
Risk	Factors	Comparison	2025-03-20	to	2024-03-12	Form:	10-K

Legend:	New	Text	Removed	Text	Unchanged	Text	Moved	Text	Section	

Risks	Related	to	Our	Business,	Properties	and	Industry	We	face	numerous	risks	associated	with	the	real	estate	industry	that
could	adversely	affect	our	results	of	operations	through	decreased	revenues	or	increased	costs.	As	a	real	estate	company,	we	are
subject	to	various	changes	in	real	estate	conditions,	and	any	negative	trends	in	such	real	estate	conditions	may	adversely	affect
our	results	of	operations	through	decreased	revenues	or	increased	costs.	These	conditions	include:	●	changes	in	national,
regional	and	local	economic	conditions,	which	may	be	negatively	impacted	by	concerns	about	inflation,	deflation,	government
deficits,	high	unemployment	rates,	decreased	consumer	confidence	and	liquidity	concerns,	particularly	in	markets	in	which	we
have	a	high	concentration	of	properties;	●	fluctuations	and	relative	increases	in	interest	rates,	which	could	adversely	affect	our
ability	to	obtain	financing	on	favorable	terms	or	at	all;	●	the	inability	of	tenants	to	pay	rent;	●	the	existence	and	quality	of	the
competition,	such	as	the	attractiveness	of	our	properties	as	compared	to	our	competitors’	properties	based	on	considerations	such
as	convenience	of	location,	rental	rates	and	safety	record;	●	increased	operating	costs,	including	increased	real	property	taxes,
HOA	fees,	maintenance,	insurance	and	utilities	costs;	●	weather	conditions	that	may	increase	or	decrease	energy	costs	and	other
weather-	related	expenses;	●	oversupply	of	residential	single-	family	housing	or	a	reduction	in	demand	for	real	estate	in	the
markets	in	which	our	properties	are	located;	●	costs	and	time	period	required	to	convert	acquisitions	to	rental	homes	properties
;	●	a	favorable	interest	rate	environment	that	may	result	in	a	significant	number	of	potential	residents	of	our	properties	deciding
to	purchase	homes	instead	of	renting;	●	rules,	regulations	and	/	or	policy	initiatives	by	government	and	private	actors,	including
HOAs,	to	discourage	or	deter	the	purchase	of	residential	single-	family	properties	by	entities	owned	or	controlled	by
institutional	investors;	●	construction	of	new	supply;	●	changes	in,	or	increased	costs	of	compliance	with,	laws	and	/	or
governmental	regulations,	including	those	governing	usage,	zoning,	the	environment	and	taxes;	and	●	rent	control	or
stabilization	laws,	or	other	laws	regulating	rental	housing,	which	could	prevent	us	from	raising	rents	to	offset	increases	in
operating	costs.	Moreover,	other	factors	may	adversely	affect	our	results	of	operations,	including	potential	liability	under
environmental	and	other	laws	and	other	unforeseen	events,	many	of	which	are	discussed	elsewhere	in	the	following	risk	factors.
Any	or	all	of	these	factors	could	materially	adversely	affect	our	results	of	operations	through	decreased	revenues	or	increased
costs.	Many	of	our	costs,	such	as	operating	expenses	and	general	and	administrative	expenses,	interest	expense	and	real	estate
acquisition	and	construction	costs,	could	be	adversely	impacted	by	periods	of	heightened	inflation.	The	annual	rate	of	inflation
Inflation	in	the	United	States	for	December	remained	elevated	throughout	2023	and	was	3.	4	%,	with	a	recent	peak	of	9.	1	%
in	June	2022	2024	and	may	continue	to	remain	high	in	the	future	.	However	While	inflation	has	shown	signs	of
moderating	,	it	remains	uncertain	whether	substantial	inflation	in	the	United	States	will	be	sustained	over	an	increase	in
extended	period	of	time	or	have	a	significant	effect	on	the	United	States	or	other	economies.	Rising	inflation	could	have	an
adverse	impact	on	our	operating	expenses	as	well	as	our	general	and	administrative	expenses.	For	example,	it	is	possible	that	the
impact	of	the	rate	of	inflation	may	not	be	adequately	offset	by	annual	rent	escalations	or	the	resetting	of	rents	from	our	renewal
and	re-	leasing	activities,	which	may	adversely	affect	our	business,	financial	condition,	results	of	operations,	and	cash	flows.
Compensation	costs	and	professional	service	fees	are	also	subject	to	the	impact	of	inflation	and	are	expected	to	increase
proportionately	with	increasing	market	prices	for	such	services.	Consequently,	inflation	may	increase	our	general	and
administrative	expenses	over	time	and	may	adversely	impact	our	results	of	operations	and	cash	flows.	In	March	2022,	the
Federal	Reserve	began,	and	continued	to	raise	interest	rates	into	the	third	quarter	of	2023	in	an	effort	to	curb	inflation.	While	the
Federal	Reserve	has	held	rates	steady	since	between	July	2023	and	September	2024	and	reduced	interest	rates	by	50-	basis
points	in	September	2024,	25-	basis	points	in	November	2024	and	25-	basis	points	in	December	2024	,	there	can	be	no
assurances	that	interest	rates	will	not	rise	again	,	.	Our	exposure	to	increases	in	interest	rates	in	the	short	term	is	limited	to	our
variable-	rate	borrowings.	As	of	December	31,	2023	2024	,	we	had	interest	rate	caps	and	swaps	which	effectively	limit	our
exposure	to	interest	rate	risk	by	providing	a	ceiling	on	the	underlying	floating	interest	rate	for	$	94	155	.	0	6	million	of	our
floating	rate	debt.	However,	the	effect	of	inflation	on	interest	rates	could	increase	our	financing	costs	over	time,	either	through
borrowings	on	floating-	rate	lines	of	credit	or	refinancing	of	our	existing	borrowings	that	may	incur	higher	interest	expenses
related	to	the	issuance	of	new	debt.	Additionally,	inflationary	pricing	may	have	a	negative	effect	on	the	construction	costs
necessary	to	complete	our	development	projects,	including,	but	not	limited	to,	costs	of	construction	materials,	labor	and	services
from	third-	party	contractors	and	suppliers.	Certain	increases	in	the	costs	of	construction	materials	can	often	be	managed	in	our
development	projects	through	either	general	budget	contingencies	built	into	our	overall	construction	costs	estimates	for	each
project	or	guaranteed	maximum	price	construction	contracts,	which	stipulate	a	maximum	price	for	certain	construction	costs	and
shift	inflation	risk	to	construction	general	contractors.	However,	no	assurance	can	be	given	that	our	budget	contingencies	would
accurately	account	for	potential	construction	cost	increases	given	the	current	severity	of	inflation	and	variety	of	contributing
factors	or	that	general	contractors	would	be	able	to	absorb	such	increases	in	costs	and	complete	our	construction	projects	timely,
within	budget,	or	at	all.	Higher	construction	costs	could	adversely	impact	our	investments	in	real	estate	assets	and	expected
yields	on	our	development	projects,	which	may	make	otherwise	lucrative	investment	opportunities	less	profitable	to	us.	As	a
result,	our	business,	financial	condition,	results	of	operations,	cash	flows,	liquidity	and	ability	to	satisfy	our	debt	service
obligations	and	to	pay	dividends	and	distributions	to	security	holders	could	be	adversely	affected	over	time.	14Our	--	Our
current	portfolio	primarily	consists	of	interests	in	residential	single-	family	properties,	located	primarily	in	markets	in	the
Sunbelt	and	Western	United	States.	Any	adverse	developments	in	local	economic	conditions	or	the	demand	for	residential
single-	family	properties	in	these	markets	may	negatively	impact	our	results	of	operations.	Our	current	portfolio	of	properties



consists	primarily	of	residential	single-	family	properties	geographically	concentrated	in	the	Sunbelt	and	Western	United
States,	and	our	portfolio	going	forward	may	consist	primarily	of	the	same.	As	such,	we	are	currently	susceptible	to	local
economic	conditions	and	the	supply	of	and	demand	for	residential	single-	family	properties	in	these	markets.	If	there	is	a
downturn	in	the	economy	or	an	oversupply	of	or	decrease	in	demand	for	residential	single-	family	properties	in	these	markets,
our	business	could	be	materially	adversely	affected	to	a	greater	extent	than	if	we	owned	a	real	estate	portfolio	that	was	more
diversified	in	terms	of	both	geography	and	industry	focus.	We	are	employing	a	business	model	with	a	limited	track	record,
which	may	make	our	business	difficult	to	evaluate.	Our	business	strategy	involves	purchasing,	renovating,	maintaining,	and
managing	a	large	number	of	residential	properties,	including	single-	family	properties,	and	leasing	them	to	qualified
residents.	Until	recently,	the	single-	family	rental	business	consisted	primarily	of	private	and	individual	investors	in	local
markets	and	was	managed	individually	or	by	small,	non-	institutional	owners	and	property	managers	.	Our	business	strategy
involves	purchasing,	renovating,	maintaining,	and	managing	a	large	number	of	residential	properties	and	leasing	them	to
qualified	residents	.	Entry	into	this	market	by	large,	well-	capitalized	investors	is	a	relatively	recent	trend,	so	few	peer
companies	exist	and	none	have	yet	established	long-	term	track	records	that	might	assist	us	in	predicting	whether	this	aspect	of
our	business	model	and	investment	strategy	can	be	implemented	and	sustained	over	an	extended	period	of	time.	It	may	be
difficult	for	you	to	evaluate	our	potential	future	performance	without	the	benefit	of	established	long-	term	track	records	from
companies	implementing	a	similar	business	model.	We	may	encounter	unanticipated	problems	as	we	continue	to	refine	our
business	model,	which	may	adversely	affect	our	results	of	operations	and	ability	to	make	distributions	to	our	stockholders	and
cause	our	stock	price	to	decline	significantly.	We	13We	have	a	limited	operating	history	as	a	REIT	and	an	independent	publicly
traded	company	and	may	not	be	able	to	operate	our	business	successfully	or	generate	sufficient	cash	flows	to	make	or	sustain
distributions	to	our	stockholders.	We	have	a	limited	operating	history	as	a	REIT	and	an	independent	publicly	traded	company.
As	a	result,	an	investment	in	our	common	stock	may	entail	more	risk	than	an	investment	in	the	common	stock	of	a	real	estate
company	with	a	substantial	operating	history.	If	we	are	unable	to	operate	our	business	successfully,	we	would	not	be	able	to
generate	sufficient	cash	flow	to	make	or	sustain	distributions	to	our	stockholders,	and	you	could	lose	all	or	a	portion	of	the	value
of	your	ownership	in	our	common	stock.	Our	ability	to	successfully	operate	our	business	and	implement	our	operating	policies
and	investment	strategy	depends	on	many	factors,	including:	●	our	ability	to	effectively	manage	renovation,	maintenance,
marketing,	and	other	operating	costs	for	our	properties;	●	economic	conditions	in	our	markets,	including	changes	in	employment
and	household	earnings	and	expenses,	as	well	as	the	condition	of	the	financial	and	real	estate	markets	and	the	economy,	in
general;	●	our	ability	to	maintain	high	occupancy	rates	and	target	rent	levels;	●	the	availability	of,	and	our	ability	to	identify,
attractive	acquisition	opportunities	consistent	with	our	investment	strategy;	●	our	ability	to	compete	with	other	investors	entering
the	residential	single-	family	rental	industry;	●	costs	that	are	beyond	our	control,	including	title	litigation,	litigation	with
residents	or	tenant	organizations,	legal	compliance,	property	taxes,	HOA	fees,	and	insurance;	●	judicial	and	regulatory
developments	affecting	landlord-	tenant	relations	that	may	affect	or	delay	our	ability	to	dispossess	or	evict	occupants	or	increase
rental	rates;	●	reversal	of	population,	employment,	or	homeownership	trends	in	our	markets;	and	●	interest	rate	levels	and
volatility,	which	may	affect	the	accessibility	of	short-	term	and	long-	term	financing	on	desirable	terms.	15In	In	addition,	we
face	significant	competition	in	acquiring	attractive	properties	on	advantageous	terms,	and	the	value	of	the	properties	that	we
acquire	may	decline	substantially	after	we	purchase	them.	A	significant	portion	of	our	costs	and	expenses	are	fixed	and	we	may
not	be	able	to	adapt	our	cost	structure	to	offset	declines	in	our	revenue.	Many	of	the	expenses	associated	with	our	business,	such
as	property	taxes,	HOA	fees,	insurance,	utilities,	acquisition,	renovation	and	maintenance	costs,	and	other	general	corporate
expenses	are	relatively	inflexible	and	will	not	necessarily	decrease	with	a	reduction	in	revenue	from	our	business.	Some
components	of	our	fixed	assets	depreciate	more	rapidly	and	require	ongoing	capital	expenditures.	Our	expenses	and	ongoing
capital	expenditures	are	also	affected	by	inflationary	increases,	and	certain	of	our	cost	increases	may	exceed	the	rate	of	inflation
in	any	given	period	or	market.	Our	rental	income	is	affected	by	many	factors	beyond	our	control,	such	as	the	availability	of
alternative	rental	housing	and	economic	conditions	in	our	markets.	In	addition,	state	and	local	regulations	may	require	us	to
maintain	properties	that	we	own,	even	if	the	cost	of	maintenance	is	greater	than	the	value	of	the	property	or	any	potential	benefit
from	renting	the	property,	or	pass	regulations	that	limit	our	ability	to	increase	rental	rates.	As	a	result,	we	may	not	be	able	to
fully	offset	rising	costs	and	capital	spending	by	increasing	rental	rates,	which	could	have	a	material	adverse	effect	on	our	results
of	operations	and	cash	available	for	distribution.	Legislative	or	other	actions	affecting	the	single-	family	residential	housing
industry	could	have	a	negative	effect	on	our	business	and	financial	results.	Various	legislative	and	regulatory	bodies	have	been
focused	on	the	shortage	and	increases	in	the	cost	of	residential	housing	in	the	U.	S.	There	has	been	vigorous	and	continuing
political	debate	and	discussion,	in	which	we	participate,	with	respect	to	residential	housing	laws	and	regulations,	with	particular
focus	on	the	single-	family	residential	housing	industry.	In	Since	late	2023,	legislation	was	has	been	introduced	that	could,	if
enacted,	discourage	or	deter	the	purchase	of	single-	family	properties	by	entities	owned	or	controlled	by	institutional
14institutional	investors.	It	is	unclear	whether	these	or	similar	changes	will	be	enacted	and,	if	enacted,	how	soon	any	such
changes	could	take	effect.	If	enacted,	such	changes	could	have	an	adverse	impact	on	our	business	and	financial	results.	In
addition,	there	can	be	no	assurance	that	any	other	future	legislative	or	regulatory	changes	will	not	be	proposed	or	enacted	that
could	adversely	affect	our	business	and	financial	results.	A	significant	number	of	our	residential	properties	are	part	of	HOAs	and
we	and	our	residents	are	subject	to	the	rules	and	regulations	of	such	HOAs,	which	are	subject	to	change	and	which	may	be
arbitrary	or	restrictive,	and	violations	of	such	rules	may	subject	us	to	additional	fees	and	penalties	and	litigation	with	such
HOAs,	which	would	be	costly.	A	significant	number	of	our	properties	are	located	within	HOAs,	which	are	private	entities	that
regulate	the	activities	of	owners	and	occupants	of,	and	levy	assessments	on,	properties	in	a	residential	subdivision.	The	HOAs	in
which	we	own	our	properties	may	have	enacted	or	may	from	time	to	time	enact	onerous	or	arbitrary	rules	that	restrict	our	ability
to	restore,	market,	lease,	or	operate	our	properties	in	accordance	with	our	investment	strategy,	or	require	us	to	restore	or	maintain
such	properties	at	standards	or	costs	that	are	in	excess	of	our	planned	budgets.	Some	HOAs	impose	limits	on	the	number	of



property	owners	who	may	lease	their	homes	properties	,	which,	if	met	or	exceeded,	would	cause	us	to	incur	additional	costs	to
sell	the	property	and	opportunity	costs	from	lost	rental	revenue.	Furthermore,	we	may	have	residents	who	violate	HOA	rules
and	incur	fines	for	which	we	may	be	liable	as	the	property	owner	and	for	which	we	may	not	be	able	to	obtain	reimbursement
from	the	resident.	Additionally,	the	governing	bodies	of	the	HOAs	in	which	we	own	property	may	not	make	important
disclosures	about	the	properties	or	may	block	our	access	to	HOA	records,	initiate	litigation,	restrict	our	ability	to	sell	our
properties,	impose	assessments,	or	arbitrarily	change	the	HOA	rules.	We	may	be	unaware	of	or	unable	to	review	or	comply	with
HOA	rules	before	purchasing	a	property,	and	any	such	excessively	restrictive	or	arbitrary	regulations	may	cause	us	to	sell	such
property	at	a	loss,	prevent	us	from	leasing	such	property,	or	otherwise	reduce	our	cash	flow	from	such	property,	which	would
have	an	adverse	effect	on	our	returns	on	these	properties.	Several	states	have	enacted	laws	that	provide	that	a	lien	for	unpaid
monies	owed	to	an	HOA	may	be	senior	to	our	ownership	interests	and	/	or	the	priority	of	mortgage	liens	on	properties,	which,	if
not	cured,	may	give	rise	to	events	of	default	under	certain	of	our	indebtedness	or	which	otherwise	could	have	a	material	adverse
impact	on	us.	16Increasing	--	Increasing	property	taxes,	HOA	fees,	and	insurance	costs	may	negatively	affect	our	financial
results.	As	a	result	of	our	substantial	real	estate	holdings,	the	cost	of	property	taxes	and	insuring	our	properties	is	a	significant
component	of	our	expenses.	Our	properties	are	subject	to	real	and	personal	property	taxes	that	may	increase	as	tax	rates	change
and	as	the	real	properties	are	assessed	or	reassessed	by	taxing	authorities.	As	the	owner	of	our	properties,	we	are	ultimately
responsible	for	payment	of	the	taxes	to	the	applicable	government	authorities.	If	real	property	taxes	increase,	our	expenses	will
increase.	If	we	fail	to	pay	any	such	taxes,	the	applicable	taxing	authority	may	place	a	lien	on	the	real	property	and	the	real
property	may	be	subject	to	a	tax	sale.	In	addition,	a	significant	portion	of	our	properties	are	located	within	HOAs	and	we	are
subject	to	HOA	rules	and	regulations.	HOAs	have	the	power	to	increase	monthly	charges	and	make	assessments	for	capital
improvements	and	common	area	repairs	and	maintenance.	Property	taxes,	HOA	fees,	and	insurance	premiums	are	subject	to
significant	increases,	which	can	be	outside	of	our	control.	If	the	costs	associated	with	property	taxes,	HOA	fees	and	assessments,
or	insurance	rise	significantly	and	we	are	unable	to	increase	rental	rates	due	to	rent	control	laws	or	other	regulations	to	offset
such	increases,	our	results	of	operations	would	be	negatively	affected.	Our	investments	are	and	will	continue	to	be	concentrated
in	our	markets	and	in	the	residential	single-	family	properties	sector	of	the	real	estate	industry,	which	exposes	us	to	seasonal
fluctuations	in	rental	demand	and	downturns	in	our	markets	or	in	the	residential	single-	family	properties	sector.	Our
investments	in	real	estate	assets	are	and	will	continue	to	be	concentrated	in	our	markets	and	in	the	residential	single-	family
properties	sector	of	the	real	estate	industry.	A	downturn	or	slowdown	in	the	rental	demand	for	single-	family	housing	caused	by
adverse	economic,	regulatory,	or	environmental	conditions,	or	other	events,	in	our	markets	may	have	a	greater	impact	on	the
value	of	our	properties	or	our	operating	results	than	if	we	had	more	fully	diversified	our	investments.	We	believe	that	there	are
seasonal	fluctuations	in	rental	demand	with	demand	higher	in	the	spring	and	summer	than	in	the	late	fall	and	winter.	Such
seasonal	fluctuations	may	impact	our	operating	results.	Any	future	outbreaks	of	infectious	disease,	which	may	include	COVID-
19	or	a	future	pandemic,	could	also	result	in	demand	for	residential	single-	family	rental	properties	decreasing	substantially	and
/	or	occupancy	decreasing	materially.	See	“	—	Our	business,	results	of	operations,	financial	condition,	and	cash	flows	may	be
adversely	affected	by	pandemics	and	outbreaks	of	infectious	disease,	which	may	include	COVID-	19.	”	In	15In	addition	to
general,	regional,	national,	and	international	economic	conditions,	our	operating	performance	will	be	impacted	by	the	economic
conditions	in	our	markets.	We	base	a	substantial	part	of	our	business	plan	on	our	belief	that	property	values	and	operating
fundamentals	for	residential	single-	family	properties	in	our	markets	will	continue	to	improve	over	the	near	to	intermediate
term.	However,	these	markets	have	experienced	substantial	economic	downturns	in	recent	years	and	could	experience	similar	or
worse	economic	downturns	in	the	future.	Additionally,	a	significant	outbreak	of	infectious	disease	in	the	human	population	or
pandemic	may	result	in	a	widespread	health	crisis	adversely	affecting	the	economies	and	financial	markets	of	many	countries,
resulting	in	an	economic	downturn	that	could	negatively	affect	our	business,	results	of	operations,	and	financial	condition.	See	“
—	Our	business,	results	of	operations,	financial	condition,	and	cash	flows	may	be	adversely	affected	by	pandemics	and
outbreaks	of	infectious	disease,	which	may	include	COVID-	19.	”	We	can	provide	no	assurance	as	to	the	extent	property	values
and	operating	fundamentals	in	these	markets	will	improve,	if	at	all.	If	the	recent	economic	downturn	in	these	markets	returns	or
if	we	fail	to	accurately	predict	the	timing	of	economic	improvement	in	these	markets,	the	value	of	our	properties	could	decline
and	our	ability	to	execute	our	business	plan	may	be	adversely	affected	to	a	greater	extent	than	if	we	owned	a	real	estate	portfolio
that	was	more	geographically	diversified,	which	could	adversely	affect	our	financial	condition,	operating	results,	and	ability	to
make	distributions	to	our	stockholders	and	cause	the	value	of	our	common	stock	to	decline.	We	may	not	be	able	to	effectively
control	the	timing	and	costs	relating	to	the	renovation	and	maintenance	of	our	properties,	which	may	adversely	affect	our
operating	results	and	ability	to	make	distributions	to	our	stockholders.	Our	properties	may	require	some	level	of	renovation
either	immediately	upon	their	acquisition	or	in	the	future	following	expiration	of	a	lease	or	otherwise.	We	may	acquire
properties	that	we	plan	to	extensively	renovate.	We	may	also	acquire	properties	that	we	expect	to	be	in	good	condition	only	to
discover	unforeseen	defects	and	problems	that	require	extensive	renovation	and	capital	expenditures.	To	the	extent	properties
are	leased	to	existing	residents,	renovations	may	be	postponed	until	the	resident	vacates	the	premises,	and	we	will	pay	the	costs
of	renovating.	In	addition,	from	time	to	time,	we	may	perform	ongoing	maintenance	or	make	ongoing	capital	improvements	and
replacements	and	perform	significant	renovations	and	repairs	that	resident	deposits	and	insurance	may	not	cover.	Because	our
portfolio	consists	of	geographically	dispersed	properties,	our	ability	to	adequately	monitor	or	manage	any	such	renovations	or
maintenance	may	be	more	limited	or	subject	to	greater	inefficiencies	than	if	our	properties	were	more	geographically
concentrated.	17Our	--	Our	properties	have	infrastructure	and	appliances	of	varying	ages	and	conditions.	Consequently,	we
routinely	retain	independent	contractors	and	trade	professionals	to	perform	physical	repair	work	and	are	exposed	to	all	of	the
risks	inherent	in	property	renovation	and	maintenance,	including	potential	cost	overruns,	increases	in	labor	and	materials	costs,
delays	by	contractors	in	completing	work,	delays	in	the	timing	of	receiving	necessary	work	permits,	certificates	of	occupancy,
and	poor	workmanship.	Additionally,	containment	measures	arising	from	any	future	outbreaks	of	infectious	disease,	which	may



include	COVID-	19	or	a	future	pandemic,	may	also	interfere	with	the	ability	of	our	associates,	suppliers,	and	other	business
partners	to	carry	out	their	assigned	tasks	or	supply	materials,	services,	or	funding	at	ordinary	levels	of	performance	relative	to
the	conduct	of	our	business.	See	“	—	Our	business,	results	of	operations,	financial	condition,	and	cash	flows	may	be	adversely
affected	by	pandemics	and	outbreaks	of	infectious	disease,	which	may	include	COVID-	19.	”	If	our	assumptions	regarding	the
costs	or	timing	of	renovation	and	maintenance	across	our	properties	prove	to	be	materially	inaccurate,	our	operating	results	and
ability	to	make	distributions	to	our	stockholders	may	be	adversely	affected.	We	have	in	the	past	acquired	and	may	from	time	to
time	in	the	future	acquire	some	of	our	homes	residential	properties	through	the	auction	process,	which	could	subject	us	to
significant	risks	that	could	adversely	affect	us.	We	have	in	the	past	acquired	and	may	from	time	to	time	in	the	future	acquire
some	of	our	homes	residential	properties	through	the	auction	process,	including	auctions	of	homes	properties	that	have	been
foreclosed	upon	by	third-	party	lenders.	Such	auctions	may	occur	simultaneously	in	a	number	of	markets,	including	monthly
auctions	on	the	same	day	of	the	month	in	certain	markets.	As	a	result,	we	may	only	be	able	to	visually	inspect	properties	from
the	street	and	will	purchase	these	homes	properties	without	a	contingency	period	and	in	“	as	is	”	condition	with	the	risk	that
unknown	defects	in	the	property	may	exist.	Upon	acquiring	a	new	home	residential	property	,	we	may	have	to	evict	residents
who	are	in	unlawful	possession	before	we	can	secure	possession	and	control	of	the	home	property	.	The	holdover	occupants
may	be	the	former	owners	or	residents	of	a	property	or	others	who	are	illegally	in	possession.	Securing	control	and	possession
from	these	occupants	can	be	both	costly	and	time-	consuming	or	generate	negative	publicity	for	our	business	and	harm	our
reputation.	Allegations	of	deficiencies	in	auction	practices	could	result	in	claims	challenging	the	validity	of	some	auctions,
potentially	placing	our	claim	of	ownership	to	the	properties	at	risk.	Since	we	may	not	have	obtained	title	insurance	policies	for
properties	we	acquired	through	the	auction	process,	such	instances	or	such	proceedings	may	result	in	a	complete	loss	without
compensation.	Title	16Title	defects	could	lead	to	material	losses	on	our	investments	in	our	properties.	Our	title	to	a	property
may	be	challenged	for	a	variety	of	reasons,	and	in	such	instances	title	insurance	may	not	prove	adequate.	For	example,	while	we
do	not	lend	to	homeowners	and	accordingly	do	not	foreclose	on	a	home,	our	title	to	properties	we	acquire	at	foreclosure	auctions
may	be	subject	to	challenge	based	on	allegations	of	defects	in	the	foreclosure	process	undertaken	by	other	parties.	In	addition,
we	have	in	the	past	acquired,	and	may	from	time	to	time	in	the	future,	acquire	a	number	of	our	properties	on	an	“	as	is	”	basis,	at
auctions	or	otherwise.	When	acquiring	properties	on	an	“	as	is	”	basis,	title	commitments	are	often	not	available	prior	to
purchase	and	title	reports	or	title	information	may	not	reflect	all	senior	liens,	which	may	increase	the	possibility	of	acquiring
houses	outside	predetermined	acquisition	and	price	parameters,	purchasing	residences	with	title	defects	and	deed	restrictions,
HOA	restrictions	on	leasing,	or	purchasing	the	wrong	residence	without	the	benefit	of	title	insurance	prior	to	closing.	Although
we	use	various	policies,	procedures,	and	practices	to	assess	the	state	of	title	prior	to	purchase	and	obtain	title	insurance	if	an
acquired	property	is	placed	into	a	securitization	facility	in	connection	with	a	mortgage	loan	financing,	there	can	be	no	assurance
that	these	policies	and	procedures	will	be	effective,	which	could	lead	to	a	material	if	not	complete	loss	on	our	investment	in	such
properties.	For	properties	we	acquire	at	auction,	we	similarly	may	not	obtain	title	insurance	prior	to	purchase,	and	we	are	not
able	to	perform	the	type	of	title	review	that	is	customary	in	acquisitions	of	real	property.	As	a	result,	our	knowledge	of	potential
title	issues	will	be	limited,	and	title	insurance	protection	may	not	be	in	place.	This	lack	of	title	knowledge	and	insurance
protection	may	result	in	third	parties	having	claims	against	our	title	to	such	properties	that	may	materially	and	adversely	affect
the	values	of	the	properties	or	call	into	question	the	validity	of	our	title	to	such	properties.	Without	title	insurance,	we	are	fully
exposed	to,	and	would	have	to	defend	ourselves	against,	such	claims.	Further,	if	any	such	claims	are	superior	to	our	title	to	the
property	we	acquired,	we	risk	loss	of	the	property	purchased.	Increased	scrutiny	of	title	matters	could	lead	to	legal	challenges
with	respect	to	the	validity	of	the	sale.	In	the	absence	of	title	insurance,	the	sale	may	be	rescinded,	and	we	may	be	unable	to
recover	our	purchase	price,	resulting	in	a	complete	loss.	Title	insurance	obtained	subsequent	to	purchase	offers	little	protection
against	discoverable	defects	because	they	are	typically	excluded	from	such	policies.	In	addition,	any	title	insurance	on	a
property,	even	if	acquired,	may	not	cover	all	defects	or	the	significant	legal	costs	associated	with	obtaining	clear	title.	18Any	--
Any	of	these	risks	could	adversely	affect	our	operating	results,	cash	flows,	and	ability	to	make	distributions	to	our	stockholders.
We	are	subject	to	certain	risks	associated	with	bulk	portfolio	acquisitions	and	dispositions.	We	have	acquired	and	disposed	of,
and	may	continue	to	acquire	and	dispose	of,	properties	we	acquire	or	sell	in	bulk	from	or	to	other	owners	of	residential
properties	single-	family	homes	,	banks,	and	loan	servicers.	When	we	purchase	properties	in	this	manner,	we	often	do	not	have
the	opportunity	to	conduct	interior	inspections	or	conduct	more	than	cursory	exterior	inspections	on	a	portion	of	the	properties.
Such	inspection	processes	may	fail	to	reveal	major	defects	associated	with	such	properties,	which	may	cause	the	amount	of	time
and	cost	required	to	renovate	and	/	or	maintain	such	properties	to	substantially	exceed	our	estimates.	Bulk	portfolio	acquisitions
are	also	more	complex	than	single-	family	home	acquisitions,	and	we	may	not	be	able	to	implement	this	strategy	successfully.
The	costs	involved	in	locating	and	performing	due	diligence	(when	feasible)	on	portfolios	of	homes	residential	properties	as
well	as	negotiating	and	entering	into	transactions	with	potential	portfolio	sellers	could	be	significant,	and	there	is	a	risk	that
either	the	seller	may	withdraw	from	the	entire	transaction	for	failure	to	come	to	an	agreement	or	the	seller	may	not	be	willing	to
sell	us	the	bulk	portfolio	on	terms	that	we	view	as	favorable.	In	addition,	a	seller	may	require	that	a	group	of	homes	residential
properties	be	purchased	as	a	package	even	though	we	may	not	want	to	purchase	certain	individual	assets	in	the	bulk	portfolio.
Moreover,	to	the	extent	the	management	and	leasing	of	such	properties	has	not	been	consistent	with	our	property	management
and	leasing	standards,	we	may	be	subject	to	a	variety	of	risks,	including	risks	relating	to	the	condition	of	the	properties,	the
credit	quality	and	employment	stability	of	the	residents,	and	compliance	with	applicable	laws,	among	others.	In	addition,
financial	and	other	information	provided	to	us	regarding	such	portfolios	during	our	due	diligence	may	be	inaccurate,	and	we
may	not	discover	such	inaccuracies	until	it	is	too	late	to	seek	remedies	against	such	sellers.	To	the	extent	we	pursue	such
remedies,	we	may	not	be	able	to	successfully	prevail	against	the	seller	in	an	action	seeking	damages	for	such	inaccuracies.	If	we
conclude	that	certain	individual	properties	purchased	in	bulk	portfolio	sales	do	not	fit	our	target	investment	criteria,	we	may
decide	to	sell,	rather	than	renovate	and	lease,	such	properties,	which	could	take	an	extended	period	of	time	and	may	not	result	in



a	sale	at	an	attractive	price.	From	17From	time	to	time	we	engage	in	bulk	portfolio	dispositions	of	properties	consistent	with	our
business	and	investment	strategy.	With	respect	to	any	such	disposition,	the	purchaser	may	default	on	payment	or	otherwise
breach	the	terms	of	the	relevant	purchase	agreement,	and	it	may	be	difficult	for	us	to	pursue	remedies	against	such	purchaser	or
retain	or	resume	possession	of	the	relevant	properties.	To	the	extent	we	pursue	such	remedies,	we	may	not	be	able	to
successfully	prevail	against	the	purchaser.	We	depend	on	our	residents	and	their	willingness	to	meet	their	lease	obligations	and
renew	their	leases	for	substantially	all	of	our	revenues.	Poor	resident	selection,	defaults,	and	nonrenewals	by	our	residents	may
adversely	affect	our	reputation,	financial	performance,	and	ability	to	make	distributions	to	our	stockholders.	We	depend	on
rental	income	from	residents	for	substantially	all	of	our	revenues.	As	a	result,	our	success	depends	in	large	part	upon	our	ability
to	attract	and	retain	qualified	residents	for	our	properties.	Our	reputation,	financial	performance,	and	ability	to	make
distributions	to	our	stockholders	would	be	adversely	affected	if	a	significant	number	of	our	residents	fail	to	meet	their	lease
obligations	or	fail	to	renew	their	leases.	For	example,	residents	may	default	on	rent	payments,	make	unreasonable	and	repeated
demands	for	service	or	improvements,	make	unsupported	or	unjustified	complaints	to	regulatory	or	political	authorities,	use	our
properties	for	illegal	purposes,	damage	or	make	unauthorized	structural	changes	to	our	properties	that	are	not	covered	by
security	deposits,	refuse	to	leave	the	property	upon	termination	of	the	lease,	engage	in	domestic	violence	or	similar	disturbances,
disturb	nearby	residents	with	noise,	trash,	odors,	or	eyesores,	fail	to	comply	with	HOA	regulations,	sublet	to	less	desirable
individuals	in	violation	of	our	lease,	or	permit	unauthorized	persons	to	live	with	them.	Additionally,	any	future	outbreaks	of
infectious	disease,	which	may	include	COVID-	19	or	a	future	pandemic,	as	well	as	measures	taken	by	governmental	authorities
and	private	actors	to	limit	the	spread	or	mitigate	the	impact	thereof,	may	interfere	with	the	ability	of	some	of	our	residents	to
meet	their	lease	obligations	and	make	their	rent	payments	on	time	or	at	all.	In	such	event,	jurisdictions	and	other	local	and
national	authorities	may	impose	restrictions	on	our	ability	to	enforce	residents’	contractual	rental	obligations	and	/	or	to	increase
rents.	Our	business,	results	of	operations,	financial	condition,	and	cash	flows	may	be	adversely	affected	by	pandemics	and
outbreaks	of	infectious	disease,	which	may	include	COVID-	19.	Damage	to	our	properties	may	delay	re-	leasing	after	eviction,
necessitate	expensive	repairs,	or	impair	the	rental	income	or	value	of	the	property	resulting	in	a	lower	than	expected	rate	of
return.	Increases	in	unemployment	levels	and	other	adverse	changes	in	economic	conditions	in	our	markets	could	result	in
substantial	resident	defaults.	In	the	event	of	a	resident	default	or	bankruptcy,	we	may	experience	delays	in	enforcing	our	rights
as	landlord	at	that	property	and	will	incur	costs	in	protecting	our	investment	and	re-	leasing	the	property.	19Our	--	Our	leases
are	relatively	short-	term,	exposing	us	to	the	risk	that	we	may	have	to	re-	lease	our	properties	frequently,	which	we	may	be
unable	to	do	on	attractive	terms,	on	a	timely	basis,	or	at	all.	Substantially	all	of	our	new	leases	have	a	duration	of	one	to	two
years.	As	such	leases	permit	the	residents	to	leave	at	the	end	of	the	lease	term,	we	anticipate	our	rental	revenues	may	be	affected
by	declines	in	market	rental	rates	more	quickly	than	if	our	leases	were	for	longer	terms.	Short-	term	leases	may	result	in	high
turnover,	which	involves	costs	such	as	restoring	the	properties,	marketing	costs,	and	lower	occupancy	levels.	Our	resident
turnover	rate	and	related	cost	estimates	may	be	less	accurate	than	if	we	had	more	operating	data	upon	which	to	base	such
estimates.	If	the	rental	rates	for	our	properties	decrease	or	our	residents	do	not	renew	their	leases,	our	operating	results	and
ability	to	make	distributions	to	our	stockholders	could	be	adversely	affected.	Alternatively,	to	the	extent	that	a	lease	term
exceeds	one	year,	we	may	lose	the	opportunity	to	raise	rents	in	an	appreciating	market	and	be	locked	into	a	lower	rent	until	such
lease	expires.	Climate	change	may	adversely	affect	our	business.	To	the	extent	that	significant	changes	in	the	climate	occur	in
areas	where	our	communities	are	located,	we	may	experience	extreme	weather	and	/	or	changes	in	precipitation	and	temperature,
all	of	which	may	result	in	physical	damage	to,	or	a	decrease	in	demand	for,	properties	located	in	these	areas	or	affected	by	these
conditions.	Should	the	impact	of	climate	change	be	material	in	nature,	including	significant	property	damage	to	or	destruction	of
our	properties,	or	occur	for	lengthy	periods	of	time,	our	financial	condition	or	results	of	operations	may	be	adversely	affected.	In
addition,	changes	in	federal,	state,	and	local	legislation	and	regulation	based	on	concerns	about	climate	change	could	result	in
increased	capital	expenditures	on	our	existing	properties	(for	example,	to	improve	their	energy	efficiency	and	/	or	resistance	to
inclement	weather)	without	a	corresponding	increase	in	revenue,	resulting	in	adverse	impacts	to	our	results	of	operations.
Eminent	18Eminent	domain	could	lead	to	material	losses	on	our	investments	in	our	properties.	Governmental	authorities	may
exercise	eminent	domain	to	acquire	the	land	on	which	our	properties	are	built	in	order	to	build	roads	and	other	infrastructure.
Any	such	exercise	of	eminent	domain	would	allow	us	to	recover	only	the	fair	value	of	the	affected	properties.	In	addition,	“	fair
value	”	could	be	substantially	less	than	the	real	market	value	of	the	property	for	a	number	of	years,	and	we	could	effectively
have	no	profit	potential	from	properties	acquired	by	the	government	through	eminent	domain.	Tenant	relief	laws,	including	laws
regulating	evictions,	rent	control	laws,	and	other	regulations	that	limit	our	ability	to	increase	rental	rates	may	negatively	impact
our	rental	income	and	profitability.	As	the	landlord	of	numerous	properties,	we	are	involved	from	time	to	time	in	evicting
residents	who	are	not	paying	their	rent	or	who	are	otherwise	in	material	violation	of	the	terms	of	their	lease.	Eviction	activities
impose	legal	and	managerial	expenses	that	raise	our	costs	and	expose	us	to	potential	negative	publicity.	The	eviction	process	is
typically	subject	to	legal	barriers,	mandatory	“	cure	”	policies,	our	internal	policies	and	procedures,	and	other	sources	of	expense
and	delay,	each	of	which	may	delay	our	ability	to	gain	possession	and	stabilize	the	property.	Additionally,	state	and	local
landlord-	tenant	laws	may	impose	legal	duties	to	assist	residents	in	relocating	to	new	housing,	or	restrict	the	landlord’	s	ability	to
remove	the	resident	on	a	timely	basis	or	to	recover	certain	costs	or	charge	residents	for	damage	residents	cause	to	the	landlord’	s
premises.	Because	such	laws	vary	by	state	and	locality,	we	must	be	familiar	with	and	take	all	appropriate	steps	to	comply	with
all	applicable	landlord-	tenant	laws,	and	need	to	incur	supervisory	and	legal	expenses	to	ensure	such	compliance.	To	the	extent
that	we	do	not	comply	with	state	or	local	laws,	we	may	be	subjected	to	civil	litigation	filed	by	individuals,	in	class	actions	or
actions	by	state	or	local	law	enforcement	and	our	reputation	and	financial	results	may	suffer.	We	may	be	required	to	pay	our
adversaries’	litigation	fees	and	expenses	if	judgment	is	entered	against	us	in	such	litigation	or	if	we	settle	such	litigation.
Furthermore,	state	and	local	governmental	agencies	may	introduce	rent	control	laws	or	other	regulations	that	limit	our	ability	to
increase	rental	rates,	which	may	affect	our	rental	income.	Especially	in	times	of	recession	and	economic	slowdown,	rent	control



initiatives	can	acquire	significant	political	support.	If	rent	controls	unexpectedly	became	applicable	to	certain	of	our	properties,
our	revenue	from	and	the	value	of	such	properties	could	be	adversely	affected.	20Additionally	--	Additionally	,	any	future
outbreaks	of	infectious	disease,	which	may	include	COVID-	19	or	a	future	pandemic,	as	well	as	measures	taken	by
governmental	authorities	and	private	actors	to	limit	the	spread	or	mitigate	the	impact	thereof,	may	interfere	with	the	ability	of
some	of	our	residents	to	meet	their	lease	obligations	and	make	their	rent	payments	on	time	or	at	all.	In	such	event,	jurisdictions
and	other	local	and	national	authorities	may	impose	restrictions	on	our	ability	to	enforce	residents’	contractual	rental	obligations
and	/	or	to	increase	rents.	While	such	measures	would	likely	enable	residents	to	stay	in	their	homes	despite	an	inability	to	pay
because	of	financial	or	other	hardship	stemming	from	such	events,	they	are	likely	to	result	in	loss	of	rental	income	and	other
property	income.	See	“	—	Our	business,	results	of	operations,	financial	condition,	and	cash	flows	may	be	adversely	affected	by
pandemics	and	outbreaks	of	infectious	disease,	which	many	include	COVID-	19.	”	We	may	become	a	target	of	legal	demands,
litigation	(including	class	actions),	and	negative	publicity	by	tenant	and	consumer	rights	organizations,	which	could	directly
limit	and	constrain	our	operations	and	may	result	in	significant	litigation	expenses	and	reputational	harm.	Numerous	tenant
rights	and	consumer	rights	organizations	exist	throughout	the	country	and	operate	in	our	markets,	and	we	may	attract	attention
from	some	of	these	organizations	and	become	a	target	of	legal	demands,	litigation,	and	negative	publicity.	Many	such	consumer
organizations	have	become	more	active	and	better	funded	in	connection	with	mortgage	foreclosure-	related	issues,	and	with	the
increased	market	for	homes	residential	properties	arising	from	displaced	homeownership,	some	of	these	organizations	may
shift	their	litigation,	lobbying,	fundraising,	and	grassroots	organizing	activities	to	focus	on	landlord-	resident	issues.	While	we
intend	to	conduct	our	business	lawfully	and	in	compliance	with	applicable	landlord-	tenant	and	consumer	laws,	such
organizations	might	work	in	conjunction	with	trial	and	pro	bono	lawyers	in	one	or	multiple	states	to	attempt	to	bring	claims
against	us	on	a	class	action	basis	for	damages	or	injunctive	relief	and	to	seek	to	publicize	our	activities	in	a	negative	light.	We
cannot	anticipate	what	form	such	legal	actions	might	take	or	what	remedies	they	may	seek.	Additionally	19Additionally	,	such
organizations	may	lobby	local	county	and	municipal	attorneys	or	state	attorneys	general	to	pursue	enforcement	or	litigation
against	us,	may	lobby	state	and	local	legislatures	to	pass	new	laws	and	regulations	to	constrain	or	limit	our	business	operations,
adversely	impact	our	business,	or	may	generate	negative	publicity	for	our	business	and	harm	our	reputation.	If	they	are
successful	in	any	such	endeavors,	they	could	directly	limit	and	constrain	our	operations	and	may	impose	on	us	significant
litigation	expenses,	including	settlements	to	avoid	continued	litigation	or	judgments	for	damages	or	injunctions.	We	may	not	be
successful	in	identifying	and	consummating	suitable	investment	opportunities.	Our	investment	strategy	requires	us	to	identify
suitable	investment	opportunities	compatible	with	our	investment	criteria.	We	may	not	be	successful	in	identifying	suitable
opportunities	that	meet	our	criteria	or	in	consummating	investments,	including	those	identified	as	part	of	our	investment
pipeline,	on	satisfactory	terms	or	at	all.	Our	ability	to	make	investments	on	favorable	terms	may	be	constrained	by	several
factors	including,	but	not	limited	to,	competition	from	other	investors	with	significant	capital,	including	other	publicly	traded
REITs	and	institutional	investment	funds,	which	may	significantly	increase	investment	costs;	and	/	or	the	inability	to	finance	an
investment	on	favorable	terms	or	at	all.	The	failure	to	identify	or	consummate	investments	on	satisfactory	terms,	or	at	all,	may
impede	our	growth	and	negatively	affect	our	cash	available	for	distribution	to	our	stockholders.	Adverse	economic	conditions
may	negatively	affect	our	results	of	operations	and,	as	a	result,	our	ability	to	make	distributions	to	our	stockholders	or	to	realize
appreciation	in	the	value	of	our	properties.	Our	operating	results	may	be	adversely	affected	by	market	and	economic	challenges,
which	may	negatively	affect	our	returns	and	profitability	and,	as	a	result,	our	ability	to	make	distributions	to	our	stockholders	or
to	realize	appreciation	in	the	value	of	our	properties.	These	market	and	economic	challenges	include,	but	are	not	limited	to,	the
following:	●	any	future	downturn	in	the	U.	S.	economy	and	high	unemployment	could	result	in	tenant	defaults	under	leases,
vacancies	in	our	properties	and	concessions	or	reduced	rental	rates	under	new	leases	due	to	reduced	demand.	In	addition,	such
downturns	could	result	in	reduced	demand	for	homes	residential	rental	properties	,	which	may	reduce	home	prices	and	make
home	purchases	more	affordable	as	an	alternative	to	renting,	which	also	may	materially	adversely	reduce	the	demand	for
residential	rental	homes	properties	;	●	the	rate	of	household	formation	or	population	growth	in	our	target	markets	or	a
continued	or	exacerbated	economic	slow-	down	experienced	by	the	local	economies	where	our	properties	are	located	or	by	the
real	estate	industry	generally	may	result	in	changes	in	supply	of	or	demand	for	our	homes	residential	rental	properties	;	and21
--	and	●	the	failure	of	the	real	estate	market	to	attract	the	same	level	of	capital	investment	in	the	future	that	it	attracted	at	the
time	of	our	purchases	or	a	reduction	in	the	number	of	companies	seeking	to	acquire	properties	may	result	in	the	value	of	our
investments	not	appreciating	or	decreasing,	possibly	significantly,	below	the	amount	we	pay	for	these	investments.	The	length
and	severity	of	any	economic	slow-	down	or	downturn	cannot	be	predicted.	Our	operations	and,	as	a	result,	our	ability	to	make
distributions	to	our	stockholders	and	/	or	our	ability	to	realize	appreciation	in	the	value	of	our	properties	could	be	materially	and
adversely	affected	to	the	extent	that	an	economic	slow-	down	or	downturn	is	prolonged	or	becomes	severe.	Our	revenues	are
significantly	influenced	by	demand	for	residential	single-	family	home	rental	properties	generally,	and	a	decrease	in	such
demand	will	likely	have	a	greater	adverse	effect	on	our	revenues	than	if	we	owned	a	more	diversified	real	estate	portfolio.	Our
current	portfolio	is	focused	predominately	on	residential	rental	single-	family	home	properties,	and	we	expect	that	our
portfolio	going	forward	will	focus	predominately	on	the	same.	As	a	result,	we	are	subject	to	risks	inherent	in	investments	in	a
single	industry,	and	a	decrease	in	the	demand	for	residential	single-	family	home	rentals	would	likely	have	a	greater	adverse
effect	on	our	rental	revenues	than	if	we	owned	a	more	diversified	real	estate	portfolio.	The	20The	properties	in	our	investment
pipeline	are	subject	to	contingencies	that	could	delay	or	prevent	acquisition	or	investment	in	those	properties.	At	any	given	time,
we	are	generally	in	discussions	regarding	a	number	of	properties	for	acquisition	or	investment,	which	we	refer	to	as	our
investment	pipeline.	However,	we	may	not	have	completed	our	diligence	process	on	these	properties	or	development	projects	or
have	definitive	investment	or	purchase	and	sale	agreements,	as	applicable,	and	several	other	conditions	may	be	required	to	be
met	in	order	for	us	to	complete	these	acquisitions	or	developments,	including	approval	by	our	Manager	or	Board.	If	we	are
planning	to	use	proceeds	of	an	offering	of	our	securities	to	fund	these	acquisitions	or	investments	and	are	unable	to	complete	the



acquisition	of	the	interests	or	investment	in	any	of	these	properties	or	experience	significant	delays	in	executing	any	such
acquisition	or	investment,	we	will	have	issued	securities	in	an	offering	without	realizing	a	corresponding	current	or	future
increase	in	earnings	and	cash	flow	from	acquiring	those	interests	or	developing	those	properties,	and	may	incur	expenses	in
connection	with	our	attempts	in	consummating	such	acquisition	or	investment,	which	could	have	a	material	adverse	impact	on
our	financial	condition	and	results	of	operations.	In	addition,	to	the	extent	the	uses	of	proceeds	from	an	offering	are	designated
for	the	acquisition	of	or	investment	in	these	properties,	we	will	have	no	specific	designated	use	for	the	net	proceeds	from	the
offering	allocated	to	the	purchase	or	development	and	investors	will	be	unable	to	evaluate	in	advance	the	manner	in	which	we
will	invest,	or	the	economic	merits	of	the	properties	we	may	ultimately	acquire	or	develop	with	such	proceeds.	Our	expenses
may	remain	constant	or	increase,	even	if	our	revenues	decrease,	causing	our	results	of	operations	to	be	adversely	affected.	Costs
associated	with	our	business,	such	as	mortgage	payments,	real	estate	taxes,	insurance	premiums	and	maintenance	costs,	are
relatively	inflexible	and	generally	do	not	decrease,	and	may	increase,	when	homes	residential	properties	are	not	occupied,
rental	rates	decrease,	tenants	fail	to	pay	rent	or	other	circumstances	cause	a	reduction	in	property	revenues.	As	a	result,	if
revenues	drop,	we	may	not	be	able	to	commensurately	reduce	our	expenses,	which	would	adversely	affect	our	financial
condition	and	results	of	operations.	Competition	in	identifying	and	acquiring	our	properties	could	adversely	affect	our	ability	to
implement	our	business	and	growth	strategies,	which	could	materially	and	adversely	affect	us.	In	acquiring	our	properties,	we
compete	with	a	variety	of	institutional	investors,	including	other	REITs,	specialty	finance	companies,	public	and	private	funds,
savings	and	loan	associations,	banks,	mortgage	bankers,	insurance	companies,	institutional	investors,	investment	banking	firms,
financial	institutions,	governmental	bodies,	and	other	entities.	We	also	compete	with	individual	private	home	buyers	and	small
scale	investors.	22Certain	--	Certain	of	our	competitors	may	be	larger	in	certain	of	our	markets	and	may	have	greater	financial
or	other	resources	than	we	do.	Some	competitors	may	have	a	lower	cost	of	funds	and	access	to	funding	sources	that	may	not	be
available	to	us.	In	addition,	any	potential	competitor	may	have	higher	risk	tolerances	or	different	risk	assessments	and	may	not
be	subject	to	the	operating	constraints	associated	with	qualifying	and	maintaining	qualification	for	taxation	as	a	REIT,	which
could	allow	them	to	consider	a	wider	variety	of	investments.	Competition	may	result	in	fewer	investments,	higher	prices,	a
broadly	dispersed	portfolio	of	properties	that	does	not	lend	itself	to	efficiencies	of	concentration,	acceptance	of	greater	risk,
lower	yields	and	a	narrower	spread	of	yields	over	our	financing	costs.	In	addition,	competition	for	desirable	investments	could
delay	the	investment	of	our	capital,	which	could	adversely	affect	our	results	of	operations	and	cash	flows.	As	a	result,	there	can
be	no	assurance	that	we	will	be	able	to	identify	and	finance	investments	that	are	consistent	with	our	investment	objectives	or	to
achieve	positive	investment	results,	and	our	failure	to	accomplish	any	of	the	foregoing	could	have	a	material	adverse	effect	on
us	and	cause	the	value	of	our	common	stock	to	decline.	Our	21Our	investments	will	be	dependent	on	tenants	for	revenue,	and
tenant	failure	to	pay	in	a	timely	manner	could	reduce	our	revenues	from	rents,	resulting	in	the	decline	in	the	value	of	your
investment.	The	underlying	value	of	our	properties	and	the	ability	to	make	distributions	to	you	depend	upon	the	ability	of	the
tenants	of	our	properties	to	generate	enough	income	to	pay	their	rents	in	a	timely	manner,	and	the	success	of	our	investments
depends	upon	the	occupancy	levels,	rental	income	and	operating	expenses	of	our	properties	and	our	company.	Tenants’	inability
to	timely	or	fully	pay	their	rents	may	be	impacted	by	their	employment	prospects	and	/	or	other	constraints	on	their	personal
finances,	including	debts,	purchases	and	other	factors.	These	and	other	changes	beyond	our	control	may	adversely	affect	our
tenants’	ability	to	make	their	required	lease	payments.	In	the	event	of	a	tenant	default	or	bankruptcy,	we	may	experience	delays
in	enforcing	our	rights	as	landlord	and	may	incur	costs	in	protecting	our	investment	and	re-	leasing	our	property.	We	may	be
unable	to	re-	lease	the	property	for	the	rent	previously	received.	We	may	be	unable	to	sell	an	unoccupied	property	without
incurring	a	loss.	These	events	and	others	could	cause	us	to	reduce	any	amount	of	distributions	we	plan	to	make	to	stockholders
and	may	also	cause	the	value	of	your	investment	to	decline.	Our	operating	results	and	distributable	cash	flow	depend	on	our
ability	to	generate	revenue	from	leasing	our	properties	to	tenants	on	terms	favorable	to	us.	Our	operating	results	depend,	in	large
part,	on	revenues	derived	from	leasing	our	residential	single-	family	properties.	We	are	subject	to	the	credit	risk	of	our	tenants,
and	to	the	extent	our	tenants	default	on	their	leases	or	fail	to	make	their	required	rental	payments	we	may	suffer	a	decrease	in	our
revenue.	In	addition,	if	a	tenant	does	not	fully	pay	its	rent,	we	may	not	be	able	to	enforce	our	rights	as	landlord	without	delays
and	we	may	incur	substantial	legal	costs.	We	are	also	subject	to	the	risk	that,	upon	the	expiration	of	leases,	leases	may	not	be
renewed,	the	homes	properties	may	not	be	re-	leased	or	the	terms	of	renewal	or	re-	leasing	(including	the	cost	of	required
renovations	or	concessions	to	tenants)	may	be	less	favorable	to	us	than	current	lease	terms.	If	vacancies	continue	for	a	long
period	of	time,	we	may	suffer	reduced	revenues	resulting	in	decreased	distributions	to	our	stockholders.	In	addition,	the	resale
value	of	such	affected	properties	could	be	diminished.	Further,	costs	associated	with	real	estate	investment,	such	as	real	estate
taxes	and	maintenance	costs,	generally	are	not	reduced	when	circumstances	cause	a	reduction	in	revenue.	These	events	would
cause	a	significant	decrease	in	net	revenues	and	could	cause	us	to	reduce	the	amount	we	distribute	to	our	stockholders.	As	the
owner	of	real	property,	we	could	become	subject	to	liability	for	asbestos-	containing	building	materials	in	the	buildings	on	our
properties.	Some	of	our	properties	may	contain	asbestos-	containing	materials.	Environmental	laws	typically	require	that	owners
or	operators	of	buildings	with	asbestos-	containing	building	materials	properly	manage	and	maintain	these	materials,	adequately
inform	or	train	those	who	may	come	in	contact	with	asbestos	and	undertake	special	precautions,	including	removal	or	other
abatement,	in	the	event	that	asbestos	is	disturbed	during	building	renovation	or	demolition.	These	laws	may	impose	fines	and
penalties	on	building	owners	or	operators	for	failure	to	comply	with	these	requirements.	In	addition,	third	parties	may	be	entitled
to	seek	recovery	from	owners	or	operators	for	personal	injury	associated	with	exposure	to	asbestos-	containing	building
materials.	In	addition,	many	insurance	carriers	are	excluding	asbestos-	related	claims	from	standard	policies,	pricing	asbestos
endorsements	at	prohibitively	high	rates	or	adding	significant	restrictions	to	this	coverage.	Because	of	our	difficulty	in	obtaining
specialized	coverage	at	rates	that	correspond	to	the	perceived	level	of	risk,	we	may	not	obtain	insurance	for	asbestos-	related
claims.	We	will	continue	to	evaluate	the	availability	and	cost	of	additional	insurance	coverage	from	the	insurance	market.	If	we
purchase	insurance	for	asbestos,	the	cost	could	have	a	negative	impact	on	our	results	of	operations.	23Costs	--	Costs	associated



with	addressing	indoor	air	quality	issues,	moisture	infiltration	and	resulting	mold	remediation	may	be	costly.	As	a	general
matter,	concern	about	indoor	exposure	to	mold	or	other	air	contaminants	has	been	increasing	as	such	exposure	has	been	alleged
to	have	a	variety	of	adverse	effects	on	health.	Some	of	our	properties	may	contain	microbial	matter	such	as	mold	and	mildew.
The	terms	of	our	property	and	general	liability	policies	generally	exclude	certain	mold-	related	claims.	Should	an	uninsured	loss
arise	against	us,	we	would	be	required	to	use	our	funds	to	resolve	the	issue,	including	litigation	costs.	We	can	offer	no	assurance
that	liabilities	resulting	from	indoor	air	quality,	moisture	infiltration	and	the	presence	of	or	exposure	to	mold	will	not	have	a
future	impact	on	our	business,	results	of	operations	or	financial	condition.	A	22A	change	in	the	United	States	government	policy
with	regard	to	Fannie	Mae	and	Freddie	Mac	could	impact	our	financial	condition.	Fannie	Mae	and	Freddie	Mac	are	a	major
source	of	financing	for	the	residential	single-	family	real	estate	sector.	We	and	other	companies	in	the	residential	single-
family	real	estate	sector	depend	frequently	on	Fannie	Mae	and	Freddie	Mac	to	finance	growth	by	purchasing	or	guarantying
residential	single-	family	real	estate	loans.	Prior	initiatives	in	the	recent	past,	including	proposed	legislation,	have	sought	to
wind	down	Fannie	Mae	and	Freddie	Mac.	Any	decision	by	the	government	to	eliminate	or	downscale	Fannie	Mae	or	Freddie
Mac,	to	reduce	their	acquisitions	or	guarantees	of	residential	single-	family	real	estate	mortgage	loans,	or	to	reduce	government
support	for	residential	single-	family	housing	more	generally,	may	adversely	affect	interest	rates,	capital	availability,
development	of	residential	single-	family	communities	and	our	ability	to	refinance	our	existing	mortgage	obligations	as	they
come	due	and	to	obtain	additional	long-	term	financing	for	the	acquisition	of	additional	residential	single-	family	communities
on	favorable	terms	or	at	all.	If	we	are	not	able	to	cost-	effectively	maximize	the	life	of	our	properties,	we	may	incur	greater	than
anticipated	capital	expenditure	costs,	which	may	adversely	affect	our	ability	to	make	distributions	to	our	stockholders.	While
many	of	the	existing	properties	we	acquire	have	undergone	substantial	renovations	since	they	were	constructed,	older	properties
may	carry	certain	risks	including	unanticipated	repair	costs	associated	with	older	properties,	increased	maintenance	costs	as
older	properties	continue	to	age,	and	cost	overruns	due	to	the	need	for	special	materials	and	/	or	fixtures	specific	to	older
properties.	Although	we	take	a	proactive	approach	to	property	preservation,	utilizing	a	preventative	maintenance	plan,	and
selective	improvements	that	mitigate	the	cost	impact	of	maintaining	exterior	building	features	and	aging	building	components,	if
we	are	not	able	to	cost-	effectively	maximize	the	life	of	our	properties,	we	may	incur	greater	than	anticipated	capital	expenditure
costs	which	may	adversely	affect	our	financial	condition,	results	of	operations	and	/	or	ability	to	make	distributions	to	our
stockholders.	Any	uninsured	losses	or	high	insurance	premiums	will	reduce	our	net	income	and	the	amount	of	our	cash
distributions	to	stockholders.	We	will	attempt	to	ensure	adequate	insurance	is	obtained	to	cover	significant	areas	of	risk	to	us	as
a	company	and	to	our	properties.	However,	there	are	types	of	losses	at	the	property	level,	generally	catastrophic	in	nature,	such
as	losses	due	to	wars,	acts	of	terrorism,	earthquakes,	floods,	hurricanes,	pollution	or	environmental	matters,	which	are
uninsurable	or	not	economically	insurable,	or	may	be	insured	subject	to	limitations,	such	as	large	deductibles	or	co-	payments.
We	may	not	have	adequate	insurance	coverage	for	such	losses.	If	any	of	our	properties	incurs	a	casualty	loss	that	is	not	fully
insured,	the	value	of	our	assets	will	be	reduced	by	any	such	uninsured	loss.	In	addition,	other	than	any	working	capital	reserve	or
other	reserves	we	may	establish	for	a	particular	property,	we	could	have	no	source	of	funding	to	repair	or	reconstruct	any
uninsured	damaged	property.	Also,	to	the	extent	we	must	pay	unexpectedly	large	amounts	for	insurance,	we	could	suffer
reduced	cash	flow	that	would	result	in	lower	distributions	to	stockholders.	We	may	have	difficulty	selling	real	estate
investments,	and	our	ability	to	distribute	all	or	a	portion	of	the	net	proceeds	from	such	sale	to	our	stockholders	may	be	limited.
Real	estate	investments	are	relatively	illiquid.	We	will	have	a	limited	ability	to	vary	our	portfolio	in	response	to	changes	in
economic	or	other	conditions.	We	will	also	have	a	limited	ability	to	sell	assets	in	order	to	fund	working	capital	and	similar
capital	needs.	When	we	sell	any	of	our	properties,	we	may	not	realize	a	gain	on	such	sale.	We	may	not	elect	to	distribute	any
proceeds	from	the	sale	of	properties	to	our	stockholders;	for	example,	we	may	use	such	proceeds	to:	●	purchase	additional
properties;	●	fund	capital	commitments	to	our	joint	ventures;	●	repay	debt,	if	any;	24	●	buy	out	interests	of	any	co-	venturers	or
other	partners	in	any	joint	venture	in	which	we	are	a	party;	●	create	working	capital	reserves;	and	/	or	●	make	repairs,
maintenance,	tenant	improvements	or	other	capital	improvements	or	expenditures	to	our	remaining	properties.	Our	23Our
ability	to	sell	our	properties	may	also	be	limited	by	our	need	to	avoid	a	100	%	penalty	tax	that	is	imposed	on	gain	recognized	by
a	REIT	from	the	sale	of	property	characterized	as	held	for	sale	to	customers	in	the	ordinary	course	of	business.	In	order	to
ensure	that	we	avoid	such	characterization,	we	may	be	required	to	hold	our	properties	for	the	production	of	rental	income	for	a
minimum	period	of	time,	generally	two	years,	and	comply	with	certain	other	requirements	in	the	Internal	Revenue	Code	of	1986,
as	amended	(the	“	Code	”).	As	such,	we	could	be	restricted	from	selling	a	property	at	an	opportune	time	to	maximize	proceeds.
Representations	and	warranties	made	by	us	in	connection	with	sales	of	our	properties	may	subject	us	to	liability	that	could	result
in	losses	and	could	harm	our	operating	results	and,	therefore,	distributions	we	make	to	our	stockholders.	When	we	sell	a
property,	we	may	be	required	to	make	representations	and	warranties	regarding	the	property	and	other	customary	items.	In	the
event	of	a	breach	of	such	representations	or	warranties,	the	purchaser	of	the	property	may	have	claims	for	damages	against	us,
rights	to	indemnification	from	us	or	otherwise	have	remedies	against	us.	In	any	such	case,	we	may	incur	liabilities	that	could
result	in	losses	and	could	harm	our	operating	results	and,	therefore	distributions	we	make	to	our	stockholders.	Our	investments
could	be	adversely	affected	if	a	member	of	our	Bluerock	operating	partner	network	performs	poorly	at	one	or	more	of	our
projects,	which	could	adversely	affect	returns	to	our	stockholders.	In	general,	we	expect	to	rely	on	members	of	our	operating
partner	network	for	the	day-	to-	day	management	and	development	of	our	real	estate	investments.	Members	of	our	network	are
not	fiduciaries	to	us,	and	generally	will	have	limited	capital	invested	in	a	project,	if	any.	One	or	more	members	of	our	network
may	perform	poorly	in	managing	our	project	investments	for	a	variety	of	reasons,	including	failure	to	properly	adhere	to	budgets
or	properly	implement	the	property	business	plan.	A	member	of	our	network	may	also	underperform	for	strategic	reasons	related
to	projects	or	assets	that	the	partner	is	involved	in	with	a	Bluerock	affiliate	but	not	our	company.	If	a	member	of	our	network
does	not	perform	well,	we	may	not	be	able	to	ameliorate	the	adverse	effects	of	poor	performance	by	terminating	the	partner	and
finding	a	replacement	partner	to	manage	our	projects	in	a	timely	manner.	In	such	an	instance,	the	returns	to	our	stockholders



could	be	adversely	affected.	Actions	of	our	joint	venture	partners	could	subject	us	to	liabilities	in	excess	of	those	contemplated
or	prevent	us	from	taking	actions	which	are	in	the	best	interests	of	our	stockholders,	which	could	result	in	lower	investment
returns	to	our	stockholders.	We	have	entered	into,	and	in	the	future	intend	to	enter	into,	joint	ventures,	including	with	members
of	our	operating	partner	network,	to	acquire	or	improve	properties.	We	may	also	purchase	properties	in	partnerships,	co-
tenancies	or	other	co-	ownership	arrangements.	Such	investments	may	involve	risks	not	otherwise	present	when	acquiring	real
estate	directly,	including,	for	example:	●	joint	venturers	may	share	certain	approval	rights	over	major	decisions	and	reduce	our
flexibility	to	maximize	project	values	or	limit	property	costs;	●	that	such	co-	venturer,	co-	owner	or	partner	may	at	any	time	have
economic	or	business	interests	or	goals	which	are	or	which	become	inconsistent	with	our	business	interests	or	goals,	including
inconsistent	goals	relating	to	the	timing	of	the	sale	of	properties	held	in	the	joint	ventures	and	/	or	the	timing	of	termination	or
liquidation	of	the	joint	ventures;	●	the	possibility	that	our	co-	venturer,	co-	owner	or	partner	in	an	investment	might	become
insolvent	or	bankrupt	and	thus	be	unable	to	fulfill	its	financial	obligations	to	us	in	that	investment;	●	the	possibility	that	we	may
incur	liabilities	as	a	result	of	an	action	or	omission	taken	by	our	co-	venturer,	co-	owner	or	partner;	●	that	such	co-	venturer,	co-
owner	or	partner	may	be	in	a	position	to	take	action	contrary	to	our	instructions	or	requests	or	contrary	to	our	policies	or
objectives,	including	our	policy	with	respect	to	qualifying	and	maintaining	our	qualification	as	a	REIT;	25	●	disputes	between	us
and	our	joint	venturers	may	result	in	litigation	or	arbitration	that	would	increase	our	expenses	and	prevent	our	officers	and
directors	from	focusing	their	time	and	effort	on	our	business	and	result	in	subjecting	the	properties	owned	by	the	applicable	joint
venture	to	additional	risk;	or	●	under	certain	joint	venture	arrangements,	neither	venture	partner	may	have	the	power	to	control
the	venture,	and	an	impasse	could	be	reached	which	might	have	a	negative	influence	on	the	joint	venture.	These	24These	events
might	subject	us	to	costs	or	liabilities	in	excess	of	those	contemplated	and	thus	reduce	your	investment	returns.	If	we	have	a	right
of	first	refusal	or	buy	/	sell	right	to	buy	out	a	co-	venturer,	co-	owner	or	partner,	we	may	be	unable	to	finance	such	a	buy-	out	if	it
becomes	exercisable	or	we	may	be	required	to	purchase	such	interest	at	a	time	when	it	might	not	otherwise	be	in	our	best	interest
to	do	so.	If	our	ownership	interest	is	subject	to	a	buy	/	sell	right,	we	may	not	have	sufficient	cash,	available	borrowing	capacity
or	other	capital	resources	to	allow	us	to	elect	to	purchase	an	interest	of	a	co-	venturer	subject	to	the	buy	/	sell	right,	in	which	case
we	may	be	forced	to	sell	our	interest	as	the	result	of	the	exercise	of	such	right	when	we	would	otherwise	prefer	to	keep	our
interest.	Finally,	we	may	not	be	able	to	sell	our	interest	in	a	joint	venture	if	or	when	we	desire	to	exit	the	venture.	Your
investment	return	may	be	reduced	if	we	are	required	to	register	as	an	investment	company	under	the	Investment	Company	Act;
if	we	are	subject	to	registration	under	the	Investment	Company	Act,	we	will	not	be	able	to	continue	our	business.	Neither	we,
nor	our	Operating	Partnership,	nor	any	of	our	subsidiaries	intend	to	register	as	an	investment	company	under	the	Investment
Company	Act.	We	are	organized	as	a	holding	company	that	conducts	its	businesses	primarily	through	the	Operating
Partnership,	which	in	turn	is	a	holding	company	conducting	its	business	through	its	subsidiaries.	We	expect	that	our	Operating
Partnership’	s	and	subsidiaries’	investments	in	real	estate	will	represent	the	substantial	majority	of	our	total	asset	mix,	which
would	not	subject	us	to	the	Investment	Company	Act.	In	order	to	maintain	an	exemption	from	regulation	under	the	Investment
Company	Act,	we	intend	to	engage,	through	our	Operating	Partnership	and	our	wholly	and	majority	owned	subsidiaries,
primarily	in	the	business	of	buying	real	estate,	and	qualifying	real	estate	investments	must	be	made	within	a	year	after	cash	is
received	by	us.	If	we	are	unable	to	invest	a	significant	portion	of	cash	proceeds	in	properties	within	one	year	of	receipt,	we	may
avoid	being	required	to	register	as	an	investment	company	by	temporarily	investing	any	unused	proceeds	in	government
securities	with	low	returns,	which	would	reduce	the	cash	available	for	distribution	to	stockholders	and	possibly	lower	your
returns.	We	expect	that	most	of	our	assets	will	continue	to	be	held	through	wholly	owned	or	majority	owned	subsidiaries	of	our
Operating	Partnership.	We	expect	that	most	of	these	subsidiaries	will	be	outside	the	definition	of	an	investment	company	under
Section	3	(a)	(1)	of	the	Investment	Company	Act	as	they	are	generally	expected	to	hold	at	least	60	%	of	their	assets	in	real
property	or	in	entities	that	they	manage	or	co-	manage	that	own	real	property.	Section	3	(a)	(1)	(A)	of	the	Investment	Company
Act	defines	an	investment	company	as	any	issuer	that	is	or	holds	itself	out	as	being	engaged	primarily	in	the	business	of
investing,	reinvesting	or	trading	in	securities.	We	believe	that	neither	we	nor	the	Operating	Partnership	will	be	considered	an
investment	company	under	Section	3	(a)	(1)	(A)	of	the	Investment	Company	Act	because	neither	we	nor	the	Operating
Partnership	will	engage	primarily	or	hold	itself	out	as	being	engaged	primarily	in	the	business	of	investing,	reinvesting	or
trading	in	securities.	Rather,	through	the	Operating	Partnership’	s	wholly-	owned	or	majority	owned	subsidiaries,	we	and	the
Operating	Partnership	will	be	primarily	engaged	in	the	non-	investment	company	businesses	of	these	subsidiaries.	Section	3	(a)
(1)	(C)	of	the	Investment	Company	Act	defines	an	investment	company	as	any	issuer	that	is	engaged	or	proposes	to	engage	in
the	business	of	investing,	reinvesting,	owning,	holding	or	trading	in	securities	and	owns	or	proposes	to	acquire	investment
securities	having	a	value	exceeding	40	%	of	the	value	of	the	issuer’	s	total	assets	(exclusive	of	U.	S.	government	securities	and
cash	items)	on	an	unconsolidated	basis,	which	we	refer	to	as	the	40	%	test.	Excluded	from	the	term	“	investment	securities,	”
among	other	things,	are	U.	S.	government	securities	and	securities	issued	by	majority	owned	subsidiaries	that	are	not	themselves
investment	companies	and	are	not	relying	on	the	exception	from	the	definition	of	investment	company	set	forth	in	Section	3	(c)
(1)	or	Section	3	(c)	(7)	of	the	Investment	Company	Act.	We	believe	that	we,	our	Operating	Partnership	and	most	of	the
subsidiaries	of	our	Operating	Partnership	will	not	fall	within	this	definition	of	investment	company	as	we	invest	primarily	in	real
property,	through	our	wholly	or	majority	owned	subsidiaries,	the	majority	of	which	we	expect	to	have	at	least	60	%	of	their
assets	in	real	property	or	in	entities	that	they	manage	or	co-	manage	that	own	real	property.	Both	we	and	our	Operating
Partnership	intend	to	conduct	our	operations	so	that	they	comply	with	the	40	%	test.	We	will	monitor	our	holdings	to	ensure
continuing	and	ongoing	compliance	with	this	test.	26In	In	the	event	that	the	value	of	investment	securities	held	by	the
subsidiaries	of	our	Operating	Partnership	were	to	exceed	40	%,	we	expect	our	subsidiaries	to	be	able	to	rely	on	the	exclusion
from	the	definition	of	“	investment	company	”	provided	by	Section	3	(c)	(5)	(C)	of	the	Investment	Company	Act.	Section	3	(c)
(5)	(C),	as	interpreted	by	the	staff	of	the	SEC,	requires	each	of	our	subsidiaries	relying	on	this	exception	to	invest	at	least	55	%
of	its	portfolio	in	“	mortgage	and	other	liens	on	and	interests	in	real	estate,	”	which	we	refer	to	as	“	qualifying	real	estate	assets	”



and	maintain	at	least	70	%	to	90	%	of	its	assets	in	qualifying	real	estate	assets	or	other	real	estate-	related	assets.	The	remaining
20	%	of	the	portfolio	can	consist	of	miscellaneous	assets.	What	25What	we	buy	and	sell	is	therefore	limited	to	these	criteria.
How	we	determine	to	classify	our	assets	for	purposes	of	the	Investment	Company	Act	will	be	based	in	large	measure	upon	no-
action	letters	issued	by	the	SEC	staff	in	the	past	and	other	SEC	interpretive	guidance.	These	no-	action	positions	were	issued	in
accordance	with	factual	situations	that	may	be	substantially	different	from	the	factual	situations	we	may	face,	and	a	number	of
these	no-	action	positions	were	issued	more	than	ten	years	ago.	Pursuant	to	this	guidance,	and	depending	on	the	characteristics
of	the	specific	investments,	certain	joint	venture	investments	may	not	constitute	qualifying	real	estate	assets	and	therefore
investments	in	these	types	of	assets	may	be	limited.	No	assurance	can	be	given	that	the	SEC	will	concur	with	our	classification
of	our	assets.	Future	revisions	to	the	Investment	Company	Act	or	further	guidance	from	the	SEC	may	cause	us	to	lose	our
exclusion	from	registration	or	force	us	to	re-	evaluate	our	portfolio	and	our	investment	strategy.	Such	changes	may	prevent	us
from	operating	our	business	successfully.	In	the	event	that	we,	or	our	Operating	Partnership,	were	to	acquire	assets	that	could
make	either	entity	fall	within	the	definition	of	investment	company	under	Section	3	(a)	(1)	of	the	Investment	Company	Act,	we
believe	that	we	would	still	qualify	for	an	exclusion	from	registration	pursuant	to	Section	3	(c)	(6).	Section	3	(c)	(6)	excludes
from	the	definition	of	investment	company	any	company	primarily	engaged,	directly	or	through	majority	owned	subsidiaries,	in
one	or	more	of	certain	specified	businesses.	These	specified	businesses	include	the	real	estate	business	described	in	Section	3	(c)
(5)	(C)	of	the	Investment	Company	Act.	It	also	excludes	from	the	definition	of	investment	company	any	company	primarily
engaged,	directly	or	through	majority	owned	subsidiaries,	in	one	or	more	of	such	specified	businesses	from	which	at	least	25	%
of	such	company’	s	gross	income	during	its	last	fiscal	year	is	derived,	together	with	any	additional	business	or	businesses	other
than	investing,	reinvesting,	owning,	holding,	or	trading	in	securities.	Although	the	SEC	staff	has	issued	little	interpretive
guidance	with	respect	to	Section	3	(c)	(6),	we	believe	that	we	and	our	Operating	Partnership	may	rely	on	Section	3	(c)	(6)	if	55
%	of	the	assets	of	our	Operating	Partnership	consist	of,	and	at	least	55	%	of	the	income	of	our	Operating	Partnership	is	derived
from,	qualifying	real	estate	assets	owned	by	wholly	owned	or	majority	owned	subsidiaries	of	our	Operating	Partnership.	In
addition,	we	believe	that	the	nature	of	our	assets	and	the	sources	of	our	income	exclude	us	from	the	definition	of	an	investment
company	pursuant	to	Rule	3a-	1	under	the	Investment	Company	Act.	Rule	3a-	1	provides	an	exclusion	from	registration	as	an
investment	company	if	an	issuer	meets	both	an	asset	and	an	income	test	and	is	not	otherwise	primarily	engaged	in	an	investment
company	business	by,	among	other	things,	holding	itself	out	to	the	public	as	such	or	by	taking	controlling	interests	in	companies
with	a	view	to	realizing	profits	through	subsequent	sales	of	these	interests.	Generally,	an	issuer	satisfies	the	asset	test	of	Rule	3a-
1	if	it	has	no	more	than	45	%	of	the	value	of	its	total	assets	(exclusive	of	U.	S.	government	securities	and	cash	items)	in	the	form
of	securities	other	than	interests	in	majority	owned	subsidiaries	and	companies	which	it	primarily	controls.	A	company	satisfies
the	income	test	of	Rule	3a-	1	if	it	has	derived	no	more	than	45	%	of	its	net	income	after	taxes	for	its	last	four	fiscal	quarters
combined	from	securities	other	than	interests	in	majority	owned	subsidiaries	and	primarily	controlled	companies	through	which
it	engages	primarily	in	a	business	other	than	investing	in	securities.	We	believe	that	as	long	as	we	control	more	than	25	%	of	the
voting	power,	which	control	is	greater	than	any	other	person’	s,	of	our	Operating	Partnership	we	may	rely	on	Rule	3a-	1.	To
ensure	that	neither	we,	nor	our	Operating	Partnership	nor	subsidiaries	are	required	to	register	as	an	investment	company,	each
entity	may	be	unable	to	sell	assets	they	would	otherwise	want	to	sell	and	may	need	to	sell	assets	they	would	otherwise	wish	to
retain.	In	addition,	we,	our	Operating	Partnership	or	our	subsidiaries	may	be	required	to	acquire	additional	income	or	loss-
generating	assets	that	we	might	not	otherwise	acquire	or	forego	opportunities	to	acquire	interests	in	companies	that	we	would
otherwise	want	to	acquire.	Although	we,	our	Operating	Partnership	and	our	subsidiaries	intend	to	monitor	our	respective
portfolios	periodically	and	prior	to	each	acquisition	or	disposition,	any	of	these	entities	may	not	be	able	to	maintain	an	exclusion
from	registration	as	an	investment	company.	If	we,	our	Operating	Partnership	or	our	subsidiaries	are	required	to	register	as	an
investment	company	but	fail	to	do	so,	the	unregistered	entity	would	be	prohibited	from	engaging	in	our	business,	and	criminal
and	civil	actions	could	be	brought	against	such	entity.	In	addition,	the	contracts	of	such	entity	would	be	unenforceable	unless	a
court	required	enforcement,	and	a	court	could	appoint	a	receiver	to	take	control	of	the	entity	and	liquidate	its	business.	27If	If
we	or	the	Operating	Partnership	are	required	to	register	as	an	investment	company	under	the	Investment	Company	Act,	the
additional	expenses	and	operational	limitations	associated	with	such	registration	may	reduce	your	investment	return	or	impair
our	ability	to	conduct	our	business	as	planned.	If	we	become	an	investment	company	or	are	otherwise	required	to	register	as	an
investment	company,	we	might	be	required	to	revise	some	of	our	current	policies,	or	substantially	restructure	our	business,	to
comply	with	the	Investment	Company	Act.	This	would	likely	require	us	to	incur	the	expense	and	delay	of	holding	a	stockholder
meeting	to	vote	on	proposals	for	such	changes.	Further,	if	we	were	required	to	register	as	an	investment	company,	but	failed	to
do	so,	we	would	be	prohibited	from	engaging	in	our	business,	criminal	and	civil	actions	could	be	brought	against	us,	some	of	our
contracts	might	be	unenforceable,	unless	a	court	were	to	direct	enforcement,	and	a	court	could	appoint	a	receiver	to	take	control
of	us	and	liquidate	our	business.	Our	26Our	internal	control	over	financial	reporting	may	not	be	effective,	which	could
adversely	affect	our	reputation,	results	of	operations	and	stock	price.	The	accuracy	of	our	financial	reporting	depends	on	the
effectiveness	of	our	internal	control	over	financial	reporting.	Internal	control	over	financial	reporting	can	provide	only
reasonable	assurance	with	respect	to	the	preparation	and	fair	presentation	of	financial	statements	and	may	not	prevent	or	detect
misstatements	because	of	its	inherent	limitations.	These	limitations	include	the	possibility	of	human	error,	inadequacy	or
circumvention	of	internal	controls	and	fraud.	If	we	do	not	attain	and	maintain	effective	internal	control	over	financial	reporting
or	implement	controls	sufficient	to	provide	reasonable	assurance	with	respect	to	the	preparation	and	fair	presentation	of	our
financial	statements,	we	could	be	unable	to	file	accurate	financial	reports	on	a	timely	basis,	and	our	reputation,	results	of
operations	and	stock	price	could	be	materially	adversely	affected.	We	have	limited	sources	of	capital	other	than	proceeds	from
future	mortgage	debt	financings	for	acquisition	and	/	or	development	projects,	cash	generated	from	operating	activities,	our	$
150	200	million	revolving	credit	facility	facilities	,	and	the	net	proceeds	of	offerings	of	our	securities	,	and	the	proceeds	from
our	DST	Program	.	We	have	limited	sources	of	capital	other	than	proceeds	from	future	mortgage	debt	financings	for



acquisition	and	/	or	development	projects,	cash	generated	from	operating	activities,	our	$	150	200	million	revolving	credit
facility	facilities	,	and	the	net	proceeds	of	offerings	of	our	securities	,	and	the	proceeds	from	our	DST	Program	to	meet	our
primary	liquidity	requirements.	As	a	result,	we	may	not	be	able	to	pay	our	liabilities	and	obligations	when	they	come	due	other
than	with	the	net	proceeds	of	an	offering.	Depending	on	business	conditions	at	the	time	we	might	not	be	able	to	effectuate	an
offering,	which	in	either	case	may	limit	our	ability	to	implement	our	business	plan.	You	will	have	limited	control	over	changes
in	our	policies	and	day-	to-	day	operations,	which	limited	control	increases	the	uncertainty	and	risks	you	face	as	a	stockholder.
In	addition,	our	Board	may	change	our	major	operational	policies	without	your	approval.	Our	Board	determines	our	major
policies,	including	our	policies	regarding	financing,	growth,	debt	capitalization,	REIT	qualification	and	distributions.	Our	Board
may	amend	or	revise	these	and	other	policies	without	a	vote	of	the	stockholders.	Under	the	Maryland	General	Corporation	Law
(the	“	MGCL	”)	and	our	charter,	our	stockholders	have	a	right	to	vote	only	on	limited	matters.	Our	Manager	will	be	responsible
for	the	day-	to-	day	operations	of	our	company	and	the	selection	and	management	of	investments	and	has	broad	discretion	over
the	use	of	proceeds	from	offerings	of	our	securities.	Accordingly,	you	should	not	purchase	our	securities	unless	you	are	willing
to	entrust	all	aspects	of	the	day-	to-	day	management	and	the	selection	and	management	of	investments	to	our	Manager,	who
will	manage	our	company	in	accordance	with	the	Management	Agreement.	In	addition,	our	Manager	may	retain	independent
contractors	to	provide	various	services	for	our	company,	and	you	should	note	that	such	contractors	will	have	no	fiduciary	duty	to
you	or	the	other	stockholders	and	may	not	perform	as	expected	or	desired.	In	addition,	while	any	applicable	prospectus	or
prospectus	supplement	outlines	our	investment	policies	and	generally	describes	our	target	portfolio,	our	Board	may	make
adjustments	to	these	policies	based	on,	among	other	things,	prevailing	real	estate	market	conditions	and	the	availability	of
attractive	investment	opportunities.	While	we	have	no	current	intention	of	changing	our	investment	policies,	we	may	not	forego
an	attractive	investment	merely	because	it	does	not	fit	within	our	targeted	asset	class	or	portfolio	composition.	We	may	use	the
proceeds	of	an	offering	to	purchase	or	invest	in	any	type	of	real	estate	which	we	determine	is	in	the	best	interest	of	our
stockholders.	As	such,	our	actual	portfolio	composition	may	vary	substantially	from	the	target	portfolio	described	in	the
applicable	prospectus	or	prospectus	supplement.	27We	28Our	Manager	will	manage	our	portfolio	pursuant	to	very	broad
investment	guidelines	approved	by	our	Board,	which	does	not	approve	each	investment	and	financing	decision	made	by	our
management	unless	required	by	our	investment	guidelines.	Our	Manager	will	be	authorized	to	follow	very	broad	investment
guidelines	established	by	our	Board.	Our	Board	will	periodically	review	our	investment	guidelines	and	our	portfolio	of	assets
but	will	not,	and	will	not	be	required	to,	review	all	of	our	proposed	investments,	except	in	limited	circumstances	as	set	forth	in
our	investment	guidelines.	In	addition,	in	conducting	periodic	reviews,	our	Board	may	rely	primarily	on	information	provided	to
them	by	our	Manager.	Furthermore,	transactions	entered	into	by	our	Manager	may	be	costly,	difficult	or	impossible	to	unwind
by	the	time	they	are	reviewed	by	our	Board.	Our	Manager	has	great	latitude	within	the	broad	parameters	of	our	investment
guidelines	in	determining	the	types	and	amounts	of	assets	in	which	to	invest	on	our	behalf,	including	making	investments	that
may	result	in	returns	that	are	substantially	below	expectations	or	result	in	losses,	which	would	materially	and	adversely	affect
our	business	and	results	of	operations,	or	may	otherwise	not	be	in	the	best	interests	of	our	stockholders.	We	are	highly
dependent	on	information	systems	and	therefore	systems	failures,	cybersecurity	incidents	or	other	technology	disruptions	could
negatively	impact	our	business.	Our	operations	are	highly	dependent	upon	our	information	systems	that	support	our	business
processes,	including	marketing,	leasing,	resident	and	vendor	communication,	property	management	and	work	order	processing,
finance	and	intracompany	communications	throughout	our	operations.	Certain	critical	components	of	our	information	systems
are	dependent	upon	third-	party	providers	and	a	significant	portion	of	our	business	operations	are	conducted	over	the	internet.
These	systems	and	websites	require	access	to	telecommunications	or	the	internet,	each	of	which	is	subject	to	system	security
risks,	cybersecurity	breaches,	outages,	and	other	risks.	As	a	result,	we	could	be	severely	impacted	by	a	catastrophic	occurrence,
such	as	a	natural	disaster	or	a	terrorist	attack,	or	a	circumstance	that	disrupted	access	to	telecommunications,	the	internet	or
operations	at	our	third-	party	providers,	including	viruses	or	experienced	computer	programmers	that	could	penetrate	network
security	defenses	and	cause	system	failures	and	disruptions	of	operations.	We	have	implemented	processes,	procedures	and
internal	controls	to	help	mitigate	cybersecurity	risks	and	cyber	intrusions,	maintain	the	security	and	integrity	of	our	information
technology	networks	and	related	systems,	and	manage	the	risk	of	a	security	breach	or	disruption,	but	these	measures,	as	well	as
our	increased	awareness	of	the	nature	and	extent	of	a	risk	of	a	cyber	incident,	do	not	guarantee	that	our	financial	results,
operations,	business	relationships	or	confidential	information	will	not	be	negatively	impacted	by	such	an	incident.	In	addition,
while	we	believe	we	utilize	appropriate	duplication	and	back-	up	procedures,	a	significant	outage	in	telecommunications,	the
internet	or	at	our	third-	party	providers	could	nonetheless	negatively	impact	our	operations.	Our	third-	party	service	providers
are	primarily	responsible	for	the	security	of	their	own	information	technology	environments	and	in	certain	instances,	we	rely
significantly	on	third-	party	service	providers	to	supply	and	store	our	sensitive	data	in	a	secure	manner.	All	such	third-	party
vendors	face	risks	relating	to	cybersecurity	similar	to	ours	which	could	disrupt	their	businesses	and	therefore	adversely	impact
us.	While	we	provide	guidance	and	specific	requirements	in	some	cases,	we	do	not	directly	control	any	of	such	parties’
information	technology	security	operations,	or	the	amount	of	investment	they	place	in	guarding	against	cybersecurity	threats.
Accordingly,	we	are	subject	to	any	flaws	in	or	breaches	to	their	information	technology	systems	or	those	which	they	operate	for
us.	Although	no	material	incidents	have	occurred	to	date,	we	cannot	be	certain	that	our	security	efforts	and	measures	will	be
effective	or	that	our	financial	results	will	not	be	negatively	impacted	by	such	an	incident	should	one	occur.	Security	breaches
and	other	disruptions	could	compromise	our	information	and	expose	us	to	liability,	which	would	cause	our	business	and
reputation	to	suffer.	Information	security	risks	have	generally	increased	in	recent	years	due	to	the	rise	in	new	technologies	and
the	increased	sophistication	and	activities	of	perpetrators	of	cyber-	attacks.	In	the	ordinary	course	of	our	business	we	acquire	and
store	sensitive	data,	including	intellectual	property,	our	proprietary	business	information	and	personally	identifiable	information
of	our	prospective	and	current	residents,	our	employees	and	third-	party	service	providers	in	our	offices	and	on	our	networks	and
website	and	on	third-	party	vendor	networks.	We	may	share	some	of	this	information	with	vendors	who	assist	us	with	certain



aspects	of	our	business.	The	secure	processing	and	maintenance	of	this	information	is	critical	to	our	operations	and	business	and
growth	strategies.	Despite	our	security	measures	and	those	of	our	third-	party	vendors,	our	information	technology	and	such
infrastructure	may	be	vulnerable	to	attacks	by	hackers	or	breached	due	to	employee	error,	malfeasance	or	other	disruptions.	Any
such	breach	could	compromise	our	networks	and	the	information	stored	there	could	be	accessed,	publicly	disclosed,	lost	or
stolen.	Any	such	access,	disclosure	or	other	loss	of	information	could	result	in	legal	claims	or	proceedings,	liability	under	laws
that	protect	the	privacy	of	personal	information,	regulatory	penalties,	disruption	to	our	operations	and	the	services	we	provide	to
customers	or	damage	our	reputation,	and	thus	could	have	a	material	adverse	impact	on	our	business,	financial	condition	or
results	of	operations.	In	addition,	a	security	breach	could	require	that	we	expend	significant	additional	resources	to	enhance	our
information	security	systems	and	could	result	in	a	disruption	to	our	operations.	29Conflicts	--	Conflicts	of	interest	may	exist	or
could	arise	in	the	future	with	our	Operating	Partnership	and	its	limited	partners,	which	may	impede	business	decisions	that
could	benefit	our	stockholders.	Conflicts	of	interest	may	exist	or	could	arise	as	a	result	of	the	relationships	between	us	and	our
affiliates,	on	the	one	hand,	and	our	Operating	Partnership	or	any	member	thereof,	on	the	other.	Our	directors	and	officers	have
duties	to	our	company	and	our	stockholders	under	applicable	Maryland	law	in	connection	with	their	management	of	our
company.	At	the	same	time,	we,	as	general	partner	of	our	Operating	Partnership,	have	fiduciary	duties	to	our	Operating
Partnership	and	to	its	limited	partners	under	Delaware	law	in	connection	with	the	management	of	our	Operating	Partnership.	Our
duties	to	our	Operating	Partnership	and	its	limited	partners	as	the	general	partner	may	come	into	conflict	with	the	duties	of	our
directors	and	officers	under	Maryland	law.	These	conflicts	may	be	resolved	in	a	manner	that	is	not	in	the	best	interest	of	our
stockholders.	Conflicts	28Conflicts	of	interest	exist	between	our	interests	and	the	interests	of	our	Manager	and	its	affiliates.
Examples	of	these	potential	conflicts	of	interest	include:	●	The	possibility	that	certain	of	our	officers	and	their	respective
affiliates	will	face	conflicts	of	interest;	and	●	The	possibility	that	the	competing	demands	for	the	time	of	certain	of	our	officers
may	result	in	them	spending	insufficient	time	on	our	business,	which	may	result	in	our	missing	investment	opportunities	or
having	less	efficient	operations,	which	could	reduce	our	profitability	and	result	in	lower	distributions	to	you.	Any	of	these	and
other	conflicts	of	interest	could	have	a	material	adverse	effect	on	the	returns	on	our	investments,	our	ability	to	make	distributions
to	stockholders	and	the	trading	price	of	our	stock.	The	ownership	by	our	executive	officers	of	interests	representing	a	significant
portion	of	our	common	stock	on	a	fully	diluted	basis	could	allow	our	executive	officers	to	exert	significant	influence	over	our
company	in	a	manner	that	may	not	be	in	the	best	interests	of	our	other	stockholders.	As	of	March	5	6	,	2024	2025	,	our	executive
officers	beneficially	owned	interests	representing	approximately	22	24	.	8	6	%	of	the	total	economic	interest	in	our	Class	A
common	stock	and	Class	C	common	stock	on	a	fully	diluted	basis,	where	“	on	a	fully	diluted	basis	”	assumes	that	all	outstanding
OP	Units,	C-	OP	Units	(as	defined	in	the	Partnership	Agreement),	LTIP	Units	and	C-	LTIP	Units	(as	defined	in	the	Partnership
Agreement),	whether	vested	or	unvested,	in	each	case	are	ultimately	settled	for	shares	of	our	common	stock.	In	addition,	as	of
March	5	6	,	2024	2025	,	the	aggregate	voting	power	of	our	executive	officers	represented	approximately	9.	5	3	%	of	the	total
voting	power	of	our	outstanding	Class	A	common	stock	and	Class	C	common	stock.	As	a	result	of	our	executive	officers’
significant	ownership	in	our	company,	our	executive	officers	will	have	significant	influence	over	our	affairs	and	could	exercise
such	influence	in	a	manner	that	is	not	in	the	best	interests	of	our	other	stockholders,	including	with	respect	to	matters	submitted
to	our	stockholders	for	approval	such	as	the	election	of	directors	and	any	merger,	consolidation	or	sale	of	all	or	substantially	all
of	our	assets.	Our	executive	officers	may	have	interests	that	differ	from	our	other	stockholders,	and	may	accordingly	vote	in
ways	that	may	not	be	consistent	with	the	interests	of	those	other	stockholders.	Our	executive	officers	will	have	competing
demands	on	their	time	and	attention.	Our	executive	officers	have	competing	demands	on	their	respective	time	and	attention,
principally	with	respect	to	the	provision	of	services	to	affiliates	of	our	Manager.	Our	executive	officers	are	permitted	to	devote
time	to	certain	outside	activities,	so	long	as	those	duties	and	activities	do	not	unreasonably	interfere	with	the	performance	of
their	respective	duties.	We	may	use	mortgage	and	other	debt	financing	to	acquire	properties	or	interests	in	properties.	We	may
use	mortgage	and	other	debt	financing	to	acquire	properties	or	interests	in	properties	and	otherwise	incur	other	indebtedness,
which	increases	our	expenses	and	could	subject	us	to	the	risk	of	losing	properties	in	foreclosure	if	our	cash	flow	is	insufficient	to
make	loan	payments.	30We	We	are	permitted	to	acquire	real	properties	and	other	real	estate-	related	investments,	including
entity	acquisitions,	by	assuming	either	existing	financing	secured	by	the	asset	or	by	borrowing	new	funds.	In	addition,	we	may
incur	or	increase	our	mortgage	debt	by	obtaining	loans	secured	by	some	or	all	of	our	assets	to	obtain	funds	to	acquire	additional
investments	or	to	pay	distributions	to	our	stockholders.	We	also	may	borrow	funds	if	necessary	to	satisfy	the	requirement	that
we	distribute	at	least	90	%	of	our	REIT	taxable	income,	determined	without	regard	to	the	deduction	for	dividends	paid	and
excluding	net	capital	gains,	to	our	stockholders	annually,	or	otherwise	as	is	necessary	or	advisable	to	assure	that	we	maintain	our
qualification	as	a	REIT	for	U.	S.	federal	income	tax	purposes.	There	is	no	limit	on	the	amount	we	may	invest	in	any	single
property	or	other	asset	or	on	the	amount	we	can	borrow	to	purchase	any	individual	property	or	other	investment.	If	we	mortgage
a	property	and	have	insufficient	cash	flow	to	service	the	debt,	we	risk	an	event	of	default	which	may	result	in	our	lenders
foreclosing	on	the	properties	securing	the	mortgage.	If	we	cannot	repay	or	refinance	loans	incurred	to	purchase	our	properties,
or	interests	therein,	then	we	may	lose	our	interests	in	the	properties	secured	by	the	loans	we	are	unable	to	repay	or	refinance.
High	29High	levels	of	debt	or	increases	in	interest	rates	could	increase	the	amount	of	any	future	loan	payments,	which	could
reduce	the	cash	available	for	distribution	to	stockholders.	Our	policies	do	not	limit	us	from	incurring	debt.	For	purposes	of
calculating	our	leverage,	we	include	our	consolidated	real	estate	investments,	include	our	preferred	equity	and	loan	investments
at	cost,	include	assets	we	have	classified	as	held	for	sale,	and	include	any	joint	venture	level	indebtedness	in	our	total
indebtedness.	Higher	debt	levels	will	cause	us	to	incur	higher	interest	charges,	resulting	in	higher	debt	service	payments,	and
may	be	accompanied	by	restrictive	covenants.	Interest	we	pay	reduces	cash	available	for	distribution	to	stockholders.
Additionally,	with	respect	to	our	variable	rate	debt,	increases	in	interest	rates	increase	our	interest	costs,	which	reduces	our	cash
flow	and	our	ability	to	make	distributions	to	you.	In	addition,	if	we	need	to	repay	existing	debt	during	periods	of	rising	interest
rates,	we	could	be	required	to	liquidate	one	or	more	of	our	investments	in	properties	at	times	that	may	not	permit	realization	of



the	maximum	return	on	such	investments	and	could	result	in	a	loss.	In	addition,	if	we	are	unable	to	service	our	debt	payments,
our	lenders	may	foreclose	on	our	interests	in	the	real	property	that	secures	the	loans	we	have	entered	into.	As	of	December	31,
2023	2024	,	we	had	approximately	$	83	177	million	of	mortgages	payable	and	revolving	credit	facilities	outstanding	that	are
indexed	to	the	Secured	Overnight	Financing	Rate	(“	SOFR	”)	,	and	our	future	variable	rate	debt	may	bear	interest	at	a	rate
derived	from	SOFR.	SOFR	is	a	relatively	new	reference	rate.	The	publication	of	SOFR	began	in	April	2018,	and,	therefore,	it
has	a	very	limited	history.	The	future	performance	of	SOFR	cannot	be	predicted	based	on	the	limited	historical	performance.
Since	the	initial	publication	of	SOFR,	changes	in	SOFR	have,	on	occasion,	been	more	volatile	than	changes	in	other	benchmark
or	market	rates,	such	as	United	States	dollar	LIBOR.	Additionally,	any	successor	rate	to	SOFR	may	not	have	the	same
characteristics	as	SOFR	or	LIBOR.	As	a	result,	the	amount	of	interest	we	may	pay	on	future	variable	rate	debt	indexed	to	SOFR
is	difficult	to	predict.	High	mortgage	rates	may	make	it	difficult	for	us	to	finance	or	refinance	properties,	which	could	reduce	the
number	of	properties	we	can	acquire,	our	cash	flow	from	operations	and	the	amount	of	cash	distributions	we	can	make.	To
maintain	our	qualification	as	a	REIT,	we	will	be	required	to	distribute	at	least	90	%	of	our	REIT	taxable	income	(determined
without	regard	to	the	deduction	for	dividends	paid	and	excluding	net	capital	gains)	to	our	stockholders	in	each	taxable	year,	and
thus	our	ability	to	retain	internally	generated	cash	is	limited.	Accordingly,	our	ability	to	acquire	properties	or	to	make	capital
improvements	to	or	remodel	properties	will	depend	on	our	ability	to	obtain	debt	or	equity	financing	from	third	parties	or	the
sellers	of	properties.	If	mortgage	debt	is	unavailable	at	reasonable	rates,	we	may	not	be	able	to	finance	the	purchase	of
properties.	If	we	place	mortgage	debt	on	properties,	we	run	the	risk	of	being	unable	to	refinance	the	properties	when	the	debt
becomes	due	or	of	being	unable	to	refinance	on	favorable	terms.	If	interest	rates	are	higher	when	we	refinance	the	properties,
our	income	could	be	reduced.	We	may	be	unable	to	refinance	properties.	If	any	of	these	events	occurs,	our	cash	flow	would	be
reduced.	This,	in	turn,	would	reduce	cash	available	for	distribution	to	you	and	may	hinder	our	ability	to	raise	capital	by	issuing
more	stock	or	borrowing	more	money.	31Lenders	--	Lenders	may	require	us	to	enter	into	restrictive	covenants	relating	to	our
operations,	which	could	limit	our	ability	to	make	distributions	to	you.	When	providing	financing,	a	lender	may	impose
restrictions	on	us	that	affect	our	distribution	and	operating	policies	and	our	ability	to	incur	additional	debt.	Loan	documents	we
enter	into	may	contain	covenants	that	limit	our	ability	to	further	mortgage	the	property,	discontinue	insurance	coverage	or
impose	other	limitations.	These	or	other	limitations	may	limit	our	flexibility	and	prevent	us	from	achieving	our	operating	plans.
If	mortgage	debt	is	unavailable	at	reasonable	rates,	it	may	make	it	difficult	for	us	to	finance	or	refinance	properties,	which	could
reduce	the	number	of	properties	we	can	acquire,	our	cash	flows	from	operations	and	the	amount	of	cash	distributions	we	can
make.	If	we	are	unable	to	borrow	monies	on	terms	and	conditions	that	we	find	acceptable,	we	likely	will	have	to	reduce	the
number	of	properties	we	can	purchase,	and	the	return	on	the	properties	we	do	purchase	may	be	lower.	If	we	place	mortgage	debt
on	properties,	we	run	the	risk	of	being	unable	to	refinance	the	properties	when	the	debt	becomes	due	or	of	being	unable	to
refinance	on	favorable	terms.	If	interest	rates	are	higher	when	we	refinance	the	properties,	our	income	could	be	reduced.	As
such,	we	may	find	it	difficult,	costly	or	impossible	to	refinance	indebtedness	that	is	maturing.	If	any	of	these	events	occur,	our
interest	cost	would	increase	as	a	result,	which	would	reduce	our	cash	flow.	This,	in	turn,	could	reduce	cash	available	for
distribution	to	our	stockholders	and	may	hinder	our	ability	to	raise	capital	by	issuing	more	stock	or	borrowing	more	money.	If
we	are	unable	to	refinance	maturing	indebtedness	with	respect	to	a	particular	property	and	are	unable	to	pay	the	same,	then	the
lender	may	foreclose	on	such	property.	Volatility	30Volatility	in	the	commercial	mortgage-	backed	securities	market	could
impact	the	pricing	of	secured	debt.	Volatility	in	the	commercial	mortgage-	backed	securities	market	could	result	in	the	following
adverse	effects	on	our	incurrence	of	secured	debt,	which	could	have	a	materially	negative	impact	on	our	financial	condition,
results	of	operations,	cash	flow	and	cash	available	for	distribution:	●	higher	loan	spreads;	●	tighter	loan	covenants;	●	reduced
loan-	to-	value	ratios	and	resulting	borrower	proceeds;	and	●	higher	amortization	and	reserve	requirements.	Some	of	our
mortgage	loans	may	have	“	due-	on-	sale	”	provisions,	which	may	impact	the	manner	in	which	we	acquire,	sell	and	/	or	finance
our	properties.	We	may	obtain	financing	with	“	due-	on-	sale	”	and	/	or	“	due-	on-	encumbrance	”	clauses	when	financing	our
properties.	Due-	on-	sale	clauses	in	mortgages	allow	a	mortgage	lender	to	demand	full	repayment	of	the	mortgage	loan	if	the
borrower	sells	the	mortgaged	property.	Similarly,	due-	on-	encumbrance	clauses	allow	a	mortgage	lender	to	demand	full
repayment	if	the	borrower	uses	the	real	estate	securing	the	mortgage	loan	as	security	for	another	loan.	In	such	event,	we	may	be
required	to	sell	our	properties	on	an	all-	cash	basis,	which	may	make	it	more	difficult	to	sell	the	property	or	reduce	the	selling
price.	Lenders	may	be	able	to	recover	against	our	other	properties	under	our	mortgage	loans.	In	financing	our	property
acquisitions,	we	will	seek	to	obtain	secured	nonrecourse	loans.	However,	only	recourse	financing	may	be	available,	in	which
event,	in	addition	to	the	property	securing	the	loan,	the	lender	would	have	the	ability	to	look	to	our	other	assets	for	satisfaction
of	the	debt	if	the	proceeds	from	the	sale	or	other	disposition	of	the	property	securing	the	loan	are	insufficient	to	fully	repay	it.
Also,	in	order	to	facilitate	the	sale	of	a	property,	we	may	allow	the	buyer	to	purchase	the	property	subject	to	an	existing	loan
whereby	we	remain	responsible	for	the	debt.	32If	If	we	are	required	to	make	payments	under	any	“	bad	boy	”	carve-	out
guaranties	that	we	may	provide	in	connection	with	certain	mortgages	and	related	loans,	our	business	and	financial	results	could
be	materially	adversely	affected.	In	obtaining	certain	nonrecourse	loans,	we	may	provide	standard	carve-	out	guaranties.	These
guaranties	are	only	applicable	if	and	when	the	borrower	directly,	or	indirectly	through	agreement	with	an	affiliate,	joint	venture
partner	or	other	third	party,	voluntarily	files	a	bankruptcy	or	similar	liquidation	or	reorganization	action	or	takes	other	actions
that	are	fraudulent	or	restricted	(commonly	referred	to	as	“	bad	boy	”	guaranties).	Although	we	believe	that	“	bad	boy	”	carve-
out	guaranties	are	not	guaranties	of	payment	in	the	event	of	foreclosure	or	other	actions	of	the	foreclosing	lender	that	are	beyond
the	borrower’	s	control,	some	lenders	in	the	real	estate	industry	have	recently	sought	to	make	claims	for	payment	under	such
guaranties.	In	the	event	such	a	claim	were	made	against	us	under	a	“	bad	boy	”	carve-	out	guaranty	following	a	foreclosure,	and
such	claim	were	successful,	our	business	and	financial	results	could	be	materially	adversely	affected.	Interest-	only	indebtedness
may	increase	our	risk	of	default	and	ultimately	may	reduce	our	funds	available	for	distribution	to	our	stockholders.	We	may
finance	our	property	acquisitions	using	interest-	only	mortgage	indebtedness.	During	the	interest-	only	period,	the	amount	of



each	scheduled	payment	will	be	less	than	that	of	a	traditional	amortizing	mortgage	loan.	The	principal	balance	of	the	mortgage
loan	will	not	be	reduced	(except	in	the	case	of	prepayments)	because	there	are	no	scheduled	monthly	payments	of	principal
during	this	period.	After	the	interest-	only	period,	we	will	be	required	either	to	make	scheduled	payments	of	amortized	principal
and	interest	or	to	make	a	lump-	sum	or	“	balloon	”	payment	at	maturity.	These	required	principal	or	balloon	payments	will
increase	the	amount	of	our	scheduled	payments	and	may	increase	our	risk	of	default	under	the	related	mortgage	loan.	If	the
mortgage	loan	has	an	adjustable	interest	rate,	the	amount	of	our	scheduled	payments	also	may	increase	at	a	time	of	rising	interest
rates.	Increased	payments	and	substantial	principal	or	balloon	maturity	payments	will	reduce	the	funds	available	for	distribution
to	our	stockholders	because	cash	otherwise	available	for	distribution	will	be	required	to	pay	principal	and	interest	associated
with	these	mortgage	loans.	To	31To	hedge	against	interest	rate	fluctuations,	we	may	use	derivative	financial	instruments	that
may	be	costly	and	ineffective,	may	reduce	the	overall	returns	on	your	investment	and	may	expose	us	to	the	credit	risk	of
counterparties.	To	the	extent	consistent	with	maintaining	our	qualification	as	a	REIT,	we	may	use	derivative	financial
instruments	to	hedge	exposures	to	interest	rate	fluctuations	on	loans	secured	by	our	assets	and	investments	in	collateralized
mortgage-	backed	securities.	Derivative	instruments	may	include	interest	rate	swap	contracts,	interest	rate	cap	or	floor	contracts,
futures	or	forward	contracts,	options	or	repurchase	agreements.	Our	actual	hedging	decisions	will	be	determined	in	light	of	the
facts	and	circumstances	existing	at	the	time	of	the	hedge	and	may	differ	from	time	to	time.	To	the	extent	that	we	use	derivative
financial	instruments	to	hedge	against	interest	rate	fluctuations,	we	will	be	exposed	to	financing,	basis	risk	and	legal
enforceability	risks.	In	this	context,	credit	risk	is	the	failure	of	the	counterparty	to	perform	under	the	terms	of	the	derivative
contract.	If	the	fair	value	of	a	derivative	contract	is	positive,	the	counterparty	owes	us,	which	creates	credit	risk	for	us.	Basis	risk
occurs	when	the	index	upon	which	the	contract	is	based	is	more	or	less	variable	than	the	index	upon	which	the	hedged	asset	or
liability	is	based,	thereby	making	the	hedge	less	effective.	Finally,	legal	enforceability	risks	encompass	general	contractual	risks,
including	the	risk	that	the	counterparty	will	breach	the	terms	of,	or	fail	to	perform	its	obligations	under,	the	derivative	contract.
If	we	are	unable	to	manage	these	risks	effectively,	our	results	of	operations,	financial	condition	and	ability	to	make	distributions
to	you	will	be	adversely	affected.	Complying	with	REIT	requirements	may	limit	our	ability	to	hedge	risk	effectively.	We	must
satisfy	two	gross	income	tests	annually	to	maintain	our	qualification	as	a	REIT.	First,	at	least	75	%	of	our	gross	income	for	each
taxable	year	must	consist	of	defined	types	of	income	that	we	derive,	directly	or	indirectly,	from	investments	relating	to	real
property	or	mortgages	on	real	property	or	qualified	temporary	investment	income	(the	“	75	%	Gross	Income	Test	”).	Second,	at
least	95	%	of	our	gross	income	for	each	taxable	year	must	consist	of	income	that	is	qualifying	income	for	purposes	of	the	75	%
Gross	Income	Test,	other	types	of	interest	and	dividends,	gain	from	the	sale	or	disposition	of	shares	or	securities,	or	any
combination	of	these	(the	“	95	%	Gross	Income	Test	”).	33These	--	These	and	other	REIT	provisions	of	the	Code	may	limit	our
ability	to	hedge	the	risks	inherent	to	our	operations.	From	time	to	time,	we	may	enter	into	hedging	transactions	with	respect	to
one	or	more	of	our	assets	or	liabilities.	Our	hedging	transactions	may	include	entering	into	interest	rate	swaps,	caps	and	floors,
options	to	purchase	these	items,	and	futures	and	forward	contracts.	Any	income	or	gain	derived	by	us	from	transactions	that
hedge	certain	risks,	such	as	the	risk	of	changes	in	interest	rates,	will	not	be	treated	as	gross	income	for	purposes	of	either	the	75
%	Gross	Income	Test	or	the	95	%	Gross	Income	Test	if	specific	requirements	are	met.	Such	requirements	include	that	the
hedging	transaction	be	properly	identified	within	prescribed	time	periods	and	that	the	transaction	either	(1)	hedge	risks
associated	with	indebtedness	issued	by	us	that	is	incurred	to	acquire	or	carry	real	estate	assets,	(2)	manage	the	risks	of	currency
fluctuations	with	respect	to	income	or	gain	that	qualifies	under	the	75	%	Gross	Income	Test	or	95	%	Gross	Income	Test	(or
assets	that	generate	such	income),	or	(3)	offset	a	transaction	described	in	(1)	or	(2)	if	a	portion	of	the	hedge	indebtedness	is
extinguished	or	the	related	property	disposed	of.	To	the	extent	that	we	do	not	properly	identify	such	transactions	as	hedges,
hedge	with	other	types	of	financial	instruments,	or	hedge	other	types	of	indebtedness,	the	income	from	those	transactions	is	not
likely	to	be	treated	as	qualifying	income	for	purposes	of	the	75	%	Gross	Income	Test	and	the	95	%	Gross	Income	Test.	As	a
result	of	these	rules,	we	may	have	to	limit	the	use	of	hedging	techniques	that	might	otherwise	be	advantageous,	which	could
result	in	greater	risks	associated	with	interest	rate	or	other	changes	than	we	would	otherwise	incur.	You	32You	may	not	receive
any	profits	resulting	from	the	sale	of	one	of	our	properties,	or	receive	such	profits	in	a	timely	manner,	because	we	may	provide
financing	for	the	purchaser	of	such	property.	If	we	liquidate	our	company,	you	may	experience	a	delay	before	receiving	your
share	of	the	proceeds	of	such	liquidation.	In	a	forced	or	voluntary	liquidation,	we	may	sell	our	properties	either	subject	to	or
upon	the	assumption	of	any	then-	outstanding	mortgage	debt	or,	alternatively,	may	provide	financing	to	purchasers.	We	may
take	a	purchase-	money	obligation	secured	by	a	mortgage	as	partial	payment.	We	do	not	have	any	limitations	or	restrictions	on
our	taking	such	purchase-	money	obligations.	To	the	extent	that	we	receive	promissory	notes	or	other	property	instead	of	cash
from	sales,	such	proceeds,	other	than	any	interest	payable	on	those	proceeds,	will	not	be	included	in	net	sale	proceeds	until	and
to	the	extent	the	promissory	notes	or	other	property	are	actually	paid,	sold,	refinanced	or	otherwise	disposed	of.	In	certain	cases,
we	may	receive	initial	down	payments	in	the	year	of	sale	in	an	amount	less	than	the	selling	price	and	subsequent	payments	may
be	spread	over	a	number	of	years.	In	such	cases,	you	may	experience	a	delay	in	the	distribution	of	the	proceeds	of	a	sale	until
such	time.	We	are	subject	to	increasing	scrutiny	from	investors	with	respect	to	the	social	and	environmental	impact	of	our
business,	which	may	adversely	impact	our	business	and	ability	to	raise	capital	from	such	investors.	In	recent	years,	certain
investors	have	placed	increasing	importance	on	the	implications	of	our	business	with	respect	to	Environmental,	Social,	and
Governance	(“	ESG	”)	matters.	Investors’	increased	focus	and	activism	related	to	ESG	and	similar	matters	may	constrain	our
business	operations.	In	addition,	investors	may	decide	to	refrain	from	investing	in	us	as	a	result	of	their	assessment	of	our
approach	to	and	consideration	of	the	ESG	factors.	Global	economic,	political	and	market	conditions,	including	uncertainty	about
the	financial	stability	of	the	United	States,	could	have	a	significant	adverse	effect	on	our	business,	financial	condition	and	results
of	operations.	Various	social	and	political	circumstances	in	the	U.	S.	and	around	the	world	(including	wars	and	other	forms	of
conflict,	terrorist	acts,	security	operations	and	catastrophic	events	such	as	fires,	floods,	earthquakes,	tornadoes,	hurricanes	and
global	health	epidemics	or	outbreaks	of	infectious	diseases),	may	also	contribute	to	increased	market	volatility	and	economic



uncertainties	or	deterioration	in	the	U.	S.	and	worldwide.	Such	events,	including	trade	tensions	between	the	United	States	and
China,	other	uncertainties	regarding	actual	and	potential	shifts	in	U.	S.	and	foreign,	trade,	economic	and	other	policies	with
other	countries,	the	Russia-	Ukraine	war	and	more	recently	the	Israel-	Hamas	war,	and	health	epidemics	and	pandemics,	could
adversely	affect	our	business,	financial	condition	or	results	of	operations.	These	market	and	economic	disruptions	could
negatively	impact	the	operating	results	of	our	portfolio	companies.	34Our	33Our	business,	results	of	operations,	financial
condition,	and	cash	flows	may	be	adversely	affected	by	pandemics	and	outbreaks	of	infectious	disease,	which	may	include
COVID-	19.	The	market	and	economic	challenges	created	by	any	future	local,	regional,	national	or	international	outbreaks	of
infectious	disease,	which	may	include	COVID-	19	and	its	variants,	MERS,	SARS,	H1N1	influenza	virus,	avian	flu	or	any	other
similar	illness,	and	measures	taken	by	governmental	authorities	and	private	actors	to	limit	the	spread	or	mitigate	the	impact
thereof,	may	adversely	impact	our	business,	results	of	operations,	financial	condition,	and	cash	flows.	We	depend	on	rental
revenues	and	other	property	income	from	residents	for	substantially	all	of	our	revenues.	Future	outbreaks	of	highly	infectious	or
contagious	diseases	may	interfere	with	the	ability	of	our	residents	to	meet	their	lease	obligations	and	make	their	rent	payments
on	time	or	at	all,	and	may	also	result	in	decreased	overall	demand	for	residential	single-	family	rental	properties	and	/	or
occupancy	thereof.	The	occurrence	of	such	events	may	also	result	in	a	general	decline	in	business	activity	and	demand	for	real
estate	transactions	could	adversely	affect	(1)	our	ability	to	acquire	or	dispose	of	residential	rental	properties	single-	family
homes	on	terms	that	are	attractive	or	at	all	,	and	(2)	the	value	of	our	homes	residential	properties	and	our	business	such	that	we
may	recognize	impairment	on	the	carrying	value	of	our	investments	in	single-	family	residential	rental	properties	and	other
assets	subject	to	impairment	review,	including,	but	not	limited	to,	goodwill.	While	we	have	taken	steps	to	mitigate	the	potential
impact	of	any	future	outbreaks	of	highly	infectious	diseases	on	our	results	of	operations,	there	can	be	no	assurance	that	these
efforts	will	be	successful.	We	may	acquire	co-	ownership	interests	in	property	that	are	subject	to	certain	co-	ownership
agreements	which	may	have	an	adverse	effect	on	our	results	of	operations,	relative	to	if	the	co-	ownership	agreements	did
not	exist.	We	may	acquire	co-	ownership	interests,	especially	in	connection	with	the	Operating	Partnership’	s	potential
private	placements,	such	as	tenancy-	in-	common	interests	in	property,	interests	in	Delaware	statutory	trusts	that	own
property	and	/	or	similar	interests,	which	are	subject	to	certain	co-	ownership	agreements.	The	co-	ownership
agreements	may	limit	our	ability	to	encumber,	lease,	or	dispose	of	our	co-	ownership	interest.	Such	agreements	could
affect	our	ability	to	turn	our	investments	into	cash	and	could	affect	cash	available	for	distributions	to	you.	The	co-
ownership	agreements	could	also	impair	our	ability	to	take	actions	that	would	otherwise	be	in	the	best	interest	of	our
stockholders	and,	therefore,	may	have	an	adverse	effect	on	our	results	of	operations,	relative	to	if	the	co-	ownership
agreements	did	not	exist.	The	terms	of	the	Master	Leases	entered	into	by	subsidiaries	of	our	Operating	Partnership	in
connection	with	the	DST	Program	may	subject	us	to	risk.	Pursuant	to	our	DST	Program,	we,	through	subsidiaries	of	our
Operating	Partnership,	will	hold	long-	term	leasehold	interests	in	properties	held	by	Delaware	statutory	trusts,	the
beneficial	interests	of	which	are	sold	to	investors,	pursuant	to	a	Master	Lease	(each	such	property,	a	“	DST	Property	”).
In	connection	with	each	Master	Lease,	our	Operating	Partnership	has	entered	into	a	demand	note	with	the	subsidiary	of
our	Operating	Partnership	that	acts	as	the	Master	Tenant	for	such	DST	Property.	Under	each	Master	Lease,	we	will	be
responsible	for	subleasing	the	relevant	DST	Property	to	occupying	tenants,	which	means	that	the	Master	Tenant	under
the	Master	Lease	bears	the	risk	that	the	underlying	cash	flow	from	a	DST	Property	may	be	less	than	the	Master	Lease
payments.	As	a	result,	if	a	DST	Property	experiences	negative	performance,	the	applicable	Master	Tenant	could	demand
funding	pursuant	to	the	demand	note	if	the	net	operating	cash	flow	is	insufficient	to	pay	the	rent	required	under	the
Master	Lease	(subject	to	limited	deferral	rights)	or	to	satisfy	its	other	obligations	under	the	Master	Lease,	which	could
affect	cash	available	for	distributions	to	our	stockholders	and	could	have	an	adverse	effect	on	our	results	of	operations.
For	additional	information,	see	the	Liquidity	and	Capital	Resources	section	under	Item	7.	–	Management’	s	Discussion
and	Analysis	of	Financial	Conditions	and	Results	of	Operations	of	this	report.	The	Operating	Partnership’	s	private
placements	of	beneficial	interests	in	specific	Delaware	statutory	trusts	under	our	DST	Program	could	subject	us	to
liabilities	from	litigation	or	otherwise.	We,	through	the	Operating	Partnership,	have	commenced	a	program	to	raise
capital	in	private	placements	exempt	from	registration	under	Section	506	(c)	of	the	Securities	Act	through	the	sale	of
beneficial	interests	in	specific	Delaware	statutory	trusts,	or	DSTs,	holding	real	properties,	which	may	include	properties
currently	indirectly	owned	by	the	Operating	Partnership.	34These	interests	may	serve	as	replacement	properties	for
investors	seeking	to	complete	like-	kind	exchange	transactions	under	Section	1031	of	the	Code.	Properties	in	which
underlying	interests	are	sold	to	investors	pursuant	to	such	private	placements	will	be	leased-	back	by	the	Operating
Partnership	or	a	wholly	owned	subsidiary	thereof,	as	applicable,	and	fully	guaranteed	by	the	Operating	Partnership,
although	there	can	be	no	assurance	that	the	Operating	Partnership	can	or	will	fulfill	these	guarantee	obligations.
Additionally,	the	Operating	Partnership	will	be	given	the	FMV	Option	with	respect	to	each	DST	in	the	DST	Program,
giving	it	the	right,	but	not	the	obligation,	to	acquire	the	interests	in	the	DST	from	the	investors	at	a	later	time	in
exchange	for	OP	Units.	Investors	who	acquired	interests	pursuant	to	such	private	placements	may	have	been	seeking
certain	tax	benefits	that	depend	on	the	interpretation	of,	and	compliance	with,	federal	and	state	income	tax	laws	and
regulations.	As	the	general	partner	of	the	Operating	Partnership,	we	may	become	subject	to	liability,	from	litigation	or
otherwise,	as	a	result	of	such	transactions,	including	in	the	event	an	investor	fails	to	qualify	for	any	desired	tax	benefits.
The	Operating	Partnership’	s	private	placements	of	beneficial	interests	in	specific	Delaware	statutory	trusts	under	our
DST	Program	will	not	shield	us	from	risks	related	to	the	performance	of	the	real	properties	held	through	such
structures.	Pursuant	to	the	DST	Program,	the	Operating	Partnership	intends	to	place	certain	of	its	existing	real
properties	and	/	or	acquire	new	properties	to	place	into	specific	DSTs	and	then	sell	interests,	via	its	TRS,	in	such	trusts	to
third	party	investors.	We	will	hold	long-	term	leasehold	interests	in	the	property	pursuant	to	master	leases	that	are	fully
guaranteed	by	our	Operating	Partnership,	while	the	third-	party	investors	indirectly	hold	some	or	all	of	the	interests	in



the	real	estate.	There	can	be	no	assurance	that	the	Operating	Partnership	can	or	will	fulfill	these	guarantee	obligations.
Although	we	will	hold	the	FMV	Option	to	reacquire	the	real	estate	through	a	purchase	of	interests	in	the	DST,	the
purchase	price	will	be	based	on	the	then	current	fair	market	value	of	the	third-	party	investor’	s	interest	in	the	real
estate,	which	will	be	greatly	impacted	by	the	rental	terms	fixed	by	the	long-	term	master	lease.	Under	the	lease	we	are
responsible	for	subleasing	the	property	to	occupying	customers	until	the	earlier	of	the	expiration	of	the	master	lease	or
our	exercise	of	the	FMV	Option,	which	means	that	we	bear	the	risk	that	the	underlying	cash	flow	from	the	property	and
all	capital	expenditures	may	be	less	than	the	master	lease	payments	at	such	time.	Therefore,	even	though	we	will	no
longer	own	the	underlying	real	estate,	because	of	the	fixed	terms	of	the	long-	term	master	lease	guaranteed	by	our
Operating	Partnership,	negative	performance	by	the	underlying	properties	could	affect	cash	available	for	distributions
to	our	stockholders	and	will	likely	have	an	adverse	effect	on	our	results	of	operations	and	NAV.	We	may	own	beneficial
interests	in	DSTs	owning	real	property	that	will	be	subject	to	the	agreements	under	our	DST	Program,	which	may	have
an	adverse	effect	on	our	results	of	operations,	relative	to	if	the	DST	Program	agreements	did	not	exist.	In	connection	with
our	DST	Program,	we	may	own	beneficial	interests	in	DSTs	owning	real	property	that	are	subject	to	the	terms	of	the
agreements	governing	our	DST	Program.	The	DST	Program	agreements	limit	our	ability	to	encumber,	lease	or	dispose
of	our	beneficial	interests.	Such	agreements	could	affect	our	ability	to	turn	our	beneficial	interests	into	cash	and	could
affect	cash	available	for	distributions	to	our	stockholders.	The	DST	Program	agreements	could	also	impair	our	ability	to
take	actions	that	would	otherwise	be	in	the	best	interests	of	our	stockholders	and,	therefore,	may	have	an	adverse	effect
on	our	results	of	operations	and	NAV,	relative	to	if	the	DST	Program	agreements	did	not	exist.	Properties	that	are
placed	into	the	DST	Program	and	later	reacquired	may	be	less	liquid	than	other	assets,	which	could	impair	our	ability	to
utilize	cash	proceeds	from	sales	of	such	properties	for	other	purposes	such	as	paying	down	debt,	distributions,	or
additional	investments.	DST	Properties	may	later	be	reacquired	through	exercise	of	the	FMV	Option	granted	to	our
Operating	Partnership.	In	such	cases,	the	investors	who	become	limited	partners	in	the	Operating	Partnership	(the	“
DST	Investors	”)	will	generally	remain	tied	to	the	applicable	DST	Property	in	terms	of	basis	and	built	in	gain.	As	a
result,	if	the	applicable	DST	Property	is	subsequently	sold,	unless	we	effectuate	a	like	kind	exchange	under	Section	1031
of	the	Code,	then	tax	will	be	triggered	on	the	DST	Investors’	built	in	gain.	Although	we	are	not	contractually	obligated	to
do	so,	we	may	seek	to	execute	a	1031	exchange	in	such	situations	rather	than	trigger	gain.	Any	replacement	property
acquired	in	connection	with	a	1031	exchange	will	similarly	be	tied	to	the	DST	Investors	with	similar	considerations	if
such	replacement	property	ever	is	sold.	As	a	result	of	these	factors,	placing	properties	into	the	DST	Program	may	limit
our	ability	to	access	liquidity	from	such	properties	or	replacement	properties	through	sale	without	triggering	taxes	due
to	the	built	in	gain	tied	to	DST	Investors.	Such	reduced	liquidity	could	impair	our	ability	to	utilize	cash	proceeds	from
sales	for	other	purposes	such	as	paying	down	debt,	paying	distributions,	funding	redemptions	or	making	additional
investments.	Risks	35Risks	Related	to	Our	Management	and	Relationships	with	Our	ManagerWe	are	dependent	on	our
Manager	and	its	key	personnel	for	our	success.	We	will	be	externally	advised	by	our	Manager	and,	pursuant	to	the	Management
Agreement,	our	Manager	will	not	be	obligated	to	dedicate	any	specific	personnel	exclusively	to	us,	nor	will	its	personnel	be
obligated	to	dedicate	any	specific	portion	of	their	time	to	the	management	of	our	business.	As	a	result,	we	cannot	provide	any
assurances	regarding	the	amount	of	time	our	Manager	will	dedicate	to	the	management	of	our	business.	Moreover,	each	of	our
officers	will	also	be	an	employee	of	our	Manager	or	one	of	its	affiliates,	and	will	have	significant	responsibilities	for	other
investment	vehicles	currently	managed	by	Bluerock	affiliates,	and	may	not	always	be	able	to	devote	sufficient	time	to	the
management	of	our	business.	Consequently,	we	may	not	receive	the	level	of	support	and	assistance	that	we	otherwise	might
receive	if	we	were	internally	managed.	In	addition,	we	offer	no	assurance	that	our	Manager	will	remain	our	manager	or	that	we
will	continue	to	have	access	to	our	Manager’	s	principals	and	professionals.	The	current	term	of	our	Management	Agreement
with	our	Manager	expires	October	6,	2024	2025	,	with	automatic	one-	year	renewals	thereafter,	and	may	be	terminated	earlier
under	certain	circumstances.	If	the	Management	Agreement	is	terminated	or	not	renewed	and	no	suitable	replacement	is	found	to
manage	us,	we	may	not	be	able	to	execute	our	business	plan,	which	could	have	a	material	adverse	effect	on	our	results	of
operations	and	our	ability	to	make	distributions	to	our	stockholders.	Our	Manager	may	not	be	successful	in	identifying	and
consummating	suitable	investment	opportunities.	Our	investment	strategy	will	require	us,	through	our	Manager,	to	identify
suitable	investment	opportunities	compatible	with	our	investment	criteria.	Our	Manager	may	not	be	successful	in	identifying
suitable	opportunities	that	meet	our	criteria	or	in	consummating	investments,	including	those	identified	as	part	of	our	investment
pipeline,	on	satisfactory	terms	or	at	all.	Our	ability	to	make	investments	on	favorable	terms	may	be	constrained	by	several
factors	including,	but	not	limited	to,	competition	from	other	investors	with	significant	capital,	including	other	publicly-	traded
REITs	and	institutional	investment	funds,	which	may	significantly	increase	investment	costs;	and	/	or	the	inability	to	finance	an
investment	on	favorable	terms	or	at	all.	The	failure	to	identify	or	consummate	investments	on	satisfactory	terms,	or	at	all,	may
impede	our	growth	and	negatively	affect	our	cash	available	for	distribution	to	our	stockholders.	35The	--	The	inability	of	our
Manager	to	retain	or	obtain	key	personnel	could	delay	or	hinder	implementation	of	our	investment	strategies,	which	could
impair	our	ability	to	make	distributions	and	could	reduce	the	value	of	your	investment.	Our	Manager	will	be	obligated	to	supply
us	with	substantially	all	of	our	senior	management	team,	including	our	chief	executive	officer,	president,	chief	accounting
officer	and	chief	operating	officer.	Subject	to	investment,	leverage	and	other	guidelines	or	policies	adopted	by	our	Board,	our
Manager	will	have	significant	discretion	regarding	the	implementation	of	our	investment	and	operating	policies	and	strategies.
Accordingly,	we	believe	that	our	success	will	depend	significantly	upon	the	experience,	skill,	resources,	relationships	and
contacts	of	the	senior	officers	and	key	personnel	of	our	Manager	and	its	affiliates.	In	particular,	our	success	depends	to	a
significant	degree	upon	the	contributions	of	Messrs.	Kamfar,	Ruddy,	MacDonald,	Babb,	Vohs,	DiFranco	and	Emala,	all	of
whom	are	senior	officers	of	our	Manager.	We	will	not	have	employment	agreements	with	any	of	these	key	personnel	and	do	not
have	key	man	life	insurance	on	any	of	them.	If	any	of	Messrs.	Kamfar,	Ruddy,	MacDonald,	Babb,	Vohs,	DiFranco	and	Emala



were	to	cease	their	affiliation	with	us	or	our	Manager,	our	Manager	may	be	unable	to	find	suitable	replacements,	and	our
operating	results	could	suffer.	We	believe	that	our	future	success	will	depend,	in	large	part,	upon	our	Manager’	s	ability	to	hire
and	retain	highly	skilled	managerial,	operational	and	marketing	personnel.	Competition	for	highly	skilled	personnel	is	intense,
and	our	Manager	may	be	unsuccessful	in	attracting	and	retaining	such	skilled	personnel.	If	we	lose	or	are	unable	to	obtain	the
services	of	highly	skilled	personnel,	our	ability	to	implement	our	investment	strategies	could	be	delayed	or	hindered,	and	the
value	of	your	investment	may	decline.	Our	Manager’	s	limited	operating	history	makes	it	difficult	for	you	to	evaluate	this
investment.	Our	Manager	has	limited	operating	history	and	may	not	be	able	to	successfully	operate	our	business	or	achieve	our
investment	objectives.	We	may	not	be	able	to	conduct	our	business	as	described	in	our	plan	of	operation.	Non	36Non	-	renewal
of	the	Management	Agreement,	even	for	poor	performance,	could	be	difficult	and	costly,	including	as	a	result	of	termination
fees,	and	may	cause	us	to	be	unable	to	execute	our	business	plan.	Non-	renewal	of	the	Management	Agreement	without	cause,
even	for	poor	performance,	could	be	difficult	and	costly.	We	may	decline	to	renew	the	Management	Agreement	without	cause
upon	the	affirmative	vote	of	at	least	two-	thirds	of	our	independent	directors	that	(1)	there	has	been	unsatisfactory	performance
by	our	Manager	that	is	materially	detrimental	to	us	or	(2)	the	Base	Management	Fee	and	Incentive	Fee	(each	as	defined	in	the
Management	Agreement)	payable	to	our	Manager	are	not,	taken	as	a	whole,	in	accordance	with	then-	current	market	rates
charged	by	asset	management	companies	rendering	services	similar	to	those	rendered	by	our	Manager,	subject	to	our	Manager’	s
right	to	prevent	such	non-	renewal	by	accepting	a	reduction	of	the	fees	agreed	to	by	at	least	two-	thirds	of	our	independent
directors.	In	such	a	case	of	non-	renewal,	our	Manager	will	be	paid	a	termination	fee	equal	to	3.	00	times	the	sum	of	the	Base
Management	Fee	and	Incentive	Fee	earned,	in	each	case,	by	our	Manager	during	the	12-	month	period	immediately	preceding
such	non-	renewal,	calculated	as	of	the	end	of	the	most	recently	completed	fiscal	quarter	before	the	date	of	non-	renewal.	These
provisions	may	substantially	restrict	our	ability	to	not	to	renew	the	Management	Agreement	and	would	cause	us	to	incur
substantial	costs	in	connection	with	such	a	non-	renewal.	Furthermore,	in	the	event	that	our	Management	Agreement	is	not
renewed,	and	we	are	unable	to	identify	a	suitable	replacement	to	manage	us,	our	ability	to	execute	our	business	plan	could	be
adversely	affected.	Because	we	will	be	dependent	upon	our	Manager	and	its	affiliates	to	conduct	our	operations,	any	adverse
changes	in	the	financial	health	of	our	Manager	or	its	affiliates	or	our	relationship	with	them	could	hinder	our	operating
performance	and	the	return	on	your	investment.	We	will	be	dependent	on	our	Manager	and	its	affiliates	to	manage	our
operations	and	acquire	and	manage	our	portfolio	of	real	estate	assets.	Under	the	direction	of	our	Board,	and	subject	to	our
investment	guidelines,	our	Manager	will	make	all	decisions	with	respect	to	the	management	of	our	company.	Our	Manager	will
depend	upon	the	fees	and	other	compensation	that	it	receives	from	us	in	connection	with	managing	our	company	to	conduct	its
operations.	Any	adverse	changes	in	the	financial	condition	of	our	Manager	or	its	affiliates,	or	our	relationship	with	our	Manager,
could	hinder	its	ability	to	successfully	manage	our	operations	and	our	portfolio	of	investments,	which	would	adversely	affect	us
and	our	stockholders.	36Our	--	Our	Board	will	approve	very	broad	investment	guidelines	for	our	Manager	and	will	not	approve
each	investment	and	financing	decision	made	by	our	Manager	unless	required	by	our	investment	guidelines.	Our	Manager	will
be	authorized	to	follow	very	broad	investment	guidelines	established	by	our	Board.	Our	Board	will	periodically	review	our
investment	guidelines	and	our	portfolio	of	assets	but	will	not,	and	will	not	be	required	to,	review	all	of	our	proposed	investments,
except	in	limited	circumstances	as	set	forth	in	our	investment	guidelines.	In	addition,	in	conducting	periodic	reviews,	our	Board
may	rely	primarily	on	information	provided	to	it	by	our	Manager.	Furthermore,	transactions	entered	into	by	our	Manager	may
be	costly,	difficult	or	impossible	to	unwind	by	the	time	they	are	reviewed	by	our	Board.	Our	Manager	will	have	great	latitude
within	the	broad	parameters	of	our	investment	guidelines	in	determining	the	types	and	amounts	of	assets	in	which	to	invest	on
our	behalf,	including	making	investments	that	may	result	in	returns	that	are	substantially	below	expectations	or	result	in	losses,
which	would	materially	and	adversely	affect	our	business	and	results	of	operations,	or	may	otherwise	not	be	in	the	best	interests
of	our	stockholders.	The	Management	Agreement	with	our	Manager	was	not	negotiated	on	an	arm’	s-	length	basis	and	may	not
be	as	favorable	to	us	as	if	it	had	been	negotiated	with	an	unaffiliated	third	party.	Our	executive	officers,	including	one	of	our	five
directors,	are	executives	of	our	Manager	or	its	affiliates.	Although	the	Bluerock	Residential	Growth	REIT,	Inc.	(“	Bluerock
Residential	”)	board	of	directors	received	an	opinion	from	Robert	A.	Stanger	&	Company,	Inc.	that	the	terms	of	the
Management	Agreement	are	fair,	from	a	financial	point	of	view,	to	us,	and	after	consideration	of	this	opinion	and	other
documents	and	presentations,	the	non-	management	directors	authorized	us	to	enter	into	the	Management	Agreement,	the
Management	Agreement	was	negotiated	between	related	parties	and	its	terms,	including	fees	payable	to	our	Manager,	may	not
be	as	favorable	to	us	as	if	it	had	been	negotiated	with	an	unaffiliated	third	party.	In	addition,	we	may	choose	not	to	enforce,	or	to
enforce	less	vigorously,	our	rights	under	the	Management	Agreement	because	of	our	desire	to	maintain	our	ongoing	relationship
with	Bluerock	and	its	affiliates.	We	37We	may	have	conflicts	of	interest	with	our	Manager	and	other	affiliates,	which	could
result	in	investment	decisions	that	are	not	in	the	best	interests	of	our	stockholders.	There	will	be	numerous	conflicts	of	interest
between	our	interests	and	the	interests	of	our	Manager,	Bluerock	and	their	respective	affiliates,	including	conflicts	arising	out	of
allocation	of	personnel	to	our	activities,	allocation	of	investment	opportunities	between	us	and	investment	vehicles	affiliated
with	Bluerock,	purchase	or	sale	of	apartment	properties,	including	from	or	to	Bluerock	or	its	affiliates	and	fee	arrangements	with
our	Manager	that	might	induce	our	Manager	to	make	investment	decisions	that	are	not	in	our	best	interests.	Examples	of	these
potential	conflicts	of	interest	include:	●	Competition	for	the	time	and	services	of	personnel	that	work	for	us	and	our	affiliates;	●
Compensation	payable	by	us	to	our	Manager	and	its	affiliates	for	their	various	services,	which	may	not	be	on	market	terms	and
is	payable,	in	some	cases,	whether	or	not	our	stockholders	receive	distributions;	●	The	possibility	that	our	Manager,	its	officers
and	their	respective	affiliates	will	face	conflicts	of	interest	relating	to	the	purchase	and	leasing	of	properties	and	that	such
conflicts	may	not	be	resolved	in	our	favor,	thus	potentially	limiting	our	investment	opportunities,	impairing	our	ability	to	make
distributions	and	adversely	affecting	the	trading	price	of	our	stock;	●	The	possibility	that	if	we	acquire	properties	from	Bluerock
or	its	affiliates,	the	price	may	be	higher	than	we	would	pay	if	the	transaction	were	the	result	of	arm’	s-	length	negotiations	with
a	third	party;	●	The	possibility	that	our	Manager	will	face	conflicts	of	interest	caused	by	its	indirect	ownership	by	Bluerock,



some	of	whose	officers	are	also	our	officers	and	one	of	whom	is	a	director	of	ours,	resulting	in	actions	that	may	not	be	in	the
long-	term	best	interests	of	our	stockholders;	●	Our	Manager	will	have	considerable	discretion	with	respect	to	the	terms	and
timing	of	our	acquisition,	disposition	and	leasing	transactions,	and	the	Incentive	Fee	payable	by	us	to	our	Manager	will	be
determined	based	on	AFFO	(as	defined	in	the	Management	Agreement),	which	may	create	an	incentive	for	our	Manager	to
make	investments	that	are	risky	or	more	speculative	than	would	otherwise	be	in	our	best	interests;	●	The	possibility	that	we	may
acquire	or	merge	with	our	Manager,	resulting	in	an	internalization	of	our	management	functions;	and37	--	and	●	The	possibility
that	the	competing	demands	for	the	time	of	our	Manager,	its	affiliates	and	our	officers	may	result	in	them	spending	insufficient
time	on	our	business,	which	may	result	in	our	missing	investment	opportunities	or	having	less	efficient	operations,	which	could
reduce	our	profitability	and	result	in	lower	distributions	to	you.	The	Incentive	Fee	we	pay	our	Manager	may	induce	it	to	make
riskier	investments,	which	could	adversely	affect	our	financial	condition,	results	of	operations	and	the	trading	price	of	our	stock.
The	Incentive	Fee	payable	by	us	to	our	Manager	will	be	determined	based	on	AFFO,	which	may	create	an	incentive	for	our
Manager	to	make	investments	that	are	risky	or	more	speculative	than	would	otherwise	be	in	our	best	interests.	In	evaluating
investments	and	other	management	strategies,	the	incentive	fee	structure	may	lead	our	Manager	to	place	undue	emphasis	on	the
maximization	of	AFFO	at	the	expense	of	other	criteria,	such	as	preservation	of	capital,	in	order	to	increase	the	Incentive	Fee.
Investments	with	higher	yields	generally	have	higher	risk	of	loss	than	investments	with	lower	yields,	and	could	result	in	higher
investment	losses,	particularly	during	cyclical	economic	downturns,	which	could	adversely	affect	the	trading	price	of	our	stock.
We	38We	may	be	obligated	to	pay	our	Manager	quarterly	Incentive	Fees	even	if	we	incur	a	net	loss	during	a	particular	quarter
and	our	Manager	will	receive	a	Base	Management	Fee	regardless	of	the	performance	of	our	portfolio.	Our	Manager	will	be
entitled	to	a	quarterly	Incentive	Fee	based	on	our	pre-	Incentive	Fee	AFFO,	which	will	reward	our	Manager	if	our	quarterly
AFFO	exceeds	an	8	%	hurdle	on	our	adjusted	stockholders’	equity.	Our	AFFO	for	a	particular	quarter	will	exclude	the	effect	of
any	unrealized	gains,	losses	or	other	items	during	that	quarter	that	do	not	affect	realized	net	income,	even	if	these	adjustments
result	in	a	net	loss	on	our	statement	of	operations	for	that	quarter.	Thus,	we	may	be	required	to	pay	our	Manager	an	Incentive
Fee	for	a	fiscal	quarter	even	if	we	incur	a	net	loss	for	that	quarter	as	determined	in	accordance	with	GAAP.	In	addition,	our
Manager	will	be	entitled	to	receive	a	Base	Management	Fee	based	on	a	percentage	of	stockholders’	equity,	regardless	of	our
performance	or	its	performance	in	managing	our	business.	Our	Manager	will	also	receive	reimbursement	of	expenses	and	fees
incurred	directly	on	our	behalf	regardless	of	its	or	our	performance.	As	a	result,	even	if	our	Manager	does	not	identify	profitable
investment	opportunities	for	us,	it	will	still	receive	material	compensation	from	us.	This	compensation	structure	may	reduce	our
Manager’	s	incentive	to	devote	time	and	effort	to	seeking	profitable	opportunities	for	our	portfolio.	If	we	acquire	properties	from
affiliates	of	our	Manager,	the	price	may	be	higher	than	we	would	pay	if	the	transaction	were	the	result	of	arm’	s-	length
negotiations.	We	may	acquire	properties	or	investments	from	Bluerock,	our	Manager,	directors	or	officers,	or	their	respective
affiliates.	The	prices	we	pay	for	such	properties	will	not	be	the	subject	of	arm’	s-	length	negotiations,	which	means	that	the
acquisitions	may	be	on	terms	less	favorable	to	us	than	those	negotiated	in	an	arm’	s-	length	transaction.	Even	though	we	expect
to	use	an	independent	third-	party	appraiser	to	determine	fair	market	value	when	acquiring	properties	from	our	Manager	and	its
affiliates,	we	may	pay	more	for	particular	properties	than	we	would	have	in	an	arm’	s-	length	transaction,	which	would	reduce
our	cash	available	for	investment	in	other	properties	or	distribution	to	our	stockholders.	If	we	internalize	our	management
functions,	we	could	incur	other	significant	costs	associated	with	being	self-	managed.	At	any	time,	our	Board	may,	but	is	not
obligated	to,	pursue	the	internalization	of	the	functions	performed	for	us	by	our	Manager	through	the	acquisition	of	our
Manager	or	similar	transaction	through	which	we	would	bring	onboard	our	Manager’	s	management	team.	The	method	by	which
we	could	internalize	these	functions	could	take	many	forms,	and	may	require	agreement	with	the	Manager.	While	we	believe
that	there	may	be	substantial	benefits	to	internalization	of	management	functions	at	the	appropriate	time,	there	is	no	assurance
that	internalization	will	be	beneficial	to	us	and	our	stockholders,	and	internalizing	our	management	functions	could	reduce
earnings	per	share	and	funds	from	operation	per	share.	For	example,	we	may	not	realize	the	perceived	benefits	or	we	may	not	be
able	to	properly	integrate	a	new	staff	of	managers	and	employees	or	we	may	not	be	able	to	effectively	replicate	the	services
provided	previously	by	our	Manager	or	its	affiliates.	Internalization	transactions	involving	the	internalization	of	managers
affiliated	with	entity	sponsors	have	also,	in	some	cases,	been	the	subject	of	litigation.	Even	if	these	claims	are	without	merit,	we
could	be	forced	to	spend	significant	amounts	of	money	defending	claims	which	would	reduce	the	amount	of	funds	available	for
us	to	invest	in	properties	or	other	investments	to	pay	distributions.	All	these	factors	could	have	a	material	adverse	effect	on	our
results	of	operations,	financial	condition	and	ability	to	pay	distributions.	38Risks	--	Risks	Related	to	the	Separation	and
DistributionBluerock	Residential	may	fail	to	perform	under	various	transaction	agreements	executed	as	part	of	the	Separation	,
or	we	may	fail	to	have	necessary	systems	and	services	in	place	when	certain	of	the	transaction	agreements	expire	.	In	connection
with	the	Separation	and	prior	to	the	Distribution,	we,	Bluerock	Residential,	and	certain	other	parties	entered	into	the	Separation
and	Distribution	Agreement	and	various	other	agreements,	including	the	Tax	Matters	Agreement.	The	Separation	and
Distribution	Agreement	and	the	Tax	Matters	Agreement,	together	with	the	documents	and	agreements	by	which	the	internal
reorganization	was	effected,	determined	the	allocation	of	assets	and	liabilities	between	the	companies	following	the	Separation
for	those	respective	areas	and	included	indemnifications	related	to	liabilities	and	obligations.	We	will	rely	on	Bluerock
Residential	to	satisfy	its	performance	and	payment	obligations	under	these	agreements.	If	Bluerock	Residential	is	unable	or
unwilling	to	satisfy	its	obligations	under	these	agreements,	including	its	indemnification	obligations,	we	could	incur	operational
difficulties	and	/	or	losses.	If	we	do	not	have	in	place	our	own	systems	and	services,	or	if	we	do	not	have	agreements	with	other
providers	of	these	services	once	certain	transaction	agreements	expire,	we	may	not	be	able	to	operate	our	business	effectively,
and	our	profitability	may	decline.	We	continue	the	process	of	creating	our	own,	or	engaging	third	parties	to	provide,	systems	and
services	to	replace	many	of	the	systems	and	services	that	Bluerock	Residential	formerly	provided	to	us.	However,	we	may	not
be	successful	in	implementing	these	systems	and	services	in	a	timely	manner	or	at	all,	we	may	incur	additional	costs	in
connection	with,	or	following,	the	implementation	of	these	systems	and	services,	and	we	may	not	be	successful	in	transitioning



data	from	Bluerock	Residential’	s	systems	to	ours.	Potential	39Potential	indemnification	obligations	owed	to	Bluerock
Residential	pursuant	to	the	Separation	and	Distribution	Agreement	may	have	a	material	adverse	effect	on	our	business,	financial
condition	and	results	of	operations.	The	Separation	and	Distribution	Agreement	provides	for,	among	other	things,	the	principal
corporate	transactions	required	to	effect	the	Separation	and	the	Distribution,	certain	conditions	to	the	Separation	and	the
Distribution	and	provisions	governing	our	relationship	with	Bluerock	Residential	with	respect	to	and	following	the	Distribution.
Among	other	things,	the	Separation	and	Distribution	Agreement	provides	for	indemnification	obligations	designed	to	make	us
financially	responsible	for	substantially	all	liabilities	that	may	exist	related	to	our	business	activities.	If	we	are	required	to
indemnify	Bluerock	Residential	under	the	circumstances	set	forth	in	the	Separation	and	Distribution	Agreement,	we	may	be
subject	to	substantial	liabilities,	which	may	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of
operations.	Pursuant	to	the	Separation	and	Distribution	Agreement	and	the	Tax	Matters	Agreement,	Bluerock	Residential	and
Badger	Holdco	LLC,	a	Delaware	limited	liability	company	(“	New	LLC	”),	have	indemnified	us	for	certain	pre-	Distribution
liabilities	and	liabilities	related	to	the	legacy	Bluerock	Residential	assets.	However,	there	can	be	no	assurance	that	these
indemnities	will	be	sufficient	to	insure	us	against	the	full	amount	of	such	liabilities,	or	that	Bluerock	Residential’	s	or	New	LLC’
s	ability	to	satisfy	their	indemnification	obligations	will	not	be	impaired	in	the	future.	Pursuant	to	the	Separation	and
Distribution	Agreement	and	the	Tax	Matters	Agreement,	Bluerock	Residential	and	New	LLC	have	indemnified	us	for	certain
liabilities.	However,	third	parties	could	seek	to	hold	us	responsible	for	any	of	the	liabilities	that	Bluerock	Residential	retains,
and	there	can	be	no	assurance	that	Bluerock	Residential	and	/	or	New	LLC	will	be	able	to	fully	satisfy	their	indemnification
obligations	to	us.	Moreover,	even	if	we	ultimately	succeed	in	recovering	from	Bluerock	Residential	or	New	LLC	any	amounts
for	which	we	were	held	liable	by	such	third	parties,	any	indemnification	received	may	be	insufficient	to	fully	offset	the	financial
impact	of	such	liabilities,	or	we	may	be	temporarily	required	to	bear	these	losses	while	seeking	recovery	from	Bluerock
Residential	and	/	or	New	LLC,	which	may	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of
operations.	39Risks	--	Risks	Related	to	Offerings	of	our	Series	A	Preferred	StockTo	the	extent	that	our	distributions	represent	a
return	of	capital	for	tax	purposes,	stockholders	may	recognize	an	increased	gain	or	a	reduced	loss	upon	subsequent	sales
(including	cash	redemptions)	of	their	shares	of	Series	A	Preferred	Stock.	The	dividends	payable	by	us	on	the	Series	A	Preferred
Stock	may	exceed	our	current	and	accumulated	earnings	and	profits	as	determined	for	U.	S.	federal	income	tax	purposes.	If	that
were	to	occur,	it	would	result	in	the	amount	of	distributions	that	exceed	our	earnings	and	profits	being	treated	first	as	a	return	of
capital	to	the	extent	of	the	stockholder’	s	adjusted	tax	basis	in	the	stockholder’	s	Series	A	Preferred	Stock	and	then,	to	the	extent
of	any	excess	over	the	stockholder’	s	adjusted	tax	basis	in	the	stockholder’	s	Series	A	Preferred	Stock,	as	capital	gain.	Any
distribution	that	is	treated	as	a	return	of	capital	will	reduce	the	stockholder’	s	adjusted	tax	basis	in	the	stockholder’	s	Series	A
Preferred	Stock,	and	subsequent	sales	(including	cash	redemptions)	of	such	stockholder’	s	Series	A	Preferred	Stock	will	result	in
recognition	of	an	increased	taxable	gain	or	reduced	taxable	loss	due	to	the	reduction	in	such	adjusted	tax	basis.	Because	we
conduct	substantially	all	of	our	operations	through	our	Operating	Partnership,	our	ability	to	pay	dividends	on	our	Series	A
Preferred	Stock	will	depend	almost	entirely	on	the	distributions	we	receive	from	our	Operating	Partnership.	We	may	not	be	able
to	pay	dividends	regularly	on	our	Series	A	Preferred	Stock.	We	may	not	be	able	to	pay	dividends	on	a	regular	quarterly	basis	in
the	future	on	our	Series	A	Preferred	Stock.	We	intend	to	contribute	the	entire	net	proceeds	from	any	offerings	of	our	Series	A
Preferred	Stock	to	our	Operating	Partnership	in	exchange	for	Series	A	Preferred	Units	that	have	substantially	the	same	economic
terms	as	the	Series	A	Preferred	Stock.	Because	we	conduct	substantially	all	of	our	operations	through	our	Operating	Partnership,
our	ability	to	pay	dividends	on	the	Series	A	Preferred	Stock	will	depend	almost	entirely	on	payments	and	distributions	we
receive	on	our	interests	in	our	Operating	Partnership.	If	our	Operating	Partnership	fails	to	operate	profitably	and	to	generate
sufficient	cash	from	operations	(and	the	operations	of	its	subsidiaries),	we	may	not	be	able	to	pay	dividends	on	the	Series	A
Preferred	Stock.	Furthermore,	any	new	shares	of	preferred	stock	on	parity	with	any	such	series	of	preferred	stock	will
substantially	increase	the	cash	required	to	continue	to	pay	cash	dividends	at	stated	levels.	Any	common	stock	or	preferred	stock
that	may	be	issued	in	the	future	to	finance	acquisitions,	upon	exercise	of	stock	options	or	otherwise,	would	have	a	similar	effect.
Your	40Your	interests	could	be	subordinated	and	/	or	diluted	by	the	incurrence	of	additional	debt,	the	issuance	of	additional
shares	of	preferred	stock,	including	additional	shares	of	Series	A	Preferred	Stock,	and	by	other	transactions.	As	of	December	31,
2023	2024	,	our	total	indebtedness	was	approximately	$	166	381	.	7	6	million,	which	includes	$	70	121	.	0	million	outstanding
under	our	revolving	credit	facilities.	We	may	incur	significant	additional	debt	in	the	future.	The	Series	A	Preferred	Stock	is
subordinate	to	all	of	our	existing	and	future	debt	and	liabilities	and	those	of	our	subsidiaries.	Our	future	debt	may	include
restrictions	on	our	ability	to	pay	dividends	to	preferred	stockholders	in	the	event	of	a	default	under	the	debt	facilities	or	under
other	circumstances.	In	addition,	our	charter	currently	authorizes	the	issuance	of	up	to	250,	000,	000	shares	of	preferred	stock	in
one	or	more	classes	or	series,	of	which	30,	000,	000	have	been	classified	as	shares	of	Series	A	Preferred	Stock.	As	of	December
31,	2023	2024	,	we	had	issued	and	outstanding	436	4	,	675	628,	681	shares	of	Series	A	Preferred	Stock.	The	issuance	of
additional	preferred	stock	on	parity	with	or	senior	to	the	Series	A	Preferred	Stock	or	any	other	class	or	series	of	preferred	stock
would	dilute	the	interests	of	the	holders	of	shares	of	preferred	stock	of	the	applicable	class	or	series,	and	any	issuance	of
preferred	stock	senior	to	the	Series	A	Preferred	Stock	or	any	other	class	or	series	of	preferred	stock,	or	any	issuance	of	additional
indebtedness,	could	affect	our	ability	to	pay	dividends	on,	redeem	or	pay	the	liquidation	preference	on	any	or	all	of	the	foregoing
class	or	series	of	preferred	stock.	We	may	issue	preferred	stock	on	parity	with	the	Series	A	Preferred	Stock	without	the	consent
of	the	holders	of	shares	of	Series	A	Preferred	Stock.	Other	than	the	right	of	holders	to	cause	us	to	redeem	the	Series	A	Preferred
Stock	upon	a	Change	of	Control	(as	defined	below),	none	of	the	provisions	relating	to	the	Series	A	Preferred	Stock	or	any	other
class	or	series	of	preferred	stock	relate	to	or	limit	our	indebtedness	or	afford	the	holders	of	shares	thereof	protection	in	the	event
of	a	highly	leveraged	or	other	transaction,	including	a	merger	or	the	sale,	lease	or	conveyance	of	all	or	substantially	all	our	assets
or	business,	that	might	adversely	affect	the	holders	of	such	shares.	In	the	event	a	holder	of	our	Series	A	Preferred	Stock
exercises	their	redemption	option	we	may	redeem	such	shares	of	Series	A	Preferred	Stock	either	for	cash,	or	for	shares	of	our



Class	A	common	stock,	or	any	combination	thereof,	in	our	sole	discretion.	If	we	choose	to	redeem	shares	of	our	Series	A
Preferred	Stock	for	Class	A	common	stock,	the	holder	will	receive	shares	of	our	common	stock	and	therefore	be	subject	to	the
risks	of	ownership	thereof.	Ownership	of	shares	of	our	Series	A	Preferred	Stock	will	not	give	you	the	rights	of	holders	of	our
Class	A	common	stock.	Until	and	unless	you	receive	shares	of	our	Class	A	common	stock	upon	redemption,	you	will	have	only
those	rights	applicable	to	holders	of	our	Series	A	Preferred	Stock.	40The	--	The	Series	A	Preferred	Stock	has	not	been	rated.	We
have	not	sought	to	obtain	a	rating	for	the	Series	A	Preferred	Stock.	No	assurance	can	be	given,	however,	that	one	or	more	rating
agencies	might	not	independently	determine	to	issue	such	ratings	or	that	such	a	rating,	if	issued,	would	not	adversely	affect	the
market	price	of	the	Series	A	Preferred	Stock.	In	addition,	we	may	elect	in	the	future	to	obtain	a	rating	of	the	Series	A	Preferred
Stock,	which	could	adversely	impact	the	market	price	of	the	applicable	series.	Ratings	only	reflect	the	views	of	the	rating
agency	or	agencies	issuing	the	ratings	and	such	ratings	could	be	revised	downward,	placed	on	negative	outlook	or	withdrawn
entirely	at	the	discretion	of	the	issuing	rating	agency	if	in	its	judgment	circumstances	so	warrant.	While	ratings	do	not	reflect
market	prices	or	the	suitability	of	a	security	for	a	particular	investor,	such	downward	revision	or	withdrawal	of	a	rating	could
have	an	adverse	effect	on	the	market	price	of	the	Series	A	Preferred	Stock.	It	is	also	possible	that	the	Series	A	Preferred	Stock
will	never	be	rated.	Dividend	payments	on	the	Series	A	Preferred	Stock	are	not	guaranteed.	Although	dividends	on	the	Series	A
Preferred	Stock	are	cumulative,	our	Board	must	approve	the	actual	payment	of	such	distributions.	Our	Board	can	elect	at	any
time	or	from	time	to	time,	and	for	an	indefinite	duration,	not	to	pay	any	or	all	accrued	distributions.	Our	Board	could	do	so	for
any	reason,	and	may	be	prohibited	from	doing	so	in	the	following	instances:	●	poor	historical	or	projected	cash	flows;	●	the
need	to	make	payments	on	our	indebtedness;	●	concluding	that	payment	of	distributions	on	any	or	all	such	series	of	preferred
stock	would	cause	us	to	breach	the	terms	of	any	indebtedness	or	other	instrument	or	agreement;	or	●	determining	that	the
payment	of	distributions	would	violate	applicable	law	regarding	unlawful	distributions	to	stockholders.	We	41We	intend	to	use
the	net	proceeds	from	any	offerings	of	the	Series	A	Preferred	Stock	to	fund	future	investments	and	for	other	general	corporate
and	working	capital	purposes,	but	any	such	offerings	will	not	be	conditioned	upon	the	closing	of	pending	property	investments
and	we	will	have	broad	discretion	to	determine	alternative	uses	of	proceeds.	We	intend	to	use	a	portion	of	the	net	proceeds	from
any	offerings	of	our	Series	A	Preferred	Stock	to	fund	future	investments	and	for	other	general	corporate	and	working	capital
purposes.	However,	any	such	offerings	will	not	be	conditioned	upon	the	closing	of	definitive	agreements	to	acquire	or	invest	in
any	properties.	We	will	have	broad	discretion	in	the	application	of	the	net	proceeds	from	such	offerings,	and	holders	of	our
Series	A	Preferred	Stock	will	not	have	the	opportunity	as	part	of	their	investment	decision	to	assess	whether	the	net	proceeds	are
being	used	appropriately.	Because	of	the	number	and	variability	of	factors	that	will	determine	our	use	of	the	net	proceeds	from
such	offerings,	their	ultimate	use	may	vary	substantially	from	their	currently	intended	use,	and	result	in	investments	that	are	not
accretive	to	our	results	from	operations.	If	we	are	required	to	make	payments	under	any	“	bad	boy	”	carve-	out	guaranties,
recourse	guaranties,	and	completion	guaranties	that	we	may	provide	in	connection	with	certain	mortgages	and	related	loans	in
connection	with	an	event	that	constitutes	a	Change	of	Control,	our	business	and	financial	results	could	be	materially	adversely
affected.	In	causing	our	subsidiaries	to	obtain	certain	nonrecourse	loans,	we	may	provide	standard	carve-	out	guaranties.	These
guaranties	are	generally	only	applicable	if	and	when	the	borrower	directly,	or	indirectly	through	agreement	with	an	affiliate,
joint	venture	partner	or	other	third	party,	voluntarily	files	a	bankruptcy	or	similar	liquidation	or	reorganization	action	or	takes
other	actions	that	are	fraudulent	or	improper	(commonly	referred	to	as	“	bad	boy	”	guaranties).	We	also	may	enter	into	recourse
guaranties	with	respect	to	future	mortgages,	or	provide	credit	support	to	development	projects	through	completion	guaranties,
which	also	could	increase	risk	of	repayment.	In	some	circumstances,	pursuant	to	guarantees	to	which	we	are	a	party	or	that	we
may	enter	into	in	the	future,	our	obligations	pursuant	to	such	“	bad	boy	”	carve-	out	guaranties	and	other	guaranties	may	be
triggered	by	a	Change	of	Control,	because,	among	other	things,	such	an	event	may	result	indirectly	in	a	change	of	control	of	the
applicable	borrower.	Because	a	Change	of	Control	while	any	Series	A	Preferred	Stock	is	outstanding	also	triggers	a	right	of
redemption	for	cash	by	the	holders	thereof,	the	effect	of	a	Change	of	Control	could	negatively	impact	our	liquidity	and	overall
financial	condition,	and	could	negatively	impact	the	ability	of	holders	of	shares	of	our	Series	A	Preferred	Stock	to	receive
dividends	or	other	amounts	on	their	shares	of	Series	A	Preferred	Stock.	41There	--	There	is	a	risk	of	delay	in	our	redemption	of
Series	A	Preferred	Stock	and	we	may	fail	to	redeem	such	securities	as	required	by	their	terms.	Substantially	all	of	the
investments	we	presently	hold	and	the	investments	we	expect	to	acquire	in	the	future	are,	and	will	be,	illiquid.	The	illiquidity	of
our	investments	may	make	it	difficult	for	us	to	obtain	cash	quickly	if	a	need	arises.	If	we	are	unable	to	obtain	sufficient	liquidity
prior	to	a	redemption	date,	we	may	be	forced	to,	among	other	things,	engage	in	a	partial	redemption	or	to	delay	a	required
redemption.	If	this	were	to	occur,	the	market	price	of	shares	of	the	Series	A	Preferred	Stock	might	be	adversely	affected,	and
stockholders	entitled	to	a	redemption	payment	may	not	receive	payment.	The	Series	A	Preferred	Stock	will	bear	a	risk	of	early
redemption	by	us.	We	may	voluntarily	redeem	some	or	all	of	the	Series	A	Preferred	Stock,	for	cash	or	equal	value	of	shares	of
our	Class	A	common	stock,	two	years	after	the	issuance	date.	Any	such	redemptions	may	occur	at	a	time	that	is	unfavorable	to
holders	of	such	preferred	stock.	We	may	have	an	incentive	to	voluntarily	redeem	shares	of	Series	A	Preferred	Stock,	if	market
conditions	allow	us	to	issue	other	preferred	stock	or	debt	securities	at	an	interest	or	distribution	rate	that	is	lower	than	the
distribution	rate	on	the	applicable	series	of	preferred	stock.	Given	the	potential	for	early	redemption	of	the	Series	A	Preferred
Stock,	holders	of	such	shares	may	face	an	increased	reinvestment	risk,	which	is	the	risk	that	the	return	on	an	investment
purchased	with	proceeds	from	the	sale	or	redemption	of	the	Series	A	Preferred	Stock	may	be	lower	than	the	return	previously
obtained	from	the	investment	in	such	shares.	Our	42Our	ability	to	redeem	the	Series	A	Preferred	Stock	may	subject	investors	to
certain	risks,	including	reinvestment	risk	and	volatility	risk.	Beginning	two	years	following	the	date	of	original	issuance	of	the
shares	of	Series	A	Preferred	Stock	to	be	redeemed,	we	may	voluntarily	redeem	some	or	all	of	such	Series	A	Preferred	Stock	for
cash	or	shares	of	our	Class	A	common	stock,	in	our	sole	discretion.	Any	redemption	of	Series	A	Preferred	Stock	may	occur	at	a
time	that	is	unfavorable	to	holders	of	the	Series	A	Preferred	Stock.	We	may	have	an	incentive	to	redeem	the	Series	A	Preferred
Stock	voluntarily	if	market	conditions	allow	us	to	issue	other	preferred	stock	or	debt	securities	at	an	interest	or	distribution	rate



that	is	lower	than	the	distribution	rate	on	the	Series	A	Preferred	Stock.	Given	the	potential	for	early	redemption	of	the	Series	A
Preferred	Stock,	holders	of	such	shares	may	face	an	increased	reinvestment	risk,	which	is	the	risk	that	the	return	on	an
investment	purchased	with	proceeds	from	the	sale	or	redemption	of	the	Series	A	Preferred	Stock	may	be	lower	than	the	return
previously	obtained	from	the	investment	in	such	shares.	The	trading	price	of	the	Class	A	common	stock,	for	which	the	Series	A
Preferred	Stock	may	be	redeemed,	may	be	volatile	and	may	expose	investors	to	additional	volatility	risk.	Holders	of	Series	A
Preferred	Stock	should	not	expect	us	to	redeem	all	or	any	such	shares	on	the	date	they	first	become	redeemable	or	on	any
particular	date	after	they	become	redeemable.	Except	in	limited	circumstances	related	to	our	ability	to	maintain	our	qualification
as	a	REIT	or	a	special	optional	redemption	in	connection	with	a	Change	of	Control,	Series	A	Preferred	Stock	may	be	redeemed
by	us	at	our	option,	either	in	whole	or	in	part,	only	on	or	after	two	years	from	the	issuance	date.	Any	decision	we	make	at	any
time	to	propose	a	redemption	of	any	such	series	of	preferred	stock	will	depend	upon,	among	other	things,	our	evaluation	of	our
capital	position	and	general	market	conditions	at	the	time.	It	is	likely	that	we	would	choose	to	exercise	our	optional	redemption
right	only	when	prevailing	interest	rates	have	declined,	which	would	adversely	affect	the	ability	of	holders	of	shares	of	the
applicable	series	of	preferred	stock	to	reinvest	proceeds	from	the	redemption	in	a	comparable	investment	with	an	equal	or
greater	yield	to	the	yield	on	such	series	of	preferred	stock	had	their	shares	not	been	redeemed.	In	addition,	there	is	no	penalty	or
premium	payable	on	redemption,	and	the	market	price	of	the	shares	of	such	series	of	preferred	stock	may	not	exceed	the
liquidation	preference	at	the	time	the	shares	become	redeemable	for	any	reason.	Holders	of	the	Series	A	Preferred	Stock	will	be
subject	to	inflation	risk.	Inflation	is	the	reduction	in	the	purchasing	power	of	money	resulting	from	the	increase	in	the	price	of
goods	and	services.	Inflation	risk	is	the	risk	that	the	inflation-	adjusted,	or	“	real,	”	value	of	an	investment	in	preferred	stock	or
the	income	from	that	investment	will	be	worth	less	in	the	future.	As	inflation	occurs,	the	real	value	of	the	Series	A	Preferred
Stock	and	dividends	payable	on	such	shares	decline.	42Holders	--	Holders	of	the	Series	A	Preferred	Stock	have	extremely
limited	voting	rights.	The	voting	rights	of	holders	of	shares	of	Series	A	Preferred	Stock	will	be	extremely	limited.	Our	common
stock	is	the	only	class	or	series	of	our	stock	carrying	full	voting	rights.	Holders	of	Series	A	Preferred	Stock	will	have	certain
limited	voting	rights	with	respect	to	amendments	to	our	charter	that	alter	only	the	contract	rights	set	forth	therein	of	either	(a)	the
Series	A	Preferred	Stock,	or	(b)	of	any	preferred	stock	(i)	ranking	on	parity	with	the	Series	A	Preferred	Stock	with	respect	to
dividend	rights	and	rights	upon	our	liquidation,	dissolution	or	winding	up,	and	(ii)	upon	which	like	voting	rights	have	been
conferred.	Other	than	in	these	limited	circumstances,	holders	of	Series	A	Preferred	Stock	will	generally	not	have	voting	rights.
The	amount	of	the	liquidation	preference	is	fixed	and	holders	of	Series	A	Preferred	Stock	will	have	no	right	to	receive	any
greater	payment.	The	payment	due	upon	liquidation	is	fixed	at	the	liquidation	preference	of	$	25.	00	per	share	of	Series	A
Preferred	Stock,	plus	an	amount	equal	to	all	accrued	and	unpaid	dividends	thereon,	to	and	including	the	date	of	payment,
whether	or	not	authorized	or	declared.	If,	in	the	case	of	our	liquidation,	there	are	remaining	assets	to	be	distributed	after	payment
of	this	amount,	holders	of	Series	A	Preferred	Stock	will	have	no	right	to	receive	or	to	participate	in	these	amounts.	Our	43Our
charter,	including	the	articles	supplementary	establishing	the	Series	A	Preferred	Stock,	contains	restrictions	upon	ownership	and
transfer	of	such	preferred	stock	which	may	impair	the	ability	of	holders	to	acquire	such	preferred	stock	and	the	shares	of	our
Class	A	common	stock	into	which	shares	thereof	may	be	converted,	at	the	Company’	s	option,	pursuant	to	the	redemption	at	the
option	of	the	holder	under	certain	circumstances.	Our	charter,	including	the	articles	supplementary	establishing	the	Series	A
Preferred	Stock,	contains	restrictions	on	ownership	and	transfer	of	the	Series	A	Preferred	Stock,	which	restrictions	are	intended
to	assist	us	in	maintaining	our	qualification	as	a	REIT	for	U.	S.	federal	income	tax	purposes.	For	example,	to	assist	us	in
qualifying	as	a	REIT,	the	articles	supplementary	establishing	the	Series	A	Preferred	Stock	prohibits	anyone	from	owning,	or
being	deemed	to	own	by	virtue	of	the	applicable	constructive	ownership	provisions	of	the	Code,	more	than	9.	8	%	in	value	or
number	of	shares,	whichever	is	more	restrictive,	of	the	outstanding	Series	A	Preferred	Stock.	You	should	consider	these
ownership	limitations	prior	to	a	purchase	of	shares	of	our	Series	A	Preferred	Stock.	Our	ability	to	pay	dividends	or	redeem
shares	is	limited	by	the	requirements	of	Maryland	law.	Our	ability	to	pay	dividends	on	or	redeem	shares	of	the	Series	A
Preferred	Stock	is	limited	by	the	laws	of	Maryland.	Under	applicable	Maryland	law,	a	Maryland	corporation	generally	may	not
make	a	distribution	(including	a	dividend	or	redemption)	if,	after	giving	effect	to	the	distribution,	the	corporation	would	not	be
able	to	pay	its	debts	as	the	debts	become	due	in	the	usual	course	of	business,	or	the	corporation’	s	total	assets	would	be	less	than
the	sum	of	its	total	liabilities	plus,	unless	the	corporation’	s	charter	provides	otherwise,	the	amount	that	would	be	needed,	if	the
corporation	were	dissolved	at	the	time	of	the	distribution,	to	satisfy	the	preferential	rights	upon	dissolution	of	stockholders
whose	preferential	rights	are	superior	to	those	receiving	the	distribution.	Accordingly,	we	generally	may	not	make	a	distribution
on	Series	A	Preferred	Stock	if,	after	giving	effect	to	the	distribution,	we	would	not	be	able	to	pay	our	debts	as	they	become	due
in	the	usual	course	of	business	or	our	total	assets	would	be	less	than	the	sum	of	our	total	liabilities	plus,	unless	the	terms	of	such
class	or	series	provide	otherwise,	the	amount	that	would	be	needed	to	satisfy	the	preferential	rights	upon	dissolution	of	the
holders	of	shares	of	any	class	or	series	of	preferred	stock	then	outstanding,	if	any,	with	preferences	senior	to	those	of	the	Series
A	Preferred	Stock.	Any	dividends	or	redemption	payments	may	be	delayed	or	prohibited.	If	our	Class	A	common	stock	is	no
longer	listed	on	the	NYSE	American	or	another	national	securities	exchange,	we	will	be	required	to	terminate	any	continuous
offering	(s)	of	Series	A	Preferred	Stock.	The	Series	A	Preferred	Stock	are	“	covered	securities	”	and	therefore	are	not	subject	to
registration	under	the	state	securities,	or	“	Blue	Sky,	”	regulations	in	the	various	states	in	which	it	may	be	sold	due	to	its
seniority	to	our	Class	A	common	stock,	which	is	listed	on	the	NYSE	American.	If	our	Class	A	common	stock	is	no	longer	listed
on	the	NYSE	American	or	another	appropriate	exchange,	we	will	be	required	to	register	any	offering	of	Series	A	Preferred
Stock	in	any	state	in	which	such	offering	was	subsequently	made.	This	would	require	the	termination	of	any	continuous	offering
(s)	of	Series	A	Preferred	Stock	and	could	result	in	our	raising	an	amount	of	gross	proceeds	that	is	substantially	less	than	the
amount	of	the	gross	proceeds	we	expect	to	raise	if	the	maximum	offering	amounts	are	sold.	This	would	reduce	our	ability	to
make	additional	investments	and	limit	the	diversification	of	our	portfolio.	43To	the	extent	that	our	distributions	represent	a
return	of	capital	for	tax	purposes,	stockholders	may	recognize	an	increased	gain	or	a	reduced	loss	upon	subsequent	sales



(including	cash	redemptions)	of	their	shares	of	Series	A	Preferred	Stock.	The	dividends	payable	by	us	on	the	Series	A	Preferred
Stock	may	exceed	our	current	and	accumulated	earnings	and	profits	as	determined	for	U.	S.	federal	income	tax	purposes.	If	that
were	to	occur,	it	would	result	in	the	amount	of	distributions	that	exceed	our	earnings	and	profits	being	treated	first	as	a	return	of
capital	to	the	extent	of	the	stockholder’	s	adjusted	tax	basis	in	the	stockholder’	s	Series	A	Preferred	Stock	and	then,	to	the	extent
of	any	excess	over	the	stockholder’	s	adjusted	tax	basis	in	the	stockholder’	s	Series	A	Preferred	Stock,	as	capital	gain.	Any
distribution	that	is	treated	as	a	return	of	capital	will	reduce	the	stockholder’	s	adjusted	tax	basis	in	the	stockholder’	s	Series	A
Preferred	Stock,	and	subsequent	sales	(including	cash	redemptions)	of	such	stockholder’	s	Series	A	Preferred	Stock	will	result	in
recognition	of	an	increased	taxable	gain	or	reduced	taxable	loss	due	to	the	reduction	in	such	adjusted	tax	basis.	There	is
currently	no	public	trading	market	for	our	Series	A	Preferred	Stock,	and	one	may	never	exist;	therefore,	your	ability	to	dispose
of	your	shares	will	likely	be	limited.	There	is	no	public	market	for	our	Series	A	Preferred	Stock,	and	we	currently	have	no	plan
to	list	the	Series	A	Preferred	Stock	on	a	securities	exchange	or	to	include	such	shares	for	quotation	on	any	national	securities
market.	Additionally,	our	charter	contains	restrictions	on	the	ownership	and	transfer	of	our	securities,	including	our	Series	A
Preferred	Stock,	and	these	restrictions	may	inhibit	the	ability	to	sell	shares	of	our	Series	A	Preferred	Stock,	promptly	or	at	all.
Beginning	immediately	upon	original	issuance	of	any	share	of	Series	A	Preferred	Stock,	the	holder	thereof	may	require	us	to
redeem,	and	beginning	two	years	from	the	date	of	original	issuance,	we	may	redeem,	any	such	share,	in	each	case	with	the
redemption	price	payable,	in	our	sole	discretion,	in	cash	or	in	equal	value	of	shares	of	our	Class	A	common	stock,	based	on	the
closing	price	per	share	of	our	Class	A	common	stock	for	the	single	trading	day	prior	to	the	date	of	redemption.	If	we	opt	to	pay
the	redemption	price	in	shares	of	our	common	stock,	holders	of	shares	of	Series	A	Preferred	Stock	may	receive	publicly	traded
shares,	as	we	currently	expect	to	continue	listing	our	Class	A	common	stock	on	the	NYSE	American.	You	44You	will	not	have
the	opportunity	to	evaluate	our	future	investments	prior	to	purchasing	shares	of	our	Series	A	Preferred	Stock.	Other	than	the
investments	disclosed	in	any	applicable	prospectus	or	prospectus	supplement	prior	to	your	investment,	you	will	not	have	the
opportunity	to	evaluate	the	economic	merits,	transaction	terms	or	other	financial	or	operational	data	concerning	our	future
investments	that	we	have	not	yet	identified	prior	to	purchasing	shares	of	our	Series	A	Preferred	Stock.	You	must	rely	on	the
Manager	and	our	Board	to	implement	our	investment	policies,	to	evaluate	our	investment	opportunities	and	to	structure	the	terms
of	our	investments.	We	may	invest	in	any	asset	class,	including	those	that	present	greater	risk	than	single-	family	residential
assets.	Because	you	cannot	evaluate	our	future	investments	in	advance	of	purchasing	shares	of	our	Series	A	Preferred	Stock,	an
offering	of	our	Series	A	Preferred	Stock	may	entail	more	risk	than	other	types	of	offerings.	This	additional	risk	may	hinder	your
ability	to	achieve	your	own	personal	investment	objectives	related	to	portfolio	diversification,	risk-	adjusted	investment	returns
and	other	objectives.	The	payment	of	fees	and	expenses	to	the	Manager	and	its	affiliates	and	Bluerock	Capital	Markets,	LLC	(
the	“	Dealer	Manager	”)	reduces	the	cash	available	for	distribution	and	increases	the	risk	that	you	will	not	be	able	to	recover	the
amount	of	your	investment	in	shares	of	our	stock.	The	Manager	and	the	Dealer	Manager	perform	services	for	us,	including,
among	other	things,	the	selection	and	acquisition	of	our	investments,	the	management	of	our	assets,	the	disposition	of	our	assets,
the	financing	of	our	assets	and	certain	administrative	services.	We	pay	the	Manager	and	its	affiliates,	including	the	Dealer
Manager,	fees	and	expense	reimbursements	for	these	services,	which	will	reduce	the	amount	of	cash	available	for	further
investments	or	distribution	to	our	stockholders.	We	will	be	required	to	pay	substantial	compensation	to	the	Manager	and	its
affiliates	or	related	parties,	regardless	of	whether	we	operate	at	a	profit	or	a	loss.	The	Manager	and	its	affiliates	will	receive
compensation,	and	expense	reimbursements	in	connection	with	the	services	they	provide	to	us	as	described	in	the	Management
Agreement,	regardless	of	whether	we	operate	at	a	profit	or	a	loss.	These	payments	to	the	Manager	and	its	affiliates	or	related
parties	will	decrease	the	amount	of	cash	we	have	available	for	operations	and	new	investments	and	could	negatively	impact	our
ability	to	pay	distributions	and	your	overall	return.	44We	We	may	have	difficulty	completely	funding	our	distributions	with
funds	provided	by	cash	flows	from	operating	activities;	therefore,	we	may	use	cash	flows	from	financing	activities,	which	may
include	borrowings	and	net	proceeds	of	our	offerings	of	our	securities,	cash	resulting	from	a	waiver	or	deferral	of	fees	by	the
Manager	or	from	expense	support	provided	by	the	Manager,	or	other	sources	to	fund	distributions	to	our	stockholders.	The	use
of	these	sources	to	pay	distributions	and	the	ultimate	repayment	of	any	liabilities	incurred	could	adversely	impact	our	ability	to
pay	distributions	in	future	periods,	decrease	the	amount	of	cash	we	have	available	for	operations	and	new	investments	and	/	or
potentially	impact	the	value	or	result	in	dilution	of	your	investment	by	creating	future	liabilities,	reducing	the	return	on	your
investment	or	otherwise.	We	may	not	generate	sufficient	cash	flows	from	operating	activities,	as	determined	on	a	GAAP	basis,
to	fully	fund	distributions	to	you.	To	date,	we	have	funded,	and	expect	to	continue	to	fund,	distributions	to	our	stockholders,	with
cash	flows	from	financing	activities,	which	may	include	borrowings	and	net	proceeds	of	offerings	of	our	securities,	cash
resulting	from	a	waiver	or	deferral	of	fees	or	expense	reimbursements	otherwise	payable	to	the	Manager	or	its	affiliates,	cash
resulting	from	the	Manager	or	its	affiliates	paying	certain	of	our	expenses,	proceeds	from	the	sales	of	assets,	or	from	our	cash
balances.	Our	charter	does	not	prohibit	our	use	of	such	sources	to	fund	distributions.	We	may	be	required	to	fund	distributions
from	a	combination	of	some	of	these	sources	if	our	investments	fail	to	perform	as	anticipated,	if	expenses	are	greater	than
expected	or	as	a	result	of	numerous	other	factors.	We	have	not	established	a	cap	on	the	amount	of	our	distributions	that	may	be
paid	from	any	of	these	sources.	Using	certain	of	these	sources	may	result	in	a	liability	to	us,	which	would	require	a	future
repayment.	The	use	of	the	sources	described	above	for	distributions	and	the	ultimate	repayment	of	any	liabilities	incurred,	as
well	as	the	payment	of	distributions	in	excess	of	our	FFO,	could	adversely	impact	our	ability	to	pay	distributions	in	future
periods,	decrease	the	amount	of	cash	we	have	available	for	operations	and	new	investments	and	reduce	your	overall	return	and
adversely	impact	and	dilute	the	value	of	your	investment	in	shares	of	our	Series	A	Preferred	Stock.	To	the	extent	distributions	in
excess	of	current	and	accumulated	earnings	and	profits	(i)	do	not	exceed	a	stockholder’	s	adjusted	basis	in	our	stock,	such
distributions	will	not	be	taxable	to	a	stockholder,	but	rather	a	stockholder’	s	adjusted	basis	in	our	stock	will	be	reduced;	and	(ii)
exceed	a	stockholder’	s	adjusted	tax	basis	in	our	stock,	such	distributions	will	be	included	in	income	as	long-	term	capital	gain	if
the	stockholder	has	held	its	shares	for	more	than	one	year	and	otherwise	as	short-	term	capital	gain.	There	45There	may	not	be



a	broad	market	for	our	Class	A	common	stock,	which	may	cause	our	Class	A	common	stock	to	trade	at	a	discount	and	make	it
difficult	for	you	to	sell	the	Class	A	common	stock	for	which	your	Series	A	Preferred	Stock	may	be	redeemable	at	our	option.
Our	Class	A	common	stock	for	which	the	shares	of	our	Series	A	Preferred	Stock	may	be	redeemable	at	our	option	trades	on	the
NYSE	American	under	the	symbol	“	BHM.	”	Listing	on	the	NYSE	American	or	another	national	securities	exchange	does	not
ensure	an	actual	or	active	market	for	our	Class	A	common	stock.	The	market	price	of	our	Class	A	common	stock	may	fluctuate
widely	as	a	result	of	a	number	of	factors,	many	of	which	are	outside	of	our	control.	In	addition,	the	stock	market	is	subject	to
fluctuations	in	share	prices	and	trading	volumes	that	affect	the	market	prices	of	the	shares	of	many	companies.	These
fluctuations	in	the	stock	market	may	materially	and	adversely	affect	the	market	price	of	our	Class	A	common	stock.	Among	the
factors	that	could	affect	the	market	price	of	our	common	stock	are:	●	actual	or	anticipated	quarterly	fluctuations	in	our	business,
financial	condition	and	operating	results;	●	changes	in	revenues	or	earnings	estimates	or	publication	of	research	reports	and
recommendations	by	financial	analysts	or	actions	taken	by	rating	agencies	with	respect	to	our	securities	or	those	of	other	REITs;
●	the	ability	of	our	tenants	to	pay	rent	to	us	and	meet	their	other	obligations	to	us	under	current	lease	terms;	●	our	ability	to	re-
lease	spaces	as	leases	expire;	●	our	ability	to	refinance	our	indebtedness	as	it	matures;	●	any	changes	in	our	dividend	policy;	●
any	future	issuances	of	equity	securities;	●	strategic	actions	by	us	or	our	competitors,	such	as	acquisitions	or	restructurings;	45	●
general	market	conditions	and,	in	particular,	developments	related	to	market	conditions	for	the	real	estate	industry;	and	●
domestic	and	international	economic	factors	unrelated	to	our	performance.	Accordingly,	an	actual	or	active	market	for	our	Class
A	common	stock	may	not	be	maintained,	the	prices	at	which	shares	of	our	Class	A	common	stock	trade	may	fluctuate
significantly,	the	market	for	our	Class	A	common	stock	may	not	be	liquid,	the	holders	of	our	Class	A	common	stock	may	be
unable	to	sell	their	shares	of	our	Class	A	common	stock,	and	the	prices	that	may	be	obtained	following	the	sale	of	our	Class	A
common	stock	upon	the	redemption	of	your	Series	A	Preferred	Stock	may	not	reflect	the	underlying	value	of	our	assets	and
business.	Shares	of	Series	A	Preferred	Stock	may	be	redeemed	for	shares	of	our	Class	A	common	stock,	which	rank	junior	to	the
Series	A	Preferred	Stock	with	respect	to	dividends	and	upon	liquidation.	The	holders	of	shares	of	Series	A	Preferred	Stock	may
require	us	to	redeem	such	shares,	with	the	redemption	price	payable,	in	our	sole	discretion,	in	cash	or	in	equal	value	of	shares	of
our	Class	A	common	stock,	based	on	the	closing	price	per	share	of	our	Class	A	common	stock	for	the	single	trading	day	prior	to
the	date	of	redemption.	We	may	opt	to	pay	the	redemption	price	in	shares	of	our	Class	A	common	stock.	The	rights	of	the
holders	of	shares	of	Series	A	Preferred	Stock	rank	senior	to	the	rights	of	the	holders	of	shares	of	our	common	stock	as	to
dividends	and	payments	upon	liquidation.	Unless	full	cumulative	dividends	on	shares	of	our	Series	A	Preferred	Stock	for	all	past
dividend	periods	have	been	declared	and	paid	(or	set	apart	for	payment),	we	will	not	declare	or	pay	dividends	with	respect	to	any
shares	of	our	common	stock	for	any	period.	Upon	liquidation,	dissolution	or	winding	up	of	our	company,	the	holders	of	shares
of	our	Series	A	Preferred	Stock	are	entitled	to	receive	a	liquidation	preference	of	$	25.	00	per	share,	plus	an	amount	equal	to	all
accrued	and	unpaid	dividends,	in	each	case	prior	and	in	preference	to	any	distribution	to	the	holders	of	shares	of	our	common
stock	or	any	other	class	of	our	equity	securities.	We	46We	will	be	able	to	call	shares	of	Series	A	Preferred	Stock	for	redemption
under	certain	circumstances	without	the	consent	of	the	holder.	We	will	have	the	ability	to	call	the	outstanding	shares	of	Series	A
Preferred	Stock	after	two	years	from	the	date	of	original	issuance	of	such	shares	of	Series	A	Preferred	Stock.	At	that	time,	we
will	have	the	right	to	redeem,	at	our	option,	the	outstanding	shares	of	Series	A	Preferred	Stock,	in	whole	or	in	part,	at	100	%	of
the	Stated	Value	per	share,	plus	an	amount	equal	to	any	accrued	and	unpaid	dividends.	Our	requirement	to	redeem	the	Series	A
Preferred	Stock	in	the	event	of	a	Change	of	Control	may,	in	either	case,	deter	a	change	of	control	transaction	otherwise	in	the
best	interests	of	our	stockholders.	Upon	the	occurrence	of	a	Change	of	Control	(as	defined	below)	with	respect	to	the	Series	A
Preferred	Stock,	we	will	be	required	to	redeem	all	outstanding	shares	of	the	Series	A	Preferred	Stock,	in	whole,	within	60	days
after	the	first	date	on	which	such	Change	of	Control	occurred,	in	cash	at	a	redemption	price	of	$	25.	00	per	share	of	Series	A
Preferred	Stock;	plus	an	amount	equal	to	all	accrued	and	unpaid	dividends,	if	any,	to	and	including	the	redemption	date.	The
mandatory	redemption	feature	of	each	share	of	the	Series	A	Preferred	Stock	in	connection	with	a	Change	of	Control	may	each
have	the	effect	of	inhibiting	a	third	party	from	making	an	acquisition	proposal	for	us,	or	of	delaying,	deferring	or	preventing	a
change	of	control	of	us,	under	circumstances	that	otherwise	could	provide	the	holders	of	our	common	stock	and	/	or	Series	A
Preferred	Stock	with	the	opportunity	for	liquidity	or	the	opportunity	to	realize	a	premium	over	the	then-	current	market	price	or
that	stockholders	may	otherwise	believe	is	in	their	best	interests.	46A	A	“	Change	of	Control	”	is	when	after	the	initial	issuance
of	the	Series	A	Preferred	Stock	any	of	the	following	has	occurred	and	is	continuing:	●	a	“	person	”	or	“	group	”	within	the
meaning	of	Section	13	(d)	of	the	Exchange	Act,	other	than	our	Company,	its	subsidiaries,	and	its	and	their	employee	benefit
plans,	has	become	the	direct	or	indirect	“	beneficial	owner,	”	as	defined	in	Rule	13d-	3	under	the	Exchange	Act,	of	our	common
equity	representing	more	than	50	%	of	the	total	voting	power	of	all	outstanding	shares	of	our	common	equity	that	are	entitled	to
vote	generally	in	the	election	of	directors,	with	the	exception	of	(A)	the	formation	of	a	holding	company,	or	(B)	immediately
prior	to	such	transaction,	such	person	or	group,	together	with	its	or	their	related	entities,	including,	without	limitation,	any	trust
established	for	the	benefit	of	such	person	or	any	member	of	such	group	or	any	family	member	thereof	(collectively,	an	“
Ownership	Group	”),	owned	sufficient	interests	in	the	Operating	Partnership	such	that	the	exercise	by	all	or	any	members	of
such	Ownership	Group	of	the	Common	Unit	Redemption	Right	(as	defined	in	Section	8.	04	(a)	of	the	Second	Amended	and
Restated	Agreement	of	Limited	Partnership	of	the	Operating	Partnership,	as	amended)	with	respect	to	such	interests	would	result
in	all	or	any	members	of	such	Ownership	Group	(individually	or	collectively)	becoming	the	direct	or	indirect	beneficial	owner
of	our	common	equity	representing	more	than	50	%	of	the	total	voting	power	of	all	outstanding	shares	of	Voting	Stock;	●
consummation	of	any	share	exchange,	consolidation	or	merger	of	our	Company	or	any	other	transaction	or	series	of	transactions
pursuant	to	which	our	common	stock	will	be	converted	into	cash,	securities	or	other	property,	(1)	other	than	any	such	transaction
where	the	shares	of	our	common	stock	outstanding	immediately	prior	to	such	transaction	constitute,	or	are	converted	into	or
exchanged	for,	a	majority	of	the	common	stock	of	the	surviving	person	or	any	direct	or	indirect	parent	company	of	the	surviving
person	immediately	after	giving	effect	to	such	transaction,	and	(2)	expressly	excluding	any	such	transaction	preceded	by	our



Company’	s	acquisition	of	the	capital	stock	of	another	company	for	cash,	securities	or	other	property,	whether	directly	or
indirectly	through	one	of	our	subsidiaries,	as	a	precursor	to	such	transactions;	or	●	at	least	a	majority	of	our	Board	ceases	to	be
constituted	of	directors	who	were	either	(A)	a	member	of	our	Board	on	October	6,	2022,	for	purposes	of	the	Series	A	Preferred
Stock,	or	(B)	who	became	a	member	of	our	Board	subsequent	to	such	applicable	date	and	whose	appointment,	election	or
nomination	for	election	by	our	stockholders	was	duly	approved	by	a	majority	of	the	Continuing	Directors	on	our	Board	at	the
time	of	such	approval,	either	by	a	specific	vote	or	by	approval	of	the	proxy	statement	issued	by	our	Company	on	behalf	of	our
Board	in	which	such	individual	is	named	as	nominee	for	director	(“	Continuing	Directors	”).	In	addition,	if	we	experience	a
Change	of	Control,	there	can	be	no	assurance	that	we	would	have	sufficient	financial	resources	available	to	satisfy	our
obligations	to	redeem	the	Series	A	Preferred	Stock,	and	any	guarantees	or	indebtedness	that	may	be	required	to	be	repaid	or
repurchased	as	a	result	of	such	event.	Our	failure	to	redeem	the	Series	A	Preferred	Stock	could	have	material	adverse
consequences	for	us	and	the	holders	of	the	Series	A	Preferred	Stock.	We	47We	established	the	offering	price	for	the	Series	A
Preferred	Stock	pursuant	to	negotiations	among	us	and	our	affiliated	dealer	manager;	as	a	result,	the	actual	value	of	an
investment	in	the	Series	A	Preferred	Stock	may	be	substantially	less	than	the	amount	paid.	The	selling	price	of	the	Series	A
Preferred	Stock	was	determined	pursuant	to	negotiations	among	us	and	the	dealer	manager,	which	is	an	affiliate	of	Bluerock,
based	upon	the	following	primary	factors	at	the	time	of	the	offering:	the	economic	conditions	in	and	future	prospects	for	the
industry	in	which	we	compete;	our	prospects	for	future	earnings;	an	assessment	of	our	management;	the	state	of	our
development;	the	prevailing	condition	of	the	equity	securities	market;	the	state	of	the	market	for	non-	traded	REIT	securities;
and	market	valuations	of	public	companies	considered	comparable	to	our	Company.	Because	the	offering	price	is	not	based
upon	any	independent	valuation,	the	offering	price	is	not	indicative	of	the	proceeds	that	an	investor	in	the	Series	A	Preferred
Stock	would	receive	upon	liquidation.	47Your	--	Your	percentage	of	ownership	may	become	diluted	if	we	issue	new	shares	of
stock	or	other	securities,	and	issuances	of	additional	preferred	stock	or	other	securities	by	us	may	further	subordinate	the	rights
of	the	holders	of	our	common	stock	(which	you	may	become	upon	receipt	of	redemption	payments	in	shares	of	our	Class	A
common	stock	for	any	of	your	shares	of	Series	A	Preferred	Stock).	Under	the	terms	of	our	Series	A	Preferred	Stock,	we	may
make	redemption	payments	in	shares	of	our	Class	A	common	stock.	Although	the	dollar	amounts	of	such	payments	are
unknown,	the	number	of	shares	to	be	issued	in	connection	with	such	payments	may	fluctuate	based	on	the	price	of	our	Class	A
common	stock.	Any	sales	or	perceived	sales	in	the	public	market	of	shares	of	our	Class	A	common	stock	issuable	upon	such
redemption	payments	could	adversely	affect	prevailing	market	prices	of	shares	of	our	Class	A	common	stock.	The	issuance	of
shares	of	our	Class	A	common	stock	upon	such	redemption	payments	also	may	have	the	effect	of	reducing	our	net	income	per
share	(or	decreasing	our	net	loss	per	share).	In	addition,	the	existence	of	Series	A	Preferred	Stock	may	encourage	short	selling
by	market	participants	because	the	existence	of	redemption	payments	could	depress	the	market	price	of	shares	of	our	Class	A
common	stock.	Our	Board	is	authorized,	without	stockholder	approval,	to	cause	us	to	issue	additional	shares	of	our	common
stock	or	to	raise	capital	through	the	issuance	of	additional	preferred	stock	(including	equity	or	debt	securities	convertible	into
preferred	stock),	options,	warrants	and	other	rights,	on	such	terms	and	for	such	consideration	as	our	Board	in	its	sole	discretion
may	determine.	Any	such	issuance	could	result	in	dilution	of	the	equity	of	our	stockholders.	Our	Board	may,	in	its	sole
discretion,	authorize	us	to	issue	common	stock	or	other	equity	or	debt	securities	to	persons	from	whom	we	purchase	single-
family	residential	properties,	as	part	or	all	of	the	purchase	price	of	the	community.	Our	Board,	in	its	sole	discretion,	may
determine	the	value	of	any	common	stock	or	other	equity	or	debt	securities	issued	in	consideration	of	single-	family	residential
properties	or	services	provided,	or	to	be	provided,	to	us.	Our	charter	also	authorizes	our	Board,	without	stockholder	approval,	to
designate	and	issue	one	or	more	classes	or	series	of	preferred	stock	in	addition	to	the	Series	A	Preferred	Stock	(including	equity
or	debt	securities	convertible	into	preferred	stock)	and	to	set	or	change	the	voting,	conversion	or	other	rights,	preferences,
restrictions,	limitations	as	to	dividends	or	other	distributions	and	qualifications	or	terms	or	conditions	of	redemption	of	each
class	or	series	of	shares	so	issued.	If	any	additional	preferred	stock	is	publicly	offered,	the	terms	and	conditions	of	such
preferred	stock	(including	any	equity	or	debt	securities	convertible	into	preferred	stock)	will	be	set	forth	in	a	registration
statement	registering	the	issuance	of	such	preferred	stock	or	equity	or	debt	securities	convertible	into	preferred	stock.	Because
our	Board	has	the	power	to	establish	the	preferences	and	rights	of	each	class	or	series	of	preferred	stock,	it	may	afford	the
holders	of	any	series	or	class	of	preferred	stock	preferences,	powers,	and	rights	senior	to	the	rights	of	holders	of	common	stock
or	the	Series	A	Preferred	Stock.	If	we	ever	create	and	issue	additional	preferred	stock	or	equity	or	debt	securities	convertible
into	preferred	stock	with	a	distribution	preference	over	common	stock	or	the	Series	A	Preferred	Stock,	payment	of	any
distribution	preferences	of	such	new	outstanding	preferred	stock	would	reduce	the	amount	of	funds	available	for	the	payment	of
distributions	on	our	common	stock	and	our	Series	A	Preferred	Stock.	Further,	holders	of	preferred	stock	are	normally	entitled	to
receive	a	preference	payment	if	we	liquidate,	dissolve,	or	wind	up	before	any	payment	is	made	to	the	common	stockholders,
likely	reducing	the	amount	common	stockholders	would	otherwise	receive	upon	such	an	occurrence.	In	addition,	under	certain
circumstances,	the	issuance	of	additional	preferred	stock	may	delay,	prevent,	render	more	difficult	or	tend	to	discourage	a
merger,	tender	offer,	or	proxy	contest,	the	assumption	of	control	by	a	holder	of	a	large	block	of	our	securities,	or	the	removal	of
incumbent	management.	Stockholders	48Stockholders	have	no	rights	to	buy	additional	shares	of	stock	or	other	securities	if	we
issue	new	shares	of	stock	or	other	securities.	We	may	issue	common	stock,	convertible	debt	or	preferred	stock	pursuant	to	a
subsequent	public	offering	or	a	private	placement,	or	to	sellers	of	properties	we	directly	or	indirectly	acquire	instead	of,	or	in
addition	to,	cash	consideration.	Investors	purchasing	Series	A	Preferred	Stock	in	an	offering	of	our	Series	A	Preferred	Stock	who
do	not	participate	in	any	future	stock	issuances	will	experience	dilution	in	the	percentage	of	the	issued	and	outstanding	stock
they	own.	In	addition,	depending	on	the	terms	and	pricing	of	any	additional	offerings	and	the	value	of	our	investments,	you	also
may	experience	dilution	in	the	book	value	and	fair	market	value	of,	and	the	amount	of	distributions	paid	on,	your	shares	of
Series	A	Preferred	Stock	and	Class	A	common	stock,	if	any.	Holders	of	the	Series	A	Preferred	Stock	have	no	control	over
changes	in	our	policies	and	operations.	Our	Board	determines	our	major	policies,	including	with	regard	to	investment	objectives,



financing,	growth,	debt	capitalization,	REIT	qualification	and	distributions.	Our	Board	may	amend	or	revise	these	and	other
policies	without	a	vote	of	the	stockholders.	48Holders	--	Holders	of	shares	of	Series	A	Preferred	Stock	will	generally	have	no
voting	rights	under	our	charter,	except	with	respect	to	any	amendment	of	our	charter	that	would	alter	only	the	contract	rights,	as
expressly	set	forth	therein,	of	either	(a)	the	Series	A	Preferred	Stock	alone,	or	(b)	of	any	preferred	stock	(i)	ranking	on	parity
with	the	Series	A	Preferred	Stock	with	respect	to	dividend	rights	and	rights	upon	our	liquidation,	dissolution	or	winding	up,	and
(ii)	upon	which	like	voting	rights	have	been	conferred.	Other	than	in	these	limited	circumstances,	holders	of	Series	A	Preferred
Stock	will	have	no	voting	rights.	Risks	Related	to	Our	Status	as	a	REITFailure	to	maintain	our	qualification	as	a	REIT	would
materially	and	adversely	affect	us	and	the	value	of	our	common	stock.	In	October	2023,	we	filed	our	U.	S.	federal	income	tax
return	for	the	taxable	year	ending	December	31,	2022	and	elected	to	be	treated,	and	currently	qualify,	as	a	real	estate	investment
trust	(“	REIT	”)	for	federal	income	tax	purposes.	We	believe	that,	commencing	with	such	taxable	year,	we	have	been	organized
and	have	operated	in	a	manner	as	to	qualify	for	taxation	as	a	REIT	for	U.	S.	federal	income	tax	purposes,	and	intend	to	continue
to	so	operate.	We	have	not	requested	and	do	not	plan	to	request	a	ruling	from	the	IRS	that	we	qualify	as	a	REIT,	and	the
statements	in	this	Annual	Report	on	Form	10-	K	are	not	binding	on	the	IRS	or	any	court.	Therefore,	we	cannot	guarantee	that
we	will	remain	qualified	as	a	REIT	in	the	future.	Moreover,	our	qualification	and	taxation	as	a	REIT	will	depend	upon	our
ability	to	meet	on	a	continuing	basis,	through	actual	results,	certain	qualification	tests	set	forth	in	the	U.	S.	federal	tax	laws.
Those	qualification	tests	involve	the	percentage	of	income	that	we	earn	from	specified	sources,	the	percentage	of	our	assets	that
falls	within	specified	categories,	the	diversity	of	our	capital	stock	ownership	and	the	percentage	of	our	earnings	that	we
distribute.	Tax	counsel	will	not	review	our	compliance	with	those	tests	on	a	continuing	basis.	Accordingly,	no	assurance	can	be
given	that	our	actual	results	of	operations	for	any	particular	taxable	year	will	satisfy	such	requirements.	In	addition,	it	is	possible
that	a	partnership	or	limited	liability	company	in	which	we	own	an	interest	could	take	an	action	which	could	cause	us	to	fail	a
REIT	qualification	test,	and	that	we	would	not	become	aware	of	such	action	in	time	to	dispose	or	our	interest	in	the	partnership
or	limited	liability	company	or	take	other	corrective	action	on	a	timely	basis.	In	that	case,	we	may	have	to	use	one	or	more	of	the
REIT	savings	provisions	described	below,	which	could	require	us	to	pay	an	excise	or	penalty	tax	(which	could	be	material)	in
order	for	us	to	maintain	our	REIT	qualification.	If	we	fail	to	maintain	our	REIT	qualification	in	any	taxable	year,	we	will	face
significant	tax	consequences	that	would	substantially	reduce	our	cash	available	for	distribution	to	our	stockholders	for	each	of
the	years	involved	because:	●	we	would	not	be	allowed	a	deduction	for	dividends	paid	to	stockholders	in	computing	our	taxable
income	and	would	be	subject	to	regular	U.	S.	federal	corporate	income	tax;	●	we	could	be	subject	to	increased	state	and	local
taxes;	and	●	unless	we	are	entitled	to	relief	under	applicable	statutory	provisions,	we	could	not	elect	to	be	taxed	as	a	REIT	for
four	taxable	years	following	the	year	during	which	we	were	disqualified.	Any	such	corporate	tax	liability	could	be	substantial
and	would	reduce	our	cash	available	for,	among	other	things,	our	operations	and	distributions	to	stockholders.	In	addition,	if	we
fail	to	maintain	our	qualification	as	a	REIT,	we	will	no	longer	be	required	to	make	distributions	to	our	stockholders.	As	a	result
of	all	these	factors,	our	failure	to	maintain	our	qualification	as	a	REIT	could	impair	our	ability	to	expand	our	business	and	raise
capital,	and	could	materially	and	adversely	affect	the	trading	price	of	our	common	shares.	Qualification	49Qualification	as	a
REIT	involves	the	application	of	highly	technical	and	complex	Code	provisions	for	which	there	are	only	limited	judicial	and
administrative	interpretations.	The	determination	of	various	factual	matters	and	circumstances	not	entirely	within	our	control
may	affect	our	ability	to	qualify	as	a	REIT.	In	order	to	maintain	our	qualification	as	a	REIT,	we	must	satisfy	a	number	of
requirements,	including	requirements	regarding	the	ownership	of	our	common	shares,	requirements	regarding	the	composition	of
our	assets	and	requirements	that	certain	percentages	of	our	gross	income	in	any	year	must	be	derived	from	qualifying	sources,
such	as	“	rents	from	real	property.	”	Also,	we	must	make	distributions	to	stockholders	aggregating	annually	at	least	90	%	of	our
REIT	taxable	income,	determined	without	regard	to	the	dividends	paid	deduction	and	excluding	net	capital	gains.	In	addition,
legislation,	new	regulations,	administrative	interpretations	or	court	decisions	may	materially	and	adversely	affect	our	investors,
our	ability	to	qualify	as	a	REIT	for	U.	S.	federal	income	tax	purposes	or	the	desirability	of	an	investment	in	a	REIT	relative	to
other	investments.	49In	In	certain	circumstances,	we	may	be	subject	to	certain	U.	S.	federal,	state	and	local	taxes	despite	our
qualification	as	a	REIT,	which	would	reduce	our	cash	available	for	distribution	to	you.	Even	if	we	maintain	our	qualification	as
a	REIT,	we	may	be	subject	to	certain	U.	S.	federal,	state	and	local	income,	property	and	excise	taxes	on	our	income	and	assets
and,	in	certain	cases,	a	100	%	penalty	tax	on	net	income	from	any	“	prohibited	transaction.	”	In	addition,	any	taxable	REIT
subsidiaries	(each	a	“	TRS	”)	of	ours	will	be	subject	to	U.	S.	federal	income	tax,	and	applicable	state	and	local	taxes,	as	regular
corporations	in	the	jurisdictions	in	which	they	operate.	We	may	not	be	able	to	make	sufficient	distributions	to	avoid	excise	taxes
applicable	to	REITs.	We	may	also	decide	to	retain	income	we	earn	from	the	sale	or	other	disposition	of	our	properties	and	pay
income	tax	directly	on	such	income.	In	that	event,	our	stockholders	would	be	treated	as	if	they	had	earned	that	income	and	paid
the	tax	on	it	directly,	would	be	eligible	to	receive	a	credit	or	refund	of	the	taxes	deemed	paid	on	the	income	deemed	earned,	and
would	increase	the	adjusted	basis	of	their	shares	by	the	excess	of	such	deemed	income	over	the	amount	of	taxes	deemed	paid.
However,	stockholders	that	are	tax-	exempt,	such	as	charities	or	qualified	pension	plans,	would	have	no	benefit	from	their
deemed	payment	of	such	tax	liability.	We	may	also	be	subject	to	state	and	local	taxes	on	our	income	or	property,	either	directly
or	at	the	level	of	the	subsidiaries	through	which	we	indirectly	own	our	assets.	Any	U.	S.	federal	or	state	taxes	we	pay	will
reduce	our	cash	available	for	distribution	to	you.	If	Bluerock	Residential	failed	to	qualify	as	a	REIT	during	certain	periods	prior
to	the	Distribution,	we	would	be	prevented	from	electing	to	qualify	as	a	REIT.	We	believe	that	from	the	time	of	our	formation
until	the	date	of	the	Distribution,	we	were	treated	as	a	“	qualified	REIT	subsidiary	”	of	Bluerock	Residential.	Under	applicable
Treasury	Regulations,	if	Bluerock	Residential	failed	to	qualify	as	a	REIT	during	certain	periods	prior	to	the	Distribution,	unless
Bluerock	Residential’	s	failure	were	subject	to	relief	under	U.	S.	federal	income	tax	laws,	we	would	be	prevented	from	electing
to	qualify	as	a	REIT	prior	to	the	fifth	calendar	year	following	the	year	in	which	Bluerock	Residential	failed	to	so	qualify.	If
certain	of	our	subsidiaries,	including	our	Operating	Partnership,	fail	to	qualify	as	partnerships	or	disregarded	entities	for	U.	S.
federal	income	tax	purposes,	we	would	cease	to	qualify	as	a	REIT	and	suffer	other	material	adverse	consequences.	We	intend



that	our	Operating	Partnership	will	be	treated	as	a	partnership	for	U.	S.	federal	income	tax	purposes,	and	that	our	other
subsidiaries	(other	than	any	TRSs)	will	each	be	treated	as	a	partnership	or	disregarded	entity	for	U.	S.	federal	income	tax
purposes	and,	therefore,	will	not	be	subject	to	U.	S.	federal	income	tax	on	its	income.	Instead,	each	of	its	partners	or	its	member,
as	applicable,	which	may	include	us,	will	be	allocated,	and	may	be	required	to	pay	tax	with	respect	to,	such	partner’	s	or
member’	s	share	of	its	income.	We	cannot	assure	you	that	the	IRS	will	not	challenge	the	status	of	any	subsidiary	partnership	or
limited	liability	company	in	which	we	own	an	interest	as	a	disregarded	entity	or	partnership	for	U.	S.	federal	income	tax
purposes,	or	that	a	court	would	not	sustain	such	a	challenge.	If	the	IRS	were	successful	in	treating	any	subsidiary	partnership	or
limited	liability	company	as	an	entity	taxable	as	a	corporation	for	U.	S.	federal	income	tax	purposes,	we	could	fail	to	meet	the
gross	income	tests	and	certain	of	the	asset	tests	applicable	to	REITs	and,	accordingly,	we	would	likely	cease	to	qualify	as	a
REIT.	Also,	the	failure	of	any	subsidiary	partnerships	or	limited	liability	company	to	qualify	as	a	disregarded	entity	or
partnership	for	applicable	income	tax	purposes	could	cause	it	to	become	subject	to	federal	and	state	corporate	income	tax,	which
would	reduce	significantly	the	amount	of	cash	available	for	debt	service	and	for	distribution	to	its	partners	or	members,
including	us.	Distribution	50Distribution	requirements	imposed	by	law	limit	our	flexibility.	To	maintain	our	qualification	as	a
REIT	for	U.	S.	federal	income	tax	purposes,	we	generally	will	be	required	to	distribute	to	our	stockholders	at	least	90	%	of	our
REIT	taxable	income,	determined	without	regard	to	the	dividends	paid	deduction	and	excluding	net	capital	gains,	each	year.	We
also	will	be	subject	to	tax	at	regular	corporate	income	tax	rates	to	the	extent	that	we	distribute	less	than	100	%	of	our	taxable
income	(including	net	capital	gains)	each	year.	In	addition,	we	will	be	subject	to	a	4	%	nondeductible	excise	tax	to	the	extent
that	we	fail	to	distribute	during	any	calendar	year	at	least	the	sum	of	85	%	of	our	ordinary	income	for	that	calendar	year,	95	%	of
our	capital	gain	net	income	for	the	calendar	year,	and	any	amount	of	that	income	that	was	not	distributed	in	prior	years.	50We
We	intend	to	make	distributions	to	our	stockholders	to	comply	with	the	distribution	requirements	of	the	Code	as	well	as	to
reduce	our	exposure	to	U.	S.	federal	income	taxes	and	the	nondeductible	excise	tax.	Differences	in	timing	between	the	receipt	of
income	and	the	payment	of	expenses	to	arrive	at	taxable	income,	along	with	the	effect	of	required	debt	amortization	payments,
could	require	us	to	borrow	funds	to	meet	the	distribution	requirements	that	are	necessary	to	achieve	the	tax	benefits	associated
with	qualifying	as	a	REIT,	even	if	our	management	believes	that	the	then	prevailing	market	conditions	generally	are	not
favorable	for	such	borrowings	or	that	such	borrowings	would	not	be	advisable	in	the	absence	of	such	tax	considerations.	If	we
borrow	money	to	meet	such	distribution	requirements	or	for	other	working	capital	needs,	our	expenses	will	increase,	our	net
income	will	be	reduced	by	the	amount	of	interest	we	pay	on	the	money	we	borrow	and	we	will	be	obligated	to	repay	the	money
we	borrow	from	future	earnings	or	by	selling	assets,	which	may	decrease	future	distributions	to	stockholders.	We	may	pay
dividends	on	our	common	stock	in	common	stock	and	/	or	cash.	Our	stockholders	may	sell	shares	of	our	common	stock	to	pay
tax	on	such	dividends,	placing	downward	pressure	on	the	market	price	of	our	common	stock.	In	order	to	satisfy	our	REIT
distribution	requirements,	we	are	permitted,	subject	to	certain	conditions	and	limitations,	to	make	distributions	that	are	in	part
payable	in	shares	of	our	common	stock.	The	IRS	has	issued	Revenue	Procedure	2017-	45	authorizing	elective	cash	/	stock
dividends	to	be	made	by	“	publicly	offered	REITs.	”	Pursuant	to	Revenue	Procedure	2017-	45,	the	IRS	will	treat	the	distribution
of	stock	pursuant	to	an	elective	cash	/	stock	dividend	as	a	distribution	of	property	under	Section	301	of	the	Code	(i.	e.,	a
dividend),	as	long	as	at	least	20	%	of	the	total	dividend	is	available	in	cash	and	certain	other	parameters	detailed	in	the	Revenue
Procedure	are	satisfied.	On	November	30,	2021,	the	IRS	issued	Revenue	Procedure	2021-	53,	which	temporarily	reduced
(through	June	30,	2022)	the	minimum	amount	of	the	distribution	that	must	be	available	in	cash	to	10	%.	If	we	make	any	taxable
dividend	payable	in	cash	and	common	stock,	taxable	stockholders	receiving	such	dividend	will	be	required	to	include	the	full
amount	of	the	dividend	as	ordinary	income	to	the	extent	of	our	current	and	accumulated	earnings	and	profits,	as	determined	for
U.	S.	federal	income	tax	purposes.	As	a	result,	stockholders	may	be	required	to	pay	income	tax	with	respect	to	such	dividends	in
excess	of	the	cash	dividends	received.	If	a	stockholder	sells	shares	of	our	stock	that	it	receives	as	a	dividend	in	order	to	pay	this
tax,	the	sales	proceeds	may	be	less	than	the	amount	included	in	income	with	respect	to	the	dividend,	depending	on	the	market
price	of	the	stock	at	the	time	of	the	sale.	Furthermore,	with	respect	to	certain	non-	U.	S.	holders,	we	may	be	required	to	withhold
U.	S.	federal	income	tax	with	respect	to	such	dividends,	including	in	respect	of	all	or	a	portion	of	such	dividend	that	is	payable	in
our	stock.	If,	in	any	taxable	dividend	payable	in	cash	and	stock,	a	significant	number	of	our	stockholders	determine	to	sell	shares
of	our	stock	in	order	to	pay	taxes	owed	on	dividends,	it	may	be	viewed	as	economically	equivalent	to	a	dividend	reduction	and
put	downward	pressure	on	the	market	price	of	our	common	stock.	Distributions	51Distributions	payable	by	REITs	do	not
qualify	for	the	reduced	tax	rates	that	apply	to	other	corporate	distributions.	The	maximum	U.	S.	federal	income	tax	rate
applicable	to	income	from	“	qualified	dividends	”	payable	to	U.	S.	stockholders	that	are	individuals,	trusts	and	estates	is
currently	20	%,	plus	a	3.	8	%	“	Medicare	tax	”	surcharge.	Dividends	payable	by	REITs,	however,	generally	are	not	eligible	for
the	reduced	rates	on	qualified	dividend	income.	However,	for	taxable	years	beginning	before	January	1,	2026,	ordinary	REIT
dividends	constitute	“	qualified	business	income,	”	and	thus	a	20	%	deduction	is	available	to	individual	taxpayers	with	respect	to
such	dividends,	resulting	in	a	29.	6	%	maximum	U.	S.	federal	income	tax	rate	(plus	the	3.	8	%	surtax	on	net	investment	income,
if	applicable)	for	individual	U.	S.	stockholders.	However,	to	qualify	for	this	deduction,	the	stockholder	receiving	such	dividends
must	hold	the	dividend-	paying	REIT	stock	for	at	least	46	days	(considering	certain	special	holding	period	rules)	of	the	91-	day
period	beginning	45	days	before	the	stock	becomes	ex-	dividend,	and	cannot	be	under	an	obligation	to	make	related	payments
with	respect	to	a	position	in	substantially	similar	or	related	property.	The	more-	favorable	rates	applicable	to	regular	corporate
distributions	could	cause	investors	who	are	individuals	to	perceive	investments	in	REITs	to	be	relatively	less	attractive	than
investments	in	the	stocks	of	non-	REIT	corporations	that	pay	distributions,	which	could	adversely	affect	the	value	of	our
common	stock.	51We	We	may	enter	into	certain	hedging	transactions	that	may	have	a	potential	impact	on	our	REIT
qualification.	From	time	to	time,	we	may	enter	into	hedging	transactions	with	respect	to	one	or	more	of	our	assets	or	liabilities.
Our	hedging	activities	may	include	entering	into	interest	rate	and	/	or	foreign	currency	swaps,	caps,	and	floors,	options	to
purchase	these	items,	and	futures	and	forward	contracts.	Income	and	gain	from	“	hedging	transactions	”	that	we	enter	into	to



hedge	indebtedness	incurred	or	to	be	incurred	to	acquire	or	carry	real	estate	assets,	or	to	hedge	existing	hedging	positions	after
any	portion	of	the	related	debt	or	property	is	extinguished	or	disposed	of,	and	that	are	clearly	and	timely	identified	as	such	will
be	excluded	from	both	the	numerator	and	the	denominator	for	purposes	of	the	gross	income	tests	that	apply	to	REITs.
Moreover,	any	income	from	a	transaction	entered	into	primarily	to	manage	risk	of	currency	fluctuations	with	respect	to	any	item
of	income	that	would	be	qualifying	REIT	income	under	the	REIT	gross	income	tests,	and	any	gain	from	the	unwinding	of	any
such	transaction,	does	not	constitute	gross	income	for	purposes	of	the	REIT	gross	income	tests.	To	the	extent	that	we	do	not
properly	identify	such	transactions	as	hedges	or	we	hedge	with	other	types	of	financial	instruments,	or	hedge	other	types	of
indebtedness,	the	income	from	those	transactions	may	not	be	treated	as	qualifying	income	for	purposes	of	the	REIT	gross
income	tests,	and	might	also	give	rise	to	an	asset	that	does	not	qualify	for	purposes	of	the	REIT	asset	tests.	Our	ability	to	provide
certain	services	to	our	tenants	may	be	limited	by	the	REIT	rules	or	may	have	to	be	provided	through	a	TRS.	As	a	REIT,	we
generally	will	not	be	able	provide	services	to	our	tenants	other	than	those	that	are	customarily	provided	by	landlords,	nor	will	we
be	able	to	derive	income	from	a	third	party	that	provides	such	services.	If	we	forego	providing	such	services	to	our	tenants,	we
may	be	at	a	disadvantage	to	competitors	that	are	not	subject	to	the	same	restrictions.	However,	we	can	provide	such	non-
customary	services	to	tenants	and	share	in	the	revenue	from	such	services	if	we	do	so	through	a	TRS,	though	income	earned	by
such	TRS	will	be	subject	to	U.	S.	federal	corporate	income	tax.	Any	ownership	of	a	TRS	will	be	subject	to	limitations,	and	our
transactions	with	a	TRS	will	cause	us	to	be	subject	to	a	100	%	penalty	tax	on	certain	income	or	deductions	if	those	transactions
are	not	conducted	on	arm’	s-	length	terms.	Overall,	no	more	than	20	%	of	the	value	of	a	REIT’	s	assets	may	consist	of	stock	or
securities	of	one	or	more	TRSs.	A	TRS	will	be	subject	to	applicable	U.	S.	federal,	state	and	local	corporate	income	tax	on	its
taxable	income,	and	its	after-	tax	net	income	will	be	available	for	distribution	to	us	but	is	not	required	to	be	distributed	to	us.	In
addition,	the	Code	limits	the	deductibility	of	interest	paid	or	accrued	by	a	TRS	to	its	parent	REIT	to	assure	that	the	TRS	is
subject	to	an	appropriate	level	of	corporate	taxation	and,	in	certain	circumstances,	other	limitations	on	deductibility	may	apply.
The	Code	also	imposes	a	100	%	excise	tax	on	certain	transactions	between	a	TRS	and	its	parent	REIT	that	are	not	conducted	on
an	arm’	s-	length	basis.	We	will	monitor	the	value	of	our	respective	investments	in	any	TRS	for	the	purpose	of	ensuring
compliance	with	TRS	ownership	limitations	and	will	structure	our	transactions	with	any	TRS	on	terms	that	we	believe	are	arm’
s-	length	to	avoid	incurring	the	100	%	excise	tax	described	above.	There	can	be	no	assurance,	however,	that	we	will	be	able	to
comply	with	the	20	%	limitation	or	to	avoid	application	of	the	100	%	excise	tax.	The	52The	prohibited	transactions	tax	may
limit	our	ability	to	dispose	of	our	properties.	A	REIT’	s	net	income	from	prohibited	transactions	is	subject	to	a	100	%	tax.	In
general,	prohibited	transactions	are	sales	or	other	dispositions	of	property,	other	than	foreclosure	property,	held	primarily	for
sale	to	customers	in	the	ordinary	course	of	business.	We	may	be	subject	to	the	prohibited	transaction	tax	equal	to	100	%	of	net
gain	upon	a	disposition	of	real	property.	Although	a	safe	harbor	to	the	characterization	of	the	sale	of	real	property	by	a	REIT	as
a	prohibited	transaction	is	available,	we	cannot	assure	you	that	we	can	comply	with	the	safe	harbor	or	that	we	will	avoid	owning
property	that	may	be	characterized	as	held	primarily	for	sale	to	customers	in	the	ordinary	course	of	business.	Consequently,	we
may	choose	not	to	engage	in	certain	sales	of	our	properties	or	may	conduct	such	sales	through	a	TRS,	which	would	be	subject	to
U.	S.	federal	corporate	income	tax.	The	ability	of	our	Board	to	revoke	our	REIT	qualification	without	stockholder	approval	may
cause	adverse	consequences	to	our	stockholders.	Our	charter	provides	that	our	Board	may	revoke	or	otherwise	terminate	our
REIT	election,	without	the	approval	of	our	stockholders,	if	it	determines	that	it	is	no	longer	in	our	best	interests	to	continue	to
qualify	as	a	REIT.	If	we	cease	to	qualify	as	a	REIT,	we	would	become	subject	to	U.	S.	federal	income	tax	on	our	taxable	income
and	would	no	longer	be	required	to	distribute	most	of	our	taxable	income	to	our	stockholders,	which	may	have	adverse
consequences	on	our	total	return	to	our	stockholders.	52Legislative	--	Legislative	or	other	actions	affecting	REITs	could	have	a
negative	effect	on	us	or	our	investors.	In	recent	years,	numerous	legislative,	judicial	and	administrative	changes	have	been	made
to	the	U.	S.	federal	income	tax	laws	applicable	to	investments	in	real	estate	and	REITs.	President	Joe	Biden	has	set	forth	several
tax	proposals	that	would,	if	enacted,	make	significant	changes	to	U.	S.	tax	laws	(including	provisions	enacted	pursuant	to	the
Tax	Cuts	and	Jobs	Act).	Congress	is	considering,	and	could	include,	some	or	all	of	these	proposals	in	connection	with	tax
reform	to	be	undertaken	by	the	current	administration.	It	is	unclear	whether	these	or	similar	changes	will	be	enacted	and,	if
enacted,	how	soon	any	such	changes	could	take	effect.	In	addition,	there	There	can	be	no	assurance	that	any	other	future
changes	to	the	U.	S.	federal	income	tax	laws	or	regulatory	changes	will	not	be	proposed	or	enacted	that	could	impact	our
business	and	financial	results.	The	REIT	rules	are	constantly	under	review	by	persons	involved	in	the	legislative	process	and	by
the	IRS	and	the	U.	S.	Treasury	Department,	which	may	result	in	revisions	to	regulations	and	interpretations	in	addition	to
statutory	changes.	If	enacted,	certain	of	such	changes	could	have	an	adverse	impact	on	our	business	and	financial	results.
Stockholders	are	urged	to	consult	their	tax	advisors	regarding	the	effect	of	potential	future	changes	to	the	U.	S.	federal	income
tax	laws	on	an	investment	in	our	common	stock.	Distributions	to	tax-	exempt	investors	may	be	classified	as	unrelated	business
taxable	income	and,	in	certain	circumstances,	tax-	exempt	investors	would	be	required	to	pay	tax	on	the	unrelated	business
taxable	income	and	to	file	income	tax	returns.	Neither	ordinary	nor	capital	gain	distributions	with	respect	to	our	stock	nor	gain
from	the	sale	of	stock	should	generally	constitute	unrelated	business	taxable	income	to	a	tax-	exempt	investor.	However,	there
are	certain	exceptions	to	this	rule.	In	particular:	●	under	certain	circumstances,	part	of	the	income	and	gain	recognized	by	certain
qualified	employee	pension	trusts	with	respect	to	our	stock	may	be	treated	as	unrelated	business	taxable	income	if	our	stock	is
predominately	held	by	qualified	employee	pension	trusts,	such	that	we	are	a	“	pension-	held	”	REIT	(which	we	do	not	expect	to
be	the	case);	●	part	of	the	income	and	gain	recognized	by	a	tax-	exempt	investor	with	respect	to	our	stock	would	constitute
unrelated	business	taxable	income	if	such	investor	incurs	debt	in	order	to	acquire	the	stock;	and	●	part	or	all	of	the	income	or
gain	recognized	with	respect	to	our	stock	held	by	social	clubs,	voluntary	employee	benefit	associations,	supplemental
unemployment	benefit	trusts	and	qualified	group	legal	services	plans	which	are	exempt	from	federal	income	taxation	under
Sections	501	(c)	(7),	(9),	(17)	or	(20)	of	the	Code	may	be	treated	as	unrelated	business	taxable	income.	We	encourage	you	to
consult	your	tax	advisor	to	determine	the	tax	consequences	applicable	to	you	if	you	are	a	tax-	exempt	investor.	Risks	53Risks



Related	to	Ownership	of	Our	Common	StockYou	may	be	restricted	from	acquiring	or	transferring	certain	amounts	of	our
common	stock.	The	stock	ownership	restrictions	of	the	Code	for	REITs	and	the	9.	8	%	stock	ownership	limits	in	our	charter
may	inhibit	market	activity	in	our	capital	stock	and	restrict	our	business	combination	opportunities.	In	order	to	qualify	and
maintain	our	qualification	as	a	REIT,	five	or	fewer	individuals,	as	defined	in	the	Code	to	include	specified	private	foundations,
employee	benefit	plans	and	trusts,	and	charitable	trusts,	may	not	own,	beneficially	or	constructively,	more	than	50	%	in	value	of
our	issued	and	outstanding	stock	at	any	time	during	the	last	half	of	a	taxable	year.	Attribution	rules	in	the	Code	determine	if	any
individual	or	entity	beneficially	or	constructively	owns	our	capital	stock	under	this	requirement.	Additionally,	at	least	100
persons	must	beneficially	own	our	capital	stock	during	at	least	335	days	of	a	taxable	year.	To	help	insure	ensure	that	we	meet
these	tests,	among	other	purposes,	our	charter	restricts	the	acquisition	and	ownership	of	shares	of	our	capital	stock.	Our	charter,
with	certain	exceptions,	authorizes	our	Board	to	take	such	actions	as	are	necessary	and	desirable	to	preserve	our	qualification	as
a	REIT.	Unless	exempted,	prospectively	or	retroactively,	by	our	Board,	our	charter	prohibits	any	person	from	beneficially	or
constructively	owning	more	than	9.	8	%	in	value	of	the	aggregate	of	our	outstanding	shares	of	capital	stock	or	9.	8	%	in	value	or
number	of	shares,	whichever	is	more	restrictive,	of	the	outstanding	shares	of	our	common	stock.	Our	Board	may	not	grant	an
exemption	from	these	restrictions	to	any	proposed	transferee	whose	ownership	in	excess	of	such	thresholds	does	not	satisfy
certain	conditions	designed	to	ensure	that	we	will	not	fail	to	qualify	as	a	REIT.	These	restrictions	on	transferability	and
ownership	will	not	apply,	however,	if	our	Board	determines	that	it	is	no	longer	in	our	best	interest	to	continue	to	qualify	as	a
REIT	or	that	compliance	is	no	longer	required	for	REIT	qualification.	53A	A	limit	on	the	percentage	of	our	capital	stock	and
common	stock	a	person	may	own	may	discourage	a	takeover	or	business	combination,	which	could	prevent	our	common
stockholders	from	realizing	a	premium	price	for	their	common	stock.	Our	charter	restricts	direct	or	indirect	ownership	by	one
person	or	entity	to	no	more	than	9.	8	%,	in	value,	of	the	outstanding	shares	of	all	classes	and	series	of	our	capital	stock	or	9.	8	%
in	value	or	by	number	of	shares,	whichever	is	more	restrictive,	of	the	outstanding	shares	of	our	common	stock	unless	exempted
(prospectively	or	retroactively)	by	our	Board.	This	restriction	may	have	the	effect	of	delaying,	deferring	or	preventing	a	change
in	control	of	us,	including	an	extraordinary	transaction	(such	as	a	merger,	tender	offer	or	sale	of	all	or	substantially	all	of	our
assets)	that	might	provide	a	premium	price	to	our	stockholders.	Our	charter	permits	our	Board	to	issue	stock	with	terms	that	may
subordinate	the	rights	of	our	common	stockholders	or	discourage	a	third	party	from	acquiring	us	in	a	manner	that	could	result	in
a	premium	price	to	our	stockholders.	Our	Board	may	amend	our	charter	from	time	to	time	to	increase	or	decrease	the	aggregate
number	of	shares	of	stock	or	the	number	of	shares	of	stock	of	any	class	or	series	that	we	have	authority	to	issue	and	may	classify
or	reclassify	any	unissued	common	stock	or	preferred	stock	into	other	classes	or	series	of	stock	and	establish	the	preferences,
conversion	or	other	rights,	voting	powers,	restrictions,	limitations	as	to	dividends	or	other	distributions,	qualifications	and	terms
or	conditions	of	redemption	of	any	such	stock.	Our	Board	has	authorized	a	total	of	250,	000,	000	shares	of	preferred	stock	for
issuance,	of	which,	30,	000,	000	have	been	classified	as	shares	of	Series	A	Preferred	Stock.	As	of	December	31,	2023	2024	,
there	are	issued	and	outstanding	436	4	,	675	628,	681	shares	of	Series	A	Preferred	Stock,	which	are	senior	to	our	common	stock
with	respect	to	priority	of	dividend	payments	and	rights	upon	liquidation,	dissolution	or	winding	up.	Our	Board	could	also
classify	for	issuance	up	to	220,	000,	000	of	the	remaining	authorized	shares	of	preferred	stock	with	terms	and	conditions	that
could	have	priority	as	to	distributions	and	amounts	payable	upon	liquidation	over	the	rights	of	the	holders	of	our	common	stock.
Such	preferred	stock	could	also	have	the	effect	of	delaying,	deferring	or	preventing	a	change	in	control	of	us,	including	an
extraordinary	transaction	(such	as	a	merger,	tender	offer	or	sale	of	all	or	substantially	all	of	our	assets)	that	might	provide	a
premium	price	to	holders	of	our	common	stock.	Maryland	54Maryland	law	may	limit	the	ability	of	a	third	party	to	acquire
control	of	us.	The	MGCL	provides	protection	for	Maryland	corporations	against	unsolicited	takeovers	by	limiting,	among	other
things,	the	duties	of	the	directors	in	unsolicited	takeover	situations.	The	duties	of	directors	of	Maryland	corporations	do	not
require	them	to	(a)	accept,	recommend	or	respond	to	any	proposal	by	a	person	seeking	to	acquire	control	of	the	corporation,	(b)
authorize	the	corporation	to	redeem	any	rights	under,	or	modify	or	render	inapplicable,	any	stockholder	rights	plan,	(c)	make	a
determination	under	the	Maryland	Business	Combination	Act,	or	(d)	act	or	fail	to	act	solely	because	of	the	effect	the	act	or
failure	to	act	may	have	on	an	acquisition	or	potential	acquisition	of	control	of	the	corporation	or	the	amount	or	type	of
consideration	that	may	be	offered	or	paid	to	the	stockholders	in	an	acquisition.	Moreover,	under	the	MGCL,	the	act	of	a	director
of	a	Maryland	corporation	relating	to	or	affecting	an	acquisition	or	potential	acquisition	of	control	is	not	subject	to	any	higher
duty	or	greater	scrutiny	than	is	applied	to	any	other	act	of	a	director.	The	MGCL	also	contains	a	statutory	presumption	that	an
act	of	a	director	of	a	Maryland	corporation	satisfies	the	applicable	standards	of	conduct	for	directors	under	the	MGCL.	The
MGCL	also	provides	that,	unless	exempted,	certain	Maryland	corporations	may	not	engage	in	business	combinations,	including
mergers,	dispositions	of	10	%	or	more	of	its	assets,	certain	issuances	of	shares	of	stock	and	other	specified	transactions,	with	an	“
interested	stockholder	”	or	an	affiliate	of	an	interested	stockholder	for	five	years	after	the	most	recent	date	on	which	the
interested	stockholder	became	an	interested	stockholder,	and	thereafter	unless	specified	criteria	are	met.	An	interested
stockholder	is	generally	a	person	owning	or	controlling,	directly	or	indirectly,	10	%	or	more	of	the	voting	power	of	the
outstanding	stock	of	the	Maryland	corporation,	unless	the	stock	had	been	obtained	in	a	transaction	approved	by	its	board	of
directors.	These	and	other	provisions	of	the	MGCL	could	have	the	effect	of	delaying,	deferring	or	preventing	a	proxy	contest,
tender	offer,	merger	or	other	change	in	control,	which	may	have	a	material	adverse	effect	on	our	business,	financial	condition
and	results	of	operations.	54Your	--	Your	rights	as	stockholders	and	our	rights	to	recover	claims	against	our	officers	and
directors	are	limited.	Under	Maryland	law,	our	charter,	and	the	terms	of	certain	indemnification	agreements	with	our	executive
officers	and	directors,	we	must	generally	indemnify	our	officers	and	directors	to	the	maximum	extent	permitted	by	Maryland
law.	Maryland	law	permits	us	to	indemnify	our	present	and	former	directors	and	officers,	among	others,	against	judgments,
penalties,	fines,	settlements	and	reasonable	expenses	actually	incurred	by	them	in	connection	with	any	proceeding	to	which	they
may	be	made	or	threatened	to	be	made	a	party	by	reason	of	their	service	in	those	or	other	capacities	unless	it	is	established	that:
(1)	the	act	or	omission	of	the	director	or	officer	was	material	to	the	matter	giving	rise	to	the	proceeding	and	(i)	was	committed	in



bad	faith	or	(ii)	was	the	result	of	active	and	deliberate	dishonesty;	(2)	the	director	or	officer	actually	received	an	improper
personal	benefit	in	money,	property	or	services;	or	(3)	in	the	case	of	any	criminal	proceeding,	the	director	or	officer	had
reasonable	cause	to	believe	that	the	act	or	omission	was	unlawful.	As	a	result,	we	and	our	stockholders	may	have	more	limited
rights	against	our	directors,	officers,	employees	and	agents,	and	their	affiliates,	than	might	otherwise	exist	under	common	law.	In
addition,	we	may	be	obligated	to	fund	the	defense	costs	incurred	by	our	directors,	officers,	employees	and	agents	in	some	cases.
An	increase	in	market	interest	rates	may	have	an	adverse	effect	on	the	market	price	of	our	Class	A	common	stock.	One	of	the
factors	that	investors	may	consider	in	deciding	whether	to	buy	or	sell	our	Class	A	common	stock	is	our	distribution	yield,	which
is	our	distribution	rate	as	a	percentage	of	our	share	price,	relative	to	market	interest	rates.	If	market	interest	rates	increase,
prospective	investors	may	desire	a	higher	distribution	yield	on	our	Class	A	common	stock	or	may	seek	securities	paying	higher
dividends	or	interest.	As	a	result,	interest	rate	fluctuations	and	capital	market	conditions	are	likely	to	affect	the	market	price	of
our	Class	A	common	stock,	and	such	effects	could	be	significant.	For	example,	if	interest	rates	rise	without	an	increase	in	our
distribution	rate,	the	market	price	of	our	Class	A	common	stock	could	decrease	because	potential	investors	may	require	a	higher
distribution	yield	on	our	Class	A	common	stock	as	market	rates	on	interest-	bearing	securities,	such	as	bonds,	rise.	Our	55Our
ability	to	pay	dividends	is	limited	by	the	requirements	of	Maryland	law.	Our	ability	to	pay	dividends	on	our	common	stock	is
limited	by	the	laws	of	Maryland.	Under	applicable	Maryland	law,	a	Maryland	corporation	generally	may	not	make	a	distribution
(including	a	dividend	or	redemption)	if,	after	giving	effect	to	the	dividend,	the	corporation	would	not	be	able	to	pay	its	debts	as
the	debts	become	due	in	the	usual	course	of	business,	or	the	corporation’	s	total	assets	would	be	less	than	the	sum	of	its	total
liabilities	plus,	unless	the	corporation’	s	charter	provides	otherwise,	the	amount	that	would	be	needed,	if	the	corporation	were
dissolved	at	the	time	of	the	dividend,	to	satisfy	the	preferential	rights	upon	dissolution	of	stockholders	whose	preferential	rights
are	superior	to	those	receiving	the	dividend.	Accordingly,	we	generally	may	not	make	a	distribution	if,	after	giving	effect	to	the
distribution,	we	would	not	be	able	to	pay	our	debts	as	they	become	due	in	the	usual	course	of	business	or	our	total	assets	would
be	less	than	the	sum	of	our	total	liabilities	plus,	unless	our	charter	provides	otherwise,	the	amount	that	would	be	needed	to
satisfy	the	preferential	rights	upon	dissolution	of	stockholders	whose	preferential	rights	are	superior	to	those	receiving	the
dividend.	Any	dividends	or	redemption	payments	may	be	delayed	or	prohibited.	As	a	result,	the	price	of	our	common	stock	may
decrease,	which	may	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	We	may
change	our	dividend	policy,	and	the	cash	distributions	you	receive	may	be	less	frequent	or	lower	in	amount	than	you	expect.
Future	dividends	will	be	declared	and	paid	at	the	discretion	of	our	Board,	and	the	amount	and	timing	of	dividends	will	depend
upon	cash	generated	by	operating	activities,	our	business,	financial	condition,	results	of	operations,	capital	requirements,	annual
distribution	requirements	under	the	REIT	provisions	of	the	Code,	and	such	other	factors	as	our	Board	deems	relevant.	Our
Board	may	change	our	dividend	policy	at	any	time,	and	there	can	be	no	assurance	as	to	the	manner	in	which	future	dividends
will	be	paid	or	that	the	current	dividend	level	will	be	maintained	in	future	periods.	We	cannot	assure	you	that	we	will
consistently	be	able	to	generate	sufficient	available	cash	flow	to	fund	distributions	on	our	common	stock,	nor	can	we	assure	you
that	sufficient	cash	will	be	available	to	make	distributions	to	you.	We	cannot	predict	the	amount	of	distributions	you	may
receive	and	we	may	be	unable	to	pay,	maintain	or	increase	distributions	over	time.	Our	inability	to	acquire	additional	properties
or	make	real	estate-	related	investments	or	operate	profitably	may	have	a	negative	effect	on	our	ability	to	generate	sufficient	cash
flow	from	operations	to	pay	distributions	on	our	common	stock.	Any	reduction	in	our	dividends	may	cause	investors	to	seek
alternative	investments,	which	would	result	in	selling	pressure	on,	and	a	decrease	in	the	market	price	of,	our	common	stock.	As	a
result,	the	price	of	our	common	stock	may	decrease,	which	may	have	a	material	adverse	effect	on	our	business,	financial
condition	and	results	of	operations.	In	addition,	to	the	extent	we	make	distributions	to	stockholders	with	sources	other	than	cash
flow	from	operations,	the	amount	of	cash	that	is	available	for	investment	in	real	estate	assets	will	be	reduced,	which	will	in	turn
negatively	impact	our	ability	to	achieve	our	investment	objectives	and	limit	our	ability	to	make	future	distributions.	55	We	will
incur	increased	costs	as	a	result	of	operating	as	a	public	company.	If	we	fail	to	maintain	proper	and	effective	internal
controls,	our	ability	to	produce	accurate	and	timely	financial	statements	could	be	impaired,	which	could	result	in
sanctions	or	other	penalties	that	would	harm	our	business.	We	are	subject	to	the	reporting	requirements	of	the	Securities
Exchange	Act	of	1934	(the	“	Exchange	Act	”),	the	Sarbanes-	Oxley	Act	of	2002	(the	“	Sarbanes-	Oxley	Act	”),	and	the
rules	and	regulations	of	the	New	York	Stock	Exchange	American	(the	“	NYSE	American	”).	Our	financial	results
historically	were	included	within	the	consolidated	results	of	Bluerock	Residential,	and	until	the	Distribution	occurred,
we	were	not	directly	subject	to	reporting	and	other	requirements	of	the	Exchange	Act	and	Section	404	of	the	Sarbanes-
Oxley	Act.	We	currently	qualify	as	an	“	emerging	growth	company.	”	For	so	long	as	we	remain	an	emerging	growth
company,	we	will	be	exempt	from	Section	404	(b)	of	the	Sarbanes-	Oxley	Act,	which	requires	auditor	attestation	to	the
effectiveness	of	internal	control	over	financial	reporting.	We	will	cease	to	be	an	emerging	growth	company	on	the	date
that	is	the	earliest	of	(i)	the	last	day	of	the	fiscal	year	in	which	we	have	total	gross	annual	revenues	of	$	1.	235	billion	or
more;	(ii)	the	last	day	of	our	fiscal	year	following	the	fifth	anniversary	of	the	date	of	the	Distribution;	(iii)	the	date	on
which	we	have	issued	more	than	$	1	billion	in	nonconvertible	debt	during	the	previous	three	years;	or	(iv)	the	date	on
which	we	are	deemed	to	be	a	large	accelerated	filer	under	the	rules	of	the	SEC.	We	cannot	predict	if	investors	will	find
our	common	stock	less	attractive	because	we	may	rely	on	the	exemptions	available	to	us	as	an	emerging	growth
company.	If	some	investors	find	our	common	stock	less	attractive	as	a	result,	there	may	be	a	less	active	trading	market
for	our	common	stock,	and	our	stock	price	may	be	more	volatile.	56


