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This	section	sets	forth	certain	factors	that	make	an	investment	in	our	Company	speculative	or	risky,	including	the	following:
Risks	Related	to	Our	Business	•	Uninsured	losses	or	losses	in	excess	of	our	insurance	coverage	could	materially	adversely	affect
our	financial	condition	and	cash	flows,	and	there	can	be	no	assurance	as	to	future	costs	and	the	scope	of	coverage	that	may	be
available	under	insurance	policies.	•	Cybersecurity	risks	and	cybersecurity	incidents	may	adversely	affect	our	business	by
causing	a	disruption	to	our	operations,	a	compromise	or	corruption	of	our	confidential	information,	and	/	or	damage	to	our
business	relationships,	all	of	which	could	negatively	impact	our	financial	results.	Risks	Related	to	Conflicts	of	Interest	•	Neither
the	Master	Services	Agreement	nor	the	Investment	Management	Agreement	may	be	terminated	by	us	(except	in	limited
circumstances	for	cause	in	the	case	of	the	Master	Services	Agreement)	and	the	Master	Services	Agreement	may	be	assigned	by
the	Administrator	in	certain	circumstances	without	our	consent,	either	or	both	of	which	may	have	a	material	adverse	effect	on	us.
•	The	Administrator	and	Operator	are	entitled	to	receive	fees	for	the	services	they	provide	regardless	of	our	performance,	which
may	reduce	their	incentive	to	devote	time	and	resources	to	our	portfolio.	•	The	Operator	may	undertake	transactions	that	are
motivated,	in	whole	or	in	part,	by	a	desire	to	increase	its	compensation.	•	Each	of	the	Administrator	and	Operator	provides
services	to	us	under	broad	mandates,	and	our	Board	of	Directors	may	not	necessarily	be	involved	in	each	acquisition,	disposition
or	financing	decision	made	by	the	Administrator	or	Operator.	•	Certain	of	our	directors	and	executive	officers	may	face	conflicts
of	interest	related	to	positions	they	hold	with	the	Operator,	the	Administrator,	CIM	Group	and	their	affiliates,	which	could	result
in	decisions	that	are	not	in	the	best	interest	of	our	stockholders.	•	The	business	of	CIM	Urban	is	managed	by	Urban	GP
Administrator	and	we	agreed	in	the	Master	Services	Agreement	to	appoint	an	affiliate	of	CIM	Group	as	the	manager	of	the
general	partner	of	CIM	Urban,	and	the	general	partner	of	CIM	Urban	may	only	be	removed	from	such	position	under	limited
circumstances	as	provided	in	the	CIM	Urban	Partnership	Agreement.	Risks	Related	to	Our	Organizational	Structure	•
Provisions	of	our	charter	and	bylaws	and	the	MGCL	may	deter	takeover	attempts,	which	may	limit	the	opportunity	of	our
stockholders	to	sell	their	shares	at	a	favorable	price.	•	The	power	of	the	Board	of	Directors	to	revoke	our	REIT	election	without
stockholder	approval	may	cause	adverse	consequences	to	our	stockholders.	•	The	MGCL	or	our	charter	may	limit	the	ability	of
our	stockholders	or	us	to	recover	on	a	claim	against	a	director	or	officer	who	negligently	causes	us	to	incur	losses.	•	The	liability
of	the	Administrator	and	the	Operator	to	us	under	the	Master	Services	Agreement	and	the	Investment	Management	Agreement,
respectively,	is	limited	and	we	and	CIM	Urban	have	agreed	to	indemnify	the	Administrator	and	the	Operator,	respectively,
against	certain	liabilities.	As	a	result,	we	could	experience	poor	performance	or	losses	for	which	neither	the	Administrator	nor
the	Operator	would	be	liable.	Risks	Related	to	Real	Estate	Assets	•	Our	operating	performance	is	subject	to	risks	associated	with
the	real	estate	industry.	•	A	significant	portion	of	our	properties,	by	aggregate	net	operating	income	and	square	feet,	are	located
in	California.	We	are	dependent	on	the	California	real	estate	market	and	economy,	and	are	therefore	susceptible	to	risks	of
events	in	the	California	market	that	could	adversely	affect	our	business,	such	as	adverse	market	conditions,	changes	in	local	laws
or	regulations	and	natural	disasters.	•	Tenant	concentration	increases	the	risk	that	cash	flow	could	be	interrupted.	•	If	a	major
tenant	declares	bankruptcy,	we	may	be	unable	to	collect	balances	due	under	relevant	leases,	which	could	have	a	material	adverse
effect	on	our	financial	condition	and	ability	to	pay	distributions	on	our	Common	Stock	or	Preferred	Stock.	•	We	may	be	unable
to	renew	leases	or	lease	vacant	office	space.	•	A	significant	portion	of	our	net	operating	income	is	expected	to	come	from	our
hotel	and,	as	a	result,	our	operating	performance	is	subject	to	the	cyclical	nature	of	the	lodging	industry.	•	The	outbreak	of	a
highly	infectious,	contagious	or	widespread	disease,	such	as	COVID-	19,	can	result	(and	has	resulted)	in	reductions	in	travel	and
adversely	affect	demand	for	our	hotel.	•	We	may	be	unable	to	renew	leases	or	release	apartment	units	as	leases	expire,	or	the
terms	of	renewals	or	new	leases	may	be	less	favorable	than	current	leases.	•	Income	from	our	long-	term	leases	at	our	office
properties	is	an	important	source	of	our	cash	flow	from	operations	and	is	subject	to	risks	related	to	increases	in	expenses	and
inflation.	•	Real	estate-	related	taxes	may	increase,	and	if	these	increases	are	not	passed	on	to	tenants,	our	income	will	be
reduced.	•	We	face	risks	associated	with	development,	redevelopment,	repositioning	or	construction	of	real	estate	projects.	•
Inflation	may	adversely	affect	our	real	estate	operations.	•	Supply	chain	disruption	and	increased	costs	in	labor	and	materials
may	adversely	affect	our	real	estate	operations.	•	Our	real	estate	business	is	subject	to	risks	from	climate	change.	Risks	Related
to	Debt	Financing	•	We	have	incurred	significant	indebtedness	and	may	incur	significant	additional	indebtedness	on	a
consolidated	basis.	•	We	intend	to	rely	in	part	on	external	sources	of	capital	to	fund	future	capital	needs	and,	if	we	encounter
difficulty	in	obtaining	such	capital,	we	may	not	be	able	to	meet	maturing	obligations	or	make	additional	acquisitions.	•	Increases
in	interest	rates	could	increase	the	amount	of	our	debt	payments	and	adversely	affect	our	ability	to	pay	distributions	on	our
Common	Stock	or	Preferred	Stock.	•	We	may	not	be	able	to	generate	sufficient	cash	flow	to	meet	our	debt	service	obligations.	•
Lenders	may	require	us	to	enter	into	restrictive	covenants	relating	to	our	operations,	which	could	limit	our	ability	to	make
distributions	on	our	Common	Stock	or	Preferred	Stock.	Risks	Related	to	Our	Lending	Operations	•	Our	lending	operations
expose	us	to	a	high	degree	of	risk	associated	with	real	estate.	•	Our	loans	secured	by	real	estate	and	our	real	estate	owned	(“	REO
”)	properties,	are	typically	illiquid	and	their	values	may	decrease.	•	Our	lending	operations	have	an	industry	concentration,
which	may	negatively	impact	our	financial	condition	and	results	of	operations.	U.	S.	Federal	Income	and	Other	Tax	Risks	•
REIT	annual	distribution	requirements	may	force	us	to	forgo	otherwise	attractive	opportunities	or	borrow	funds	during
unfavorable	market	conditions.	This	could	delay	or	hinder	our	ability	to	meet	our	objectives	and	reduce	our	stockholders’	overall
return.	•	Our	property	taxes	could	increase	due	to	property	tax	rate	changes	or	reassessment,	which	would	impact	our	cash
flows.	Risks	Related	to	Our	Common	Stock	and	Preferred	Stock	•	We	may	issue	shares	of	our	Common	Stock	at	prices	below



the	then-	current	NAV	per	share	of	our	Common	Stock,	which	could	materially	reduce	our	NAV	per	share	of	our	Common
Stock.	•	The	existing	mechanism	for	the	dual	-	listing	of	securities	on	Nasdaq	and	the	TASE	may	be	eliminated	or	otherwise
altered	such	that	we	may	be	subject	to	additional	regulatory	burden	and	additional	costs.	•	Our	NAV	is	an	estimate	of	the	fair
value	of	our	assets	and	may	not	necessarily	reflect	realizable	value.	•	We	may	not	be	able	to	maintain	a	listing	of	our
Common	Stock	on	Nasdaq.	Stockholders	should	carefully	consider	the	risks	described	in	this	section	and	the	other	information
included	in	this	Annual	Report	on	Form	10-	K	in	evaluating	the	Company	and	our	business.	The	information	in	this	section
should	be	read	in	conjunction	with	Part	II,	“	Item	7	—	Management'	s	Discussion	and	Analysis	of	Financial	Condition	and
Results	of	Operations	”	and	the	consolidated	financial	statements	and	related	notes	in	Part	II,	“	Item	8	—	Financial	Statements
and	Supplementary	Data	”	of	this	Annual	Report	on	Form	10-	K.	If	any	of	the	risks	described	in	this	section	actually	occur,	our
business,	financial	condition	and	results	of	operations	could	be	materially	and	adversely	affected,	actual	results	could	differ
materially	from	those	reflected	in	forward-	looking	statements	or	from	our	historical	results	and	stockholders	may	lose	all	or	part
of	their	investment.	Additional	risks	and	uncertainties	not	presently	known	to	us	or	that	we	currently	deem	immaterial	also	may
impair	our	business	operations.	This	discussion	of	risk	factors	includes	many	forward-	looking	statements.	For	cautions	about
relying	on	forward-	looking	statements,	please	refer	to	the	section	entitled	“	Forward-	Looking	Statements	”	immediately	prior
to	“	Item	1	—	Business	”	of	this	Annual	Report	on	Form	10-	K.	Our	future	success	depends	on	the	performance	of	the
Administrator	and	the	Operator,	their	respective	key	personnel	and	their	access	to	the	investment	professionals	of	CIM	Group.
We	may	not	find	suitable	replacements	if	such	key	personnel	or	investment	professionals	leave	the	employment	of	the
Administrator,	the	Operator	or	other	applicable	affiliates	of	CIM	Group	or	if	such	key	personnel	or	investment	professionals
otherwise	become	unavailable	to	us.	We	rely	on	the	Administrator	to	provide	management	and	administration	services	to	us,	and
CIM	Urban	relies	completely	on	the	Operator	to	provide	CIM	Urban	with	certain	services.	Our	executive	officers	also	serve	as
officers	or	employees	of	the	Administrator	and	/	or	the	Operator	or	other	applicable	affiliates	of	CIM	Group.	The	Administrator
and	the	Operator	have	significant	discretion	as	to	the	implementation	of	acquisitions	and	operating	policies	and	strategies	on
behalf	of	us	and	CIM	Urban.	Accordingly,	we	believe	that	our	success	depends	to	a	significant	extent	upon	the	efforts,
experience,	diligence,	skill	and	network	of	business	contacts	of	the	officers	and	key	personnel	of	the	Administrator,	the	Operator
and	the	other	applicable	affiliates	of	CIM	Group.	The	departure	of	any	of	these	officers	or	key	personnel	could	have	a	material
adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service
obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	We	also	depend	on	access	to,	and
the	diligence,	skill	and	network	of,	business	contacts	of	the	professionals	within	CIM	Group	and	the	information	and	deal	flow
generated	by	its	investment	professionals	in	the	course	of	their	acquisitions	and	onsite	property	management	and	leasing
activities.	The	departure	of	any	of	these	individuals,	or	of	a	significant	number	of	the	investment	professionals	or	principals	of
CIM	Group,	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our
ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.
We	cannot	guarantee	that	we	will	continue	to	have	access	to	CIM	Group’	s	investment	professionals	or	its	information	and	deal
flow.	If	we	seek	to	internalize	the	management	functions	provided	pursuant	to	the	Master	Services	Agreement	and	the
Investment	Management	Agreement,	we	could	incur	substantial	costs	and	lose	certain	key	personnel.	The	Board	of	Directors
may	determine	that	it	is	in	our	best	interest	to	become	self-	managed	by	internalizing	the	functions	performed	by	the
Administrator	and	/	or	the	Operator	and	to	terminate	the	Master	Services	Agreement	and	/	or	the	Investment	Management
Agreement,	respectively.	However,	we	do	not	have	the	unilateral	right	to	terminate	the	Master	Services	Agreement	and	CIM
Urban	does	not	have	the	unilateral	right	to	terminate	the	Investment	Management	Agreement,	and	neither	the	Administrator	nor
the	Operator	would	be	obligated	to	enter	into	an	internalization	transaction	with	us.	There	is	no	assurance	that	a	mutually
acceptable	agreement	with	these	entities	as	to	the	terms	of	the	internalization	could	be	reached.	The	costs	that	would	be	incurred
by	us	in	any	such	internalization	transaction	are	uncertain	and	could	be	substantial.	Inadequate	management	of	an	internalization
transaction	could	cause	us	to	incur	excess	costs	or	suffer	deficiencies	in	our	disclosure	controls	and	procedures	or	our	internal
control	over	financial	reporting.	An	internalization	transaction	may	divert	management'	s	attention	from	effectively	managing
our	assets.	Further,	following	any	internalization	of	our	management	functions,	certain	key	employees	may	remain	employees	of
the	Administrator	and	the	Operator	or	their	respective	affiliates	instead	of	becoming	our	employees,	especially	if	the
Administrator	and	the	Operator	are	not	acquired	by	us.	We	carry	commercial	liability,	special	form	/	all	risk	and	business
interruption	insurance	on	all	of	the	properties	in	our	portfolio.	In	addition,	we	carry	directors’	and	officers’	insurance.	While	we
select	policy	specifications	and	insured	limits	that	we	believe	are	appropriate	and	adequate	given	the	relative	risk	of	loss,	the
cost	of	the	coverage,	and	industry	practice,	there	can	be	no	assurance	that	we	will	not	experience	a	loss	that	is	uninsured	or	that
exceeds	policy	limits.	Our	business	operations	in	California	and	Texas	are	susceptible	to,	and	could	be	significantly	affected	by,
adverse	weather	conditions	and	natural	disasters	such	as	earthquakes,	tsunamis,	hurricanes,	wind,	blizzards,	floods,	landslides,
drought	and	fires.	These	adverse	weather	conditions	and	natural	disasters	could	cause	significant	damage	to	the	properties	in	our
portfolio,	the	risk	of	which	is	enhanced	by	the	concentration	of	our	properties,	by	aggregate	net	operating	income	and	square
feet,	in	California.	Our	insurance	may	not	be	adequate	to	cover	business	interruption	or	losses	resulting	from	adverse	weather	or
natural	disasters.	We	carry	earthquake	insurance	on	our	properties	in	California	in	an	amount	and	with	deductibles	and
limitations	that	we	deem	to	be	appropriate.	However,	the	amount	of	our	earthquake	insurance	coverage	may	not	be	sufficient	to
cover	losses	from	earthquakes	in	California.	Furthermore,	we	may	not	carry	insurance	for	certain	losses,	such	as	those	caused	by
war	or	certain	environmental	conditions,	such	as	mold	or	asbestos.	As	a	result	of	the	factors	described	above,	we	may	not	have
sufficient	coverage	against	all	losses	that	we	may	experience	for	any	reason.	If	we	experience	a	loss	that	is	uninsured	or	that
exceeds	policy	limits,	we	could	incur	significant	costs	and	lose	the	capital	deployed	in	the	damaged	properties	as	well	as	the
anticipated	future	cash	flows	from	those	properties.	Further,	if	the	damaged	properties	are	subject	to	recourse	indebtedness,	we
would	continue	to	be	liable	for	the	indebtedness,	even	if	the	properties	were	irreparable.	In	addition,	our	properties	may	not	be



able	to	be	rebuilt	to	their	existing	height	or	size	at	their	existing	location	under	current	land-	use	laws	and	policies.	In	the	event
that	we	experience	a	substantial	or	comprehensive	loss	of	one	of	our	properties,	we	may	not	be	able	to	rebuild	such	property	to
its	existing	specifications	and	otherwise	may	have	to	upgrade	such	property	to	meet	current	code	requirements.	Any	of	the
factors	described	above	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow
or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred
Stock.	We	face	cybersecurity	risks	and	risks	associated	with	security	breaches	or	disruptions,	such	as	cyberattacks	or	cyber
intrusions	over	the	Internet,	malware,	computer	viruses,	attachments	to	emails,	social	engineering	and	phishing	schemes	or
persons	inside	our	organization,	the	Operator	and	/	or	Administrator.	The	risk	of	a	security	breach	or	disruption,	particularly
through	cyberattacks	or	cyber	intrusions,	has	generally	increased	as	the	number,	intensity	and	sophistication	of	attempted	attacks
and	intrusions	from	around	the	world	have	increased.	The	occurrence	of	a	cybersecurity	incident	may	result	in	disrupted
operations,	misstated	or	unreliable	financial	data,	misappropriation	of	assets,	compromise	or	corruption	of	confidential
information	collected	in	the	course	of	conducting	our	business,	liability	for	stolen	assets	or	information,	increased	cybersecurity
protection	and	insurance	costs,	litigation,	regulatory	enforcement,	damage	to	our	tenant	and	stockholder	relationships,	material
harm	to	our	financial	condition,	cash	flows	and	the	market	price	of	our	securities	or	other	adverse	effects.	Our	Operator’	s	and
Administrator’	s	IT	networks	and	related	systems	are	essential	to	the	operations	of	our	business	and	our	ability	to	perform	day-
to-	day	operations	(including	managing	our	building	systems).	Our	Operator	and	Administrator	have	implemented	processes,
procedures	and	internal	controls	to	help	mitigate	cybersecurity	incidents,	but	these	measures	do	not	guarantee	that	a
cybersecurity	incident	involving	our	Operator	or	Administrator	will	not	occur	or	that	attempted	security	breaches	or	disruptions
would	not	be	successful	or	damaging.	A	cybersecurity	incident	involving	our	Operator’	s	or	Administrator’	s	IT	networks	and
related	systems	could	materially	adversely	impact	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our
ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.
Our	Operator,	Administrator	and	their	respective	affiliates,	in	the	course	of	providing	onsite	property	management,	leasing,
accounting	and	/	or	services	to	us,	collect	and	retain	certain	personal	information	provided	by	our	tenants	and	vendors.	Our
Operator,	Administrator	and	their	respective	affiliates	rely	on	computer	systems	to	process	transactions	and	manage	our
business.	We	can	provide	no	assurance	that	the	data	security	measures	designed	to	protect	confidential	information	on	such
systems	established	by	our	Operator,	Administrator	and	their	respective	affiliates	will	be	able	to	prevent	unauthorized	access	to
such	personal	information.	There	can	be	no	assurance	that	their	efforts	to	maintain	the	security	and	integrity	of	the	information
collected	and	their	computer	systems	will	be	effective	or	that	attempted	security	breaches	or	disruptions	will	not	be	successful	or
damaging.	Even	the	most	well	protected	information,	networks,	systems	and	facilities	remain	potentially	vulnerable	because	the
techniques	used	in	such	attempted	security	breaches	evolve	and	generally	are	not	recognized	until	launched	against	a	target,	and,
in	some	cases,	are	designed	not	be	detected	and,	in	fact,	may	not	be	detected.	Accordingly,	our	Operator,	Administrator	and	their
respective	affiliates	may	be	unable	to	anticipate	these	techniques	or	to	implement	adequate	security	barriers	or	other
preventative	measures,	and	thus	it	is	impossible	for	us	to	entirely	mitigate	this	risk.	If	we	fail	to	maintain	an	effective	system	of
internal	control	over	financial	reporting,	we	may	not	be	able	to	accurately	report	our	financial	results.	An	effective	system	of
internal	control	over	financial	reporting	is	necessary	for	us	to	provide	reliable	financial	reports,	prevent	fraud	and	operate
successfully	as	a	public	company.	As	part	of	our	ongoing	monitoring	of	internal	controls,	we	may	discover	material	weaknesses
or	significant	deficiencies	in	our	internal	controls	that	we	believe	require	remediation.	If	we	discover	such	weaknesses,	we	will
make	efforts	to	improve	our	internal	controls	in	a	timely	manner.	Any	system	of	internal	controls,	however	well	designed	and
operated,	is	based	in	part	on	certain	assumptions	and	can	only	provide	reasonable,	not	absolute,	assurance	that	the	objectives	of
the	system	are	met.	Any	failure	to	maintain	effective	internal	controls,	or	implement	any	necessary	improvements	in	a	timely
manner,	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability
to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock,	or	cause
us	to	not	meet	our	reporting	obligations,	which	could	affect	our	ability	to	maintain	our	listing	of	Common	Stock	on	Nasdaq	and
the	TASE.	Ineffective	internal	controls	could	also	cause	holders	of	our	securities	to	lose	confidence	in	our	reported	financial
information,	which	would	likely	have	a	negative	effect	on	the	trading	price	of	our	securities.	The	outbreak	of	a	pandemic	could
negatively	affect	and	will	likely	continue	to	negatively	affect	our	business,	financial	condition,	results	of	operations	and	cash
flows.	Pandemics	could	have	material	and	adverse	effects	on	our	ability	to	successfully	operate	and	on	our	financial	condition,
results	of	operations	and	cash	flows	due	to,	among	other	factors:	•	a	complete	or	partial	closure	of,	or	other	operational	issues	at,
one	or	more	of	our	properties	resulting	from	government	or	tenant	action;	•	reduced	economic	activity	severely	impacting	our
tenants'	businesses,	financial	condition	and	liquidity	or	causing	one	or	more	of	our	tenants	to	be	unable	to	meet	their	obligations
to	us	in	full,	or	at	all,	or	to	otherwise	seek	modifications	of	such	obligations;	•	difficulty	accessing	debt	and	equity	capital	on
attractive	terms,	or	at	all,	and	a	severe	disruption	and	instability	in	the	global	financial	markets	or	deteriorations	in	credit	and
financing	conditions,	which	may	affect	our	access	to	capital	necessary	to	fund	business	operations	or	address	maturing	liabilities
on	a	timely	basis	or	our	tenants'	ability	to	fund	their	business	operations	and	meet	their	obligations	to	us;	•	any	impairment	in
value	of	our	tangible	or	intangible	assets	that	could	be	recorded	as	a	result	of	weaker	economic	conditions;	•	a	general	decline	in
business	activity	and	demand	for	real	estate	transactions,	which	could	adversely	affect	our	ability	or	desire	to	grow	our	portfolio
of	properties;	and	•	negative	impacts	to	the	credit	quality	of	our	tenants	and	any	related	impact	to	tenant	rent	collections.	The
COVID-	19	pandemic	has	had,	and	may	continue	to	have,	significant	impacts	on	workplace	practices	and	those	changes,	or
other	office	space	utilization	trends,	could	impact	our	business.	We	believe	closures	of	businesses	and	stay	in	place	orders	and
the	resulting	remote	working	arrangements	for	non-	essential	personnel	in	response	to	the	COVID-	19	pandemic	has	resulted	in
long-	term	changed	work	practices	that	could	negatively	impact	us	and	our	business.	For	example,	the	increased	adoption	of	and
familiarity	with	remote	work	practices,	and	the	recent	increase	in	tenants	seeking	to	sublease	their	leased	space,	has	resulted	in
decreased	demand	for	office	space.	Further,	prior	to	the	onset	of	the	COVID-	19	pandemic,	telecommuting,	flexible	work



schedules,	open	workspaces	and	teleconferencing	had	become	increasingly	common	and	there	was	an	increasing	trend	among
some	businesses	to	utilize	shared	office	space	and	co-	working	spaces.	As	a	result,	there	has	been	a	general	trend	in	office	real
estate	for	tenants	to	decrease	the	space	they	occupy	per	employee.	Our	tenants	may	elect	to	not	renew	their	leases,	or	to	renew
them	for	less	space	than	they	currently	occupy,	which	could	increase	vacancy,	place	downward	pressure	on	occupancy,	rental
rates	and	income	and	property	valuation.	The	need	to	reconfigure	leased	office	space,	either	in	response	to	the	COVID-	19
pandemic,	to	new	tenants’	needs,	to	modify	utilization	or	for	other	reasons,	may	impact	space	requirements	and	also	may
require	us	to	spend	increased	amounts	for	tenant	improvements.	If	substantial	reconfiguration	of	the	tenant’	s	space	is	required,
the	tenant	may	find	it	more	advantageous	to	relocate	than	to	renew	its	lease	and	renovate	the	existing	space.	All	of	these	factors
could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	our	or	our	ability	to
satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	We	and
our	lending	subsidiaries	are	parties	to	the	Master	Services	Agreement	pursuant	to	which	the	Administrator	provides,	or	arranges
for	other	service	providers	to	provide,	management	and	administrative	services	to	us	and	all	of	our	direct	and	indirect
subsidiaries.	We	are	obligated	to	pay	the	Administrator	the	Revised	Incentive	Fee	(see	“	Item	1	—	Business	—	Master	Services
Agreement	”)	and	market	rate	transaction	fees	for	transactional	and	other	services	that	the	Administrator	elects	to	provide	to	us.
Pursuant	to	the	terms	of	the	Master	Services	Agreement,	the	Administrator	has	the	right	to	provide	any	transactional	services	to
us	that	we	would	otherwise	engage	a	third	party	to	provide.	The	Master	Services	Agreement	renews	automatically	each	year.
The	Administrator	may	assign	the	Master	Services	Agreement	without	our	consent	to	one	of	its	affiliates	or	an	entity	that	is	a
successor	through	merger	or	acquisition	of	the	business	of	the	Administrator.	We	generally	may	terminate	the	Master	Services
Agreement	only	in	the	event	of	a	material	breach,	fraud,	gross	negligence	or	willful	misconduct	by	or,	in	certain	limited
circumstances,	a	change	of	control	of	the	Administrator	that	our	independent	directors	determine	to	be	materially	detrimental	to
us	and	our	subsidiaries	as	a	whole.	We	do	not	have	the	right	to	terminate	the	Master	Services	Agreement	solely	for	the	poor
performance	of	our	operations.	In	addition,	CIM	Urban	does	not	have	the	right	to	terminate	the	Investment	Management
Agreement	under	any	circumstances.	Moreover,	any	removal	of	Urban	GP	Administrator	as	manager	of	CIM	Urban	GP	pursuant
to	the	Master	Services	Agreement	or	the	CIM	Urban	Partnership	Agreement	would	not	affect	the	rights	of	the	Administrator
under	the	Master	Services	Agreement	or	the	Operator	under	the	Investment	Management	Agreement.	Accordingly,	the
Administrator	would	continue	to	provide	the	Base	Services	and	receive	any	Revised	Incentive	Fee,	and	the	Administrator	or	the
applicable	service	provider	would	continue	to	provide	the	transactional	services	and	receive	related	transaction	fees,	under	the
Master	Services	Agreement,	and	the	Operator	would	continue	to	receive	the	management	fee	under	the	Investment	Management
Agreement.	Pursuant	to	the	Master	Services	Agreement,	the	Administrator	is	entitled	to	receive	additional	fees	for	the	provision
of	certain	transactional	and	other	services	at	fair	market	rates	approved	by	our	independent	directors.	Additionally,	the	Operator
is	entitled	to	receive	an	asset	management	fee	based	upon	our	net	asset	value	attributable	to	common	stockholders.	See	“	Item	1
—	Business	—	Investment	Management	Agreement.	”	The	Administrator’	s	and	the	Operator’	s	entitlement	to	substantial	non-
performance	based	compensation	might	reduce	their	incentive	to	devote	time	and	effort	to	seeking	profitable	opportunities	for
our	portfolio.	The	Fee	payable	to	the	Operator	depends	in	large	part	on	annual	appraisals	of	our	real	estate	properties.	The
Operator	is	entitled	to	receive	a	fee	quarterly	based	on	our	net	asset	value	attributable	to	common	stockholders.	See	“	Item	1	—
Business	—	Fee	Waiver.	”	Our	net	asset	value	attributable	to	common	stockholders	is	calculated	in	large	part	based	on	the	fair
value	of	our	real	estate	investments,	which	in	turn	is	determined	based	on	annual	appraisals	of	our	real	estate	properties.	If	there
are	any	changes	to	the	fair	value	of	our	real	estate	properties	during	the	course	of	a	year,	such	changes	will	generally	not	be
taken	into	consideration	in	calculating	our	net	asset	value	attributable	to	common	stockholders	until	the	next	annual	appraisal
process.	Accordingly,	in	a	period	of	declining	real	estate	value,	we	could	end	up	paying	more	fees	to	the	Operator	than	if
appraisals	were	conducted	quarterly	(and	thus	adjusting	downwards	the	fair	value	of	our	real	estate	properties	on	a	quarterly
basis).	Conversely,	in	a	period	of	rising	real	estate	value,	we	could	end	up	paying	less	fees	to	the	Operator	(because	quarterly
appraisals	would	lead	to	increases	in	the	fair	value	of	our	estate	properties,	which	in	turn	would	lead	to	higher	fees	payable	to
the	Operator).	We	may	be	obligated	to	pay	the	Operator	quarterly	incentive	compensation	even	if	we	incur	a	net	loss	during	a
particular	quarter.	The	Operator	is	entitled	to	incentive	compensation	based	on	our	FFO,	which	rewards	our	Operator	if	our
quarterly	pre-	incentive	fee	FFO	exceeds	1.	75	%	(7.	0	%	annualized)	of	the	Adjusted	Common	Equity.	Our	pre-	incentive	fee
FFO	for	a	particular	quarter	for	incentive	compensation	purposes	excludes	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	the	Operator	incentive	compensation	for	a	fiscal	quarter	even	if	we
incur	a	net	loss	for	that	quarter	as	determined	in	accordance	with	GAAP.	The	Operator	is	entitled	to	receive	an	asset
management	fee	based	upon	our	net	asset	value	attributable	to	common	stockholders,	which	may	provide	an	incentive	for	the
Operator	to	deploy	our	capital	to	assets	that	are	riskier	than	we	would	otherwise	acquire,	regardless	of	the	anticipated	long-	term
performance	of	such	assets.	The	Operator	may	also	recommend	the	disposition	of	assets	that	are	beneficial	to	CIM	Urban’	s
operations	in	order	to	fund	such	acquisitions.	For	a	discussion	of	the	broad	discretion	that	may	be	exercised	by	the	Operator	in
our	business,	see	“	—	Each	of	the	Administrator	and	Operator	provides	services	to	us	under	broad	mandates,	and	our	Board	of
Directors	may	not	necessarily	be	involved	in	each	acquisition,	disposition	or	financing	decision	made	by	the	Administrator	or
Operator	”	below.	Each	of	the	Administrator,	under	the	Master	Services	Agreement,	and	the	Operator,	under	the	Investment
Management	Agreement,	has	broad	discretion	and	authority	over	our	day-	to-	day	operations	and	deployment	of	our	capital	in
assets.	While	our	Board	of	Directors	periodically	reviews	the	performance	of	our	businesses,	our	Board	of	Directors	does	not
review	all	activities	conducted	by	the	Administrator	and	the	Operator,	and	may	not	review	certain	proposed	acquisitions,
dispositions	or	the	implementation	of	other	strategic	initiatives	before	they	occur.	In	addition,	in	reviewing	our	business
operations,	our	directors	may	rely	on	information	provided	to	them	by	the	Administrator	or	the	Operator,	as	the	case	may	be.
The	Administrator	or	the	Operator	may	cause	us	to	enter	into	significant	transactions	or	undertake	significant	activities	that	may



be	difficult	or	impossible	to	unwind,	exit	or	otherwise	remediate.	Each	of	the	Administrator	and	the	Operator	has	great	latitude
in	the	implementation	of	our	strategies,	including	determining	the	types	of	assets	that	are	appropriate	for	us.	The	decisions	of	the
Administrator	and	the	Operator	could	therefore	result	in	losses	or	returns	that	are	substantially	below	our	expectations,	which
could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy
our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	The	Operator,	the
Administrator	and	their	respective	affiliates	engage	in	real	estate	activities	that	could	compete	with	us	and	our	subsidiaries,
which	could	result	in	decisions	that	are	not	in	the	best	interests	of	our	stockholders.	The	Investment	Management	Agreement
with	the	Operator	and	the	Master	Services	Agreement	with	the	Administrator	do	not	prevent	the	Operator	or	the	Administrator,
as	applicable,	and	their	respective	affiliates	from	operating	additional	real	estate	assets	or	participating	in	other	real	estate
opportunities,	some	of	which	could	compete	with	us	and	our	subsidiaries.	The	Operator,	the	Administrator	and	their	respective
affiliates	operate	real	estate	assets	and	participate	in	additional	real	estate	activities	having	objectives	that	overlap	with	our	own,
and	may	thus	face	conflicts	in	the	operation	and	allocation	of	real	estate	opportunities	between	us,	on	the	one	hand,	and	such
other	real	estate	operations	and	activities,	on	the	other	hand.	Allocation	of	real	estate	opportunities	is	at	the	discretion	of	the
Operator	and	/	or	the	Administrator	and	there	is	no	guarantee	that	this	allocation	will	be	made	in	the	best	interest	of	our
stockholders.	There	may	be	conflicts	of	interest	in	allocating	real	estate	opportunities	to	CIM	Urban	and	other	funds,	vehicles
and	ventures	operated	by	the	Operator.	For	example,	the	Operator	serves	as	the	operator	of	private	funds	formed	to	deploy
capital	in	real	estate	and	real	estate-	related	assets	located	in	metropolitan	areas	that	CIM	Group	has	already	qualified.	There
may	be	a	significant	overlap	in	the	assets	and	strategies	between	us	and	such	funds,	and	many	of	the	same	investment	personnel
will	provide	services	to	both	entities.	Further,	the	Operator	and	its	affiliates	may	in	the	future	operate	funds,	vehicles	and
ventures	that	have	overlapping	objectives	with	CIM	Urban	and	therefore	may	compete	with	CIM	Urban	for	opportunities.	The
ability	of	the	Operator,	the	Administrator	and	their	officers	and	employees	to	engage	in	other	business	activities,	including	the
operation	of	other	vehicles	operated	by	CIM	Group	or	its	affiliates,	may	reduce	the	time	the	Operator	and	the	Administrator
spend	managing	our	activities.	Some	of	our	directors	and	executive	officers	are	also	part-	owners,	officers	and	/	or	directors	of
the	Operator,	the	Administrator,	CIM	Group	and	/	or	their	respective	affiliates.	As	a	result,	such	directors	and	executive	officers
may	owe	fiduciary	duties	to	these	various	other	entities	and	their	equity	owners	that	may	from	time	to	time	conflict	with	the
duties	such	persons	owe	to	us.	Further,	these	multiple	responsibilities	may	create	conflicts	of	interest	for	these	individuals	if
they	are	presented	with	opportunities	that	may	benefit	us	and	our	other	affiliates.	These	individuals	may	be	incentivized	to
allocate	opportunities	to	other	entities	rather	than	to	us.	Their	loyalties	to	other	affiliated	entities	could	result	in	actions	or
inactions	that	are	detrimental	to	our	business,	strategy	and	opportunities.	The	business	of	CIM	Urban	is	managed	by	Urban	GP
Administrator	and	we	agreed	in	the	Master	Services	Agreement	to	appoint	an	affiliate	of	CIM	Group	as	the	manager	of	the
general	partner	of	CIM	Urban,	and	the	general	partner	of	CIM	Urban	may	only	be	removed	from	such	position	under	limited
circumstances	as	provided	in	the	CIM	Urban	Partnership	Agreement.	Pursuant	to	the	Master	Services	Agreement,	we	agreed	to
appoint	an	affiliate	of	CIM	Group	as	the	manager	of	the	general	partner	of	CIM	Urban.	While	currently	that	designated	entity,
Urban	GP	Administrator,	is	an	affiliate	of	CIM	Group,	there	can	be	no	assurances	that	a	different	entity	would	not	be	appointed
the	manager	of	the	general	partner	of	CIM	Urban	in	the	future.	Moreover,	we	may	only	remove	the	Urban	GP	Administrator	as
the	manager	of	CIM	Urban	GP	for	“	cause	”	(as	defined	in	the	Master	Services	Agreement).	Removal	for	“	cause	”	also	requires
the	approval	of	the	holders	of	at	least	66	2	/	3	%	of	our	outstanding	shares	of	Common	Stock.	Upon	removal,	a	replacement
manager	will	be	appointed	by	the	independent	directors.	Subject	to	the	limitations	set	forth	in	the	governing	documents	of	CIM
Urban	and	CIM	Urban	GP,	Urban	GP	Administrator	is	given	the	power	and	authority	under	the	Master	Services	Agreement	to
manage,	to	direct	the	management,	business	and	affairs	of	and	to	make	all	decisions	to	be	made	by	or	on	behalf	of	(1)	CIM
Urban	GP	and	(2)	CIM	Urban.	Subject	to	the	other	terms	of	the	CIM	Urban	Partnership	Agreement,	CIM	Urban	GP	has	broad
discretion	over	the	operations	of	CIM	Urban.	Accordingly,	while	we	own	indirectly	all	of	the	partnership	interests	in	CIM
Urban,	except	as	set	forth	in	the	Master	Services	Agreement	and	the	rights	specifically	reserved	to	limited	partners	by	the	CIM
Urban	Partnership	Agreement	and	applicable	law,	we	will	have	no	part	in	the	management	and	control	of	CIM	Urban.	Certain
provisions	of	the	MGCL,	if	applied	to	us,	and	our	charter	and	bylaws	could	have	the	effect	of	inhibiting	a	third	party	from
making	a	proposal	to	acquire	us	or	impeding	a	change	of	control	under	circumstances	that	otherwise	could	provide	our
stockholders	with	the	opportunity	to	realize	a	premium	over	the	then-	prevailing	market	price	of	our	Common	Stock.	Maryland
Statutes.	The	Maryland	Business	Combination	Act	could	restrict	the	power	of	third	parties	who	acquire,	or	seek	to	acquire,
control	of	us	without	the	approval	of	our	Board	of	Directors	to	complete	mergers	and	other	business	combinations	even	if	such
transaction	would	be	beneficial	to	stockholders.	“	Business	combinations	”	between	an	“	interested	stockholder	”	or	an	affiliate
of	an	“	interested	stockholder	”	and	us	are	prohibited	for	five	years	after	the	most	recent	date	on	which	the	“	interested
stockholder	”	becomes	an	“	interested	stockholder.	”	An	“	interested	stockholder	”	is	defined	as	any	person	who	beneficially
owns	10	%	or	more	of	the	voting	power	of	our	outstanding	voting	stock	or	an	affiliate	or	associate	of	ours	who,	at	any	time
within	the	two-	year	period	immediately	prior	to	the	date	in	question,	was	the	beneficial	owner	of	10	%	or	more	of	the	voting
power	of	our	then-	outstanding	stock.	If	our	Board	of	Directors	approved	in	advance	the	transaction	that	would	otherwise	give
rise	to	the	acquirer	attaining	such	status	of	an	“	interested	stockholder,	”	the	acquirer	would	not	become	an	interested
stockholder	and,	as	a	result,	it	could	enter	into	a	business	combination	with	us.	Our	Board	of	Directors	may,	however,	provide
that	its	approval	is	subject	to	compliance,	at	or	after	the	time	of	approval,	with	any	terms	and	conditions	determined	by	it.	Even
after	the	lapse	of	the	five-	year	prohibition	period,	any	business	combination	between	us	and	an	interested	stockholder	must	be
recommended	by	our	Board	of	Directors	and	approved	by	the	affirmative	vote	of	at	least:	•	80	%	of	the	votes	entitled	to	be	cast
by	holders	of	outstanding	shares	of	voting	stock	of	the	corporation;	and	•	two-	thirds	of	the	votes	entitled	to	be	cast	by	holders	of
voting	stock	of	the	corporation	other	than	the	interested	stockholder	with	whom	or	with	whose	affiliate	the	business
combination	is	to	be	effected	or	held	by	affiliates	and	associates	thereof.	The	super-	majority	vote	requirements	do	not	apply	if,



among	other	considerations,	the	transaction	complies	with	a	minimum	price	and	form	of	consideration	requirements	prescribed
by	the	statute.	The	statute	permits	various	exemptions	from	its	provisions,	including	business	combinations	that	are	exempted
by	the	Board	of	Directors	prior	to	the	time	that	an	interested	stockholder	becomes	an	interested	stockholder.	Our	Board	of
Directors	has,	by	resolution,	elected	to	opt	out	of	this	provision	of	the	MGCL.	However,	our	Board	of	Directors	may	by
resolution	elect	to	repeal	the	foregoing	opt	out	from	the	business	combination	provision	of	the	MGCL.	The	Maryland	Control
Share	Acquisition	Act	provides	that	a	holder	of	control	shares	of	a	Maryland	corporation	acquired	in	a	control	share	acquisition
has	no	voting	rights	with	respect	to	the	control	shares	except	to	the	extent	approved	by	a	vote	of	stockholders	entitled	to	cast
two-	thirds	of	the	votes	entitled	to	be	cast	on	the	matter.	Shares	owned	by	the	acquiror,	by	officers	or	by	employees	who	are
directors	of	the	corporation	are	excluded	from	shares	entitled	to	vote	on	the	matter.	Control	shares	are	voting	shares	of	stock
that,	if	aggregated	with	all	other	shares	of	stock	owned	by	the	acquiror	or	in	respect	of	which	the	acquiror	is	able	to	exercise	or
direct	the	exercise	of	voting	power	(except	solely	by	virtue	of	a	revocable	proxy),	would	entitle	the	acquiror	to	exercise	voting
power	in	electing	directors	within	one	of	the	following	ranges	of	voting	power:	•	one-	tenth	or	more	but	less	than	one-	third;	•
one-	third	or	more	but	less	than	a	majority;	or	•	a	majority	or	more	of	all	voting	power.	Control	shares	do	not	include	shares	the
acquiror	is	then	entitled	to	vote	as	a	result	of	having	previously	obtained	stockholder	approval	or	shares	acquired	directly	from
the	corporation.	A	control	share	acquisition	means	the	acquisition	of	issued	and	outstanding	control	shares,	subject	to	certain
exceptions.	A	person	who	has	made	or	proposes	to	make	a	control	share	acquisition	may	compel	the	Board	of	Directors	of	the
corporation	to	call	a	special	meeting	of	stockholders	to	be	held	within	50	days	of	demand	to	consider	the	voting	rights	of	the
shares.	The	right	to	compel	the	calling	of	a	special	meeting	is	subject	to	the	satisfaction	of	certain	conditions,	including	an
undertaking	to	pay	the	expenses	of	the	meeting.	If	no	request	for	a	meeting	is	made,	the	corporation	may	itself	present	the
question	at	any	stockholders’	meeting.	If	voting	rights	are	not	approved	at	the	meeting	or	if	the	acquiror	does	not	deliver	an
acquiring	person	statement	as	required	by	the	statute,	then	the	corporation	may,	subject	to	certain	limitations	and	conditions,
redeem	for	fair	value	any	or	all	of	the	control	shares,	except	those	for	which	voting	rights	have	previously	been	approved.	Fair
value	is	determined,	without	regard	to	the	absence	of	voting	rights	for	the	control	shares,	as	of	the	date	of	any	meeting	of
stockholders	at	which	the	voting	rights	of	the	shares	are	considered	and	not	approved	or,	if	no	meeting	is	held,	as	of	the	date	of
the	last	control	share	acquisition	by	the	acquiror.	If	voting	rights	for	control	shares	are	approved	at	a	stockholders’	meeting	and
the	acquiror	becomes	entitled	to	exercise	or	direct	the	exercise	of	a	majority	of	the	voting	power,	all	other	stockholders	may
exercise	appraisal	rights.	The	fair	value	of	the	shares	as	determined	for	purposes	of	appraisal	rights	may	not	be	less	than	the
highest	price	per	share	paid	by	the	acquiror	in	the	control	share	acquisition.	The	control	share	acquisition	statute	does	not	apply
to	(a)	shares	acquired	in	a	merger,	consolidation	or	share	exchange	if	the	corporation	is	a	party	to	the	transaction	or	(b)
acquisitions	approved	or	exempted	by	the	charter	or	bylaws	of	the	corporation.	We	have	elected	to	opt	out	of	this	provision	of
the	MGCL,	pursuant	to	a	provision	in	our	bylaws.	However,	our	Board	of	Directors	may,	by	amendment	to	our	bylaws,	opt	in	to
the	control	share	provisions	of	the	MGCL	in	the	future.	Title	3,	Subtitle	8,	of	the	MGCL	permits	the	Board	of	Directors	of	a
Maryland	corporation	with	at	least	three	independent	directors	and	a	class	of	stock	registered	under	the	Exchange	Act	(such	as
the	Company),	without	stockholder	approval	and	notwithstanding	any	contrary	provision	in	its	charter	or	bylaws,	to	implement
certain	takeover	defenses,	including:	(i)	a	classified	board;	(ii)	a	two-	thirds	vote	requirement	to	remove	a	director;	(iii)	limiting
the	filling	of	any	vacancy	on	the	Board	of	Directors	to	only	a	majority	of	the	remaining	directors	in	office,	even	if	the	remaining
directors	do	not	constitute	a	quorum;	(iv)	providing	the	board	with	the	sole	power	to	fix	the	number	of	directors;	and	(v)
requiring	the	holders	of	up	to	a	majority	of	voting	stock	to	call	a	special	meeting	of	stockholders.	Our	charter	provides	that,
except	as	may	be	provided	by	our	Board	of	Directors	in	setting	the	terms	of	any	class	or	series	of	stock,	we	elect	to	be	subject	to
the	provisions	of	Subtitle	8	relating	to	the	filling	of	vacancies	on	our	Board	of	Directors.	Through	provisions	in	our	charter	and
bylaws	unrelated	to	Subtitle	8,	we	already	(1)	require	a	two-	thirds	vote	for	the	removal	of	any	director	from	the	Board	of
Directors,	(2)	vest	in	the	Board	of	Directors	the	exclusive	power	to	fix	the	number	of	directorships,	subject	to	limitations	set
forth	in	our	charter	and	bylaws,	and	(3)	require,	unless	called	by	the	chairman	of	our	Board	of	Directors,	our	president,	our	chief
executive	officer	or	our	Board	of	Directors,	the	request	of	stockholders	entitled	to	cast	not	less	than	a	majority	of	all	votes
entitled	to	be	cast	on	a	matter	at	such	meeting	to	call	a	special	meeting.	We	have	not	elected	to	classify	our	Board	of	Directors.
Advance	notice	bylaw.	Our	bylaws	contain	advance	notice	procedures	for	the	introduction	by	a	stockholder	of	new	business	and
the	nomination	of	directors	by	a	stockholder.	These	provisions	could,	in	certain	circumstances,	discourage	proxy	contests	and
make	it	more	difficult	for	you	and	other	stockholders	to	elect	stockholder-	nominated	directors	and	to	propose	and,
consequently,	approve	stockholder	proposals	opposed	by	management.	Restrictions	on	transfer	and	ownership	of	our	stock.	To
assist	in	maintaining	our	qualification	as	a	REIT	for	federal	income	tax	purposes,	our	charter	prohibits	any	person,	unless
exempted	by	our	Board	of	Directors,	from	acquiring	or	holding,	directly	or	indirectly,	applying	attribution	rules	under	the	Code,
shares	of	our	capital	stock	in	excess	of	6.	25	%	in	number	of	shares	or	value,	whichever	is	more	restrictive,	of	the	aggregate	of
the	outstanding	shares	of	our	stock	or	6.	25	%	of	the	number	of	shares	or	value,	whichever	is	more	restrictive,	of	the	outstanding
shares	of	our	Common	Stock.	Together,	these	limitations	are	referred	to	as	the	“	ownership	limit.	”	Stock	acquired	or	held	in
violation	of	the	ownership	limit	will	be	transferred	automatically	to	a	trust	for	the	benefit	of	a	designated	charitable	beneficiary,
and	the	intended	acquirer	of	the	stock	in	violation	of	the	ownership	limit	will	not	be	entitled	to	vote	those	shares	of	stock	or	to
receive	the	economic	benefits	of	owning	shares	of	our	stock	in	excess	of	the	ownership	limit.	A	transfer	of	shares	of	our	stock	to
a	person	who,	as	a	result	of	the	transfer,	violates	the	ownership	limit	also	may	be	void	under	certain	circumstances.	Our	charter,
bylaws,	the	partnership	agreement	for	CIM	Urban	and	Maryland	law	also	contain	other	provisions	that	may	delay,	defer	or
prevent	a	transaction	or	a	change	of	control	that	might	involve	a	premium	price	for	our	Common	Stock	or	otherwise	be	in	the
best	interest	of	our	stockholders.	The	Operator	may	change	its	acquisition	process,	or	elect	not	to	follow	it,	without	stockholder
consent	at	any	time,	which	may	adversely	affect	returns	on	our	assets.	While	we	are	principally	focused	on	Class	A	and	creative
office	assets	in	vibrant	and	improving	metropolitan	communities	throughout	the	United	States	(including	improving	and



developing	such	assets),	we	may	also	participate	more	actively	in	other	CIM	Group	real	estate	strategies	and	product	types,
including,	but	not	limited	to,	multifamily	residential	and	/	or	real	estate	debt,	in	order	to	broaden	our	participation	in	CIM	Group’
s	platform	and	capabilities	for	the	benefit	of	all	classes	of	stockholders.	This	may	include,	without	limitation,	engaging	in	real
estate	development	activities	as	well	as	investing	in	other	product	types	directly,	side-	by-	side	with	one	or	more	funds	of	CIM
Group,	through	direct	deployment	of	capital	in	a	CIM	Group	real	estate	or	debt	fund,	or	deploying	capital	in	or	originating	loans
that	are	secured	directly	or	indirectly	by	properties	primarily	located	in	Qualified	Communities	that	meet	our	strategy.	Such
loans	may	include	limited	and	/	or	non-	recourse	junior	(mezzanine,	B-	note	or	2nd	lien)	and	senior	acquisition,	bridge	or
repositioning	loans.	Stockholders	will	not	have	any	approval	rights	with	respect	to	any	expansion	or	change	in	strategies	or
future	composition	of	our	assets.	Our	Operator	determines	our	policies	regarding	deployment	of	capital	into	real	estate	assets,
financing,	growth	and	debt	capitalization.	Our	Operator	may	change	these	and	other	policies	without	a	vote	of	our	stockholders.
In	addition,	there	can	be	no	assurance	that	the	Operator	will	follow	its	acquisition	process	in	relation	to	the	identification	and
acquisition	or	origination	of	prospective	assets.	As	a	result,	the	nature	of	the	composition	of	our	assets	could	change	without	the
consent	of	our	stockholders.	Changes	in	the	Operator’	s	acquisition	process	and	/	or	philosophy	may	result	in,	among	other
things,	inferior	due	diligence	and	transaction	standards,	which	may	adversely	affect	the	performance	of	our	assets.	If	we	are
unsuccessful	in	expanding	into	new	real	estate	activities	or	our	changes	in	strategies	or	future	deployment	of	our	capital	turn	out
to	be	unsuccessful,	it	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or
our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred
Stock.	Our	organizational	documents	permit	our	Board	of	Directors	to	revoke	or	otherwise	terminate	our	REIT	election,	without
the	approval	of	our	stockholders,	if	the	Board	of	Directors	determines	that	it	is	no	longer	in	our	best	interest	to	continue	to
qualify	as	a	REIT.	In	such	a	case,	we	would	become	subject	to	U.	S.	federal,	state	and	local	income	tax	on	our	net	taxable
income	and	we	would	no	longer	be	required	to	distribute	most	of	our	net	taxable	income	to	our	stockholders,	which	could	have
adverse	consequences	on	the	total	return	to	our	holders	of	Common	Stock.	The	MGCL	provides	that	a	director	has	no	liability	in
such	capacity	if	he	or	she	performs	his	or	her	duties	in	good	faith,	in	a	manner	he	or	she	reasonably	believes	to	be	in	our	best
interests	and	with	the	care	that	an	ordinarily	prudent	person	in	a	like	position	would	use	under	similar	circumstances.	A	director
who	performs	his	or	her	duties	in	accordance	with	the	foregoing	standards	should	not	be	liable	to	us	or	any	other	person	for
failure	to	discharge	his	or	her	obligations	as	a	director.	In	addition,	our	charter	provides	that	our	directors	and	officers	will	not	be
liable	to	us	or	our	stockholders	for	monetary	damages	unless	the	director	or	officer	actually	received	an	improper	benefit	or
profit	in	money,	property	or	services,	or	is	adjudged	to	be	liable	to	us	or	our	stockholders	based	on	a	finding	that	his	or	her
action,	or	failure	to	act,	was	the	result	of	active	and	deliberate	dishonesty	and	was	material	to	the	cause	of	action	adjudicated	in
the	proceeding.	Our	charter	and	bylaws	also	require	us,	to	the	maximum	extent	permitted	by	Maryland	law,	to	indemnify	and,
without	requiring	a	preliminary	determination	of	the	ultimate	entitlement	to	indemnification,	pay	or	reimburse	reasonable
expenses	in	advance	of	final	disposition	of	a	proceeding	to	any	individual	who	is	a	present	or	former	director	or	officer	and	who
is	made	or	threatened	to	be	made	a	party	to,	or	witness	in,	the	proceeding	by	reason	of	his	or	her	service	in	that	capacity	or	any
individual	who,	while	a	director	or	officer	and	at	our	request,	serves	or	has	served	as	a	director,	officer,	partner,	trustee,	member
or	manager	of	another	corporation,	real	estate	investment	trust,	limited	liability	company,	partnership,	joint	venture,	trust,
employee	benefit	plan	or	other	enterprise	and	who	is	made	or	threatened	to	be	made	a	party	to,	or	witness	in,	the	proceeding	by
reason	of	his	or	her	service	in	that	capacity.	With	the	approval	of	our	Board	of	Directors,	we	may	provide	such	indemnification
and	advance	for	expenses	to	any	individual	who	served	a	predecessor	of	the	Company	in	any	of	the	capacities	described	above
and	any	employee	or	agent	of	the	Company	or	a	predecessor	of	the	Company.	We	also	are	permitted	to	purchase	and	we
currently	maintain	insurance	or	provide	similar	protection	on	behalf	of	any	directors,	officers,	employees	and	agents,	including
our	Administrator	and	its	affiliates,	against	any	liability	asserted	which	was	incurred	in	any	such	capacity	with	us	or	arising	out
of	such	status.	This	may	result	in	us	having	to	expend	significant	funds,	which	could	have	a	material	adverse	effect	on	our
business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain
our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	Pursuant	to	the	Master	Services	Agreement,	the
Administrator	has	no	responsibility	other	than	to	provide	its	services	in	good	faith	and	will	not	be	responsible	for	any	action	of
our	Board	of	Directors	that	follows	or	declines	to	follow	the	Administrator’	s	advice	or	recommendations.	Under	the	terms	of
the	Master	Services	Agreement,	none	of	the	Administrator	or	any	of	its	affiliates	providing	services	under	the	Master	Services
Agreement	will	be	liable	to	us,	any	subsidiary	of	ours	party	to	the	Master	Services	Agreement,	any	governing	body	(including
any	director	or	officer),	stockholder	or	partner	of	any	such	entity	for	acts	or	omissions	made	pursuant	to	or	in	accordance	with
the	Master	Services	Agreement,	other	than	acts	or	omissions	constituting	fraud,	willful	misconduct,	gross	negligence	or
violation	of	certain	laws	or	any	other	intentional	or	criminal	wrongdoing	or	breach	of	the	Master	Services	Agreement.	Moreover,
the	aggregate	liability	of	any	such	entities	and	persons	pursuant	to	the	Master	Services	Agreement	is	capped	at	the	aggregate
amount	of	the	Base	Service	Fee	and	any	transaction	fees	previously	paid	to	the	Administrator	in	the	two	most	recent	calendar
years.	In	addition,	we	have	agreed	to	indemnify	the	Administrator	and	any	of	its	affiliates	providing	services	under	the	Master
Services	Agreement,	any	affiliates	of	the	Administrator	and	any	directors,	officers,	stockholders,	agents,	subcontractors,
contractors,	delegates,	members,	partners,	shareholders,	employees	and	other	representatives	of	each	of	them	from	and	against
all	actions,	lawsuits,	investigations,	proceedings	or	claims	except	to	the	extent	resulting	from	such	person’	s	fraud,	willful
misconduct,	gross	negligence	or	violation	of	certain	laws	or	any	other	intentional	or	criminal	wrongdoing	or	breach	of	the
Master	Services	Agreement.	Pursuant	to	the	Investment	Management	Agreement,	the	Operator	is	not	liable	to	CIM	Urban,	CIM
Urban	GP	or	any	manager	or	director	of	CIM	Urban	GP	for,	and	CIM	Urban	has	agreed	to	indemnify	the	Operator	against	any
losses,	claims,	damages	or	liabilities	to	which	it	may	become	subject	in	connection	with,	among	other	things,	(1)	any	act	or
omission	performed	or	omitted	by	it	or	for	any	costs,	damages	or	liabilities	arising	therefrom,	in	the	absence	of	fraud,	gross
negligence,	willful	misconduct	or	a	breach	of	the	Investment	Management	Agreement	or	(2)	any	losses	due	to	the	negligence	of



any	employees,	brokers,	or	other	agents	of	CIM	Urban.	Real	estate	assets	are	subject	to	various	risks	and	fluctuations	and	cycles
in	value	and	demand,	many	of	which	are	beyond	our	control.	Certain	events	may	decrease	cash	available	for	distributions,	as
well	as	the	value	of	our	properties.	These	events	include,	but	are	not	limited	to:	•	adverse	changes	in	economic	and
socioeconomic	conditions	(including	as	a	result	of	the	emergence	of	any	pandemic);	•	vacancies	or	our	inability	to	rent	space	on
favorable	terms;	•	adverse	changes	in	financial	conditions	of	buyers,	sellers	and	tenants	of	properties;	•	inability	to	collect	rent
from	tenants;	•	competition	from	real	estate	investors	with	significant	capital,	including	but	not	limited	to	real	estate	operating
companies,	publicly-	traded	REITs	and	institutional	investment	funds;	•	reductions	in	the	level	of	demand	for	office	and	hotel
space	and	changes	in	the	relative	popularity	of	properties;	•	increases	in	the	supply	of	office	and	hotel	space;	•	fluctuations	in
interest	rates	and	the	availability	of	credit,	which	could	adversely	affect	our	ability,	or	the	ability	of	buyers	and	tenants	of
properties,	to	obtain	financing	on	favorable	terms	or	at	all;	•	dependence	on	third	parties	to	provide	leasing,	brokerage,	onsite
property	management	and	other	services	with	respect	to	certain	of	our	assets;	•	increases	in	expenses,	including	insurance	costs,
labor	costs,	utility	prices,	real	estate	assessments	and	other	taxes	and	costs	of	compliance	with	laws,	regulations	and
governmental	policies,	and	our	inability	to	pass	on	some	or	all	of	these	increases	to	our	tenants;	and	•	changes	in,	and	changes	in
enforcement	of,	laws,	regulations	and	governmental	policies,	including,	without	limitation,	health,	safety,	environmental,
zoning,	real	estate	tax,	federal	and	state	laws,	governmental	fiscal	policies	and	the	ADA.	During	periods	of	economic	slowdown
or	recession,	rising	interest	rates	or	declining	demand	for	real	estate,	or	the	public	perception	that	any	of	these	events	may	occur,
could	result	in	a	general	decline	in	rents	or	an	increased	incidence	of	defaults	under	existing	leases.	If	we	cannot	operate	our
properties	so	as	to	meet	our	financial	expectations,	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our
ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock
may	be	negatively	impacted.	Because	our	properties	in	California	represent	a	significant	portion	of	our	portfolio	by	aggregate
net	operating	income	and	square	feet,	we	are	exposed	to	greater	economic	risks	than	if	we	owned	a	more	geographically	diverse
portfolio.	We	are	susceptible	to	adverse	developments	in	the	California	economic	and	regulatory	environments	(such	as	business
layoffs	or	downsizing,	industry	slowdowns,	relocations	of	businesses,	increases	in	real	estate	and	other	taxes,	costs	of	complying
with	governmental	regulations	or	increased	regulation	and	other	factors)	as	well	as	natural	disasters	that	occur	in	these	areas
(such	as	earthquakes,	floods,	fires	and	other	events).	In	addition,	the	State	of	California	is	regarded	as	more	litigious	and	more
highly	regulated	and	taxed	than	many	states,	which	may	reduce	demand	for	office	and	hotel	space	in	California.	Any	adverse
developments	in	the	economy	or	real	estate	markets	in	California,	any	decrease	in	demand	for	office	and	hotel	space	resulting
from	the	California	regulatory	or	business	environments	or	any	reduced	need	for	apartment	units	resulting	from	increased
relocation	out	of	California	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash
flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or
Preferred	Stock.	Capital	and	credit	market	conditions	may	adversely	affect	demand	for	our	properties	and	the	overall	availability
and	cost	of	credit.	In	periods	when	the	capital	and	credit	markets	experience	significant	volatility,	demand	for	our	properties	and
the	overall	availability	and	cost	of	credit	may	be	adversely	affected.	No	assurances	can	be	given	that	the	capital	and	credit
market	conditions	will	not	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or
our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred
Stock.	In	addition,	we	could	be	adversely	affected	by	significant	volatility	in	the	capital	and	credit	markets	as	follows:	•	the
tenants	in	our	office	properties	may	experience	a	deterioration	in	their	sales	or	other	revenue,	or	experience	a	constraint	on	the
availability	of	credit	necessary	to	fund	operations,	which	in	turn	may	adversely	impact	those	tenants’	ability	to	pay	contractual
base	rents	and	tenant	recoveries.	Some	tenants	may	terminate	their	occupancy	due	to	an	inability	to	operate	profitably	for	an
extended	period	of	time,	impacting	our	ability	to	maintain	occupancy	levels;	and	•	constraints	on	the	availability	of	credit	to
tenants,	necessary	to	purchase	and	install	improvements,	fixtures	and	equipment	and	to	fund	business	expenses,	could	impact
our	ability	to	procure	new	tenants	for	spaces	currently	vacant	in	existing	office	properties	or	properties	under	development.
Following	bank	failures	in	the	United	States	and	acquisitions	of	distressed	financial	institutions	in	the	United	States	and
internationally	in	2023,	there	has	been	uncertainty	and	turmoil	in	credit	markets	globally,	which	may	cause	financial	institutions
to	reduce	their	lending,	which	in	turn	could	adversely	affect	our	ability	to	access	capital	markets	for	our	liquidity	needs	and	/	or
cause	our	cost	of	capital	to	increase.	We	will	endeavor	to	limit	uninsured	deposits	that	we	have	with	banks.	Nevertheless,	if	a
bank	in	which	we	hold	funds	fails	or	is	subject	to	significant	adverse	conditions	in	the	financial	or	credit	markets,	we	could	be
subject	to	a	risk	of	loss	of	all	or	a	portion	of	such	funds	or	be	subject	to	a	delay	in	accessing	all	or	a	portion	of	such	uninsured
funds.	In	addition,	we	have	undrawn	capacities	under	our	2022	Credit	Facility	and	certain	of	our	mortgages.	Any	such	loss	of
funds	on	deposit,	lack	of	access	to	funds	held	at	banks	or	inability	to	borrow	from	any	of	our	lenders	could	adversely	impact	our
short-	term	liquidity	and	ability	to	meet	our	operating	expenses	or	working	capital	needs.	We	are,	and	expect	that	we	will
continue	to	be,	subject	to	a	degree	of	tenant	concentration	at	certain	of	our	properties	and	/	or	across	multiple	properties.	Kaiser,
which	occupies	space	in	one	of	our	Oakland,	California	properties,	accounted	for	28	22	.	7	9	%	of	our	annualized	rental	income
for	the	year	ended	December	31,	2023	2024	.	In	the	event	that	a	tenant	occupying	a	significant	portion	of	one	or	more	of	our
properties	or	whose	rental	income	represents	a	significant	portion	of	the	rental	revenue	at	such	property	or	properties	were	to
experience	financial	weakness	or	file	bankruptcy,	it	could	have	a	material	adverse	effect	on	our	business,	financial	condition,
results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of
distributions	on	our	Common	Stock	or	Preferred	Stock.	The	bankruptcy	or	insolvency	of	our	tenants	may	adversely	affect
the	income	produced	by	our	properties.	Under	bankruptcy	law,	a	tenant	cannot	be	evicted	solely	because	of	its	bankruptcy	and
has	the	option	to	assume	or	reject	any	unexpired	lease.	If	the	tenant	rejects	the	lease,	any	resulting	claim	we	have	for	breach	of
the	lease	(other	than	to	the	extent	of	any	collateral	securing	the	claim)	will	be	treated	as	a	general	unsecured	claim.	Our	claim
against	the	bankrupt	tenant	for	unpaid	and	future	rent	will	be	subject	to	a	statutory	cap	that	might	be	substantially	less	than	the
remaining	rent	actually	owed	under	the	lease,	and	it	is	unlikely	that	a	bankrupt	tenant	that	rejects	its	lease	would	pay	in	full



amounts	it	owes	us	under	the	lease.	Even	if	a	lease	is	assumed	and	brought	current,	we	still	run	the	risk	that	a	tenant	could
condition	lease	assumption	on	a	restructuring	of	certain	terms,	including	rent,	that	would	have	an	adverse	impact	on	us.	Any
shortfall	resulting	from	the	bankruptcy	of	one	or	more	of	our	tenants	could	adversely	affect	our	business,	financial	condition,
results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on
our	Common	Stock	or	Preferred	Stock.	In	addition,	the	financial	failure	of,	or	other	default	by,	one	or	more	of	the	tenants	to
whom	we	have	exposure	could	have	an	adverse	effect	on	the	results	of	our	operations.	While	we	evaluate	the	creditworthiness
of	our	tenants	by	reviewing	available	financial	and	other	pertinent	information,	there	can	be	no	assurance	that	any	tenant	will	be
able	to	make	timely	rental	payments	or	avoid	defaulting	under	its	lease.	If	any	of	our	tenants’	businesses	experience	significant
adverse	changes,	they	may	fail	to	make	rental	payments	when	due,	exercise	early	termination	rights	(to	the	extent	such	rights	are
available	to	the	tenant)	or	declare	bankruptcy.	A	default	by	a	significant	tenant	or	multiple	tenants	could	cause	a	material
reduction	in	our	revenues	and	operating	cash	flows.	In	addition,	if	a	tenant	defaults,	we	may	incur	substantial	costs	in	protecting
our	asset.	We	have	assumed,	and	in	the	future	may	assume,	liabilities	in	connection	with	our	property	acquisitions,	including
unknown	liabilities.	In	connection	with	the	acquisition	of	properties,	we	may	assume	existing	liabilities,	some	of	which	may
have	been	unknown	or	unquantifiable	at	the	time	of	the	acquisition	of	assets.	Unknown	liabilities	might	include	liabilities	for
cleanup	or	remediation	of	undisclosed	environmental	conditions,	claims	of	tenants	or	other	persons	dealing	with	the	sellers	prior
to	our	acquisition	of	the	properties,	tax	liabilities,	and	accrued	but	unpaid	liabilities	whether	incurred	in	the	ordinary	course	of
business	or	otherwise.	If	the	magnitude	of	such	unknown	liabilities	is	high,	either	singly	or	in	the	aggregate,	it	could	adversely
affect	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to
maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	We	may	be	adversely	affected	by	trends	in	the
office	real	estate	industry.	Telecommuting,	flexible	work	schedules,	open	workspaces	and	teleconferencing	continue	to	become
more	common.	These	practices	enable	businesses	to	reduce	their	space	requirements.	There	is	also	an	increasing	trend	among
some	businesses	to	utilize	shared	office	space	and	co-	working	spaces.	A	continuation	of	the	movement	towards	these	practices
could	over	time	erode	the	overall	demand	for	office	space	and,	in	turn,	place	downward	pressure	on	occupancy,	rental	rates	and
property	valuations.	As	of	December	31,	2023	2024	,	15	29	.	6	0	%	of	the	rentable	square	footage	of	our	office	portfolio	was
available	for	lease,	and	18	11	.	6	9	%	of	the	occupied	square	footage	of	such	office	properties	was	scheduled	to	expire	in	2024
2025	.	The	local	economic	environment	may	make	the	renewal	of	these	leases	more	difficult,	or	renewal	may	occur	at	rental
rates	equal	to	or	below	existing	rental	rates.	As	a	result,	portions	of	our	office	properties	may	remain	vacant	for	extended	periods
of	time.	In	addition,	we	may	have	to	offer	substantial	rent	abatements,	tenant	improvements,	concessions,	early	termination
rights	or	below-	market	renewal	options	to	attract	new	tenants	or	retain	existing	tenants.	The	factors	described	above	could	have
a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt
service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	The	performance	of	the
lodging	industry	has	historically	been	closely	linked	to	the	performance	of	the	general	economy	and,	specifically,	growth	in	U.
S.	gross	domestic	product.	Fluctuations	in	lodging	demand	and,	therefore,	hotel	operating	performance,	are	caused	largely	by
general	economic	and	local	market	conditions,	which	subsequently	affect	levels	of	business	and	leisure	travel.	For	instance,
increased	fuel	costs,	natural	disasters	or	disruptive	global	political	events,	including	terrorist	activity	and	war,	are	a	few	factors
that	could	affect	an	individual’	s	willingness	to	travel.	In	addition	to	general	economic	conditions,	lodging	supply	is	an
important	factor	that	can	affect	the	lodging	industry’	s	performance.	Industry	overbuilding	and	the	introduction	of	new	concepts
and	products	such	as	Airbnb	®,	Homeaway	®	and	VRBO	®	have	the	potential	to	further	exacerbate	the	negative	impact	of	an
economic	recession.	Room	rates	and	occupancy,	and	thus	RevPAR,	tend	to	increase	when	demand	growth	exceeds	supply
growth.	Further,	the	success	of	our	hotel	property	depends	largely	on	the	property	operator’	s	ability	to	adapt	to	dominant	trends,
competitive	pressures	and	consolidation,	as	well	as	disruptions	such	as	consumer	spending	patterns,	changing	demographics	and
the	availability	of	labor.	An	adverse	change	in	lodging	fundamentals	could	result	in	returns	that	are	substantially	below	our
expectations	or	result	in	losses,	which	could	adversely	affect	our	business,	financial	condition,	results	of	operations,	cash	flow	or
our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred
Stock.	Our	hotel	operations	are	sensitive	to	the	willingness	and	ability	of	our	guests	to	travel.	The	outbreak	of	highly	infectious,
contagious	or	widespread	diseases	or	global	health	emergencies	will	likely	cause	decreases	in	both	discretionary	and	business
travel	and	reduce	the	number	of	guests	that	visit	our	hotel.	The	degree	of	any	decrease	in	travel	will	likely	be	worsened	in	the
event	such	a	disease	causes	a	disruption	in	air	or	other	forms	of	travel	used	by	guests	of	our	hotel.	In	the	event	a	person	having
such	a	disease	visits	or	works	at	our	hotel,	the	operations	at	our	hotel	will	likely	be	disrupted.	For	example,	the	spread	of
COVID-	19	in	the	United	States	and	the	resulting	restrictions	on	and	cancellations	of	travel,	meetings	and	social	gatherings
negatively	impacted	the	operations	of	our	hotel	in	Sacramento,	California	in	2021	and	part	of	2022.	The	seasonality	of	the
lodging	industry	may	cause	quarterly	fluctuations	in	our	revenues.	The	lodging	industry	is	seasonal	in	nature,	which	may	cause
quarterly	fluctuations	in	our	revenues,	occupancy	levels,	room	rates,	operating	expenses	and	cash	flows.	Our	quarterly	earnings
may	be	adversely	affected	by	factors	outside	our	control,	including	timing	of	holidays,	weather	conditions,	poor	economic
factors	and	competition	in	the	area	of	our	hotel.	We	can	provide	no	assurances	that	our	cash	flows	will	be	sufficient	to	offset	any
shortfalls	that	occur	as	a	result	of	these	fluctuations.	As	a	result,	we	may	have	to	enter	into	short-	term	borrowings	in	certain
quarters	in	order	to	make	distributions	on	our	Common	Stock	or	Preferred	Stock,	and	we	can	provide	no	assurances	that	such
borrowings	will	be	available	on	favorable	terms,	if	at	all.	Consequently,	volatility	in	our	financial	performance	resulting	from
the	seasonality	of	the	lodging	industry	could	adversely	affect	our	business,	financial	condition,	results	of	operations,	cash	flow
or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred
Stock.	The	increasing	use	of	online	travel	intermediaries	by	consumers	may	adversely	affect	our	profitability.	Some	of	our	hotel
rooms	are	booked	through	online	travel	intermediaries,	including,	but	not	limited	to,	Travelocity.	com,	Expedia.	com	and
Priceline.	com.	As	online	bookings	increase,	these	intermediaries	may	demand	higher	commissions,	reduced	room	rates	or	other



significant	contract	concessions.	Moreover,	some	of	these	online	travel	intermediaries	are	attempting	to	offer	hotel	rooms	as	a
commodity,	by	increasing	the	importance	of	price	and	general	indicators	of	quality	(such	as	“	three-	star	downtown	hotel	”)	at
the	expense	of	brand	identification.	These	intermediaries	hope	that	consumers	will	develop	brand	loyalties	to	their	reservations
systems	rather	than	to	particular	hotels.	Although	most	of	the	business	for	our	hotel	is	expected	to	be	derived	from	consumer
direct	and	traditional	hotel	channels,	such	as	travel	agencies,	corporate	accounts,	meeting	planners	and	recognized	wholesale
operators,	if	the	amount	of	sales	made	through	online	intermediaries	increases	significantly,	room	revenues	may	be	lower	than
expected,	which	could	adversely	affect	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy
our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	Increased	use	of
technology	may	reduce	the	need	for	business-	related	travel.	The	increased	use	of	teleconference	and	video-	conference
technology	by	businesses	could	result	in	decreased	business	travel	as	companies	increase	the	use	of	technologies	that	allow
multiple	parties	from	different	locations	to	participate	at	meetings	without	traveling	to	a	centralized	meeting	location.	To	the
extent	that	such	technologies	play	an	increased	role	in	day-	to-	day	business	and	the	necessity	for	business-	related	travel
decreases,	hotel	room	demand	may	decrease,	which	could	adversely	affect	our	business,	financial	condition,	results	of
operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our
Common	Stock	or	Preferred	Stock.	We	are	subject	to	risks	associated	with	the	employment	of	hotel	personnel,	particularly	with
respect	to	unionized	labor.	Our	third-	party	manager	is	responsible	for	hiring	and	maintaining	the	labor	force	at	our	hotel.	As
owner	of	our	hotel,	we	are	responsible	for	and	subject	to	many	of	the	costs	and	risks	generally	associated	with	the	hotel	labor
force,	particularly	with	respect	to	unionized	labor.	From	time	to	time,	hotel	operations	may	be	disrupted	as	a	result	of	strikes,
lockouts,	public	demonstrations	or	other	negative	actions	and	publicity.	We	also	may	incur	increased	legal	costs	and	indirect
labor	costs	as	a	result	of	contract	disputes	or	other	events.	The	resolution	of	labor	disputes	or	re-	negotiated	labor	contracts	could
lead	to	increased	labor	costs,	either	by	increases	in	wages	or	benefits	or	by	changes	in	work	rules	that	raise	hotel	operating	costs.
We	do	not	have	the	ability	to	affect	the	outcome	of	these	negotiations.	When	residents	decide	to	leave	our	apartments,	whether
because	their	leases	are	not	renewed	or	they	leave	prior	to	their	lease	expiration	date,	we	may	not	be	able	to	release	their
apartment	units.	Even	if	leases	are	renewed	or	we	can	release	the	apartment	units,	the	terms	of	renewal	or	reletting	may	be	less
favorable	than	current	lease	terms.	Furthermore,	because	our	apartment	leases	generally	have	initial	terms	of	12	months	or	less,
our	rental	revenues	at	our	multifamily	properties	are	impacted	by	declines	in	market	rents	more	quickly	than	if	our	leases	were
for	longer	terms.	If	we	are	unable	to	promptly	renew	the	leases	or	release	apartment	units,	or	if	the	rental	rates	upon	renewal	or
releasing	are	lower	than	expected	rates,	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy
our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock	could	be	adversely
affected.	We	may	be	unable	to	deploy	capital	in	a	way	that	grows	our	business	and,	even	if	consummated,	we	may	fail	to
successfully	integrate	and	operate	acquired	properties.	We	plan	to	deploy	capital	in	additional	real	estate	assets	as	opportunities
arise.	Our	ability	to	do	so	on	favorable	terms	and	/	or	successfully	integrate	and	operate	them	is	subject	to	the	following
significant	risks:	•	we	may	be	unable	to	deploy	capital	in	additional	real	estate	assets	because	of	competition	from	real	estate
investors	with	better	access	to	less	expensive	capital,	including	real	estate	operating	companies,	publicly-	traded	REITs	and
investment	funds;	•	we	may	acquire	properties	that	are	not	accretive	to	our	results	upon	acquisition,	and	we	may	not
successfully	manage	and	lease	those	properties	to	meet	our	expectations;	•	competition	from	other	potential	acquirers	may
significantly	increase	purchase	prices;	•	acquired	properties	may	be	located	in	new	markets	where	we	may	face	risks	associated
with	a	lack	of	market	knowledge	or	understanding	of	the	local	economy,	lack	of	business	relationships	in	the	area	and
unfamiliarity	with	local	governmental	and	permitting	procedures;	•	we	may	be	unable	to	generate	sufficient	cash	from
operations	or	obtain	the	necessary	debt	or	equity	financing	to	consummate	a	transaction	on	favorable	terms	or	at	all;	•	we	may
need	to	spend	more	money	than	anticipated	to	make	necessary	improvements	or	renovations	to	acquired	properties;	•	we	may
spend	significant	time	and	money	on	potential	transactions	that	we	do	not	consummate;	•	we	may	be	unable	to	quickly	and
efficiently	integrate	new	acquisitions	into	our	existing	operations;	•	we	may	suffer	higher	than	expected	vacancy	rates	and	/	or
lower	than	expected	rental	rates;	and	•	we	may	acquire	properties	without	any	recourse,	or	with	only	limited	recourse,	for
liabilities	against	the	former	owners	of	the	properties.	If	we	cannot	complete	real	estate	transactions	on	favorable	terms,	or
operate	acquired	assets	to	meet	our	goals	or	expectations,	our	business,	financial	condition,	results	of	operations,	cash	flow	or
our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred
Stock	could	be	materially	adversely	affected.	We	may	be	unable	to	successfully	expand	our	operations	into	new	markets.	The
risks	described	in	the	immediately	preceding	risk	factor	that	are	applicable	to	our	ability	to	acquire	and	successfully	integrate
and	operate	properties	in	the	markets	in	which	our	properties	are	located	are	also	applicable	to	our	ability	to	acquire	and
successfully	integrate	and	operate	properties	in	new	markets.	In	addition	to	these	risks,	we	may	not	possess	the	same	level	of
familiarity	with	the	dynamics	and	market	conditions	of	certain	new	markets	that	we	may	enter,	which	could	adversely	affect	our
ability	to	expand	into	those	markets.	We	may	be	unable	to	build	a	significant	market	share	or	achieve	a	desired	return	on	our
assets	in	new	markets.	If	we	are	unsuccessful	in	expanding	into	new	markets,	it	could	have	a	material	adverse	effect	on	our
business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain
our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	We	have	experienced	in	the	past,	and	may	in	the	future,
impairment	charges	to	our	properties.	We	have	in	the	past,	and	may	in	the	future,	take	impairment	charges	with	respect	to
certain	of	our	properties.	We	routinely	evaluate	our	assets	for	impairment	indicators	(we	recorded	no	impairment	of	long-	lived
assets	for	the	years	ended	December	31,	2024	and	2023	and	2022	).	The	judgment	regarding	the	existence	and	magnitude	of
impairment	indicators	is	based	on	factors	such	as	market	conditions,	tenant	performance	and	lease	structure.	For	example,	the
early	termination	of,	or	default	under,	a	lease	by	a	tenant	may	lead	to	an	impairment	charge.	If	we	determine	that	an	impairment
has	occurred,	we	will	be	required	to	make	a	downward	adjustment	to	the	net	carrying	value	of	the	property,	which	could	have	a
material	adverse	effect	on	our	results	of	operations	in	the	period	in	which	the	impairment	charge	is	recorded.	Negative



developments	in	the	real	estate	market	may	cause	management	to	reevaluate	the	business	and	macro-	economic	assumptions
used	in	its	impairment	analysis.	Changes	in	management’	s	assumptions	based	on	actual	results	may	have	a	material	impact	on
the	Company’	s	financial	statements.	We	may	obtain	only	limited	warranties	when	we	purchase	a	property	and	typically	have
only	limited	recourse	in	the	event	our	due	diligence	did	not	identify	any	issues	that	lower	the	value	of	our	property.	The	seller	of
a	property	often	sells	such	property	in	“	as	is	”	condition	on	a	“	where	is	”	basis	and	“	with	all	faults,	”	without	any	warranties	of
merchantability	or	fitness	for	a	particular	use	or	purpose.	In	addition,	purchase	agreements	may	contain	only	limited	warranties,
representations	and	indemnifications	that	survive	for	only	a	limited	period	after	the	closing	and	with	a	cap	on	recoverable
damages.	In	the	event	we	purchase	a	property	with	a	limited	warranty,	there	will	be	an	increased	risk	that	we	will	lose	some	or
all	of	our	capital	in	the	property.	We	may	be	unable	to	sell	a	property	if	or	when	we	decide	to	do	so,	including	as	a	result	of
uncertain	market	conditions	or	high	inflation.	Real	estate	assets	are,	in	general,	relatively	illiquid	and	may	become	even	more
illiquid	during	periods	of	economic	downturn.	As	a	result,	we	may	not	be	able	to	sell	our	properties	quickly	or	on	favorable
terms	in	response	to	changes	in	the	economy	or	other	conditions	when	it	otherwise	may	be	prudent	to	do	so.	In	addition,	certain
significant	expenditures	generally	do	not	change	in	response	to	economic	or	other	conditions,	including	debt	service	obligations,
real	estate	taxes,	and	operating	and	maintenance	costs.	This	combination	of	variable	revenue	and	relatively	fixed	expenditures
may	result,	under	certain	market	conditions,	in	reduced	earnings.	In	addition,	historically,	during	periods	of	increasing	interest
rates,	real	estate	valuations	have	generally	decreased	as	a	result	of	rising	capitalization	rates,	which	tend	to	be	positively
correlated	with	interest	rates.	Consequently,	prolonged	periods	of	higher	interest	rates	may	negatively	impact	the	valuation	of
our	portfolio	as	well	as	lower	sales	proceeds	from	future	dispositions.	Accordingly,	we	may	be	unable	to	adjust	our	portfolio
promptly	in	response	to	economic,	market	or	other	conditions,	which	could	adversely	affect	our	business,	financial	condition,
results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on
our	Common	Stock	or	Preferred	Stock.	Some	of	our	leases	may	not	include	periodic	rental	increases,	or	the	rental	increases	may
be	less	than	the	fair	market	rate	at	a	future	point	in	time.	In	either	case,	the	value	of	the	leased	property	to	a	potential	purchaser
may	not	increase	over	time,	which	may	restrict	our	ability	to	sell	that	property,	or	if	we	are	able	to	sell	that	property,	may	result
in	a	sale	price	less	than	the	price	that	we	paid	to	purchase	the	property	or	the	price	that	could	be	obtained	if	the	rental	income
was	at	the	then-	current	market	rate.	We	expect	to	hold	our	various	real	properties	until	such	time	as	we	decide	that	a	sale	or
other	disposition	is	appropriate	given	our	business	objectives.	Our	ability	to	dispose	of	properties	on	advantageous	terms	or	at
all	depends	on	certain	factors	beyond	our	control,	including	competition	from	other	sellers	and	the	availability	of	attractive
financing	for	potential	buyers	of	our	properties.	We	cannot	predict	the	various	market	conditions	affecting	real	estate	assets
which	will	exist	at	any	particular	time	in	the	future.	Due	to	the	uncertainty	of	market	conditions	which	may	affect	the	disposition
of	our	properties,	we	cannot	assure	our	stockholders	that	we	will	be	able	to	sell	such	properties	at	a	profit	or	at	all	in	the	future.
Accordingly,	the	extent	to	which	our	stockholders	will	receive	cash	distributions	and	realize	potential	appreciation	on	our	real
estate	assets	will	depend	upon	fluctuating	market	conditions.	Furthermore,	we	may	be	required	to	expend	funds	to	correct
defects	or	to	make	improvements	before	a	property	can	be	sold.	We	cannot	assure	our	stockholders	that	we	will	have	funds
available	to	correct	such	defects	or	to	make	such	improvements.	We	may	be	unable	to	secure	funds	for	our	future	long-	term
liquidity	needs.	Our	long-	term	liquidity	needs	will	consist	primarily	of	funds	necessary	for	acquisitions	of	assets,	development
or	repositioning	of	properties,	capital	expenditures,	refinancing	of	indebtedness,	SBA	7	(a)	loan	originations,	paying
distributions	on	our	Preferred	Stock	or	any	other	preferred	stock	we	may	issue,	any	future	repurchase	and	/	or	redemption	of	our
Preferred	Stock	(if	we	choose,	or	are	required,	to	pay	the	redemption	price	in	cash	instead	of	in	shares	of	our	Common	Stock),
and	distributions	on	our	Common	Stock.	We	are	also	in	the	process	of	converting	part	of	an	office	property	that	we	own	from
office	to	multifamily.	We	may	not	have	sufficient	funds	on	hand	or	may	not	be	able	to	obtain	additional	financing	to	cover	all	of
these	long-	term	cash	requirements.	The	nature	of	our	business,	and	the	requirements	imposed	by	REIT	rules	that	we	distribute	a
substantial	majority	of	our	REIT	taxable	income	on	an	annual	basis	in	the	form	of	dividends,	may	cause	us	to	have	substantial
liquidity	needs	over	the	long-	term.	We	will	seek	to	satisfy	our	long-	term	liquidity	needs	through	one	or	more	of	the	following
methods:	(i)	offerings	of	shares	of	Common	Stock,	Preferred	Stock	or	other	equity	and	/	or	debt	securities	of	the	Company;	(ii)
issuance	issuances	of	interests	in	our	operating	partnership	in	exchange	for	properties;	(iii)	credit	facilities	and	term	loans;	(iv)
the	addition	of	senior	recourse	or	non-	recourse	debt	using	target	acquisitions	as	well	as	existing	assets	as	collateral;	(v)	the	sale
of	existing	assets;	and	/	or	(vi)	cash	flows	from	operations.	These	sources	of	funding	may	not	be	available	on	attractive	terms	or
at	all.	If	we	cannot	obtain	additional	funding	for	our	long-	term	liquidity	needs,	our	assets	may	generate	lower	cash	flow	or
decline	in	value,	or	both,	which	may	cause	us	to	sell	assets	at	a	time	when	we	would	not	otherwise	do	so	and	could	have	a
material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt
service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	Income	from	our	long-
term	leases	at	our	office	properties	is	an	important	source	of	our	cash	flow	from	operations	and	is	subject	to	risks	related	to
increases	in	expenses	and	inflation.	We	are	exposed	to	risks	related	to	increases	in	market	lease	rates	and	inflation,	as	income
from	long-	term	leases	at	our	office	properties	is	an	important	source	of	our	cash	flow	from	operations.	Leases	of	long-	term
duration	or	which	include	renewal	options	that	specify	a	maximum	rate	increase	may	result	in	below-	market	lease	rates	over
time	if	we	do	not	accurately	estimate	inflation	or	market	lease	rates.	Provisions	of	our	leases	designed	to	mitigate	the	risk	of
inflation	and	unexpected	increases	in	market	lease	rates,	such	as	periodic	rental	increases,	may	not	adequately	protect	us	from
the	impact	of	inflation	or	unexpected	increases	in	market	lease	rates.	If	we	are	subject	to	below-	market	lease	rates	on	a
significant	number	of	our	properties	pursuant	to	long-	term	leases	and	our	operating	and	other	expenses	are	increasing	faster
than	anticipated,	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service
obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock	could	be	materially	adversely
affected.	We	may	finance	properties	with	lock-	out	provisions,	which	may	prohibit	us	from	selling	a	property	or	may	require	us
to	maintain	specified	debt	levels	for	a	period	of	years	on	some	properties.	A	lock-	out	provision	is	a	provision	that	prohibits	the



prepayment	of	a	loan	during	a	specified	period	of	time.	Lock-	out	provisions	may	include	terms	that	provide	strong	financial
disincentives	for	borrowers	to	prepay	their	outstanding	loan	balance.	If	a	property	is	subject	to	a	lock-	out	provision,	we	may	be
materially	restricted	from	or	delayed	in	selling	or	otherwise	disposing	of	or	refinancing	such	property.	Lock-	out	provisions	may
prohibit	us	from	reducing	the	outstanding	indebtedness	with	respect	to	any	properties,	refinancing	such	indebtedness	at
maturity,	or	increasing	the	amount	of	indebtedness	with	respect	to	such	properties.	Lock-	out	provisions	could	impair	our	ability
to	take	other	actions	during	the	lock-	out	period	that	could	be	in	the	best	interests	of	our	stockholders	and,	therefore,	may	have
an	adverse	impact	on	the	value	of	our	securities	relative	to	the	value	that	would	result	if	the	lock-	out	provisions	did	not	exist.	In
particular,	lock-	out	provisions	could	preclude	us	from	participating	in	major	transactions	that	could	result	in	a	disposition	of	our
assets	or	a	change	of	control	even	though	that	disposition	or	change	of	control	might	be	in	the	best	interests	of	our	stockholders.
Increased	operating	expenses	could	reduce	cash	flow	from	operations	and	funds	available	to	deploy	capital	or	make
distributions.	Our	properties	are	subject	to	operating	risks	common	to	real	estate	in	general,	any	or	all	of	which	may	negatively
affect	us.	If	any	property	is	not	fully	occupied	or	if	rents	are	payable	(or	are	being	paid)	in	an	amount	that	is	insufficient	to	cover
operating	expenses	that	are	our	responsibility	under	the	lease,	we	could	be	required	to	expend	funds	in	excess	of	such	rents	with
respect	to	that	property	for	operating	expenses.	Our	properties	are	subject	to	increases	in	tax	rates,	utility	costs,	insurance	costs,
repairs	and	maintenance	costs,	administrative	costs	and	other	operating	and	ownership	expenses.	Our	property	leases	may	not
require	the	tenants	to	pay	all	or	a	portion	of	these	expenses,	in	which	event	we	may	be	responsible	for	these	costs.	If	we	are
unable	to	lease	properties	on	terms	that	require	the	tenants	to	pay	all	or	some	of	the	properties’	operating	expenses,	if	our	tenants
fail	to	pay	these	expenses	as	required	or	if	expenses	we	are	required	to	pay	exceed	our	expectations,	we	could	have	less	funds
available	for	future	acquisitions	or	cash	available	for	distributions	on	our	Common	Stock	or	Preferred	Stock.	The	market
environment	may	adversely	affect	our	operating	results,	financial	condition	and	ability	to	pay	distributions	on	our	Common
Stock	or	Preferred	Stock.	Continued	deterioration	of	domestic	or	international	financial	markets	could	impact	the	availability	of
credit	or	contribute	to	rising	costs	of	obtaining	credit	and	therefore,	could	have	the	potential	to	adversely	affect	the	value	of	our
assets,	the	availability	or	the	terms	of	financing,	our	ability	to	make	principal	and	interest	payments	on,	or	refinance,	any
indebtedness	and	/	or,	for	our	leased	properties,	the	ability	of	our	tenants	to	enter	into	new	leasing	transactions	or	satisfy	their
obligations,	including	the	payment	of	rent,	under	existing	leases.	The	market	environment	also	could	affect	our	operating	results
and	financial	condition	as	follows:	•	Debt	Markets	—	The	debt	market	is	sensitive	to	the	macro	environment,	such	as	Federal
Reserve	policy,	market	sentiment,	or	regulatory	factors	affecting	the	banking	and	commercial	mortgage	backed	securities
industries.	Should	overall	borrowing	costs	increase,	due	to	either	increases	in	index	rates	or	increases	in	lender	spreads,	our
operations	may	generate	lower	returns.	•	Real	Estate	Markets	—	While	incremental	demand	growth	has	helped	to	reduce
vacancy	rates	and	support	modest	rental	growth	in	recent	years,	and	while	improving	fundamentals	have	resulted	in	gains	in
property	values,	in	many	markets	property	values,	occupancy	and	rental	rates	continue	to	be	below	those	previously	experienced
before	the	most	recent	economic	downturn.	If	recent	improvements	in	the	economy	reverse	course,	the	properties	we	acquire
could	substantially	decrease	in	value	after	we	purchase	them.	Consequently,	we	may	not	be	able	to	recover	the	carrying	amount
of	our	properties,	which	may	require	us	to	recognize	an	impairment	charge	or	record	a	loss	on	sale	in	our	earnings.	We	are
required	to	pay	property	taxes	for	our	properties,	which	can	increase	as	property	tax	rates	increase	or	as	properties	are	assessed
or	reassessed	by	taxing	authorities.	In	California,	pursuant	to	an	existing	state	law	commonly	referred	to	as	Proposition	13,	all	or
portions	of	a	property	are	reassessed	to	market	value	only	at	the	time	of	“	change	in	ownership	”	or	completion	of	“	new
construction,	”	and	thereafter,	annual	property	tax	increases	are	limited	to	2	%	of	previously	assessed	values.	As	a	result,
Proposition	13	generally	results	in	significant	below-	market	assessed	values	over	time.	From	time	to	time,	lawmakers	and
political	coalitions	have	initiated	efforts	to	repeal	or	amend	Proposition	13,	including	by	introducing	Proposition	15	on	the
California	ballot	in	November	2020,	which	measure	was	not	approved	by	voters.	If	successful	in	the	future,	these	proposals
could	substantially	increase	the	assessed	values	and	property	taxes	for	our	properties	in	California.	Although	some	tenant	leases
may	permit	us	to	pass	through	such	tax	increases	to	the	tenants	for	payment,	renewal	leases	or	future	leases	may	not	be
negotiated	on	the	same	basis.	Tax	increases	not	passed	through	to	tenants	could	have	a	material	adverse	effect	on	our	business,
financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level
of	distributions	on	our	Common	Stock	or	Preferred	Stock.	Proposition	ULA	may	reduce	the	proceeds	that	we	will	receive	when
we	sell	our	Los	Angeles	properties.	In	the	November	8,	2022	general	election,	voters	approved	City	of	Los	Angeles	Proposition
ULA.	Effective	April	1,	2023,	the	measure	increases	transfer	tax	rates	in	the	City	of	Los	Angeles	on	real	estate	sales	valued	at	$
5	.	2	million	or	more.	Specifically,	the	new	rate	is	4	%	for	properties	valued	at	$	5	.	2	million	or	more	and	5.	5	%	for	properties
valued	at	more	than	$	10	.	3	million.	As	many	of	our	properties	are	located	in	the	City	of	Los	Angeles,	Proposition	ULA	may
reduce	the	amount	of	proceeds	that	we	will	receive	when	we	sell	our	Los	Angeles	properties.	This	in	turn	may	reduce	our
profitability,	make	our	properties	located	in	the	City	of	Los	Angeles	less	attractive	than	properties	located	elsewhere,	and	make
us	less	competitive	than	REITs	that	do	not	have	properties	in	the	City	of	Los	Angeles.	We	expect	to	engage	in	development,
redevelopment,	repositioning	or	construction	of	real	estate	projects,	including,	without	limitation,	deploying	capital	in
unimproved	real	properties,	and	will	therefore	face	significant	risks	relating	to	such	activities.	We	must	rely	on	rental	income
and	expense	projections	and	estimates	of	the	fair	market	value	of	property	upon	completion	of	construction	when	agreeing	upon
a	price	at	the	time	we	acquire	the	property.	If	our	projections	are	inaccurate	or	we	pay	too	much	for	a	property,	our	return	on	our
assets	could	suffer.	We	may	abandon	any	of	these	activities	after	we	begin	to	explore	them	and	as	a	result	we	may	lose	deposits
or	fail	to	recover	expenses	already	incurred.	We	may	be	unable	to	proceed	with	these	activities	because	we	cannot	obtain
financing	on	favorable	terms	or	at	all.	We	may	be	unable	to	obtain,	or	face	delays	in	obtaining,	required	zoning,	land-	use,
building,	occupancy,	and	other	governmental	permits	and	authorizations,	which	could	result	in	increased	costs	and	could	require
us	to	abandon	or	substantially	alter	our	plan	for	a	project.	We	may	incur	construction	costs	for	a	development	project	that	exceed
our	original	estimates	due	to	continuing	high	interest	rates,	which	is	the	economic	environment	that	we	expect	to	continue	to



face	in	2024,	increased	materials,	labor,	leasing	or	other	costs,	material	shortages	or	supply	chain	delays,	all	of	which	are	more
likely	in	the	current	inflationary	environment,	or	unanticipated	technical	difficulties,	which	could	make	completion	of	the
project	less	profitable	because	market	rents	may	not	increase	sufficiently	to	compensate	for	the	increase	in	construction	costs.
We	may	even	suspend	development	projects	after	construction	has	begun	due	to	changes	in	economic	conditions	or	other
factors,	and	this	may	result	in	the	write-	off	of	costs,	payment	of	additional	costs	or	increases	in	overall	costs	when	the
development	project	is	restarted.	In	addition,	we	will	be	subject	to	normal	lease-	up	risks	relating	to	newly	constructed	projects.
We	face	significant	competition.	Our	office	portfolio	competes	with	a	number	of	developers,	owners	and	operators	of	office	real
estate,	many	of	which	own	properties	similar	to	ours	in	the	same	markets	in	which	our	properties	are	located.	If	our	competitors
offer	space	at	rental	rates	below	current	market	rates,	or	below	the	rental	rates	we	currently	charge	our	tenants,	we	may	lose
existing	or	potential	tenants	and	may	not	be	able	to	replace	them,	and	we	may	be	pressured	to	reduce	our	rental	rates	below
those	we	currently	charge	or	to	offer	more	substantial	rent	abatements,	tenant	improvements,	early	termination	rights	or	below-
market	renewal	options	in	order	to	retain	tenants	when	our	tenants’	leases	expire.	As	a	result	of	any	of	the	foregoing	factors,	our
business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain
our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock	may	be	materially	adversely	affected.	Our	hotel	property
competes	for	guests	primarily	with	other	hotels	in	the	immediate	vicinity	of	our	hotel	and	secondarily	with	other	hotels	in	the
geographic	market	of	our	hotel.	An	increase	in	the	number	of	competitive	hotels	in	these	areas	could	have	a	material	adverse
effect	on	the	occupancy,	ADR	and	RevPAR	of	our	hotel.	Our	multifamily	portfolio	competes	with	numerous	housing
alternatives	in	attracting	residents.	These	alternatives	include	other	multifamily	properties,	condominiums,	single-	family
homes,	third-	party	providers	of	short-	term	rentals	and	serviced	apartments	that	are	available	for	rent	or	purchase.	War	and
Terrorism	terrorism	could	harm	our	operating	results.	The	strength	and	profitability	of	our	business	depends	on	demand	for	and
the	value	of	our	properties.	The	conflict	between	Russia	and	Ukraine,	and	the	resulting	economic	sanctions	imposed	by	many
countries	on	Russia,	and	conflicts	in	the	Middle	East	have	led	to	disruption,	instability	and	volatility	in	global	markets	and
industries	and	are	expected	to	have	a	negative	impact	on	the	global	economy.	Disruption,	instability,	volatility	and	decline	in
global	economic	activity,	whether	caused	by	acts	of	war,	other	acts	of	aggression	or	terrorism,	in	each	case	regardless	where	it
occurs,	could	in	turn	harm	the	demand	for	and	the	value	of	our	properties.	In	addition,	the	public	perception	that	certain
locations	are	at	greater	risk	for	attack,	such	as	major	airports,	ports,	and	rail	facilities,	may	decrease	the	demand	for	and	the
value	of	our	properties	near	these	sites.	A	decrease	in	demand	could	make	it	difficult	for	us	to	renew	or	re-	lease	our	properties
at	these	sites	at	lease	rates	equal	to	or	above	historical	rates.	Terrorist	attacks	could	have	an	adverse	impact	on	our	business	even
if	they	are	not	directed	at	our	properties.	Previous	terrorist	attacks	and	subsequent	terrorist	alerts	have	adversely	affected	the	U.
S.	travel	and	hospitality	industries	since	2001,	often	disproportionately	compared	to	the	effect	on	the	overall	economy.	The
extent	of	the	impact	that	actual	or	threatened	terrorist	attacks	in	the	United	States	or	elsewhere	could	have	on	domestic	and
international	travel	and	our	business	in	particular	cannot	be	determined,	but	any	such	attacks	or	the	threat	of	such	attacks	could
have	a	material	adverse	effect	on	travel	and	hotel	demand	and	our	ability	to	finance	our	hospitality	business.	In	addition,	the
terrorist	attacks	of	September	11,	2001	have	substantially	affected	the	availability	and	price	of	insurance	coverage	for	certain
types	of	damages	or	occurrences,	and	our	insurance	policies	for	terrorism	include	large	deductibles	and	co-	payments.	Although
we	maintain	terrorism	insurance	coverage	on	our	portfolio,	the	amount	of	our	terrorism	insurance	coverage	may	not	be
sufficient	to	cover	losses	inflicted	by	terrorism	and	therefore	could	expose	us	to	significant	losses	and	have	a	negative	impact	on
our	operations.	In	connection	with	the	ownership	and	operation	of	real	estate	assets,	we	may	be	liable	for	costs	and	damages
related	to	environmental	matters.	Environmental	laws	regulate,	and	impose	liability	for,	releases	of	hazardous	or	toxic
substances	into	the	environment.	Under	some	of	these	laws,	an	owner	or	operator	of	real	estate	may	be	liable	for	costs	related	to
soil	or	groundwater	contamination	on	or	migrating	to	or	from	its	property.	In	addition,	persons	who	arrange	for	the	disposal	or
treatment	of	hazardous	or	toxic	substances	may	be	liable	for	the	costs	of	cleaning	up	contamination	at	the	disposal	site.	These
laws	often	impose	liability	regardless	of	whether	the	person	knew	of,	or	was	responsible	for,	the	presence	of	the	hazardous	or
toxic	substances	that	caused	the	contamination.	The	presence	of,	or	contamination	resulting	from,	any	of	these	substances,	or	the
failure	to	properly	remediate	them,	may	adversely	affect	our	ability	to	sell	or	rent	our	property,	to	borrow	using	the	property	as
collateral	or	create	lender’	s	liability	for	us.	In	addition,	third	parties	exposed	to	hazardous	or	toxic	substances	may	sue	for
personal	injury	damages	and	/	or	property	damages.	For	example,	some	laws	impose	liability	for	release	of	or	exposure	to
asbestos-	containing	materials.	As	a	result,	in	connection	with	our	former,	current	or	future	ownership,	operation,	and
development	of	real	estate	assets,	or	our	role	as	a	lender	for	loans	secured	directly	or	indirectly	by	real	estate	properties,	we	may
be	potentially	liable	for	investigation	and	cleanup	costs,	penalties	and	damages	under	environmental	laws.	Although	many	of
our	properties	have	been	subjected	to	preliminary	environmental	assessments,	known	as	Phase	I	assessments,	by	independent
environmental	consultants	that	identify	certain	liabilities,	Phase	I	assessments	are	limited	in	scope,	and	may	not	include	or
identify	all	potential	environmental	liabilities	or	risks	associated	with	a	property.	Unless	required	by	applicable	law,	we	may
decide	not	to	further	investigate,	remedy	or	ameliorate	the	liabilities	disclosed	in	the	Phase	I	assessments.	Further,	these	or	other
environmental	studies	may	not	identify	all	potential	environmental	liabilities	or	accurately	assess	whether	we	will	incur	material
environmental	liabilities	in	the	future.	If	we	do	incur	material	environmental	liabilities	in	the	future,	our	business,	financial
condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of
distributions	on	our	Common	Stock	or	Preferred	Stock	could	be	materially	adversely	affected.	Our	real	estate	business	is	subject
to	risks	associated	with	climate	change.	Climate	change	could	trigger	extreme	weather	and	changes	in	precipitation,
temperature,	and	air	quality,	all	of	which	may	result	in	physical	damage	to,	or	a	decrease	in	demand	for,	our	properties	located	in
the	areas	affected	by	these	conditions.	Further,	the	assessment	of	the	potential	impact	of	climate	change	has	impacted	the
activities	of	government	authorities,	the	pattern	of	consumer	behavior,	and	other	areas	that	impact	the	business	environment	in
the	United	States,	including,	but	not	limited	to,	energy-	efficiency	measures,	water-	use	measures,	and	land-	use	practices.	The



promulgation	of	policies,	laws	or	regulations	relating	to	climate	change	by	governmental	authorities	in	the	U.	S.	and	the	markets
in	which	the	Company	owns	real	estate	may	require	the	Company	to	invest	additional	capital	in	our	properties.	Most	of	our
properties	are	located	in	California.	To	the	extent	that	climate	change	impacts	changes	in	weather	patterns,	our	markets	could
experience	increases	in	extreme	weather.	For	example,	many	of	our	properties	are	located	in	areas	that	have	been	impacted	by
drought	and,	as	such,	face	the	risk	of	increased	water	costs	and	potential	fines	and	/	or	penalties	for	high	consumption.	There	can
be	no	assurances	that	we	will	successfully	mitigate	the	risk	of	increased	water	costs	and	potential	fines	and	/	or	penalties	for	high
consumption.	Climate	change	may	also	have	indirect	effects	on	our	business	by	increasing	the	cost	of,	or	decreasing	the
availability	of,	property	insurance	on	terms	we	find	acceptable	or	at	all,	or	by	increasing	the	cost	of	energy	(or	water,	as
described	above).	There	can	be	no	assurance	that	climate	change	will	not	have	a	material	adverse	effect	on	our	financial
condition	or	results	of	operations.	In	addition,	due	to	divergent	stakeholder	views	regarding	climate	change,	we	are	at
increased	risk	that	any	actual	or	perceived	action,	or	lack	thereof,	by	us	in	connection	with	the	transition	to	a	less
carbon-	dependent	economy	will	be	perceived	negatively	by	some	stakeholders	and	adversely	affect	our	business	and
reputation.	Compliance	with	the	ADA	and	fire,	safety	and	other	regulations	may	require	us	to	make	unanticipated	expenditures
and	/	or	increase	our	operating	costs	that	could	significantly	reduce	the	cash	available	for	distributions	on	our	Common	Stock	or
Preferred	Stock.	Our	properties	are	subject	to	regulation	under	federal	laws,	such	as	the	ADA,	pursuant	to	which	all	public
accommodations	must	meet	federal	requirements	related	to	access	and	use	by	disabled	persons.	Although	we	believe	that	our
properties	substantially	comply	with	present	requirements	of	the	ADA,	we	have	not	conducted	an	audit	or	investigation	of	all	of
our	properties	to	determine	our	compliance.	If	one	or	more	of	our	properties	or	future	properties	are	not	in	compliance	with	the
ADA,	we	might	be	required	to	take	remedial	action,	which	would	require	us	to	incur	additional	costs	to	bring	the	property	into
compliance.	Noncompliance	with	the	ADA	could	also	result	in	imposition	of	fines	or	an	award	of	damages	to	private	litigants.
Additional	federal,	state	and	local	laws	also	may	require	modifications	to	our	properties	or	restrict	our	ability	to	renovate	our
properties.	We	cannot	predict	the	ultimate	amount	of	the	cost	of	compliance	with	the	ADA	or	other	legislation.	In	addition,	our
properties	are	subject	to	various	federal,	state	and	local	regulatory	requirements,	such	as	state	and	local	earthquake,	fire	and	life
safety	requirements.	Local	regulations,	including	municipal	or	local	ordinances,	zoning	restrictions	and	restrictive	covenants
imposed	by	community	developers	may	restrict	our	use	of	our	properties	and	may	require	us	to	obtain	approval	from	local
officials	or	community	standards	organizations	at	any	time	with	respect	to	our	properties,	including	prior	to	acquiring	a	property
or	when	undertaking	renovations	of	any	of	our	existing	properties.	If	we	were	to	fail	to	comply	with	these	various	requirements,
we	might	incur	governmental	fines	or	private	damage	awards.	If	we	incur	substantial	costs	to	comply	with	the	ADA	or	any	other
regulatory	requirements,	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt
service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock	could	be	materially
adversely	affected.	Further,	existing	and	future	rent	control	or	rent	stabilization	laws	and	regulations,	along	with	similar	laws
and	regulations	that	expand	tenants’	rights	or	impose	additional	costs	on	landlords,	may	reduce	rental	revenues	or	increase
operating	costs	on	our	multifamily	portfolio.	Such	laws	and	regulations	limit	our	ability	to	charge	market	rents,	increase	rents,
evict	tenants	or	recover	increases	in	our	operating	expenses	and	could	reduce	the	value	of	our	multifamily	portfolio	or	make	it
more	difficult	for	us	to	dispose	of	properties	in	certain	circumstances.	Expenses	associated	with	our	investment	in	our
multifamily	portfolio,	such	as	debt	service,	real	estate	taxes,	insurance	and	maintenance	costs,	are	generally	not	reduced	when
circumstances	cause	a	reduction	in	rental	income	from	our	multifamily	portfolio.	As	a	result,	our	business,	financial	condition,
results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on
our	Common	Stock	or	Preferred	Stock	could	be	materially	adversely	affected.	Inflation	may	remain	high	in	2024	2025	relative	to
historical	levels.	Inflation	has	caused	and	will	likely	continue	to	cause	our	construction	costs,	maintenances	costs,	operating	and
general	and	administrative	expenses	and	interest	expenses	to	rise,	which	in	turn	could	materially	adversely	affect	our	business,
financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level
of	distributions	on	our	Common	Stock	or	Preferred	Stock.	See	“	We	may	be	unable	to	sell	a	property	if	or	when	we	decide	to	do
so,	including	as	a	result	of	uncertain	market	conditions	or	high	inflation,	”	“	—	Income	from	our	long-	term	leases	at	our	office
properties	is	an	important	source	of	our	cash	flow	from	operations	and	is	subject	to	risks	related	to	increases	in	expenses	and
inflation,	”	“	—	We	face	risks	associated	with	development,	redevelopment,	repositioning	or	construction	of	real	estate	projects,
”	“	—	High	interest	rates	may	make	it	difficult	for	us	to	finance	or	refinance	assets,	which	could	reduce	the	number	of	properties
we	can	acquire	and	the	amount	of	cash	distributions	we	can	make	”	and	“	—	Supply	chain	disruption	and	increased	costs	in
labor	and	materials	may	adversely	affect	our	real	estate	operations.	”	The	construction	and	building	industry,	similar	to	many
other	industries,	has	been	experiencing	worldwide	supply	chain	disruptions	due	to	a	multitude	of	factors	that	are	beyond	our
control,	including,	without	limitation,	the	conflict	between	Russia	and	Ukraine	and	conflicts	in	the	Middle	East.	Materials,	parts
and	labor	have	also	increased	in	cost	over	the	past	year	or	more,	sometimes	significantly	and	over	a	short	period	of	time.	This
could	impact	our	ability	to	timely	deliver	spaces	to	tenants	or	complete	tenant	buildout	or	complete	redevelopment	or
development	projects.	In	addition,	we	may	incur	costs	in	the	process	that	exceeds	our	original	estimates	due	to	increased	costs
for	materials	or	labor	or	other	costs	that	are	unexpected.	All	of	these	occurrences	could	affect	our	ability	to	achieve	the	expected
value	of	a	lease,	redevelopment	or	development,	thereby	adversely	affecting	our	profitability.	Our	participation	in	co-
investments	may	subject	us	to	risks	that	otherwise	may	not	be	present	in	other	real	estate	assets.	We	have	entered	into,	and
expect	to	continue	to	enter	into,	co-	investments	with	respect	to	a	portion	of	the	properties	we	acquire.	Co-	investments	involve
risks	generally	not	otherwise	present	with	an	investment	in	other	real	estate	assets,	such	as	the	following:	•	the	risk	that	a	co-
owner	may	at	any	time	have	economic	or	business	interests	or	goals	that	are	or	become	inconsistent	with	our	business	interests
or	goals;	•	the	risk	that	a	co-	owner	may	be	in	a	position	to	take	action	contrary	to	our	instructions	or	requests	or	contrary	to	our
policies,	objectives	or	status	as	a	REIT;	•	the	possibility	that	an	individual	co-	owner	might	become	insolvent	or	bankrupt,	or
otherwise	default	under	the	applicable	mortgage	loan	financing	documents,	which	may	constitute	an	event	of	default	under	all	of



the	applicable	mortgage	loan	financing	documents,	result	in	a	foreclosure	and	the	loss	of	all	or	a	substantial	portion	of	the
investment	made	by	the	co-	owner,	or	allow	the	bankruptcy	court	to	reject	the	agreements	entered	into	by	the	co-	owners
owning	interests	in	the	property;	•	the	possibility	that	a	co-	owner	might	not	have	adequate	liquid	assets	to	make	cash	advances
that	may	be	required	in	order	to	fund	operations,	maintenance	and	other	expenses	related	to	the	property,	which	could	result	in
the	loss	of	current	or	prospective	tenants	and	may	otherwise	adversely	affect	the	operation	and	maintenance	of	the	property,	and
could	cause	a	default	under	the	applicable	mortgage	loan	financing	documents	and	may	result	in	late	charges,	penalties	and
interest,	and	may	lead	to	the	exercise	of	foreclosure	and	other	remedies	by	the	lender;	•	the	risk	that	a	co-	owner	could	breach
agreements	related	to	the	property,	which	may	cause	a	default	under,	and	possibly	result	in	personal	liability	in	connection	with,
any	mortgage	loan	financing	documents	applicable	to	the	property	or	result	in	a	foreclosure	or	otherwise	adversely	affect	the
property	and	the	co-	investment;	•	the	risk	that	we	could	have	limited	control	and	rights,	with	management	decisions	made
entirely	by	a	third	party;	and	•	the	possibility	that	we	will	not	have	the	right	to	sell	the	property	at	a	time	that	otherwise	could
result	in	the	property	being	sold	for	its	maximum	value.	In	the	event	that	our	interests	become	adverse	to	those	of	the	other	co-
owners,	we	may	not	have	the	contractual	right	to	purchase	the	co-	investment	interests	from	the	other	co-	owners.	Even	if	we	are
given	the	opportunity	to	purchase	such	co-	investment	interests	in	the	future,	we	cannot	guarantee	that	we	will	have	sufficient
funds	available	at	the	time	to	purchase	co-	investment	interests	from	the	co-	owners.	We	might	want	to	sell	our	co-	investment
interests	in	a	given	property	or	other	investment	at	a	time	when	the	other	co-	owners	in	such	property	or	investment	do	not	desire
to	sell	their	interests.	Therefore,	because	we	anticipate	that	it	will	be	much	more	difficult	to	find	a	willing	buyer	for	our	co-
investment	interests	in	an	investment	than	it	would	be	to	find	a	buyer	for	a	property	we	owned	outright,	we	may	not	be	able	to
sell	our	co-	investment	interest	in	a	property	at	the	time	we	would	like	to	sell.	Our	manager	faces	conflicts	of	interest	relating	to
joint	ventures	or	other	co-	investment	arrangements	that	we	may	enter	into	with	CIM	or	its	affiliates,	which	could	result	in	a
disproportionate	benefit	to	CIM	or	its	affiliates.	We	have	entered	and	expect	to	continue	to	enter	into	joint	ventures	or	co-
investments	(including	co-	investment	transactions)	with	CIM,	its	affiliates	or	vehicles	managed	or	operated	by	CIM	for	the
acquisition,	development	or	redevelopment	of	real	estate-	related	assets.	Since	personnel	of	CIM	involved	in	managing	and
operating	our	business	are	also	involved	in	the	business	and	operations	of	CIM,	its	affiliates	and	other	vehicles	managed	or
operated	by	CIM,	CIM	may	face	conflicts	of	interest	in	determining	which	real	estate	program	should	enter	into	any	particular
joint	venture	or	co-	investment.	These	persons	also	may	have	a	conflict	in	structuring	the	terms	of	the	relationship	between	us
and	any	affiliated	co-	venturer	or	co-	owner,	as	well	as	conflicts	of	interest	in	managing	the	joint	venture,	which	may	result	in
the	co-	venturer	or	co-	owner	receiving	benefits	greater	than	the	benefits	that	we	receive.	In	the	event	we	enter	into	joint
ventures	or	other	co-	investments	with	CIM,	its	affiliates	or	vehicles	managed	or	operated	by	CIM,	the	Administrator	may	have
a	conflict	of	interest	when	determining	when	and	whether	to	buy	or	sell	a	particular	property,	or	to	make	or	dispose	of	another
real	estate-	related	asset.	In	the	event	we	enter	into	a	joint	venture	or	other	co-	investments	with	CIM,	its	affiliates	or	vehicles
managed	or	operated	by	CIM	that	has	a	term	shorter	than	ours,	the	joint	venture	may	be	required	to	sell	its	properties	earlier	than
we	may	desire	to	sell	the	properties.	Even	if	the	terms	of	any	joint	venture	or	other	co-	investments	between	us	and	CIM,	its
affiliates	or	vehicles	operated	or	managed	by	CIM	grant	us	the	right	of	first	refusal	to	buy	such	properties,	we	may	not	have
sufficient	funds	or	borrowing	capacity	to	exercise	our	right	of	first	refusal	under	these	circumstances.	We	have	incurred
significant	indebtedness	and	may	incur	significant	additional	indebtedness	to	fund	future	acquisitions,	development	activities
and	operational	needs.	The	degree	of	leverage	could	make	us	more	vulnerable	to	a	downturn	in	business	or	the	economy
generally.	Payments	of	principal	and	interest	on	our	borrowings	may	leave	us	with	insufficient	cash	resources	to	operate	our
properties	and	/	or	pay	distributions	on	our	Common	Stock	or	Preferred	Stock.	The	incurrence	of	substantial	outstanding
indebtedness,	and	the	limitations	imposed	by	our	debt	agreements,	could	have	significant	other	adverse	consequences,	including
the	following:	•	our	cash	flows	may	be	insufficient	to	meet	our	required	principal	and	interest	payments;	•	we	may	be	unable	to
borrow	additional	funds	as	needed	or	on	favorable	terms,	which	could,	among	other	things,	adversely	affect	our	liquidity	for
acquisitions	or	operations;	•	we	may	be	unable	to	refinance	our	indebtedness	at	maturity	or	the	refinancing	terms	may	be	less
favorable	than	the	terms	of	our	existing	indebtedness;	•	we	may	be	forced	to	dispose	of	one	or	more	of	our	properties,	possibly
on	disadvantageous	terms;	•	we	may	violate	restrictive	covenants	in	our	debt	documents,	which	would	entitle	the	lenders	to
accelerate	our	debt	obligations;	•	we	may	default	on	our	obligations	and	the	lenders	or	mortgagees	may	foreclose	on	our
properties	and	take	possession	of	any	collateral	that	secures	their	loans;	and	•	our	default	under	any	of	our	indebtedness	with
cross-	default	provisions	could	result	in	a	default	on	other	indebtedness.	If	any	one	of	these	events	occurs,	our	business,
financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level
of	distributions	on	our	Common	Stock	or	Preferred	Stock	may	be	materially	adversely	affected.	In	addition,	any	foreclosure	on
our	properties	could	create	taxable	income	without	the	accompanying	cash	proceeds,	which	could	adversely	affect	our	ability	to
meet	the	REIT	distribution	requirements	imposed	by	the	Internal	Revenue	Code	of	1986,	as	amended	(the	“	Code	”).	In	order	to
qualify	and	maintain	our	qualification	as	a	REIT	under	the	Code,	we	are	required,	among	other	things,	to	distribute	annually	to
our	stockholders	at	least	90	%	of	our	REIT	taxable	income	(which	does	not	equal	net	income	as	calculated	in	accordance	with
GAAP),	determined	without	regard	to	the	deduction	for	dividends	paid	and	excluding	any	net	capital	gain.	Because	of	this
dividend	requirement,	we	may	not	be	able	to	fund	from	cash	retained	from	operations	all	of	our	future	capital	needs,	including
capital	needed	to	refinance	maturing	obligations	or	make	new	acquisitions.	The	capital	and	credit	markets	have	experienced
volatility	and	disruption	as	a	result	of	the	sharp	rise	in	interest	rates	as	a	result	of	the	Federal	Reserve’	s	attempt	to	combat
inflation.	We	believe	that	such	volatility	and	disruption	are	likely	to	continue	into	the	foreseeable	future.	Market	volatility	and
disruption	could	hinder	our	ability	to	obtain	new	debt	financing	or	refinance	our	maturing	debt	on	favorable	terms	or	at	all	or	to
raise	debt	and	equity	capital.	Our	access	to	capital	will	depend	upon	a	number	of	factors,	including:	•	general	market	conditions;
•	government	action	or	regulation,	including	changes	in	tax	law;	•	the	market’	s	perception	of	our	future	growth	potential;	•	the
extent	of	stockholder	interest;	•	analyst	reports	about	us	and	the	REIT	industry;	•	the	general	reputation	of	REITs	and	the



attractiveness	of	their	equity	securities	in	comparison	to	other	equity	securities,	including	securities	issued	by	other	real	estate-
based	companies;	•	our	financial	performance	and	that	of	our	tenants;	•	our	current	debt	levels;	•	our	current	and	expected	future
earnings;	and	•	our	cash	flow	and	cash	distributions,	including	our	ability	to	satisfy	the	dividend	requirements	applicable	to
REITs.	If	we	are	unable	to	obtain	needed	capital	on	satisfactory	terms	or	at	all,	we	may	not	be	able	to	meet	our	obligations	and
commitments	as	they	mature	or	make	any	new	acquisitions.	High	interest	rates	may	make	it	difficult	for	us	to	finance	or
refinance	assets,	which	could	reduce	the	number	of	properties	we	can	acquire	and	the	amount	of	cash	distributions	we	can	make.
Interest	rates	may	remain	high	in	2024	2025	relative	to	historical	levels.	If	interest	rates	remain	elevated,	we	run	the	risk	of	being
unable	to	finance	or	refinance	our	assets	on	favorable	terms	or	at	all.	If	interest	rates	are	high	when	we	desire	to	mortgage	our
assets	or	when	existing	loans	come	due	and	the	assets	need	to	be	refinanced,	we	may	not	be	able	to,	or	may	choose	not	to,
finance	the	assets	and	we	would	be	required	to	use	cash	to	purchase	or	repay	outstanding	obligations.	Our	inability	to	use	debt	to
finance	or	refinance	our	assets	could	reduce	the	number	of	assets	we	can	acquire,	which	could	reduce	our	operating	cash	flow
and	the	amount	of	cash	distributions	we	can	make	on	our	Common	Stock	or	Preferred	Stock.	Higher	costs	of	capital	also	could
negatively	impact	our	operating	cash	flow	and	returns	on	our	assets.	We	have	incurred	indebtedness,	and	in	the	future	may	incur
additional	indebtedness,	that	bears	interest	at	a	variable	rate.	A	continued	high	interest	rate	environment,	which	is	the	economic
environment	that	the	Company	expects	to	face	in	2024	2025	,	will	result	in	increases	in	the	variable	rate	component	of	our
indebtedness.	As	of	December	31,	2023	2024	,	we	have	$	153	-	15	.	2	0	million	outstanding	under	the	2022	credit	facility	and	$
27.	1	million	outstanding	under	our	junior	subordinated	notes,	all	of	which	bear	interest	at	a	variable	rate.	We	have	not	hedged
our	interest	rate	with	respect	to	variable	rate	indebtedness.	As	a	result,	increases	in	interest	rates	will	increase	the	amounts
payable	under	such	indebtedness,	which	will	reduce	our	operating	cash	flows	and	could	materially	adversely	affect	our	business,
financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level
of	distributions	on	our	Common	Stock	or	Preferred	Stock.	In	addition,	if	our	existing	indebtedness	matures	or	otherwise
becomes	payable	during	a	period	of	rising	interest	rates,	we	could	be	required	to	liquidate	one	or	more	of	our	assets	at	times	that
may	prevent	realization	of	the	maximum	return	on	such	assets.	Our	ability	to	make	payments	on	and	to	refinance	our
indebtedness,	and	to	fund	our	operations,	working	capital	and	capital	expenditures,	depends	on	our	ability	to	generate	cash.	To	a
certain	extent,	our	cash	flow	is	subject	to	general	economic,	industry,	financial,	competitive,	operating,	legislative,	regulatory
and	other	factors,	many	of	which	are	beyond	our	control.	We	cannot	assure	our	stockholders	that	our	business	will	generate
sufficient	cash	flow	from	operations	or	that	future	sources	of	cash	will	be	available	to	us	in	an	amount	sufficient	to	enable	us	to
pay	amounts	due	on	our	indebtedness	or	to	fund	our	other	liquidity	needs.	Additionally,	if	we	incur	additional	indebtedness	in
connection	with	any	future	deployment	of	capital	or	development	projects	or	for	any	other	purpose,	our	debt	service	obligations
could	increase.	We	may	need	to	refinance	all	or	a	portion	of	our	indebtedness	before	maturity.	Our	ability	to	refinance	our
indebtedness	or	obtain	additional	financing	will	depend	on,	among	other	things:	•	our	financial	condition	and	market	conditions
at	the	time;	•	restrictions	in	the	agreements	governing	our	indebtedness;	•	general	economic	and	capital	market	conditions;	•	the
availability	of	credit	from	banks	or	other	lenders;	and	•	our	results	of	operations.	As	a	result,	we	may	not	be	able	to	refinance	our
indebtedness	on	commercially	reasonable	terms,	or	at	all.	If	we	do	not	generate	sufficient	cash	flow	from	operations,	and
additional	borrowings	or	refinancing	or	proceeds	of	asset	sales	or	other	sources	of	cash	are	not	available	to	us,	we	may	not	have
sufficient	cash	to	enable	us	to	meet	all	of	our	obligations.	Accordingly,	if	we	cannot	service	our	indebtedness,	we	may	have	to
take	actions	such	as	seeking	additional	equity,	or	delaying	any	strategic	acquisitions	and	alliances	or	capital	expenditures,	any	of
which	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to
satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	In
connection	with	providing	us	financing,	a	lender	could	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	or	discontinue	insurance	coverage.	These	or	other	limitations	imposed	by	a	lender	may	adversely
affect	our	flexibility	and	limit	our	ability	to	pay	distributions	on	our	Common	Stock	or	Preferred	Stock.	Interest-	only
indebtedness	may	increase	our	risk	of	default	and	ultimately	may	reduce	our	funds	available	for	distribution	on	our	Common
Stock	or	Preferred	Stock.	We	may	finance	some	of	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	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	payments	will	reduce	the	funds	available	for
distribution	on	our	Common	Stock	or	Preferred	Stock	because	cash	otherwise	available	for	distribution	will	be	required	to	pay
principal	and	interest	associated	with	these	mortgage	loans.	Our	ability	to	make	a	balloon	payment	at	maturity	is	uncertain	and
may	depend	upon	our	ability	to	obtain	additional	financing	or	our	ability	to	sell	the	property.	At	the	time	the	balloon	payment	is
due,	we	may	or	may	not	be	able	to	refinance	the	loan	on	terms	as	favorable	as	the	original	loan	or	sell	the	property	at	a	price
sufficient	to	make	the	balloon	payment.	The	effect	of	a	refinancing	or	sale	could	affect	the	rate	of	return	to	stockholders	and	the
projected	time	of	disposition	of	our	assets.	In	addition,	payments	of	principal	and	interest	made	to	service	our	debts	may	leave	us
with	insufficient	cash	to	pay	the	distributions	that	we	are	required	to	pay	to	maintain	our	qualification	as	a	REIT.	Any	of	these
results	would	have	a	significant,	negative	impact	on	the	value	of	our	securities.	We	may	in	the	future	enter	into	hedging
transactions	that	could	expose	us	to	contingent	liabilities	in	the	future	and	materially	adversely	impact	our	financial	condition
and	results	of	operations.	Subject	to	maintaining	our	qualification	as	a	REIT,	we	may	in	the	future	enter	into	hedging
transactions	that	could	require	us	to	fund	cash	payments	in	certain	circumstances	(e.	g.,	the	early	termination	of	the	hedging



instrument	caused	by	an	event	of	default	or	other	early	termination	event,	or	the	decision	by	a	counterparty	to	request	margin
securities	it	is	contractually	owed	under	the	terms	of	the	hedging	instrument),	which	could	in	turn	result	in	economic	losses	to
us.	In	addition,	certain	of	the	hedging	instruments	that	we	may	enter	into	could	involve	additional	risks	if	they	are	not	traded	on
regulated	exchanges,	guaranteed	by	an	exchange	or	our	clearing	house,	or	regulated	by	any	U.	S.	or	foreign	governmental
authorities.	It	cannot	be	assured	that	a	liquid	secondary	market	will	exist	for	hedging	instruments	that	we	may	enter	into	in	the
future,	and	we	may	be	required	to	maintain	a	position	until	exercise	or	expiration,	which	could	result	in	significant	losses.	We
intend	to	record	any	derivative	and	hedging	transactions	we	enter	into	in	accordance	with	GAAP.	However,	we	may	choose	not
to	pursue,	or	fail	to	qualify	for,	hedge	accounting	treatment	relating	to	such	derivative	instruments.	As	a	result,	our	operating
results	may	suffer	because	losses,	if	any,	on	these	derivative	instruments	may	not	be	offset	by	a	change	in	the	fair	value	of	the
related	hedged	transaction	or	item.	Any	losses	sustained	as	a	result	of	our	hedging	transactions	would	be	reflected	in	our	results
of	operations,	and	our	ability	to	fund	these	obligations	will	depend	on	the	liquidity	of	our	assets	and	access	to	capital	at	the	time,
and	the	need	to	fund	these	obligations	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of
operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our
Common	Stock	or	Preferred	Stock.	We	may	not	be	able	to	complete	the	Austin	Refinancing	on	terms	acceptable	to	us	or	on
the	timeline	necessary	to	repay	amounts	outstanding	under	the	2022	Credit	Facility	prior	to	the	March	31,	2025
maturity.	Our	ability	to	complete	the	Austin	Refinancing	will	depend	upon	market	conditions,	prevailing	economic	and
competitive	conditions	and	financial,	business	and	other	factors	beyond	our	control.	In	addition,	while	we	are	in	the
process	of	obtaining	new	financing	for	the	Austin	Refinancing,	the	transaction	remains	subject	to	completion	of	final	due
diligence	by	lenders	thereunder	and	finalization	of	definitive	documentation,	and	there	can	be	no	assurance	that	we	will
enter	into	such	definitive	documentation	or	complete	the	Austin	Refinancing	on	acceptable	terms	or	at	all.	If	we	are
unable	to	complete	the	Austin	Refinancing	and	as	a	result	do	not	have	sufficient	funds	to	repay	the	amounts	outstanding
under	the	2022	Credit	Facility	by	the	March	31,	2025	maturity	and	do	not	receive	additional	extensions	and	waivers,	the
lenders	under	the	2022	Credit	Facility	may,	among	other	remedies,	declare	the	unpaid	principal	amount	of	all
outstanding	loans,	and	all	interest	accrued	and	unpaid	thereon,	to	be	immediately	due	and	payable.	The	performance	and
value	of	our	loans	depends	upon	many	factors	beyond	our	control.	The	ultimate	performance	and	value	of	our	loans	are	subject
to	risks	associated	with	the	ownership	and	operation	of	the	properties	which	collateralize	our	loans,	including	the	property
owner’	s	ability	to	operate	the	property	with	sufficient	cash	flow	to	meet	debt	service	requirements.	The	performance	and	value
of	the	properties	collateralizing	our	loans	may	be	adversely	affected	by:	•	changes	in	national	or	regional	economic	conditions;	•
changes	in	real	estate	market	conditions	due	to	changes	in	national,	regional	or	local	economic	conditions	or	property	market
characteristics;	•	competition	from	other	properties;	•	changes	in	interest	rates	and	the	condition	of	the	debt	and	equity	capital
markets;	•	the	ongoing	need	for	capital	repairs	and	improvements;	•	increases	in	real	estate	tax	rates	and	other	operating
expenses	(including	utilities);	•	adverse	changes	in	governmental	rules	and	fiscal	policies;	acts	of	God,	including	earthquakes,
hurricanes,	fires	and	other	natural	disasters;	pandemic	outbreaks	and	other	global	health	emergencies;	disruptive	global	political
events,	including	terrorist	activity	and	war	(including	the	conflict	between	Russia	and	Ukraine	and	conflicts	in	the	Middle	East,
which	has	led	to	disruption,	instability	and	volatility	in	global	markets	and	industries);	or	a	decrease	in	the	availability	of	or	an
increase	in	the	cost	of	insurance;	•	adverse	changes	in	zoning	laws;	•	the	impact	of	environmental	legislation	and	compliance
with	environmental	laws;	and	•	other	factors	that	are	beyond	our	control	or	the	control	of	the	commercial	property	owners.	In	the
event	that	any	of	the	properties	underlying	our	loans	experience	any	of	the	foregoing	events	or	occurrences,	the	value	of,	and
return	on,	such	loans	may	be	negatively	impacted,	which	in	turn	could	have	a	material	adverse	effect	on	our	business,	financial
condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of
distributions	on	our	Common	Stock	or	Preferred	Stock.	There	are	significant	risks	related	to	loans	originated	under	the	SBA	7
(a)	Program.	Many	of	the	borrowers	under	our	SBA	7	(a)	Program	are	privately-	owned	businesses.	There	is	typically	no
publicly	available	information	about	these	businesses;	therefore,	we	must	rely	on	our	own	due	diligence	to	obtain	information	in
connection	with	our	decisions.	Our	borrowers	may	not	meet	net	income,	cash	flow	and	other	coverage	tests	typically	imposed	by
banks.	A	borrower’	s	ability	to	repay	its	loan	may	be	adversely	impacted	by	numerous	factors,	including	a	downturn	in	its
industry	or	other	negative	local	or	macro-	economic	conditions.	Deterioration	in	a	borrower’	s	financial	condition	and	prospects
may	be	accompanied	by	deterioration	in	the	collateral	for	the	loan.	In	addition,	small	businesses	typically	depend	on	the
management	talents	and	efforts	of	one	person	or	a	small	group	of	people	for	their	success.	The	loss	of	services	of	one	or	more	of
these	persons	could	have	an	adverse	impact	on	the	operations	of	the	small	business.	Small	companies	are	typically	more
vulnerable	to	customer	preferences,	market	conditions	and	economic	downturns	and	often	need	additional	capital	to	maintain
the	business,	expand	or	compete.	These	factors	may	have	an	impact	on	the	ultimate	recovery	of	our	loans	receivable	from	such
businesses.	Loans	to	small	businesses,	therefore,	involve	a	high	degree	of	business	and	financial	risk,	which	can	result	in
substantial	losses	and	accordingly	should	be	considered	speculative.	The	factors	described	above	could	have	a	material	adverse
effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or
to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	Our	loans	secured	by	real	estate	and	our	REO
properties	are	typically	illiquid	and	their	values	may	decrease.	Our	loans	secured	by	real	estate	and	our	real	estate	acquired
through	foreclosure	are	typically	illiquid.	Therefore,	we	may	be	unable	to	vary	our	portfolio	promptly	in	response	to	changing
economic,	financial	and	investment	conditions.	As	a	result,	the	fair	market	value	of	these	assets	may	decrease	in	the	future	and
losses	may	result.	The	illiquid	nature	of	our	loans	may	adversely	affect	our	ability	to	dispose	of	such	loans	at	times	when	it	may
be	advantageous	or	necessary	for	us	to	liquidate	such	assets,	which	in	turn	could	have	a	material	adverse	effect	on	our	business,
financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level
of	distributions	on	our	Common	Stock	or	Preferred	Stock.	A	majority	of	our	revenue	from	the	lending	operations	is	generated
from	loans	collateralized	by	hospitality	properties.	As	of	December	31,	2023	2024	,	all	of	our	loans	are	primarily	subject	to



credit	risk	were	concentrated	in	the	hospitality	industry.	Any	factors	that	negatively	impact	the	hospitality	industry,	including
the	outbreak	of	pandemics,	recessions,	severe	weather	events	(such	as	hurricanes,	blizzards,	floods,	etc.),	depressed	commercial
real	estate	markets,	travel	restrictions,	bankruptcies	or	other	political	or	geopolitical	events	or	the	introduction	of	new	concepts
and	products	such	as	Airbnb	®,	Homeaway	®	and	VRBO	®,	could	have	a	material	adverse	effect	on	our	business,	financial
condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of
distributions	on	our	Common	Stock	or	Preferred	Stock.	Establishing	loan	loss	reserves	entails	significant	judgment	and	may
negatively	impact	our	results	of	operations.	We	have	a	quarterly	review	process	to	identify	and	evaluate	potential	exposure	to
loan	losses.	The	determination	of	whether	significant	doubt	exists	and	whether	a	loan	loss	reserve	is	necessary	requires
judgment	and	consideration	of	the	facts	and	circumstances	existing	at	the	evaluation	date.	Additionally,	further	changes	to	the
facts	and	circumstances	of	the	individual	borrowers,	the	limited	service	hospitality	industry	and	the	economy	may	require	the
establishment	of	additional	loan	loss	reserves	and	the	effect	to	our	results	of	operations	would	be	adverse.	If	our	judgments
underlying	the	establishment	of	our	loan	loss	reserves	are	not	correct,	our	results	of	operations	may	be	negatively	impacted.
Whenever	our	borrowers	experience	significant	operating	difficulties	and	we	are	forced	to	liquidate	the	collateral	underlying	the
loans,	losses	may	be	relatively	substantial	and	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results
of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our
Common	Stock	or	Preferred	Stock.	Our	SBA	7	(a)	Program	loans	are	subject	to	delinquency,	foreclosure	and	loss,	any	or	all	of
which	could	result	in	losses.	Our	loans	originated	pursuant	to	the	SBA	7	(a)	Program	are	collateralized	by	income-	producing
properties	and	typically	have	personal	guarantees.	These	loans	are	predominantly	to	operators	of	limited	service	hospitality
properties.	As	a	result,	these	operators	are	subject	to	risks	associated	with	the	hospitality	industry,	including	the	outbreak	of
pandemics,	recessions,	severe	weather	events,	depressed	commercial	real	estate	markets,	travel	restrictions,	bankruptcies	or
other	political	or	geopolitical	events.	Our	SBA	7	(a)	loans	that	have	real	estate	as	collateral	are	subject	to	risks	of	delinquency
and	foreclosure.	The	ability	of	a	borrower	to	repay	a	loan	secured	by	an	income-	producing	property	typically	is	dependent
primarily	upon	the	successful	operation	of	such	property	rather	than	upon	the	existence	of	independent	income	or	assets	of	the
borrower.	If	the	net	operating	income	of	and	/	or	cash	flow	from	the	property	is	reduced,	the	borrower’	s	ability	to	repay	the
loan	may	be	impaired.	Net	operating	income	of	and	/	or	cash	flow	from	an	income-	producing	property	can	be	affected	by,
among	other	things,	tenant	mix,	success	of	tenant	businesses,	onsite	property	management	decisions,	property	location	and
condition,	competition	from	comparable	types	of	properties,	changes	in	laws	that	increase	operating	expenses	or	limit	rents	that
may	be	charged,	any	need	to	address	environmental	contamination	at	the	property,	the	occurrence	of	any	uninsured	casualty	at
the	property,	changes	in	national,	regional	or	local	economic	conditions	and	/	or	specific	industry	segments,	declines	in	regional
or	local	real	estate	values,	declines	in	regional	or	local	rental	or	occupancy	rates,	increases	in	interest	rates,	real	estate	tax	rates
and	other	operating	expenses,	changes	in	governmental	rules,	regulations	and	fiscal	policies,	including	environmental
legislation,	acts	of	God,	terrorism,	social	unrest	and	civil	disturbances.	In	the	event	of	a	loan	default,	we	will	bear	a	risk	of	loss
of	principal	to	the	extent	of	any	deficiency	between	the	value	of	the	collateral	multiplied	by	our	percentage	ownership	and	the
unguaranteed	portion	of	the	principal	and	accrued	interest	on	the	loan.	In	the	event	of	the	bankruptcy	of	the	borrower,	the	loan
to	such	borrower	will	be	deemed	collateralized	only	to	the	extent	of	the	value	of	the	underlying	property	at	the	time	of	the
bankruptcy	(as	determined	by	the	bankruptcy	court).	In	addition	to	losses	related	to	collateral	deficiencies,	during	the	foreclosure
process	we	may	incur	costs	related	to	the	protection	of	our	collateral	including	unpaid	real	estate	taxes,	legal	fees,	franchise	fees,
insurance	and	operating	shortfalls	to	the	extent	the	property	is	being	operated	by	a	court-	appointed	receiver.	Foreclosure	and
bankruptcy	are	complex	and	sometimes	lengthy	processes	that	are	subject	to	federal	and	state	laws	and	regulations.	An	action	to
foreclose	on	a	property	is	subject	to	many	of	the	delays	and	expenses	of	other	lawsuits	if	the	defendant	raises	defenses	or
counterclaims.	In	the	event	of	a	default	by	a	mortgagor,	these	restrictions,	among	other	things,	may	impede	our	ability	to
foreclose	on	or	sell	the	mortgaged	property	or	to	obtain	proceeds	sufficient	to	repay	all	amounts	due	under	the	note.	Further,
borrowers	have	the	option	of	seeking	federal	bankruptcy	protection	which	could	delay	the	foreclosure	process.	In	conjunction
with	the	bankruptcy	process,	the	terms	of	the	loan	agreements	may	be	modified.	Typically,	delays	in	the	foreclosure	process
will	have	a	negative	impact	on	our	results	of	operations	and	/	or	financial	condition	due	to	direct	and	indirect	costs	incurred	and
possible	deterioration	of	the	value	of	the	collateral.	After	foreclosure	has	been	completed,	a	lack	of	funds	or	capital	may	force	us
to	sell	the	underlying	property	resulting	in	a	lower	recovery	even	though	developing	the	property	prior	to	a	sale	could	result	in	a
higher	recovery.	As	a	result	of	the	factors	described	above,	defaults	on	SBA	7	(a)	Program	loans	could	have	a	material	adverse
effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or
to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	Curtailment	of	our	ability	to	utilize	the	SBA	7
(a)	Program	by	the	federal	government	could	adversely	affect	our	results	of	operations.	We	are	dependent	upon	the	federal
government	to	maintain	the	SBA	7	(a)	Program.	There	can	be	no	assurance	that	the	program	will	be	maintained	or	that	loans
will	continue	to	be	guaranteed	at	current	levels	or	that	funding	for	the	program	will	remain	available	or	sufficient.	Further,
any	changes	to	the	SBA	program,	including	changes	to	the	level	of	guarantee	provided	by	the	federal	government	on
SBA	loans,	may	also	have	a	material	adverse	effect	on	our	business.	The	SBA	program	is	funded	through	annual
appropriations	approved	by	Congress	matching	funding	requirements	for	loans	approved	within	the	budget	year.
Should	those	appropriations	be	reduced	or	cease,	our	ability	to	make	SBA	loans	could	be	curtailed	or	terminated	.	In
addition,	there	can	be	no	assurance	that	our	SBA	lending	subsidiary,	First	Western	SBLC,	Inc.	(“	First	Western	”)	will	be	able	to
maintain	its	status	as	a	“	Preferred	Lender	”	under	PLP	(as	defined	below)	or	that	we	can	maintain	our	SBA	7	(a)	license.	If	we
cannot	continue	originating	and	selling	government	guaranteed	loans	at	current	levels	of	profitability,	we	could	experience	a
decrease	in	future	servicing	spreads	and	earned	premiums.	From	time-	to-	time	the	SBA	has	reached	its	internal	budgeted	limits
and	ceased	to	guarantee	loans	for	a	stated	period	of	time.	In	addition,	the	SBA	may	change	its	rules	regarding	loans	or	Congress
may	adopt	legislation	or	fail	to	approve	a	budget	that	would	have	the	effect	of	discontinuing,	reducing	availability	of	funds	for,



or	changing	loan	programs.	Non-	governmental	programs	could	replace	government	programs	for	some	borrowers,	but	the
terms	might	not	be	equally	acceptable.	If	these	changes	occur,	the	volume	of	loans	to	small	businesses	that	now	qualify	for
government	guaranteed	loans	could	decline,	as	could	the	profitability	of	these	loans.	First	Western	has	been	granted	national
preferred	lender	program	(“	PLP	”)	status	and	originates,	sells	and	services	small	business	loans	and	is	authorized	to	place	SBA
guarantees	on	loans	without	seeking	prior	SBA	review	and	approval.	Being	a	national	lender,	PLP	status	allows	First	Western	to
expedite	loans	since	First	Western	is	not	required	to	present	applications	to	the	SBA	for	concurrent	review	and	approval.	The
loss	of	PLP	status	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or
our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or
Preferred	Stock.	If	our	lending	operation	fails	to	comply	with	SBA	regulations	in	connection	with	the	origination,	servicing,	or
liquidation	of	an	SBA	7	(a)	loan,	liability	on	the	SBA	guaranty,	in	whole	or	part,	could	be	transferred	back	to	our	lending
operations.	Many	of	the	loans	originated	by	our	lending	operations	are	under	the	auspices	of	the	SBA	7	(a)	program.	If	we	fail
to	comply	with	SBA’	s	regulations	in	connection	with	the	origination,	servicing,	or	liquidation	of	an	SBA	7	(a)	loan,	the	SBA
may	be	released	from	liability	on	its	guaranty	of	a	7	(a)	loan,	and	may	refuse	to	honor	a	guaranty	purchase	request	in	full
(referred	to	by	SBA	as	a	“	denial	”)	or	in	part	(referred	to	by	SBA	as	a	“	repair	”),	or	recover	all	or	part	of	the	funds	already	paid
in	connection	with	a	guaranty	purchase.	In	the	event	of	a	repair	or	denial,	liability	on	the	SBA	guaranty,	in	whole	or	part,	would
be	transferred	back	to	our	lending	operations,	which	in	turn	could	have	a	material	adverse	effect	on	our	business,	financial
condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of
distributions	on	our	Common	Stock	or	Preferred	Stock.	We	operate	in	a	competitive	market	for	real	estate	opportunities	and
future	competition	for	commercial	real	estate	collateralized	loans	may	limit	our	ability	to	originate	or	dispose	of	our	target	loans
and	could	also	affect	the	yield	of	these	loans.	We	are	in	competition	with	a	number	of	entities	for	the	types	of	commercial	real
estate	collateralized	loans	that	we	may	originate.	These	entities	include,	among	others,	debt	funds,	specialty	finance	companies,
savings	and	loan	associations,	banks	and	financial	institutions.	Some	of	these	competitors	may	be	substantially	larger	and	have
considerably	greater	financial,	technical	and	marketing	resources	than	we	do.	Some	of	these	competitors	may	also	have	a	lower
cost	of	funds	and	access	to	funding	sources	that	may	not	be	available	to	us	currently.	In	addition,	many	of	our	competitors	may
not	be	subject	to	operating	constraints	associated	with	REIT	qualification	or	maintenance	of	exclusions	from	registration	under
the	Investment	Company	Act.	Furthermore,	competition	may	further	limit	our	ability	to	generate	desired	returns.	Due	to	this
competition,	we	may	not	be	able	to	take	advantage	of	attractive	opportunities	from	time	to	time,	and	can	offer	no	assurance	that
we	will	be	able	to	identify	and	deploy	our	capital	in	a	manner	consistent	with	our	objective.	We	cannot	guarantee	that	the
competitive	pressures	we	face	will	not	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,
cash	flow	or	our	ability	to	satisfy	our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or
Preferred	Stock.	We	may	be	subject	to	lender	liability	claims.	In	recent	years,	a	number	of	judicial	decisions	have	upheld	the
right	of	borrowers	to	sue	lending	institutions	on	the	basis	of	various	evolving	legal	theories,	collectively	termed	“	lender
liability.	”	Generally,	lender	liability	is	founded	on	the	premise	that	a	lender	has	either	violated	a	duty,	whether	implied	or
contractual,	of	good	faith	and	fair	dealing	owed	to	the	borrower	or	has	assumed	a	degree	of	control	over	the	borrower	resulting
in	the	creation	of	a	fiduciary	duty	owed	to	the	borrower	or	our	other	creditors	or	stockholders.	There	can	be	no	assurance	that
that	such	claims	will	not	arise	or	that	we	will	not	be	subject	to	significant	liability	if	a	claim	of	this	type	did	arise.	Failure	to
qualify	and	maintain	our	qualification	as	a	REIT	would	have	significant	adverse	consequences	to	us	and	the	value	of	our
securities.	We	believe	that	we	are	organized	and	qualify	as	a	REIT	and	intend	to	operate	in	a	manner	that	will	allow	us	to
continue	to	qualify	as	a	REIT.	However,	we	cannot	guarantee	that	we	are	qualified	as	such,	or	that	we	will	remain	qualified	as
such	in	the	future.	This	is	because	qualification	as	a	REIT	involves	the	application	of	highly	technical	and	complex	provisions
of	the	Code	as	to	which	there	are	only	limited	judicial	and	administrative	interpretations	and	involves	the	determination	of	facts
and	circumstances	not	entirely	within	our	control.	Future	legislation,	new	regulations,	administrative	interpretations	or	court
decisions	may	significantly	change	the	tax	laws	or	the	application	of	the	tax	laws	with	respect	to	qualification	as	a	REIT	for
federal	income	tax	purposes	or	the	federal	income	tax	consequences	of	such	qualification.	If	we	fail	to	qualify	as	a	REIT,	we
could	face	serious	tax	consequences	that	could	substantially	reduce	our	funds	available	for	payment	of	distributions	on	our
Common	Stock	or	Preferred	Stock	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	federal	income	tax	at	regular	corporate	rates;	•	we
also	could	be	subject	to	increased	state	and	local	taxes;	and	•	unless	we	are	entitled	to	relief	under	statutory	provisions,	we	could
not	elect	to	be	subject	to	be	taxed	as	a	REIT	for	four	taxable	years	following	the	year	during	which	we	are	disqualified.	Any
such	corporate	tax	liability	could	be	substantial	and	would	reduce	our	cash	available	for,	among	other	things,	our	operations	and
distributions	on	our	Common	Stock	or	Preferred	Stock.	As	a	result	of	these	factors,	our	failure	to	qualify	as	a	REIT	could	have	a
material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy	our	debt
service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	If	we	fail	to	qualify	as	a
REIT	for	federal	income	tax	purposes	and	are	able	to	avail	ourselves	of	one	or	more	of	the	relief	provisions	under	the	Code	in
order	to	maintain	our	REIT	status,	we	might	nevertheless	be	required	to	pay	certain	penalty	taxes	for	each	such	failure.
Dividends	payable	by	REITs	do	not	qualify	for	the	reduced	tax	rates	available	for	some	dividends.	Income	from	“	qualified
dividends	”	payable	to	U.	S.	stockholders	that	are	individuals,	trusts	and	estates	are	generally	subject	to	tax	at	preferential	rates.
Dividends	payable	by	REITs,	however,	generally	are	not	eligible	for	the	preferential	tax	rates	applicable	to	qualified	dividend
income.	Although	these	rules	do	not	adversely	affect	the	taxation	of	REITs	or	dividends	payable	by	REITs,	to	the	extent	that	the
preferential	rates	continue	to	apply	to	regular	corporate	qualified	dividends,	investors	that	are	individuals,	trusts	and	estates	may
perceive	investments	in	REITs	to	be	relatively	less	attractive	than	investments	in	the	stocks	of	non-	REIT	corporations	that	pay
dividends,	which	could	materially	and	adversely	affect	the	value	of	the	shares	of	REITs,	including	the	per	share	trading	price	of
our	securities.	However,	for	taxable	years	beginning	before	January	1,	2026,	non-	corporate	U.	S.	stockholders	of	REITs	may



deduct	up	to	20	%	of	any	“	qualified	REIT	dividends.	”	A	qualified	REIT	dividend	is	defined	as	any	dividend	from	a	REIT	that
is	not	a	capital	gain	dividend	or	a	dividend	attributable	to	dividend	income	from	U.	S.	corporations	or	certain	non-	U.	S.
corporations.	A	non-	corporate	U.	S.	stockholder’	s	ability	to	claim	a	deduction	equal	to	20	%	of	qualified	REIT	dividends
received	may	be	limited	by	the	stockholder’	s	particular	circumstances.	Our	ownership	of	and	relationship	with	our	taxable
REIT	subsidiaries	will	be	limited,	and	a	failure	to	comply	with	the	limits	would	jeopardize	our	REIT	status	and	may	result	in	the
application	of	a	100	%	excise	tax.	Subject	to	certain	restrictions,	a	REIT	may	own	up	to	100	%	of	the	stock	of	one	or	more
taxable	REIT	subsidiaries	(“	TRSs	”).	A	TRS	may	hold	assets	and	earn	income	that	would	not	be	qualifying	assets	or	income	if
held	or	earned	directly	by	the	REIT.	Both	the	subsidiary	and	the	REIT	must	jointly	elect	to	treat	the	subsidiary	as	a	TRS.	A
corporation	of	which	a	TRS	directly	or	indirectly	owns	more	than	35	%	of	the	voting	power	or	value	of	the	stock	will
automatically	be	treated	as	a	TRS.	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	generally	will	pay	income	tax	at	regular	corporate	rates	on	any	taxable	income	that	it	earns.	In
addition,	the	TRS	rules	limit	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.	The	rules	also	impose	a	100	%	excise	tax	on	certain	transactions	between	a
TRS	and	its	parent	REIT	that	are	not	conducted	on	an	arm’	s-	length	basis.	Our	TRSs	are	subject	to	normal	corporate	income
taxes.	We	continuously	monitor	the	value	of	our	investments	in	TRSs	for	the	purpose	of	ensuring	compliance	with	the	rule	that
no	more	than	20	%	of	the	value	of	our	assets	may	consist	of	TRS	stock	and	securities	(which	is	applied	at	the	end	of	each
calendar	quarter).	The	aggregate	value	of	our	TRS	stock	and	securities	was	less	than	20	%	of	the	value	of	our	total	assets
(including	our	TRS	stock	and	securities)	as	of	December	31,	2023	2024	.	In	addition,	we	scrutinize	all	of	our	transactions	with
our	TRSs	for	the	purpose	of	ensuring	that	they	are	entered	into	on	arm’	s-	length	terms	in	order	to	avoid	incurring	the	100	%
excise	tax	described	above.	There	are	no	distribution	requirements	applicable	to	the	TRSs	and	after-	tax	earnings	may	be
retained.	There	can	be	no	assurance,	however,	that	we	will	be	able	to	comply	with	the	20	%	limitation	on	ownership	of	TRS
stock	and	securities	on	an	ongoing	basis	so	as	to	maintain	REIT	status	or	to	avoid	application	of	the	100	%	excise	tax	imposed
on	certain	non-	arm’	s-	length	transactions.	We	may	be	subject	to	adverse	legislative	or	regulatory	tax	changes	that	could
increase	our	tax	liability	or	reduce	our	operating	flexibility.	In	recent	years,	numerous	legislative,	judicial	and	administrative
changes	have	been	made	in	the	provisions	of	U.	S.	federal	income	tax	laws	applicable	to	investments	similar	to	an	investment	in
shares	of	our	capital	stock.	Additional	changes	to	the	tax	laws	are	likely	to	continue	to	occur,	and	we	cannot	assure	our
stockholders	that	any	such	changes	will	not	adversely	affect	our	taxation	and	our	ability	to	continue	to	qualify	as	a	REIT	or	the
taxation	of	a	stockholder.	Any	such	changes	could	have	an	adverse	effect	on	an	investment	in	our	shares	or	on	the	market	value
or	the	resale	potential	of	our	assets.	Our	stockholders	are	urged	to	consult	with	their	tax	advisors	with	respect	to	the	impact	of
recent	legislation	on	their	investment	in	our	shares	and	the	status	of	legislative,	regulatory	or	administrative	developments	and
proposals	and	their	potential	effect	on	an	investment	in	our	shares	or	on	our	ability	to	continue	to	qualify	as	a	REIT.	Even
changes	that	do	not	impose	greater	taxes	on	us	could	potentially	result	in	adverse	consequences	to	our	stockholders.	Although
REITs	generally	receive	better	tax	treatment	than	entities	taxed	as	regular	corporations,	it	is	possible	that	future	legislation	(such
as	a	decrease	in	corporate	tax	rates)	would	result	in	a	REIT	having	fewer	tax	advantages,	and	it	could	decrease	the	attractiveness
of	the	REIT	structure	relative	to	companies	that	are	not	organized	as	REITs.	As	a	result,	our	charter	provides	our	Board	of
Directors	with	the	power,	under	certain	circumstances,	to	revoke	or	otherwise	terminate	our	REIT	election	and	cause	us	to	be
taxed	as	a	regular	corporation,	without	the	vote	of	our	stockholders.	Our	Board	of	Directors	has	fiduciary	duties	to	us	and	our
stockholders	and	could	only	cause	such	changes	in	our	tax	treatment	if	it	determines	in	good	faith	that	such	changes	are	in	the
best	interests	of	our	stockholders.	In	certain	circumstances,	we	may	be	subject	to	certain	federal,	state	and	local	taxes	as	a	REIT,
which	would	reduce	our	cash	available	for	distribution	on	our	Common	Stock	or	Preferred	Stock.	Even	if	we	qualify	and
maintain	our	status	as	a	REIT,	we	may	be	subject	to	certain	federal,	state	and	local	taxes.	For	example,	net	income	from	the	sale
of	properties	that	are	“	dealer	”	properties	sold	by	a	REIT	(a	“	prohibited	transaction	”	under	the	Code)	will	be	subject	to	a	100
%	excise	tax,	and	some	state	and	local	jurisdictions	may	tax	some	or	all	of	our	income	because	not	all	states	and	localities	treat
REITs	the	same	as	they	are	treated	for	federal	income	tax	purposes.	Any	federal,	state	or	local	taxes	we	pay	will	reduce	our	cash
available	for	distribution	on	our	Common	Stock	or	Preferred	Stock.	Moreover,	as	discussed	above,	our	TRSs	are	generally
subject	to	corporate	income	taxes	and	excise	taxes	in	certain	cases.	Additionally,	if	we	are	not	able	to	make	sufficient
distributions	to	eliminate	our	REIT	taxable	income,	we	may	be	subject	to	tax	as	a	corporation	on	our	undistributed	REIT	taxable
income.	We	may	also	decide	to	retain	income	we	earn	from	the	sale	or	other	dispositions	of	our	properties	and	pay	income	tax
directly	on	such	income.	In	that	event,	our	stockholders	would	be	treated	as	if	they	earned	that	income	and	paid	the	tax	on	it
directly.	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.	In	order	to	qualify	as	a	REIT,	we	must	distribute	annually	to	our	stockholders	at	least
90	%	of	our	REIT	taxable	income	(which	does	not	equal	net	income	as	calculated	in	accordance	with	GAAP),	determined
without	regard	to	the	deduction	for	dividends	paid	and	excluding	any	net	capital	gain.	We	will	be	subject	to	U.	S.	federal
income	tax	on	our	undistributed	taxable	income	and	net	capital	gain	and	to	a	4	%	nondeductible	excise	tax	on	any	amount	by
which	dividends	we	pay	with	respect	to	any	calendar	year	are	less	than	the	sum	of	(i)	85	%	of	our	ordinary	income,	(ii)	95	%	of
our	capital	gain	net	income	and	(iii)	100	%	of	our	undistributed	income	from	prior	years.	Further,	to	maintain	our	qualification
as	a	REIT,	we	must	ensure	that	we	meet	the	REIT	gross	income	tests	annually	and	that	at	the	end	of	each	calendar	quarter,	at
least	75	%	of	the	value	of	our	assets	consists	of	cash,	cash	items,	government	securities	and	qualified	REIT	real	estate	assets,
including	certain	mortgage	loans	and	certain	kinds	of	mortgage-	related	securities.	The	remainder	of	our	investment	in	securities
(other	than	government	securities,	qualified	real	estate	assets	and	stock	of	a	TRS)	generally	cannot	include	more	than	10	%	of
the	outstanding	voting	securities	of	any	one	issuer	or	more	than	10	%	of	the	total	value	of	the	outstanding	securities	of	any	one
issuer.	In	addition,	in	general,	no	more	than	5	%	of	the	value	of	our	assets	(other	than	government	securities,	qualified	real	estate
assets	and	stock	of	a	TRS)	can	consist	of	the	securities	of	any	one	issuer,	no	more	than	20	%	of	the	value	of	our	total	assets	can



be	represented	by	securities	of	one	or	more	TRSs	and	no	more	than	25	%	of	the	value	of	our	total	assets	can	be	represented	by
certain	debt	securities	of	publicly	offered	REITs.	If	we	fail	to	comply	with	these	requirements	at	the	end	of	any	calendar	quarter,
we	must	correct	the	failure	within	30	days	after	the	end	of	the	calendar	quarter	or	qualify	for	certain	statutory	relief	provisions	to
avoid	losing	our	REIT	qualification	and	suffering	adverse	tax	consequences.	The	foregoing	requirements	could	cause	us	to
distribute	amounts	that	otherwise	would	be	spent	on	deploying	capital	in	real	estate	assets	and	it	is	possible	that	we	might	be
required	to	borrow	funds,	possibly	at	unfavorable	rates,	or	sell	assets	to	fund	these	dividends	or	make	taxable	stock	dividends.
Although	we	intend	to	make	distributions	sufficient	to	meet	the	annual	distribution	requirements	and	to	avoid	U.	S.	federal
income	and	excise	taxes	on	our	earnings,	it	is	possible	that	we	might	not	always	be	able	to	do	so.	Non-	U.	S.	stockholders	may
be	subject	to	U.	S.	federal	withholding	tax	and	may	be	subject	to	U.	S.	federal	income	tax	upon	the	disposition	of	our	shares.
Gain	recognized	by	a	non-	U.	S.	stockholder	upon	the	sale	or	exchange	of	shares	of	our	capital	stock	generally	will	not	be
subject	to	U.	S.	federal	income	taxation	unless	such	stock	constitutes	a	“	U.	S.	real	property	interest	”	(“	USRPI	”)	under	the
Foreign	Investment	in	Real	Property	Tax	Act	of	1980	(“	FIRPTA	”).	Shares	of	our	capital	stock	will	not	constitute	a	USRPI	so
long	as	we	are	a	“	domestically-	controlled	qualified	investment	entity.	”	A	domestically-	controlled	qualified	investment	entity
includes	a	REIT	if	at	all	times	during	a	specified	testing	period,	less	than	50	%	in	value	of	such	REIT’	s	stock	is	held	directly	or
indirectly	by	non-	U.	S.	stockholders.	We	believe	that	we	are	a	domestically-	controlled	qualified	investment	entity.	However,
because	our	capital	stock	is	and	will	be	freely	transferable	(other	than	restrictions	on	ownership	and	transfer	that	are	intended	to,
among	other	purposes,	assist	us	in	maintaining	our	qualification	as	a	REIT	for	federal	income	tax	purposes	as	described	in	the
risk	factor	“	The	share	transfer	and	ownership	restrictions	applicable	to	REITs	and	contained	in	our	charter	may	inhibit	market
activity	in	our	shares	of	stock	and	restrict	our	business	combination	opportunities	”),	no	assurance	can	be	given	that	we	are	or
will	be	a	domestically-	controlled	qualified	investment	entity.	Even	if	we	do	not	qualify	as	a	domestically-	controlled	qualified
investment	entity	at	the	time	a	non-	U.	S.	stockholder	sells	or	exchanges	shares	of	our	capital	stock,	gain	arising	from	such	a
sale	or	exchange	would	not	be	subject	to	U.	S.	taxation	under	FIRPTA	as	a	sale	of	a	USRPI	if:	(i)	the	class	of	shares	of	capital
stock	sold	or	exchanged	is	“	regularly	traded,	”	as	defined	by	applicable	U.	S.	Treasury	regulations,	on	an	established	securities
market,	and	(ii)	such	non-	U.	S.	stockholder	owned,	actually	or	constructively,	10	%	or	less	of	the	outstanding	shares	of	such
class	of	capital	stock	at	all	times	during	the	shorter	of	the	five-	year	period	ending	on	the	date	of	the	sale	and	the	period	that
such	non-	U.	S.	stockholder	owned	such	shares.	If	the	class	of	shares	of	capital	stock	sold	or	exchanged	is	not	“	regularly	traded,
”	gain	arising	from	such	sale	or	exchange	would	not	be	subject	to	U.	S.	taxation	under	FIRPTA	as	a	sale	of	a	USRPI	if:	(A)	on
the	date	the	shares	were	acquired	by	the	non-	U.	S.	stockholder,	such	shares	did	not	have	a	fair	market	value	greater	than	the	fair
market	value	on	that	date	of	5	%	of	the	“	regularly	traded	”	class	of	our	outstanding	shares	of	capital	stock	with	the	lowest	fair
market	value,	and	(B)	the	test	in	clause	(A)	is	also	satisfied	as	of	the	date	of	any	subsequent	acquisition	by	such	non-	U.	S.
stockholder	of	additional	shares	of	the	same	non-	“	regularly	traded	”	class	of	our	capital	stock,	including	all	such	shares	owned
as	of	such	date	by	such	non-	U.	S.	stockholder.	Complex	constructive	ownership	rules	apply	for	purposes	of	determining	the
amount	of	shares	held	by	a	non-	U.	S.	stockholder	for	these	purposes.	Complying	with	REIT	requirements	may	limit	our	ability
to	hedge	our	liabilities	effectively	and	may	cause	us	to	incur	tax	liabilities.	The	REIT	provisions	of	the	Code	may	limit	our
ability	to	hedge	our	liabilities.	Any	income	from	a	hedging	transaction	we	enter	into	to	manage	risk	of	interest	rate	changes,
price	changes	or	currency	fluctuations	with	respect	to	borrowings	made	or	to	be	made	to	acquire	or	carry	real	estate	assets	or	to
offset	certain	other	positions,	if	properly	identified	under	applicable	U.	S.	Treasury	regulations,	does	not	constitute	“	gross
income	”	for	purposes	of	the	75	%	or	95	%	gross	income	tests.	To	the	extent	that	we	enter	into	other	types	of	hedging
transactions,	the	income	from	those	transactions	will	likely	be	treated	as	non-	qualifying	income	for	purposes	of	one	or	both	of
the	gross	income	tests.	As	a	result	of	these	rules,	we	may	need	to	limit	our	use	of	advantageous	hedging	techniques	or
implement	those	hedges	through	a	TRS.	This	could	increase	the	cost	of	our	hedging	activities	because	our	TRSs	would	be
subject	to	tax	on	gains	or	expose	us	to	greater	risks	associated	with	changes	in	interest	rates	than	we	would	otherwise	want	to
bear.	In	addition,	losses	in	a	TRS	generally	will	not	provide	any	tax	benefit,	except	for	being	carried	forward	against	future
taxable	income	of	such	TRS.	We	will	be	required	to	pay	some	state	and	local	taxes	on	our	properties.	The	real	property	taxes	on
our	properties	may	increase	as	property	tax	rates	change	or	as	our	properties	are	assessed	or	reassessed	by	taxing	authorities.
Therefore,	the	amount	of	property	taxes	we	pay	in	the	future	may	increase	substantially.	If	the	property	taxes	we	pay	increase
and	if	any	such	increase	is	not	reimbursable	under	the	terms	of	our	lease,	then	our	cash	flows	will	be	impacted,	which	in	turn
could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	cash	flow	or	our	ability	to	satisfy
our	debt	service	obligations	or	to	maintain	our	level	of	distributions	on	our	Common	Stock	or	Preferred	Stock.	REIT
stockholders	can	receive	taxable	income	without	cash	distributions.	Under	certain	circumstances,	REITs	are	permitted	to	pay
required	dividends	in	shares	of	their	stock	rather	than	in	cash.	If	we	were	to	avail	ourselves	of	that	option,	our	stockholders	could
be	required	to	pay	taxes	on	such	stock	distributions	without	the	benefit	of	cash	distributions	to	pay	the	resulting	taxes.	The	share
transfer	and	ownership	restrictions	applicable	to	REITs	and	contained	in	our	charter	may	inhibit	market	activity	in	our	shares	of
stock	and	restrict	our	business	combination	opportunities.	In	order	to	continue	to	qualify	as	a	REIT,	five	or	fewer	individuals,	as
defined	in	the	Code,	may	not	own,	actually	or	constructively,	more	than	50	%	in	value	of	our	issued	and	outstanding	shares	of
stock	at	any	time	during	the	last	half	of	each	taxable	year,	other	than	the	first	year	for	which	a	REIT	election	is	made.
Attribution	rules	in	the	Code	determine	if	any	individual	or	entity	actually	or	constructively	owns	our	shares	of	stock	under	this
requirement.	Additionally,	at	least	100	persons	must	beneficially	own	our	shares	of	stock	during	at	least	335	days	of	a	taxable
year	for	each	taxable	year,	other	than	the	first	year	for	which	a	REIT	election	is	made.	To	help	ensure	that	we	meet	these	tests,
among	other	purposes,	our	charter	restricts	the	acquisition	and	ownership	of	our	shares	of	stock.	Our	charter,	with	certain
exceptions,	authorizes	our	directors	to	take	such	actions	as	are	necessary	and	advisable	to	preserve	our	qualification	as	a	REIT.
Unless	exempted	by	the	Board	of	Directors,	for	as	long	as	we	continue	to	qualify	as	a	REIT,	our	charter	prohibits,	among	other
limitations	on	ownership	and	transfer	of	shares	of	our	stock,	any	person	from	beneficially	or	constructively	owning	(applying



certain	attribution	rules	under	the	Code)	more	than	6.	25	%	(in	value	or	in	number	of	shares,	whichever	is	more	restrictive)	of
the	aggregate	of	our	outstanding	shares	of	capital	stock	and	more	than	6.	25	%	(in	value	or	in	number	of	shares,	whichever	is
more	restrictive)	of	our	Common	Stock.	The	Board	of	Directors,	in	its	sole	discretion	and	upon	receipt	of	certain	representations
and	undertakings,	may	exempt	a	person	(prospectively	or	retrospectively)	from	the	ownership	limits.	However,	the	Board	of
Directors	may	not,	among	other	limitations,	grant	an	exemption	from	these	ownership	restrictions	to	any	proposed	transferee
whose	ownership,	direct	or	indirect,	in	excess	of	the	6.	25	%	ownership	limit	would	result	in	the	termination	of	our	qualification
as	a	REIT.	These	restrictions	on	transfer	and	ownership	will	not	apply,	however,	if	the	Board	of	Directors	determines	that	it	is
no	longer	in	our	best	interest	to	continue	to	qualify	as	a	REIT	or	that	compliance	with	the	restrictions	is	no	longer	required	in
order	for	us	to	continue	to	so	qualify	as	a	REIT.	These	ownership	limits	could	delay	or	prevent	a	transaction	or	a	change	in
control	that	might	involve	a	premium	price	for	our	capital	stock	or	otherwise	be	in	the	best	interest	of	our	stockholders.	There	is
no	public	market	for	our	Preferred	Stock,	and	we	do	not	expect	any	such	market	to	develop.	There	is	no	public	market	for	our
Preferred	Stock,	and	we	currently	have	no	plan	to	list	any	of	these	securities	on	a	securities	exchange	or	to	include	any	of	these
shares	for	quotation	on	any	national	securities	market.	Additionally,	our	charter	contains	restrictions	on	the	ownership	and
transfer	of	our	securities,	and	these	restrictions	may	inhibit	your	ability	to	sell	our	Preferred	Stock	promptly	or	at	all.	If	you	are
able	to	sell	shares	of	our	Preferred	Stock,	you	may	only	be	able	to	sell	them	at	a	substantial	discount	from	the	price	you	paid.
Therefore,	you	should	purchase	our	Preferred	Stock	only	as	a	long	term	investment.	None	of	our	Preferred	Stock	has	been	rated.
We	have	not	obtained,	and	currently	do	not	intend	to	obtain,	a	rating	for	the	Series	A1	Preferred	Stock,	Series	A	Preferred	Stock
or	Series	D	Preferred	Stock,	and	it	is	likely	that	none	of	such	Preferred	Stock	will	ever	be	rated.	No	assurance	can	be	given,
however,	that	one	or	more	rating	agencies	will	not	independently	determine	to	issue	such	a	rating	or	that	we	will	not	elect	in	the
future	to	obtain	such	a	rating.	Such	a	rating,	if	issued,	may	adversely	affect	the	market	price	and	/	or	liquidity	of	our	Preferred
Stock.	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	and	/	or	liquidity	of	our	Preferred
Stock.	Any	sale	or	other	issuance	of	shares	of	our	Common	Stock	by	us	at	a	price	below	the	then-	current	NAV	per	share	will
result	in	an	immediate	reduction	of	our	NAV	per	share.	This	reduction	would	occur	as	a	result	of	a	proportionately	greater
decrease	in	a	stockholder’	s	interest	in	our	earnings	and	assets	than	the	increase	in	our	assets	resulting	from	such	issuance.	For
example,	if	we	issue	a	number	of	shares	of	Common	Stock	equal	to	5	%	of	our	then-	outstanding	shares	at	a	2	%	discount	from
NAV,	a	holder	of	our	Common	Stock	who	does	not	participate	in	that	offering	to	the	extent	of	its	proportionate	interest	in	the
Company	will	suffer	NAV	dilution	of	up	to	0.	1	%,	or	$	1	per	$	1,	000	of	NAV.	Currently,	the	trading	price	of	our	Common
Stock	is	substantially	below	our	NAV.	Changes	in	market	conditions	could	adversely	affect	the	market	prices	of	our	Common
Stock.	The	market	value	of	our	Common	Stock,	as	with	other	publicly	traded	equity	securities,	will	depend	on	various	market
conditions,	which	may	change	from	time	to	time.	In	addition	to	the	economic	environment	and	future	volatility	in	the	securities
and	credit	markets	in	general,	the	market	conditions	described	in	the	risk	factor	“	We	intend	to	rely	in	part	on	external	sources	of
capital	to	fund	future	capital	needs	and,	if	we	encounter	difficulty	in	obtaining	such	capital,	we	may	not	be	able	to	meet
maturing	obligations	or	make	additional	acquisitions	”	may	affect	the	value	of	our	Common	Stock.	The	market	value	of	our
Common	Stock	is	based,	among	other	things,	upon	the	market’	s	perception	of	our	growth	potential	and	our	current	and
potential	future	earnings	and	cash	dividends	and	our	capital	structure.	Consequently,	our	Common	Stock	may	trade	at	prices	that
are	higher	or	lower	than	our	NAV	per	share	of	Common	Stock.	If	our	future	earnings	or	cash	distributions	are	less	than
expected,	the	market	prices	of	our	Common	Stock	could	decline.	Interest	rates	may	remain	high	in	2024	2025	relative	to
historical	levels,	which	may	result	in	a	decline	in	the	market	price	of	our	Common	Stock.	We	believe	that	one	of	the	factors	that
will	influence	the	market	price	of	our	Common	Stock	will	be	the	distribution	yield	on	the	Common	Stock	(as	a	percentage	of	the
market	price	of	our	Common	Stock)	relative	to	market	interest	rates.	A	high	interest	rate	environment	may	lead	potential
purchasers	of	our	Common	Stock	to	seek	a	higher	annual	dividend	rate	from	other	investments.	Potential	purchasers	of	our
Common	Stock	may	expect	a	higher	distribution	rate	on	their	investment.	Higher	market	interest	rates	would	not,	however,
result	in	more	funds	for	us	to	pay	distributions	and,	to	the	contrary,	would	likely	increase	our	borrowing	costs	and	potentially
decrease	funds	available	for	distributions.	Thus,	higher	market	interest	rates	could	cause	the	market	price	of	our	Common	Stock
to	decline.	Our	Common	Stock	ranks,	with	respect	to	dividends,	junior	to	our	Preferred	Stock.	The	rights	of	the	holders	of	shares
of	our	Common	Stock	to	receive	dividends	rank	junior	to	those	of	the	holders	of	shares	of	our	Preferred	Stock.	Unless	full
cumulative	dividends	on	shares	of	our	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.	Our	Common
Stock	ranks,	with	respect	to	rights	upon	liquidation,	dissolution	or	winding-	up	of	the	Company,	junior	to	our	Preferred	Stock.
Upon	any	voluntary	or	involuntary	liquidation,	dissolution	or	winding-	up	of	the	Company,	the	holders	of	shares	of	Preferred
Stock	are	entitled	to	receive	a	liquidation	preference	equal	to	the	applicable	stated	values	of	such	shares,	plus	all	accrued	but
unpaid	dividends	on	such	shares,	prior	and	in	preference	to	any	distribution	on	our	Common	Stock.	The	stated	value	of	the
Series	A	Preferred	Stock	is	$	25.	00	per	share,	subject	to	adjustment	(the	“	Series	A	Preferred	Stock	Stated	Value	”),	the	stated
value	of	the	Series	A1	Preferred	Stock	is	$	25.	00	per	share,	subject	to	adjustment	(the	“	Series	A1	Preferred	Stock	Stated	Value
”)	and	the	stated	value	of	the	Series	D	Preferred	Stock	is	$	25.	00	per	share,	subject	to	adjustment	(the	“	Series	D	Preferred	Stock
Stated	Value	”).	Holders	of	our	securities	may	be	required	to	recognize	taxable	income	in	excess	of	any	cash	or	other
distributions	received	from	us,	and	non-	U.	S.	stockholders	could	be	subject	to	withholding	tax	on	such	amounts.	The	agreement
governing	our	warrants	to	purchase	0.	25	shares	of	Common	Stock,	subject	to	adjustment	upon	the	occurrence	of	certain	events
specified	in	such	agreement	(“	Series	A	Preferred	Warrants	”),	provides	that	adjustments	may	be	made	to	the	exercise	price	or
the	number	of	shares	of	Common	Stock	issuable	upon	exercise	of	the	Series	A	Preferred	Warrants.	In	certain	cases,	such	an



adjustment	could	result	in	the	recognition	of	a	taxable	dividend	to	holders	of	Common	Stock,	Series	A	Preferred	Stock	or	Series
A	Preferred	Warrants	even	if	such	holders	do	not	receive	any	cash	or	other	distribution	from	us.	The	redemption	price	of	shares
of	Preferred	Stock	may	be	paid,	in	our	sole	discretion	in	cash	or	in	shares	of	Common	Stock,	which	ranks	junior	to	our	Preferred
Stock.	We	have	the	right,	at	our	option	and	in	our	sole	discretion,	to	pay	the	redemption	price	of	shares	of	Preferred	Stock,
whether	redeemed	at	our	option	or	at	the	option	of	a	holder,	in	cash	or	in	shares	of	Common	Stock.	The	redemption	price	of
shares	of	our	Preferred	Stock	may	be	paid,	in	our	sole	discretion,	in	cash	in	U.	S.	dollars	(“	USD	”)	or	in	equal	value	through	the
issuance	of	shares	of	Common	Stock,	based	on	the	volume	-	weighted	average	price	of	our	Common	Stock	for	the	20	trading
days	prior	to	the	redemption.	The	rights	of	the	holders	of	shares	of	our	Common	Stock	as	to	distributions	rank	junior	to	the	rights
of	the	holders	of	shares	of	our	Preferred	Stock.	Unless	full	cumulative	dividends	on	shares	of	our	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.	The	rights	of	the	holders	of	shares	of	our	Common	Stock	upon	any	voluntary	or
involuntary	liquidation,	dissolution	or	winding-	up	of	the	Company	also	rank	junior	to	the	rights	of	the	holders	of	our	Preferred
Stock.	We	have	the	option	to	redeem	shares	of	Preferred	Stock	under	certain	circumstances	without	the	consent	of	their	holders.
From	and	after	the	fifth	anniversary	of	the	date	of	original	issuance	of	any	share	of	our	Preferred	Stock,	we	have	the	right	(but
not	the	obligation)	to	redeem	such	share	at	a	redemption	price	equal	to	100	%	of	the	stated	value	of	such	share,	plus	any	accrued
but	unpaid	dividends	in	respect	of	such	share	as	of	the	effective	date	of	the	redemption.	We	may	suffer	from	delays	in	deploying
capital,	which	could	adversely	affect	our	ability	to	pay	distributions	on	our	Common	Stock	and	Preferred	Stock	and	the	value	of
our	securities.	We	could	suffer	from	delays	in	deploying	capital,	particularly	if	the	capital	we	raise	(including	in	our	current
equity	offering	described	in	“	Item	7	—	Management’	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of
Operations	—	Liquidity	and	Capital	Resources	—	Sources	and	Uses	of	Funds	”)	outpaces	our	Operator’	s	ability	to	identify
acquisitions	and	/	or	close	on	them.	Such	delays,	which	may	be	caused	by	a	number	of	factors,	including	competition	in	the
market	for	the	same	real	estate	opportunities,	may	adversely	affect	our	ability	to	pay	distributions	on	our	Common	Stock	or
Preferred	Stock	and	/	or	the	value	of	their	overall	returns	on	investment	in	our	securities.	The	cash	distributions	received	by
holders	of	our	Preferred	Stock	and	Common	Stock	may	be	less	frequent	or	lower	in	amount	than	expected	by	such	holders.	Our
Board	of	Directors	will	determine	the	amount	and	timing	of	distributions	on	our	Preferred	Stock	and	Common	Stock.	In	making
this	determination,	our	Board	of	Directors	will	consider	all	relevant	factors,	including	the	amount	of	cash	resources	available	for
distributions,	capital	spending	plans,	cash	flow,	financial	position,	applicable	requirements	of	the	MGCL	and	any	applicable
contractual	restrictions.	We	cannot	assure	you	that	we	will	be	able	to	consistently	generate	sufficient	available	cash	flow	to	fund
distributions	on	our	Preferred	Stock	and	Common	Stock,	nor	can	we	assure	you	that	sufficient	cash	will	be	available	to	make
distributions	on	our	Preferred	Stock	and	Common	Stock	(in	each	case,	even	to	the	extent	of	the	Initial	Dividend)	.	While	holders
of	Preferred	Stock	are	entitled	to	receive,	if,	as	and	when	authorized	by	our	Board	of	Directors	and	declared	by	us	out	of	legally
available	funds,	cumulative	cash	dividends	on	each	share	of	Preferred	Stock	at	a	specified	rate,	we	cannot	predict	with	certainty
the	timing	of	the	payment	of	such	distributions	and	we	may	be	unable	to	pay	or	maintain	such	distributions	over	time.	Our
ability	to	redeem	shares	of	our	Preferred	Stock,	or	to	pay	distributions	on	our	Preferred	Stock	and	Common	Stock,	may	be
limited	by	Maryland	law.	Under	applicable	Maryland	law,	a	corporation	may	redeem,	or	pay	distributions	on,	stock	as	long	as,
after	giving	effect	to	the	redemption	or	distribution,	the	corporation	is	able	to	pay	its	debts	as	they	become	due	in	the	usual
course	(the	equity	solvency	test)	and	its	total	assets	exceed	the	sum	of	its	total	liabilities	plus,	unless	its	charter	permits
otherwise,	the	amount	that	would	be	needed,	if	the	corporation	were	to	be	dissolved	at	the	time	of	the	redemption	or
distribution,	to	satisfy	the	preferential	rights	upon	dissolution	of	stockholders	when	preferential	rights	on	dissolution	are
superior	to	those	whose	stock	is	being	redeemed	or	on	which	the	distributions	are	being	paid	(the	balance	sheet	solvency	test).
If	the	Company	is	insolvent	at	any	time	we	are	required	to	redeem	any	shares	of	our	Preferred	Stock,	or	at	any	time	we	are
required	to	make	a	distribution	on	our	Preferred	Stock	or	Common	Stock,	the	Company	may	not	be	able	to	effect	such
redemption	or	distribution.	Holders	of	our	securities	are	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	our	Common	Stock	and	Preferred	Stock,	or	the	income	from	that	investment,	will
be	worth	less	in	the	future.	As	discussed	under	“	Inflation	may	adversely	affect	our	Real	Estate	Operations,	”	the	United	States	is
currently	experiencing	a	high	level	of	inflation.	As	inflation	occurs,	the	real	value	of	our	Common	Stock	and	Preferred	Stock
and	distributions	payable	on	such	shares	may	decline	because	the	rate	of	distribution	will	remain	the	same	(with	respect	to	our
Preferred	Stock)	or	may	not	rise	with	the	pace	of	inflation	(with	respect	to	our	Common	Stock).	The	transfer	and	ownership
restrictions	applicable	to	our	securities	may	impair	the	ability	of	stockholders	to	receive	shares	of	our	Common	Stock	upon
exercise	of	the	Series	A	Preferred	Warrants	and,	if	the	Company	elects	to	pay	the	redemption	price	in	shares	of	Common	Stock,
upon	redemption	of	the	Preferred	Stock.	Our	charter	contains	restrictions	on	ownership	and	transfer	of	the	Preferred	Stock	and
Common	Stock	that	are	intended	to	assist	us	in	maintaining	our	qualification	as	a	REIT	for	federal	income	tax	purposes	as
described	in	the	risk	factor	“	The	share	transfer	and	ownership	restrictions	applicable	to	REITs	and	contained	in	our	charter	may
inhibit	market	activity	in	our	shares	of	stock	and	restrict	our	business	combination	opportunities.	”	Additionally,	the	agreement
governing	the	Series	A	Preferred	Warrants	provides	that	such	Series	A	Preferred	Warrants	may	not	be	exercised	to	the	extent
such	exercise	would	result	in	the	holder’	s	beneficial	or	constructive	ownership	of	more	than	6.	25	%,	in	number	or	value,
whichever	is	more	restrictive,	of	our	outstanding	shares	of	Common	Stock	immediately	after	giving	effect	to	the	issuance	of
such	shares.	These	restrictions	may	impair	the	ability	of	stockholders	to	receive	shares	of	our	Common	Stock	upon	exercise	of
the	Series	A	Preferred	Warrants	and,	if	the	Company	elects	to	pay	the	redemption	price	in	shares	of	Common	Stock,	upon
redemption	of	the	Preferred	Stock.	The	terms	of	our	Preferred	Stock	do	not	contain	any	financial	covenants.	The	terms	of	our
Preferred	Stock	do	not	limit	our	ability	to	incur	indebtedness	or	make	distributions	or	contain	any	other	restrictive	financial
covenants.	The	Preferred	Stock	ranks	subordinate	to	all	of	our	existing	and	future	debt	and	liabilities.	Our	future	debt



agreements	may	restrict	our	ability	to	pay	distributions	on	our	Preferred	Stock	or	to	redeem	shares	of	preferred	stock	in	the	event
of	a	default	under	such	debt	agreements	or	in	other	circumstances.	In	addition,	while	our	Preferred	Stock	ranks	senior	to	our
Common	Stock	with	respect	to	payment	of	dividends	and	distributions	upon	liquidation,	dissolution	or	winding-	up,	we	are
allowed	to	pay	dividends	on	our	Common	Stock	so	long	as	we	are	current	in	the	payment	of	dividends	on	shares	of	our	Preferred
Stock.	Further,	the	terms	of	our	Preferred	Stock	do	not	restrict	our	ability	to	repurchase	shares	of	our	Common	Stock	so	long	as
we	are	current	in	the	payment	of	dividends	on	shares	of	our	Preferred	Stock.	Such	dividends	on	or	repurchases	of	our	Common
Stock	may	reduce	the	amount	of	cash	on	hand	to	pay	the	redemption	price	of	our	Preferred	Stock	in	cash	(if	we	so	choose).
Holders	of	our	Preferred	Stock	have	no	voting	rights	with	respect	to	such	shares.	The	terms	of	our	Preferred	Stock	do	not	entitle
holders	to	voting	rights.	Our	Common	Stock	is	currently	the	only	class	of	our	capital	stock	that	carries	any	voting	rights.	Unless
and	until	a	holder	of	our	Preferred	Stock	acquires	shares	of	Common	Stock	upon	the	redemption	of	such	shares,	such	holder	will
have	no	rights	with	respect	to	the	shares	of	our	Common	Stock	issuable	upon	redemption	of	our	Preferred	Stock.	If,	at	our
discretion,	a	holder	of	our	Preferred	Stock	is	issued	shares	of	our	Common	Stock	upon	redemption,	such	holder	will	be	entitled
to	exercise	the	rights	of	holders	of	our	Common	Stock	only	as	to	matters	for	which	the	record	date	occurs	after	the	effective	date
of	redemption.	A	stockholder’	s	ownership	percentage	in	the	Company	may	become	diluted	if	we	issue	new	shares	of	Common
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	Preferred	Stock	or	Common	Stock	(which	holders	of	Preferred	Stock	may	become	upon	receipt	of
redemption	payments	in	shares	of	Common	Stock).	Additionally,	future	issuances	of	Common	Stock,	including	shares	issued	in
exchange	for	consideration,	upon	redemption	of	Preferred	Stock	or	upon	exercise	of	any	Series	A	Preferred	Warrants,	may	cause
the	market	price	of	our	Common	Stock	to	drop	significantly,	even	if	our	business	is	doing	well.	Our	Board	of	Directors	is
authorized,	without	stockholder	approval,	to	cause	us	to	issue	additional	shares	of	Common	Stock	or	to	raise	capital	through	the
issuance	of	shares	of	preferred	stock	and	equity	or	debt	securities	convertible	into	Common	Stock,	preferred	stock,	options,
warrants	and	other	rights,	on	such	terms	and	for	such	consideration	as	our	Board	of	Directors	in	its	sole	discretion	may
determine.	Any	such	issuance	could	result	in	dilution	of	the	equity	of	our	stockholders.	In	addition,	our	Board	of	Directors	may,
in	its	sole	discretion,	authorize	us	to	issue	Common	Stock	or	other	equity	or	debt	securities	to	persons	from	whom	we	purchase
properties,	as	part	or	all	of	the	purchase	price	of	the	property,	or	from	whom	we	receive	services	(including	the	Operator	or	the
Administrator),	as	part	or	all	of	the	payment	for	such	services.	Our	Board	of	Directors,	in	its	sole	discretion,	may	determine	the
price	of	any	Common	Stock	or	other	equity	or	debt	securities	issued	in	consideration	of	such	properties	or	services	provided,	or
to	be	provided,	to	us.	We	may	make	redemption	payments	under	the	terms	of	our	Preferred	Stock	in	shares	of	our	Common
Stock.	Although	the	dollar	amounts	of	such	payments	are	unknown,	the	number	of	shares	of	our	Common	Stock	to	be	issued	in
connection	with	such	payments	may	fluctuate	based	on	the	price	of	our	Common	Stock.	Any	sales	or	perceived	sales	in	the
public	market	of	shares	of	our	Common	Stock	issuable	upon	such	redemption	payments	could	adversely	affect	prevailing	market
prices	of	shares	of	our	Common	Stock.	The	existence	of	our	Preferred	Stock	may	encourage	short	selling	by	market	participants
because	the	possibility	that	redemption	payments	will	be	made	in	shares	of	our	Common	Stock	could	depress	the	market	price
of	shares	of	our	Common	Stock.	Further,	any	such	issuance	could	result	in	dilution	of	the	equity	of	our	stockholders.	Our	charter
also	authorizes	our	Board	of	Directors,	without	stockholder	approval,	to	classify	or	reclassify	any	unissued	shares	of	Common
Stock	and	preferred	stock	into	other	classes	or	series	of	stock	and	to	amend	our	charter	to	increase	or	decrease	the	aggregate
number	of	shares	of	stock	or	the	number	of	shares	of	stock	of	any	class	or	series	that	the	Company	has	authority	to	issue.	Our
Board	of	Directors	may,	without	stockholder	approval,	designate	and	issue	one	or	more	classes	or	series	of	preferred	stock	in
addition	to	our	Preferred	Stock	and	equity	or	debt	securities	convertible	into	preferred	stock	and	to	set	the	voting	powers,
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	(or	other	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	of	Directors	has	the	power	to	establish	the	preferences	and	rights	of	each	class	or	series	of	preferred
stock,	it	may	afford	the	holders	of	any	class	or	series	of	preferred	stock	preferences,	powers,	and	rights	senior	to	the	rights	of
holders	of	our	Preferred	Stock	or	Common	Stock.	If	we	ever	create	and	issue	additional	preferred	stock	or	equity	or	debt
securities	convertible	into	preferred	stock	with	a	distribution	preference	over	our	Preferred	Stock	or	Common	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	Preferred	Stock	and	Common	Stock,	as	applicable.	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
holders	of	our	Common	Stock,	likely	reducing	the	amount	the	holders	of	our	Common	Stock	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.	No	stockholders	have	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	subsequent	public	offerings	or	private	placements.	Investors	in	our	Common	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	future	offerings	and	the	value	of	our	assets,	such	investors	may
experience	dilution	in	the	book	value	and	fair	market	value	of,	and	the	amount	of	distributions	paid	on,	their	shares	of	Common
Stock,	if	any	.	The	Common	Stock	bid	price	has	come	under	significant	downward	pressure	since	August	2024	when	the
Company	announced	its	intention	to	redeem,	and	has	redeemed,	shares	of	its	Series	A	Preferred	Stock	and	Series	A1
Preferred	Stock	and	paid	the	redemption	price	in	shares	of	Common	Stock.	Holders	of	the	Preferred	Stock	have	the
right,	at	each	such	holder’	s	option,	to	require	the	Company	to	redeem	any	or	all	of	such	holder’	s	shares	of	Preferred



Stock	at	a	redemption	price	of	$	25.	00	per	share,	plus	an	amount	equal	to	all	accrued	but	unpaid	dividends,	if	any,	to
and	including	the	redemption	date,	subject	to	the	terms	of	such	Preferred	Stock	set	forth	in	our	charter.	This	holder
redemption	price	may	be	paid	in	cash	or	in	shares	of	Common	Stock	(based	on	the	VWAP	of	the	Common	Stock	for	the
20	Trading	Days	immediately	preceding	the	applicable	redemption	date,	with	each	such	term	as	defined	in	our	charter),
at	the	Company’	s	option.	Recently,	the	Company	has	chosen	to	pay	such	redemptions	in	shares	of	Common	Stock	in
order	to	increase	its	common	equity	as	a	percentage	of	assets	and	improve	its	liquidity.	In	addition,	the	Company	has	in
the	past	exercised	its	right	to	redeem	shares	of	Preferred	Stock	at	its	option	(subject	to	the	terms	of	the	Preferred	Stock
set	forth	in	our	charter)	and	pay	the	redemption	price	in	shares	of	Common	Stock,	and	the	Company	may	do	so	again	in
the	future.	We	currently	plan	to	satisfy	some	or	all	redemption	requests	submitted	by	holders	of	shares	of	our	Preferred
Stock	in	Common	Stock	during	2025	.	The	listing	of	our	Common	Stock	on	more	than	one	stock	exchange	may	result	in	price
variations	that	could	adversely	affect	liquidity	of	the	market	for	our	Common	Stock.	Our	Common	Stock	is	listed	on	Nasdaq
and	the	TASE.	The	dual	-	listing	of	our	Common	Stock	may	result	in	price	variations	of	our	securities	between	the	two
exchanges	due	to	a	number	of	factors.	First,	trading	in	our	securities	on	these	markets	takes	place	in	different	currencies	(USD
on	Nasdaq	and	ILS	on	the	TASE).	In	addition,	the	exchanges	are	open	for	trade	at	different	times	of	the	day	and	on	different
days.	For	example,	Nasdaq	opens	generally	during	U.	S.	business	hours,	Monday	through	Friday,	while	the	TASE	opens
generally	during	Israeli	business	hours,	Sunday	through	Thursday.	The	two	exchanges	also	observe	different	public	holidays.
Differences	in	the	trading	schedules,	as	well	as	volatility	in	the	exchange	rate	of	the	two	currencies,	among	other	factors,	may
result	in	different	trading	prices	for	our	Common	Stock	on	the	two	exchanges.	Any	decrease	in	the	trading	price	of	our	Common
Stock	in	one	market	could	cause	a	decrease	in	the	trading	price	of	such	security	on	the	other	market.	The	dual-	listing	may
adversely	affect	liquidity	and	trading	prices	for	our	Common	Stock	on	one	or	both	of	the	exchanges	as	a	result	of	circumstances
that	may	be	outside	of	our	control.	For	example,	transfers	by	holders	of	our	securities	from	trading	on	one	exchange	to	the	other
could	result	in	increases	or	decreases	in	liquidity	and	/	or	trading	prices	on	either	or	both	of	the	exchanges.	In	addition,	holders
could	seek	to	sell	or	buy	our	Common	Stock	to	take	advantage	of	any	price	differences	between	the	two	markets	through	a
practice	referred	to	as	arbitrage.	Any	arbitrage	activity	could	create	unexpected	volatility	in	both	the	prices	of	and	volumes	of
our	Common	Stock	available	for	trading	on	either	exchange.	The	existing	Israeli	regulatory	regime	provides	a	mechanism	for
the	dual	-	listing	of	securities	traded	on	Nasdaq	and	the	TASE	that	does	not	impose	any	significant	regulatory	burden	or
significant	costs	on	us.	If	this	dual	-	listing	regime	is	eliminated	or	otherwise	altered	such	that	we	are	unable	or	unwilling	to
comply	with	the	regulatory	requirements,	we	may	incur	additional	costs	and	we	may	consider	delisting	of	our	Common	Stock
from	the	TASE.	The	determination	of	estimated	NAV	involves	a	number	of	subjective	assumptions,	estimates	and	judgments
that	may	not	be	accurate	or	complete.	Neither	the	Financial	Industry	Regulatory	Authority	nor	the	SEC	provides	rules	on	the
methodology	we	must	use	to	determine	our	estimated	NAV	per	share.	We	believe	there	is	no	established	practice	among	public
REITs	for	calculating	estimated	NAV.	Different	firms	using	different	property-	specific,	general	real	estate,	capital	markets,
economic	and	other	assumptions,	estimates	and	judgments	could	derive	an	estimated	NAV	that	is	significantly	different	from
our	estimated	NAV.	Our	estimated	NAV,	as	determined	by	us	from	time	to	time,	is	calculated	by	relying	in	part	on	appraisals	of
our	real	estate	assets	and	the	assets	of	our	lending	segment.	However,	valuations	of	these	assets	do	not	necessarily	represent	the
price	at	which	a	willing	buyer	would	purchase	such	assets;	therefore,	there	can	be	no	assurance	that	we	would	realize	the	values
underlying	our	estimated	NAVs	if	we	were	to	sell	our	assets	and	distribute	the	net	proceeds	to	our	stockholders.	The	values	of
our	assets	and	liabilities,	and	therefore	our	NAV,	are	likely	to	fluctuate	over	time	based	on	changes	in	value,	investment
activities,	capital	activities,	indebtedness	levels,	and	other	various	activities.	General	Risk	Factors	We	may	be	unable	to	pay	or
maintain	cash	distributions	or	increase	distributions	to	stockholders	over	time.	Several	factors	may	affect	the	availability	and
timing	of	cash	distributions	on	our	Common	Stock	or	Preferred	Stock.	Distributions	are	based	primarily	on	anticipated	cash	flow
from	operations	over	time.	The	amount	of	cash	available	for	distributions	is	affected	by	many	factors,	including	the	performance
of	our	existing	assets,	including	the	selection	of	tenants	and	the	amount	of	rental	income,	our	operating	expense	levels,
opportunities	for	acquisition	identified	by	our	Operator,	the	availability	of	financing	arrangements	as	well	as	many	other
variables.	We	may	not	always	be	in	a	position	to	pay	distributions	on	our	Common	Stock	or	Preferred	Stock	and	the	amount	of
any	distributions	we	do	make	may	not	increase	over	time.	In	addition,	our	actual	results	may	differ	significantly	from	the
assumptions	used	by	our	Board	of	Directors	in	establishing	our	distribution	policy.	There	also	is	a	risk	that	we	may	not	have
sufficient	cash	flow	from	operations	to	fund	distributions	required	to	qualify	as	a	REIT	or	maintain	our	REIT	status.	We	have
paid,	and	may	in	the	future	pay,	some	or	all	of	our	distributions	on	our	Common	Stock	or	Preferred	Stock	from	sources	other
than	cash	flow	from	operations,	including	borrowings,	proceeds	from	asset	sales	or	the	sale	of	our	securities,	which	may	reduce
the	amount	of	capital	we	ultimately	deploy	in	our	real	estate	operations	and	may	negatively	impact	the	value	of	our	Common
Stock.	To	the	extent	that	cash	flow	from	operations	has	been	or	is	insufficient	to	fully	cover	our	distributions	on	our	Common
Stock	or	Preferred	Stock,	we	have	paid,	and	may	in	the	future	pay,	some	or	all	of	our	distributions	from	sources	other	than	cash
flow	from	operations.	Such	sources	may	include	borrowings,	proceeds	from	asset	sales	or	the	sale	of	our	securities.	We	have	no
limits	on	the	amounts	we	may	use	to	pay	distributions	from	sources	other	than	cash	flow	from	operations.	The	payment	of
distributions	from	sources	other	than	cash	provided	by	operating	activities	may	reduce	the	amount	of	proceeds	available	for
acquisitions	and	operations	or	cause	us	to	incur	additional	interest	expense	as	a	result	of	borrowed	funds.	This	may	negatively
impact	the	market	price	of	our	Common	Stock.	Distributions	at	any	point	in	time	may	not	reflect	the	current	performance	of	our
properties	or	our	current	operating	cash	flow.	We	may	make	distributions	from	any	source,	including	the	sources	described	in
the	risk	factor	above.	Because	the	amount	we	pay	in	distributions	may	exceed	our	earnings	and	our	cash	flow	from	operations,
distributions	may	not	reflect	the	current	performance	of	our	properties	or	our	current	operating	cash	flow.	Changes	in	accounting
standards	may	adversely	impact	our	financial	condition	and	/	or	results	of	operations.	We	are	subject	to	the	rules	and	regulations
of	the	U.	S.	Financial	Accounting	Standards	Board	(the	“	FASB	”)	related	to	generally	accepted	accounting	principles	in	the



United	States	(“	GAAP	”).	Various	changes	to	GAAP	are	constantly	being	considered,	some	of	which	could	materially	impact
our	reported	financial	condition	and	/	or	results	of	operations.	Also,	to	the	extent	publicly	traded	companies	in	the	United	States
would	be	required	in	the	future	to	prepare	financial	statements	in	accordance	with	International	Financial	Reporting	Standards
instead	of	the	current	GAAP,	this	change	in	accounting	standards	could	materially	affect	our	financial	condition	or	results	of
operations.	We	must	meet	certain	financial	and	liquidity	criteria	to	maintain	the	listing	of	our	Common	Stock	on	Nasdaq.
If	we	violate	Nasdaq’	s	listing	requirements	or	fail	to	meet	its	listing	standards,	our	Common	Stock	may	be	delisted.	In
addition,	our	board	of	directors	may	determine	that	the	cost	of	maintaining	our	listing	on	a	national	securities	exchange
outweighs	the	benefits	of	such	listing.	A	delisting	of	our	Common	Stock	from	Nasdaq	may	materially	impair	our
stockholders’	ability	to	buy	and	sell	our	Common	Stock	and	could	have	an	adverse	effect	on	the	market	price	of,	and	the
efficiency	of	the	trading	market	for,	our	Common	Stock.	The	delisting	of	our	Common	Stock	could	significantly	impair
our	ability	to	raise	capital	and	the	value	of	your	investment.	On	November	7,	2024,	we	received	a	written	notice	from	the
Listing	Qualifications	Department	of	Nasdaq	indicating	that,	because	the	closing	bid	price	for	our	Common	Stock	has
fallen	below	$	1.	00	per	share	for	30	consecutive	business	days	(September	25,	2024	through	November	6,	2024),	we	no
longer	comply	with	the	$	1.	00	Minimum	Bid	Price	requirement	set	forth	in	Nasdaq	Listing	Rule	5450	(a)	(1)	for
continued	listing	on	Nasdaq	(the	“	Bid	Price	Requirement	”).	Pursuant	to	Nasdaq	Rule	5810	(c)	(3)	(A),	we	have	been
provided	with	a	compliance	period	of	180	calendar	days,	or	until	May	6,	2025,	to	regain	compliance	with	the	Bid	Price
Requirement.	To	regain	compliance,	the	closing	bid	price	of	our	Common	Stock	must	meet	or	exceed	$	1.	00	per	share
for	a	minimum	of	ten	consecutive	business	days	prior	to	May	6,	2025.	We	believe	that	delisting	our	Common	Stock	from
Nasdaq	may	adversely	affect	our	ability	to	raise	additional	financing	through	the	public	or	private	sale	of	equity
securities,	may	significantly	affect	the	ability	of	investors	to	trade	our	securities	and	may	negatively	affect	the	value	and
liquidity	of	our	Common	Stock.	Delisting	could	have	other	negative	results,	including	the	potential	loss	of	employee
confidence,	the	loss	of	institutional	investors	and	/	or	interest	in	significant	business	development	opportunities.	If	we	are
delisted	from	Nasdaq	and	we	are	not	able	to	list	our	Common	Stock	on	another	exchange,	our	Common	Stock	may	be
quoted	on	the	OTC	Markets	or	on	the	“	pink	sheets.	”	As	a	result,	we	could	face	significant	adverse	consequences
including,	among	others:	•	a	limited	availability	of	market	quotations	for	our	securities;	•	a	determination	that	our
Common	Stock	is	a	“	penny	stock,	”	which	will	require	brokers	trading	in	our	Common	Stock	to	adhere	to	more
stringent	rules	and	possibly	result	in	a	reduced	level	of	trading	activity	in	the	secondary	trading	market	for	our
securities;	•	a	limited	amount	of	news	and	little	or	no	analyst	coverage	of	our	Company;	•	we	would	no	longer	qualify	for
exemptions	from	state	securities	registration	requirements,	which	may	require	us	to	comply	with	applicable	state
securities	laws;	•	a	decreased	ability	to	issue	additional	securities	or	obtain	additional	financing	in	the	future;	and	•	limit
our	ability	to	redeem	shares	of	our	Preferred	Stock	in	Common	Stock


