companies that are Affiliates of the Advisor.  Accordingly, the purchase or other 
agreements for such Investments and the terms of such transactions will not be negotiated on a third-party, arm’s 
length basis and may not be on market terms.  See “Risk Factors – Risks Relating to the Investments – Affiliated 
Transactions.” 

14. If less than all of the Shares are sold by the Offering Termination Date, the number of Investments 
may be limited and, as a result, the Company’s investments may not be diversified.  See “Risk Factors – Risks Relating 
to the Investments – Uncertainty as to Extent of Diversification.” 

15. It is likely that the acquisition of the Investments will require the Company to obtain loans.  Thus, 
it is anticipated that the Investments will be leveraged.  The Company anticipates that the aggregate loan-to-value 
ratio for the Company will be 65% to 70% based on the purchase price of the Investments; provided, however, the 
Company may obtain financing that is less than or exceeds such loan-to-value ratio in its sole discretion.  See “Risk 
Factors – Financing Risks – Leverage.” 

16. While it is anticipated that the Company will obtain financing to acquire the Investments, the 
Company has not obtained any financing commitments for the Investments.  In the event that the Company is unable 
to obtain financing for the Investments, the Company may not be able to acquire any Investments or may only be able 
to acquire a limited number of Investments.  In such case, the return to the Shareholders would be materially reduced.  
See “Risk Factors – Financing Risks – No Loan Commitments.” 

17. The Company will need to obtain loans to acquire the Investments and may need to obtain additional 
loans to finance its internal operations as well as the operations of the Investments.  The Company has not obtained a 
commitment for any such financing.  Thus, the terms of such financings are unknown.  It may be difficult to obtain 
financing when needed and the terms and conditions under which any financing can be obtained are uncertain and 
could be unfavorable.  See “Risk Factors – Financing Risks – Unknown Loan Terms.” 

18. Some of the loans obtained by the Company may have variable interest rates.  As a result, the debt 
service payments on any such loan may increase and the Investment secured by such loan may not generate sufficient 
cash flow to pay the increasing debt service payments.  See “Risk Factors – Financing Risks – Variable Interest Rates 
and Interest Only Loans.” 

19. It is anticipated that the loans obtained to acquire the Investments may have short terms and will 
require the Company to make large balloon payments on the maturity of the loans.  If the Company is unable to make 
the balloon payment by selling the related Investment or refinancing the applicable loan for any reason, the ownership 
of the applicable Investment could be jeopardized.  See “Risk Factors – Financing Risks – Balloon Payments.” 

20. Some of the loans obtained by the Company may be recourse loans to the Company.  In the event 
that any Investment that is subject to a recourse loan fails to perform as expected, the Company may not have adequate 
cash to make payments due on the loan.  If the Company defaults on a recourse loan, in addition to foreclosing on the 
applicable Investment, the lender may seek repayment of all or a portion of the loan amount from other assets of the 
Company, which would adversely affect the performance of the Company.  See “Risk Factors – Financing Risks – 
Recourse Liability.” 

21. Shareholders will not have any approval rights regarding the management and operation of the 
Investments.  All decisions regarding the management of the Company’s affairs and the management and operation 
of the Investments will be made exclusively by the Board with advice from the Advisor.  See “Risk Factors – Risks 
Relating to the Operation of the Company – Reliance on Management; No Approval Rights.” 

22. There are risks associated with the operation of rental property, including, but not limited to, 
vacillations in demand, competition from other properties, risk of loss or damage to the improvements, the ability to 
maintain or increase lease rates and other risks associated with the ownership of real estate.  See “Risk Factors – Real 
Estate Risks.” 
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23. It is likely that the sellers of the Projects will provide only limited or no representations and 
warranties regarding, among others, the condition of the Projects and environmental matters at the Projects.  See “Risk 
Factors – Real Estate Risks – Limited Representations and Warranties” and “Risk Factors – Real Estate Risks – 
Environmental Liability.” 

24. The Company does not intend to obtain audited results of historical operations for the Projects in 
connection with its review of the acquisition of the Projects and will rely only on unaudited financial information 
provided by the sellers of the Projects.  Consequently, there is less certainty regarding the prior economic operating 
history of the Projects.  See “Risk Factors – Real Estate Risks – No Audited Results of Operations of the Projects.” 

25. The Company intends to rehabilitate most, if not all, of the Projects and may develop some of the 
Projects.  There are risks associated with the development and rehabilitation of the Projects, many of which are beyond 
the control of the Company and the Advisor.  There can be no assurance that the rehabilitation of the Projects will 
result in higher rental rates or an increased fair market value of the Projects.  See “Risk Factors – Development and 
Rehabilitation Risks.” 

26. There are risks associated with acquiring Preferred Equity Investments including, but not limited to, 
no guarantee of distributions, illiquidity, limited withdrawal, redemption and transfer rights, lack of control, 
bankruptcy of issuer, subordinated to debt of issuer and dilution.  See “Risk Factor – Risks Relating to the Preferred 
Equity Investments.” 

27. The Advisor and its Affiliates will be subject to certain conflicts of interest and will receive 
substantial compensation in connection with the Offering.  The amount of compensation received by the Advisor and 
its Affiliates cannot be determined at this time.  See “Conflicts of Interest” and “Compensation to the Advisor and its 
Affiliates.” 

28. The Advisor and its Affiliates may acquire up to $4,000,000 of the equity interests in the Operating 
Partnership (inclusive of the Advisor’s initial contribution of $250,000 to the Operating Partnership).  In addition, to 
the extent that the Sponsor Loan is not repaid on the Offering Termination Date, the unpaid principal and interest on 
the Sponsor Loan will convert to Shares.  The acquisition of an equity interest in the Operating Partnership by the 
Advisor or its Affiliates or of Shares by the Sponsor could create certain risks.  See “Conflicts of Interest” and “Risk 
Factors – Risks Relating to the Offering and Lack of Liquidity – Acquisition of Partnership Interests or Shares.” 

29. The Tax Cuts and Jobs Act of 2017 (the “TCJA”) and the tax provisions of the Coronavirus Aid, 
Relief, and Economic Security Act of 2020 (the “CARES Act”) include significant provisions that change the tax 
treatment of owning and operating real estate.  See “Risk Factors – Tax Risks – Changes in Federal Income Tax Law” 
and “Material Federal Income Tax Considerations.” 

The purchase of Shares is suitable only for Accredited Investors who have no need for liquidity in their 

investment.  See “Who May Invest.”  Prospective investors should carefully consider the following before 

investing: 

1. The contents of this Memorandum are not to be construed as legal or tax advice.  Prospective 
investors should consult their own counsel, accountant or business advisor as to legal, tax and related matters 
concerning their investment. 

2. The Shares may be offered and sold only to prospective investors who meet the Investor Suitability 
Requirements set forth under “Who May Invest” in this Memorandum. 

3. No person has been authorized by the Company to make any representations or furnish any 
information with respect to the Company or the Shares, other than the representations and information set forth in this 
Memorandum or other documents or information furnished by the Company upon request as described in this 
Memorandum.  However, authorized representatives of the Company will, if such information is reasonably available, 
provide additional information that a prospective investor or its representative requests for the purpose of evaluating 
the merits and risks of the Offering. 
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4. Any projections, predictions and representations, written or oral, which do not conform to those 
contained in this Memorandum should be disregarded, and their use is a violation of the law.  No assurance can be 
given that the estimates, opinions or assumptions made herein will prove to be accurate. 

5. The Shares are being offered until the Offering Termination Date.  The Company may reject a 
subscription for any reason in its sole discretion.  All Subscription Payments received from subscribing investors will 
be held in the Escrow Account, pending receipt and acceptance by the Company of the Minimum Offering Amount.  
The cash in the Escrow Account will be deposited in a non-interest-bearing account and held until the funds are 
released to the Company or the Offering is terminated.  If the Minimum Offering Amount has not been subscribed 
prior to the Minimum Offering Termination Date, none of the Shares will be sold and all funds tendered for the 
purchase of Shares will be refunded in full to each subscriber without deductions or charges. 

6. This Memorandum does not constitute an offer or solicitation to anyone in any jurisdiction in which 
such an offer or solicitation is not authorized.  In addition, this Memorandum constitutes an offer only if the name of 
an offeree in the Company’s or the Selling Group Member’s records matches the copy number that appears in the 
appropriate space on the first page of this cover page and is an offer only to such offeree. 

7. This Memorandum has been prepared solely for the benefit of persons interested in the proposed 
private placement of the Shares offered hereby, and any reproduction or distribution of this Memorandum, in whole 
or in part, or the disclosure of any of its contents, without the prior written consent of the Company, is prohibited.  By 
accepting delivery of this Memorandum, each prospective investor agrees to return this Memorandum and all 
documents furnished herewith to the Company or its representatives upon request if such prospective investor does 
not purchase any Shares or if the Offering is withdrawn or terminated. 

8. Subscriptions may be accepted or rejected by the Company at any time within 30 days after the 
prospective investor delivers to the Company its Subscription Agreement.  The Company may reject a prospective 
investor’s Subscription Agreement for any reason.  Subscription Agreements will be rejected for failure to conform 
to the requirements of the Offering or such other reasons as the Company may determine to be in the best interests of 
the Company.  Subscription Agreements may not be revoked, canceled or terminated by the prospective investors, 
except as therein provided. 

9. The Offering is made exclusively by this Memorandum.  This Memorandum contains a summary 
of certain provisions of the articles of incorporation of the Company, as amended (the “Articles”), the bylaws of the 
Company (the “Bylaws”), and the Limited Partnership Agreement of the Operating Partnership, as may be amended 
(the “Operating Partnership Agreement”).  However, only the Articles, the Bylaws and the Operating Partnership 
Agreement contain complete information concerning the rights and obligations of the parties thereto.  This 
Memorandum contains summaries of certain other documents, which summaries are believed to be accurate, but 
reference is hereby made to the actual documents for complete information concerning the rights and obligations of 
the parties thereto.  Such information necessarily incorporates significant assumptions, as well as factual matters.  All 
documents relating to this investment and any related documents and agreements will be made available to prospective 
investors or their advisors upon request to the Company. 

10. During the course of the Offering and prior to sale, prospective investors are invited to ask questions 
of and obtain additional information from the Company concerning the terms and conditions of the Offering, the 
Company, the Advisor and their Affiliates, the Shares and any other relevant matters, including, but not limited to, 
additional information to verify the accuracy of the information set forth in this Memorandum.  The Company will 
provide such information to the extent it possesses it or can acquire it without unreasonable effort or expense. 

11. The Shares are being offered by the Company subject to (i) the prior sale of the Shares, (ii) the 
receipt and acceptance by the Company of the relevant Subscription Agreement, (iii) the right of the Company to 
reject any Subscription Agreement in whole or in part, (iv) the withdrawal, cancellation or modification of the Offering 
without notice to prospective investors and (v) certain other conditions. 

12. Because the Shares are not registered under the Securities Act of 1933, as amended (the “Securities 
Act”) or the securities laws of any state, investors must hold them indefinitely unless they are registered or qualified 
under the Securities Act and any applicable state securities laws or unless an exemption from such registration and 
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qualification is available.  No public market exists for the Shares and it is highly unlikely that any such market will 
develop. 

13. The price per Share has been arbitrarily determined and is not the result of an arm’s length 
negotiation. 

14. The fiduciary of a plan subject to the Employee Retirement Income Security Act of 1974 (“ERISA”) 
or subject to the Code Section 4975 should consider the applicable limitations imposed by ERISA, Code Section 4975 
and other federal, state, local or other rules and regulations that are similar to the provisions of ERISA and Code 
Section 4975.  Among other things, the fiduciary should consider the following (to the extent applicable): (i) whether 
the investment is in accordance with the documents and instruments governing such plan, (ii) the definition of “plan 
assets” under ERISA and the impact thereof on the plan’s investment in the Company, (iii) whether the investment 
satisfies the diversification requirements of Section 404(a)(1)(C) of ERISA (or other applicable law), (iv) whether, 
under Section 404(a)(1)(B) of ERISA (or other applicable law), the investment is prudent, considering the nature of 
an investment in and the compensation structure of the Company and the fact that there is not expected to be a market 
created in which the Shares can be sold or otherwise disposed of, (v) that the Company has no history of operations, 
(vi) whether the Company or any Affiliate is a “party-in-interest” (within the meaning of Section 3(14) of ERISA) or 
“disqualified person” (within the meaning of Code Section 4975) with respect to the plan, (vii) the need to annually 
value the Shares and (viii) whether an investment in the Company will cause the plan to recognize unrelated business 
taxable income (“UBTI”).  See “Material Federal Income Tax Considerations – Taxation of Shareholders – Taxation 
of Tax-Exempt Shareholders” and “ERISA and Other Benefit Plan Considerations.” 

15. The Company will maintain a list of states where the Shares may be offered and sold. 
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The securities offered hereby have not been registered under the Securities Act or the securities laws 

of any state and are being offered and sold in reliance on exemptions from the registration requirements of the 

Securities Act and such laws.  The Shares are subject to restrictions on transferability and resale and may not 

be transferred or resold except as permitted under said act and such laws pursuant to registration or exemption 

therefrom.  In addition, certain disclosure requirements which would have been applicable if the Shares were 

registered are not required to be met and neither the Securities and Exchange Commission nor any other 

federal or state agency has passed upon the merits of or given their approval to the securities, the terms of the 

Offering or the accuracy or completeness of any offering materials.  The Shares are being sold only to persons 

who are Accredited Investors as defined under Regulation D under the Securities Act. 

___________________ 

In making an investment decision, prospective investors must rely on their own examination of the 

person or entity creating the securities and the terms of the Offering, including the merits and risks involved.  

These securities have not been recommended by any federal or state securities commission or regulatory 

authority. 

___________________ 

The Securities Act and the securities laws of certain jurisdictions grant purchasers of securities sold in 

violation of the registration or qualification provisions of such laws the right to rescind their purchase of such 

securities and to receive back their consideration paid.  The Company believes that the Offering described in 

this Memorandum is not required to be registered or qualified.  Many of these laws granting the right of 

rescission also provide that suits for such violations must be brought within a specified time, usually 1 year 

from discovery of facts constituting such violation.  Should any investor institute such an action on the theory 

that the Offering conducted as described herein was required to be registered or qualified, the Company will 

contend that the contents of this Memorandum constituted notice of the facts constituting such violation. 

___________________ 

No person has been authorized to give any information or make any representations other than those 

set forth in this Memorandum, and, if given or made, such information or representations must not be relied 

upon as having been given by the Company or its Affiliates. 

____________________ 

This Memorandum does not constitute an offer or solicitation by anyone in any jurisdiction in which 

such an offer or solicitation is not authorized, or in which the person making such an offer is not qualified to 

do so, or to any person to whom it is unlawful to make an offer or solicitation. 

______________________ 

The Offering is being made in reliance on Rule 506(c) of Regulation D promulgated under the 

Securities Act.  The Company intends to utilize general solicitation for the sale of the Shares.  As a result, all 

investors must be Accredited Investors, as defined in Regulation D.  Prospective investors will be required to 

provide sufficient financial information to the Managing Broker-Dealer and/or the applicable Selling Group 

Member so that the Company can verify that the prospective investor is an Accredited Investor. 

______________________ 

Neither the information contained herein nor any prior, contemporaneous or subsequent 

communication should be construed by you as legal or tax advice.  You should consult your own legal and tax 

advisors to ascertain the merits and risks of an investment in Shares before investing. 
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______________________ 

NOTICE TO FLORIDA RESIDENTS 

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE FLORIDA 
SECURITIES AND INVESTOR PROTECTION ACT AND ARE BEING OFFERED AND SOLD IN RELIANCE 
UPON AN EXEMPTION CONTAINED THEREIN.  UNDER FLORIDA LAW, IF SECURITIES ARE SOLD TO 
FIVE OR MORE FLORIDA RESIDENTS, SUCH INVESTORS WILL HAVE A THREE-DAY RIGHT OF 
RESCISSION.  INVESTORS WHO HAVE EXECUTED A SUBSCRIPTION AGREEMENT MAY ELECT, 
WITHIN THREE BUSINESS DAYS AFTER THE FIRST TENDER OF CONSIDERATION THEREFORE, TO 
WITHDRAW THEIR SUBSCRIPTION AND RECEIVE A FULL REFUND OF ANY MONEY PAID BY THEM.  
SUCH WITHDRAWAL WILL BE WITHOUT ANY LIABILITY TO ANY PERSON.  TO ACCOMPLISH SUCH 
WITHDRAWAL, THE WITHDRAWING INVESTOR MUST (i) PROVIDE WRITTEN NOTICE TO THE 
COMPANY INDICATING THE INVESTOR’S DESIRE TO WITHDRAW AND (ii) NOT BE A BANK, A TRUST 
COMPANY, A SAVINGS INSTITUTION, AN INSURANCE COMPANY, A DEALER, AN INVESTMENT 
COMPANY, A PENSION OR PROFIT-SHARING TRUST, OR A QUALIFIED INSTITUTIONAL BUYER.  THE 
WRITTEN NOTICE MUST BE SENT AND POSTMARKED PRIOR TO THE END OF THE THIRD BUSINESS 
DAY AFTER THE FIRST TENDER OF CONSIDERATION FOR THE SECURITIES PURCHASED.  NOTICE 
LETTERS SHOULD BE SENT BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO ENSURE THAT 
IT IS RECEIVED AND TO EVIDENCE THE TIME WHEN IT IS MAILED.  ANY ORAL REQUESTS FOR 
RESCISSION SHOULD BE ACCOMPANIED BY A REQUEST FOR WRITTEN CONFIRMATION FROM THE 
COMPANY THAT THE ORAL REQUEST WAS RECEIVED ON A TIMELY BASIS. 

______________________ 

NOTICE TO PENNSYLVANIA RESIDENTS 

EACH SUBSCRIBER WHO IS A PENNSYLVANIA RESIDENT HAS THE RIGHT TO CANCEL AND 
WITHDRAW ITS SUBSCRIPTION AND ITS PURCHASE OF SECURITIES THEREUNDER, UPON WRITTEN 
NOTICE TO THE COMPANY GIVEN WITHIN TWO BUSINESS DAYS FOLLOWING THE RECEIPT BY THE 
COMPANY OF ITS EXECUTED SUBSCRIPTION AGREEMENT.  ANY LETTER OR TELEGRAM NOTICE 
SHOULD BE SENT AND POSTMARKED PRIOR TO THE END OF THE AFOREMENTIONED SECOND 
BUSINESS DAY.  IF YOU ARE SENDING A LETTER, IT IS PRUDENT TO SEND IT BY CERTIFIED MAIL, 
RETURN RECEIPT REQUESTED, TO ENSURE THAT IT IS RECEIVED AND ALSO TO EVIDENCE THE 
TIME WHEN IT WAS MAILED.  IF YOU MAKE THE REQUEST ORALLY, YOU SHOULD ASK FOR 
WRITTEN CONFIRMATION FROM THE COMPANY THAT YOUR REQUEST HAS BEEN RECEIVED.  UPON 
SUCH CANCELLATION OR WITHDRAWAL, THE SUBSCRIBER WILL HAVE NO OBLIGATION OR DUTY 
UNDER THE SUBSCRIPTION AGREEMENT TO THE COMPANY OR ANY OTHER PERSON AND WILL BE 
ENTITLED TO THE FULL RETURN OF ANY AMOUNT PAID BY IT, WITHOUT INTEREST.  NEITHER THE 
PENNSYLVANIA SECURITIES COMMISSION NOR ANY OTHER AGENCY PASSED ON OR ENDORSED 
THE MERITS OF THE OFFERING, AND ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.  
YOUR WITHDRAWAL WILL BE WITHOUT ANY FURTHER LIABILITY TO ANY PERSON. 
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WHO MAY INVEST 

The offer and sale of the Shares are being made in reliance on an exemption from the registration 
requirements of the Securities Act.  Accordingly, distribution of this Memorandum has been strictly limited to 
prospective investors who meet the requirements and make the representations set forth below.  The Company reserves 
the right to declare any prospective investor ineligible to purchase the Shares based on any information that may 
become known or available to the Company concerning the suitability of such prospective investor or for any other 
reason. 

Investor Suitability Requirements 

The purchase of the Shares involves a high degree of risk and is suitable only for persons of substantial 
financial means who have no need for liquidity in this investment.  This investment will be sold only to prospective 
investors who (i) purchase a minimum of 250 Shares for a purchase price of $25,000 and (ii) represent in writing that 
they meet the Investor Suitability Requirements (as defined below) established by the Company and as may be 
required under federal or state law.  Investors should be able to afford the loss of their entire investment. 

As a prospective investor, you must represent in writing that you meet, among others, all of the following 
requirements (the “Investor Suitability Requirements”): 

(a) You have received, read and fully understand this Memorandum.  You are basing your decision to invest 
only on this Memorandum.  You have not relied upon any representations made elsewhere or by any other 
person; 

(b) You understand that an investment in the Shares is speculative and involves substantial risks and you are 
fully cognizant of and understand all of the risks relating to a purchase of the Shares, including, but not 
limited to, those risks set forth under “Risk Factors” in this Memorandum; 

(c) Your overall commitment to investments that are not readily marketable is not disproportionate to your 
individual net worth, and your investment in the Shares will not cause such overall commitment to become 
excessive; 

(d) You have adequate means of providing for your financial requirements, both current and anticipated, and 
have no need for liquidity in this investment; 

(e) You can bear and are willing to accept the economic risk of losing your entire investment in the Shares; 

(f) You are acquiring the Shares for your own account and for investment purposes only and have no present 
intention, agreement or arrangement for the distribution, transfer, assignment, resale or subdivision of the 
Shares; 

(g) You have such knowledge and experience in financial and business matters that you are capable of evaluating 
the merits and risks of an investment in the Shares and have the ability to protect your own interests in 
connection with such investment; and 

(h) You are an Accredited Investor.  An “Accredited Investor” is:   

If a natural person, a person that: 

(i) has an individual net worth, or joint net worth with his or her spouse or spousal equivalent, of more 
than $1,000,000 exclusive of the value of his or her primary residence; 

(ii) had an individual income of more than $200,000, or joint income with his or her spouse or spousal 
equivalent in excess of $300,000, in each of the 2 most recent years and has a reasonable expectation 
of reaching the same income level in the current year; 
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(iii) holds, in good standing, 1 or more professional certifications or designations or credentials from an 
accredited educational institution that the SEC has designated as qualifying an individual for 
accredited investor status and which the SEC has posted as qualifying;  

(iv) is a “knowledgeable employee,” as defined in rule 3c-5(a)(4) under the Investment Company Act 
of 1940, as amended (the “Investment Company Act”), of the Company where the Company would 
be an investment company, as defined in section 3 of the Investment Company Act, but for the 
exclusion provided by either section 3(c)(1) or section 3(c)(7); or 

(v) is a director, executive officer or general partner of the Company or the General Partner. 

If not a natural person, 1 of the following: 

(i) a corporation, an organization described in Code Section 501(c)(3), a Massachusetts or similar 
business trust, a state employee benefit plan, a partnership or a limited liability company, not formed 
for the specific purpose of acquiring Shares, with total assets in excess of $5,000,000; 

(ii) a trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring 
Shares and whose purchase is directed by a person who has such knowledge and experience in 
financial and business matters that he or she is capable of evaluating the merits and risks of an 
investment in a Share; 

(iii) a broker-dealer registered pursuant to section 15 of the Exchange Act; 

(iv) an investment adviser registered pursuant to section 203 of the Investment Advisers Act of 1940, as 
amended (the “Investment Advisers Act”) or registered pursuant to the laws of a state; 

(v) an investment adviser relying on the exemption from registering with the SEC under section 203(l) 
or (m) of the Investment Advisers Act; 

(vi) An insurance company as defined in section 2(a)(13) of the Securities Act; 

(vii) an investment company registered under the Investment Company Act or a business development 
company as defined in section 2(a)(48) of the Investment Company Act; 

(viii) a Small Business Investment Company licensed by the U.S. Small Business Administration under 
section 301(c) or (d) of the Small Business Investment Act of 1958; 

(ix) a Rural Business Investment Company as defined in section 384A of the Consolidated Farm and 
Rural Development Act; 

(x) an employee benefit plan within the meaning of ERISA, if the investment decision is made by a 
plan fiduciary (as defined in section 3(21) of ERISA), which is either a bank, savings and loan 
association, insurance company, or registered investment adviser, or if the employee benefit plan 
has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made 
solely by persons who are Accredited Investors; 

(xi) a private business development company (as defined in section 202(a)(22) of the Investment 
Advisers Act); 

(xii) a bank as defined in section 3(a)(2) of the Securities Act, or any savings and loan association or 
other institution as defined in section 3(a)(5)(A) of the Securities Act whether acting in its individual 
or fiduciary capacity; 

(xiii) an entity in which all of the equity owners are Accredited Investors; 

(xiv) an entity, of a type not listed above, not formed for the specific for the specific purpose of acquiring 
the Shares, owning investments in excess of $5,000,000; 
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(xv) a “family office” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act (a) with 
assets under management in excess of $5,000,000, (b) that is not formed for the specific purpose of 
acquiring the securities offered and (c) whose prospective investment is directed by a person who 
has such knowledge and experience in financial and business matters that such family office is 
capable of evaluating the merits and risks of the prospective investment; or 

(xvi) a “family client” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act, of a family 
office meeting the requirements in (xv) above and whose prospective investment in the issuer is 
directed by such family office pursuant to (xv)(c).  

In addition, the SEC has issued certain no action letters and interpretations in which it deemed certain trusts 
to be Accredited Investors, such as trusts where the trustee is a bank as defined in section 3(a)(2) of the Securities Act 
and revocable grantor trusts established by individuals who meet the requirements of clauses (i) or (ii) of the first 
sentence of this paragraph (h).  However, these no-action letters and interpretations are very fact specific and should 
not be relied upon without close consideration of your unique facts. 

For purposes of this definition, “net worth” means the excess of total assets at fair market value over total 
liabilities, except that the value of the principal residence owned by a natural person will be excluded for purposes of 
determining such natural person’s net worth.  In addition, for purposes of this definition, the related amount of 
indebtedness secured by the primary residence up to the primary residence’s fair market value may be excluded, except 
in the event such indebtedness increased in the 60 days preceding the purchase of the Shares and was unrelated to the 
acquisition of the primary residence, then the amount of the increase must be included as a liability in the net worth 
calculation.  Moreover, indebtedness secured by the primary residence in excess of the fair market value of such 
residence should be considered a liability and deducted from the natural person’s net worth. 

For purpose of determining the joint “net worth” of natural persons, joint net worth can be the aggregate net 
worth of the investor and spouse or spousal equivalent; assets need not be held jointly to be included in the calculation.  
Reliance on the joint net worth standard described herein does not require that the securities be purchased jointly. 

For purpose of determining “investments” for (xiv) above, investments is defined in rule 2a51-1(b) under the 
Investment Company Act. 

For purposes of this definition, “spousal equivalent” means a cohabitant occupying a relationship generally 
equivalent to that of a spouse. 

For purposes of this definition, as of the date of this Memorandum, the SEC has posted the following 
qualifying professional certifications: holders in good standing of FINRA Series 7, Series 65, and Series 82 licenses. 

In the event that the Company is relying on a certification from the Selling Group Member that a prospective 
investor is an Accredited Investor, the Selling Group Member must have made their determination of Accredited 
Investor status within 3 months of the date that the prospective investor acquires the Shares. 

Discretion of the Company 

The Investor Suitability Requirements stated above represent minimum suitability requirements, as 
established by the Company, for investors.  Accordingly, the satisfaction of the Investor Suitability Requirements by 
a prospective investor will not necessarily mean that the Shares are a suitable investment for such prospective investor 
or that the Company will accept the prospective investor as a subscriber of the Shares.  Furthermore, the Company 
may modify such requirements in its sole discretion, and any such modification may raise the suitability requirements 
for investors. 

The written representations made by a prospective investor will be reviewed to determine the suitability of 
each prospective investor.  The Company, in its sole discretion, will have the right to refuse a subscription for Shares 
for any reason, including, but not limited to, if it believes that a prospective investor does not meet the applicable 
Investor Suitability Requirements, or the Shares otherwise constitute an unsuitable investment for such prospective 
investor. 
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SUMMARY OF THE OFFERING 

The following material is intended to provide selected limited information about the Company, the 
Investments and the Offering and should be read in conjunction with, and is qualified in its entirety by, the detailed 
information appearing elsewhere in this Memorandum. 

Prospective investors are urged to read this entire Memorandum before investing in the Shares.  This 
Memorandum contains forward-looking statements that involve risks and uncertainties.  The Investments’ actual 
results and the Company’s actual results may differ significantly from the results discussed in the forward-looking 
statements.  Factors that might cause such differences include, but are not limited to, those discussed under “Risk 
Factors.” 

Securities Offered: The securities being offered hereby are common stock investments in a 
Maryland corporation that intends to qualify as a real estate investment 
trust, or REIT, beginning with the taxable year ending December 31, 2021, 
which may be extended to the taxable year ending December 31, 2022 in 
the sole discretion of the Board.  The Company is offering up to 2,000,000 
Shares of Common Stock in the Company at a purchase price of $100 per 
Share.  See “Description of the Shares.” 

The Offering will terminate on the Offering Termination Date which will 
occur on the earlier of (i) the Maximum Offering Amount is sold, 
(ii) February 28, 2022, which date may be extended until February 28, 2023 
in the sole discretion of the Company or (iii) a decision by the Company 
to terminate the Offering. 

Company Objectives: The principal objectives of the Company will be to (i) preserve the 
investor’s capital, (ii) provide stable cash flow (including quarterly 
distributions), (iii) provide the potential for capital appreciation and 
(iv) provide for potential liquidity for investors through a sale or merger 
of the Company or the listing of the Common Stock on a national stock 
exchange.  There can be no assurance that any of these objectives will 

be achieved.  See “Risk Factors.” 

Use of Proceeds: The Offering of Shares as set forth in this Memorandum is being made in 
order to capitalize the Company with funds, when coupled with proceeds 
from anticipated loans, to acquire the Investments and provide for general 
corporate purposes, including making distributions on the Common Stock. 

Organization:  The Company was incorporated on August 19, 2020.  The Board currently 
has 3 members.  The current Board members are Ariah Rastegar, 
Chairman of the Board, Anthony G. Falterman and Neal Golden.  The 
current officers of the Company are Ariah Rastegar, Chief Executive 
Officer, Neal Golden, President, Hunter Floyd, Secretary, and Lincoln 
Smith, Treasurer. 

All decisions regarding the management of the Company’s affairs will be 
made exclusively by the Board. 

Structure:  The Company will utilize an “umbrella partnership real estate investment 
trust” or “UPREIT” structure in which substantially all of the real estate 
investments are owned through the Operating Partnership.  The Company 
is the sole General Partner of the Operating Partnership.  The Company 
uses an UPREIT structure because an UPREIT gives the Company an 
opportunity to accept contributions of properties from persons who may 
not otherwise sell their property interest because of unfavorable tax 
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results.  The Company does not currently anticipate that it will acquire 
Projects through contributions, however, the Company may decide to 
accept contributions of Projects in the future. 

REIT Status: The Company intends to qualify as a REIT beginning with the taxable year 
ending December 31, 2021, which may be extended to the taxable year 
ending December 31, 2022 in the sole discretion of the Board.  To qualify 
for REIT status, the Company must meet a number of organizational and 
operational requirements, including a requirement that it annually 
distribute at least 90% of its REIT taxable income, determined without 
regard for any deduction for distributions paid and excluding any net 
capital gain to the Shareholders.  As a REIT, the Company generally is not 
subject to federal income tax on the REIT taxable income it distributes to 
its Shareholders.  If the Company fails to qualify as a REIT in any taxable 
year, including the current year, it will be subject to federal income tax at 
regular corporate rates.  Even if the Company qualifies as a REIT, it may 
still be subject to some federal, state and local taxes on certain of its 
income or property.  In order for the Company to qualify as a REIT, it may 
be necessary for certain services to be provided by a taxable REIT 
subsidiary, or a “TRS.” 

Distributions: The principal objectives of the Company include the intent to make 
quarterly distributions to the Shareholders.  In order to qualify as a REIT, 
the Company will be required to distribute at least 90% of its taxable 
income and the Company will need to distribute 100% of its REIT taxable 
income (meaning income of the REIT after its expenses, including any net 
capital gain) in order to avoid corporate level tax on the Company.  It is 
anticipated that distributions will be made within 30 days following the 
end of each calendar quarter and will commence within 90 days of the 
acquisition of the initial Investment, provided that if the initial Investment 
is a development Project, distributions will not commence until such 
Project generates sufficient operating cash flow.  Although the Company 
intends to make distributions from operating cash flow, the Company may 
make distributions from any source, including working capital, Offering 
Proceeds and/or refinancing proceeds.  There can be no assurance that 
future cash distributions will actually be made or, if made, whether those 
distributions will be made when or in the amount anticipated. 

Valuation of the Shares: The Shares are being offered at a purchase price of $100 per Share, which 
is the initial Share NAV (as defined below).  The Company may, but will 
have no obligation to, determine the net asset value (the “NAV”) of the 
Company’s assets prior to the Offering Termination Date.  Any change to 
the Company’s NAV will require the approval of a majority of the Board.  
In the event the Company’s NAV has been determined prior to the 
Offering Termination Date, the Company intends to adjust the Offering 
price of the Shares in an amount equal to the Company’s NAV divided by 
the number of outstanding Shares (the “Share NAV”).  The Company 
expects to determine the initial NAV of the Company within 150 days 
following the second anniversary of breaking escrow (the “Initial 
Valuation Date”).  After the Initial Valuation Date, the Company’s NAV 
will be determined on an annual basis.  See “Description of the Shares – 
Re-Valuation of the Shares.” 

The Advisor: The Company and the Operating Partnership are advised by the Advisor 
pursuant to an advisory agreement among the Company, the Operating 
Partnership and the Advisor (the “Advisory Agreement”).  Pursuant to the 
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Advisory Agreement, the Advisor will identify Investments to be acquired 
by the Company and provide the Board with recommendations regarding 
the management and investment of the Company’s assets.  In addition, the 
Advisor will provide asset management services including, but not limited 
to, property valuation, financial and market analyses, analysis regarding 
whether and when to hold or sell an asset, property portfolio analysis and 
advice on debt restructuring.  In the event of the Advisor’s fraud, gross 
negligence or willful misconduct (as determined by a final, non-appealable 
judgment of a court of competent jurisdiction), the Company will have the 
right, but not the obligation, to terminate the Advisory Agreement.  The 
Advisor’s obligations and duties are set forth in the Advisory Agreement, 
and the Advisor is not a fiduciary of the Company or its investors.  See 
“Summary of the Advisory Agreement.” 

Experience of the Advisor:  The Advisor is newly formed with no experience owning, managing, 
leasing and operating real estate and no experience managing a private 
REIT.  Although certain principals of the Advisor have experience 
owning, managing, leasing and operating real estate, the principals have 
no experience managing a private REIT.  See “Risk Factors – Risks 
Relating to the Operation of the Company – No Experience of the 
Advisor” and “Prior Performance.” 

Investments – Description: The Company intends to use the Offering Proceeds to (i) acquire and 
rehabilitate existing multifamily properties that provide the potential to 
generate appreciation through value-added opportunities for the Company 
with at least 85% of the net Offering Proceeds (other than during the early 
acquisition stage of the Company) and (ii) acquire and develop 
commercial, office, industrial and other properties (other than hospitality 
or retail properties unless the retail properties are part of a mixed-use 
multifamily project) with 15% of the net Offering Proceeds (other than 
during the early acquisition stage of the Company), which may include 
Preferred Equity Investments in real estate companies (the “Operating 
Companies”).  The Projects are expected to be located primarily in 
secondary and tertiary markets in the Texas metropolitan areas of Austin, 
Dallas-Fort Worth and San Antonio and other cities in the region, and the 
Sunbelt region of the United States.  See “Company Business Plan.” 

Investments – Acquisition: It is anticipated that the Company will acquire the Projects pursuant to 
purchase and sale agreements with unaffiliated sellers and may acquire 
Projects from Affiliated sellers.  The acquisition structure for the Projects 
is currently unknown, but it is anticipated that the Operating Partnership 
will acquire the Projects in fee simple directly or through special purpose 
entities, and may acquire some Projects through joint ventures with third 
parties.  The Company will be responsible for all of the closing costs 
associated with any Project acquired by the Company (or its pro rata 
portion of such costs in the event the Project is being purchased through a 
joint venture with other entities), and it is likely that the Company will be 
required to establish reserves for the Projects. 

It is anticipated that the Company will acquire the Preferred Equity 
Investments pursuant to purchase agreements with unaffiliated and 
Affiliated Operating Companies.  The terms of the purchase agreements 
are not currently known.  The Company may acquire the Preferred Equity 
Investments directly or through a special purpose entity.  When the 
Advisor has identified a material Investment to be acquired by the 
Company during the term of the Offering, this Memorandum will be 
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supplemented with an Investment Supplement which will include 
information regarding the Investment.  The Advisor will be entitled to 
receive an Acquisition Fee with respect to the Investments acquired. 

Investments – Financing: The Company intends to finance the acquisition or origination of the 
Investments with proceeds of the Offering and loans obtained from third-
party lenders.  The Company anticipates that the aggregate loan-to-value 
ratio for the Company will be 65% to 70%; provided, however, that the 
Company may obtain financing that is less than or exceeds such loan-to-
value ratio in its sole discretion.  The Company has not obtained any 
financing commitments for any Investment. 

Investments – Operation: The Company intends to hold and manage the Investments for 
approximately 4 to 7 years.  In the event that an Investment is refinanced, 
sold or otherwise disposed of, within 4 years of the Offering Termination 
Date, the Company may reinvest the proceeds. 

Projects – Management: Light Tower, LLC or another Affiliate of the Advisor will act as the 
Property Manager and will manage the Projects and receive property 
management fees in connection with such services.  In some cases, the 
Company may hire a third-party property manager to manage one or more 
Projects. 

Term of the Company: The Shares will not be listed for trading on any securities exchange or 
over-the-counter market at the time investors purchase their Shares.  The 
Company will have a projected operating life of approximately 7 years 
after the Offering Termination Date.  The Company anticipates 
commencing an orderly wind-down of the Company and the sale of its 
assets prior to December 31, 2029, which may be extended by the Board 
in its sole discretion for 2 additional 1-year periods.  The Company may, 
in the future and if possible, determine that it is beneficial to list the Shares.  
Since it is uncertain as to whether any public market for the Shares will 
develop, investors should expect to hold their Shares for an extended 
period of time. 
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Repurchase of Shares: Under certain circumstances, the Company may, in the sole discretion of 
the Board and upon the request of a Shareholder, repurchase the Shares 
held by such Shareholder as follows: 

(1) Beginning 1 year after the Offering Termination Date and for a 
1-year period thereafter, the purchase price for the repurchased 
Shares will be equal to 88% of the Share NAV; 

(2) Beginning at the end of the period described in Item (1) and for a 
1-year period thereafter, the purchase price for the repurchased 
Shares will be equal to 90% of the Share NAV; 

(3) Beginning at the end of the period described in Item (2) and for a 
1-year period thereafter, the purchase price for the repurchased 
Shares will be equal to 92% of the Share NAV; 

(4) Beginning at the end of the period described in Item (3) and for a 
1-year period thereafter, the purchase price for the repurchased 
Shares will be equal to 94% of the Share NAV; and 

(5) Beginning at the end of the period described in Item (4) and 
thereafter, the purchase price for the repurchased Shares will be 
equal to 96% of the Share NAV. 

 The Share NAV will be $100 per Share unless the Board determines a new 
Share NAV as described in “Description of the Shares – Re-Valuation of 
the Shares.”  In the event that the Board determines, in its sole discretion, 
that all or a portion of any distribution made to the Shareholders is a 
special distribution that should result in a reduction in the Share NAV, 
then the Share NAV will be reduced to the extent that the Board designates 
all or a portion of the distribution to be a special distribution.  
Notwithstanding the above, the purchase price for the repurchased Shares 
will never be more than the fair market value of the Shares, as determined 
by the Board in its sole discretion. 

The Company will limit the total Shares repurchased in a calendar year to 
no more than 5% (1.25% per calendar quarter) of the weighted-average 
number of Shares outstanding as of December 31 of the previous calendar 
year.  The Board may, in its sole discretion, reject any request for 
repurchase.  The Company will not repurchase any Shares on the same day 
that it makes a distribution to its Shareholders.  Any Shares owned by the 
Advisor or its Affiliates will not be repurchased by the Company.  The 
Company will not be required to repurchase any Shares if the Company is 
prohibited from doing so under applicable law. 

The Board may, at any time and upon notice to the Shareholders, amend, 
suspend or terminate the Company’s repurchase plan, and such 
amendment, suspension or termination may be implemented immediately.  
If the repurchase plan is suspended or terminated, the Company may delay 
payment for, or not repurchase, any Shares that were timely submitted for 
repurchase during the then-current repurchase period. 

Compensation to the Advisor  

and its Affiliates: 

The Advisor and its Affiliates are entitled to receive fees, compensation 
and distributions from the Operating Partnership as follows: 

(1) The Advisor will be entitled to receive an annual asset management 
fee in an amount equal to 1% of the gross value of the total assets of 
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the Company (the “Asset Management Fee”), which will be paid on 
a monthly basis.  The Advisor will also be reimbursed for reasonable 
and necessary expenses incurred by the Advisor or its Affiliates in 
connection with the operation of the Company, other than any 
overhead expenses of the Advisor. 

(2) The Advisor will be entitled to receive an acquisition fee equal to 
0.25% of the gross purchase price of each Investment acquired by 
the Company (including Investments acquired from Affiliates) (the 
“Acquisition Fee”), which will be paid at the closing of the 
acquisition or origination.  The Advisor will also be entitled to 
receive an Acquisition Fee for Investments acquired through a joint 
venture with other entities based on the Company’s proportional 
share of the gross purchase price at the joint venture level. 

(3) The Property Manager will be entitled to receive a property 
management fee equal to 4% of the gross revenues of each Project it 
manages (the “Property Management Fee”), which will be paid on a 
monthly basis. 

(4) The Advisor will be entitled to receive a construction management 
fee in an amount up to 5% of the hard and soft costs expended for 
the development, rehabilitation, construction, improvement and 
renovation of the Projects (including related professional services) 
(the “Construction Management Fee”), which will be paid beginning 
in the month that construction begins and continuing until substantial 
completion of the construction. 

(5) The Sponsor will be paid interest on the Sponsor Loan, if made, 
which will bear interest at a rate equal to 6% per annum. 

(6) After the Company receives an 8% cumulative but not compounded 
annual return on its net capital contribution (defined below) and a 
return of its capital, the Advisor will receive 20% of all cash from 
operations thereafter from the Operating Partnership. 

See “Compensation to the Advisor and Its Affiliates.” 

Other Expenses: The Company will pay directly or reimburse the Advisor for all of the 
expenses paid or incurred by the Advisor in connection with the services 
it provides to the Company and the Operating Partnership; provided, 
however, that the Advisor will be responsible for all of its overhead 
expenses and the wages and employment expenses attributable to 
employees providing services for the benefit of the Advisor as opposed to 
the Company.  See “Summary of the Advisory Agreement – Payment of 
the Advisor’s Expenses.” 

Distributions of Cash from Operations 

of the Operating Partnership: 

Distributions of cash from operations of the Operating Partnership will be 
payable monthly as follows: 

(1) First, to the Company until the Company has been distributed an 
amount equal to an 8% cumulative but not compounded annual 
return on its net capital contribution; 
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(2) Second, to the Company until its net capital contribution is reduced 
to zero; and 

(3) Thereafter, 80% to the Company and 20% to the Advisor. 

“Cash from operations” means the net cash realized by the Partnership 
from all sources, including, but not limited to, cash from the operations of 
the Partnership, including cash from the sale, exchange or transfer of any 
Property, after payment of all cash expenditures of the Partnership 
(including, but not limited to, all operating expenses such as fees payable 
to the General Partner or its Affiliates, all payments of principal and 
interest on indebtedness, expenses for repairs and maintenance, capital 
improvements and replacements, and such reserves and retentions as the 
General Partner reasonably determines to be necessary and desirable in 
connection with Partnership operations with its then existing assets and 
any anticipated acquisitions). 

The “net capital contribution” of the Company means the total amount 
contributed by the Company from the Offering Proceeds (inclusive of the 
Selling Commissions and Expenses and the Organization and Offering 
Expenses) reduced by any distributions made to the Company that 
constitute a return of capital. 

The rights to distributions of cash from operations of the Operating 
Partnership set forth above are rights of the Company as the General 
Partner of the Operating Partnership and not rights of the Shareholders.  
Accordingly, to the extent the Company receives such distributions, the 
Shareholders may receive dividends that, after reductions for Company 
expenses, are less than the distributions received by the Company. 

Notwithstanding the above, the Operating Partnership may, at the option 
of the General Partner, make distributions to the Advisor prior to making 
the distributions set forth in Item (2) above (unless needed to maintain 
REIT status of the Company), to the extent such distributions are needed 
to pay any income taxes associated with allocations of profit to the 
Advisor.  Any such distribution will reduce subsequent distributions to be 
made to the Advisor. 

Organization and  

Offering Expenses: 

The Advisor will be reimbursed by the Company for all Organization and 
Offering Expenses incurred in connection with the Offering, including 
legal, accounting, printing, marketing and other miscellaneous costs and 
expenses directly related to the Offering, as well as employee wages, 
salaries and benefits attributable to employees of the Advisor who provide 
services for the benefit of the Company which are directly related to the 
Offering.  The Company anticipates that the Organization and Offering 
Expenses will be approximately $2,000,000 if the Maximum Offering 
Amount is sold (approximately 1% of the Maximum Offering Amount), 
and approximately $120,000 if the Minimum Offering Amount is sold 
(approximately 4.8% of the Minimum Offering Amount). 

Investor Suitability Requirements: The Offering is strictly limited to persons who meet the Investor 
Suitability Requirements including the minimum financial requirements 
as to income and net worth, among other requirements set forth under 
“Who May Invest.”  In the event that the Company is relying on a 
certification from the Selling Group Member that a prospective investor is 
an Accredited Investor, the Selling Group Member must have made their 
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determination of Accredited Investor status within 3 months of the date 
that the prospective investor acquires any Shares.  See “Who May Invest.” 

Minimum Purchase: A minimum purchase of $25,000 in Shares (250 Shares at $100 per Share), 
regardless of any adjustments to the Offering price, will be required.  The 
Company may, but is not obligated, to revalue the Shares prior to the 
Offering Termination Date.  See “Plan of Distribution” and “Description 
of the Shares – Re-Valuation of the Shares.” 

Subscription Agreement:  Each prospective investor desiring to purchase Shares in the Offering will 
need to complete a Subscription Agreement, a form of which is attached 
hereto as Exhibit A, and pay for the Shares at the time it subscribes.  See 
“Plan of Distribution – Subscription Agreement.” 

Escrow Account: Cash tendered by investors to the Company in payment for Shares will be 
held in the Escrow Account at Sutter Securities Clearing, LLC, pending 
receipt and acceptance by the Company of the Minimum Offering 
Amount.  All cash in the Escrow Account will be deposited in a non-
interest-bearing account.  If subscriptions for the Minimum Offering 
Amount are not sold on or before the Minimum Offering Termination 
Date, investor funds held in the Escrow Account will be returned to the 
subscribers for the Shares.  See “Plan of Distribution – Escrow Account.” 

Sponsor Loan: Rastegar Holding Company, LLC, the Sponsor, may make the Sponsor 
Loan to the Company so that the Company can acquire its initial 
Investment to the extent the Company does not raise Offering Proceeds 
quickly enough to acquire its initial Investment.  The Sponsor Loan will 
be repaid as Shares are sold.  The total amount of the Sponsor Loan will 
not exceed $4,000,000.  The Sponsor Loan will bear interest at a rate of 
6% per annum and will mature on the Offering Termination Date.  To the 
extent the Sponsor Loan is not repaid on the Offering Termination Date, 
the unpaid principal and interest on the Sponsor Loan will convert to 
Shares.  No Selling Commissions and Expenses will be paid on any Shares 
acquired by the Sponsor. 

Risk Factors and Conflicts of Interest: Prospective investors should carefully review the matters discussed under 
“Risk Factors” and “Conflicts of Interest.” 

Transfer Agent: Tribexa Transfer LLC will act as transfer agent of the Company. 

Fund Administration: Great Lakes Fund Solutions, Inc. will act as the fund administrator. 

Definition of Affiliate: The term “Affiliate” as used herein means (i) any Person directly or 
indirectly controlling, controlled by or under common control with another 
Person, (ii) a Person owning or controlling 10% or more of the outstanding 
voting securities of such other Person and (iii) any officer, director or 
partner of such other Person and, if such other Person is an officer, director 
or partner, any company for which such Person acts in any capacity.  The 
term “Person” means a natural person, corporation, limited partnership, 
general partnership, joint stock company, joint venture, association, 
company, trust, bank trust company, land trust, business trust, statutory 
trust or other organization, whether or not a legal entity, and a government 
or agency or political subdivision thereof. 
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RISK FACTORS 

The purchase of Shares is speculative and involves a high degree of risk.  Prospective investors should 

read this entire Memorandum before making an investment.  Prospective investors should be able to afford the 

loss of all or a substantial part of their investment.  It is impossible to accurately predict the results to an 

investor of an investment in the Company because of the recent formation of the Company and general 

uncertainties in the real estate and financing markets and the real estate industry.  Prospective investors should 

consider carefully the following risks, and should consult with their own legal, tax and financial advisors with 

respect thereto. 

This Memorandum contains forward-looking statements that involve risks and uncertainties.  These 

statements are only predictions and are not guarantees.  Actual events and results of operations could differ 

materially from those expressed or implied in the forward-looking statements.  Forward-looking statements 

are typically identified by the use of terms such as “may,” “will,” “should,” “expect,” “could,” “intend,” 

“anticipate,” “plan,” “estimate,” “believe,” “potential” or the negative of such terms or other comparable 

terminology.  The forward-looking statements included herein are based upon the Company’s current 

expectations, plans, estimates, assumptions and beliefs that involve numerous risks and uncertainties.  

Although the Company believes that the expectations reflected in such forward-looking statements are based 

on reasonable assumptions, the Company’s actual results may differ significantly from the results discussed in 

the forward-looking statements.  Factors that might cause such differences include, but are not limited to, those 

described below.  Any assumptions underlying forward-looking statements could be inaccurate.  Prospective 

purchasers of Shares are cautioned not to place undue reliance on any forward-looking statements contained 

herein.  The actual results of the Investments, and therefore the Company, may differ significantly from the 

results discussed in the forward-looking statements. 

Risks Related to the Company’s Organizational Structure 

Failure of the Company to Maintain REIT Status.  The Company intends to qualify as a REIT.  REIT 
qualification is complex and would generally require that the Company have at least 100 Shareholders and that 5 or 
fewer individuals (as defined under the Code to include certain entities) not collectively own more than 50% of the 
Company at certain times.  In addition, to qualify as a REIT, the Company must first distribute 100% of its earnings 
and profits accumulated in periods it was not a REIT (which, in the case of the Company, would be from the date of 
its incorporation through December 31, 2020 or, if qualification as a REIT is extended, then from the date of its 
incorporation through December 31, 2021), and then continue to satisfy certain other tests on an ongoing basis 
concerning, among other things, the sources of its income and the nature of its assets.  REIT qualification requires that 
specified percentages of the Company’s gross income be attributable to certain real estate sources and would require 
the Company to distribute at least 90% of its taxable income to its Shareholders each taxable year.  Further, in order 
for the Company to avoid corporate level tax, it must distribute 100% of its REIT taxable income and net capital gain.  
If the Company fails to qualify as a REIT, the value of the Shares will likely be diminished because the qualification 
of the Company as a REIT is a major component of the tax and liquidity strategy for the Shareholders. 

Limited Voting Rights for Shares.  Shareholders will have no say in the management of the Company other 
than with respect to material changes that may be proposed with respect to the Company and the election of directors 
to the Board.  Thus, Shareholders must rely entirely on the Board to make decisions regarding the management and 
operation of the Company. 

Ownership Limit.  Subject to certain exceptions set forth therein, the Company’s Articles restrict the direct 
or indirect ownership by an individual (which may include certain entities) to no more than 9.8% in value of the 
aggregate of the Company’s outstanding capital stock (which includes all Common Stock and preferred stock of the 
Company) and no more than 9.8% in value or in number of shares, whichever is more restrictive, of the aggregate of 
the Company’s outstanding Common Stock.  This limitation (and other ownership limitations in the Articles) is 
calculated based upon complex constructive and beneficial ownership rules.  This restriction may discourage a change 
of control of the Company and may deter individuals or entities from making tender offers for shares of the Common 
Stock on terms that might be financially attractive to the Shareholders or which may cause a change in the Company’s 
management.  This ownership restriction may also prohibit business combinations that would have otherwise been 
approved by the Board and the Shareholders.  In addition to deterring potential transactions that may be favorable to 
the Shareholders, these provisions may also decrease a Shareholder’s ability to sell its Shares. 
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Costs of Reporting Under the Exchange Act.  The Company is not limiting the number of investors that 
may participate in the Offering.  Upon the closing of the Offering, the Company may have more than 2,000 investors 
or more than 500 “non-accredited” investors.  If the Company has more than 2,000 investors or more than 500 “non-
accredited” investors, or registers a class of its securities, the Company will become a “reporting company” under the 
Exchange Act.  In the event that the Company becomes a “reporting company,” it will be required to file the reports 
required under the Exchange Act with the SEC, including annual, quarterly and current reports regarding the financial 
condition of the Company.  The expense of reporting under the Exchange Act is significant and includes costs relating 
to an independent auditor, accounting, legal and other expenses. 

Exemption from Investment Advisers Act of 1940.  The Company has not registered as an investment 
advisor, either federally or under state law, and believes that it is exempt from such requirement.  The rules with 
respect to exemptions from registration as an investment advisor are currently unclear.  The Company believes that, 
because the investments in the Operating Partnership are primarily in real property interests it is not required to register 
as an investment advisor.  However, the Company may be required to register as an investment advisor under state or 
federal law. 

Loss on Dissolution and Termination.  In the event of a dissolution or termination of the Company, the 
proceeds realized from the liquidation of the assets of the Company will be distributed among the Shareholders, but 
only after payment of all loans (including the Sponsor Loan) and other obligations of the Company.  The ability of a 
Shareholder to recover all or any portion of such Shareholder’s investment under such circumstances will, accordingly, 
depend on the amount of net proceeds realized from such liquidation and the amount of claims to be satisfied 
therefrom.  There can be no assurance that the Company will recognize gains on such liquidation. 

Dilution of the Shares.  The Shareholders do not have preemptive rights with regards to any Shares issued 
by the Company in the future.  Subject to any limitations set forth under Maryland law, the Board may increase the 
number of authorized shares of stock, increase or decrease the number of shares of any class or series of stock 
designated, or reclassify any unissued shares without the necessity of obtaining Shareholder approval.  All of such 
shares may be issued in the discretion of the Board.  Therefore, if and as (a) the Company (i) sells additional shares 
of Common Stock in the future in a private offering of securities or otherwise, (ii) sells securities that are convertible 
into shares of Common Stock, (iii) issues shares of restricted Common Stock or stock options to its directors or officers 
or (iv) issues shares of Common Stock in connection with an exchange of limited partner interests of the Operating 
Partnership, or (b) the Operating Partnership issues additional limited partner units, investors acquiring Shares in the 
Offering will experience dilution of their equity investment in the Company. 

Potential Issuance of Senior Securities.  The Company has the power to issue additional securities having 
rights, preferences and privileges that are superior to and dilutive of the Shares offered in the Offering, including 
additional shares of Common Stock, preferred stock, warrants and options.  This could reduce the amount of cash 
available for distribution from operations and liquidation of the Company to the Shareholders and increase the risk 
that the Shareholders will not profit from their acquisition of the Shares or will lose their investment entirely.  If the 
Company creates and issues additional preferred stock or other classes of stock with a distribution or other preferences 
over the Shares, payment of any such distribution or other preference would likewise reduce the amount of funds 
available for the payment of distributions, if any, on the Shares.  In addition, the issuance of preferred stock could also 
have the effect of delaying, deferring or preventing a change in control of the Company, including an extraordinary 
transaction (such as a merger, tender offer or sale of all or substantially all of the Company’s assets) that might provide 
a premium price to Shareholders.  Shareholders will not have any preemptive rights with respect to any equity which 
the Company may issue in the future. 

Risks Associated with Maryland Corporate Law 

Duties, Exculpation and Indemnification of Directors and Officers.  Maryland law provides that a director 
will not have any liability in that capacity so long as the director performs his or her duties in good faith, in a manner 
the director reasonably believes to be in the Company’s best interests, and with the care that an ordinarily prudent 
person in a like position would use under similar circumstances.  The Company’s Articles provide that to the maximum 
extent permitted by Maryland law, no present or former officer or director of the Company will be liable to the 
Company or its Shareholders for money damages.  In addition, the Company’s Articles and Bylaws require the 
Company to indemnify (including advancement of expenses) the Company’s present and former directors and officers 
for actions taken by them in those capacities to the maximum extent permitted by Maryland law.  As a result, the 



 

 14 

Company and its Shareholders may have more limited rights against these persons than might otherwise exist under 
common law. 

Maryland Takeover Provisions.  Certain provisions of the Maryland General Corporation Law applicable 
to the Company prohibit business combinations with (i) any person who beneficially owns, directly or indirectly, 10% 
or more of the voting power of the Company’s outstanding voting stock, which is referred to as an “interested 
stockholder,” (ii) an Affiliate or associate of the Company who, at any time within the 2-year period prior to the date 
in question, beneficially owned, directly or indirectly, 10% or more of the voting power of the Company’s then 
outstanding stock, which is also referred to as an interested stockholder or (iii) an Affiliate of an interested stockholder. 

These prohibitions last for 5 years after the most recent date on which the interested stockholder became an 
interested stockholder.  Thereafter, any business combination with the interested stockholder must be recommended 
by the Board and approved by the affirmative vote of at least (i) 80% of the votes entitled to be cast by the outstanding 
voting stock of the Company and (ii) two-thirds of the votes entitled to be cast by the holders of the Company’s voting 
stock other than shares held by the interested stockholder who will (or whose Affiliate will) be a party to the business 
combination or held by an Affiliate or associate of the interested stockholder.  These requirements could have the 
effect of inhibiting a change in control even if a change in control were in the Shareholders’ interest.  These provisions 
of Maryland law do not apply, however, to business combinations that are approved or exempted by the Board prior 
to the time that a Shareholder becomes an “interested stockholder.” 

The Company has opted out of these provisions by resolution of the Board with respect to any business 
combination that is first approved by the Board.  However, the Board may, by resolution, opt into the business 
combination statute in the future. 

Risks Relating to the Investments 

Unspecified Investments.  As of the commencement of the Offering, the Company has not identified any 
Investments to be acquired.  Thus, investors will not have an opportunity to evaluate for themselves information about 
the Investments, such as operating history, terms of financing and other relevant economic and financial information.  
Although the Company has established criteria to guide it in acquiring Investments, the Board has broad authority and 
discretion in making investment decisions.  Consequently, investors must exclusively rely on the Board to make 
investment decisions.  No assurance can be given that the Company will be able to acquire suitable Investments or 
that the Company’s objectives will be achieved. 

Potential Effect of the COVID-19 Virus Outbreak.  The recent outbreak of the COVID-19 virus that has 
rapidly spread to a growing number of countries, including the United States, has created considerable instability and 
disruption in the United States and world economies.  The extent to which the Company’s results of operations or its 
overall value will be affected by the COVID-19 virus will largely depend on future developments, which are highly 
uncertain and cannot be accurately predicted, including new information which may emerge concerning the severity 
of the COVID-19 virus and the actions required to be undertaken to contain the COVID-19 virus or treat its impact.  
As a result of shutdowns, quarantines or actual viral health issues, tenants at the Projects and properties owned by the 
Operating Companies may experience reduced wages for a prolonged period of time and may be unable to make their 
rental payments.  Market fluctuations may affect the ability to operate property.  The occurrence of any of the 
foregoing events or any other related matters could materially and adversely affect the financial performance and the 
overall value of the Company, and investors could lose all or a substantial portion of their investment in the Company. 

Uncertainty as to Extent of Diversification.  The total amount actually raised in the Offering and the 
number of Investments acquired by the Company is uncertain.  It is possible that the Company will acquire a few 
Investments, limiting the diversification of the Investments and increasing the risk of loss to investors.  The Company 
is offering the Shares on an “best efforts” basis.  Thus, there is no firm commitment for any purchase of Shares.  A 
limited number of Investments may place a substantial portion of the funds invested in the same type of Investment 
or in the same geographical location with the same property-related risks.  In that case, a decline in a particular real 
estate market could substantially and adversely impact the Company.  Further, the Company expects that a majority 
of the Investments will be multifamily properties.  Thus, the Company will only have limited diversification as to the 
type of property it owns.  In the event of an economic recession affecting the economies of the market areas where 
the Projects are located, or the occurrence of any one of many other adverse circumstances, the performance of the 
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Company may be adversely affected.  A more diversified investment portfolio would not be impacted to the same 
extent upon such an occurrence. 

No Purchase Agreements for the Investments.  The Company is currently in the process of identifying 
Investments to be acquired by the Company but has not identified any Investments.  As a result, the terms of the 
purchase agreements, including the specific Investments to be acquired and the purchase prices of the Investments, 
are unknown at this time.  There can be no assurance that the Company will be able to enter into purchase agreements 
for a sufficient number of Investments. 

Affiliated Transactions.  The Company may acquire Projects from or sell Project to Affiliates of the 
Advisor.  If the Company acquires a Project from the Sponsor or one of its Affiliates or sells a Project to the Sponsor 
or one of its Affiliates, the Company will obtain a third-party appraisal for such Project.  The Company may also make 
Preferred Equity Investments in Operating Companies that are Affiliates of the Advisor.  Notwithstanding the fact that 
the purchase price of a Project will be based on a third-party appraisal, the purchase agreements for such Investments 
and the terms of such transactions will not be negotiated on a third-party, arm’s length basis and may not be on market 
terms.  Shareholders will have no approval rights with respect to the acquisition or sale of such Investments.  Further, 
the Advisor will have conflicts of interest relating to its Affiliates’ duties and obligations to such Operating 
Companies, as issuers of the Preferred Equity Investments, and the Advisor’s duties and obligations to the Company, 
as owner of the Preferred Equity Investments.  There can be no assurance that the Company will be able to collect any 
monies due from the affiliated Operating Companies. 

No Guaranteed Cash Flow.  There can be no assurance that cash flow or profits will be generated by the 
Investments. 

Illiquidity of the Investments.  Most of the Investments will be relatively illiquid.  As a result, the Company 
may not be able to liquidate the Investments in a timely manner or at all.  Such illiquidity will limit the Company’s 
ability to liquidate the Investments in response to changes in economic and other conditions which may subject the 
Company to substantial losses.  Further, the valuation of illiquid investments is complex and uncertain, and there can 
be no assurance that the Company’s valuation will accurately reflect the value that will be realized upon the eventual 
disposition of the Investments. 

Competition for Suitable Investments.  The process of identifying, completing and realizing attractive real 
estate-related investments is highly competitive and involves a high degree of uncertainty.  The Company will be 
competing for investments with other real estate companies, real estate investment vehicles, financial institutions and 
institutional investors, many of which have considerably greater financial and marketing resources than the Company.  
The success of the Company will depend on the ability of the Advisor to identify suitable Investments and to negotiate 
and arrange the closing of transactions of a sufficient number of such Investments.  There can be no assurance that the 
Company will be able to locate suitable Investments. 

Uncertain Economic Conditions.  The United States economy is subject to fluctuation and it is unclear how 
stable the real estate market will be in the future.  As a result, there can be no assurance that the Investments will 
achieve anticipated cash flow levels.  Domestic events, such as civil unrest, are evolving out of political activity and 
negatively effecting certain markets.  Further, recent world events are evolving out of increased terrorist activities and 
the political and military responses.  It is impossible to determine the likelihood of any civil unrest or future terrorist 
activity in the United States, the nature of any federal, state or local response to such civil unrest or terrorist activity, 
or the social and economic results of such events.  However, any negative change in the general economic conditions 
in the United States could adversely affect the financial condition and operating results of the Investments. 

Possible Delays in the Sale or Refinancing of the Investments.  The Company anticipates that, subject to 
the REIT requirements, the Investments will be sold in approximately 4 to 7 years from the time the Investments are 
acquired.  It may not be possible to sell the Investments at such time.  Further, it is anticipated that the loan documents 
may not allow for prepayment except shortly before the maturity date and may require the payment of a yield 
maintenance penalty or defeasance and the lender’s approval of the buyer in order to have a loan assumed.  If an 
Investment is not sold prior to the maturity date of the related loan, the Company may have to attempt to refinance the 
loan.  Based on historical interest rates, current interest rates are low and, as a result, it is likely that the interest rate 
that may be obtained upon refinancing will be higher than that of the loans.  Fluctuations in the supply of money for 
such loans affect the availability and cost of loans, and the Company is unable to predict the effects of such fluctuations 
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on the Company.  Prevailing market conditions at the time the Company seeks to refinance a loan may make such 
loans difficult or costly to obtain.  Such conditions may also adversely affect cash flow and/or profitability of the 
Company. 

Joint Ventures.  The Company may acquire Investments through joint ventures or other structures with third 
parties.  Though the Company generally will not enter into any joint venture where it does not retain the decision-
making authority for the joint venture, the joint venture partners may nevertheless disagree with the Company’s 
decisions for the Investments.  The joint venture partners may resort to litigation or other means if their concerns are 
not satisfied, which may adversely impact the Company.  The Company may also have joint decision-making authority 
with certain joint venture partners which may have objectives that are different than those of the Company and could, 
among other issues, result in a dead-lock with respect to major decisions. 

Real Estate Risks 

General Risks of Investment in the Projects.  The economic success of an investment in the Company will 
depend upon the operations of the Projects and the properties owned by the Operating Companies, which will be 
subject to those risks typically associated with an investment in real estate.  Fluctuations in occupancy rates, rent and 
operating expenses can adversely affect operating results or render the sale or refinancing of the Projects difficult or 
unattractive.  No assurance can be given that certain assumptions as to the future levels of occupancy of the Projects 
or future costs of operating the Projects will be accurate because such matters will depend on events and factors beyond 
the control of the Company and the Advisor.  Such factors include, among others, vacancy rates, financial resources 
of the tenants, rent levels and sales levels in the areas where the Projects are located, adverse changes in local 
population trends, market conditions, neighborhood values, local economic and social conditions, supply and demand 
for property such as the Projects, competition from similar properties, interest rates, real estate tax rates, governmental 
rules, regulations and fiscal policies, including the effects of inflation and enactment of unfavorable real estate, rent 
control, environmental or zoning laws, hazardous material laws, uninsured losses and other risks.  Further, to the 
extent leases at the Projects provide for rents based on a percentage of tenants’ gross receipts, the rental income of the 
Projects will be dependent, in part, on the level of retail sales achieved by the tenants. 

Occupancy and Renewal of Leases.  The Company will make its determination regarding the acquisition 
of a rental Project based on the Project’s projected occupancy rate and rent levels.  However, there can be no assurance 
that the Projects will continue to be occupied at the projected rents or that renovations to the Projects will result in 
increased rents.  If the tenants of the Projects do not renew or extend their leases, if tenants default under their leases 
at the Projects, if issues arise with respect to the permissibility of certain uses at a Project, if tenants of the Projects 
terminate their leases or if the terms of any renewal (including the cost of any tenant improvement allowance or 
concessions to the tenants) are less favorable to the Company than existing lease terms, the operating results of the 
Projects could be substantially affected.  As a result, the Company may not be able to make distributions to the 
Shareholders at the anticipated levels. 

Difficulty Attracting and Retaining Tenants.  There can be no assurance that the Company will be able to 
maintain the occupancy rates at the Projects.  The tenants at any Project may have the right to terminate their leases 
upon the occurrence of specified events.  Further, the leases of Project tenants may contain exclusive use provisions 
that restrict the types of uses that may be allowed within a Project.  Any covenants, conditions and restrictions for a 
Project may also restrict the ability to lease space within a Project for certain uses.  In addition, it may be necessary to 
make substantial concessions, in terms of rent and lease incentives, and to construct tenant improvements to attract 
new tenants to a Project.  If these expenditures and concessions are necessary to maintain or achieve lease-up at a 
Project and such expenditures exceed the amount of reserves for such Project, the Company may not have sufficient 
funds to make distributions to the Shareholders at anticipated levels. 

Environmental Liability.  Federal, state and local laws impose liability on a landowner for the release or 
the otherwise improper presence on the premises of hazardous materials or hazardous substances.  This liability is 
without regard to fault for, or knowledge of, the presence of such materials or substances, subject to certain defenses.  
A landowner may be held liable for hazardous materials or substances brought onto the property before it acquired 
title and for hazardous materials or substances that are not discovered until after it sells the property.  In addition, a 
landowner may be held liable for hazardous materials or substances that migrate from the property onto or beneath 
adjacent sites, as well as hazardous materials or substances from unknown or unidentified sources that may migrate 
from adjacent sites onto or beneath the property.  Similar liability may occur under applicable state law.  It is 
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anticipated that the sellers of the Projects will make only limited representations regarding a Project’s compliance 
with such laws.  If any hazardous materials or substances are found within the Projects in violation of law at any time, 
the Company may be liable for cleanup costs, fines, penalties and other costs and it may have little or no recourse 
against the sellers of the Projects.  This potential liability may continue after the Company sells a Project and may 
apply to hazardous materials or substances present within a Project before the Company acquired the Project.  An 
innocent landowner defense or bona fide prospective purchaser defense to environmental liability under the 
Comprehensive Environmental Response, Compensation and Liability Act may be available where a landowner has 
conducted an appropriate inquiry with respect to potential hazardous materials or substances at the subject property in 
accordance with good commercial and customary practices.  Such a defense is generally predicated on obtaining an 
environmental site assessment dated within 180 days prior to the landowner’s acquisition of the subject property that 
has been prepared in substantial compliance with the ASTM Practice Designation E1527-13 – Standard Practice for 
Environmental Site Assessments.  Although the Company will attempt to obtain environmental site assessments for 
the Projects prior to acquisition, the Company may not obtain such information.  There can be no assurance that the 
innocent landowner defense will be available to the Company in the event that hazardous materials or substances are 
found at the Projects.  Further, a similar defense may not be available under state or local law.  If losses arise from 
hazardous substance contamination that cannot be recovered from the responsible parties, the financial viability of the 
Projects may be substantially affected. 

Toxic Mold.  Litigation and concern about indoor exposure to certain types of toxic molds have been 
increasing as the public becomes aware that exposure to mold can cause a variety of health effects and symptoms, 
including allergic reactions and respiratory problems.  Toxic molds can be found almost anywhere; they can grow on 
virtually any organic substance, as long as moisture and oxygen are present.  There are molds that can grow on wood, 
paper, carpet, foods and insulation.  When excessive moisture accumulates in buildings or on building materials, mold 
growth will often occur, particularly if the moisture problem remains undiscovered or unaddressed.  It is impossible 
to eliminate all molds and mold spores in the indoor environment.  In warm or humid climates, the likelihood of toxic 
mold can be exacerbated by the necessity of indoor air conditioning year round.  The difficulty in discovering indoor 
toxic mold growth could lead to an increased risk of lawsuits by affected persons, and the risk that the cost to remediate 
toxic mold will exceed the value of a Project.  Because of attempts to exclude investigations, abatement and damage 
costs caused by toxic mold growth from certain liability provisions in insurance policies, there is no guarantee that 
insurance coverage for toxic mold will be available now or in the future. 

Limited Representations and Warranties.  The Company may acquire real estate from sellers who make 
only limited or no representations and warranties regarding the condition of such real estate, the status of leases, the 
presence of hazardous materials or hazardous substances within such real estate, the status of governmental approvals 
and entitlements for such real estate or other matters adversely affecting such real estate.  The Company may not be 
able to pursue a claim for damages against such sellers except in limited circumstances.  The extent of damages that 
the Company may incur as a result of such matters cannot be predicted but potentially could result in a significant 
adverse effect on the value of such real estate. 

Real Estate Market and Capitalization Rates.  The value of real estate is generally based on capitalization 
rates.  Capitalization rates generally trend with interest rates.  Consequently, if interest rates go up, so do capitalization 
rates.  Based on historical interest rates, current interest rates are low, as are the current capitalization rates.  However, 
if interest rates rise in the future, it is likely that capitalization rates will also rise, and as a result, the value of real 
estate will decrease.  If capitalization rates increase, the Projects will likely realize lower sales prices than anticipated, 
resulting in reduced returns. 

Natural Disasters.  The Projects may be located in areas in the United States that have increased risk of 
earthquakes, hurricanes, wildfires, high winds, tornadoes and floods.  An earthquake, a hurricane, a wildfire, a tornado 
or a flood could cause structural damage to or destroy a Project.  The Company does not intend to obtain earthquake, 
wind or flood wind insurance for the Projects unless required by a lender.  It is possible that any such insurance, if 
obtained, will not be sufficient to pay for damage to any Project. 

Uninsured Losses.  The Company intends to maintain adequate insurance coverage against liability for 
personal injury and property damage, although the Company may not obtain earthquake, wind or flood insurance 
unless otherwise required by a lender.  There can be no assurance that insurance obtained by the Company will be 
sufficient to cover any such liabilities.  Furthermore, insurance against certain risks, such as earthquakes, terrorism, 
toxic mold, wind and/or floods, may be unavailable or available at commercially unreasonable rates or in amounts 
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that are less than the full market value or replacement cost of a Project.  In addition, there can be no assurance that 
particular risks that are currently insurable will continue to be insurable on an economical basis or that the current 
levels of coverage will continue to be available.  If a loss occurs that is partially or completely uninsured, the Company 
may lose all or part of its investment in the Project.  The Company may be liable for any uninsured or underinsured 
personal injury, death or property damage claims.  Liability in such cases may be unlimited but Shareholders will not 
be personally liable. 

Competition.  Competing properties may be located within the vicinity of the Projects.  It is possible that 
tenants from the Projects will move to existing or any new properties in the surrounding area and that the financial 
performance of the Projects would be adversely affected.  Competition may also make it difficult to attract new tenants 
to the Projects.  Any of these factors could adversely affect the financial performance of the Projects which could 
reduce cash available for distribution to the Shareholders. 

Condemnation of Land.  The Projects or a portion of the Projects could become subject to an eminent 
domain or inverse condemnation action.  Any such action could have a material adverse effect on the value, 
marketability and profitability of a Project. 

Easements, Restrictions, Encroachments and Agreements.  The Projects may be subject to easements, 
restrictions, encroachments and agreements related to permanent access, right-of-way, water line, sanitary sewer line 
and utility.  Any or all of the easements, restrictions, encroachments and agreements at a Project could limit operations 
and development at the Project. 

Zoning.  All improved real estate projects must be built in accordance with applicable zoning regulations, 
absent an approved variance issued by the applicable governmental authority.  It is anticipated that the Company will 
obtain a zoning report for potential Projects it may acquire in order to ascertain whether the Project’s use and 
improvements are legally conforming, there are no zoning code violations and the Project is in compliance with the 
applicable parking and setback requirements. 

Compliance with the Americans with Disabilities Act and the Fair Housing Amendment Act.  Under 
the Americans with Disabilities Act of 1990 (the “ADA”), public accommodations must meet certain federal 
requirements related to access and use by disabled persons.  Facilities initially occupied after January 26, 1992 must 
comply with the ADA.  When a building is being renovated, the area renovated and the path of travel accessing the 
renovated area, must comply with the ADA.  Further, owners of buildings occupied prior to January 26, 1992 must 
expend reasonable sums, and must make reasonable efforts, to make practicable or readily achievable modifications 
to remove barriers, unless the modification would create an undue burden.  This means that so long as owners are 
financially able, they have an ongoing duty to make their property accessible.  The definitions of “reasonable,” 
“reasonable efforts,” “practicable” or “readily achievable” are site-dependent and vary based on the owner’s financial 
status.  The ADA requirements could require removal of access barriers at significant cost, and could result in the 
imposition of fines by the federal government or an award of damages to private litigants.  Attorneys’ fees may be 
awarded to a plaintiff claiming ADA violations.  State and federal laws in this area are constantly evolving, and could 
evolve to place a greater cost or burden on the Company.  While the Company will attempt to obtain information with 
respect to compliance with the ADA prior to investing in a Project, there can be no assurance that the Project will 
conform to ADA requirements.  In addition, the Fair Housing Amendment Act requires multifamily dwellings first 
occupied after March 13, 1991 to comply with design and construction requirements related to access and use by 
disabled persons.  If violations of the ADA or the Fair Housing Amendment Act do exist, there can be no assurance 
that there will be sufficient funds to pay for any necessary repairs.  Any funds used for ADA and Fair Housing 
Amendment Act compliance will reduce the Company’s net income and the amount of cash available for distributions 
to the Shareholders. 

Compliance with the Fair Housing Act.  The Fair Housing Act of 1988 (Public Law 100-430) (the “FHA”) 
enacted prohibitions against discrimination in housing on the basis of race, color, religion, sex, handicap, familial 
status or national origin.  The FHA also requires all covered multifamily dwellings (4 or more units) designed and 
constructed for first occupancy after March 13, 1991 to be accessible to and usable by persons with disabilities.  There 
can be no assurance that a Project does or will in the future conform to the FHA requirements.  Any unknown or future 
FHA violations on a Project could limit operations and development at the Project. 
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No Appraisals or Reports.  The Company may, but is not required to, obtain independent third-party 
appraisals or valuations of a Project, or other reports with respect to a Project, before the Company invests in such 
Project.  In special circumstances, such as the Company having an opportunity to acquire a distressed Project provided 
that it can close the acquisition on an accelerated timeline, the Company may not have time to obtain an appraisal or 
other reports.  If the Company does not obtain such third-party appraisals or valuations, there can be no assurance that 
the Company’s valuation of a Project will be correct or that a Project’s value will exceed its cost to the Company or 
that any sale or other disposition of such Project will result in a profit for the Company.  Third-party appraisals and 
other reports may be prepared for lenders, in which case the Company typically will try to obtain a copy of such 
appraisals and reports for review, as well as reliance letters from the third-party preparers to allow the Company to 
rely on such appraisals and reports.  To the extent the Company does not obtain such other reports or reliance letters 
before investing in a Project, the risk of investing in such Project may be increased. 

No Audited Results of Operations of the Projects.  The Company does not expect to obtain audited results 
of historical operations for the Projects in connection with its review of the Projects.  The Company will rely only on 
unaudited financial information provided by the sellers of the Projects.  Thus, it is possible that information relied on 
by the Company with respect to the acquisition of a Project may not be accurate at the time that the Company acquires 
the Project. 

Owning Only a Portion of a Project.  A Project may only be a portion of a larger real estate project, which 
means that the Company may not have any control over portions of such real estate project.  Changes made to the 
portions of the real estate project not controlled by the Company, including a change in appearance, size or operations, 
could have an adverse impact on the Project.  Furthermore, the real estate project may be subject to certain restrictive 
easements and covenants, conditions and restrictions (“CC&Rs”) which could restrict the use of the applicable Project 
and place limitations on the manner in which the applicable Project is operated.  The CC&Rs may allow tenants 
occupying space not controlled by the Company to place limitations on the way the Company operates the Project, 
which could also have an adverse financial impact on the applicable Project. 

Regulatory Matters.  Future changes in land use and environmental laws and regulations, whether federal, 
state or local, may impose new restrictions on the development or use, and therefore the value, of real estate.  The 
resale of real estate by the Company may be adversely affected by such regulations. 

Amenities as Potential Liabilities.  In addition to the buildings, certain Projects may be improved with 
certain amenities including fitness centers, swimming pools, clubhouses, barbeque and picnic areas, and dog parks.  
Certain claims could arise in the event that a personal injury, death or injury to property should occur in, on, or around 
any of the Projects’ improvements.  There can be no assurance that particular risks pertaining to these improvements 
that currently may be insured will continue to be insurable on an economical basis or that current levels of coverage 
will continue to be available.  The Company may be liable for any uninsured or underinsured personal injury, death 
or property damage claims. 

Lead-Based Paint.  Federal regulations require that all purchasers or lessees of residential real property built 
prior to January 1, 1978 be notified that such property may present exposure to lead from lead-based paint that may 
place young children at risk of developing lead poisoning.  Accordingly, it is possible that lead paint could be present 
at the Projects.  If lead-based paint is present at the Projects, is not properly maintained or is not properly disclosed to 
the residents, it is possible that residents could make claims against the Operating Partnership which could adversely 
affect the financial performance of the Projects and cause the Company and the Operating Partnership to lose some or 
all of their investment. 

Age of Projects.  Some of the Projects may be in excess of 30 years ago.  As a result, the remaining useful 
life for these Projects may be limited.  In general, the value of the Projects may decline as the Project’s remaining 
useful life decreases. 

Development and Rehabilitation Risks 

General Risks Associated with Development and Rehabilitation.  The development and construction of 
real property is cyclical and is significantly affected by changes in national and local economic and other conditions, 
such as fluctuations in real estate values, employment levels, availability of financing, interest rates and demand for 
commercial and other properties.  Such uncertainties could adversely affect the performance of the Company and the 
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Projects.  In addition, the development and rehabilitation of real estate is subject to various risks, many of which will 
be outside the control of the Advisor and the Company, including conditions of supply and demand, weather 
conditions, natural disasters, delays in construction schedules, cost overruns, work stoppages, shortages of building 
materials, the inability of contractors to perform their obligations under construction contracts, defects in plans, 
changes in government regulations, increases in real estate taxes and other local government fees, and the availability 
of materials and labor.  Certain expenditures associated with real estate development and rehabilitation (principally 
construction costs) may increase over time.  There can be no assurance that the occurrence of any of the foregoing 
will not have a material adverse effect on the Company.  The development of commercial property is also subject to 
fluctuations in real estate values. 

Construction Risks.  Construction entails various risks, many of which are beyond the control of the Advisor 
and the Company.  Completion of new construction, renovations, rehabilitation or redevelopment may be delayed or 
prevented by factors such as adverse weather, strikes, energy shortages, shortages or increased costs of construction 
materials, inflation, environmental conditions, zoning requirements, title or other legal matters, and unknown 
contingencies.  Changes in construction plans and specifications, delays due to compliance with governmental 
requirements or impositions of fees not yet levied, or other delays could cause construction costs to exceed the amounts 
available to the Company from the Offering Proceeds and any loans for the Projects.  The Company will need to 
provide funds to pay any construction costs in excess of amounts borrowed.  In the event that construction costs exceed 
funds available, the ability of the Company to complete the work on a development Project will depend upon the 
ability of the Company to supply additional funds.  There can be no assurance that the Company will have adequate 
funds available for that purpose.  Any delays in construction may have an adverse impact on the cash flow and long-
term success of the Company. 

Rehabilitation of the Projects.  It is anticipated that most, if not all, of the Projects will be rehabilitated.  
There can be no assurance that the rehabilitation of the Projects will result in an increase in rental income or value of 
the Projects. 

Value-Add Projects.  The Company will target Projects that can be rehabilitated.  Thus, upon acquisition, it 
is likely that the Projects will be have negative existing conditions, including, but not limited to, the Projects’ physical 
condition, rent levels, occupancy levels and management issues.  There can be no assurance that the Company will be 
able to rehabilitate the Projects so that they achieve a higher stabilization rate than when acquired. 

Risks Associated with Speculative Development.  The Company may commence construction of certain 
Projects without commitments from tenants for such Projects or purchasers of all or part of such Projects.  If the 
Company is unable to lease any development Projects at projected rent and occupancy levels or achieve the expected 
lease-up at such Projects, the performance and operating results of such development Projects could be materially and 
adversely affected.  In addition, the Company may not be able to sell the development Projects or any portion thereof 
upon completion at prices that are sufficient to pay off any construction loans or that generate any profit.  Further, if 
the Company is unable to lease any development Projects prior to sale, the Company may not receive any revenue 
from such Projects after completion until such Projects are sold.  As a result, the Company could lose all or part of its 
investment in such Projects. 

Adverse Effects of Delays in Development.  Delays in the entitlement and development of any development 
Projects could increase the cost of developing such Projects, including additional financing and carrying costs and the 
risk that labor and construction costs will increase.  Such delays will also further delay the leasing of the Project and 
the potential sale of all or a part of the Project.  As a result, delays in development of the such Projects could adversely 
affect the performance of the Project, and the Company could lose all or substantially all of its investment. 

Building Industry Market Conditions.  The building industry is cyclical and is significantly affected by 
changes in national and local economic and other conditions, such as employment levels, availability of financing, 
interest rates, consumer confidence and demand.  Because of the long-term financial commitment involved in 
purchasing real estate, general economic uncertainties tend to result in more caution on the part of real estate buyers, 
which tends to result in fewer sales.  Such uncertainties could adversely affect the performance of the Projects.  
Although the principal raw materials used in the building industry generally are available from a variety of sources, 
such materials are subject to periodic price fluctuations.  There can be no assurance that the occurrence of any of the 
foregoing will not have a material adverse effect on the development Projects.  The building industry is also subject 
to the potential for significant variability and fluctuations in real estate values. 
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Need for Permits.  The Company must obtain all necessary permits and clearances for the Projects and 
diligently pursue the construction to completion.  The inability to obtain such permits and clearances in a timely 
manner could result in substantial delays in the construction of the Projects.  Further, the inability to obtain any 
necessary or required permit or clearance could result in the failure of the Company to begin or complete the 
rehabilitation or development of a Project or the inability of the Company to sell the Project.  Any delay or inability 
to complete a Project could materially and adversely affect the financial condition of the Company. 

Governmental Regulation.  In developing, rehabilitating or renovating the Projects, the Company must 
obtain the approval of numerous government authorities regulating such matters such as permitted land uses and levels 
of density and the installation of utility services such as water and waste disposal.  Governmental authorities have 
imposed impact fees as a means of defraying the cost of providing certain governmental services to developing areas 
and the amount of these fees has increased significantly during recent years.  Many state laws require the use of 
specific construction materials which reduce the need for energy consuming heating and cooling systems.  Local 
governments also, at times, declare moratoriums on the issuance of building permits and impose other restrictions in 
areas where sewage treatment facilities and other public facilities do not reach minimum standards.  The Company 
will also be subject to a variety of federal, state and local statutes, ordinances, rules and regulations concerning 
protection of health and the environment.  Such governmental regulation may result in delays, cause the Company to 
incur substantial compliance and other costs and prohibit or severely restrict development in certain regions or areas, 
which could have an adverse effect on their business and results of operations. 

Development Fees.  The Company may be required to pay various types of development fees to the 
applicable county, city, school districts, utilities and other governmental and quasi-governmental entities.  The exact 
amount of the development fees is not known at this time, and is subject to change at the discretion of the various 
agencies.  The amount of development fees could delay or prevent the completion of work to be done at a Project and 
substantially and adversely affect the Company and the Projects. 

Risk of Material and Labor Shortages.  The Company does not anticipate that it will experience any serious 
material or labor shortages; however, the construction industry in the past has, from time to time, experienced serious 
material and labor shortages, including shortages in insulation, drywall, certain carpentry work and cement and 
fluctuating lumber prices and supply.  Delays in construction and higher costs due to these shortages could have an 
adverse effect upon the Company’s operations. 

Due Diligence May Not Reveal Defects.  Although the Company intends to perform due diligence on a 
Project before it is acquired, there can be no assurance that all defects (including physical defects, title issues and 
financial issues) will be discovered by the Company.  In the event that a significant issue is not discovered with respect 
to a particular Project, the Company’s performance may be negatively impacted. 

Construction Defects.  Some of the Projects may be newly or recently constructed.  Newly constructed 
projects are sometimes subject to construction defects that only reveal themselves over time.  If any of the Projects 
should become subject to any construction defect issues, the Company may have remedies under state law as well as 
under any warranties from the contractors for the construction work, provided that the warranties were assigned to the 
Operating Partnership or the Project owner.  If work is required to cure any construction defects, reserves may not be 
sufficient to pay for such work.  Accordingly, the presence of construction defects could adversely affect the financial 
performance of the Projects, and distributions to the Shareholders may be reduced. 

Third Party Developers and Operators.  The Company is relying on third parties and joint venture partners 
for construction expertise and oversight.  Any delays experienced will likely be completely outside the control of the 
Company. 

No Operating History.  The development Projects will be newly constructed and will have no operating 
history. 

Risks Relating to the Preferred Equity Investments 

Payments on Preferred Equity Investments Not Guaranteed.  Periodic distributions and other payments 
on the Preferred Equity Investments will be made only to the extent there is distributable cash flow from operations 
of the Operating Companies.  Although an Operating Company may have available cash flow from its operations, its 
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management may decide or be required to retain some or all of such cash flow for working capital, capital 
improvements, operating reserves or other purposes.  There can be no assurance that cash flow or profits will be 
generated by the Operating Companies or that management will use available cash flow to make required distributions 
or other payments to the Company for its Preferred Equity Investments. 

Liquidity Risks.  The Preferred Equity Investments will not be traded on any securities exchange or other 
market and will be subject to substantial restrictions on transfer.  As a result, the Company may not be able to liquidate 
the Preferred Equity Investments for a substantial amount of time. 

Limited Withdrawal, Redemption and Transfer Rights.  It is likely that the Company will have limited 
rights pursuant to which it may withdraw, redeem, transfer or otherwise liquidate the Preferred Equity Investments.  
Under the terms of the governing documents of the Operating Companies, the Company’s ability to withdraw its 
investment and obtain any amount invested therein may be subject to certain restrictions and conditions, including 
restrictions on withdrawals for an initial period, restrictions on the amount of withdrawals and the frequency with 
which withdrawals can be made, and investment minimums which must be maintained.  If the Preferred Equity 
Investments are not liquidated as anticipated, the performance of the Company may be adversely affected. 

No Control Over the Operating Companies.  The managers of the Operating Companies will be 
responsible for the management and operation of their assets.  The Company expects that it will have no voting rights 
with respect to the management of the Operating Companies.  If the managers of the Operating Companies make poor 
management decisions, the financial performance of the Operating Companies could be adversely affected, which 
could affect their ability to make distributions or other payments to the Company. 

Bankruptcy of an Operating Company.  In the event an Operating Company is subject to a bankruptcy 
proceeding, it is likely that the Company’s Preferred Equity Investment in that Operating Company will be lost. 

Preferred Equity Investments are Subordinate to Debt.  The Preferred Equity Investments will be an 
equity position in the applicable Operating Company.  Thus, the Preferred Equity Investment will be subordinated to 
the payment of any debts and liabilities owed by such Operating Company as well as all asset-level obligations, 
expenses and loans.  Further, the Company expects that there will be no obligation for the Operating Companies to 
make current payments of preferred return with respect to the Preferred Equity Investments.  There can be no assurance 
that the Company will receive a return of its investment in any Preferred Equity Investment and any return will be 
based on the profits of the underlying assets of the Operating Companies. 

Balloon Payments on Preferred Equity Investments.  Preferred Equity Investments may provide for partial 
periodic distributions during the investment period with the majority of the preferred return and the redemption 
payment payable upon redemption of the Preferred Equity Investment.  In this event, the Operating Companies will 
be required to make balloon payments to the Company on the redemption dates.  If an Operating Company is unable 
to make a balloon payment, it may be required to sell its assets at a lower price than anticipated.  As a result, the 
Company could lose all or a substantial portion of its Preferred Equity Investment. 

Dilution of Preferred Equity Investments.  The Operating Companies will likely have the power to issue 
additional securities having rights, preferences and privileges that are superior to the Preferred Equity Investments 
acquired by the Company.  Any such issuances would reduce the amount of cash available for making distribution 
and other payments to the Company for its Preferred Equity Investments.  The Company is not expected to have any 
preemptive rights or other rights with respect to any equity which the Operating Companies may issue in the future. 

Investments Not Secured by Real Estate.  The Preferred Equity Investments will not be direct interests in 
real estate and will not be secured by a deed of trust, mortgage or other security interest in the assets of the Operating 
Companies. 

Financing Risks 

Leverage.  The Company intends to finance the acquisition or origination of the Investments, in part, with 
proceeds from loans obtained from third party lenders.  Thus, the Investments may be leveraged.  The Company may 
also incur mortgage debt on Investments that it already owns in order to obtain funds to acquire additional Investments, 
to fund property improvements and other capital expenditures, to make distributions and for other purposes.  In 
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addition, the Company may borrow as necessary or advisable to ensure that it maintains its qualification as a REIT 
for federal income tax purposes, including borrowings to satisfy the REIT requirement that the Company distribute at 
least 90% of its annual REIT taxable income to its Shareholders (computed without regard to the dividends paid 
deduction and excluding net capital gain).  The Company intends to target an aggregate loan-to-value ratio for the 
Company of 65% to 70% based on the purchase price of the Investments.  Notwithstanding the foregoing, the 
Company or the Operating Partnership may obtain financing that is less than or exceeds such loan-to-value ratio in its 
sole discretion.  The amount and terms of any future loans are uncertain and will be negotiated by the Company.  No 
assurance can be given that future cash flow will be sufficient to make the debt service payments on any loans and to 
cover all operating expenses.  If the Investments’ revenues are insufficient to pay debt service and operating costs, the 
Company may be required to seek additional working capital.  There can be no assurance that such additional funds 
will be available.  In the event additional funds are not available, the lenders may foreclose on the Investments and 
the Shareholders could lose their investment.  In addition, the degree to which the Company is leveraged could have 
an adverse impact on the Company, including (i) increased vulnerability to adverse general economic and market 
conditions, (ii) impaired ability to expand and to respond to increased competition, (iii) impaired ability to obtain 
additional financing for future working capital, capital expenditures, general corporate or other purposes and 
(iv) requiring that a significant portion of cash provided by operating activities be used for the payment of debt 
obligations, thereby reducing funds available for distributions, operations and future business opportunities. 

Cash Sweep.  The loan documents are anticipated to include the right of the lender to require a cash sweep 
for all cash flow from the Investments after an event of default has occurred, including if an Investment fails to meet 
certain debt service coverage ratios (which include certain assumptions regarding expenses due, whether or not 
actually due).  During a cash sweep period, the lender will have the right to collect all rental income and is only 
required to pay operating expenses that are approved by the lender, in its sole discretion.  As a result, the Company 
may not have any cash to pay for any expenses not approved by the lender which may include other Company 
obligations.  If the lender imposes a cash sweep, the Company may be required to sell an Investment. 

Availability of Financing and Market Conditions.  Market fluctuations in real estate loans may affect the 
availability and cost of loans needed for the Investments or to refinance any Investments.  There can be no assurance 
that the Company will be able to obtain the required financing to acquire the Investments.  Restrictions on the 
availability of real estate financing or high interest rates on real estate loans may also adversely affect the ability of 
the Company to sell the Investments.  Based on historical interest rates, current interest rates are low and, as a result, 
it is likely that the interest rates available for future real estate loans and refinancings will be higher than the current 
interest rates for such loans, which may have a material and adverse impact on the Investments and the Company. 

No Loan Commitments.  While the Company anticipates that it will obtain financing to acquire the 
Investments, the Company has not obtained any financing commitments for the acquisition of any Investments.  In 
the event that the Company is unable to obtain financing for the acquisition of the Investments, the Company may not 
be able to acquire any Investments or may only be able to acquire a limited number of Investments.  In such case, the 
return to the Shareholders would be materially reduced. 

Unknown Loan Terms.  The terms of the loans to be obtained or assumed by the Company to acquire the 
Investments will vary and the exact terms are unknown.  It is anticipated that the loans may not allow for prepayment 
until shortly before maturity and that any prepayment may require the payment of a yield maintenance penalty.  
Consequently, the Company may not be able to take advantage of favorable changes in interest rates. 

Variable Interest Rates and Interest Only Loans.  It is anticipated that loans obtained by the Company 
may have variable interest rates.  In the event that the interest rate on any loan increases significantly, the Company 
may not have sufficient funds to pay the required interest payments.  In such event, the continued ownership of the 
applicable Investment may be threatened.  In addition, it is anticipated that some of the loans will only require interest 
payments.  Thus, balloon payments of principal will be due upon maturity.  In the event that the Investment has not 
been sold or refinanced before such balloon payment is due, the continued ownership of the applicable Investment by 
the Company will be threatened. 

Balloon Payments.  It is anticipated that the loans obtained for the Investments may have short terms and 
will require the Company to make balloon payments on the maturity dates of the loans.  If the Company is unable to 
make a balloon payment or to refinance a loan for any reason or at reasonable cost, the ownership of an Investment 
could be jeopardized. 
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Carve-Outs to Nonrecourse Liability.  Although the Company anticipates obtaining loans for the 
Investments that will be nonrecourse as to principal and interest, it is possible that lenders may require the Company 
and the Operating Partnership to be personally liable for certain carve-outs.  It is also anticipated that the Company 
will be liable for certain springing recourse events.  In circumstances where personal liability attaches, the lender 
could proceed against the Company’s assets.  It is possible that the Company and/or the Operating Partnership could 
each be responsible for all of the nonrecourse carve-outs or springing recourse events.  Shareholders, however, will 
not be personally liable for any nonrecourse carve-outs or springing recourse events. 

Recourse Liability.  Although the Company anticipates that any loan it obtains for an Investment will be 
nonrecourse, the Company has the discretion to obtain recourse loans.  In the event that any Investment that is subject 
to a recourse loan fails to perform as expected, the Company may not have adequate cash to make payments due on 
the loan.  If the Company defaults on a recourse loan, in addition to foreclosing on the applicable Investment, the 
lender may seek repayment of all or a portion of the loan amount from other assets of the Company, which would 
adversely affect the performance of the Company. 

Restrictions on Transfers.  It is anticipated that the loans for the Investments will restrict the ability of the 
Company to sell its interests in the Investments.  The lenders may also impose contractual restrictions on the direct or 
indirect transfer of assets.  Upon violation of the restrictions on transfer or encumbrance, a lender will have the right 
to declare the entire amount of the loan, including principal, interest, prepayment premiums and other charges, to be 
immediately due and payable.  If the lender declares the loan to be immediately due and payable, the Company will 
have the obligation to immediately pay the loan in full, including applicable prepayment charges.  If replacement 
financing is not found or the loan is not immediately paid in full, the lender may invoke its other remedies under the 
loan, which may include proceeding with a foreclosure that would cause the Company to lose its entire interest in the 
applicable Investment. 

Volatility of Credit Markets.  In the recent past there has been higher than normal volatility in the credit 
markets that led to a higher cost of financing and less access to debt.  The Company intends to use leverage to acquire 
the Investments.  Credit volatility may make it more difficult for the Company to obtain financing for the Investments.  
As a result, it may be more difficult for the Company to acquire the Investments.  If the Company is not able to acquire 
the Investments, the projected returns to the Shareholders would be reduced. 

Events of Default.  It is anticipated that certain actions by the Company could cause an event of default 
under the loan documents for the Investments.  Generally it is anticipated that the following items will cause a default 
under such loans:  the failure to pay required payments under the loan, the failure to pay taxes, the failure to maintain 
insurance, the assignment by the Company of an interest in the Investment to a creditor, the bankruptcy of the 
Company, the filing of an action for partition or the transfer of an interest in the Investment without lender’s consent.  
Additional events of default may be applicable to some or all of the loans.  Should a lender declare a default under a 
loan for any reason, the lender could foreclose on the applicable Investment, resulting in the loss of all or substantial 
portion of the investment made by the Company. 

Risks Relating to the Operation of the Company 

New Venture.  The Company and the Operating Partnership are newly formed with no history of operations 
and limited assets.  The Company and the Operating Partnership are subject to the risks involved with any speculative 
new venture.  No assurance can be given that the Company will be profitable. 

No Experience of the Advisor.  Although certain principals of the Advisor have experience, owning, 
managing, leasing and operating real estate, the Advisor is newly formed and has no experience managing REITs.  
Prospective investors must make their decision to invest in the Company without reviewing the prior performance of 
the Advisor. 

Potential Adverse Effects of Delays in Investments.  Delays which may take place in the selection and 
acquisition of the Investments could adversely affect the return to an investor as a result of corresponding delays in 
the commencement of distributions to Shareholders and the reduced amount of such distributions. 

Sources of Cash Distributions.  The Company is not limited in the sources of cash that may be available 
for distributions.  The Company may make distributions from any source, including working capital, Offering 
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Proceeds and/or refinancing proceeds.  Distributions paid from sources other than current or accumulated earnings 
and profits may constitute a return of capital. 

Use of Proceeds to Pay Organization and Offering Expenses.  A portion of the Offering Proceeds will be 
used to pay the Selling Commissions and Expenses and Organization and Offering Expenses.  Thus, the gross amount 
of the Offering Proceeds will not be available for the Investments.  See “Estimated Use of Proceeds.” 

No Guaranteed Cash Distributions.  There can be no assurance that cash distributions will, in fact, be made 
or, if made, whether those distributions will be made when or in the amount anticipated.  Delays in making cash 
distributions could result from the inability of the Company to purchase, rehabilitate, develop, manage or operate its 
assets profitably. 

Use of Proceeds Not Limited.  Although the Company intends to only invest in Investments that meet the 
investment criteria described in this Memorandum, the Company has broad authority to invest the Offering Proceeds 
in various types of assets, including assets that do not meet the investment criteria described in this Memorandum.  In 
addition, the Company has the authority to use Offering Proceeds to make distributions to its Shareholders.  Thus, the 
use of Offering Proceeds is not limited and prospective investors must entrust all investment decisions to the Board 
with advice from the Advisor. 

Additional Working Capital Requirements.  To the extent such funds are not available from operations, 
the Investments may require additional loans for capital expenditures or operations.  The Company has not received a 
commitment from any third party to make such future loans, if needed, and there can be no assurance that such loans 
can be arranged or what the terms of any such borrowings would be.  In addition, it is anticipated that the loans 
obtained to acquire the Investments will restrict the ability of the Company to obtain secondary financing. 

Reliance on Management; No Approval Rights.  All decisions regarding the management of the 
Company’s affairs will be made exclusively by the Board with advice from the Advisor.  Shareholders will not have 
any approval rights regarding the management and operation of the Investments.  Accordingly, investors should not 
purchase any Shares unless they are willing to entrust all aspects of management to the Board and the Advisor, 
including, but not limited to, the selection of the Investments.  Prospective investors must carefully evaluate the 
personal experience and business performance of the Board and the principals of the Advisor.  The Company may 
retain independent contractors to provide services to the Company relating to the Investments.  Such contractors, 
including the Advisor, have no fiduciary duty to the Shareholders, and may not perform as expected.  See 
“Management.” 

Property Management.  The Projects will be managed by the Property Manager, an Affiliate of the Advisor.  
In some cases, the Company may engage a third-party property manager to manage one or more of the Projects.  There 
can be no assurance that the Property Manager or any third-party property manager will be able to successfully manage 
the Projects.  In order for the Company to maintain its REIT status, it is necessary for certain services to be provided 
by a taxable REIT subsidiary, which may diminish the value of the Shares. 

Conflicts of Interest.  The senior officers of the Company and its Affiliates are engaged in other activities 
and intend to continue to engage in such activities in the future, including other real estate ventures and such persons 
will, therefore, have conflicts of interest in allocating management time, services and functions between various 
existing enterprises and future enterprises they may organize, as well as other business ventures in which they and 
their Affiliates may be or may become involved.  See “Conflicts of Interest.” 

Receipt of Compensation Regardless of Profitability.  The Advisor and its Affiliates are entitled to receive 
certain significant fees and other compensation, payments and reimbursements regardless of whether the Company 
operates at a profit or a loss.  See “Compensation to the Advisor and its Affiliates.” 

Liability of Shareholders.  In general, Shareholders of the Company may be liable for the return of a 
distribution to the extent that the Shareholder knew at the time of the distribution that after giving effect to such 
distribution, the payment of such distribution would cause the Company to be unable to pay its indebtedness as such 
indebtedness becomes due in the usual course of business or would cause the Company’s total assets to be less than 
the sum of its total liabilities plus senior liquidation preferences.  Otherwise, Shareholders are generally not liable for 
the debts and obligations of the Company. 
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Indemnification; Limitation of Liability of the Advisor.  The Advisor and its Affiliates and their respective 
owners, managers, partners, directors, officers, principals and employees will not be liable for, and will be indemnified 
and held harmless by the Company for errors of judgment or other acts or omissions not constituting fraud, gross 
negligence or willful misconduct as a result of certain indemnification provisions in the Advisory Agreement.  A 
successful claim for such indemnification would deplete the Company’s assets by the amount paid.  See “Summary 
of the Advisory Agreement.” 

Indemnification; Limitation of Liability of the Property Manager.  The Property Manager, its officers, 
employees and agents will not be liable to the Company for errors in judgment or other acts or omissions not 
constituting fraud, gross negligence or willful misconduct as a result of certain indemnification provisions in any 
property management agreement.  A successful claim for such indemnification would deplete the Company’s assets 
by the amount paid. 

Potential Data Security Breaches.  The Company and the Managing Broker-Dealer collect and retain 
certain personal and other information provided by tenants, employees, investors and other persons involved with the 
Investments.  The Company and the Managing Broker-Dealer have implemented certain protocols designed to protect 
the confidentiality of this information and periodically review and improve their security measures; however, these 
protocols may not prevent unauthorized access to this information.  Technology and safeguards in this area are 
constantly changing and there can be no assurance that the Company or the Managing Broker-Dealer will be able to 
maintain sufficient protocols to protect confidential information.  Any breach of the Company’s or the Managing 
Broker-Dealer’s data security measures and loss of this information may result in legal liability and costs (including 
damages and penalties), as well as damage to the Company’s or the Managing Broker-Dealer’s reputation, that could 
materially and adversely affect the Company, including its business and financial performance. 

Loss of Uninsured Bank Deposits.  The Company’s cash, including all Subscription Payments, will initially 
be deposited with a financial institution.  While the FDIC insures deposits up to $250,000 per depositor per insured 
institution in most cases, the Company may have deposits at financial institutions in excess of the FDIC limits.  The 
failure of any financial institution in which the Company has funds on deposit in excess of the applicable FDIC limits 
may result in the Company’s loss of such excess amounts, which would adversely impact the Company’s performance. 

Potential Liabilities from Operations.  The Company anticipates that litigation will occur in the ordinary 
course of business.  The Company intends to maintain adequate general liability insurance to cover such potential 
litigation which stems from the ordinary course of owning, managing and operating the Investments; however, there 
can be no assurance that all losses will be covered.  If a loss occurs that is partially or completely uninsured, the 
Company may lose all or part of its investment. 

Risks Relating to the Offering and Lack of Liquidity 

Initial Offering.  This will be the initial offering of Common Stock of the Company.  The Company has no 
operating history or prior performance.  As a result, the return on the Shares is unknown. 

No Public Market for the Shares.  There currently is no public trading market for the Company’s securities.  
The Company may never list the Shares for trading on a securities exchange.  The absence of a public market for the 
Shares could impair an investor’s ability to sell its Shares at a fair price or at all.  In addition, the transfer of the Shares 
will be subject to additional limitations.  If an investor is able to sell its Shares, it may only be able to sell them at a 
substantial discount from the price paid.  There can be no assurance that the Shares will ever appreciate in value.  
Thus, prospective investors should consider the purchase of Shares as illiquid and a long-term investment, and 
investors must be prepared to hold their Shares for an indefinite period of time. 

Limited Transferability of the Shares.  Each investor will be required to represent that such investor is 
acquiring the Shares for investment and not with a view to distribution or resale, that such investor understands the 
Shares are subject to certain transfer restrictions and, in any event, that such investor must bear the economic risk of 
an investment in the Company for an indefinite period of time because the Shares have not been registered under the 
Securities Act or certain applicable state securities laws, and that the Shares cannot be sold unless they are 
subsequently registered or an exemption from such registration is available.  There can be no assurance that there will 
ever be a market for the Shares and a Shareholder cannot expect to be able to liquidate its investment in case of an 
emergency.  Further, the sale of Shares may result in taxable income. 
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No Guaranteed Liquidity Event.  There is no specified or guaranteed liquidity event or liquidation date for 
the Shares.  Accordingly, the Shares must be considered solely as long-term investments. 

Limited Repurchase Rights.  The ability of Shareholders to have their Shares repurchased for cash from 
the Company is limited as to timing, amount and the discretion of the Company. 

Value of Repurchased Shares May be Less Than Repurchase Price.  Under the Company’s share 
repurchase plan, upon the request of a Shareholder, Shares may be repurchased by the Company at varying prices 
depending on the number of years the Shares have been held by the Shareholder.  When the Company repurchases 
Shares based on the then-current Share NAV, the actual value of the Shares repurchased may be less, and thus, the 
repurchase will be dilutive to the remaining Shareholders. 

Speculative Investment.  The Company’s business objectives must be considered speculative, and there can 
be no assurance that the Company will satisfy those objectives.  No assurance can be given that the Shareholders will 
realize a substantial return, if any, on their purchase of Shares or that the Shareholders will not lose their entire 
investment in the Company.  Prospective investors should carefully read this Memorandum and consult with their 
own attorneys or business advisors. 

Determination of Share Price and Net Asset Value.  The purchase price of the Shares has been determined 
primarily by the Board and bears no relationship to any established criteria of value such as book value or earnings 
per Share, or any combination thereof.  Further, the price of the Shares is not based on past earnings of the Company, 
nor does that price necessarily reflect the current market value for the assets of the Company.  The Company may, but 
will have no obligation to, determine the Company’s NAV and the Share NAV prior to the Offering Termination Date.  
See “Description of the Shares – Re-Valuation of the Shares.”  The ordinary course of the Company’s business does 
not entail the valuation of businesses or securities, and therefore cannot guarantee that its estimation of the Company’s 
NAV will be an accurate estimation of the Company’s enterprise value. 

Offering Not Registered with the SEC or State Securities Authorities.  The Offering will not be registered 
with the SEC under the Securities Act or the securities commission of any state.  The Shares are being offered in 
reliance upon an exemption from the registration provisions of the Securities Act and state securities laws applicable 
only to offers and sales to investors meeting the suitability requirements set forth in this Memorandum. 

Private Offering – Lack of Agency Review.  The Offering is a nonpublic offering and is not registered 
under federal or state securities laws.  As a result, prospective investors will not have the benefit of review of this 
Memorandum by the SEC or any state securities commission.  The terms and conditions of the Offering may not 
comply with the guidelines and regulations established for real estate programs that are required to be registered and 
qualified with the SEC or any state securities commission. 

Private Offering Exemption – Compliance with Requirements.  The Shares are being offered and sold in 
reliance upon a private offering exemption from registration provided in the Securities Act.  If the Company should 
fail to comply with the requirements of such exemption, the Shareholders would have the right to rescind the purchase 
of their Shares if they so desired.  It is possible that one or more Shareholders seeking rescission would succeed.  This 
might also occur under applicable state securities laws and regulations in states where the Shares will be offered 
without registration or qualification pursuant to a private offering or other exemption.  If a number of Shareholders 
were successful in seeking rescission, the Company and the Operating Partnership would face severe financial 
demands that would adversely affect the Company as a whole and thus, the investment in the Shares by the remaining 
Shareholders. 

Private Offering Exemption – Limited Information.  Because the Offering is a nonpublic offering and the 
Shares are only being sold to Accredited Investors, certain information that would be required if the Offering were 
not so limited has not been included in this Memorandum, including, but not limited to, financial statements and prior 
performance tables.  Thus, prospective investors will not have this information available to review when deciding 
whether to purchase Shares. 

General Solicitation.  The Company intends to utilize general solicitation in connection with the sale of 
Shares in reliance on the exemption from registration provided in Rule 506(c) of Regulation D promulgated under the 
Securities Act.  In order to qualify for the exemption provided by Rule 506(c), all purchasers of Shares must be 
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Accredited Investors as defined in Regulation D.  The Company is required to verify that the purchasers of Shares are 
Accredited Investors.  In the event that a person who is not an Accredited Investor acquires Shares and the Company 
is deemed not to have complied with the verification requirement set forth in Rule 506(c), the Company could lose its 
exemption from registration of the Offering. 

Prohibition on Bad Actors.  The Offering is intended to be made in compliance with Rule 506(c) of 
Regulation D promulgated under the Securities Act.  The SEC prohibits the participation of certain “bad actors” in 
offerings made pursuant to Regulation D.  The Company will obtain representations from the Advisor and its 
principals, the Managing Broker-Dealer and the Selling Group Members that the applicable party is not a “bad actor” 
as that term is defined in Rule 506(d) of Regulation D.  In the event that a statutory “bad actor” participates in the 
Offering, the Company may lose its exemption from registration of the Shares.  Pursuant to Rule 506(e) of Regulation 
D, certain events that would otherwise have designated an Offering participant as a “bad actor” but which occurred 
prior to the effective date of Rule 506(d), are required to be disclosed to all prospective investors.  In order to comply 
with the requirements of Rule 506(e) of Regulation D, the Company is required to inform prospective investors of 
state sanctions on current or prospective Selling Group Members. 

Berthel Fisher & Company Financial Services, Inc.  Berthel Fisher & Company Financial 
Services, Inc. (“Berthel Fisher”) may become a Selling Group Member for the sale of the Shares.  
Berthel Fisher is subject to an order from a state securities commission as follows: On June 4, 2013, 
Berthel Fisher entered into a consent order (the “SD Consent Order”) with the state of South Dakota 
Division of Securities.  The SD Consent Order is related to alleged violations of South Dakota statute 
47-31B-412(d)(13) regarding the suitability of sales of certain alternative investments to residents 
of South Dakota.  In connection with the SD Consent Order, Berthel Fisher agreed to provide 
rescission to 12 investors in the aggregate amount of $69,000. 

Independent Financial Group, LLC.  Independent Financial Group, LLC (“IFG”), may become a 
Selling Group Member for the sale of the Shares.  IFG has notified the Company that it has 
determined that several registered representatives are subject to final orders of certain state securities 
commissions as follows: 

 Thomas Doncaster (CRD #1926394) (“Doncaster”), associated with IFG, entered into a 
Consent Order with the Washington Department of Financial Institutions – Securities Division (the 
“WA Division”) on November 10, 2011 (the “Doncaster Consent Order”).  The Doncaster Order 
was based on findings, which Doncaster neither admitted nor denied, that Doncaster offered and 
sold unsuitable variable annuities to customers, falsified account applications, provided clients with 
unauthorized financial projections, and engaged in other misleading conduct.  The Doncaster 
Consent Order found, among other things, that Doncaster violated Revised Code of Washington 
(“RCW”) Section 21.20.010 (the anti-fraud section of the Securities Act of Washington (the 
“Washington Securities Act”), which was a dishonest or unethical business practice under RCW 
Section 21.20.110(1)(g) and Washington Administrative Code Section 460-22B-090, because 
Doncaster made untrue statements of material fact, engaged in manipulative or deceptive practices, 
and/or omitted to state material facts necessary in order to make the statements made, in light of the 
circumstances in which they were made, not misleading.  Pursuant to the Doncaster Consent Order, 
Doncaster agreed to cease and desist from violating certain sections of the Washington Securities 
Act, and he agreed to pay the Securities Division the costs and other expenses in the investigation 
of the matter equal to $7,000. 

Newbridge Securities Corporation.  Newbridge Securities Corporation (“Newbridge”) may 
become a Selling Group Member for the sale of the Shares.  Newbridge is subject to certain orders 
from several state securities commissions concerning alleged violations regarding the obligation to 
properly disclose transaction handling fees charged by Newbridge to its investors (the 
“Allegations”).  The orders to which Newbridge is subject are as follows: (i) on November 10, 2011, 
Newbridge entered into a consent order with the Connecticut Department of Banking regarding the 
Allegations, and agreed to reimburse each Connecticut customer for the handling fee, and 
Newbridge agreed to pay a fine of $10,000 to Connecticut; (ii) on February 1, 2013, Newbridge 
entered into a consent order with the New Jersey Bureau of Securities regarding the Allegations, 
and Newbridge agreed to grant a 10% discount on all fees and/or commission charges to New Jersey 
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residents for 6 months following the date of the New Jersey consent order, as well as pay a civil 
penalty of $15,000 to New Jersey; (iii) on February 12, 2013, Newbridge entered into a stipulation 
and consent agreement with the State of Florida, Office of Financial Regulation regarding the 
Allegations, and agreed to pay an administrative fine of $40,000 to Florida; and (iv) on April 5, 
2013, Newbridge entered into a consent order with the Arkansas Securities Commissioner regarding 
the Allegations, and agreed to refund and return handling fees in the total amount of $17,377.44 to 
Arkansas investors. 

SW Financial, LLC.  SW Financial, LLC (“SW Financial”) may become a Selling Group Member 
for the sale of the Shares.  SW Financial entered into a Consent Order with the Department of 
Banking of the State of Connecticut on September 23, 2010 (the “CT Consent Order”).  The CT 
Consent Order alleged, among other things, that SW Financial willfully violated Section 36b-4(a) 
of the 2010 Supplement to the General Statutes for failure to disclose certain fees being charged by 
SW Financial and that SW Financial willfully violated Section 36b-4(b) of the 2010 Supplement to 
the General Statutes and engaged in dishonest and unethical practices in connection with the offer 
and sale of a security.  SW Financial was ordered to pay a fine of $12,500 and to pay restitution to 
the affected customers. 

There may be additional state sanctions against Selling Group Members in the future regarding which the 
Company will be required to inform prospective investors. 

Forward-Looking Statements.  Any projected cash flow or forward-looking statements included in this 
Memorandum and all other materials or documents supplied in connection with the Offering should be considered 
speculative and are qualified in their entirety by the assumptions, information and risks disclosed in this Memorandum.  
The assumptions and facts upon which such projected cash flow or forward-looking statements are based are subject 
to variations that may arise as future events actually occur.  The anticipated cash flows and returns described herein 
are based upon assumptions made by the Company regarding future events.  There can be no assurance that actual 
events will correspond with these assumptions.  This Memorandum contains forward-looking statements that involve 
risks and uncertainties.  The Company’s actual results may differ significantly from the results anticipated or discussed 
in the forward-looking statements.  Prospective investors are advised to consult with their tax, financial and business 
advisors concerning the validity and reasonableness of the factual, accounting and tax assumptions.  Neither the 
Company nor any other person or entity makes any representation or warranty as to the future profitability of the 
Company or an investment in the Shares. 

Estimates, Opinions and Assumptions.  No representation or warranty can be given that the estimates, 
opinions or assumptions made herein will prove to be accurate.  Any such estimates, opinions or assumptions should 
be considered speculative and are qualified in their entirety by the information and risks disclosed in this 
Memorandum.  The assumptions and facts upon which any estimates or opinions herein are based are subject to 
variations that may arise as future events actually occur.  There can be no assurance that actual events will correspond 
with the assumptions.  Prospective investors are advised to consult with their tax and business advisors concerning 
the validity and reasonableness of the factual, accounting and tax assumptions.  Neither the Company nor any other 
person or entity makes any representation or warranty as to the future profitability of the Company. 

No Representation of Shareholders.  Counsel representing the Company, the Advisor, and their Affiliates 
does not represent and will not be deemed under the applicable codes of professional responsibility to have represented 
or to be representing any or all of the Shareholders in any respect. 

No Opportunity to Evaluate the Investments.  Investors in the Shares will not have the opportunity to 
evaluate the transaction terms or other financial or operational data concerning the Company’s and the Operating 
Partnership’s Investments.  Investors must rely on the Company to evaluate investment opportunities, and the 
Company may not be able to achieve its investment objectives, may make unwise decisions or may make decisions 
that are not in an investor’s best interests because of conflicts of interest. 

Subsequent Investors May be Able to Review Company’s Investments.  Investors who invest in the later 
stages of the Offering will have a greater opportunity to review information regarding the Investments that will not be 
available to early investors.  Early investors will not have an opportunity to review any Investments to be acquired 



 

 30 

with the Offering Proceeds.  In this regard, later investors may have an advantage in initially deciding whether to 
invest in the Company. 

Exemption from Investment Company Act of 1940.  The Company will likely have more than 100 
Shareholders.  The Investment Company Act requires that any issuer that is beneficially owned by 100 or more persons 
and that owns certain securities be registered as required under the Investment Company Act.  The Company’s only 
asset is its general partnership interest in the Operating Partnership.  Pursuant to the Operating Partnership Agreement, 
the Company is solely responsible for the management and operation of the Operating Partnership and, as a result, its 
interest in the Operating Partnership has significant incidents of a true general partnership interest and does not fall 
within the definition of a “security” for purposes of the Investment Company Act.  Further, the Operating Partnership 
intends to qualify for an exemption from the Investment Company Act based on the type of assets it owns.  The 
Company, as the General Partner of the Operating Partnership, anticipates that at least 55% of the Operating 
Partnership’s assets will consist of direct interests in real estate and at least 25% of the Operating Partnership’s assets 
(reduced to the extent the Operating Partnership’s investment in direct interests in real estate exceed 55%) will consist 
of real estate-related assets.  Therefore, the Company will not be required to register under the Investment Company 
Act.  The Operating Partnership anticipates that some of the Investments may be acquired together with a joint venture 
partner.  It is possible that some of these Investments will not qualify as real estate acquisitions for purposes of the 
Investment Company Act and, as a result, may impact the ability of the Operating Partnership to qualify for one or 
more of the exemptions under the Investment Company Act.  If the Company or the Operating Partnership fails to 
qualify under one of the exemptions or exclusions from the Investment Company Act, the Company will be required 
to register under the Investment Company Act.  Registration under the Investment Company Act is expensive and will 
impact the profits of the Company and the returns to the Shareholders will likely be significantly reduced. 

Compensation to the Managing Broker-Dealer and the Selling Group Members.  The Managing Broker-
Dealer and the Selling Group Members are compensated based on the number of Shares they sell.  As a result, the 
Managing Broker-Dealer and the Selling Group Members have an incentive to sell a significant amount of Shares to 
one or more investors. 

Lack of Firm Commitment Underwriting.  The Company is offering the Shares on an “best efforts” basis 
through the Managing Broker-Dealer and Selling Group Members.  If the Company does not raise substantial funds, 
it will be limited in the number and type of investments it and the Operating Partnership may make, which will result 
in a less diversified portfolio in terms of the number of investments acquired, the geographic regions in which such 
acquired investments are located and the types of investments that it may make.  An investment in the Shares will be 
subject to greater risk to the extent that the Company lacks a diversified portfolio of investments.  In such event, the 
likelihood of the Company’s profitability being affected by the poor performance of any single investment will 
increase. 

Prior Programs Sponsored by Affiliates of the Advisor.  Rastegar Equity Partners, LLC and its Affiliates 
sponsored a number of other real estate projects beginning in 2015.  Some of the other projects have not met the 
income and distribution levels anticipated.  Investors in these project may have lost all or a significant portion of their 
original investment in the applicable property.  See “Prior Performance.”  There can be no assurance the Company 
will meet the objectives set forth in this Memorandum. 

Acquisition of Partnership Interests or Shares.  The Advisor and its Affiliates may acquire up to 
$4,000,000 of the equity interests in the Operating Partnership (inclusive of the Advisor’s initial contribution of 
$250,000 to the Operating Partnership).  In addition, to the extent that the Sponsor Loan is not repaid on the Offering 
Termination Date, the unpaid principal and interest on the Sponsor Loan will convert to Shares.  The acquisition of 
an equity interest in the Operating Partnership by the Advisor or its Affiliates or of Shares by the Sponsor could create 
certain risks, including, but not limited to, the following: (i) the Sponsor would obtain voting power as a Shareholder 
and the Advisor and/or its Affiliates may obtain voting power as an equity partner of the Operating Partnership, (ii) the 
Advisor, its Affiliates or the Sponsor may have an interest in disposing of Company assets at an earlier or later date 
than the Shareholders so as to recover their investment and (iii) the acquisition of Shares by the Sponsor will mean 
that the total Shares acquired will not have been provided by disinterested investors after an assessment of the merits 
and risks of the Offering. 

Investment by Tax-Exempt Purchasers.  The fiduciary of a plan subject to ERISA or Code Section 4975 
should consider the applicable limitations imposed by ERISA, Code Section 4975 and other federal, state, local or 
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other rules and regulations that are similar to the provisions of ERISA and Code Section 4975.  Among other things, 
the fiduciary should consider the following (to the extent applicable): (i) whether the investment is in accordance with 
the documents and instruments governing such plan, (ii) the definition of “plan assets” under ERISA and the impact 
thereof on the plan’s investment in the Company, (iii) whether the investment satisfies the diversification requirements 
of Section 404(a)(1)(C) of ERISA (or other applicable law), (iv) whether, under Section 404(a)(1)(B) of ERISA (or 
other applicable law), the investment is prudent, considering the nature of an investment in and the compensation 
structure of the Company and the fact that there is not expected to be a market created in which the Shares can be sold 
or otherwise disposed of, (v) that the Company has no history of operations, (vi) whether the Company or any Affiliate 
is a “party-in-interest” (within the meaning of Section 3(14) of ERISA) or “disqualified person” (within the meaning 
of Code Section 4975) with respect to the plan, (vii) the need to annually value the Shares and (viii) whether an 
investment in the Company will cause the plan to recognize UBTI.  See “ERISA and Other Benefit Plan 
Considerations.” 

Tax Risks 

Failure to Maintain REIT Qualification.  DLA Piper LLP (US) (“DLA”) rendered an opinion to the 
Company in connection with the Offering, that the Company’s organization and proposed method of operation should 
enable it to meet the requirements for qualification and taxation as a REIT, based on a certification of certain facts 
provided by the Company to DLA and assuming that the Company meets the requirements set forth in the Code 
regarding REIT qualification.  The opinion is based upon, among other things, the Company’s representations as to 
the manner in which it is and will be owned and the manner in which it will invest in and operate its assets.  However, 
the Company’s qualification as a REIT will depend upon its ability to meet requirements regarding its organization 
and ownership, distributions of its income, the nature and diversification of its gross income (an annual test) and assets 
(tested as of the end of each calendar quarter), and other tests imposed by the Code.  DLA does not review the 
Company’s compliance with the REIT qualification standards on an ongoing basis, and the Company may fail to 
satisfy the REIT requirements in the future.  Also, the opinion represents DLA’s legal judgment based on the law in 
effect as of the date of the opinion and upon a certification of certain facts provided by the Company to DLA in 
connection with rendering its opinion.  DLA’s opinion is not binding on the Internal Revenue Service (the “IRS”) or 
the courts.  Future legislative, judicial or administrative changes to the federal income tax laws could be applied 
retroactively, which could result in the Company’s disqualification as a REIT. 

If the Company fails to qualify as a REIT for any taxable year after electing REIT status, it will be subject to 
federal income tax on the Company’s taxable income at corporate rates.  In addition, the Company would generally 
be disqualified from treatment as a REIT for the 4 taxable years following the year of the Company losing REIT status.  
Losing REIT status would reduce the Company’s net earnings available for investment or distribution to the 
Shareholders because of the additional tax liability.  In addition, distributions to the Shareholders would no longer 
qualify for the dividends paid deduction and the Company would no longer be required to make distributions.  If this 
occurs, the Company might be required to borrow funds or liquidate some investments in order to pay the applicable 
tax.  See “Material Federal Income Tax Considerations.” 

Other Potential Tax Liabilities.  Even if the Company qualifies as a REIT for federal income tax purposes, 
the Company may be subject to some federal, state and local taxes on its income or property.  For example:  

• In order to qualify as a REIT, the Company, and consequently, the Operating Partnership would have to 
distribute annually at least 90% of its REIT taxable income to the Shareholders (which is determined without 
regard to the dividends paid deduction or net capital gain).  To the extent that the Company satisfies the 
distribution requirement but distributes less than 100% of its REIT taxable income (and any net capital gain), 
the Company will be subject to federal corporate income tax on the undistributed amounts. 

• The Company will be subject to a 4% nondeductible excise tax on the amount, if any, by which distributions 
it makes in any calendar year are less than the sum of 85% of its ordinary income, 95% of its capital gain net 
income and 100% of its undistributed income from prior years. 

• If the Company has net income from the sale of foreclosure property that it holds primarily for sale to 
customers in the ordinary course of business or other non-qualifying income from foreclosure property, it 
must pay a tax on that income at the highest corporate income tax rate. 
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• If the Company sells an asset, other than foreclosure property, that the Company holds primarily for sale to 
customers in the ordinary course of business, the Company’s gain would be subject to the 100% “prohibited 
transaction” tax unless such sale were made by a taxable REIT subsidiary. 

• If the Company holds or acquires assets when it is taxable as a corporation prior to its qualification as a REIT, 
such assets when held by the Company as a REIT may be subject to tax if sold in the 5-year period following 
the acquisition of such assets. 

Ownership Limitations.  In order for the Company to qualify as a REIT, not more than 50% in value of the 
Company’s outstanding shares of stock may be owned, directly or indirectly, by 5 or fewer individuals (as defined in 
the Code to include certain entities) at any time during the last half of each taxable year after the first year for which 
the Company elects to qualify as a REIT.  Additionally, at least 100 persons must beneficially own Company stock 
during at least 335 days of a taxable year (other than the first taxable year for which the Company elects to be taxed 
as a REIT).  The Articles, with certain exceptions, authorize the Company’s directors to take such actions as are 
necessary and desirable to preserve the Company’s qualification as a REIT.  The Articles also provide that, unless 
exempted by the Board, no person may own more than 9.8% in value or in number of shares, whichever is more 
restrictive, of the aggregate of the Company’s outstanding shares of Common Stock, or 9.8% in value of the aggregate 
of the Company’s outstanding capital stock.  The Board may, in its sole discretion, subject to such conditions as it 
may determine and the receipt of certain representations and undertakings, prospectively or retroactively, waive the 
ownership limit or establish a different limit on ownership, or excepted holder limit, for a particular Shareholder if the 
Shareholder’s ownership in excess of the ownership limit would not result in the Company’s being “closely held” 
under Code Section 856(h) or otherwise failing to qualify as a REIT.  These ownership limits could delay or prevent 
a transaction or a change in control of the Company that might involve a premium price for the Company’s shares of 
Common Stock or otherwise be in the best interest of the Shareholders. 

Distribution Requirements.  To qualify as a REIT, the Company must distribute to the Shareholders each 
year 90% of its REIT taxable income (which is determined without regard to the dividends-paid deduction or net 
capital gain).  Further, the Company must distribute 100% of its REIT taxable income (and any net capital gain) in 
order to avoid a corporate level tax.  From time to time, the Company may generate taxable income greater than the 
Company’s income for financial reporting purposes, or the Company’s taxable income may be greater than its cash 
flow available for distribution to the Shareholders (for example, where a borrower defers the payment of interest in 
cash pursuant to a contractual right or otherwise).  If the Company does not have other funds available in these 
situations it could be required to borrow funds, sell investments at disadvantageous prices or find another alternative 
source of funds to make distributions sufficient to enable the Company to pay out enough of the Company’s taxable 
income to satisfy the REIT distribution requirement and to avoid corporate income tax and the 4% excise tax in a 
particular year.  These alternatives could increase the Company’s costs or reduce its equity.  Thus, compliance with 
the REIT requirements may hinder the Company’s ability to operate solely on the basis of maximizing profits. 

Ongoing REIT Requirements May Hinder Company Objectives.  To qualify as a REIT, the Company 
must satisfy certain tests on an ongoing basis concerning, among other things, the sources of the Company’s income, 
nature of its assets and the amounts the Company distributes to the Shareholders.  The Company may be required to 
make distributions to the Shareholders at times when it would be more advantageous to reinvest cash in the Company’s 
business or when the Company does not have funds readily available for distribution.  Compliance with the REIT 
requirements may hinder the Company’s ability to operate solely on the basis of maximizing profits and the value of 
the Shareholders’ investment. 

REIT Income from Prohibited Transactions.  A REIT’s net income from prohibited transactions is subject 
to a 100% tax.  In general, prohibited transactions are sales or other dispositions of assets, other than foreclosure 
property, deemed held primarily for sale to customers in the ordinary course of business (subject to a safe harbor under 
the Code for certain sales).  It may be possible to reduce the impact of the prohibited transaction tax by conducting 
certain activities through taxable REIT subsidiaries.  However, to the extent that the Company engages in such 
activities through taxable REIT subsidiaries, the income associated with such activities may be subject to full corporate 
income tax. 

Non-United States Investors and FIRPTA.  A non-United States person disposing of a United States real 
property interest, including shares of a United States corporation whose assets consist principally of United States real 
property interests, is generally subject to a tax, known as FIRPTA, on the gain recognized on the disposition of such 
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interest.  Certain “qualified foreign pension funds” and certain “qualified shareholders” are exempt from FIRPTA.  
FIRPTA does not apply, however, to the disposition of shares in a REIT if the REIT is a “domestically controlled 
qualified investment entity.”  A REIT is a domestically controlled qualified investment entity if, at all times during a 
specified testing period (the continuous 5 year period ending on the date of disposition or, if shorter, the entire period 
of the REIT’s existence), less than 50% in value of its shares is held directly or indirectly by non-United States holders.  
The Company cannot assure you that it will qualify as a domestically controlled qualified investment entity.  If the 
Company were to fail to so qualify, gain realized by a non-United States investor on a sale of its Shares would be 
subject to FIRPTA unless its Shares were traded on an established securities market and the non-United States investor 
did not at any time during a specified testing period directly or indirectly own more than 10% of the value of the 
Company’s outstanding common stock. 

Potential Limits on Hedging.  The REIT provisions of the Code may limit the Company’s ability to hedge 
its assets and operations.  Under these provisions, any income that the Company generates from transactions intended 
to hedge its interest rate, inflation and/or currency risks, including gain from the disposition of certain hedging 
transactions, will be excluded from gross income for purposes of the REIT 75% and 95% gross income tests if the 
instrument hedges (i) interest rate risk on liabilities incurred to carry or acquire real estate, (ii) risk of currency 
fluctuations with respect to any item of income or gain that would be qualifying income under the REIT 75% or 95% 
gross income tests or (iii) risks associated with the extinguishment of certain indebtedness or the disposition of certain 
property related to prior hedging transactions described in (i) or (ii) above and each such instrument is properly 
identified under applicable Treasury Regulations.  Income from hedging transactions that do not meet these 
requirements will generally constitute nonqualifying income for purposes of both the REIT 75% and 95% gross 
income tests.  As a result of these rules, the Company may have to limit its use of hedging techniques that might 
otherwise be advantageous, which could result in greater risks associated with interest rate or other changes than the 
Company would otherwise incur. 

Payment of Preferential Dividends Could Affect REIT Status.  In order to qualify as a REIT, the Company 
must distribute annually to the Shareholders at least 90% of the Company’s REIT taxable income, determined without 
regard to the deduction for dividends paid and excluding net capital gain.  For as long as the Company is not a publicly 
offered REIT, in order for distributions to be counted as satisfying the annual distribution requirements for REITs, 
and to provide the Company with a REIT-level tax deduction, the distributions must not be “preferential dividends” 
as determined on a class by class basis.  A dividend is generally not a preferential dividend if the distribution is pro 
rata among all outstanding shares of stock within a particular class, and in accordance with the preferences among 
different classes of stock as set forth in the REIT’s organizational documents.  There is no de minimis exception with 
respect to preferential dividends.  Therefore, if the IRS were to take the position that the Company inadvertently paid 
a preferential dividend, the Company may be deemed either to (i) have distributed less than 100% of the Company’s 
REIT taxable income and be subject to tax on the undistributed portion or (ii) have distributed less than 90% of the 
Company’s REIT taxable income and the Company’s status as a REIT could be terminated for the year in which such 
determination is made if the Company was unable to cure such failure.  The Company can provide no assurance that 
it will not be treated as inadvertently paying preferential dividends. 

Tax Classification of Preferred Equity Investments.  The Company will take the position on its federal, 
state and local income tax returns that the Preferred Equity Investments are partnership interests in the Operating 
Companies.  However, there can be no assurance that the IRS will not challenge the treatment of the Preferred Equity 
Investments as partnership interests or, that if the IRS makes such a challenge, will not prevail in court.  If the Preferred 
Equity Investments were found to be, for federal income tax purposes, debt obligations of the Operating Companies 
rather than partnership interests, the timing and character (e.g., as ordinary income or capital gain) of income and gain 
derived by the Company from the Preferred Equity Investments would likely be different (with potentially adverse 
income tax consequences to the Shareholders) than if the Preferred Equity Investments were treated as partnership 
interests.  In addition, the Company may be unable to comply with the REIT gross income and/or asset tests. 

General Federal Income Tax Risks.  Although the provisions of the Code generally relevant to an 
investment in the Shares are described in “Material Federal Income Tax Considerations,” the Company urges 
prospective investors to consult with their tax advisors concerning the effects of United States federal, state, local and 
foreign tax laws to the investor with regard to an investment in the Shares. 

Taxes Paid by the Company May Reduce Cash Available for Shareholders.  Even if the Company 
qualifies as a REIT for federal income tax purposes, the Company may be subject to some federal, foreign, state and 
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local taxes on the Company’s income and property.  To the extent that the Company may have any taxable REIT 
subsidiaries for federal income tax purposes, such entities will be taxable as regular corporations and subject to certain 
limitations on intercompany transactions.  If tax authorities determine that amounts paid by taxable REIT subsidiaries 
to the Company are not reasonable compared to similar arrangements among unrelated parties, the Company could be 
subject to a 100% penalty tax on the excess payments, and ongoing intercompany arrangements could have to change, 
resulting in higher ongoing tax payments.  To the extent the Company is required to pay federal, foreign, state or local 
taxes or federal penalty taxes due to existing laws or changes thereto, the Company will have less cash available for 
distribution to the Shareholders. 

Changes in Federal Income Tax Law.  Congress has recently enacted several major tax bills that 
substantially affect the tax treatment of real estate investments including, but not limited to, the TCJA and the tax 
provisions of the CARES Act.  These changes will have a substantial effect on the type of activities in which the 
Company intends to engage, and certain of those effects are set forth under the appropriate subheadings under 
“Material Federal Income Tax Considerations.”  In many instances, Congressional Committee reports have been relied 
upon for the interpretation and application of these new statutory provisions.  While the Code authorizes the Treasury 
Department to issue extensive substantive regulations regarding recently adopted Code provisions, few have been 
issued to date.  In addition, Congress could make substantial changes in the future to the income tax consequences 
with respect to an investment in the Company. 

The discussion of tax aspects contained in this Memorandum is based on law presently in effect and certain 
proposed Treasury Regulations.  Nonetheless, prospective investors should be aware that new administrative, 
legislative or judicial action could significantly change the tax aspects of the Company.  Any such change may or may 
not be retroactive with respect to the transactions entered into or contemplated before the effective date of such change 
and could have a material adverse effect on an investment in the Shares. 

For a further discussion on the tax aspects of an investment in the Shares, see “Material Federal Income Tax 
Considerations.” 

Retirement Plan Risks 

Failure to Meet Requirements under ERISA and the Code.  If the fiduciary of an employee benefit plan 
subject to ERISA or a plan, individual retirement plan (“IRA”) and other arrangement subject to Code Section 4975 
fails to meet the fiduciary and other standards under ERISA or the Code as a result of an investment in the Shares, the 
fiduciary could be subject to civil penalties.  See “ERISA and Other Benefit Plan Considerations.” 

ERISA and Special Considerations.  Special considerations apply to (i) employee benefit plans subject to 
ERISA, (ii) plans, IRAs and other arrangements subject to Code Section 4975 and (iii) entities deemed under ERISA 
to hold the “plan assets” of any such employee benefit plans or plans that are investing in the Shares.  Fiduciaries 
investing the assets of such a plan in the Shares should, among other things, consider the following: 

• whether the investment is in accordance with the documents and instruments governing such plan; 

• the definition of “plan assets” under ERISA and the impact thereof on the plan’s investment in the 
Company; 

• whether the investment satisfies the diversification requirements of Section 404(a)(1)(C) of ERISA (or 
other applicable law); 

• whether, under Section 404(a)(1)(B) of ERISA (or other applicable law), the investment is prudent, 
considering the nature of an investment in and the compensation structure of the Company and the fact 
that there is not expected to be a market created in which the Shares can be sold or otherwise disposed 
of; 

• that the Company has no history of operations; 
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• whether the Company or any Affiliate is a “party-in-interest” (within the meaning of Section 3(14) of 
ERISA) or “disqualified person” (within the meaning of Code Section 4975) with respect to the plan; 

• the need to annually value the Shares; and 

• whether an investment in the Company will cause the plan to recognize UBTI. 

With respect to the annual valuation requirements described above, the Company will provide an estimated 
value for the Shares annually beginning after the Offering Termination Date.  See “Description of the Shares – 
Re-Valuation of the Shares.”  The Company can make no claim whether such estimated value will or will not satisfy 
the applicable annual valuation requirements under ERISA and the Code.  The Department of Labor or the IRS may 
determine that a plan fiduciary is required to take further steps to determine the value of the Shares.  In the absence of 
an appropriate determination of value, a plan fiduciary may be subject to damages, penalties or other sanctions. 

Failure to satisfy the fiduciary standards of conduct and other applicable requirements of ERISA and the 
Code may result in the imposition of civil penalties and could subject the fiduciary to claims for damages or for 
equitable remedies.  In addition, if an investment in the Shares constitutes a prohibited transaction under ERISA or 
the Code, the fiduciary who authorized or directed the investment may be subject to the imposition of excise taxes 
with respect to the amount invested.  In the case of a prohibited transaction involving an IRA owner, the IRA may 
loss its tax-exempt status and thus, the entire value of the IRA would be considered to be distributed and taxable to 
the IRA sponsor.  Plan fiduciaries should consult with their own legal advisors before making an investment in the 
Shares.  See “ERISA and Other Benefit Plan Considerations.” 



 

 36 

ESTIMATED USE OF PROCEEDS 

The following table sets forth certain information concerning the estimated use of the Offering Proceeds: 

 Minimum Offering Maximum Offering 
 

Amount 

Percentage 
of Gross 
Proceeds Amount 

Percentage 
of Gross 
Proceeds 

Gross Offering Proceeds ....................................   $ 2,500,000 100.00% $ 200,000,000 100.00% 
Organization and Offering Expenses(1) ..............   $  120,000 4.80% $ 2,000,000 1.00% 
Selling Commissions(2) ......................................   $  162,500 6.50% $ 13,000,000 6.50% 
Marketing & Due Diligence Allowance(3) .........   $ 25,000 1.00% $ 2,000,000 1.00% 
Placement Fee(4)  $ 25,000 1.00% $ 2,000,000 1.00% 
Wholesaler Fee(5) ...............................................   $  25,000 1.00% $ 2,000,000 1.00% 
Available for Investment(6) ................................   $ 2,142,500 85.70% $ 179,000,000 89.50% 
Total Application ...............................................   $ 2,500,000 100.00% $ 200,000,000 100.00% 

 
   

(1) The Advisor will be entitled to reimbursement for the Organization and Offering Expenses (including, 
without limitation, employee wages, salaries and benefits attributable to employees of the Advisor who 
provide services for the benefit of the Company which are directly related to the Offering).  The Company 
anticipates that the Organization and Offering Expenses will be approximately $2,000,000 if the Maximum 
Offering Amount is sold (approximately 1% of the Maximum Offering Amount) and approximately $120,000 
if the Minimum Offering Amount is sold (approximately 4.8% of the Minimum Offering Amount). 

(2) Selling Commissions in an amount up to 6.5% of the Total Sales will be paid to the Managing Broker-Dealer, 
which the Managing Broker-Dealer will reallow to the Selling Group Members, which may include a Selling 
Group Member who has registered representatives who are internal to the Advisor. 

(3) The Managing Broker-Dealer will receive a nonaccountable marketing and due diligence allowance in an 
amount equal to 1% of the Total Sales, which it will reallow to the Selling Group Members, provided that if 
the Managing Broker-Dealer sells any Shares, the Managing Broker-Dealer will retain the nonaccountable 
marketing and due diligence allowance relating to such Shares. 

(4) The Managing Broker-Dealer will receive a placement fee in an amount equal to 1% of the Total Sales. 

(5) The Managing Broker-Dealer will receive a wholesaler fee equal to 1% of the Total Sales, which it will 
reallow to Digital Offering LLC who will act as the wholesaler. 

(6) Amounts available for investment will be used to acquire the Investments, pay expenses related to the 
Investments, make ancillary investments and provide for general corporate purposes, including making 
distributions with respect to the Shares.  The Projects may be acquired with a cash down payment and 
acquisition debt which has not yet been identified.  If the Sponsor makes the Sponsor Loan to the Company 
as set forth herein, the Sponsor Loan will be repaid from the Offering Proceeds.  If the Sponsor Loan is not 
repaid by the Offering Termination Date, the unpaid principal and interest on the Sponsor Loan will be 
converted to Shares. 
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DESCRIPTION OF THE COMPANY 

The Company is a newly formed Maryland corporation.  The Company was formed for the principal purpose 
of (i) acquiring and rehabilitating existing multifamily properties that provide the potential to generate appreciation 
through value-added opportunities for the Company and (ii) acquiring and developing commercial, office, industrial 
and other properties (other than hospitality or retail properties unless the retail properties are part of a mixed-use 
multifamily project), which may include Preferred Equity Investments in Operating Companies.  The Projects are 
expected to be located primarily in secondary and tertiary markets in the Texas metropolitan areas of Austin, Dallas-
Fort Worth and San Antonio and other cities in the region, and the Sunbelt region of the United States.  The Company 
conducts its operations through the Operating Partnership, of which the Company will be the General Partner. 

Company Structure 

The Company will utilize an “umbrella partnership real estate investment trust” or “UPREIT” structure in 
which substantially all of the real estate investments are owned through the Operating Partnership.  The Company is 
the sole General Partner of the Operating Partnership.  The Company uses an UPREIT structure because an UPREIT 
gives the Company an opportunity to accept contributions of properties from persons who may not otherwise sell their 
property interest because of an unfavorable tax result.  The Company does not currently anticipate that it will acquire 
Projects through contributions, however, the Company may decide to accept contributions of Projects in the future. 

The Operating Partnership and the Company are externally managed by the Advisor under the supervision 
of the Board.  The Advisor will identify Investments to be acquired by the Company and provide the Board with 
recommendations regarding the management and investment of the Company’s assets.  In the event of the Advisor’s 
fraud, gross negligence or willful misconduct (as determined by a final, non-appealable judgment of a court of 
competent jurisdiction), the Company will have the right, but not the obligation, to terminate the Advisory Agreement.  
See “Summary of the Advisory Agreement.” 

The Company intends to qualify as a REIT beginning with the taxable year ending December 31, 2021, which 
may be extended to the taxable year ending December 31, 2022 in the sole discretion of the Board, and will conduct 
its operations primarily through the Operating Partnership.  In order for the Company to qualify as a REIT, it may be 
necessary for certain services to be provided by a taxable REIT subsidiary, or TRS. 

Management 

The Company’s business and affairs are managed under direction of its Board.  The current Board members 
are Ariah Rastegar, Chairman of the Board, Anthony G. Falterman and Neal Golden.  All decisions regarding the 
management of the Company’s affairs will be made exclusively by the Board. 

The current officers of the Company are Ariah Rastegar, Chief Executive Officer, Neal Golden, President, 
Hunter Floyd, Secretary, and Lincoln Smith, Treasurer. 

Property Management 

Light Tower, LLC or another Affiliate of the Advisor will act as the Property Manager for the Projects and 
will be responsible for managing, operating, leasing and maintaining the Projects under the terms of property 
management agreements.  In some cases, the Company may hire a third-party property manager to manage one or 
more Projects.  The Property Manager may engage third-party service providers to provide other services for the 
Projects. 
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COMPANY BUSINESS PLAN 

The Company was formed with the intent to qualify as a REIT and to (i) acquire and rehabilitate existing 
multifamily properties that provide the potential to generate appreciation through value-added opportunities for the 
Company with at least 85% of the net Offering Proceeds (other than during the early acquisition stage of the Company) 
and (ii) acquire and develop commercial, office, industrial and other properties (other than hospitality or retail 
properties unless the retail properties are part of a mixed-use multifamily project) with 15% of the net Offering 
Proceeds (other than during the early acquisition stage of the Company), which may include Preferred Equity 
Investments in Operating Companies.  The Projects will be located primarily in secondary and tertiary markets in the 
Texas metropolitan areas of Austin, Dallas-Fort Worth and San Antonio and other cities within the region (the “Texas 
Market Cities”), and the Sunbelt region of the United States, but Projects may also be located in other markets 
throughout the United States.  The Operating Companies may include Affiliates of the Advisor or Affiliated joint 
ventures formed with third parties. 

The following is a general description of the principal types of Investments the Company expects to acquire, 
certain methods that it may employ, the investment criteria that it plans to apply and the guidelines it has established 
with respect to the composition of the Company’s Investment portfolio.  The following is merely a summary, and 
investors should not assume that any descriptions of the specific activities in which the Company may engage are 
intended in any way to limit the types of investment activities which the Company may undertake or the allocation of 
the Company’s capital among the Investments. 

Investment Objectives and Focus 

The Company’s principal investment objectives are to (i) preserve the investor’s capital, (ii) provide stable 
cash flow (including quarterly distributions), (iii) provide the potential for capital appreciation and (iv) provide for 
possible liquidity for investors through a sale or merger or the listing of the Common Stock on a national stock 
exchange. 

The Company’s investment goal is to provide the Shareholders with an overall annualized return of 14% to 
16% for the Investments, while acquiring a portfolio of Investments with consistent cash flow and acceptable risk that 
are designed to remain uncorrelated with changing market conditions.  In order to achieve its objectives, the Company 
generally will focus on Investments that provide one or more of (i) a current return, (ii) an accrued return, (iii) the 
potential for future appreciation (iv) a current cash distribution of 6% and (v) partially sheltered income (depreciation 
and interest expense).  In addition, the Company anticipates that at least 85% of the net Offering Proceeds will be used 
to acquire and rehabilitate existing multifamily Projects and the remaining 15% will be used to acquire and develop 
other classes of Projects which may include Preferred Equity Investments in Operating Companies, other than during 
the early acquisition stage of the Company.  There can be no assurance that the Company will achieve its objectives 
or that there will be any return of capital to investors.  Investment results may vary substantially over time and from 
period to period. 

Opportunistic Real Estate 

The Company will invest primarily in existing multifamily Projects located predominantly in the Texas 
Market Cities and the Sunbelt region of the United States  The Company may also invest in commercial, office, 
industrial and other properties (other than hospitality or retail properties unless the retail properties are part of a mixed-
use multifamily project) that provide opportunistic strategies that offer a greater level of return and risk potential with 
most of the expected return generated from future appreciation resulting from value-added opportunities, property 
enhancements or development.  The Company believes that its primary multifamily focus along with the flexibility to 
pursue new development will allow the Company to achieve the anticipated returns. 

Multifamily Rental Properties 

The Company will seek to acquire, rehabilitate and operate Class B and Class C (or vintage), and possibly 
Class A, multifamily rental properties.  The Sponsor believes that Class B multifamily rental properties strike a balance 
between cost and value potential with more attractive cap rates, rent growth and expense reduction than Class A 
multifamily rental properties.  As a result of supply constraints, Class B multifamily rental properties do not have to 
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compete with newly built inventory.  The Sponsor believes that the spread between Class A and Class B multifamily 
rental properties provides a strong opportunity in improvement-based rent growth. 

• Rent Growth.  Rent growth has consistently outpaced inflation and should continue to benefit from 
supply and demand fundamentals.  Value-added opportunities offer the ability to increase rental 
premiums. 

• Recession Resilient.  Multifamily rental properties have historically demonstrated resiliency during 
multiple economic downturns and offers stable cash flow from a diverse tenant base. 

• Current Income and Capital Appreciation.  Multifamily rental properties offer a combination of 
current income and capital appreciation. 

Ground-Up Development 

Ground-up development involves the acquisition of raw land or redevelopment of an existing structure.  The 
real estate development process is broadly broken into 3 stages – site selection and deal making, development and 
entitlement, and construction and tenant turnover. 

Site Selection and Deal Making 

• Site selection and evaluation 

• Due diligence and research 

• Feasibility study 

• Lender-required reports 

• Preliminary budgets 

• Purchase contract signed 

 
Development and Entitlement 

• Hiring architects, engineers and consultants 

• Community outreach and communications 

• Municipality submittal and review 

• City entitlement process 

• Pre-construction coordination 

• Construction drawings and building plan submittal 
• Final budget 
• Permit approval 
• Close of escrow 

 
Construction and Tenant Turnover 

• Overall construction coordination 

• Pre-construction meeting 

• General contractor mobilization 

• Survey staking 

• Earthwork 

• Foundation 

• Building construction 

• Interior work 

• On-site/off-site work 

• Inspections 

• Construction close-out 
• Certificate of occupancy 

• Tenant move-in 
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Location and Markets 

The Company will invest primarily in secondary and tertiary markets located in the Texas Market Cities 
(Austin, Dallas-Fort Worth, San Antonio and other cities within the region) and the Sunbelt region of the United 
States.  The Sunbelt region consists of 18 states covering the lower third of the United States (namely Alabama, 
Arizona, Arkansas, California, Colorado, Florida, Georgia, Kansas, Louisiana, Mississippi, Nevada, New Mexico, 
North Carolina, Oklahoma, South Carolina, Texas, Tennessee and Utah) and includes 7 of the 10 largest cities, as well 
as many mid-size metropolitan statistical areas (MSAs).  The Company will seek to acquire Projects in markets with 
strong demand for multifamily rental properties.  The Sponsor believes that the Texas Market Cities and the Sunbelt 
region offer the best opportunities due to the following characteristics. 

• Favorable Demographics.  Domestic migration of millennials, recent college graduates and retirees 
continue to drive population growth. 

• Strong Job, GDP & Wage Growth.  Tremendous business expansion has led to faster job, GDP and 
wage growth in most metro areas. 

• Diversified Economy.  Many cities in the Sunbelt region (including the Texas Market Cities) have 
strong economies with thriving energy, tech, new media, entertainment, hospitality, health care, financial 
services and public sector industries. 

• Business Friendly Climate.  A pro-business culture, enabled by less stringent regulatory environments 
and lower taxes, has spurred significant private sector growth. 

• Quality of Life.  A relatively lower cost of living, greater economic opportunity and mild climate 
contribute to the desirability of the Texas Market Cities and many of the other Sunbelt cities. 

Value-Added Process 

The Company intends to leverage the Sponsor’s integrated platform to employ a strategy to increase cash 
flow, decrease expenses and add significant value through rehabilitating, renovating, repositioning, rebranding, re-
leasing and/or redeveloping the Projects.  The Sponsor’s value-added process engages professionals in a synergistic 
manner across the following business units. 

• Acquisitions. Identify undervalued, underperforming or mismanaged assets at a discount to replacement 
cost in markets with strong demographics and the potential to increase rents. 

• Capital Markets.  Evaluate and propose appropriate capital structure for each investment and provide 
access to favorable loan pricing and terms through current and future lender relationships. 

• Construction and Development.  Implement strategic renovations based solely on the business plan for 
each asset, including interior and exterior upgrades, deferred maintenance resolution, additional 
amenities and curb appeal improvements.  In-house construction and development ensures that 
construction and development projects are completed in a timely, cost efficient manner and are consistent 
with property aesthetic and brand. 

• Property Management.  Improve operational efficiencies to increase income and decrease expenses; 
introduce new tenant services; increase tenant communications; improve overall tenant experience to 
attract and retain high quality tenants and reduce vacancy loss; and implement additional revenue 
streams, such as additional covered parking and utility reimbursements, while reducing costs through 
energy savings, bundled insurance and property tax reductions, which will lead to increases in operating 
income. 

• Marketing.  Approach each property from a brand perspective by developing and implementing 
distinctive property positioning, designing and producing compelling collateral, and activating each 
property through a variety of channels.  Rebranding compliments the value-added program by 
communicating results to the target market and general public. 
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• Asset Management.  Continuously monitor assets on an individual and portfolio basis from acquisition 
to disposition, ensuring business plan development and execution, and collaborate directly with property 
management to track the performance of each asset and provide portfolio oversight to align underwriting 
assumptions with cost and revenue expectations.  This process provides critical information to develop 
the operational benchmark used to evaluate the asset. 

Preferred Equity Investments 

The Company may make Preferred Equity Investments in the Operating Companies, which may include 
Affiliates of the Advisor.  The Company will be dependent on the management of the Operating Companies or their 
Affiliates for the operation and profitability of the Operating Companies. 

Portfolio Creation and Risk Mitigation 

The Company will consider and review many different types of risks as part of its portfolio creation process.  
The Company may take into account concentration, economic cycle, credit, asset class, operational and geography 
risks.  The Company intends to evaluate not only traditional investment risks, but also risks that are unique to real 
estate investing.  Some of these risks will be more difficult to mitigate than others, particularly during the early stages 
of acquiring and making the Investments. 

The Sponsor’s investment team has developed processes that they believe address risks that can negatively 
affect performance including the following: 

• Concentration Risks.  No single, large concentrated position is allowed.  Capital is spread across 
more than one investment to reduce aggregated exposure. 

• Economic Cycle Risks.  Build a recession-resilient portfolio with a focus on multifamily rental 
properties, positioned to perform in all market conditions. 

• Credit Risks.  Use appropriate credit to enhance the portfolio and provide additional diversification.  
Collaborate with best in class industry financiers that provide effective solutions and non-standard 
terms in exchange for limiting credit cycle exposure. 

• Asset Class Risks.  Invest in multifamily rental properties because they perform well in inflationary 
and recessionary environments and produce cash flow from a diverse tenant base which provides a 
steady source of income. 

• Operational Risks.  Execute asset business plans and portfolio strategy to achieve investment success.  
Mitigate operational risks through conservative underwriting, thorough due diligence and active asset 
management to monitor property performance and business plan execution. 

• Geographic Risks.  Invest across different geographic areas to avoid negative effects of regional 
economic trends.  Focus on secondary and tertiary markets instead of more crowded and overpriced 
top-tier markets such as New York City and Los Angeles, although the Company may make 
investments in any such top-tier markets. 

Cash Flow and Distributions 

The Company intends to provide investors with quarterly distributions.  To meet this objective, the Company 
will focus primarily on multifamily rental properties that provide a balance between cash flows and long-term capital 
appreciation.  Conversely, ground-up development and other non-income producing investments generally will not be 
considered in the Company’s Investment portfolio unless the Board determines that such Investment otherwise meets 
the Company’s objectives.  The Company’s focus on quarterly distributions also delivers profits back to investors as 
quickly as possible. 
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Leverage; Bridge Financing 

The Company intends to finance the acquisition of the Investments with Offering Proceeds and loans obtained 
from various third party lenders.  The Company anticipates that the aggregate loan-to-value ratio for the Company 
will be 65%  to 70% based on the purchase price of the Investments; provided, however, that the Company may obtain 
financing that is less than or exceeds such loan-to-value ratio in its sole discretion.  The Company has not obtained 
any financing commitments for any Investments. 

The Company may obtain a credit facility to finance the Investments under customary terms for secured 
credit facilities.  The cost and expenses of such credit facility, including interest, will be considered a Company 
expense.  The Company has not obtained any financing commitment for a credit facility. 

Investment Process 

The Company’s investment activities have been delegated to the Advisor under the Advisory Agreement.  
The Advisor intends to implement an investment process that was developed by the Sponsor which will include 
(i) originating investment opportunities, (ii) conducting due diligence, (iii) negotiating and structuring transactions 
and (iv) approving and consummating the acquisition of the Investments.  Once the Advisor has identified a suitable 
Investment and completed its due diligence review, the Investment will be presented to the Board for its consideration 
and approval. 

Originating Investment Opportunities.  The Sponsor has established several channels to access investment 
opportunities, which are based on multi-year relationships with leading participants in the real estate industry.  Often, 
many of the investment opportunities are private, off-market deals and do not originate through typical broker 
channels.  This approach will allow the Advisor to identify select investment opportunities that meet both the risk and 
return requirements of the Company’s investment policies.  The Advisor’s analytical evaluation of potential 
investments will assist the Advisor to identify attractive investment opportunities for the Company.  Each acquisition 
will undergo a multi-layered due diligence process that evaluates internal and external sources of information, as well 
as the merits of each potential investment opportunity on an individual and portfolio basis.  New investment 
opportunities will be evaluated internally to determine whether they will provide sufficient cash flow, will be 
recession-resilient and will mitigate risk.  The goal is to quickly determine whether a potential investment is worth 
dedicating additional resources to evaluate the opportunity.  While some investment opportunities will clearly not 
meet the Company’s investment criteria and policies, many will be sufficiently interesting to continue through the 
review process.  Regardless of the outcome, the qualification phase provides significant market intelligence and builds 
additional business relationships that the Advisor can leverage in the future. 

Conducting Due Diligence.  The primary goal of due diligence is to discover and analyze all of the material 
information necessary to enable the Advisor and the Company to fully understand the investment opportunity and to 
identify and satisfactorily address any material areas of concern.  While the Advisor will use a set of forms, outlines 
and checklists to frame the process briefly described below, these are often adjusted or expanded to address specific 
deal parameters.  If an investment opportunity is qualified, then further information is requested using a customized 
due diligence checklist based on the type of deal and any additional changes from the qualification process.  The 
checklist will be comprehensive and cover a broad range of areas, such as financial, legal, operational and third-party 
due diligence assessments.  All materials and information obtained, reviewed and evaluated during the due diligence 
process will be retained and can be accessed systematically. 

Approval of Investments.  Following the collection, review, evaluation and reconciliation of the information 
and materials obtained during due diligence, the Advisor will prepare a report that contains all of the key points 
relevant to the investment opportunity, including (i) the rationale for the investment, (ii) the risk factors associated 
with the investment, (iii) the impact of making the investment to the current portfolio of the Company, (iv) the 
expected outcomes for the investment, including an analysis of any downside scenarios and (v) a recommendation for 
next steps.  The report will be presented to the Board for its review and approval. 

Investment Management 

The Advisor intends to regularly monitor the cash flows and market conditions of the Investments.  The 
Sponsor believes that early signals can be obtained through regular monitoring and individual and portfolio property 
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analysis, which will be automated wherever possible.  Necessary action will be taken quickly on existing Investments 
and allocations for new Investments will take into account any resulting changes. 

The Advisor plans to leverage market data, portfolio property data and deal flow to provide advance notice 
of any perceived declining price trends or deterioration in market conditions.  While the assets themselves may not 
have a similar reaction to the market as other non-recession resilient real estate asset types, these changes will provide 
key information and possibly signal additional investment opportunities. 

Investor Relations 

The Company intends to provide a regular flow of information to its investors.  Investor communications 
will include distribution statements and annual K-1 tax forms and ongoing investor updates.  The Advisor will 
maintain an investor relationship team to support investor communications. 

Back Office & Operations 

The Company’s focus is to implement the most efficient systems possible to help lower costs, automate 
processes and ensure consistent returns.  The Sponsor has developed a robust back office that will support the 
operations of the Investments.  The role of the back office will be to execute all activities and tasks required for 
investment acquisition and management of the Investments.  These back office systems and processes are designed to 
meet both operational efficiency and compliance requirements.  The Advisor may use third party providers to add any 
necessary resources or skill sets through its third-party administrator, Industry FinTech (“IFT”). 

The Advisor is expected to utilize a multi-level compliance solution, which includes an outside consulting 
firm, an internal compliance committee and IFT’s compliance team to review and address any compliance questions 
or processes.  Industry standard technologies will also be used to record and store information and communications. 

Service Providers 

At times, operational efficiency, services and responsibilities are outsourced to third-party service providers 
that add necessary resources and skill sets.  The Advisor will continuously evaluate a number of outsourced providers 
to support its operational requirements.  IFT is a leading provider of third-party administration services for investment 
funds and products in addition to managing other outside service providers and consultants.  Through the IFT 
relationship, the Advisor can access top-tier finance, legal, compliance and technology providers at lower costs than 
having these activities managed in-house.  For professional services, the Company and the Advisor have direct 
relationships with Eisner Amper LP for audit services, DLA Piper LLP (US) for legal services, and The Maples Group 
for REIT administration.  In addition to utilizing existing providers and tools, the Sponsor and its Affiliates have also 
developed a few in-house systems based on its own proprietary requirements, including analytics and reporting, which 
is key back office function.  The Company and the Advisor intend to leverage the Sponsor’s relationship with IFT to 
develop customized reporting templates to support the management of the Company and the Investments.  In addition, 
the Company intends to utilize the Investor Portal maintained by IFT to support effective investor communications. 

Business Continuity 

The Company expects to implement various policies and procedures relating to the management of its 
business.  The Company intends to implement a Business Continuity Plan to ensure the safekeeping of Company’s 
and investors’ information which will set forth the procedures to be followed should there be an unforeseen event at 
any of the Company’s office or Project locations. 
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DESCRIPTION OF THE SHARES 

General 

Persons who purchase Shares from the Company will become Shareholders in the Company.  Shareholders 
will have no say in the management of the Company other than with respect to material changes that may be proposed 
with respect to the Company and the election of directors to the Board.  See “Summary of the Articles and the Bylaws.” 

The Company is offering for sale Shares at an initial offering price of $100 per Share.  The minimum 
subscription amount is $25,000 (250 Shares at $100 per Share). 

Re-Valuation of the Shares 

The Shares are being offered at a purchase price of $100 per Share, which is the initial Share NAV.  The 
Company may, but will have no obligation to, determine the NAV of the Company’s assets prior to the Offering 
Termination Date.  Any change to the Company’s NAV will require the approval of a majority of the Board.  In the 
event the Company’s NAV has been determined prior to the Offering Termination Date, the Company intends to 
adjust the Offering price of the Shares in an amount equal to the Company’s NAV divided by the number of 
outstanding Shares, and such adjusted Offering price will be the Share NAV.  The Company expects to determine the 
initial NAV of the Company within 150 days following the second anniversary of breaking escrow.  After the Initial 
Valuation Date, the Company’s NAV will be determined on an annual basis.  The Board may review the Company’s 
NAV more frequently or before the Initial Valuation Date if there is a significant change in the property portfolio, or 
material events that may materially affect the value of a particular property or otherwise affect the value of the 
Common Stock, or if the Board determines, in its sole discretion, that a more frequent valuation is warranted.  The 
Board may, but is not required to, engage consultants, appraisers and other real estate or investment professionals to 
assist in the valuations and determinations of the Company’s NAV. 

Share Repurchase Plan 

Under certain circumstances, the Company may, in the sole discretion of the Board and upon the request of 
a Shareholder, repurchase the Shares held by such Shareholder as follows: 

(1) Beginning 1 year after the Offering Termination Date and continuing for a 1-year period thereafter, 
the purchase price for the repurchased Shares will be equal to 88% of the Share NAV; 

(2) Beginning at the end of the period described in Item (1) and continuing for a 1-year period thereafter, 
the purchase price for the repurchased Shares will be equal to 90% of the Share NAV; 

(3) Beginning at the end of the period described in Item (2) and continuing for a 1-year period thereafter, 
the purchase price for the repurchased Shares will be equal to 92% of the Share NAV; 

(4) Beginning at the end of the period described in Item (3) and continuing for a 1-year period thereafter, 
the purchase price for the repurchased Shares will be equal to 94% of the Share NAV; and 

(5) Beginning at the end of the period described in Item (4) and thereafter, the purchase price for the 
repurchased Shares will be equal to 96% of the Share NAV. 

The Share NAV will be $100 per Share unless the Board determines a new Share NAV as described above.  
In the event that the Board determines, in its sole discretion, that all or a portion of any distribution made to the 
Shareholders is a special distribution that should result in a reduction in the Share NAV, then the Share NAV will be 
reduced to the extent that the Board designates all or a portion of the distribution to be a special distribution.  
Notwithstanding the above, the purchase price for the repurchased Shares will never be more than the fair market 
value of the Shares, as determined by the Board in its sole discretion. 

The Company will limit the total Shares repurchased in a calendar year to no more than 5% (1.25% per 
calendar quarter) of the weighted-average number of Shares outstanding as of December 31 of the previous calendar 
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year.  The Board may, in its sole discretion, reject any request for repurchase.  The Company will not repurchase any 
Shares on the same day that it makes a distribution to its Shareholders.  Any Shares owned by the Advisor or its 
Affiliates will not be repurchased by the Company.  The Company will not be required to repurchase any Shares if 
the Company is prohibited from doing so under applicable law. 

The Board may, at any time and upon notice to the Shareholders, amend, suspend or terminate the Company’s 
repurchase plan, and such amendment, suspension or termination may be implemented immediately.  If the repurchase 
plan is suspended or terminated, the Company may delay payment for, or not repurchase, any Shares that were timely 
submitted for repurchase during the then-current repurchase period. 

Non-Certificated Interests 

Unless otherwise provided by the Board, the Company will not issue the Shares in certificated form.  
Information regarding restrictions on the transferability of the Shares that, under Maryland law, would otherwise have 
been required to appear on the Share certificates will instead be furnished to Shareholders upon request and without 
charge.  These requests should be delivered or mailed to: Rastegar Opportunity REIT, Inc., c/o Tribexa Transfer LLC, 
20900 NE 30th Ave, Suite 510, Miami, Florida 33180 or transfers@industryta.com. 

The Company will maintain a stock ledger that contains the name and address of each Shareholder and the 
number of Shares that the Shareholder holds.  With respect to uncertificated stock, the Company will continue to treat 
the Shareholder registered on the Company’s stock ledger as the owner of the Shares until the new owner delivers a 
properly executed form to the Company, which form the Company will provide to any registered Shareholder upon 
request. 

Transfer Agent 

The Company has engaged Tribexa Transfer LLC to serve as the transfer agent for the Shares.  To ensure 
that any account changes or updates are made promptly and accurately, all changes and updates should be directed to 
the transfer agent, including any change to a Shareholder’s address, ownership type or distribution mailing address, 
to the following:  Tribexa Transfer LLC, 20900 NE 30th Ave, Suite 510, Miami, Florida 33180 or 
transfers@industryta.com. 

RESTRICTIONS ON TRANSFERABILITY 

There are restrictions on the transferability of the Shares imposed by federal and state securities laws.  The 
Shares offered by this Memorandum have not been registered under the Securities Act or the securities laws of any 
state.  The Shares may not be transferred or resold unless they are registered, qualified or exempt under the Securities 
Act and applicable state securities laws.  No public market exists for the Shares, and it is possible that such market 
will never develop.  Prospective investors should view an investment in the Shares as a long-term investment.  Each 
investor will be responsible for compliance with applicable securities laws with respect to any transfer or resale of its 
Shares. 
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PLAN OF DISTRIBUTION 

Rule 506(c) 

The Offering is being made in reliance on Rule 506(c) of Regulation D promulgated under the Securities 
Act.  The Company intends to engage in general solicitation for the sale of the Shares.  As a result, all investors of 
Shares must be Accredited Investors, as defined in Regulation D.  Prospective investors will be required to provide 
sufficient financial information to the Company, the Managing Broker-Dealer and/or the applicable Selling Group 
Member so that the Company can verify that the prospective investor is an Accredited Investor.  In the event that the 
Company is relying on a certification from the Selling Group Member that a prospective investor is an Accredited 
Investor, the Selling Group Member must have made their determination of Accredited Investor status within 3 months 
of the date that the prospective investor acquires the Shares. 

Capitalization 

The Offering is for a minimum of 25,000 Shares ($2,500,000) and a maximum of 2,000,000 Shares 
($200,000,000) at $100 per Share.  The minimum purchase of 250 Shares ($25,000) is required.  After funding the 
Company with the Minimum Offering Amount, the net proceeds from the sale of each Share will be added to the 
Company’s capital and utilized for the purposes set forth in this Memorandum. 

The Company intends to continue the Offering until the Offering Termination Date. 

Qualifications of Prospective Investors 

The Shares are being offered only to Accredited Investors who can represent that they meet the Investor 
Suitability Requirements described under “Who May Invest” and may be purchased only by prospective investors 
who satisfy such suitability requirements. 

Determination of Offering Price 

The purchase price of the Shares has been determined primarily by the capital needs of the Company and 
bears no relationship to any established criteria of value such as book value or earnings per Share, or any combination 
thereof.  Further, the price of the Shares is not based on past earnings of the Company, nor does that price necessarily 
reflect current market value for the assets of the Company.  The Company may adjust the Offering price of the Shares 
to reflect the new Share NAV if the Company’s NAV is determined prior to the Offering Termination Date. 

Sale of Shares 

The purchase price of $100 for each Share will be payable in full in cash upon subscription.  The minimum 
subscription amount will be 250 Shares or $25,000.  All Subscription Payments will be promptly deposited in a non-
interest-bearing escrow account at the Escrow Agent which will hold the funds until the Minimum Offering Amount 
has been sold.  If the Minimum Offering Amount has not been sold and paid for by the Minimum Offering Termination 
Date, all funds on deposit will be promptly returned to subscribers in full, without deduction or charges.  There can 
be no assurance that all Shares will be sold prior to the Offering Termination Date.  The Company reserves the right 
to refuse to sell Shares to any person, in its sole discretion, and may terminate the Offering at any time. 

Marketing of Shares 

Offers and sales of Shares will be made on a “best efforts” basis by the Selling Group Members, who are 
members of FINRA.  Boustead Securities, LLC, a member of FINRA, will act as the Managing Broker-Dealer and 
will receive Selling Commissions in an amount up to 6.5% of the Total Sales, which it will reallow to the Selling 
Group Members, which may include a Selling Group Member who has registered representatives who are internal to 
the Advisor; provided, however, that this amount will be reduced in the event a lower commission rate is requested 
by a Selling Group Member and the commission rate will be the lower agreed upon rate.  Thus, certain investors may 
acquire their Shares net of Selling Commissions.  The Managing Broker-Dealer will also receive a nonaccountable 
marketing and due diligence allowance in an amount equal to 1% of the Total Sales, which the Managing Broker-
Dealer will reallow to the Selling Group Members.  The Managing Broker-Dealer will also receive a placement fee in 
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an amount equal to 1% of the Total Sales and may sell Shares as a Selling Group Member, thereby becoming entitled 
to Selling Commissions and the nonaccountable marketing and due diligence allowance related to such Shares.  The 
Managing Broker-Dealer will also receive a wholesaler fee in an amount equal to 1% of the Total Sales, which it will 
reallow to Digital Offering LLC who will act as the wholesaler.  The total aggregate amount of Selling Commissions 
and Expenses will not exceed 9.5% of the Total Sales.  The Company will be responsible for paying all of the Selling 
Commissions and Expenses.  For purposes of calculating Total Sales, each Share will be deemed to have a sales price 
of $100 and any discount provided to the purchaser of a Share will be disregarded. 

The Company anticipates that the Organization and Offering Expenses will be approximately 4.8% of the 
gross proceeds of the Minimum Offering Amount ($120,000) and 1% of the gross proceeds of the Maximum Offering 
Amount ($2,000,000). 

The Company may, in its sole discretion, accept purchases of Shares net of all or a portion of the Selling 
Commissions otherwise payable from investors purchasing through a registered investment advisor, from the Advisor 
or its Affiliates or as otherwise determined in the sole discretion of the Company. 

The Managing Broker-Dealer and the Selling Group Members may be deemed “underwriters” as that term is 
defined in the Securities Act.  The Managing Broker-Dealer Agreement between the Company and the Managing 
Broker-Dealer and the soliciting dealer agreements (the “Selling Agreements”) between the Managing Broker-Dealer 
and the Selling Group Members for the sale of the Shares contain some provisions for indemnity by the Company 
with respect to liabilities, including certain civil liabilities under the Securities Act, which may arise from the use of 
this Memorandum in connection with the Offering.  Insofar as indemnification for liabilities arising under the 
Securities Act may be permitted to directors, officers or controlling persons of the Company pursuant to the foregoing 
provisions, or otherwise, the Company has been advised that, in the opinion of the SEC, such indemnification is 
against public policy as expressed in the Securities Act and is therefore unenforceable.  Further limitations on 
indemnification are provided in the Managing Broker-Dealer Agreement and the Selling Agreements for the Offering, 
copies of which may be obtained by written request to the Company. 

Selling Group Members will be required to execute a Selling Agreement with the Managing Broker-Dealer 
after the effective date of this Memorandum.  The Selling Agreement contains cross-indemnity provisions with respect 
to certain liabilities, including liabilities under the Securities Act. 

The Company will obtain representations from the Managing Broker-Dealer and the Selling Group Members 
that the applicable party is not a “bad actor” as that term is defined in Rule 506(d) of Regulation D.  In the event that 
a statutory “bad actor” participates in the Offering, the Company may lose its exemption from registration of the 
Shares. 

Inquiries about subscriptions should be directed to the Company whose mailing address is 1705 S. Capital 
of Texas Hwy, Suite 400, Austin, Texas 78746 and the telephone number is (512) 729-7777. 

Sales Materials 

Other than this Memorandum, the Investment Supplements and factual summaries and sales brochures of the 
Offering prepared by the Company, no other material will be used in the Offering. 

The Company and the Advisor may also respond to specific questions from broker-dealers and prospective 
investors.  Information relating to the Offering may be made available to broker-dealers for their internal use.  
However, the Offering is made only by means of this Memorandum.  Except as described herein, neither the Company 
nor the Advisor has authorized the use of other sales materials in connection with the Offering.  The information in 
such material does not purport to be complete and should not be considered a part of this Memorandum, or as 
incorporated in this Memorandum by reference or as forming the basis of the Offering. 

No broker-dealer, salesperson or other person has been authorized to give any information or to make any 
representations other than those contained in this Memorandum or in any sales literature issued by the Company and, 
if given or made, such information or representations must not be relied upon. 
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Subscription Agreement 

To subscribe for Shares, a purchaser must complete and sign the Subscription Agreement attached hereto as 
Exhibit A.  The purchaser must deliver to the Managing Broker-Dealer the fully executed Subscription Agreement 
and pay the full subscription price either (i) by wire transfer of immediately available funds directly to the Escrow 
Account as provided in the Subscription Agreement or (ii) by delivering a check for the full subscription price made 
payable to “Sutter Securities Clearing as Agent for the Investors in Rastegar Opportunity REIT, Inc.” as provided in 
the Subscription Agreement.  The Managing Broker-Dealer will process the subscription, send the Subscription 
Agreement to the Company for approval and deliver any checks it receives to the Escrow Agent.  Once the Minimum 
Offering Amount has been raised, and pursuant to a supplement to this Memorandum, the Company may redirect the 
investors to make their checks payable directly to the Company or wire their Subscription Payments to an account 
designated by the Company.  After the Minimum Offering Amount has been raised, the Company, in its sole 
discretion, may use alternative banks or financial institutions to hold funds tendered for the purchase of the Shares. 

The Escrow Agent is acting as escrow holder for the Offering Proceeds and has neither recommended nor 
provided any advice in connection with a purchase of the Shares. 

Escrow Account 

All Subscription Payments received on account of subscriptions will be held in the Escrow Account pending 
receipt and acceptance by the Company of Subscription Payments for $2,500,000 in Shares.  Pending release of funds 
to the Company or termination of the Offering, the cash in the Escrow Account will be deposited in a non-interest-
bearing account at the Escrow Agent.  If the Minimum Offering Amount has not been subscribed prior to the Minimum 
Offering Termination Date, none of the Shares will be sold and all funds tendered for the purchase of Shares will be 
refunded in full to each subscriber without offset.  If the Minimum Offering Amount is subscribed to and funds are 
released to the Company, any returns on a Shareholder’s investment will be calculated with reference to the date the 
Shareholder’s funds were released from the Escrow Account. 

Acceptance of Subscriptions 

The Company has the right, to be exercised in its sole discretion, to accept or reject any subscription for 
Shares in whole or in part for a period of 30 days after receipt of the subscription.  Any subscription not accepted 
within 30 days of receipt will be deemed rejected. 

Limitation of Offering 

The offer and sale of Shares are being made in reliance upon exemptions from the Securities Act and state 
securities laws.  Accordingly, distribution of this Memorandum has been strictly limited to persons satisfying the 
Investor Suitability Requirements described herein, and this Memorandum does not constitute an offer to sell or a 
solicitation of an offer to buy with respect to any person not satisfying those requirements. 
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MANAGEMENT 

Board of Directors 

The Company’s business and affairs are managed under direction of its Board.  The Board is responsible for 
the management and control of the Company’s business.  The Board is currently set at 3 directors, namely Ariah 
Rastegar, Chairman of the Board, Anthony G. Falterman and Neal Golden.  Pursuant to the bylaws of the Company, 
the Board, by majority vote, has the right to increase or decrease the number of directors of the Board. 

Each director designated, nominated and elected will hold office as a director until the next annual meeting 
of Shareholders and until the director’s successor is duly elected and qualified, or until the director resigns or is 
removed.  There is no limit on the number of times a director may be elected to office. 

Any director may resign at any time.  Subject to the rights of the holders of one or more classes or series of 
preferred stock to elect or remove one or more directors, any director or the entire Board may be removed from office 
at any time at an annual or special meeting of the Shareholders, by the affirmative vote of at least a majority of the 
votes entitled to be cast generally in the election of directors, in the event of the director’s or the Board’s fraud, gross 
negligence or willful misconduct, as determined by a non-appealable final judgement of a court of competent 
jurisdiction. 

The directors are not required to devote all of their time to the Company’s business and are only required to 
devote the time to the Company’s affairs as their duties require.  The directors intend to meet quarterly or more 
frequently if necessary.  The Company does not expect that the directors will be required to devote a substantial portion 
of their time to discharge their duties as the Company’s directors. 

The Company’s general investment and borrowing policies are set forth in this Memorandum.  The directors 
may establish further written policies on investments and borrowings and will monitor the Company’s administrative 
procedures, investment operations and performance to ensure that the policies are fulfilled and are in the Company’s 
best interests.  The Company will follow the policies on investments and borrowings set forth in this Memorandum 
unless and until they are modified by the directors. 

Directors and Officers 

The Company’s day-to-day operations are managed by its officers under the direction and supervision of the 
Board.  The following table sets forth certain information regarding the directors and officers of the Company: 

Name Title 
Ariah Rastegar Chairman of the Board and Chief Executive Officer 
Neal Golden President and Director 
Anthony G. Falterman Director 
Hunter Floyd Secretary 
Lincoln Smith Treasurer 

 
Ariah “Ari” Rastegar is the Chairman of the Board and Chief Executive Officer of the Company.  Mr. 

Rastegar is the Founder and CEO of Rastegar Property Company (“RPC”), a technology focused private equity real 
estate company based in Austin, Texas.  As an entrepreneur, he has built portfolios as an investor, developer and 
manager spanning 38 cities and 12 states encompassing over 5,000,000 sq ft of properties.  Since launching RPC, Mr. 
Rastegar has led the company by building portfolios of multi-family properties specializing in vintage apartment 
complexes and acquiring key land locations for development into multi-family and commercial properties.  As an 
innovator, Mr. Rastegar has transformed the private equity real estate business through his unique use of technology 
and efficient processes.  Prior to RPC, Mr. Rastegar successfully launched and managed multiple private equity funds, 
Rastegar Income Fund, LP, Rastegar Income Fund II, LP and Rastegar Value Fund, LP, designed for institutional and 
high net worth investors.  These funds focused on providing income and growth while effectively managing risk in 
building private equity and real estate portfolios.  Mr. Rastegar has also been active in working with other real estate 
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professionals to provide capital and partner on projects across multiple asset classes including multi-family, self-
storage, office, retail and industrial.  Through all of his efforts, Mr. Rastegar has developed a professional and personal 
network that provides him with unique access to select real estate opportunities and capital sources.  His experience, 
marketplace understanding and expansive network have allowed him to quickly achieve growth and success in the 
industry.  Mr. Rastegar has been a contributor and has been profiled in major publications such as the Wall Street 
Journal and Forbes.  Mr. Rastegar is a graduate of Texas A&M and went on to receive his Juris Doctorate degree from 
St. Mary’s University Law School.  Originally from Austin Texas, he has spent time building his career in New York, 
Los Angeles and Dallas only to return to Austin to launch RPC.  He currently resides in Austin spending his free time 
with his wife and 3 children as well as supporting local charitable organizations in the Austin area. 

Neal Golden is the President, and a Director of the Company.  Mr. Golden is also the President of RPC.  Mr. 
Golden brings more than 30 years of institutional real estate experience to his role as President of RPC and the 
Company.  Mr. Golden provides oversight to RPC’s investments in residential, office, industrial and retail properties.  
Mr. Golden has a track record in building successful organizations in the real estate industry along with a focus on 
asset management, investments and operational best practices.  Mr. Golden combines his unique balance of real estate 
expertise along with business acumen necessary to support the evolution of RPC as a technology enabled, next 
generation real estate investment and asset management firm. Prior to joining RPC, Mr. Golden served as President 
and Vice Chairman of the Texas Region of Newmark Group Inc. (“Newmark”), an institutional full-service real estate 
company.  In that role, Mr. Golden was responsible for operations and business development strategies for the state 
of Texas.  Mr. Golden had oversight of client relations, strategic planning, profitability and high-level industry 
pursuits, and he fostered the growth of Newmark’s residential, office, industrial and retail market divisions in Texas.  
A 15-time Deal of the Year award winner across the United States, Mr. Golden is regarded as an expert in the industry 
by Real Estate Forum and Commercial Property News.  Mr. Golden is a featured speaker and guest lecturer around 
the country, including National Real Estate Investor.  Mr. Golden is actively involved in the community and currently 
serves on the advisory board of The McCombs School of Business at The University of Texas at Austin.  Mr. Golden 
is active on behalf of the MS Foundation, where he was honored in 2013 and participated in fund raising campaigns 
for the American Cancer Society.  Mr. Golden is a graduate of The University of Texas at Austin and a past member 
of the University of Texas Cowboys.  Mr. Golden and Eva now reside in Austin and enjoy spending time with their 3 
daughters. 

Anthony G. “Tony” Falterman is a Director of the Company.  Mr. Falterman brings his extensive career 
as a lawyer, District Attorney and pension board member where he was responsible for investing and managing more 
than $500 million in assets.  After graduating from Louisiana State University law school in 1970, Mr. Falterman enter 
into private law practice.  In 1975, he was elected as the youngest Sheriff in the history of Louisiana.  While in his 
role as Assumption Parish Sheriff, Mr. Falterman implemented the first self-insurance program for Louisiana sheriffs 
which launched his experience in financial services and asset management.  He worked closely with Lloyd’s of 
London and other financial services firms for more than 10 years while managing and expanding the statewide self-
insurance program.  Building on his successes, Mr. Falterman served as the Legislative Committee Chairman for 14 
years working directly with the State of Louisiana Governor and Legislature to address statewide law enforcement 
issues.  His efforts led to a comprehensive certification program for all training facilities in Louisiana, as well as 
updating its curriculum which is still in place today for law enforcement officials.  In 1990, Mr. Falterman was elected 
as the District Attorney for Assumption, Ascension, St James Parrish, Louisiana and served in that position for 18 
years.  He was selected as the Louisiana District Attorney (23rd JDC) of the Year in 1998.  After achieving success 
in his political career, in 1999 Mr. Falterman joined the Louisiana District Attorney Retirement System Pension Fund 
(the “Pension Fund”) and through his efforts helped to grow the Pension Fund’s investment program into a multi-
million dollar fund, which represents one of the leading pension investment funds in Louisiana.  Mr. Falterman helped 
to lead the expansion of the Pension Fund into alternative investments and worked closely with financial institutions 
and advisors to realize investment success for the Pension Fund and its participants.  In 2007, Mr. Falterman was 
selected as Chairman of the Board for the Pension Fund and continues to be active in the board’s efforts to manage its 
investment portfolio through challenging times to meet the income needs for all of the Pension Fund’s participants.  
In his free time, Mr. Falterman enjoys spending time with his family, traveling, speaking and continuing to enjoy 
being active and participating in all of the great outdoor sporting activities that Louisiana offers. 

Hunter Floyd is the Secretary of the Company and is also Director of Design and Development at RPC.  As 
Director of Design and Development, Hunter leads design and construction for all new projects at RPC.  In this role, 
Mr. Floyd provides front end design for projects and is also directly involved with site evaluation, feasibility, 
acquisitions, entitlements and leasing.  As an architect, Mr. Floyd approaches development opportunities with an eye 



 

 51 

for community, authenticity and innovation to create value for investors.  In his career as an architect and developer, 
Mr. Floyd managed or designed over $2 billion of commercial, residential, retail and industrial product throughout 
the United States.  Prior to joining RPC, Mr. Floyd was a Vice President and the commercial studio lead for the Corgan 
Austin office.  Mr. Floyd has diverse experience consisting of designing large airport terminals, commercial office 
buildings, schools and housing which brings a broad and innovative perspective to each project.  Mr. Floyd is a 
member of the American Institute of Architects and the Urban Land Institute.  Mr. Floyd believes in the power of the 
built environment to create community, and the power of community to make the world a better place. 

Lincoln Smith is the Treasurer of the Company and is also Senior Director of Capital Markets at RPC.  
Throughout his career, Mr. Smith has been involved in over $500 million of real estate transactions including 
commercial mortgages, structured finance, land acquisition, commercial acquisitions and multi-family acquisitions.  
Mr. Smith helps lead efforts in structuring and sourcing debt and equity solutions to support RPC’s investment 
mandates.  In addition, Mr. Smith is responsible for managing RPC’s key capital partner relationships.  Mr. Smith is 
also responsible for supporting the firm’s portfolio asset acquisition efforts.  Mr. Smith works closely with the 
investment committee and acquisition teams in an effort to complete transactions in a timely manner.  In addition, Mr. 
Smith contributes ongoing marketplace feedback to the senior management team regarding regional capital markets 
trends.  Prior to joining RPC, Mr. Smith worked at Noble Capital as a Senior Associate of Capital Markets and oversaw 
its Texas bridge loan program. During his tenure, Mr. Smith oversaw all institutional capital partner relationships and 
successfully executed loan trades to the secondary market.  Mr. Smith attended Baylor University and earned a BBA 
in Finance.  As a native Austinite, Mr. Smith is actively involved in the community through his work with Austin 
Sunshine Camps and The Muny Conservancy.  Mr. Smith enjoys spending his free time with his family and playing 
golf. 

Principal Offices 

The Company’s principal executive offices are located at 1705 S. Capital of Texas Hwy, Suite 400, Austin, 
Texas 78746 and the telephone number is (512) 729-7777. 
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PRIOR PERFORMANCE 

Prior Performance of the Advisor 

Although principals of the Advisor have experience owning, managing, leasing and operating real estate, the 
Advisor is newly formed, has no experience managing REITs and has no prior performance. 

Prior Performance of Affiliates of The Advisor 

The information presented in this section represents the historical experience of real estate programs 

and investment projects sponsored by Rastegar Equity Partners, LLC, Rastegar Capital, LLC, Rastegar Asset 

Management, LLC, Rastegar Property Company, LLC and their Affiliates (collectively, the “Rastegar 

Companies”)  Investors in the Offering should not assume that they will experience returns, if any, comparable 

to those experienced by investors in such prior real estate programs and investment projects.  Investors will 

not acquire any ownership interest in any of the real estate programs or investment projects to which the 

following information relates. 

In considering the prior performance information contained herein, prospective investors should bear 

in mind that past performance is not indicative of future results, and there can be no assurance that comparable 

results will be achieved in the future.  It is anticipated that the operating results of the Company and the benefits 

to the Shareholders will be significantly different than those of the prior real estate programs and investment 

projects described below. 

Background and Experience of the Rastegar Companies 

The Rastegar Companies are a real estate investment firm that acquires, renovates, rehabilitates, manages 
and operates commercial, office, retail, self-storage and industrial properties located throughout the United States.  
Since March 2015, the Rastegar Companies have sponsored investments in 50 operating properties, totaling 
approximately $200 million.  These prior real estate investments raised approximately $120 million from more than 
150 investors. 

Prior Investments of the Rastegar Companies 

The following tables summarize the audited performance of the real estate investments made by the Rastegar 
Companies in entities that own one or more properties (“Prior Investments”) from March 2, 2015 through October 31, 
2020.  All of these Prior Investments have been sold.  For purposes of the following tables: 

• “Investment Amount” represents cash outlays for the Prior Investment funded through investor capital 
contributions, including capitalized expenses, if any, allocated to such Prior Investment. 

• “Realized Value” represents total cash received in respect of the Prior Investment through the Final Exit 
Date, including all rental income and other proceeds.  Receipts are recognized when cash proceeds are 
received.  Similarly, Prior Investments that are pending liquidation or similar events are not included in 
Realized Value until the liquidation or similar event is completed and the relevant Prior Investment is 
completely written off. 

• “Gross IRR” represents the compound annualized return rate (implied discount rate) related to the Prior 
Investment, which is calculated using all applicable cash inflows and outflows and the Realized Value of the 
Prior Investment as of the Final Exit Date.  Gross IRR is the discount rate at which the present value of the 
Investment Amount in the Prior Investment is equal to the present value of all realized returns from such 
Prior Investment.  Gross IRR was calculated based on the time that capital was invested by the relevant entity 
in such Prior Investment, regardless of when capital was contributed to or distributed from such entity, and 
does not reflect the effect of management fees, expenses, carried interest allocations or taxes borne or to be 
borne by investors in the underlying entity. 
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 Rastegar Asset Management, LLC       

Company Name Investment Type Property Type 

Initial 
Investment 

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

RC 717 N. Harwood I, LLC Equity Office 03/02/2015 09/30/2016 $ 1,800,000 $   2,412,000 1.34x 20.30% 
RC 717 N. Harwood II, LLC-Assign #1 Equity Office 04/06/2015 09/30/2016 450,000 598,500 1.33x 21.13% 
RC 717 N. Harwood II, LLC-Assign #2 Equity Office 04/13/2015 09/30/2016 280,000 372,400 1.33x 21.43% 
RC 717 N. Harwood II, LLC-Assign #3 Equity Office 04/29/2015 09/30/2016 75,000 99,750 1.33x 22.16% 
RC Texas Storage Portfolio III, LLC-Assign #1 Equity Self-Storage 04/29/2015 09/30/2016 50,000 60,801 1.22x 15.30% 
RC Texas Storage Portfolio III, LLC-Assign #2 Equity Self-Storage 05/13/2015 09/30/2016 100,000 121,251 1.21x 15.48% 
RC 717 N. Harwood II, LLC-Assign #4 Equity Office 05/29/2015 09/30/2016 250,000 332,500 1.33x 23.67% 
RC 717 N. Harwood II, LLC-Assign #5 Equity Office 06/03/2015 09/30/2016 75,000 99,750 1.33x 23.94% 
RC 717 N. Harwood II, LLC-Assign #6 Equity Office 06/17/2015 09/30/2016 120,000 159,600 1.33x 24.73% 
RC Culebra Crossing SA, LLC Equity Retail 06/18/2015 09/30/2016 75,000 87,218 1.16x 12.73% 
Company Total         3,275,000 4,343,770 1.33x 20.64% 

 
  Rastegar Enterprises, LLC             

Company Name Investment Type Property Type 

Initial 
Investment 

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

RC Manhattan Place, LLC Equity Retail 11/20/2015 09/30/2016 200,000 229,819 1.15x 17.79% 
Company Total         $ 200,000 $ 229,819 1.15x 17.79% 

 
 Rastegar Income Fund, L.P.       

Company Name 
Investment 

Type Property Type 

Initial 
Investment 

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

WC Midwest Retail Portfolio Equity, LLC Equity Retail 12/23/2015 09/30/2016 $ 200,000 $ 230,984 1.15x 20.73% 
WC Midwest Retail Portfolio Equity, LLC Equity Retail 01/13/2016 09/30/2016 135,000 155,333 1.15x 21.88% 
WC Mississippi Storage Portfolio I, LLC Equity Self-Storage 02/02/2016 09/30/2016 110,000 123,891 1.13x 19.96% 
WC New York Storage Portfolio I, LLC Equity Self-Storage 02/03/2016 09/30/2016 90,000 98,598 1.10x 15.00% 
WC Illinois Storage Portfolio I Equity, LLC Equity Self-Storage 04/22/2016 06/26/2018 50,000 70,000 1.40x 16.71% 
WC Memphis Storage II, LP Equity Self-Storage 04/22/2016 09/30/2016 275,000 320,984 1.17x 42.26% 
RC Cypress Blvd, LLC Equity Industrial 04/27/2016 04/14/2017 40,000 41,057 1.03x 2.74% 
WC 4641 Production, LLC Equity Self-Storage 06/01/2016 09/30/2016 100,000 106,000 1.06x 19.22% 
WC 4641 Production, LLC Equity Self-Storage 06/02/2016 09/30/2016 100,000 106,000 1.06x 19.39% 
WC Midwest Retail Portfolio Equity, LLC Equity Retail 06/20/2016 09/30/2016 100,000 108,000 1.08x 31.71% 
WC Illinois Storage Portfolio I Equity, LLC Equity Self-Storage 08/19/2016 06/26/2018 75,000 105,000 1.40x 19.92% 
WC Illinois Storage Portfolio I Equity, LLC Equity Self-Storage 09/07/2016 06/26/2018 75,000 105,000 1.40x 20.55% 
RC Cypress Blvd, LLC Equity Industrial 09/28/2016 04/14/2017 35,000 35,925 1.03x 4.93% 
RC Cypress Blvd III, LLC Equity Industrial 11/07/2016 04/05/2017 83,275 83,275 1.00x 0.00% 
RC Cypress Blvd, LLC Equity Industrial 11/10/2016 04/14/2017 270,000 277,137 1.03x 6.34% 
RC Cypress Blvd, LLC Equity Industrial 11/29/2016 04/14/2017 127,440 130,809 1.03x 7.25% 
Rastegar Enterprises, LLC Debt Related Party Loan 12/31/2016 07/19/2018 139,239 146,516 1.05x 3.35% 
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 Rastegar Income Fund, L.P.       

Company Name 
Investment 

Type Property Type 

Initial 
Investment 

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

Rastegar Income Fund II, L.P. Debt Related Party Loan 04/05/2017 08/13/2018 83,275 94,568 1.14x 9.83% 
WC Ohio Storage Portfolio II Equity, LLC Equity Self-Storage 06/06/2017 07/12/2018 110,560 148,731 1.35x 31.17% 
Company Total         2,198,789 2,487,808 1.13x 17.44% 

 
 Rastegar Income Fund II, L.P.       

Company Name Investment Type 
Property 

Type 

Initial 
Investment 

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

WC San Marcos Student Housing, LP Equity Multifamily 09/23/2016 04/05/2017 566,310 719,683 1.27x 56.98% 
RC Cypress Blvd II, LLC Equity Industrial 09/23/2016 04/05/2017 692,151 737,663 1.07x 4.85% 
RC Cypress Blvd III, LLC Equity Industrial 02/17/2017 04/05/2017 429,704 413,338 0.96x -26.03% 
WC Ohio Storage Portfolio II Equity. LLC Equity Self-Storage 02/24/2017 07/19/2018 138,106 217,623 1.58x 38.81% 
REP Farmington Equity, LLC Tenancy in Common Multifamily 04/08/2017 06/26/2020 3,000,000 4,667,780 1.56x 16.17% 
REP Brookside Equity, LLC Tenancy in Common Multifamily 03/09/2017 03/12/2020 1,300,000 1,939,665 1.49x 15.54% 
Company Total         $ 6,126,271 $ 8,695,752 1.42x 16.71% 

 
 Rastegar Value Fund, L.P.             

Company Name Investment Type 
Property 

Type 

Initial 
Investment  

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

RC Cypress Blvd II, LLC Equity Industrial 10/06/2016 04/04/2017 $ 376,494 $ 392,866 1.04x 9.01% 
Florida State Capital, LLC Debt Loan 03/27/2017 06/08/2018 1,150,000 1,146,530 1.00x -0.47% 
Casa Cody Investors, LP Debt Hotel 07/31/2017 10/30/2017 1,500,000 1,538,938 1.03x 26.75% 
REP Turtle Creek Equity, LLC Tenancy in Common Multifamily 11/03/2017 10/06/2020 320,000 453,324 1.42x 15.85% 
Company Total         3,346,494 3,531,658 1.06x 9.34% 

 
  RC Cypress Blvd, LLC             

Company Name Investment Type 
Property 

Type 

Initial 
Investment  

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

WC Cypress Blvd, LP Equity Industrial 07/06/2015 03/07/2017 95,000 104,500 1.10x 5.87% 
WC Cypress Blvd, LP Equity Industrial 07/24/2015 03/07/2017 40,000 44,000 1.10x 6.05% 
WC Cypress Blvd, LP Equity Industrial 07/28/2015 03/07/2017 85,000 93,500 1.10x 6.09% 
WC Cypress Blvd, LP Equity Industrial 08/31/2015 03/07/2017 48,000 52,800 1.10x 6.48% 
WC Cypress Blvd, LP Equity Industrial 09/16/2015 03/07/2017 100,000 110,000 1.10x 6.68% 
Company Total         368,000 404,800 1.10x 6.22% 
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  RC Cypress Blvd II, LLC            

Company Name Investment Type 
Property 

Type 

Initial 
Investment  

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

WC Cypress Blvd, LP Equity Industrial 10/14/2015 03/07/2017 25,000 27,430 1.10x 6.86% 
WC Cypress Blvd, LP Equity Industrial 11/09/2015 03/07/2017 60,000 65,832 1.10x 7.25% 
WC Cypress Blvd, LP Equity Industrial 11/13/2015 03/07/2017 100,000 109,721 1.10x 7.31% 
WC Cypress Blvd, LP Equity Industrial 11/19/2015 03/07/2017 60,000 65,832 1.10x 7.40% 
WC Cypress Blvd, LP Equity Industrial 11/20/2015 03/07/2017 200,000 219,441 1.10x 7.54% 
WC Cypress Blvd, LP Equity Industrial 12/15/2015 03/07/2017 350,000 384,022 1.10x 7.85% 
WC Cypress Blvd, LP Equity Industrial 01/08/2016 03/07/2017 650,000 713,183 1.10x 8.31% 
Company Total        1,445,000 1,585,461 1.10x 7.89% 

 
  RC Cypress Blvd III, LLC            

Company Name Investment Type 
Property 

Type 

Initial 
Investment  

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

WC Cypress Blvd, LP Equity Industrial 05/05/2016 03/07/2017 100,000 107,977 1.08x 9.59% 
WC Cypress Blvd, LP Equity Industrial 05/31/2016 03/07/2017 140,000 151,168 1.08x 10.52% 
WC Cypress Blvd, LP Equity Industrial 06/02/2016 03/07/2017 220,000 237,550 1.08x 10.60% 
Company Total        $ 460,000 $ 496,695 1.08x 10.34% 

 
  RC Illinois Storage Portfolio I, LLC           

Company Name Investment Type 
Property 

Type 

Initial 
Investment  

Date 
Final Exit 

Date 
Investment 

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

WC Illinois Storage Portfolio I, LLC Equity Self-Storage 03/21/2016 12/05/2016 $ 25,000 $ 30,590 1.22x 33.14% 
Company Total        25,000 30,590 1.22x 33.14% 

 
  RC Ohio Storage Portfolio II, LLC            

Company Name Investment Type 
Property 

Type 

Initial 
Investment  

Date 
Final Exit 

Date 
Investment  

Amount 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

WC Ohio Storage Portfolio II Equity, LLC Equity Self-Storage 10/19/2015 07/05/2018 75,000 123,481 1.65x 21.11% 
WC Ohio Storage Portfolio II Equity, LLC Equity Self-Storage 11/24/2015 07/05/2018 100,000 164,642 1.65x 22.03% 
WC Ohio Storage Portfolio II Equity, LLC Equity Self-Storage 11/27/2015 07/05/2018 50,000 82,321 1.65x 22.11% 
Company Total        $ 225,000 $ 370,444 1.65x 21.73% 

 
 Overall Performance            

Company Name     
Equity 

Invested 
Realized 

Value 
Gross 
MoM 

Gross  
IRR 

Rastegar Property Company, LLC (dba Rastegar)     $ 17,669,554 $ 22,176,797 1.26x 16.34% 
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Investment Portfolio of the Sponsor 

The following table summarizes the real estate investment portfolio of the Sponsor as of June 30, 2020. 

Property City State 
Date 

Acquired Property Type Purchase Price 
RPC Angelwylde Austin TX 12/19/2018 Development Land  $ 1,050,000 
RPC Zilker Place Austin TX 12/27/2018 Multifamily  $ 4,100,000 
RPC Redbud Cove Austin TX 01/25/2019 Multifamily  $ 4,000,000 
RPC 1899 McKinney Ave Dallas TX 03/22/2019 Development Land  $ 13,000,000 
RPC PHX N 4th Phoenix AZ 07/09/2019 Development Land  $ 2,310,000 
RPC 5402 South Congress Austin TX 07/10/2019 Development Land  $ 5,000,000 
RPC South First St Austin TX 09/18/2019 Development Land  $ 10,000,000 
RPC 902 Romeria Austin TX 10/11/2019 Multifamily  $ 3,837,150 
RPC Escala Austin TX 11/06/2019 Multifamily  $ 8,700,000 
RPC Highland Heights Austin TX 11/21/2019 Multifamily  $ 6,300,000 
RPC Plaza 38 Austin TX 12/11/2019 Multifamily  $ 10,300,000 
RPC Kyle Kyle TX 12/13/2019 Development Land  $ 5,000,000 
RPC E 8th St Austin TX 12/13/2019 Development Land  $ 3,200,000 
RPC E 7th St Austin TX 12/13/2019 Parking/Development  $ 1,250,000 
RPC 902 E 7th St Austin TX 12/13/2019 Parking/Development  $ 1,250,000 
RPC NIH 35 Austin TX 12/13/2019 Commercial  $ 1,975,000 
RPC 508 W Live Oak Austin TX 01/17/2020 Parking/Development  $ 500,000 
RPC 511 W Live Oak Austin TX 01/17/2020 Commercial/Development  $ 2,500,000 
RPC F1 51 Del Valle TX 03/06/2020 Development Land  $ 2,500,000 
RPC Mueller Square Austin TX 03/30/2020 Multifamily  $ 8,860,000 
RPC 505 W Live Oak Austin TX 04/01/2020 Single Family/Development  $ 1,664,000 
RPC 507 W Live Oak Austin TX 04/26/2020 Single Family/Development  $ 869,500 
RPC Oakview Terrace Austin TX 05/11/2020 Multifamily  $ 8,400,000 
RPC Mueller Point Austin TX 06/18/2020 Multifamily  $ 4,300,000 
RPC Edge SoCo Austin TX 07/20/2020 Multifamily  $ 4,650,000 
RPC 106 Redbird Ln Austin TX 06/27/2020 Single Family/Development  $ 775,000 

Total      $ 116,290,650 
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CONFLICTS OF INTEREST 

The senior officers of the Company who are also members of the Board are engaged in other activities and 
intend to continue to engage in such activities in the future, including other real estate ventures, and such persons will, 
therefore, have conflicts of interest in allocating management time, services and functions between various existing 
enterprises and future enterprises they may organize, as well as other business ventures in which they and their 
Affiliates may be or may become involved.  The principal areas in which conflicts may be anticipated to occur are 
described below. 

Ownership of Operating Partnership Interests 

The Advisor is the sole Limited Partner of the Operating Partnership.  The Advisor and its Affiliates may 
acquire up to $4,000,000 of the equity interests in the Operating Partnership (inclusive of the Advisor’s initial 
contribution of $250,000 to the Operating Partnership).  In addition, Affiliated joint ventures may acquire equity 
interests in the Operating Partnership.  The Advisor and its Affiliates may have different objectives than the 
Shareholders of the Company regarding appropriate pricing and timing of an Investment’s sale, or the timing and 
amount of an Investment’s refinancing and may influence the Company not to sell or refinance certain Investments, 
even if such sale or refinancing might be financially advantageous to the Shareholders. 

Acquisition of Shares by the Sponsor 

To the extent that the Sponsor Loan is not repaid on the Offering Termination Date, the unpaid principal and 
interest on the Sponsor Loan will convert to Shares.  The acquisition of Shares by the Sponsor could create certain 
risks, including, but not limited to, the following: (i) the Sponsor would obtain voting power as a Shareholder, (ii) the 
Sponsor may have an interest in disposing of Company assets at an earlier or later date than the other Shareholders so 
as to recover its investment in the Shares and (iii) the acquisition of Shares by the Sponsor will mean that the total 
Shares acquired will not have been provided by disinterested investors after an assessment of the merits and risks of 
the Offering. 

Obligations to Other Entities 

Conflicts of interest may occur with respect to the obligations of the Advisor and its Affiliates to the Company 
and similar obligations to other entities.  Other investment projects in which the Advisor and its Affiliates participate 
may compete with the Company for the time and resources of the Advisor and its Affiliates.  The Advisor and its 
Affiliates will, therefore, have conflicts of interest in allocating management time, services and functions among the 
Company and other existing companies and businesses, as well as any companies or businesses that may be organized 
in the future. 

Receipt of Compensation by the Advisor and Its Affiliates 

The payments to the Advisor, the Property Manager and their Affiliates as set forth under “Compensation to 
the Advisor and its Affiliates” have not been determined by arm’s-length negotiations, and the Shareholders will not 
have approval rights for such compensation. 

Interests in Other Activities 

The Advisor may form, advise, manage or sponsor other REITs, limited liability companies and other entities 
in the future that engage in activities similar to and with the same investment objectives as those of the Company.  
The Advisor may be engaged in advising, managing and sponsoring such other entities at approximately the same 
time as the Shares are being offered or the Investments are being made.  These activities may cause conflicts of interest 
between such activities and the Company, and the duties of the Advisor concerning such activities and the Company.  
The Advisor will attempt to minimize any conflicts of interest that may arise among these various activities.  The 
Advisor and its Affiliates may engage for their own account, or for the account of others, in other business ventures, 
whether related to the business of the Company or otherwise, and neither the Company nor any Shareholder will be 
entitled to any interest therein solely by reason of any relationship with or to each other arising from the Company. 
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Sponsorship of Other Offerings 

The Company and/or the Operating Partnership may sponsor offerings for Affiliates, some of which may 
engage in activities similar to and have the same investment objectives as those of the Company.  In such event, the 
Company and its officers and directors will have obligations to such sponsored Affiliates, which may cause conflicts 
of interest.  Furthermore, the senior officers of the Company and their Affiliates are engaged in other activities and 
intend to continue to engage in such activities in the future, including other real estate ventures (including additional 
REITs) and such persons could face conflicts of interest in allocating management time, services, functions and 
investment opportunities among the various existing enterprises and future enterprises they may organize, as well as 
other business ventures in which they and their Affiliates may be or may become involved. 

Potential Competition from Affiliates 

It is possible that Affiliates of the Advisor could acquire the same types of properties as the Projects and 
which are located within a Project’s market area.  In such case, the other properties and such Project will compete for 
tenants. 

Affiliated Transactions 

The Company may acquire Investments from, or sell Investments to, Affiliates of the Sponsor or entities in 
which the Sponsor, the Advisor or their Affiliates have or may have an interest.  Similarly, the Sponsor or its Affiliates 
may acquire or sell properties in which the Company has or may have an interest.  Although such acquisitions or 
dispositions may present conflicts of interest, the Company may pursue and consummate such transactions.  If the 
Company acquires a Project from the Sponsor or one of its Affiliates or sells a Project to the Sponsor or one of its 
Affiliates, the Company will obtain a third-party appraisal for such Project.  Notwithstanding the fact that the purchase 
price for such Project will be based on the third-party appraisal, the purchase price that the Company pays or receives 
for the Project may be higher or lower than the purchase price that would have been paid or received by the Company 
if the transaction were the result of an arm’s length negotiation with an unaffiliated third party.  In addition, the terms 
of the purchase and sale agreements will not be determined by arm’s length negotiations, and some of the terms may 
not be on market terms.  Shareholders will have no approval rights with respect to the acquisition, origination or sale 
of such Investments. 

Legal Representation 

Counsel to the Company, the Operating Partnership and the Advisor in connection with the Offering is the 
same, and it is anticipated that such multiple representation will continue in the future.  As a result, conflicts may arise 
in the future and if those conflicts cannot be resolved or the consent of the respective parties obtained to the 
continuation of the multiple representation after full disclosure of any such conflict, said counsel will withdraw from 
representing one or more of the conflicting interests with respect to the specific matter involved. 

Reimbursement of Expenses 

The Company will pay directly or reimburse the Advisor for all of the expenses paid or incurred by the 
Advisor in connection with the services it provides to the Company and the Operating Partnership; provided, however, 
that the Advisor will be responsible for all of its overhead expenses and the wages and employment expenses 
attributable to employees providing services for the benefit of the Advisor as opposed to the Company.   

Managing Broker-Dealer 

Boustead Securities, LLC, as the Managing Broker-Dealer, may be expected under applicable securities laws 
to review this Memorandum to determine if this Memorandum is accurate and complete.  The Managing Broker-
Dealer will also be paid a placement fee based on the number of Shares sold.  Consequently, there is an inherent 
conflict of interest to the Managing Broker-Dealer in reviewing this Memorandum. 
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Resolution of Conflicts of Interest 

The Company has not developed, and does not expect to develop, any formal process for resolving conflicts 
of interest.  The Company will have the right to make any such investment if the Company has sufficient capital to 
make the investment.  The Company’s directors are subject to a duty to act in good faith, with a reasonable belief that 
their actions are in the Company’s best interests and with the care of an ordinarily prudent person in a like position 
under similar circumstances, which duty will govern their actions in all such matters.  While the foregoing conflicts 
could materially and adversely affect the Shareholders, the Company’s directors, in their sole judgment and discretion, 
will attempt to mitigate such potential adversity by the exercise of their business judgment in an attempt to fulfill their 
duties.  There can be no assurance that such an attempt will prevent adverse consequences resulting from the potential 
conflicts of interest. 
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COMPENSATION TO THE ADVISOR AND ITS AFFILIATES 

The following is a brief description of the compensation (some of which involve cost reimbursements) to be 
paid by the Company or others to the Advisor and its Affiliates.  Much of this compensation will be paid regardless 
of the success or profitability of the Company.  Other than as specified herein, no additional compensation will be 
paid to the Advisor or its Affiliates for their services as set forth in this Memorandum.  The compensation 
arrangements were established by the Company and are not the result of arm’s-length negotiations. 

Form of Compensation  Description 
Estimated Amount of 
Compensation 

Offering and Organization 
Stage: 

  

Reimbursement of 
Organization and Offering 
Expenses: 

The Advisor will be reimbursed by the 
Company for all Organization and Offering 
Expenses (as defined in the Advisory 
Agreement).  See “Summary of the Advisory 
Agreement – Payment of the Advisor’s 
Expenses.”   

The actual amount will depend, in 
part, upon the size of the Offering.  
These costs and expenses are 
estimated to be approximately 
$2,000,000 if the Maximum Offering 
Amount is sold (approximately 1% of 
the Maximum Offering Amount), and 
approximately $120,000 if the 
Minimum Offering Amount is sold 
(approximately 4.8% of the Minimum 
Offering Amount. 

Interest on the Sponsor 
Loan: 

If the Sponsor makes the Sponsor Loan, the 
Sponsor will be paid interest on the Sponsor 
Loan at a rate equal to 6% per annum. 

Impracticable to determine at this 
time. 

Operating Stage:   

Reimbursement of Expenses 
to the Advisor or its 
Affiliates: 

Reimbursement for all of the expenses paid or 
incurred by the Advisor in connection with 
the services it provides to the Company and 
the Operating Partnership; provided, 
however, that the Advisor will be responsible 
for all of its overhead expenses and the wages 
and employment expenses attributable to 
employees providing services for the benefit 
of the Advisor as opposed to the Company.  
See “Summary of the Advisory Agreement – 
Payment of the Advisor’s Expenses.”  

Impracticable to determine at this 
time. 

Acquisition Fee: The Advisor will be entitled to receive an 
Acquisition Fee in an amount equal to 0.25% 
of the gross purchase price of each Investment 
(including Investments acquired from 
Affiliates), which will be paid at the closing 
of the acquisition or origination.  The Advisor 
will also be entitled to receive an Acquisition 
Fee for Investments acquired through a joint 
venture with other entities based on the 
Company’s proportional share of the gross 
purchase price at the joint venture level. 

Impracticable to determine at this 
time. 
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Asset Management Fee: The Advisor will be entitled to receive an 
annual Asset Management Fee in an amount 
equal to 1% of the gross value of the total 
assets of the Company, which will be paid on 
a monthly basis.  The Advisor will also be 
reimbursed for reasonable and necessary 
expenses incurred by the Advisor or its 
Affiliates in connection with the operation of 
the Company, other than any overhead 
expenses of the Advisor. 

Impracticable to determine at this 
time. 

Property Management Fee: The Property Manager will be entitled to 
receive a Property Management Fee in an 
amount equal to 4% of the gross revenues of 
each Project that it manages, which will be 
paid on a monthly basis. 

Impracticable to determine at this 
time. 

Construction Management 
Fee: 

The Advisor will be entitled to receive a 
Construction Management Fee in an amount 
up to 5% of the hard and soft costs expended 
for the development, rehabilitation, 
construction, improvement and renovation of 
the Projects (including related professional 
services), which will be paid beginning in the 
month that construction begins and 
continuing until substantial completion of the 
construction. 

Impracticable to determine at this 
time. 

Interest in the Operating 
Partnership: 

After the Company receives an 8% 
cumulative but not compounded annual return 
on its net capital contribution and a return of 
its capital, the Advisor will receive 20% of all 
cash from operations thereafter. 

Impracticable to determine at this 
time. 
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SUMMARY OF THE ARTICLES AND THE BYLAWS 

General 

The Company was formed as a corporation under the laws of the State of Maryland on August 19, 2020.  The 
principal place of business of the Company is 1705 S. Capital of Texas Hwy, Suite 400, Austin, Texas 78746 and the 
telephone number is (512) 729-7777.  The following is merely a summary of some of the significant provisions of the 
Articles and the Bylaws of the Company and is qualified in its entirety by reference thereto. 

Authorized Shares 

The Articles authorize the issuance of 1,000,000,000 shares of stock with a par value of $0.01 per share, 
consisting of 900,000,000 shares of Common Stock and 100,000,000 shares of preferred stock with a par value of 
$0.01 per share.  The Board may amend the Articles from time to time in order to increase or decrease the aggregate 
number of the Company’s authorized shares or the number of shares of any class or series that the Company has 
authority to issue. 

Common Stock of the Company 

Shareholders will be entitled to receive such distributions as authorized from time to time by the Board and 
declared by the Company out of legally available funds, subject to any preferential rights of any preferred stock that 
the Company issues in the future.  In any liquidation, each outstanding share of Common Stock entitles its holder to 
share (based on the percentage of shares held) in the assets that remain after the Company pays its liabilities and any 
preferential distributions owed to its preferred stockholders.  Shareholders will not have preemptive rights, which 
means that the Shareholders will not have an automatic option to purchase any new shares that the Company issues, 
nor will the Shareholders have any preference, conversion, exchange or sinking fund rights.  Shareholders will not 
have appraisal rights unless the Board determines that appraisal rights apply, with respect to all or any classes or series 
of stock, to one or more transactions occurring after the date of such determination in connection with which such 
Shareholders would otherwise be entitled to exercise appraisal rights. 

Subject to the restrictions in the Company’s Articles on transfer and ownership of shares of the Company’s 
stock and except as may otherwise be specified in the Articles, the Shareholders are entitled to one vote per share on 
all matters submitted to a Shareholder vote, including the election of the Company’s directors.  Therefore, the holders 
of a majority of the Company’s outstanding shares of Common Stock can elect the entire Board.  The Articles, 
including any articles supplementary with respect to any series of preferred stock that the Company may issue in the 
future, may provide that the Shareholders will possess exclusive voting power.  The Articles do not provide for 
cumulative voting in the election of its directors. 

Preferred Stock 

The Articles authorize the Board to classify any unissued shares of preferred stock and reclassify any 
previously classified but unissued shares of preferred stock from time to time into one or more classes or series of 
stock and thereafter to issue such classified or reclassified shares of stock without Shareholder approval.  The Board 
may determine the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or 
other distributions, qualifications or terms or conditions of redemption of each class or series of preferred stock so 
issued, which may be more beneficial than the rights, preferences and privileges (including in respect of dividends), 
voting power or terms or conditions of redemption attributable to the Common Stock.  The issuance of preferred stock 
could have the effect of delaying or preventing a change in control. 

Restrictions on Transfer and Ownership of Shares 

Ownership Limit 

To maintain the Company’s REIT qualification, not more than 50% in value of the Company’s outstanding 
shares may be owned, directly or indirectly, by 5 or fewer individuals (including certain entities treated as individuals 
under the Code) during the last half of each taxable year.  In addition, at least 100 persons who are independent of the 
Company and each other must beneficially own the Company’s outstanding shares for at least 335 days per 12-month 
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taxable year or during a proportionate part of a shorter taxable year.  Each of the requirements specified in the 2 
preceding sentences will not apply in the first taxable year for which the Company makes an election to be taxed as a 
REIT.  The Company may prohibit certain acquisitions and transfers of the Shares so as to ensure the Company’s 
continued qualification as a REIT under the Code.  However, the Company cannot assure investors that this prohibition 
will be effective. 

To help ensure that the Company meets these tests, among other purposes, the Articles prohibit any person 
from acquiring, directly or indirectly, beneficial ownership of more than 9.8% in value of the aggregate of the 
Company’s outstanding capital stock (which includes all Common Stock and preferred stock of the Company) or more 
than 9.8% in value or in number of shares, whichever is more restrictive, of the aggregate of the Company’s 
outstanding Common Stock, unless exempted by the Board. 

The Board may waive (prospectively or retroactively) this ownership limit with respect to a particular person 
if the ownership in excess of the limit will not result in the Company’s being “closely held” within the meaning of 
Code Section 856(h) or otherwise would result in the Company’s failing to qualify as a REIT.  In order to be considered 
by the Board for exemption, a person also must not own, directly or indirectly, an interest in a tenant of the Company 
(or a tenant of any entity which the Company owns or controls) that would cause the Company to own, directly or 
indirectly, more than a 9.8% interest in the tenant.  The person seeking an exemption must represent to the satisfaction 
of the Board that it will not violate these restrictions.  The person also must agree that any violation or attempted 
violation of these restrictions will result in the automatic transfer of the shares of stock causing the violation to a trust 
as described below.  The Articles also prohibit any person from beneficially or constructively owning shares that 
would result in the Company’s being “closely held” within the meaning of Code Section 856(h) or otherwise would 
result in the Company’s failing to qualify as a REIT and any transfer of the Company’s shares that, if effective, would 
result in the Company’s shares being beneficially owned by fewer than 100 persons. 

Transfer of Capital Stock in Trust 

Any attempted transfer of the Company’s shares that, if effective, would result in a violation of the 
Company’s ownership limit or would result in a violation of any of the other restrictions on transfer and ownership 
described above will be null and void or will cause the number of shares causing the violation to be automatically 
transferred to a trust for the exclusive benefit of one or more charitable beneficiaries.  The prohibited transferee will 
not acquire any rights in the shares.  The automatic transfer will be deemed to be effective as of the close of business 
on the business day prior to the date of the attempted transfer.  The Company will designate a trustee of the trust that 
will not be affiliated with the Company or the prohibited transferee.  The Company will also name one or more 
charitable organizations as a beneficiary of the trust. 

Shares held in trust will remain issued and outstanding shares and will be entitled to the same rights and 
privileges as all other shares of the same class or series.  The prohibited transferee will not benefit economically from 
any of the shares held in trust, will not have any rights to dividends or other distributions and will not have the right 
to vote or any other rights attributable to the shares held in the trust.  The trustee will receive all dividends and other 
distributions on the shares held in trust and will hold such dividends or other distributions in trust for the benefit of 
the charitable beneficiary.  The trustee may vote any shares held in trust.  Subject to Maryland law, the trustee will 
also have the authority (i) to rescind as void any vote cast by the prohibited transferee prior to the Company’s discovery 
that the shares have been transferred to the trust and (ii) to recast the vote in accordance with the desires of the trustee 
acting for the benefit of the charitable beneficiary.  However, if the Company has already taken irreversible corporate 
action, then the trustee will not have the authority to rescind and recast the vote. 

Within 20 days of receiving notice from the Company that any of the Company’s shares have been transferred 
to the trust for the charitable beneficiary, the trustee will sell those shares to a person designated by the trustee whose 
ownership of the shares will not violate the above restrictions.  Upon the sale, the interest of the charitable beneficiary 
in the shares sold will terminate and the trustee will distribute the net proceeds of the sale to the prohibited transferee 
and to the charitable beneficiary as follows.  The prohibited transferee will receive the lesser of (i) the price paid by 
the prohibited transferee for the shares or, if the prohibited transferee did not give value for the shares in connection 
with the event causing the shares to be held in the trust (e.g., a gift, devise or other similar transaction), the Market 
Price (as defined in the Articles) of the shares on the day of the event causing the shares to be held in the trust and 
(ii) the price per share received by the trustee from the sale or other disposition of the shares held in trust.  The trustee 
may reduce the amount payable to the prohibited transferee by the amount of dividends and other distributions which 
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have been paid to the prohibited transferee and are owed by the prohibited transferee to the trustee and by the amount 
of any costs incurred by the Company in connection with the transfer.  Any net sale proceeds in excess of the amount 
payable to the prohibited transferee will be paid immediately to the charitable beneficiary.  If, prior to the Company’s 
discovery that shares have been transferred to the trust, the shares are sold by the prohibited transferee, then (i) the 
shares will be deemed to have been sold on behalf of the trust and (ii) to the extent that the prohibited transferee 
received an amount for the shares that exceeds the amount such prohibited transferee was entitled to receive, the excess 
will be paid to the trustee upon demand. 

In addition, shares held in the trust for the charitable beneficiary will be deemed to have been offered for sale 
to the Company, or its designee, at a price per share equal to the lesser of (i) the price per share in the transaction that 
resulted in the transfer to the trust (or, in the case of a devise or gift, the market price at the time of the devise or gift) 
and (ii) the market price on the date the Company, or its designee, accepts the offer, both as reduced by the amount of 
any costs incurred by the Company in connection with the transfer.  The Company may reduce the amount payable to 
the prohibited transferee by the amount of dividends and other distributions which have been paid to the prohibited 
transferee and are owed by the prohibited transferee to the trustee.  The Company may pay the amount of such 
reduction to the trustee for the benefit of the charitable beneficiary.  The Company will have the right to accept the 
offer until the trustee has sold the shares held in trust.  Upon a sale to the Company, the interest of the charitable 
beneficiary in the shares sold will terminate and the trustee will distribute the net proceeds of the sale to the prohibited 
transferee. 

Any person who acquires or attempts to acquire shares in violation of the foregoing restrictions or who would 
have owned the shares that were transferred to any such trust must immediately notify the Company of such event, 
and any person who proposes or attempts to acquire or receive shares in violation of the foregoing restrictions must 
give the Company at least 15 days’ written notice prior to such transaction.  In both cases, such persons will provide 
to the Company such other information as the Company may request in order to determine the effect, if any, of such 
transfer on the Company’s status as a REIT. 

The foregoing restrictions will continue to apply until the Board determines it is no longer in the Company’s 
best interests to continue to qualify as a REIT or that compliance is no longer required for REIT qualification.  The 
ownership limit does not apply to any underwriter in an offering of the Company’s shares or to a person or persons 
exempted from the ownership limit by the Board as described above. 

Within 30 days after the end of each taxable year, every owner of 5% or more of the Company’s outstanding 
stock (or such lower percentage as required by the Code or the Treasury Regulations thereunder) will be asked to 
deliver to the Company a statement setting forth the number of shares owned directly or indirectly by such person and 
a description of how such person holds the shares.  Each such owner will also provide the Company with such 
additional information as the Company may request in order to determine the effect, if any, of its beneficial ownership 
on the Company’s status as a REIT and to ensure compliance with the Company’s ownership limit. 

These restrictions could delay, defer or prevent a transaction or change in control of the Company that might 
involve a premium price for the Company’s shares of Common Stock or otherwise be in the best interests of the 
Shareholders. 

Distributions 

The Company prefers to make distributions from cash flow from operations and does not intend to use the 
proceeds from the Offering to make distributions.  However, the Board has the authority under the Company’s Articles 
and the Bylaws, to the extent permitted by Maryland law, to make distributions from any source, including the sale of 
assets, refinancing proceeds, proceeds from the Offering or proceeds from the issuance of securities in the future.  
Because the Company may receive income from interest or rents at various times during its fiscal year and because 
the Company may need cash flow from operations during a particular period to fund capital expenditures and other 
expenses, the Company expects that from time to time during its operational stage, it will declare and make 
distributions in anticipation of cash flow that it expects to receive at a later period and the Company will make these 
distributions in advance of its actual receipt of these funds, subject to applicable law.  In these instances, the Company 
may borrow funds or, to the extent necessary, utilize Offering Proceeds, or other sources of available capital in order 
to make distributions.  The Company has not established any limits related to funding distributions to its Shareholders 
from borrowings, sale of assets or proceeds of the Offering or any other offering the Company may undertake. 
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The actual amount and timing of distributions to the Shareholders will be determined by the Board based on 
the Company’s financial condition and other factors it deems relevant. 

To maintain its qualification as a REIT after electing REIT status, the Company must make aggregate annual 
distributions to its Shareholders of at least 90% of its REIT taxable income (which is computed without regard to the 
dividends paid deduction or net capital gain and which does not necessarily equal net income as calculated in 
accordance with generally accepted accounting principles).  If the Company meets the REIT qualification 
requirements, it generally will not be subject to federal income tax on the income that it distributes to its Shareholders 
each year, but will be subject to corporate income tax on undistributed amounts.  See “Material Federal Income Tax 
Considerations – Taxation of REITs in General.”  The Board may authorize distributions in excess of those required 
for the Company to maintain REIT status depending on the Company’s financial condition and such other factors as 
the Board deems relevant. 

The Company is not prohibited from distributing its own securities in lieu of making cash distributions to its 
Shareholders.  The receipt of marketable securities in lieu of cash distributions may cause Shareholders to incur 
transaction expenses in liquidating the securities. 

The Company has not established a minimum distribution level, and the Company’s Articles do not require 
that the Company make distributions to its Shareholders. 

Shareholder Meetings and Special Voting Requirements 

Annual meetings of Shareholders will be held each year on a date and at the time and place as may be 
determined by the Board, which may include virtual meetings via live webcasts.  At the annual meeting, the 
Shareholders will elect directors and transact such other business as may properly come before the meeting.  Each 
Shareholder will have the right to vote in person or by proxy and will be entitled to one vote for each Share registered 
in its name. 

Special meetings of Shareholders may be called by the Chairman of the Board, Chief Executive Officer, 
President or any director of the Company.  In addition, a special meeting of the Shareholders must be called by the 
Secretary of the Company to act on any matter that may properly be considered at a meeting of Shareholders upon the 
written request of Shareholders who are entitled to cast not less than a majority of all the votes entitled to be cast at 
such meeting. 

The presence in person or by proxy of Shareholders entitled to cast 30% of all the votes entitled to be cast at 
any Shareholder meeting constitutes a quorum.  The affirmative vote of a plurality of all votes cast at a meeting at 
which a quorum is present is sufficient to elect a director.  Unless otherwise provided by the Maryland General 
Corporation Law or the Articles, the affirmative vote of a majority of all votes cast is sufficient to approve any other 
matter which properly comes before the meeting. 

Under the Maryland General Corporation Law, the Board cannot take the following action without approval 
of a majority of the then outstanding Shares:  (i) sell all or substantially all of the Company’s assets other than in the 
ordinary course of business; (ii) cause the merger or other reorganization of the Company; or (iii) dissolve or liquidate 
the Company. 

Board of Directors 

Number 

The number of directors of the Company is currently set at 4.  The Board, by majority vote, has the right to 
increase or decrease the number of directors of the Board. 

Vacancies 

As provided in the Bylaws, (i) any vacancy on the Board for any cause may be filled by a majority of the 
remaining directors, even if such majority is less than a quorum and (ii) any individual so elected as director will serve 
until the next annual meeting of the Shareholders and until the director’s successor is elected and qualified. 
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Determinations by the Board 

The Board may make, in good faith and consistent with the Articles, final and conclusive determinations 
binding upon the Company and the Shareholders with respect to:  (i) the amount of the net income of the Company 
for any period and the amount of assets at any time legally available for the payment of dividends, redemption of its 
stock or the payment of other distributions on its stock; (ii) the amount of paid-in surplus, net assets, other surplus, 
annual or other cash flow, funds from operations, net profit, net assets in excess of capital, undivided profits or excess 
of profits over losses on sales of assets; (iii) the amount, purpose, time of creation, increase or decrease, alteration or 
cancellation of any reserves or charges and the propriety thereof (whether or not any obligation or liability for which 
such reserves or charges have been created or have been paid or discharged); (iv) any interpretation of the terms, 
preferences, conversion or other rights, voting powers or rights, restrictions, limitations as to dividends or other 
distributions, qualifications or terms or conditions of redemption of any class or series of stock of the Company; (v) the 
fair value, or any sale, bid or asked price to be applied in determining the fair value, of any asset owned or held by the 
Company or of any shares of stock of the Company; (vi) the number of shares of stock of any class of the Company; 
(vii) any matter relating to the acquisition, holding and disposition of any assets by the Company; and (viii) any other 
matter relating to the business and affairs of the Company or required or permitted by applicable law, the Articles or 
the Bylaws or otherwise to be determined by the Board. 

Removal 

Subject to the rights of holders of one or more classes or series of preferred stock to elect or remove one or 
more directors, any director or the entire Board may be removed from office at any time at an annual or special meeting 
of Shareholders, by the affirmative vote of at least a majority of the votes entitled to be cast generally in the election 
of directors in the event of the director’s or the Board’s fraud, gross negligence or willful misconduct, as determined 
by a non-appealable final judgement of a court of competent jurisdiction. 

Board Committees 

The Board may appoint one or more committees, composed of one or more directors, which Board 
committees will serve at the pleasure of the Board.  The Board may delegate to the Board committees any of the 
powers of the Board, except as prohibited by Maryland law, the Articles or the Bylaws. 

Officers 

The officers of the Company include a Chief Executive Officer, Secretary and Treasurer and may include a 
chief financial officer, chief investment officer, one or more vice presidents, assistant secretaries or assistant treasurers 
and other officers as may be determined from time to time.  The officers will be appointed by the Board and will hold 
office until their death, resignation or removal, however, the Chief Executive Officer may appoint one or more vice 
presidents, assistant secretaries and assistant treasurers or other officers.  Any 2 or more offices may be held by the 
same person, except the offices of the president and vice president. 

Indemnification and Limited Liability of Directors and Officers 

The Articles and Bylaws require, to the maximum extent permitted by Maryland law, the Company to 
indemnify and pay or reimburse reasonable expenses in advance of final disposition of a proceeding to (i) any 
individual who is a present or former director or officer of the Company or (ii) any individual who, while a director 
or officer of the Company and at the request of the Company, serves or has served as a director, officer, partner, 
member, manager or trustee of another enterprise, from and against any claim or liability to which such person may 
become subject or which such person may incur by reason of his or her service in such capacity.  Furthermore, to the 
maximum extent permitted by Maryland law, no present or former director or officer of the Company will be liable to 
the Company or its Shareholders for money damages. 

Amendments 

The Company may from time to time make any amendment to the Articles, now or hereafter authorized by 
law, including any amendment altering the terms or contract rights, as expressly set forth in the Articles, of any shares 
of outstanding stock.  Except for those amendments permitted to be made without Shareholder approval under 
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Maryland law or by specific provision in the Articles, any amendment to the Articles will be valid only if declared 
advisable by the Board and approved by the affirmative vote of the holders of shares entitled to cast a majority of all 
the votes entitled to be cast on the matter. 
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MARYLAND GENERAL CORPORATION LAW 

Maryland Business Combination Act 

Under the Maryland General Corporation Law, business combinations between a Maryland corporation and 
an interested stockholder or the interested stockholder’s affiliate are prohibited for 5 years after the most recent date 
on which the stockholder becomes an interested stockholder.  For this purpose, the term “business combination” 
includes mergers, consolidations, share exchanges or, in circumstances specified in the statute, asset transfers and 
issuances or reclassifications of equity securities.  An “interested stockholder” is defined for this purpose as (i) any 
person who beneficially owns 10% or more of the voting power of the corporation’s outstanding voting stock or (ii) an 
affiliate or associate of the corporation who, at any time within the 2-year period prior to the date in question, was the 
beneficial owner of 10% or more of the voting power of the then outstanding stock of the corporation.  A person is 
not an interested stockholder under the statute if the board of directors approved in advance, generally or specifically, 
the transaction by which such person otherwise would have become an interested stockholder.  However, in approving 
a transaction, the board of directors may provide that its approval is subject to compliance, at or after the time of 
approval, with any terms and conditions determined by the board. 

After the 5-year prohibition, any business combination between the corporation and an interested stockholder 
generally must be recommended by the board of directors of the corporation and approved by the affirmative vote of 
at least (i) 80% of the votes entitled to be cast by holders of outstanding voting stock of the corporation and (ii) two-
thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the 
interested stockholder with whom or with whose affiliate the business combination is to be effected, or held by an 
affiliate or associate of the interested stockholder. 

These supermajority vote requirements do not apply if the corporation’s common stockholders receive a 
minimum price, as defined under the Maryland General Corporation Law, for their shares in the form of cash or other 
consideration in the same form as previously paid by the interested stockholder for its shares. 

None of these provisions of the Maryland General Corporation Law will apply, however, to business 
combinations that are approved or exempted by the board of directors of the corporation prior to the time that the 
interested stockholder becomes an interested stockholder.  The Company has, by resolution, opted out of the business 
combination statute. 

Maryland Control Share Acquisition Act 

The Maryland General Corporation Law provides that the holders of control shares of a Maryland corporation 
acquired in a control share acquisition have no voting rights except to the extent approved by a vote of the other 
stockholders.  Two-thirds of the votes entitled to be cast on the matter must vote in favor of granting the “control 
shares” voting rights.  Shares owned by the acquirer, an officer of the corporation or an employee of the corporation 
who is also a director of the corporation are excluded from the vote on whether to accord voting rights to the control 
shares.  “Control shares” are voting shares that, if aggregated with all other shares owned by the acquirer or with 
respect to which the acquirer has the right to vote or to direct the voting of, other than solely by virtue of revocable 
proxy, would entitle the acquirer to exercise voting power in electing directors within one of the following ranges of 
voting powers: 

• one-tenth or more but less than one-third; 

• one-third or more but less than a majority; or 

• a majority or more of all voting power. 

Control shares do not include shares the acquiring person is then entitled to vote as a result of having 
previously obtained stockholder approval.  Except as otherwise specified in the statute, a “control share acquisition” 
means the acquisition of issued and outstanding control shares. 
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Once a person who has made or proposes to make a control share acquisition has undertaken to pay expenses 
and has satisfied other required conditions, the person may compel the board of directors to call a special meeting of 
stockholders to be held within 50 days of the demand to consider the voting rights of the shares.  If no request for a 
meeting is made, the corporation may itself present the question at any stockholders meeting. 

If voting rights are not approved for the control shares at the meeting or if the acquiring person does not 
deliver an “acquiring person statement” for the control shares as required by the statute, the corporation may redeem 
any or all of the control shares for their fair value, except for control shares for which voting rights have previously 
been approved.  Fair value is to be determined for this purpose without regard to the absence of voting rights for the 
control shares, and is to be determined as of the date of the last control share acquisition or of any meeting of 
stockholders at which the voting rights for control shares are considered and not approved. 

If voting rights for control shares are approved at a stockholders meeting and the acquirer becomes entitled 
to vote a majority of the shares entitled to vote, all other stockholders may obtain rights as objecting stockholders and, 
thereunder, exercise appraisal rights.  This means that stockholders would be able to force the Company to redeem 
their Shares for fair value.  Under the Maryland General Corporation Law, the fair value of the shares as determined 
for purposes of these appraisal rights may not be less than the highest price per share paid in the control share 
acquisition.  Furthermore, some of the limitations otherwise applicable to the exercise of dissenters’ rights would not 
apply in the context of a control share acquisition. 

The control share acquisition statute does not apply to shares acquired in a merger, consolidation or share 
exchange if the corporation is a party to the transaction or to acquisitions approved or exempted by the articles or 
bylaws of the corporation. 

The Company’s Bylaws contain a provision exempting from the control share acquisition statute any and all 
acquisitions by any person of the Company’s stock.  There can be no assurance that this provision will not be amended 
or eliminated at any time in the future. 

Subtitle 8 

Subtitle 8 of Title 3 of the Maryland General Corporation Law permits a Maryland corporation with a class 
of equity securities registered under the Exchange Act and at least 3 independent directors to elect to be subject, by 
provision in its articles or bylaws or a resolution of its board of directors and notwithstanding any contrary provision 
in the articles or bylaws, to any or all of the following provisions: 

• a classified board; 

• a two-thirds vote requirement for removing a director; 

• a requirement that the number of directors be fixed only by vote of the directors; 

• a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of 
the full term of the class in which the vacancy occurred; and 

• a majority requirement for the calling of a stockholder-requested special meeting of stockholders. 

Through provisions in the Articles and the Bylaws unrelated to Subtitle 8, the Company already (i) vests in 
the Board the exclusive power to fix the number of directorships and (ii) requires, unless called by the Company’s 
Chairman of the Board, Chief Executive Officer or president or any director, the written request of Shareholders 
entitled to cast not less than a majority of the votes entitled to be cast on any matter that may properly be considered 
at a meeting of Shareholders to call a special meeting to act on such matter.  The Company has elected, at such time 
as it becomes eligible to make such election under Subtitle 8, to provide that vacancies on the Board may be filled 
only by the affirmative vote of a majority of the remaining directors and for the remainder of the full term of the 
directorship in which the vacancy occurred. 
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SUMMARY OF THE OPERATING PARTNERSHIP AGREEMENT 

General 

The Operating Partnership has been formed under the Delaware Revised Uniform Limited Partnership Act 
and is governed by the Operating Partnership Agreement.  The following is merely a summary of some of the 
significant provisions of the Operating Partnership Agreement and is qualified in its entirety by reference thereto.  
Capitalized terms used in this section and not previously defined in this Memorandum will have the meanings set forth 
in the Operating Partnership Agreement. 

The character and general nature of the business to be conducted by the Operating Partnership is the 
acquisition, origination, management, operation and disposition of the Investments.  The principal place of business 
and mailing address of the Operating Partnership is 1705 S. Capital of Texas Hwy, Suite 400, Austin, Texas 78746 
and the telephone number is (512) 729-7777. 

General Partner and Limited Partner 

Rastegar Opportunity REIT, Inc. is the General Partner of the Operating Partnership.  The General Partner 
will contribute to the Operating Partnership the proceeds the General Partner receives from issuances of the REIT 
Shares in exchange for its General Partner Interest. 

The Advisor is the sole Limited Partner of the Operating Partnership.  The Advisor will contribute $250,000 
in cash in exchange for its Limited Partner Interest.  The Advisor and its Affiliates may acquire up to $3,750,000 of 
additional equity interests in the Operating Partnership.  In addition, Affiliated joint ventures may also acquire equity 
interests in connection with the acquisition of an Investment. 

Distributions of Cash From Operations 

The Operating Partnership will distribute Cash From Operations as follows: 

(1) First, to the Company until the Company has been distributed an amount equal to an 8% cumulative 
but not compounded annual return on its Net Capital Contribution; 

(2) Second, to the Company until its Net Capital Contribution is reduced to zero; and 

(3) Thereafter, 80% to the Company and 20% to the Advisor. 

The “Net Capital Contribution” of the Company means the total amount contributed by the Company from 
the Offering Proceeds (inclusive of the Selling Commissions and Expenses and the Organization and Offering 
Expenses) reduced by any distributions made to the Company that constitute a return of capital. 

For as long as the Company qualifies as a REIT, the Operating Partnership will be required to distribute at 
least 90% of its taxable income to the Company.  In addition, the Operating Partnership will be operated to comply 
with all REIT requirements. 

Notwithstanding the above, the Operating Partnership may, at the option of the General Partner, make 
distributions to the Advisor prior to making the distributions set forth in Item (2) above (unless needed to maintain 
REIT status of the Company and reduce REIT taxable income to avoid corporate level tax of the Company), to the 
extent such distributions are needed to pay any income taxes associated with allocations of Net Income to the Advisor.  
Any such distribution will reduce subsequent distributions to be made to the Advisor. 

Allocation of Net Income 

After giving effect to certain special allocations, Net Income of the Operating Partnership is allocated as 
follows: 
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(1) First, to the Company and the Advisor in proportion to and to the extent of Net Loss previously 
allocated to the Company and the Advisor for all previous fiscal years in reverse order of priority; 

(2) Second, to the Company until the Company has been allocated an amount equal to an 8% cumulative 
but not compounded annual return on its Net Capital Contribution; and 

(3) Thereafter, 80% to the Company and 20% to the Advisor. 

Allocation of Net Loss 

After giving effect to certain special allocations, Net Loss of the Operating Partnership is allocated as follows: 

(1) First, to the Company and the Advisor in proportion to and to the extent of Net Income previously 
allocated to the Company and the Advisor for all previous fiscal years in reverse order of priority; and 

(2) Thereafter, to the Company. 

Authority of the General Partner 

The General Partner has the exclusive authority to manage and control all aspects of the business of the 
Operating Partnership.  In the course of its management, the General Partner may, in its sole discretion, employ such 
persons, including, under certain circumstances, Affiliates of the General Partner, as it deems necessary for the 
operation and management of the Operating Partnership. 

Liabilities of the General Partner 

The General Partner is not liable for the nonrecourse debts and obligations of the Operating Partnership 
beyond the exhaustion of the Operating Partnership assets.  The General Partner does not have an obligation to restore 
any deficit in its Capital Account upon liquidation of the Operating Partnership. 

Purchase Rights Upon Termination of the Advisory Agreement 

Upon termination of the Advisory Agreement for any reason other than as a result of the fraud, gross 
negligence or willful misconduct of the Advisor, the Advisor will have the right to sell its Limited Partner Interest to 
the General Partner for a purchase price equal to the Fair Market Value of the Limited Partner Interest.  If the Advisor 
is terminated for fraud, gross negligence or willful misconduct, the General Partner will have the right, for a period of 
90 days after the termination date, to purchase the Advisor’s Limited Partner Interest for the Fair Market Value.  The 
General Partner may assign its purchase rights to an Affiliate of the Sponsor. 

Amendment of Operating Partnership Agreement 

The Operating Partnership Agreement may only be amended with the consent of both the Company and the 
Advisor. 
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SUMMARY OF THE ADVISORY AGREEMENT 

General 

The Advisor will provide, among other functions, investment advice to the Company as well as daily 
management of the Operating Partnership and the General Partner pursuant to the terms of the Advisory Agreement.  
While not a fiduciary of the Company or any Shareholders, the Advisor will remain, at all times, subject to the Board’s 
supervision and authority.  The following is merely a summary of some of the significant provisions of the Advisory 
Agreement, which is attached as Exhibit B, and is qualified in its entirety by reference thereto.  The term “Company” 
as used in this section collectively refers to Rastegar Opportunity REIT, Inc., the Operating Partnership and their 
subsidiaries.  Capitalized terms used in this section and not previously defined in this Memorandum will have the 
meanings set forth in the Advisory Agreement. 

Duties of the Advisor 

The Advisor is responsible for managing, operating, directing and supervising the operations and 
administration of the Company and its assets, including the Investments.  The Advisor will use commercially 
reasonable efforts to present to the Company potential investment opportunities and to provide the Company with a 
continuing and suitable investment program consistent with the investment objectives and policies of the Company as 
determined and adopted by the Board from time to time.  The Advisor may engage Affiliates or third parties to perform 
its duties, some of which include the following: 

(i) assist in the performance of all services related to the organization of the Company, the Offering or 
any offering of the Company’s securities, other than services that (a) are to be performed by a broker-dealer, (b) the 
Company elects to perform directly or (c) would require the Advisor to register as a broker-dealer with the SEC or 
any state; 

(ii) serve as the Company’s advisor, provide strategic planning regarding the Company’s portfolio of 
assets and consult with and assist the Board in the formulation and implementation of the Company’s policies; 

(iii) provide the daily management of the Company and perform and supervise the various administrative 
functions reasonably necessary for the management of the Company; 

(iv) select and, on behalf of the Company, engage and conduct business with such persons as the Advisor 
deems necessary to the proper performance of its obligations as set forth in the Advisory Agreement, including, among 
others, attorneys, accountants, lenders, brokers, escrow agents, insurers, developers, construction companies and 
property managers, and negotiate and enter contracts in the name of the Company with any such persons or other 
service providers; 

(v) subject to Board approval, (a) identify, analyze and select potential Investments, (b) structure and 
negotiate the acquisition terms for the Investments, (c) cause the Company to acquire the Investments in compliance 
with its investment objectives and policies (including a target of at least 85% of the net Offering Proceeds to be used 
to acquire and rehabilitate existing multifamily Projects, other than during the early acquisition stage of the Company), 
(d) cause the Company to acquire any Project for Shares or Limited Partner Interests and (e) provide reports to the 
Board regarding prospective Investments; 

(vi) arrange for and structure financing and refinancing for the Investments, and make recommendations 
to the Company regarding any changes in the asset or capital structure of the Investments; 

(vii) make recommendations to the Company regarding the sale, assignment, transfer, liquidation or other 
disposition of the Investments and the reinvestment of the proceeds therefrom as provided in the Operating Partnership 
Agreement; 

(viii) monitor the performance of the Property Manager (including any third party property managers 
engaged to manage one or more Projects) in its management, operation, leasing and maintenance of the Projects; 
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(ix) coordinate and manage relationships between the Company and any joint venture partners relating 
to the Investments; and 

(x) from time to time, or at any time reasonably requested by the Board, make reports to the Board of 
the Advisor’s performance of services to the Company under the Advisory Agreement. 

Limitations on Activities of the Advisor 

The Advisor is not permitted to take any action which, in its sole discretion, would (i) after the Election Date, 
adversely affect the status of the Company as a REIT, (ii) subject the Company to regulation under the Investment 
Company Act, (iii) require the Advisor to register as an investment advisor pursuant to the Investment Advisers Act 
of 1940, (iv) violate any law, rule, regulation or statement of policy of any governmental body or agency having 
jurisdiction over the Company, the Shares, the Limited Partner Interests or any other securities of the Company or 
(v) not be permitted by the governing organizational documents of the Company and the Operating Partnership. 

Access to Books and Records of the Company 

The Advisor must maintain appropriate records of all of its activities and make such records available for 
inspection by the Board and by attorneys, auditors and authorized agents of the Company.  The Advisor will have 
access to the books and records of the Company. 

Fees to the Advisor 

The Advisor and its Affiliates are entitled to receive substantial fees and compensation from the Company 
as set forth under “Compensation to the Advisor and Its Affiliates.” 

Payment of the Advisor’s Expenses 

The Company will pay directly or reimburse the Advisor for all expenses paid or incurred by the Advisor in 
connection with the services the Advisor provides to the Company pursuant to the Advisory Agreement, including, 
but not limited to: 

• Organization and Offering Expenses; 

• Acquisition Expenses; 

• the actual out-of-pocket cost of goods and services used by the Company; 

• interest and other costs for borrowed money, including discounts, points and other similar fees; 

• taxes and assessments on income or property, and taxes as an expense of doing business; 

• costs associated with insurance required in connection with the business of the Company, or by its officers 
or the Board; 

• the management fees and other expenses of managing, operating and servicing the Investments, including, 
but not limited to, travel expenses whether payable to an Affiliate of the Company or a nonaffiliated person; 

• expenses in connection with payments to the Board, and meetings of the Board and the Shareholders and of 
the partners of the Operating Partnership; 

• expenses in connection with payments of distributions in cash or otherwise made or caused to be made by 
the Company; 
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• expenses of organizing, revising, amending, converting, modifying or terminating the Company, the Articles 
or the Bylaws, and the Operating Partnership, the Operating Partnership Agreement or its Certificate of 
Limited Partnership; 

• expenses of maintaining communications with the Shareholders, including the cost of preparing, printing and 
mailing annual reports and other Shareholder and partner reports, proxy statements and other reports required 
by governmental entities; 

• administrative service expenses, including wages, salaries, benefits employment expenses attributable to 
employees who provide services for the benefit of the Company but not for services for the benefit of the 
Advisor (including a proportionate allocation of personnel costs for employees whose time or responsibilities 
are split between the operations of the Company and the operations of the Advisor); provided, however, that 
no reimbursement shall be made for any personnel costs of the chief executive officer or the president of the 
Advisor; 

• expenses associated with raising capital through a public offering or otherwise, including any investment 
banking, broker-dealer or registered representative fee; 

• audit, accounting, legal and other professional fees; 

• Disposition Expenses; 

• Financing Expenses; 

• costs and expenses incurred in connection with the development, rehabilitation, renovation or construction 
of the Projects, including, but not limited to, account, legal, architectural, engineering and surveyor services; 
and 

• fees, costs and expenses related to any merger or other capital transaction of the Company. 

Notwithstanding the above, the Advisor will be responsible for all of its overhead expenses associated with 
its operations and ordinary expenses incidental to managing the Company, including wages, salaries, benefits and 
employment expenses attributable to employees who provide services for the benefit of the Advisor, but not for 
services for the benefit of the Company. 

Other Activities of the Advisor 

The Advisor may engage in other activities including, but not limited to, the rendering of advice to other 
persons (including other REITs) and the management of other programs advised, sponsored or organized by the 
Advisor or its Affiliates.  With respect to any investment in which the Company is a participant, the Advisor may also 
render advice and service to each and every other participant therein.  The Advisor must report to the Board the 
existence of any condition or circumstance known by the Advisor which may create a conflict of interest between the 
Advisor’s obligations to the Company and its obligations to or its interest in any other person. 

Term and Termination of the Advisory Agreement 

The Advisory Agreement will be effective until the earlier of (i) the date the Company completes an orderly 
wind-down and sale of all of its assets and (ii) 12 years from the Effective Date, unless sooner terminated in accordance 
with the terms thereof.  The Company and the Advisor may terminate the Advisory Agreement by their mutual written 
agreement on any terms that they mutually agree.  The Company may terminate the Advisory Agreement for cause in 
the event (i) of fraud, gross negligence or willful misconduct by the Advisor as determined by a final, non-appealable 
judgment of a court of competent jurisdiction, (ii) the Advisor commits a material breach of the Advisory Agreement 
and such breach is not cured within 90 days after receipt of written notice by the Company of such breach or (iii) the 
Advisor has been adjudicated bankrupt or insolvent by a court of competent jurisdiction, and the adjudication or order 
remains in force or unstayed for a period of 30 days. 
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Upon termination, the Advisor must (i) pay over to the Company all money collected and held for the account 
of the Company after deducting any accrued but unpaid compensation and reimbursement for the Advisor’s expenses 
to which it is entitled, (ii) deliver to the Board a full accounting, including payments collected and money held by the 
Advisor, covering the period following the date of the last accounting, (iii) deliver to the Board all assets, books, 
records and documents of the Company then in the custody of the Advisor and (iv) cooperate with the Company to 
provide an orderly management transition. 

Indemnification 

Subject to any limitations imposed by applicable law, the Company generally will indemnify the Advisor, its 
Affiliates, owners, managers, partners, directors, officers, principals and employees (the “Advisor Parties”), from any 
losses and related expenses (including reasonable attorneys’ fees and expenses) arising out of any act or failure to act 
in the performance of their duties under the Advisory Agreement, unless (i) attributable to the Advisor Parties’ fraud, 
gross negligence or willful misconduct or (ii) covered by the Company’s insurance to the extent the insurance proceeds 
are received by the Company.  Any indemnification of the Advisor Parties may be made only out of the net assets of 
the Company. 

The Advisor generally will indemnify the Company, its Affiliates, owners, managers, partners, directors, 
officers, principals and employees from any losses and related expenses (including attorneys’ fees and expenses) 
arising out of any act or failure to act by the Advisor Parties in the performance of their duties under the Advisory 
Agreement by reason of their fraud, gross negligence or willful misconduct and which are not fully reimbursed by 
insurance; provided, however, the Advisor Parties will not be held responsible for any action of the Board in following 
or declining to follow any advice or recommendation given by the Advisor. 
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MATERIAL FEDERAL INCOME TAX CONSIDERATIONS 

General 

The following is a summary of the material United States federal income tax consequences of an investment 
in the Shares.  For purposes of this section under the heading “Material Federal Income Tax Considerations,” 
references to “the Company” means only Rastegar Opportunity REIT, Inc. and not its subsidiaries or other lower-tier 
entities, except as otherwise indicated.  This summary is based upon the Code, the regulations promulgated by the 
United States Treasury Department, rulings and other administrative pronouncements issued by the IRS, and judicial 
decisions, all as currently in effect, and all of which are subject to differing interpretations or to change, possibly with 
retroactive effect.  No assurance can be given that the IRS would not assert, or that a court would not sustain, a position 
contrary to any of the tax consequences described below.  The Company has not sought and does not currently expect 
to seek an advance ruling from the IRS regarding any matter discussed in this Memorandum.  The summary is also 
based upon the assumption that the Company and its subsidiaries and affiliated entities will operate in accordance 
with their applicable organizational documents.  This summary is for general information only and does not purport 
to discuss all aspects of United States federal income taxation that may be important to a particular investor in light 
of its investment or tax circumstances or to investors subject to special tax rules, such as: 

• financial institutions; 

• insurance companies; 

• broker-dealers; 

• regulated investment companies; 

• partnerships and trusts; 

• persons who hold the Company’s stock on behalf of other persons as nominees; 

• persons who receive the Company’s stock through the exercise of employee stock options (if the 
Company ever has employees) or otherwise as compensation; 

• persons holding the Company’s stock as part of a “straddle,” “hedge,” “conversion transaction,” 
“constructive ownership transaction,” “synthetic security,” or other integrated investment; 

• “S” corporations; 

and, except to the extent discussed below: 

• tax-exempt organizations; and 

• foreign investors. 

This summary assumes that investors will hold their Shares as a capital asset, which generally means as 
property held for investment. 

DLA has acted as the Company’s United States federal income tax counsel in connection with the Offering, 
has reviewed this summary and has opined that, to the extent that it constitutes matters of federal income tax law or 
legal conclusions relating thereto, this summary is accurate in all material respects.  The opinion of DLA is based on 
various assumptions, is subject to limitations and is not binding on the IRS or any court. 

The federal income tax treatment of the Shareholders depends in some instances on determinations of fact 
and interpretations of complex provisions of United States federal income tax law for which no clear precedent or 
authority may be available.  In addition, the tax consequences to any particular Shareholder of holding the Shares will 
depend on the Shareholder’s particular tax circumstances.  Prospective investors are urged to consult their tax advisor 
regarding the federal, state, local, and foreign income and other tax consequences to the investor in light of its 
particular investment or tax circumstances of acquiring, holding, exchanging, or otherwise disposing of the Shares. 

The Company urges prospective investors to consult their tax advisor regarding the specific tax 
consequences to them of a purchase of the Shares, ownership and sale of the Shares and of the Company’s 
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intended election to be taxed as a REIT, including the federal, state, local, foreign and other tax consequences 
of such purchase, ownership, sale and election and of potential changes in applicable tax laws.  The opinion 
being issued by counsel in connection with the Offering has been rendered for the Company’s information and 
assistance with respect to the sale of the Shares.  The opinion is not intended to be used by any investor to avoid 
penalties, and may not be relied upon to avoid tax penalties. 

Taxation of the Company 

The Company intends to elect to be taxed as a REIT beginning with the taxable year ending December 31, 
2021, which may be extended to the taxable year ending December 31, 2022 in the sole discretion of the Board.  The 
Company believes that it is organized and will be operated in such a manner as to qualify for taxation as a REIT. 

Qualification and taxation as a REIT depends on the Company’s ability to meet on a continuing basis, through 
actual operating results, distribution levels, and diversity of stock and asset ownership, various qualification 
requirements imposed upon REITs by the Code, the compliance with which will not be reviewed by counsel.  The 
Company’s ability to qualify as a REIT also requires that the Company satisfies certain quarterly asset tests, some of 
which depend upon the fair market values of assets that the Company owns directly or indirectly.  Such values may 
not be susceptible to a precise determination.  Accordingly, no assurance can be given that the actual results of the 
Company’s operations for any taxable year will satisfy such requirements for qualification and taxation as a REIT. 

DLA has delivered an opinion to the Company in connection with the Offering that the Company should be 
viewed as organized and operated as a REIT commencing with its 2021 taxable year (which may be extended to its 
2022 taxable year in the sole discretion of the Board) and its proposed method of operation should enable it to be taxed 
as a REIT under the Code.  It must be emphasized that the opinion of DLA is based on various assumptions relating 
to the Company’s organization and operation and is conditioned upon representations and covenants made by the 
Company regarding the Company’s organization, assets and income, and the future conduct of the Company’s 
business operations.  The opinion is expressed as of the date issued and does not cover subsequent periods.  DLA has 
no obligation to advise the Company or the Shareholders of any subsequent change in the matters stated, represented 
or assumed in the opinion, or of any subsequent change in the applicable law.  Prospective investors should be aware 
that opinions of counsel are not binding on the IRS or any court, and no assurance can be given that the IRS will not 
challenge the conclusions set forth in such opinions. 

Taxation of REITs in General 

As indicated above, the Company’s qualification and taxation as a REIT depends upon the Company’s ability 
to meet, on a continuing basis, various qualification requirements imposed upon REITs by the Code.  The material 
qualification requirements are summarized below under “Material Federal Income Tax Considerations –Taxation of 
the Company – Requirements for Qualification – General.”  While the Company intends to operate so that it qualifies 
as a REIT, no assurance can be given that the IRS will not challenge the Company’s qualification, or that the Company 
will be able to operate in accordance with the REIT requirements in the future.  See “Material Federal Income Tax 
Considerations – Taxation of REITs in General – Failure to Qualify.” 

Provided that the Company qualifies as a REIT, the Company will generally be entitled to a deduction for 
dividends that the Company pays to the Shareholders and therefore, the Company will not be subject to federal 
corporate income tax on the Company’s taxable income and net capital gain that is currently distributed to the 
Shareholders.  This treatment substantially eliminates the “double taxation” at the corporate and Shareholder levels 
that generally results from an investment in a corporation.  In general, the income that the Company generates is taxed 
only at the Shareholder level upon distribution to the Shareholders. 

Distributions to United States Shareholders that are designated as capital gain distributions normally will be 
treated as long-term capital gains to the extent they do not exceed the Company’s actual net capital gain for the taxable 
year without regard to the period for which the United States Shareholder has held its Shares.  A corporate United 
States Shareholder might be required to treat up to 20% of some capital gain distributions as ordinary income.  Long-
term capital gains are generally taxable at maximum federal rates of 20% in the case of Shareholders who are 
individuals and 21% in the case of Shareholders that are corporations.  Capital gains attributable to the sale of 
depreciable real property held for more than 12 months are subject to a 25% maximum federal income tax rate for 
taxpayers who are individuals, to the extent of previously claimed depreciation deductions. 
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Any net operating losses and other tax attributes generally do not pass through to the Shareholders, subject 
to special rules for certain items such as the capital gains that the Company recognizes.  See “Material Federal Income 
Tax Considerations – Taxation of Shareholders.” 

If the Company qualifies as a REIT, it will nonetheless be subject to federal tax in the following 
circumstances: 

• The Company will be taxed at regular corporate rates on any undistributed taxable income, including 
undistributed net capital gains. 

• If the Company has net income from prohibited transactions, which are, in general, sales or other 
dispositions of inventory or property held primarily for sale to customers in the ordinary course of 
business, other than foreclosure property, such income will be subject to a 100% tax.  See “Material 
Federal Income Tax Considerations – Prohibited Transactions” and “Material Federal Income Tax 
Considerations – Foreclosure Property” below. 

• If the Company elects to treat property that it acquires with a foreclosure of a mortgage loan or certain 
leasehold terminations as “foreclosure property,” the Company may thereby avoid the 100% tax on gain 
from resale of that property (if the sale would otherwise constitute a prohibited transaction), but the 
income from the sale or operation of the property may be subject to corporate income tax at the highest 
applicable rate (currently 21%). 

• If the Company should fail to satisfy the 75% gross income test or the 95% gross income test, as 
discussed below, but nonetheless maintain the Company’s qualification as a REIT because the Company 
satisfies other requirements, the Company will be subject to a 100% tax on an amount based on the 
magnitude of the failure, as adjusted to reflect the profit margin associated with the Company’s gross 
income. 

• If the Company should violate the asset tests (other than certain de minimis violations) or other 
requirements applicable to REITs, as described below, and yet maintain the Company’s qualification as 
a REIT because there is reasonable cause for the failure and other applicable requirements are met, the 
Company may be subject to an excise tax.  In that case, the amount of the excise tax will be at least 
$50,000 per failure, and, in the case of certain asset test failures, will be determined as the amount of net 
income generated by the assets in question multiplied by the highest corporate tax rate (currently 21%) 
if that amount exceeds $50,000 per failure. 

• If the Company should fail to distribute during each calendar year at least the sum of (a) 85% of the 
Company’s REIT ordinary income for such year; (b) 95% of the Company’s REIT capital gain net 
income for such year; and (c) any undistributed taxable income from prior periods, the Company would 
be subject to a nondeductible 4% excise tax on the excess of the required distribution over the sum of 
(i) the amounts that the Company actually distributed and (ii) the amounts the Company retained and 
upon which it paid income tax at the corporate level. 

• The Company may be required to pay monetary penalties to the IRS in certain circumstances, including 
if the Company fails to meet record keeping requirements intended to monitor the Company’s 
compliance with rules relating to the composition of a REIT’s shareholders, as described below in 
“Material Federal Income Tax Considerations – Requirements for Qualification – General.” 

• If the Company acquires appreciated assets from a corporation that is not a REIT (i.e., a corporation 
taxable under subchapter C of the Code) in a transaction in which the adjusted tax basis of the assets in 
the Company’s hands is determined by reference to the adjusted tax basis of the assets in the hands of 
the subchapter C corporation, the Company may be subject to tax on such appreciation at the highest 
corporate income tax rate then applicable if the Company subsequently recognizes gain on a disposition 
of any such assets during the 5-year period following their acquisition from the subchapter C corporation.  
The Company will also be subject to this rule with regard to assets acquired by the Company before the 
effective date of the Company’s REIT election.  A delay in the REIT election until the taxable year 
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ending December 31, 2021 will capture the appreciation in all assets acquired by the Company prior to 
December 31, 2022 within this 5-year rule. 

• The earnings of the Company and the Company’s subsidiaries are subject to federal corporate income 
tax to the extent that the Company and/or such subsidiaries are subchapter C corporations. 

In addition, the Company and its subsidiaries may be subject to a variety of taxes, including payroll taxes 
and state and local and foreign income, property and other taxes on the Company’s assets and operations.  The 
Company could also be subject to tax in situations and on transactions not presently contemplated. 

Requirements for Qualification – General 

The Code defines a REIT as a corporation, trust or association: 

(1) that is managed by one or more trustees or directors; 

(2) the beneficial ownership of which is evidenced by transferable shares, or by transferable certificates 
of beneficial interest; 

(3) that would be taxable as a domestic corporation but for its election to be subject to tax as a REIT; 

(4) that is neither a financial institution nor an insurance company subject to specific provisions of the 
Code; 

(5) the beneficial ownership of which is held by 100 or more persons for at least 335 days of each taxable 
year of 12 months or during a proportionate part of a taxable year of less than 12 months; 

(6) in which, during the last half of each taxable year, not more than 50% in value of the outstanding stock 
is owned, directly or indirectly, by 5 or fewer “individuals” (as defined in the Code to include specified 
tax-exempt entities); and 

(7) which meets other tests described below, including with respect to the nature of its income and assets. 

The Code provides that conditions (1) through (4) must be met during the entire taxable year, and that 
condition (5) must be met during at least 335 days of a taxable year of 12 months, or during a proportionate part of a 
shorter taxable year.  Conditions (5) and (6) need not be met during a corporation’s initial tax year as a REIT.  In the 
Company’s case, the Company intends to elect to be taxed as a REIT for the Company’s taxable year ending 
December 31, 2021, which may be extended to the taxable year ending December 31, 2022 in the sole discretion of 
the Board.  The Company’s Articles provide restrictions regarding the ownership and transfer of the Company’s 
shares, which are intended to assist the Company in satisfying the share ownership requirements described in 
conditions (5) and (6) above. 

The Company believes that it will issue in the Offering Shares with sufficient diversity of ownership to satisfy 
conditions (5) and (6).  In addition, the Company’s Articles restrict the ownership and transfer of the Company’s 
shares so that the Company should continue to satisfy these requirements.  The provisions of the Company’s Articles 
restricting the ownership and transfer of the Company’s shares are described in “Summary of the Articles and the 
Bylaws – Restrictions on Transfer and Ownership of Shares.” 

To monitor compliance with the share ownership requirements, the Company generally is required to 
maintain records regarding the actual ownership of the Company’s shares.  To do so, the Company must demand 
written statements each year from the record holders of significant percentages of the Company’s shares pursuant to 
which the record holders must disclose the actual owners of the shares (i.e., the persons required to include the 
Company’s distributions in their gross income).  The Company must maintain a list of those persons failing or refusing 
to comply with this demand as part of the Company’s records.  The Company could be subject to monetary penalties 
if the Company fails to comply with these record-keeping requirements.  If investors fail or refuse to comply with the 
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demands, such investors will be required by Treasury Regulations to submit a statement with its tax return disclosing 
such investor’s actual ownership of the Company’s shares and other information. 

In addition, a REIT may not have any undistributed C corporation earnings and profits at the end of any 
taxable year.  Upon the Company’s election to be taxable as a REIT, any earnings and profits that the Company has 
accumulated while the Company was taxable as a C corporation would have to be distributed no later than the end of 
the first year for which the Company elects REIT status.  If the Company fails to do so, it would not qualify to be 
taxed as a REIT for that year and a number of years thereafter, unless the Company is able to rely on certain relief 
provisions. 

The Code provides relief from violations of the REIT gross income requirements, as described below under 
“Income Tests,” in cases where a violation is due to reasonable cause and not to willful neglect, and other requirements 
are met, including the payment of a penalty tax that is based upon the magnitude of the violation.  In addition, certain 
provisions of the Code extend similar relief in the case of certain violations of the REIT asset requirements (see “Asset 
Tests” below) and other REIT requirements, again provided that the violation is due to reasonable cause and not willful 
neglect, and other conditions are met, including the payment of a penalty tax.  If the Company fails to satisfy any of 
the various REIT requirements, there can be no assurance that these relief provisions would be available to enable the 
Company to maintain the Company’s qualification as a REIT, and, if such relief provisions are available, the amount 
of any resultant penalty tax could be substantial. 

Effect of Subsidiary Entities 

Ownership of Partnership Interests.  If the Company is a partner in an entity that is treated as a partnership 
for federal income tax purposes (for example, the Operating Partnership), Treasury Regulations provide that the 
Company is deemed to own the Company’s proportionate share of the partnership’s assets, and to earn the Company’s 
proportionate share of the partnership’s income, for purposes of the asset and gross income tests applicable to REITs.  
The Company’s proportionate share of a partnership’s assets and income is based on the Company’s capital interest 
in the partnership (except that for purposes of the 10% value test, the Company’s proportionate share of the 
partnership’s assets is based on the Company’s proportionate interest in the equity and certain debt securities issued 
by the partnership).  In addition, the assets and gross income of the partnership are deemed to retain the same character 
in the Company’s hands.  Thus, the Company’s proportionate share of the assets and items of income of any of the 
Company’s subsidiary partnerships will be treated as the Company’s assets and items of income for purposes of 
applying the REIT requirements. 

Under current partnership rules, any audit adjustment to items of income, gain, loss, deduction, or credit of a 
partnership (and any partner’s distributive share thereof) is determined, and taxes, interest, or penalties attributable 
thereto are assessed and collected, at the partnership level.  It is possible that the new rules could result in partnerships 
in which the Company directly or indirect invests, including the operating partnership, being required to pay additional 
taxes, interest and penalties as a result of an audit adjustment, and the Company, as a direct or indirect partner of these 
partnerships, could be required to bear the economic burden of those taxes, interest, and penalties even though the 
Company, as a REIT, may not otherwise have been required to pay additional corporate-level taxes as a result of the 
related audit adjustment. 

Classification of Preferred Equity Interests as Partnership Interests in the Operating Companies.  The 
Company may make Preferred Equity Investments in some of the Operating Companies.  There is no definitive 
authority that addresses whether ownership interests, like the Preferred Equity Investments, that are (i) issued by an 
entity taxed as a partnership, (ii) entitled to a fixed (interest-like) annual rate of return and (iii) not entitled to 
participate in the profits of the issuer (above the fixed annual rate of return) should be treated for federal income tax 
purposes as partnership interests, debt or some other contractual right.  While the Preferred Equity Investments will 
be issued in the form of equity under state law, they will have several characteristics of debt, including a fixed rate of 
return, a fixed term (redemption date) and remedies for failure of the Operating Companies to make required monthly 
payments and to timely redeem the Preferred Equity Investments in full on the scheduled redemption date.  The 
Company will take the position on its federal, state and local income tax returns that the Preferred Equity Investments 
in the Operating Companies are partnership interests in such Operating Companies.  However, there can be no 
assurance that the IRS will not challenge the treatment of the Preferred Equity Investments as partnership interests or, 
that if the IRS makes such a challenge, will not prevail in court.  If the Preferred Equity Investments were found to 
be, for federal income tax purposes, debt obligations of the Operating Companies rather than partnership interests, the 
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timing and character (e.g., as ordinary income or capital gain) of income and gain derived by the Company from the 
Preferred Equity Investments would likely be different (with potentially adverse income tax consequences to the 
Shareholder) than if the Preferred Equity Investments were treated as partnership interests.  In addition, the Company 
may be unable to comply with the REIT gross income and/or asset tests. 

In addition, the Company’s investments in Preferred Equity Investments may be viewed as generating 
“guaranteed payments” under Code Section 707(c) to the Company.  It is unclear how “guaranteed payments” received 
by a REIT with respect to a Preferred Equity Investment should be treated for purposes of applying the REIT gross 
income tests.  There can be no assurance that the IRS will not successfully challenge the Company’s treatment of the 
returns from such Preferred Equity Investments, whether treated as guaranteed payments or otherwise, as qualifying 
gross income for purposes of such tests. 

Disregarded Subsidiaries.  If the Company owns a corporate subsidiary that is a qualified REIT subsidiary, 
that subsidiary is generally disregarded for federal income tax purposes, and all of the subsidiary’s assets, liabilities 
and items of income, deduction and credit are treated as the Company’s assets, liabilities and items of income, 
deduction and credit, including for purposes of the gross income and asset tests applicable to REITs.  A qualified 
REIT subsidiary is any corporation, other than a taxable REIT subsidiary, that is directly or indirectly wholly owned 
by a REIT.  Other entities that are wholly owned by the Company, including single member limited liability companies 
that have not elected to be taxed as corporations for federal income tax purposes, are also generally disregarded as 
separate entities for federal income tax purposes, including for purposes of the REIT income and asset tests.  
Disregarded subsidiaries, along with any partnerships in which the Company holds an equity interest, are sometimes 
referred to herein as “pass-through subsidiaries.” 

In the event that a disregarded subsidiary of the Company ceases to be wholly owned – for example, if any 
equity interest in the subsidiary is acquired by a person other than the Company or another disregarded subsidiary of 
the Company – the subsidiary’s separate existence would no longer be disregarded for federal income tax purposes.  
Instead, the subsidiary would have multiple owners and would be treated as either a partnership or a taxable 
corporation.  Such an event could, depending on the circumstances, adversely affect the Company’s ability to satisfy 
the various asset and gross income requirements applicable to REITs, including the requirement that REITs generally 
may not own, directly or indirectly, more than 10% of the securities of another corporation.  See “Material Federal 
Income Tax Considerations – Asset Tests” and “Material Federal Income Tax Considerations – Income Tests.” 

Taxable REIT Subsidiaries.  In the future the Company may jointly elect with any of the Company’s 
subsidiary corporations, whether or not wholly owned, to treat such subsidiary corporations as taxable REIT 
subsidiaries, or “TRSs.”  A REIT is permitted to own up to 100% of the stock of one or more TRSs.  A domestic TRS 
is a fully taxable corporation that may earn income that would not be qualifying income if earned directly by the parent 
REIT.  The subsidiary and the REIT must jointly elect to treat the subsidiary as a TRS.  A corporation with respect to 
which a TRS directly or indirectly owns more than 35% of the voting power or value of the stock will automatically 
be treated as a TRS.  The Company generally may not own more than 10% of the securities of a taxable corporation, 
as measured by voting power or value, unless the Company and such corporation elect to treat such corporation as a 
TRS.  Overall, no more than 20% of the value of a REIT’s assets may consist of stock or securities of one or more 
TRSs. 

The separate existence of a TRS or other taxable corporation is not ignored for federal income tax purposes.  
Accordingly, a TRS or other taxable corporation generally would be subject to corporate income tax on its earnings, 
which may reduce the cash flow that the Company and its subsidiaries generate in the aggregate, and may reduce the 
Company’s ability to make distributions to the Shareholders. 

The Company is not treated as holding the assets of a TRS or other taxable subsidiary corporation or as 
receiving any income that the subsidiary earns.  Rather, the stock issued by a taxable subsidiary to the Company is an 
asset in the Company’s hands, and the Company treats the distributions paid to it from such taxable subsidiary, if any, 
as income.  This treatment can affect the Company’s income and asset test calculations, as described below.  Because 
the Company does not include the assets and income of TRSs or other taxable subsidiary corporations in determining 
the Company’s compliance with the REIT requirements, the Company may use such entities to undertake indirectly 
activities that the REIT rules might otherwise preclude the Company from doing directly or through pass-through 
subsidiaries.  For example, the Company may use TRSs or other taxable subsidiary corporations to conduct activities 
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that give rise to certain categories of income such as management fees or activities that would be treated in the 
Company’s hands as prohibited transactions. 

Certain restrictions imposed on TRSs are intended to ensure that such entities will be subject to appropriate 
levels of United States federal income taxation.  First, a TRS may be limited in its interest deductions of its taxable 
income.  In addition, if amounts are paid to a REIT or deducted by a TRS due to transactions between the REIT and 
a TRS that exceed the amount that would be paid to or deducted by a party in an arm’s length transaction, the REIT 
generally will be subject to an excise tax equal to 100% of such excess.  The 100% tax also applies to “redetermined 
services income,” i.e. non-arm’s length income of a REIT’s TRS attributable to services provided to, or on behalf of, 
the REIT (other than services provided to REIT tenants, which are potentially taxed as redetermined rents).  The 
Company intends to scrutinize all of its transactions with any of its subsidiaries that are treated as a TRS in an effort 
to ensure that the Company does not become subject to this excise tax; however, the Company cannot provide 
assurance that it will be successful in avoiding this excise tax. 

Income Tests 

In order to qualify as a REIT, the Company must satisfy two gross income requirements on an annual basis. 

• First, at least 75% of the Company’s gross income for each taxable year, excluding gross income from 
sales of inventory or dealer property in “prohibited transactions,” generally must be derived from 
investments relating to real property or mortgages on real property or on interest in real property, 
including interest income derived from mortgage loans secured by real property, “rents from real 
property,” distributions received from other REITs and gains from the sale of real estate assets (other 
than a non-qualified publicly offered REIT debt instrument), as well as specified income from temporary 
investments. 

• Second, at least 95% of the Company’s gross income in each taxable year, excluding gross income from 
prohibited transactions and certain hedging transactions, must be derived from some combination of 
such income from investments in real property (i.e., income that qualifies under the 75% income test 
described above), as well as other distributions, interest, and gain from the sale or disposition of stock 
or securities, which need not have any relation to real property. 

Interest income constitutes qualifying mortgage interest for purposes of the 75% income test (as described 
above) to the extent that the obligation upon which such interest is paid is secured by a mortgage on real property.  If 
the Company receives interest income with respect to a mortgage loan that is secured by both real property and 
personal property, and the highest principal amount of the loan outstanding during a taxable year exceeds the fair 
market value of the real property on the date that the Company acquired or originated the mortgage loan, the interest 
income will be apportioned between the real property and the personal property, and the Company’s income from the 
arrangement will qualify for purposes of the 75% income test only to the extent that the interest is allocable to the real 
property.  However, for purposes of the 75% income test, if the fair market value of such personal property does not 
exceed 15% of the total fair market value of all such property, such personal property is treated as real property.  Even 
if a loan is not secured by real property, or is undersecured, the income that it generates may nonetheless qualify for 
purposes of the 95% income test. 

To the extent that the Company derives income from the rental of real property (discussed below) where all 
or a portion of the amount of rental income payable is contingent, such income generally will qualify for purposes of 
the gross income tests only if it is based upon the gross receipts or sales and not on the net income or profits of the 
lessee.  This limitation does not apply, however, where the lessee leases substantially all of its interest in the property 
to tenants or subtenants to the extent that the rental income derived by the lessee would qualify as rents from real 
property had the Company earned the income directly. 

Rents received by the Company will qualify as “rents from real property” in satisfying the gross income 
requirements described above only if several conditions are met. 

• If rent is partly attributable to personal property leased in connection with a lease of real property, the 
portion of the rent that is attributable to the personal property will not qualify as “rents from real 
property” unless it constitutes 15% or less of the total rent received under the lease. 
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• The amount of rent must not be based in whole or in part on the income or profits of any person.  Amounts 
received as rent, however, generally will not be excluded from rents from real property solely by reason 
of being based on fixed percentages of gross receipts or sales. 

• The Company generally must not operate or manage the property or furnish or render services to the 
tenants of such property, other than through an “independent contractor” from which the Company 
derives no revenue.  The Company is permitted, however, to perform services that are “usually or 
customarily rendered” in connection with the rental of space for occupancy only and which are not 
otherwise considered rendered to the occupant of the property.  In addition, the Company may directly 
or indirectly provide noncustomary services to tenants of the Company’s properties without 
disqualifying all of the rent from the property if the payments for such services do not exceed 1% of the 
total gross income from the properties.  For purposes of this test, the Company is deemed to have 
received income from such non-customary services in an amount at least 150% of the direct cost of 
providing the services.  Moreover, the Company is generally permitted to provide services to tenants or 
others through a TRS without disqualifying the rental income received from tenants for purposes of the 
income tests. 

• The Company must not directly or constructively hold a 10% or greater interest, as measured by vote or 
value, in the lessee’s equity. 

The Company may directly or indirectly receive distributions from TRSs or other corporations that are not 
REITs or qualified REIT subsidiaries.  These distributions generally are treated as dividend income to the extent of 
the earnings and profits of the distributing corporation.  Such distributions will generally constitute qualifying income 
for purposes of the 95% gross income test, but not for purposes of the 75% gross income test.  Any dividends that the 
Company receives from a REIT, however, will be qualifying income for purposes of both the 95% and 75% income 
tests. 

If the Company fails to satisfy one or both of the 75% or 95% gross income tests for any taxable year, it may 
still qualify as a REIT for such year if it is entitled to relief under applicable provisions of the Code.  These relief 
provisions will be generally available if (i) the Company’s failure to meet these tests was due to reasonable cause and 
not due to willful neglect and (ii) following the Company’s identification of the failure to meet the 75% or 95% gross 
income test for any taxable year, the Company files a schedule with the IRS setting forth each item of the Company’s 
gross income for purposes of the 75% or 95% gross income test for such taxable year in accordance with Treasury 
Regulations yet to be issued.  It is not possible to state whether the Company would be entitled to the benefit of these 
relief provisions in all circumstances.  If these relief provisions are inapplicable to a particular set of circumstances, 
the Company will not qualify as a REIT.  As discussed above under “Taxation of REITs in General,” even where 
these relief provisions apply, the Code imposes a tax based upon the amount by which the Company fails to satisfy 
the particular gross income test. 

Asset Tests 

At the close of each calendar quarter, the Company must also satisfy four tests relating to the nature of the 
Company’s assets. 

• First, at least 75% of the value of the Company’s total assets must be represented by some combination 
of “real estate assets,” cash, cash items, United States government securities and, under some 
circumstances, stock or debt instruments purchased with new capital.  For this purpose, real estate assets 
include interests in real property, such as land, buildings, leasehold interests in real property, stock of 
other corporations that qualify as REITs and some kinds of mortgage-backed securities and mortgage 
loans.  To the extent that rent attributable to personal property is treated as rents from real property under 
the Code, such personal property will be treated as a “real estate asset” for purposes of the 75% asset 
test.  Further, a debt obligation secured by a mortgage on both real and personal property will be treated 
as a real estate asset for purposes of the 75% asset test, if the fair market value of the personal property 
does not exceed 15% of the fair market value of all property securing the debt.  Assets that do not qualify 
for purposes of the 75% test are subject to the additional asset tests described below. 
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• Second, no more than 25% of the Company’s total assets may be represented by securities other than 
those in the 75% asset class; provided that not more than 25% of the value of the Company’s assets may 
consist of debt instruments issued by publicly offered REITs. 

• Third, of the investments included in the 25% asset class, the value of any one issuer’s securities that the 
Company owns may not exceed 5% of the value of the Company’s total assets.  Additionally, the 
Company may not own more than 10% of any one issuer’s outstanding securities, as measured by either 
voting power or value.  The 5% and 10% asset tests do not apply to securities of TRSs and qualified 
REIT subsidiaries and the 10% asset test does not apply to “straight debt” having specified characteristics 
and to certain other securities described below.  Solely for purposes of the 10% asset test, the 
determination of the Company’s interest in the assets of a partnership or limited liability company in 
which the Company owns an interest will be based on the Company’s proportionate interest in any 
securities issued by the partnership or limited liability company, excluding for this purpose certain 
securities described in the Code. 

• Fourth, the aggregate value of all securities of taxable REIT subsidiaries that the Company holds may 
not exceed 20% of the value of the Company’s total assets. 

Notwithstanding the general rule, as noted above, that for purposes of the REIT income and asset tests the 
Company is treated as owning the Company’s proportionate share of the underlying assets of a subsidiary partnership, 
if the Company holds indebtedness issued by a partnership, the indebtedness will be subject to, and may cause a 
violation of, the asset tests unless the indebtedness is a qualifying mortgage asset or other conditions are met.  
Similarly, although stock of another REIT is a qualifying asset for purposes of the REIT asset tests, any non-mortgage 
debt that is issued by another REIT may not so qualify (such debt, however, will not be treated as “securities” for 
purposes of the 10% asset test, as explained below). 

Certain relief provisions are available to REITs to satisfy the asset requirements or to maintain REIT 
qualification notwithstanding certain violations of the asset and other requirements.  One such provision allows a 
REIT which fails one or more of the asset requirements to nevertheless maintain its REIT qualification if (i) the REIT 
provides the IRS with a description of each asset causing the failure; (ii) the failure is due to reasonable cause and not 
willful neglect; (iii) the REIT pays a tax equal to the greater of (x) $50,000 per failure and (y) the product of the net 
income generated by the assets that caused the failure multiplied by the highest applicable corporate tax rate (currently 
21%); and (iv) the REIT either disposes of the assets causing the failure within six months after the last day of the 
quarter in which it identifies the failure, or otherwise satisfies the relevant asset tests within that time frame. 

In the case of de minimis violations of the 10% and 5% asset tests, a REIT may maintain its qualification 
despite a violation of such requirements if (i) the value of the assets causing the violation does not exceed the lesser 
of 1% of the REIT’s total assets and $10,000,000, and (ii) the REIT either disposes of the assets causing the failure 
within six months after the last day of the quarter in which it identifies the failure, or the relevant tests are otherwise 
satisfied within that time frame. 

Certain securities will not cause a violation of the 10% asset test described above.  Such securities include 
instruments that constitute “straight debt,” which includes, among other things, securities having certain contingency 
features.  A security does not qualify as “straight debt” where a REIT (or a controlled TRS of the REIT) owns other 
securities of the same issuer which do not qualify as straight debt, unless the value of those other securities constitute, 
in the aggregate, 1% or less of the total value of that issuer’s outstanding securities.  In addition to straight debt, the 
Code provides that certain other securities will not violate the 10% asset test.  Such securities include (i) any loan 
made to an individual or an estate; (ii) certain rental agreements pursuant to which one or more payments are to be 
made in subsequent years (other than agreements between a REIT and certain persons related to the REIT under 
attribution rules); (iii) any obligation to pay rents from real property; (iv) securities issued by governmental entities 
that are not dependent in whole or in part on the profits of (or payments made by) a non-governmental entity; (v) any 
security (including debt securities) issued by another REIT; and (vi) any debt instrument issued by a partnership if the 
partnership’s income is of a nature that it would satisfy the 75% gross income test described above under “Income 
Tests.”  In applying the 10% asset test, a debt security issued by a partnership is not taken into account to the extent, 
if any, of the REIT’s proportionate interest in the equity and certain debt securities issued by that partnership. 
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Independent appraisals may not be obtained to support the Company’s conclusions as to the value of the 
Company’s total assets or the value of any particular security or securities.  Moreover, values of some assets may not 
be susceptible to a precise determination, and values are subject to change in the future.  Furthermore, the proper 
classification of an instrument as debt or equity for federal income tax purposes may be uncertain in some 
circumstances, which could affect the application of the REIT asset requirements.  Accordingly, there can be no 
assurance that the IRS will not contend that the Company’s interests in its subsidiaries or in the securities of other 
issuers will not cause a violation of the REIT asset tests. 

If the Company should fail to satisfy the asset tests at the end of a calendar quarter, such a failure would not 
cause the Company to lose the Company’s REIT qualification if the Company (i) satisfied the asset tests at the close 
of the preceding calendar quarter and (ii) the discrepancy between the value of the Company’s assets and the asset 
requirements was not wholly or partly caused by an acquisition of non-qualifying assets, but instead arose from 
changes in the market value of the Company’s assets.  If the condition described in (ii) were not satisfied, the Company 
still could avoid disqualification by eliminating any discrepancy within 30 days after the close of the calendar quarter 
in which it arose or by making use of relief provisions described below. 

Annual Distribution Requirements 

In order to qualify as a REIT, the Company is required to make distributions, other than capital gain 
distributions, to the Shareholders in an amount at least equal to: 

(a) the sum of 

(1) 90% of the Company’s “REIT taxable income,” computed without regard to the 
Company’s net capital gains and the dividends-paid deduction, and 

(2) 90% of the Company’s net income, if any, (after tax) from foreclosure property (as 
described below), minus 

(b) the sum of certain specified items of non-cash income. 

The Company generally must make these distributions in the taxable year to which they relate, or in the 
following taxable year if declared before the Company timely files its tax return for the year and if paid with or before 
the first regular distribution payment after such declaration.  For as long as the Company does not meet the definition 
of a publicly offered REIT, as defined in Code Section 562(c)(2), in order for distributions to be counted for this 
purpose, and to provide a tax deduction for the Company, the distributions must not be “preferential dividends.”  A 
distribution is not a preferential dividend if the distribution is (i) pro rata among all outstanding shares of stock within 
a particular class and (ii) in accordance with the preferences among different classes of stock as set forth in the 
Company’s organizational documents. 

To the extent that the Company distributes at least 90%, but less than 100%, of the Company’s “REIT taxable 
income,” as adjusted, the Company will be subject to tax at ordinary corporate tax rates on the retained portion.  The 
Company may elect to retain, rather than distribute, the Company’s net long-term capital gains and pay tax on such 
gains.  In this case, the Company could elect for the Shareholders to include their proportionate shares of such 
undistributed long-term capital gains in income, and to receive a corresponding credit for their share of the tax that 
the Company paid.  The Shareholders would then increase their adjusted basis of their stock by the difference between 
(i) the amounts of capital gain distributions that the Company designated and that they include in their taxable income 
minus (ii) the tax that the Company paid on their behalf with respect to that income. 

To the extent that the Company may in the future have available net operating losses carried forward from 
prior tax years, such losses may reduce the amount of distributions that the Company must make in order to comply 
with the REIT distribution requirements.  Such losses, however, will generally not affect the character, in the hands 
of the Shareholders, of any distributions that are actually made as ordinary dividends or capital gains.  A REIT’s 
deduction for any net operating loss carryforwards generally is limited to 80% of a REIT’s taxable income and any 
unused portion of losses may not be carried back, but may be carried forward indefinitely, although the CARES Act 
has modified these rules for taxable years before 2021.  See “Material Federal Income Tax Considerations – Taxation 
of Shareholders – Taxation of Taxable Domestic Shareholders – Distributions.” 
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If the Company should fail to distribute during each calendar year at least the sum of (i) 85% of the 
Company’s REIT ordinary income for such year; (ii) 95% of the Company’s REIT capital gain net income for such 
year; and (iii) any undistributed taxable income from prior periods, the Company would be subject to a non-deductible 
4% excise tax on the excess of such required distribution over the sum of (x) the amounts actually distributed plus 
(y) the amounts of income the Company retained and on which the Company has paid corporate income tax. 

The Company may be able to rectify a failure to meet the distribution requirements for a year by paying 
“deficiency dividends” to the Shareholders in a later year, which may be included in the Company’s deduction for 
distributions paid for the earlier year.  In this case, the Company may be able to avoid losing REIT qualification or 
being taxed on amounts distributed as deficiency dividends.  The Company will be required to pay interest and a 
penalty based on the amount of any deduction taken for deficiency dividends. 

Failure to Qualify 

If the Company fails to satisfy one or more requirements for REIT qualification other than the gross income 
or asset tests, the Company could avoid disqualification if the Company’s failure is due to reasonable cause and not 
to willful neglect and the Company pays a penalty of $50,000 for each such failure.  Relief provisions are available 
for failures of the gross income tests and asset tests, as described above in “Income Tests” and “Asset Tests.” 

If the Company fails to qualify for taxation as a REIT in any taxable year, and the relief provisions described 
above do not apply, the Company would be subject to tax on its taxable income at regular corporate rates.  The 
Company cannot deduct distributions to the Shareholders in any year in which the Company is not a REIT, nor would 
the Company be required to make distributions in such a year.  In this situation, to the extent of current and 
accumulated earnings and profits, distributions to domestic Shareholders that are individuals, trusts and estates will 
generally be taxable at capital gains rates.  In addition, subject to the limitations of the Code, corporate distributees 
may be eligible for the dividends received deduction.  Unless the Company is entitled to relief under specific statutory 
provisions, it would also be disqualified from re-electing to be taxed as a REIT for the four taxable years following 
the year during which the Company lost qualification.  It is not possible to state whether, in all circumstances, the 
Company would be entitled to this statutory relief. 

Prohibited Transactions 

Net income that the Company derives from a prohibited transaction is subject to a 100% tax.  The term 
prohibited transaction generally includes a sale or other disposition of property (other than foreclosure property, as 
discussed below) that is held primarily for sale to customers in the ordinary course of a trade or business.  The 
Company intends to conduct its operations so that no asset that the Company owns (or is treated as owning) will be 
treated as, or as having been, held for sale to customers, and that a sale of any such asset will not be treated as having 
been in the ordinary course of the Company’s business.  Whether property is held “primarily for sale to customers in 
the ordinary course of a trade or business” depends on the particular facts and circumstances.  No assurance can be 
given that any property that the Company sells will not be treated as property held for sale to customers, or that the 
Company can comply with certain safe-harbor provisions of the Code that would prevent such treatment.  The 100% 
tax does not apply to gains from the sale of property that is held through a TRS or other taxable corporation, although 
such income will potentially be subject to tax in the hands of the corporation at regular corporate rates, nor does the 
100% tax apply to sales that qualify for a safe harbor as described in Code Section 857(b)(6). 

Foreclosure Property 

Foreclosure property is real property and any personal property incident to such real property (i) that the 
Company acquires as the result of having bid on the property at foreclosure, or having otherwise reduced the property 
to ownership or possession by agreement or process of law, after a default (or upon imminent default) on a lease of 
the property or a mortgage loan held by the Company and secured by the property; (ii) for which the Company acquired 
the related loan or lease at a time when default was not imminent or anticipated; and (iii) with respect to which the 
Company made a proper election to treat the property as foreclosure property.  The Company generally will be subject 
to tax at the maximum corporate rate (currently 21%) on any net income from foreclosure property, including any 
gain from the disposition of the foreclosure property, other than income that would otherwise be qualifying income 
for purposes of the 75% gross income test.  Any gain from the sale of property for which a foreclosure property 
election has been made will not be subject to the 100% tax on gains from prohibited transactions described above, 
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even if the property would otherwise constitute inventory or dealer property.  To the extent that the Company receives 
any income from foreclosure property that does not qualify for purposes of the 75% gross income test, the Company 
intends to make an election to treat the related property as foreclosure property. 

Taxation of Shareholders 

Taxation of Taxable Domestic Shareholders 

Distributions.  So long as the Company qualifies as a REIT, the distributions that the Company makes to its 
taxable domestic Shareholders out of current or accumulated earnings and profits that the Company does not designate 
as capital gain distributions will generally be taken into account by Shareholders as ordinary income and will not be 
eligible for the dividends received deduction for corporations.  With limited exceptions and subject to the deduction 
described below, the Company’s distributions are not eligible for taxation at the preferential income tax rates (i.e., the 
20% maximum federal rate) for qualified distributions received by domestic Shareholders that are individuals, trusts 
and estates from taxable C corporations.  In addition, for the taxable years prior to 2026, individual Shareholders are 
generally allowed to deduct 20% of the aggregate amount of ordinary dividends distributed by the Company, subject 
to certain limitations and a minimum 45-day holding period with respect to the Company’s stock, which would reduce 
the maximum marginal effective tax rate for individuals on the receipt of such ordinary dividends to 29.6%.  Such 
Shareholders, however, are taxed at the preferential rates on distributions designated by and received from REITs to 
the extent that the distributions are attributable to: 

• income retained by the REIT in the prior taxable year on which the REIT was subject to corporate level 
income tax (less the amount of tax); 

• distributions received by the REIT from TRSs or other taxable C corporations; or 

• income in the prior taxable year from the sales of “built-in gain” property acquired by the REIT from C 
corporations in carryover basis transactions (less the amount of corporate tax on such income). 

Distributions that the Company designates as capital gain dividends will generally be taxed to the 
Shareholders as long-term capital gains, to the extent that such distributions do not exceed the Company’s actual net 
capital gain for the taxable year, without regard to the period for which the Shareholder that receives such distribution 
has held its stock.  The Company may elect to retain and pay taxes on some or all of the Company’s net long-term 
capital gains, in which case provisions of the Code will treat the Shareholders as having received, solely for tax 
purposes, the Company’s undistributed capital gains, and the Shareholders will receive a corresponding credit for 
taxes that the Company paid on such undistributed capital gains.  See “Material Federal Income Tax Considerations 
– Annual Distribution Requirements.”  Corporate Shareholders may be required to treat up to 20% of some capital 
gain distributions as ordinary income.  Long-term capital gains are generally taxable at maximum federal rates of 20% 
in the case of Shareholders that are individuals, trusts and estates, and 21% in the case of Shareholders that are 
corporations.  Capital gains dividends attributable to the sale of depreciable real property held for more than 12 months 
are subject to a 25% U.S.  federal income tax rate for taxable domestic Shareholders who are individuals, trusts or 
estates, to the extent of certain previously claimed depreciation deductions. 

For purposes of determining the portion of distributions on separate classes of securities that will be treated 
as dividends for United States federal income tax purposes, current and accumulated earnings and profits will be 
allocated to distributions resulting from priority rights of preferred stock before being allocated to other distributions. 

Distributions in excess of the Company’s current and accumulated earnings and profits will generally 
represent a return of capital and will not be taxable to a Shareholder to the extent that the amount of such distributions 
do not exceed the adjusted basis of the Shareholder’s shares in respect of which the distributions were made.  Rather, 
the distribution will reduce the adjusted basis of the Shareholder’s shares.  To the extent that such distributions exceed 
the adjusted basis of a Shareholder’s shares, the Shareholder generally must include such distributions in income as 
long-term capital gain, or short-term capital gain if the shares have been held for 1 year or less.  In addition, any 
distribution that the Company declares in October, November or December of any year and that is payable to a 
Shareholder of record on a specified date in any such month will be treated as both paid by the Company and received 
by the Shareholder on December 31 of such year, provided that the Company actually pays the distribution before the 
end of January of the following calendar year. 
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To the extent that the Company has available net operating losses and capital losses carried forward from 
prior tax years, such losses may reduce the amount of distributions that the Company must make in order to comply 
with the REIT distribution requirements.  See “Material Federal Income Tax Considerations – Annual Distribution 
Requirements.”  Such losses, however, are not passed through to the Shareholders and do not offset income of the 
Shareholders from other sources, nor would such losses affect the character of any distributions that the Company 
makes, which are generally subject to tax in the hands of Shareholders to the extent that the Company has current or 
accumulated earnings and profits. 

Dispositions of the Company’s Stock.  In general, a taxable domestic Shareholder who is not a dealer in 
securities must treat any gain or loss realized upon a taxable disposition of the Company’s stock as long-term capital 
gain or loss if the taxable domestic Shareholder has held the Company’s stock for more than 1 year.  Otherwise, the 
taxable domestic Shareholder must treat any such gain or loss as short-term capital gain or loss.  However, a taxable 
domestic Shareholder must treat any loss upon a sale or exchange of the Company’s stock held by such Shareholder 
for six months or less as a long-term capital loss to the extent of capital gain dividends and any other actual or deemed 
distributions from the Company that such Shareholder treats as long-term capital gain.  All or a portion of any loss 
that a taxable domestic Shareholder realizes upon a taxable disposition of the Company’s stock may be disallowed if 
the United States Shareholder repurchases the Company’s stock within 30 days before or after the disposition. 

Capital Gains and Losses.  The tax rate differential between capital gain and ordinary income for non-
corporate taxpayers may be significant.  A taxpayer generally must hold a capital asset for more than 1  year for gain 
or loss derived from its sale or exchange to be treated as long-term capital gain or loss.  The highest marginal individual 
income tax rate is currently 37%.  The maximum tax rate on long-term capital gains applicable to non-corporate 
taxpayers is 20% for sales and exchanges of capital assets held for more than 1 year.  The maximum tax rate on long-
term capital gain from the sale or exchange of “section 1250 property,” or depreciable real property, is 25% to the 
extent that such gain, known as “unrecaptured section 1250 gains,” would have been treated as ordinary income on 
depreciation recapture if the property were “section 1245 property.”  With respect to the distributions that the 
Company designates as capital gain dividends and any retained capital gain that the Company is deemed to distribute, 
the Company generally may designate whether such a distribution is taxable to the Company’s non-corporate 
Shareholders as long-term capital gains or unrecaptured section 1250 gains.  The IRS has the authority to prescribe, 
but has not yet prescribed, regulations that would apply a capital gain tax rate of 25% (which is generally higher than 
the long-term capital gain tax rates for non-corporate taxpayers) to a portion of capital gain realized by a non-corporate 
Shareholder on the sale of REIT stock that would correspond to the REIT’s “unrecaptured Section 1250 gain.”  In 
addition, the characterization of income as capital gain or ordinary income may affect the deductibility of capital 
losses.  A non-corporate taxpayer may deduct capital losses not offset by capital gains against its ordinary income 
only up to a maximum annual amount of $3,000.  A non-corporate taxpayer may carry forward unused capital losses 
indefinitely.  A corporate taxpayer must pay tax on its net capital gain at ordinary corporate rates (currently up to 
21%).  A corporate taxpayer may deduct capital losses only to the extent of capital gains, with unused losses being 
carried back 3 years and forward 5 years. 

If a taxable domestic Shareholder recognizes a loss upon a subsequent disposition of the Shares in an amount 
that exceeds a prescribed threshold, it is possible that the provisions of certain Treasury Regulations involving 
“reportable transactions” could apply, with a resulting requirement to separately disclose the loss generating 
transactions to the IRS.  While these regulations are directed towards “tax shelters,” they were written quite broadly, 
and apply to transactions that would not typically be considered tax shelters.  Significant penalties apply for failure to 
comply with these requirements.  Prospective investors should consult their tax advisors concerning any possible 
disclosure obligation with respect to the receipt or disposition of the Shares, or transactions that might be undertaken 
directly or indirectly by the Company.  Moreover, prospective investors should be aware that the Company and other 
participants in transactions involving the Company might be subject to disclosure or other requirements pursuant to 
these regulations. 

Passive Activity Losses and Investment Interest Limitations.  Distributions that the Company makes and 
gains arising from the sale or exchange by a domestic Shareholder of the Company’s stock will not be treated as 
passive activity income.  As a result, Shareholders will not be able to apply any “passive losses” against income or 
gain relating to the Shares.  To the extent that distributions the Company makes do not constitute a return of capital, 
they will be treated as investment income for purposes of computing the investment interest limitation. 
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Medicare Tax.  A United States person that is an individual is subject to a 3.8% tax on the lesser of (i) the 
United States person’s “net investment income” for the relevant taxable year and (ii) the excess of the United States 
person’s modified gross income for the taxable year over a certain threshold (which currently is between $125,000 
and $250,000, depending on the individual’s circumstances).  Estates and trusts that do not fall into a special class of 
trusts that is exempt from such tax are subject to the same 3.8% tax on the lesser of their undistributed net investment 
income and the excess of their adjusted gross income over a certain threshold.  Net investment income generally 
includes dividends on the Company’s stock and gain from the sale of the Company’s stock.  The temporary 20% 
deduction with respect to ordinary REIT dividends received by non-corporate taxpayers is likely not allowed as a 
deduction allocable to such dividends for purposes of determining the amount of net investment income subject to the 
3.8% Medicare tax, which is imposed under Chapter 2A of the Code.  If a prospective investor is a U.S. person that is 
an individual, estate or trust, such investor is urged to consult its tax advisors regarding the applicability of this tax to 
the investor’s income and gains in respect of its investment in the Shares. 

Taxation of Foreign Shareholders 

The following is a summary of certain United States federal income and estate tax consequences of the 
ownership and disposition of the Shares applicable to non-United States Shareholders.  A non-United States 
Shareholder is any person other than: 

• a citizen or resident of the United States; 

• a corporation (or entity treated as a corporation for United States federal income tax purposes) created 
or organized in the United States or under the laws of the United States, or of any state thereof, or the 
District of Columbia; 

• an estate, the income of which is includable in gross income for United States federal income tax 
purposes regardless of its source; or 

• a trust if a United States court is able to exercise primary supervision over the administration of such 
trust and one or more United States fiduciaries have the authority to control all substantial decisions of 
the trust. 

If a partnership, including for this purpose any entity that is treated as a partnership for United States federal 
income tax purposes, holds Shares, the tax treatment of a partner in the partnership will generally depend upon the 
status of the partner and the activities of the partnership.  An investor that is a partnership and the partners in such 
partnership should consult their tax advisors about the United States federal income tax consequences of the 
acquisition, ownership and disposition of the Shares. 

The following discussion is based on current law, and is for general information only.  It addresses only 
selected and not all aspects of United States federal income and estate taxation.  In addition, certain “qualified 
shareholders” and “qualified foreign pension plans” may be subject to certain statutory exemptions as discussed 
herein.  Any such Shareholders are urged to consult their own tax advisors concerning the availability of such 
exemptions. 

Ordinary Dividends.  The portion of distributions received by non-United States Shareholders (i) that is 
payable out of the Company’s earnings and profits, (ii) which is not attributable to the Company’s capital gains and 
(iii) which is not effectively connected with a United States trade or business of the non-United States Shareholder, 
will be subject to United States withholding tax at the rate of 30%, unless reduced or eliminated by treaty. 

In general, non-United States Shareholders will not be considered to be engaged in a United States trade or 
business solely as a result of their ownership of the Company’s stock.  In cases where the dividend income from a 
non-United States Shareholder’s investment in the Company’s stock is, or is treated as, effectively connected with the 
non-United States Shareholder’s conduct of a United States trade or business, the non-United States Shareholder 
generally will be subject to United States federal income tax at graduated rates, in the same manner as domestic 
Shareholders are taxed with respect to such distributions.  Such income must generally be reported on a United States 
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income tax return filed by or on behalf of the non-United States Shareholder.  The income may also be subject to the 
30% branch profits tax in the case of a non-United States Shareholder that is a corporation. 

Non-Dividend Distributions.  Unless the Company’s stock constitutes a United States Real Property 
Interests (“USRPI”), distributions that the Company makes that are not out of the Company’s earnings and profits will 
generally not be subject to United States income tax.  If the Company cannot determine at the time a distribution is 
made whether or not the distribution will exceed current and accumulated earnings and profits, the distribution will 
be subject to withholding at the rate applicable to ordinary dividends.  The non-United States Shareholder may seek a 
refund from the IRS of any amounts withheld if it is subsequently determined that the distribution was, in fact, in 
excess of the Company’s current and accumulated earnings and profits.  If the Company’s stock constitutes a USRPI 
and unless an exemption under the Foreign Investment in Real Property Tax Act of 1980 (“FIRPTA”) applies, as 
described below, distributions that the Company makes in excess of the sum of (i) the Shareholder’s proportionate 
share of the Company’s earnings and profits, plus (ii) the Shareholder’s basis in its stock, will be taxed under FIRPTA 
at the rate of tax, including any applicable capital gains rates, that would apply to a domestic Shareholder of the same 
type (e.g., an individual or a corporation, as the case may be), and the collection of the tax will be enforced by a 
refundable withholding at a rate of 15% of the amount by which the distribution exceeds the Shareholder’s share of 
the Company’s earnings and profits. 

Capital Gain Distributions.  Under FIRPTA, a distribution that the Company makes to a non-United States 
Shareholder, to the extent attributable to gains from dispositions of USRPIs that the Company held directly or through 
pass-through subsidiaries, or USRPI capital gains, will, except as described below and subject to available FIRPTA 
exemptions, be considered effectively connected with a United States trade or business of the non-United States 
Shareholder and will be subject to United States income tax at the rates applicable to United States individuals or 
corporations, without regard to whether the Company designates the distribution as a capital gain distribution.  See 
above under “—Taxation of Foreign Shareholders—Ordinary Dividends,” for a discussion of the consequences of 
income that is effectively connected with a United States trade or business.  In addition, the Company will be required 
to withhold tax equal to 21% of the amount of distributions to the extent the distributions constitute USRPI capital 
gains.  Distributions subject to FIRPTA may also be subject to a 30% branch profits tax in the hands of a non-United 
States Shareholder that is a corporation.  Capital gain distributions received by a non-United States Shareholder that 
are attributable to dispositions of the Company’s assets other than USRPIs are not subject to United States federal 
income or withholding tax, unless (i) the gain is effectively connected with the non-United States Shareholder’s United 
States trade or business, in which case the non-United States Shareholder would be subject to the same treatment as 
United States Shareholders with respect to such gain or (ii) the non-United States Shareholder is a nonresident alien 
individual who was present in the United States for 183 days or more during the taxable year and has a “tax home” in 
the United States, in which case the non-United States Shareholder will incur a 30% tax on its capital gains. 

A capital gain distribution that would otherwise have been treated as a USRPI capital gain will not be so 
treated or be subject to FIRPTA, and generally will not be treated as income that is effectively connected with a United 
States trade or business, and instead will be treated in the same manner as an ordinary dividend (see “—Taxation of 
Foreign Shareholders – Ordinary Dividends”), if (i) the capital gain distribution is received with respect to a class of 
stock that is regularly traded on an established securities market located in the United States and (ii) the recipient non-
United States Shareholder does not own more than 10% of that class of stock at any time during the year ending on 
the date on which the capital gain distribution is received.  At the time investors purchase Shares in the Offering, the 
Shares will not be publicly traded and there can be no assurance that the Shares will ever be publicly traded on an 
established securities market.  Therefore, these rules will not apply to the Company’s capital gain distributions. 

Qualified Shareholders.  Subject to the exception discussed below, any distribution to a “qualified 
shareholder” (defined below) who holds stock of a REIT directly or indirectly (through one or more partnerships) will 
not be subject to United States tax as income effectively connected with a United States trade or business and thus 
will not be subject to special withholding rules under FIRPTA.  While a “qualified shareholder” will not be subject to 
FIRPTA withholding on REIT distributions, certain investors of a “qualified shareholder” (i.e., non- United States 
persons who hold interests in the “qualified shareholder” (other than interests solely as a creditor), and hold more than 
10% of the stock of the REIT in which the “qualified shareholder” holds stock (whether or not by reason of the 
investor’s ownership in the “qualified shareholder”) may be subject to FIRPTA withholding. 

A “qualified shareholder” is a foreign person that (i) either is eligible for the benefits of a comprehensive 
income tax treaty which includes an exchange of information program and whose principal class of interests is listed 
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and regularly traded on one or more recognized stock exchanges (as defined in such comprehensive income tax treaty), 
or is a foreign partnership that is created or organized under foreign law as a limited partnership in a jurisdiction that 
has an agreement for the exchange of information with respect to taxes with the United States and has a class of limited 
partnership units representing greater than 50% of the value of all the partnership units that is regularly traded on the 
NYSE or NASDAQ stock markets, (ii) is a “qualified collective investment vehicle” (defined below), and 
(iii) maintains records on the identity of each person who, at any time during the foreign person’s taxable year, is the 
direct owner of 5% or more of the class of interests or units (as applicable) described in (i), above. 

A “qualified collective investment vehicle” is a foreign person that (i) would be eligible for a reduced rate of 
withholding with respect to ordinary dividends under the comprehensive income tax treaty described above, even if 
such entity holds more than 10% of the stock of such REIT, (ii) is publicly traded (as defined in Code Section 7704(b), 
is treated as a partnership under the Code, is a withholding foreign partnership for purposes of United States 
withholding taxes, and would be treated as a United States real property holding company if it were a domestic 
corporation, or (iii) is designated as such by the Secretary of the Treasury and is either (a) fiscally transparent within 
the meaning of Code Section 894 or (b) required to include dividends in its gross income, but is entitled to a deduction 
for distributions to its investors. 

Qualified Foreign Pension Funds.  Any distribution to a “qualified foreign pension fund” (defined below) 
or an entity all of the interests of which are held by a “qualified foreign pension fund” who holds REIT stock directly 
or indirectly (through one or more partnerships) will generally not be subject to United States tax as income effectively 
connected with a United States trade or business and thus, will not be subject to the withholding rules under FIRPTA. 

A “qualified foreign pension fund” is any trust, corporation or other organization or arrangement (i) which is 
created or organized under the law of a country other than the United States, (ii) which is established to provide 
retirement or pension benefits to participants or beneficiaries that are current or former employees (or persons 
designated by such employees) of one or more employers in consideration for services rendered, (iii) which does not 
have a single participant or beneficiary with a right to more than 5% of its assets or income, (iv) which is subject to 
government regulation and provides annual information reporting about its beneficiaries to the relevant tax authorities 
in the country in which it is established or operates and (v) with respect to which, under the laws of the country in 
which it is established or operates, (a) contributions to such organization or arrangement that would otherwise be 
subject to tax under such laws are deductible or excluded from the gross income of such entity or taxed at a reduced 
rate or (b) taxation of any investment income of such organization or arrangement is deferred or such income is taxed 
at a reduced rate. 

Dispositions of the Shares.  Unless the Shares constitutes a USRPI, the Company’s distributions that are not 
distributions out of the Company’s earnings and profits will generally not be subject to United States income tax.  If 
it cannot be determined at the time at which a distribution is made whether the distribution will exceed current and 
accumulated earnings and profits, the distribution will be subject to withholding at the rate applicable to distributions.  
However, the non-United States Shareholder may seek a refund from the IRS of any amounts withheld if it is 
subsequently determined that the distribution was, in fact, in excess of the Company’s current and accumulated 
earnings and profits.  If the Shares constitute a USRPI, as described above, the Company’s distributions in excess of 
the sum of the Company’s earnings and profits plus the Shareholder’s basis in its Shares will be taxed under FIRPTA 
at the rate of tax, including any applicable capital gains rates, that would apply to a domestic Shareholder of the same 
type (e.g., an individual or a corporation, as the case may be), and the collection of the tax will be enforced by a 
refundable withholding at a rate of 15% of the amount by which the distribution exceeds the Shareholder’s share of 
the Company’s earnings and profits. 

Non-United States Shareholders could incur tax under FIRPTA with respect to gain realized upon a 
disposition of the Shares if the Company is a United States real property holding corporation during a specified testing 
period.  If at least 50% of a REIT’s assets are USRPIs during the testing period, then the REIT will be a United States 
real property holding corporation.  The Company believes that it is, and will continue to be, a United States real 
property holding corporation based on the Company’s investment strategy.  However, even if the Company is a United 
States real property holding corporation, a non-United States Shareholder generally would not incur tax under FIRPTA 
on gain from the sale of the Shares if the Company is a “domestically controlled qualified investment entity” (defined 
below).  However, even if the Company is a domestically controlled qualified investment entity, upon disposition of 
the Shares, a non-United States Shareholder may be treated as having gain from the sale or exchange of a USRPI if 
the non-United States Shareholder (i) disposes of the Shares within a 30-day period preceding the ex-dividend date of 
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a distribution, any portion of which distribution would, but for the disposition, have been treated as gain from the sale 
or exchange of a USRPI and (ii) acquires, or enters into a contract or option to acquire, other Shares within 30 days 
after such ex-dividend date. 

A “domestically controlled qualified investment entity” includes a REIT in which, at all times during a 
specified testing period, less than 50% in value of its shares are held directly or indirectly by non-United States holders.  
There can be no assurance that this test will be met. 

If the applicable class of the Company’s stock is regularly traded on an established securities market, an 
additional exception to the tax under FIRPTA will be available with respect to such stock, even if the Company does 
not qualify as a domestically controlled qualified investment entity at the time the non-United States Shareholder sells 
such stock.  Under that exception, the gain from such a sale by such a non-United States Shareholder will not be 
subject to tax under FIRPTA if (i) the applicable class of the Company’s stock is treated as being regularly traded 
under applicable Treasury Regulations on an established securities market and (ii) the non-United States Shareholder 
owned, actually or constructively, 10% or less of that class of stock at all times during a specified testing period.  The 
Company believes that the Shares to be issued in the Offering will not be regularly traded on an established securities 
market. 

A sale of the Shares by a “qualified shareholder” or a “qualified foreign pension fund” that holds the Shares 
directly or indirectly (through one or more partnerships) will not be subject to U.S. federal income taxation under 
FIRPTA.  While a “qualified shareholder” will not be subject to FIRPTA withholding upon sale of the Shares, certain 
investors of a “qualified shareholder” (i.e., non-United States persons who hold interests in the “qualified shareholder” 
(other than interests solely as a creditor), and hold, directly or indirectly, more than 10% of the Company’s stock 
(whether or not by reason of the investor’s ownership in the “qualified shareholder”)) may be subject to FIRPTA 
withholding. 

If the gain on the sale of the Shares were taxed under FIRPTA, a non-United States Shareholder would be 
taxed on that gain in the same manner as United States Shareholders, subject to applicable alternative minimum tax 
and a special alternative minimum tax in the case of nonresident alien individuals.  If the Company is not a 
domestically controlled qualified investment entity at the time the Shares are sold and the non-United States 
Shareholder does not qualify for the exemptions described in the preceding paragraph, under FIRPTA the purchaser 
of the Shares also may be required to withhold 15% of the purchase price and remit this amount to the IRS on behalf 
of the selling non-United States Shareholder. 

Gain from the sale of the Shares that would not otherwise be subject to FIRPTA will nonetheless be taxable 
in the United States to a non-United States Shareholder in two cases:  (i) if the non-United States Shareholder’s 
investment in the Shares is effectively connected with a United States trade or business conducted by such non-United 
States Shareholder, the non-United States Shareholder will be subject to the same treatment as a United States 
Shareholder with respect to such gain, or (ii) if the non-United States Shareholder is a nonresident alien individual 
who was present in the United States for 183 days or more during the taxable year and certain other conditions are 
satisfied, the nonresident alien individual will be subject to a 30% tax on the individual’s capital gain. 

Estate Tax.  If the Shares are owned or treated as owned by an individual who is not a citizen or resident (as 
specially defined for United States federal estate tax purposes) of the United States at the time of such individual’s 
death, the Shares will be includable in the individual’s gross estate for United States federal estate tax purposes, unless 
an applicable estate tax treaty provides otherwise, and may therefore be subject to United States federal estate tax. 

FATCA Withholding on Certain Foreign Accounts and Entities.  A 30% withholding tax is imposed on 
certain types of payments (including dividends on the Company’s stock) made to “foreign financial institutions” and 
certain other non-United States entities unless (i) the foreign financial institution undertakes certain diligence and 
reporting obligations or (ii) the foreign non-financial entity either certifies it does not have any substantial United 
States owners or furnishes identifying information regarding each substantial United States owner.  If the payee is a 
foreign financial institution that is not subject to special treatment under certain intergovernmental agreements, it must 
enter into an agreement with the United States Treasury requiring, among other things, that it undertakes to identify 
accounts held by certain United States persons or United States-owned foreign entities, annually report certain 
information about such accounts and withhold 30% on payments to account holders whose actions prevent them from 
complying with these reporting and other requirements.  Investors in jurisdictions that have entered into 
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intergovernmental agreements may, in lieu of the foregoing requirements, be required to report such information to 
their home jurisdictions.  Foreign Account Tax Compliance Act (“FATCA”) withholding on the gross proceeds 
payable upon the sale, exchange or disposition of property that can produce United States source interest or dividends 
became effective on or after January 1, 2019.  However, the United States Treasury issued proposed regulations on 
December 13, 2018 eliminating the requirement to withhold under FATCA on gross proceeds.  Taxpayers may rely 
on the proposed regulations until final regulations are issued.  Prospective investors should consult their tax advisors 
regarding withholding under FATCA.  

Taxation of Tax-Exempt Shareholders 

Tax-exempt entities, including qualified employee pension and profit sharing trusts and IRAs, generally are 
exempt from federal income taxation.  However, they may be subject to taxation on their unrelated business taxable 
income, or UBTI.  While some investments in real estate may generate UBTI, the IRS has ruled that dividend 
distributions from a REIT to a tax-exempt entity do not constitute UBTI.  Based on that ruling, and provided that (i) a 
tax-exempt Shareholder has not held the Shares as “debt financed property” within the meaning of the Code (i.e., 
where the acquisition or holding of the property is financed through a borrowing by the tax-exempt Shareholder) and 
(ii) the Shares are not otherwise used in an unrelated trade or business, distributions that the Company makes and 
income from the sale of its stock generally should not give rise to UBTI to a tax-exempt Shareholder. 

Tax-exempt Shareholders that are social clubs, voluntary employee benefit associations, supplemental 
unemployment benefit trusts and qualified group legal services plans exempt from federal income taxation under Code 
Sections 501(c)(7), (c)(9), (c)(17), and (c)(20) are subject to different UBTI rules, which generally require such 
Shareholders to characterize distributions that the Company makes as UBTI. 

In certain circumstances, a pension trust that owns more than 10% of the Company’s stock could be required 
to treat a percentage of its distributions as UBTI, if the Company is a “pension-held REIT.”  The Company will not 
be a pension-held REIT unless either (i) one pension trust owns more than 25% of the value of the Company’s stock 
or (ii) a group of pension trusts, each individually holding more than 10% of the value of the Company’s stock, 
collectively owns more than 50% of the Company’s stock.  Certain restrictions on ownership and transfer of the 
Company’s stock should generally prevent a tax-exempt entity from owning more than 10% of the value of the 
Company’s stock and should generally prevent the Company from becoming a pension-held REIT. 

Tax-exempt Shareholders are urged to consult their tax advisors regarding the federal, state, local and foreign 
income and other tax consequences of owning the Shares. 

Backup Withholding and Information Reporting 

The Company will report to its domestic Shareholders and the IRS the amount of dividends paid during each 
calendar year and the amount of any tax withheld.  Under the backup withholding rules, a domestic Shareholder may 
be subject to backup withholding with respect to dividends paid unless the Shareholder is a corporation or comes 
within other exempt categories and, when required, demonstrates this fact or provides a taxpayer identification number 
or social security number, certifies as to no loss of exemption from backup withholding and otherwise complies with 
applicable requirements of the backup withholding rules.  A domestic Shareholder that does not provide its correct 
taxpayer identification number or social security number may also be subject to penalties imposed by the IRS.  Backup 
withholding is not an additional tax.  In addition, the Company may be required to withhold a portion of a capital gain 
distribution to any domestic Shareholder who fails to certify its non-foreign status. 

The Company must report annually to the IRS and to each non-United States Shareholder the amount of 
dividends paid to such Shareholder and the tax withheld with respect to such dividends, regardless of whether 
withholding was required.  Copies of the information returns reporting such dividends and withholding may also be 
made available to the tax authorities in the country in which the non-United States Shareholder resides under the 
provisions of an applicable income tax treaty.  A non-United States Shareholder may be subject to backup withholding 
unless applicable certification requirements are met. 

Payment of the proceeds of a sale of the Shares within the United States is subject to both backup withholding 
and information reporting unless the beneficial owner certifies under penalties of perjury that it is a non-United States 
Shareholder (and the payor does not have actual knowledge or reason to know that the beneficial owner is a United 
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States person) or the Shareholder otherwise establishes an exemption.  Payment of the proceeds of a sale of the Shares 
conducted through certain United States related financial intermediaries is subject to information reporting (but not 
backup withholding) unless the financial intermediary has documentary evidence in its records that the beneficial 
owner is a non-United States Shareholder and specified conditions are met or an exemption is otherwise established.  
Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against such 
Shareholder’s United States federal income tax liability provided the required information is furnished to the IRS. 

Other Tax Considerations 

Legislative or Other Actions Affecting REITs 

Congress has enacted several major tax bills that substantially affect the tax treatment of partnerships and 
real estate, including the TCJA, the provisions of which generally were effective for tax years beginning after 
December 31, 2017.  Although the TCJA was enacted prior to the date of this Memorandum, there remains limited 
guidance regarding how various provisions of the TCJA apply to an investment in the Shares.  Moreover, the CARES 
Act, which corrected and liberalized various provisions of the TCJA, has recently been passed.  No assurance can be 
given that the provisions of the TCJA will be interpreted and administered by the IRS in a manner consistent with the 
descriptions herein, or that the IRS may interpret and administer the TCJA and the CARES Act in a manner that could 
have substantial negative income tax consequences on an investment in the Shares.  Moreover, no assurance can be 
given that further amendments to the Code (including amendments having a retroactive effect) will not be enacted that 
could adversely affect the investment in and ownership of the Shares and the Company’s operations and activities. 

The rules regarding the taxation of the Company and the Shareholders are subject to change, including with 
retroactive effect, and such changes could have an adverse effect on the Company and/or the Shareholders.  In addition, 
the TCJA made significant changes to the U.S. federal income tax rules for taxation of individuals and corporations.  
In the case of individuals, the tax brackets were adjusted, the top federal income rate was reduced to 37%, special 
rules reduce taxation of certain income earned through pass-through entities and reduce the top effective rate 
applicable to ordinary dividends from REITs to 29.6% (through a 20% deduction for ordinary REIT dividends received 
that are not “capital gain dividends” or “qualified dividend income,” subject to complex limitations including potential 
holding period requirements pursuant to administrative or regulatory guidance), and various deductions were 
eliminated or limited, including limiting the deduction for state and local taxes to $10,000 per year.  Most of the 
changes applicable to individuals are temporary and apply only to taxable years beginning after December 31, 2017 
and before January 1, 2026.  The top corporate income tax rate was reduced to 21%, and the corporate alternative 
minimum tax was repealed. 

For taxable years beginning after December 31, 2017, the TCJA limits interest deductions for businesses, 
whether in corporate or pass-through form, to the sum of the taxpayer’s business interest income for the tax year and 
30% of the taxpayer’s adjusted taxable income for the tax year.  This limitation could apply to the Company and the 
Operating Partnership, other partnerships in which the Company invests, and any taxable REIT subsidiaries the 
Company may have.  This limitation does not apply to an “electing real property trade or business.”  The Company 
has not yet determined whether the Company or any of its subsidiaries will elect out of the new interest expense 
limitation or whether each of the Company’s subsidiaries is eligible to elect out.  One consequence of electing to be 
an “electing real property trade or business” is that the new expensing rules will not apply to certain property used in 
an electing real property trade or business.  In addition, in the case of an electing real property trade or business, real 
property and “qualified improvement property” are depreciated under the alternative depreciation system, with a 
40-year useful life for nonresidential real property and a 20-year useful life for qualified improvement property. 

The TCJA makes numerous other changes to the tax rules that do not affect REITs specifically, but may 
affect the Shareholders and the Company.  For example, the TCJA amended the rules for accrual of income so that 
income is taken into account no later than when it is taken into account on applicable financial statements, even if 
financial statements take such income into account before it would accrue under the original issue discount rules, 
market discount rules or other rules in the Code.  Such rule may cause the Company to recognize income before 
receiving any corresponding receipt of cash, which may make it more likely that the Company could be required to 
borrow funds or take other action to satisfy the REIT distribution requirements for the taxable year in which such 
income is recognized. 
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In addition, on March 27, 2020, the CARES Act was signed into law.  Among other changes, the CARES 
Act modifies certain provisions of the Code, including some of those provisions amended by the TCJA.  Under the 
CARES Act, net operating losses arising in taxable years beginning after December 31, 2017 and before January 1, 
2021 may generally be carried back up to 5 taxable years preceding the tax year of such loss.  However, this change 
under the CARES Act does not apply to REITs, so that net operating losses of a REIT may not be carried back to any 
previous taxable year.  The treatment of net operating losses arising in taxable years beginning after December 31, 
2020 is not affected by the CARES Act, and such losses may not be carried back to any prior taxable year.   In addition, 
for taxable years beginning after December 31, 2017, the TCJA had limited the deduction for net operating losses to 
80% of current year taxable income.  The CARES Act eliminates this 80% limitation for taxable years beginning 
before January 1, 2021.  Additionally, as noted above, the TCJA limited the deductibility of net interest expense paid 
or accrued on debt properly allocable to a trade or business to 30% of “adjusted taxable income,” subject to certain 
exceptions.  The CARES Act increases the maximum amount of interest expense that may be deducted to 50% of 
adjusted taxable income for taxable years beginning in 2019 or 2020. 

State, Local and Foreign Taxes 

The Company and its subsidiaries and Shareholders may be subject to state, local, or foreign taxation in 
various jurisdictions including those in which the Company or they transact business, own property or reside.  The 
Company may own real property assets located in numerous jurisdictions, and may be required to file tax returns in 
some or all of those jurisdictions.  The Company’s state, local, or foreign tax treatment and that of the Shareholders 
may not conform to the federal income tax treatment discussed above.  The Company may own foreign real estate 
assets and pay foreign property taxes, and dispositions of foreign property or operations involving, or investments in, 
foreign real estate assets may give rise to foreign income or other tax liability in amounts that could be substantial.  
Any foreign taxes that the Company incurs do not pass through to the Shareholders as a credit against their United 
States federal income tax liability.  Prospective investors should consult their tax advisors regarding the application 
and effect of state, local, and foreign income and other tax laws on an investment in the Shares. 
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ERISA AND OTHER BENEFIT PLAN CONSIDERATIONS 

The following is a summary of certain considerations associated with an investment in the Company 
by (i) employee benefit plans as defined in Section 3(3) of ERISA, (ii) plans, IRAs and other arrangements that 
are subject to Code Section 4975 and (iii) entities deemed under ERISA to hold the “plan assets” of any such 
employee benefit plans or plans (each of (i) through (iii), a “Benefit Plan Investor”).  This summary is general 
in nature and does not address every issue that may be applicable to the Company or a particular investor 
under ERISA and Code Section 4975.  Each prospective investor should consult with its own counsel regarding 
an investment in the Company and related issues under ERISA and Code Section 4975.  Plans that are not 
subject to ERISA or Code Section 4975 (“Other Plans”) may be subject to other federal, state, local or other 
rules and regulations that are similar to the provisions of ERISA and Code Section 4975 (“Similar Law”).  
Fiduciaries of Other Plans should consult with their own counsel regarding an investment in the Company and 
related issues under Similar Law.  Unless otherwise stated, any “plans” discussed below are plans that are 
subject to ERISA or Code Section 4975. 

In General 

The fiduciary of any plan considering an investment in the Company should consider the applicable 
limitations imposed by ERISA, Code Section 4975 and Similar Law on investments in entities such as the Company.  
Among other things, fiduciaries should consider the following (to the extent applicable): (i) whether the investment is 
in accordance with the documents and instruments governing such plan, (ii) the definition of “plan assets” under 
ERISA and the impact thereof on the plan’s investment in the Company, (iii) whether the investment satisfies the 
diversification requirements of Section 404(a)(1)(C) of ERISA (or other applicable law), (iv) whether, under Section 
404(a)(1)(B) of ERISA (or other applicable law), the investment is prudent, considering the nature of an investment 
in and the compensation structure of the Company and the fact that there is not expected to be a market created in 
which the Shares can be sold or otherwise disposed of, (v) that the Company has no history of operations, (vi) whether 
the Company or any Affiliate is a “party-in-interest” (within the meaning of Section 3(14) of ERISA) or “disqualified 
person” (within the meaning of Code Section 4975) with respect to the plan, (vii) the need to annually value the Shares 
and (viii) whether an investment in the Company will cause the plan to recognize UBTI.  See “Material Federal Income 
Tax Considerations – Taxation of Shareholders – Taxation of Tax-Exempt Shareholders.”  The prudence of a particular 
investment must be determined by the responsible fiduciary of the plan, taking into account all of the facts and 
circumstances relevant to the investment. 

Each plan fiduciary should consider the fact that none of the Company, its Affiliates, the Board or employees 
will act as a fiduciary to any plan with respect to the decision to invest such plan’s assets in the Company or with 
respect to the operation and management of the Company.  The Company is not undertaking to provide impartial 
investment advice, or to give advice in a fiduciary capacity, with respect to a prospective plan investor’s decision to 
invest in the Company, and such decision must be made by each prospective plan investor on an arm’s length basis.  
It is intended, as discussed below, that the Company will not hold “plan assets” of any plan. 

Prospective plan investors should also take into consideration the limited liquidity of an investment in the 
Company as it relates to any applicable minimum distribution requirements of the Code.  If the Shares are held in the 
plan at the time mandatory distributions are required to commence to the participant or beneficiary, applicable law 
may require the in-kind distribution of Shares.  Such distribution must be included in the participant’s or beneficiary’s 
taxable income for the year of receipt of the Shares (at then current fair market value) without any cash distributions 
with which to pay the tax liability. 

ERISA provides that the Shares may not be purchased by an employee benefit plan if the Company or an 
Affiliate of the Company is a fiduciary or party-in-interest (as defined in Sections 3(21) and 3(14) of ERISA) to the 
plan unless such purchase is exempt from the prohibited transaction provisions of Section 406 of ERISA.  Under 
ERISA, it is the duty of the fiduciary responsible for purchasing the Shares not to engage in such transactions. 

Code Section 4975 has similar restrictions applicable to transactions between disqualified persons and an 
employee benefit plan, IRA or similar arrangement, which could result in the imposition of excise taxes on the 
Company or loss of tax-exempt status of the IRA. 
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Plan Asset Regulations 

Under Department of Labor (“DOL”) Regulation § 29 C.F.R. 2510.3-101, as amended by Section 3(42) of 
ERISA, (the “Plan Assets Regulation”), if a plan invests in an equity interest of an entity that is neither a publicly 
offered security nor a security issued by an investment company registered under the Investment Company Act, the 
plan’s assets include both the equity interest and an undivided interest in each of the underlying assets of the entity, 
unless it is established that the entity is an “operating company” or equity participation in the entity by Benefit Plan 
Investors is not “significant.”  The Shares will not qualify as publicly offered securities nor will they be issued by an 
investment company registered under the Investment Company Act. 

Nonetheless, the Company will not be deemed to hold “plan assets” under the Plan Assets Regulation if 
(i) the Company is an “operating company” or (ii) Benefit Plan Investor participation is not “significant” (as such 
terms are defined in the Plan Assets Regulation).  The Company intends to meet one of these exceptions although 
there can be no assurance that the assets of the Company will not constitute “plan assets.” 

An “operating company” includes an entity that is a “real estate operating company” or a “venture capital 
operating company.”  Under the Plan Assets Regulation, an entity is a “real estate operating company” if: 

(i) on the first date on which its makes an investment that is not a short-term investment of funds 
pending long-term commitment (the “initial valuation date”), and on at least one day during a 90-day annual valuation 
period (“annual valuation period”), at least 50% of its assets, valued at cost (other than short-term investments pending 
long-term commitment or distribution to investors), are invested in real estate that is managed or developed by such 
entity and with respect to which such entity has the right to substantially participate directly in the management or 
development activities; and 

(ii) during such 12-month period following the expiration of an annual valuation date (or during the 
period beginning on the initial valuation date and ending on the last day of the first annual valuation period) the entity, 
in the ordinary course of its business, is engaged directly in real estate management or development activities.  
Example (8) in the Plan Assets Regulation indicates that an entity may still qualify as a “real estate operating company” 
when management of the entity’s real estate may be performed by independent contractors if the entity retains certain 
control over the independent contractor and frequently consults with and advises the independent contractor. 

Under the Plan Assets Regulation, an entity is a “venture capital operating company” if: 

(i) on the initial valuation date and on at least 1 day during an annual valuation period at least 50% of 
its assets (other than short-term investments pending long-term commitment or distribution to investors), valued at 
cost, are invested in an investment in an operating company (other than a venture capital operating company) as to 
which the investor has or obtains management rights; and 

(ii) during such 12-month period (or during the period beginning on the initial valuation date and ending 
on the last day of the first annual valuation period) the entity, in the ordinary course of its business, actually exercises 
management rights with respect to one or more of the operating companies in which it invests. 

If the Company is classified as a “real estate operating company” or a “venture capital operation company,” 
an investment by a plan in the Company should be treated only as an investment in an equity interest in the Company 
and not as an investment in an undivided interest in the Company’s assets.  There can be no assurance that the 
Company will qualify for the real estate operating company exception and thus, Benefit Plan Investors should not rely 
on the Company being deemed an “operating company.” 

Equity participation by Benefit Plan Investors is “significant” on any date if, immediately after the most 
recent acquisition of any equity interest in the Company, 25% or more of the total value of any class of equity interests 
in the Company is held by Benefit Plan Investors.  In determining whether the 25% ownership test is met, the 
ownership of any person (other than a Benefit Plan Investor) with discretionary authority or control with respect to 
the Company assets, or any person who provides investment advice for a fee (direct or indirect) with respect to such 
assets, or any affiliate of any such person, is disregarded. 
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If, for any reason, the 25% limitation is not met, then the issues described below will arise (unless the 
Company is an operating company).  There can be no assurance that the assets of the Company will not constitute 
“plan assets” as determined under the Plan Assets Regulation. 

Impact of Company’s Holding Plan Assets 

Generally, both ERISA and Code Section 4975 prohibit plans from engaging in certain transactions involving 
plan assets with specified parties, including, by way of example, transactions such as sales or exchanges or leasing of 
property, loans or other extensions of credit, furnishing goods or services, or transfers to, or use of, plan assets.  The 
specified parties are referred to as “parties-in-interest” under ERISA and as “disqualified persons” under Code Section 
4975.  These definitions generally include both parties owning threshold percentage interests in an investment entity 
and “persons providing services” to the plan, as well as employer sponsors of the plan, fiduciaries and other individuals 
or entities affiliated with the foregoing.  For this purpose, a person generally is a fiduciary with respect to a plan if, 
among other things, the person has discretionary authority or control with respect to plan assets or provides investment 
advice for a fee with respect to plan assets.  Thus, if the Company is deemed to hold plan assets, its management could 
be characterized as fiduciaries with respect to such assets, and each would be deemed to be a party-in-interest under 
ERISA and a disqualified person under the Code with respect to investing plans.  Whether or not the Company is 
deemed to hold plan assets, if the Company is affiliated with a plan, the Company might be a disqualified person or 
party-in-interest with respect to such plan, resulting in a prohibited transaction merely upon investment by the plan in 
the Company. 

If the Company’s assets are treated as “plan assets” and if it is determined that the acquisition of a Share by 
a plan (or another transaction of the Company) constitutes a prohibited transaction, then any party-in-interest, which 
may include a fiduciary or sponsor of a plan, that has engaged in any such prohibited transaction could be required to:  
(i) restore to the plan any profit realized on the transaction; (ii) make good to the plan any losses suffered by the plan 
as a result of such investment; (iii) pay an excise tax equal to 15% of the amount involved (i.e., the amount invested 
in the Company) for each year during which the investment is in place; and (iv) eliminate the prohibited transaction 
by reversing or unwinding the transaction.  Moreover, if any fiduciary or party-in-interest is ordered to correct the 
transaction by either the IRS or the DOL and such transaction is not timely corrected, the party-in-interest or 
disqualified person involved could also be liable for an additional excise tax in an amount equal to 100% of the amount 
involved (i.e., the amount invested in the Company), for each taxable year until the prohibited transaction is corrected.  
Also, the DOL could assert additional civil penalties against a fiduciary or any other person who knowingly 
participates in any such breach. 

With respect to investing IRAs, the tax-exempt status of the IRA could be lost if the investment (or another 
transaction of the Company) constitutes a prohibited transaction under Code Section 408(e)(2).  If the IRA were to 
lose its tax-exempt status, the entire value of the IRA would be considered to be distributed and taxable to the IRA 
sponsor. 

Annual Valuation and Reports 

The fiduciary of a plan subject to ERISA is required to determine annually the fair market value of each asset 
of the plan as of the end of the plan’s fiscal year and to file a report with the IRS reflecting such value.  When no fair 
market value of a particular asset is available, the fiduciary is generally required to make a good faith determination 
of that asset’s “fair market value” assuming an orderly liquidation at the time the determination is made.  In addition, 
a trustee or custodian of an IRA must provide the participant and the IRS with a statement of the value of the IRA 
each year.  In discharging its obligation to value assets of a plan, a fiduciary subject to ERISA must act consistent 
with the relevant provisions of the plan and the general fiduciary standards of ERISA. 

To assist fiduciaries (and IRA trustees and custodians) in fulfilling their valuation and annual reporting 
responsibilities, the Company will provide reports of the Company’s annual determination of the current estimated 
value of the Shares in the Company, if available and already in existence, to those fiduciaries (including IRA trustees 
and custodians) who identify themselves to the Company as such and request the reports.  The Company valuation 
may be, but is not required to be, performed by independent appraisers.  Initially, the net asset value, or NAV, of the 
Shares will be $100 per Share.  The Company expects to determine the initial NAV of the Company within 150 days 
following the second anniversary of breaking escrow, and annually thereafter. 
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There can be no assurance that (i) the value established by the Company could or will actually be realized by 
the Company or an investor upon liquidation (in part because appraisal or estimated values do not necessarily indicate 
the price at which assets could be sold and because no attempt will be made to estimate the expenses of selling any 
assets of the Company), (ii) investors would realize such value if they were to try to sell their Shares or (iii) such 
valuation complies with the requirements of ERISA or the Code. 

Plans subject to ERISA may also be required to report details of compensation for certain services provided 
by an entity such as the Company unless such compensation is characterized as “eligible indirect compensation.”  The 
descriptions contained in this Memorandum of fees and compensation are intended to satisfy the disclosure 
requirements required for “eligible indirect compensation” for which the alternative reporting option on Schedule C 
of DOL Form 5500 may be available. 

The acceptance by the Company of a subscription made by a plan is in no respect a representation by 
the Company, its Affiliates or any other party that such investment meets the relevant legal requirements with 
respect to that plan or that the investment is appropriate for such plan.  Each plan fiduciary should consult 
with its own legal advisors as to the propriety of an investment in the Company in light of the specific 
requirements applicable to that plan.  Fiduciaries of Other Plans should consult with their own legal advisors 
as to the application of Similar Law to an investment in the Company. 
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REPORTS 

The Company will keep proper and complete records and books of account for the Company.  These books 
and records will be kept at the Company’s principal place of business and each Shareholder (or a duly authorized 
representative) will at all times, during normal business hours, have the right to inspect, examine and copy from them. 

Within 120 days after the end of each fiscal year of the Company, the Company will also have prepared and 
transmitted to the Shareholders an annual report containing a year-end balance sheet and income statement, which 
will be prepared in accordance with generally accepted accounting principles. 

LITIGATION 

As of the date of this Memorandum, there are no legal actions pending against the Company nor, to the 
knowledge of management, is any litigation threatened against any of them, any of their management, or any Affiliate, 
which may materially affect operations or projected goals. 

ACCOUNTING MATTERS 

Method of Accounting 

The Company will maintain its books and records and report its income tax results on an accrual basis. 

Fiscal Year 

Unless changed by the Company as permitted under the Code, the fiscal year of the Company will be the 
calendar year. 

Distributions 

Distributions of the Company may be a return of capital and not investment income and the Company may 
show a net loss from operations. 

LEGAL OPINION 

DLA Piper LLP (US) rendered an opinion in connection with the Offering with respect to certain tax issues 
as set forth in this Memorandum.  Except as to matters stated therein, which are based upon the law in effect as of the 
date of the opinion and a certificate of certain facts provided by the Company to DLA in connection with rendering 
its opinion, the issuance of the opinion should not in any way be construed as implying that counsel has approved or 
passed upon any other matter for the Company.  One or more attorneys from DLA may make an investment to acquire 
Shares pursuant to the terms of the Offering; provided, however, such investment in Shares should not be taken as a 
representation or opinion concerning the operation of the Company’s business, its future success or any other matter 
related to the investment by any Shareholder in the Company. 

ADDITIONAL INFORMATION 

The Company will answer inquiries from subscribers concerning the Company and other matters relating to 
the offer and sale of the Shares, and the Company will afford subscribers the opportunity to obtain any additional 
information to the extent the Company possesses such information or can acquire such information without 
unreasonable effort or expense. 

 



 

 

EXHIBIT A 

INSTRUCTIONS TO INVESTORS AND SUBSCRIPTION AGREEMENT 

 



 

 

EXHIBIT B 

ADVISORY AGREEMENT 
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