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The Company’ s business, reputation, results of operations and financial condition, as well as the price of the Company’ s stock,
can be affected by a number of factors, whether currently known or unknown, including those described below. When any one
or more of these risks materialize from time to time, the Company”’ s business, reputation, results of operations and financial
condition, as well as the price of the Company’ s stock, can be materially and adversely affected. Because of the following
factors, as well as other factors affecting the Company’ s results of operations and financial condition, past financial
performance should not be considered to be a reliable indicator of future performance, and investors should not use historical
trends to anticipate results or trends in future periods. This discussion of risk factors contains forward- looking statements. 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 accompanying notes in Part II, Item 8, “ Financial
Statements and Supplementary Data ™ of this Form 10- K. Risks Related to Our Business and Properties We have limited
operating history and may not be able to successfully operate our business or generate sufficient operating cash flows to make or
sustain distributions to our stockholders. We were organized in September 2015 for the purpose of acquiring and investing in
freestanding, single- tenant commercial properties net leased to investment grade tenants. We commenced operations as soon as
we were able to raise sufficient funds to acquire our first suitable property. However, our ability to make or sustain distributions
to our stockholders will depend on many factors, including our ability to identify attractive acquisition opportunities that satisfy
our investment strategy, our success in consummating acquisitions on favorable terms, the level and volatility of interest rates,
readily accessible short- term and long- term financing on favorable terms, and conditions in the financial markets, the real
estate market and the economy. We will face competition in acquiring attractive net lease properties. The value of the net lease
properties that we acquire may decline substantially after we purchase them. We may not be able to successfully operate our
business or implement our operating policies and investment strategy successfully. Furthermore, we may not be able to generate
sufficient operating cash flow to pay our operating expenses and make distributions to our stockholders. As an early- stage
company, we are subject to the risks of any early stage business enterprise, including risks that we will be unable to attract and
retain qualified personnel, create effective operating and financial controls and systems or effectively manage our anticipated
growth, any of which could have a harmful effect on our business and our operating results. We currently own enty-twelve
feased-twenty- six properties. As of March +7-29 , 2623-2024 , we own twelve-twenty- six propertics exeluding-otrtenaney-
n—eommeon-investment. We will need to raise funds to acquire additional properties to lease in order to grow and generate
additional revenue. Because we only own twelve-twenty- six properties, the loss of any one tenant (or financial difficulties
experienced by one of our tenants) could have a material adverse impact on our business and operations. Many of our current
and future properties depend upon a single tenant for all or a majority of the rental income, and our financial condition and
ability to make distributions may be adversely affected by the bankruptcy or insolvency, a downturn in the business, or a lease
termination of a single tenant. Current and future properties are occupied by only one tenant or derive a majority of their rental
income from one tenant and, therefore, the success of those properties is materially dependent on the financial stability of such
tenants. Lease payment defaults by tenants could cause us to reduce the amount of distributions we pay. A default of a tenant on
its lease payments to us would cause us to lose the revenue from the property and force us to find an alternative source of
revenue to meet any mortgage payment and prevent a foreclosure if the property is subject to a mortgage. In the event of a
default, we may experience delays in enforcing our rights as landlord and may incur substantial costs in protecting our
investment and re- letting the property. If a lease is terminated, there is no assurance that we will be able to lease the property
for the rent previously received or sell the property without incurring a loss. A default by a tenant, the failure of a guarantor to
fulfill its obligations or other premature termination of a lease, or a tenant’ s election not to extend a lease upon its expiration,
could have an adverse effect on our financial condition and our ability to pay distributions. For example, the-one tenant fer-in
one of our Norfolk, Virginia properties and another tenant in our Alabama property did not renew its-their tease-leases that
terminated on January 31, 2023 ;-and January 31, 2024, respectively. Consequently, if we do not timely find areplacement
tenant-tenants for each , it may materially adversely impact our business. We have experienced losses in the past, and we will
likely experience similar losses in the near future. From inception of the Company through December 31, 2622-2023 , we had a
cumulative net loss of approximately $ 14. 8 =6-million. Our losses can be attributed, in part, to the initial start- up costs and
high corporate general and administrative expenses as a public company relative to the size of our portfolio. In addition,
acquisition costs and depreciation and amortization expenses substantially reduced our income. As we continue to acquire
properties, we anticipate we will achieve scale to reduce these expenses; however, we cannot assure you that, in the future, we
will be profitable or that we will realize growth in the value of our assets. We may change our investment objectives without
seeking stockholder approval. We may change our investment objectives without stockholder notice or consent. Although our
Board has fiduciary duties to our stockholders and intends only to change our investment objectives when our Board determines
that a change is in the best interests of our stockholders, a change in our investment objectives could reduce our payment of cash
distributions to our stockholders or cause a decline in the value of our investments. We may not be successful in identifying and
consummating suitable investment opportunities. Our investment strategy requires us to identify suitable investment
opportunities compatible with our investment criteria. We may not be successful in identifying suitable opportunities that meet
our criteria or in consummating investments, including those identified as part of our investment pipeline, on satisfactory terms
or at all. Our ability to make investments on favorable terms may be constrained by several factors including, but not limited to,



competition from other investors with significant capital, including non- traded REITs, publicly- traded REITs and institutional
investment funds, which may significantly increase investment costs; and / or the inability to finance an investment on favorable
terms or at all. The failure to identify or consummate investments on satisfactory terms, or at all, may impede our growth and
negatively affect our cash available for distribution to our stockholders. If we cannot obtain additional capital, our ability to
make acquisitions and lease properties will be limited. We are subject to risks associated with debt and capital stock issuances,
and such issuances may have adverse consequences to holders of shares of our common stock. Our ability to acquire and lease
properties will depend, in large part, upon our ability to raise additional capital. If we were to raise additional capital through the
issuance of equity securities, we could dilute the interests of holders of shares of our common stock. Our Board may authorize
the issuance of classes or series of preferred stock which may have rights that could dilute, or otherwise adversely affect, the
interest of holders of shares of our common stock. Further, we expect to incur additional indebtedness in the future, which may
include a new corporate credit facility. Such indebtedness could also have other important consequences to our creditors and
holders of our common and preferred stock, including subjecting us to covenants restricting our operating flexibility, increasing
our vulnerability to general adverse economic and industry conditions, limiting our ability to obtain additional financing to fund
future working capital, capital expenditures and other general corporate requirements, requiring the use of a portion of our cash
flow from operations for the payment of principal and interest on our indebtedness, thereby reducing our ability to use our cash
flow to fund working capital, acquisitions, capital expenditures and general corporate requirements, and limiting our flexibility
in planning for, or reacting to, changes in our business and our industry. The Amended and Restated Limited Liability
Company Agreement for GIP SPE, entered into by the Operating Partnership and LC2, contains provisions that could
significantly impede our operations and our ability to efficiently manage our business and that could materially and
adversely affect our financial condition, results of operations and cash flows, the trading price of our common stock and
our ability to pay dividends to our common stockholders in the future. In connection with the preferred investment by
LC2 in our GIP SPE subsidiary, LC2 has substantial rights under the Amended and Restated Limited Liability
Company Agreement for GIP SPE (the “ GIP SPE Operating Agreement ”). See “ Management’ s Discussion and
Analysis of Financial Condition and Results of Operations-- Recent Developments. ” GIP SPE is a subsidiary of our
Operating Partnership, which holds, directly and indirectly, 21 of our properties, including the properties comprising
our portfolio acquisition from Modiv Industrial and eight of our other properties (collectively, the “ Properties ). Under
the GIP SPE Operating Agreement, the following actions, among others, require the approval of LC2: « the adoption and
approval of annual operating budgets for the operations and improvements of the Properties; acquiring additional real
property or any interest therein; ¢ selling, leasing, assigning, pledging, conveying, exchanging, encumbering or otherwise
disposing of all or a material portion of the assets of GIP SPE or any of its Properties, subject to certain exceptions; ¢
amending or waiving any provision of, or otherwise modifying the GIP SPE Operating Agreement; * amending,
extending or materially modifying any existing lease relating to any of the Properties or entering into any new lease with
respect to any of the Properties; * admitting, including by assignment of economic rights or permitting encumbrances of
membership interests in GIP SPE, any member other than by means of a transfer permitted by the GIP SPE Operating
Agreement; * merging or consolidating GIP SPE with or into another entity, reorganizing GIP SPE, or making a binding
commitment to do any of the foregoing; * making an assignment for the benefit of creditors, filing a petition in
bankruptcy, petitioning or applying to any tribunal for the appointment of a custodian, receiver or any trustee for GIP
SPE, or a substantial part of any of its properties or assets, or commencing any proceeding under any bankruptcy,
reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction; ¢
voluntarily dissolving or liquidating GIP SPE; ¢ causing GIP SPE to loan any of its funds; * except as specifically
provided in the agreement, engaging in any Capital Transaction (as defined in the GIP SPE Operating Agreement),
financing or any Approved Loan (as defined in the GIP SPE Operating Agreement), or executing or otherwise entering
into any loan, guaranty, indemnity or similar agreement by GIP SPE or modifying in any material nature, extending,
renewing, changing or prepaying in whole or in part any borrowing, financing, refinancing, indemnity or similar
agreement, or making any commitments to borrow funds; ¢ causing GIP SPE to make, revoke or modify any tax
election; and » making any change to GIP SPE’ s accounting practices or policies that could be material to either GIP
SPE or its members. GIP SPE’ s Preferred Interest has a cumulative accruing distribution preference of 15. 5 % per
year, compounded monthly, a portion of which, in the amount of S % per annum, is deemed to be the “ current preferred
return, ” and the remainder of which, in the amount of 10. 5 % per annum, is deemed to be the “ accrued preferred
return. ” The GIP SPE Operating Agreement provides that operating distributions by GIP SPE will be made first to LC2
to satisfy any accrued but unpaid current preferred return, with the balance being paid to the Operating Partnership,
subject to certain exceptions. The GIP SPE Operating Agreement also provides that distributions from capital
transactions will be paid first to LC2 to satisfy any accrued but unpaid preferred return, then to LC2 until the “ Make-
Whole Amount ” (defined as an amount equal to 1. 3 times the LC2 Investment) is reduced to zero, and then to the
Operating Partnership. LC2’ s rights under the GIP SPE Operating Agreement may significantly impede our ability to
operate our business and manage our Properties. Furthermore, these rights may prevent us from engaging in
transactions, including change of control or financing transactions, that otherwise would be attractive to us. The
foregoing could adversely affect our financial condition, results of operations and cash flows, the market value of our
common stock and our ability to pay dividends to our common stockholders in the future. \We may never reach sufficient
size to dthL\L div usllv m our p01l10110 We are pluunllv a comparatively small company with only thirteen-twenty- six
properties ;e A rvesten y=—t1 7, resulting in a portfolio that lacks geographic and tenant
diversity. While we mmnd to Lllde\Ol to grow and diversify our portfolio through additional property acquisitions, we may
never reach a significant size to achieve true portfolio diversity. In addition, because we intend to focus on single- tenant




properties, we may never have a diverse group of tenants renting our properties, which will hinder our ability to achieve overall
diversity in our portfolio. As of March +7-29 , 2623-2024 , 39-40 % of our total base rent is derived from our office properties
and 60 ;H4-%fromrindustrial-properties;47-% from retail / medical- retail properties. The market for real estate investments is
highly competitive. Identifying attractive real estate investment opportunities, particularly in the value- added real estate arena,
is difficult and involves a high degree of uncertainty. Furthermore, the historical performance of a particular property or market
is not a guarantee or prediction of the property’ s or market’ s future performance. There can be no assurance that we will be
able to locate suitable acquisition opportunities or achieve our investment goal and objectives. Because of the-there reeent
growthrin-are consistently periods of different levels of demand for real estate investments, there may be increased
competition among investors to invest in the same asset classes as the Company. This competition may lead to an increase in the
investment prices or otherwise less favorable investment terms. If this situation occurs with a particular investment, our return
on that investment is likely to be less than the return it could have achieved if it had invested at a time of less investor
competition for the investment. We are required to make a number of judgments in applying accounting policies, and different
estimates and assumptions in the application of these policies could result in changes to our reporting of financial condition and
results of operations. Various estimates are used in the preparation of our financial statements, including estimates related to
asset and liability valuations (or potential impairments) and various receivables. Often these estimates require the use of market
data values that may be difficult to assess, as well as estimates of future performance or receivables collectability that may be
difficult to accurately predict. While we have identified those accounting policies that are considered critical and have
procedures in place to facilitate the associated judgments, different assumptions in the application of these policies could result
in material changes to our financial condition and results of operations. Because of our holding company structure, we depend
on our Operating Partnership subsidiary and its subsidiaries for cash flow and we will be structurally subordinated in right of
payment to the obligations of such Operating Partnership subsidiary and its subsidiaries. We are a holding company with no
business operations of our own. Our only significant asset is and will be the general and limited partnership interests in our
Operating Partnership. We conduct, and intend to conduct, all our business operations through our Operating Partnership.
Accordingly, our only source of cash to pay our obligations is distributions from our Operating Partnership and its subsidiaries
of their net earnings and cash flows. We cannot assure our stockholders that our Operating Partnership or its subsidiaries will be
able to, or be permitted to, make distributions to us that will enable us to make distributions to our stockholders from cash flows
from operations. Each of our Operating Partnership' s subsidiaries is or will be a distinct legal entity and, under certain
circumstances, legal and contractual restrictions may limit our ability to obtain cash from such entities. In addition, because we
are a holding company, your claims as stockholders will be structurally subordinated to all existing and future liabilities and
obligations of our Operating Partnership and its subsidiaries. Therefore, in the event of our bankruptcy, liquidation or
reorganization, our assets and those of our Operating Partnership and its subsidiaries will be able to satisfy your claims as
stockholders only after all our and our Operating Partnership' s and its subsidiaries' liabilities and obligations have been paid in
full. We may incur losses as a result of ineffective risk management processes and strategies. We seek to monitor and control our
risk exposure through a risk and control framework encompassing a variety of separate but complementary financial, credit,
operational, compliance and legal reporting systems, internal controls, management review processes and other mechanisms.
While we employ a broad and diversified set of risk monitoring and risk mitigation techniques, those techniques and the
judgments that accompany their application cannot anticipate every economic and financial outcome or the specifics and timing
of such outcomes. In addition, with a limited number of employees, our ability to identify risks is limited. Thus, we may, in the
course of our activities, incur losses due to these risks. You will not have the opportunity to evaluate our investments before we
make them. Our investment policies and strategies are very broad and permit us to invest in any type of commercial real estate,
including developed and undeveloped properties, entities owning these assets or other real estate assets regardless of geographic
location or property type. Our CEO along with our Investment Committee has absolute discretion in implementing these policies
and strategies, subject to the restrictions on investment objectives and policies set forth in our articles of incorporation. Because
you cannot evaluate our investments, our securities may entail more risk than other types of investments. This additional risk
may hinder your ability to achieve your own personal investment objectives related to portfolio diversification, risk- adjusted
investment returns and other objectives. The loss of any of our executive officers could adversely affect our ability to continue
operations. We only have stx-four full- time employees and are therefore entirely dependent on the efforts of our CEO and €FO
core staff . The departure of either-any of these employees and our inability to find suitable replacements, or the loss of other
key personnel in the future, could have a harmful effect on our business. Our President, Chief Executive Officer, and Chairman
of the Board has guaranteed certain of our indebtedness, which could constitute a conflict of interest. Our CEO has guaranteed
promissory notes for certain of our property acquisitions. As a guarantor, Mr. Sobelman’ s interests with respect to the debt he is
guaranteeing (and the terms of any repayment or default) may not align with the Company” s interests and could result in a
conflict of interest. We rely on information technology networks and systems in conducting our business, and any material
failure, inadequacy, interruption or security failure of that technology could harm our business. We rely on information
technology networks and systems, including the Internet, to process, transmit and store electronic information and to manage or
support a variety of our business processes, including financial transactions and maintenance of records, which may include
confidential information of tenants, lease data and information regarding our stockholders. We rely on commercially available
systems, software, tools and monitoring to provide security for processing, transmitting and storing confidential information.
Security breaches, including physical or electronic break- ins, computer viruses, attacks by hackers and similar breaches or
cyber- attacks, can create system disruptions, shutdowns or unauthorized disclosure of confidential information. In addition, any
breach in the data security measures employed by any third- party vendors upon which we may rely, could also result in the
improper disclosure of personally identifiable information. Any failure to maintain proper function, security and availability of
information systems could interrupt our operations, damage our reputation, subject us to liability claims or regulatory penalties



and could materially and adversely affect us. We have paid and may continue to pay distributions from offering proceeds to the
extent our cash flow from operations or earnings are not sufficient to fund declared distributions. Rates of distribution to you
will not necessarily be indicative of our operating results. If we make distributions from sources other than our cash flows from
operations or earnings, we will have fewer funds available for the acquisition of properties and your overall return may be
reduced. Our organizational documents permit us to make distributions from any source, including the proceeds from an
offering of our securities. To date, we have funded and expect to continue to fund distributions from the net proceeds of our
offerings. We may also fund distributions with borrowings and the sale of assets to the extent distributions exceed our earnings
or cash flows from operations. While we intend to pay distributions from cash flow from operations, our distributions paid to
date were all funded by proceeds from our securities offerings. To the extent we fund distributions from sources other than cash
flow from operations, such distributions may constitute a return of capital and we will have fewer funds available for the
acquisition of properties and your overall return may be reduced. Further, to the extent distributions exceed our earnings and
profits, a stockholder’ s basis in our stock will be reduced and, to the extent distributions exceed a stockholder’ s basis, the
stockholder will be required to recognize capital gain. Our structure may result in potential conflicts of interest with limited
partners in our Operating Partnership whose interests may not be aligned with those of our stockholders. Our directors and
officers have duties to our corporation and our stockholders under Maryland law and our charter in connection with their
management of the corporation. At the same time, we, as general partner, will have fiduciary duties under Delaware law to our
Operating Partnership and to the limited partners in connection with the management of our Operating Partnership. Our duties as
general partner of our Operating Partnership and its partners may come into conflict with the duties of our directors and officers
to our corporation and our stockholders. Under Delaware law, a general partner of a Delaware limited partnership owes its
limited partners the duties of good faith and fair dealing. Other duties, including fiduciary duties, may be modified or eliminated
in the partnership’ s partnership agreement. The partnership agreement of our Operating Partnership provides that, for so long as
we own a controlling interest in our Operating Partnership, any conflict that cannot be resolved in a manner not adverse to either
our stockholders or the limited partners will be resolved in favor of our stockholders. Additionally, the partnership agreement
expressly limits our liability by providing that we will not be liable or accountable to our Operating Partnership for losses
sustained, liabilities incurred or benefits not derived if we acted in good faith. In addition, our Operating Partnership is required
to indemnify us and our officers, directors, employees, agents and designees to the extent permitted by applicable law from and
against any and all claims arising from operations of our Operating Partnership, unless it is established that: (1) the act or
omission was material to the matter giving rise to the proceeding and either was committed in bad faith or was the result of
active and deliberate dishonesty; (2) the indemnified party received an improper personal benefit in money, property or services;
or (3) in the case of a criminal proceeding, the indemnified person had reasonable cause to believe that the act or omission was
unlawful. The provisions of Delaware law that allow the fiduciary duties of a general partner to be modified by a partnership
agreement have not been tested in a court of law, and we have not obtained an opinion of counsel covering the provisions set
forth in the partnership agreement that purport to waive or restrict our fiduciary duties. Pandemics or other health crises, such as
the COVID- 19 pandemic, may adversely affect our tenants' financial condition, the profitability of our properties, and our
access to the capital markets and could have a material adverse effect on our business, results of operations, cash flows and
financial condition. In response to the COVID- 19 pandemic, federal, state, and local governments mandated or recommended
various actions to reduce or prevent the spread of COVID- 19, which altered customer behaviors and temporarily limited some
of our tenants’ ability to operate. Although our tenants did not requested rent concessions or seek to renegotiate future rents
based on changes to the economic environment during the COVID- 19 pandemic, should federal, state, and local governments
mandate or recommend lockdowns again in the future due to a pandemic or other similar health crises, tenants could request rent
concessions or seek to renegotiate future rents. In the event of future pandemics or similar health crises, consumers could elect to
make more of their purchases online instead of in physical stores and businesses could delay executing new or renewals of
leases amidst the immediate and uncertain economic impacts. These developments, coupled with potential tenant failures and a
reduction in newly- formed businesses, could result in decreased demand for rental space, which could result in lower
occupancy or higher levels of uncollectible lease income, as well as downward pressure on rents. Additionally, delays in
construction of tenant improvements due to the impacts of constraints on supply chains and labor, resulting from government
ordered lockdowns, could result in delayed rent commencement due to it taking longer for new tenants to open and operate.
Although the vast majority of our lease income is derived from contractual rent payments, the ability of certain of our tenants to
meet their lease obligations could be negatively impacted by the disruptions and uncertainties of a new virus strain of COVID-
19 or any future pandemic or other health crisis. Our tenants' ability to respond to these disruptions and uncertainties, including
adjusting to governmental orders and changes in their customers' shopping habits and behaviors, may impact their ability to
survive, and ultimately, their ability to comply with their lease obligations. Our future results of operations and overall financial
performance could be uncertain should a new virus strain of COVID- 19, or future pandemics or other health crises occur.
General Risks Related to Investments in Real Estate The third party valuations of real estate investments we seek to purchase
often times includes the value of a commercial lease and the loss of such a lease could result in the value of the real property
declining. Many of the properties that we seek to acquire include a commercial lease arrangement on the property and the
corresponding purchase price for such property includes an assumption that such lease will continue. If we purchase a property
with a commercial lease arrangement that terminates, the value of the investment may decline and we may be unable to sell the
property for what we paid. Our operating results will be affected by economic and regulatory changes that have an adverse
impact on the real estate market in general, and we cannot assure you that we will be profitable or that we will realize growth in
the value of our real estate properties. Our operating results are subject to risks generally incident to the ownership of real estate,
including: « adverse changes in national and local economic and market conditions, including the credit markets; ¢ changes in
governmental laws and regulations, including with respect to taxes, real estate, and the environment, fiscal policies and zoning



ordinances and the related costs of compliance with those laws and regulations, fiscal policies and ordinances; * takings by
condemnation or eminent domain; * real estate conditions, such as an oversupply of or a reduction in demand for real estate
space in the area; * the perceptions of tenants and prospective tenants of the convenience, attractiveness and safety of our
properties; * competition from comparable properties; ¢ the occupancy rate of our properties; * the ability to collect all rent from
tenants on a timely basis; ¢ the effects of any bankruptcies or insolvencies of major tenants; * the expense of re- leasing space; *
changes in interest rates and in the availability, cost and terms of mortgage funding;  the impact of present or future
environmental legislation and compliance with environmental laws; ¢ acts of war or terrorism, including the consequences of
terrorist attacks; ¢ acts of God, including earthquakes, hurricanes, floods, health pandemics and other natural disasters, which
may result in uninsured losses; ¢ cost of compliance with the Americans with Disabilities Act; * changes in general economic or
local conditions; ¢ changes in supply of or demand for similar or competing properties in an area; * the impact of permanent
mortgage funds, which may render the sale of a property difficult or unattractive; and ¢ periods of high interest rates and tight
money supply. If any of these or similar events occur, it may reduce our return from an affected property or investment and
reduce or eliminate our ability to make distributions to stockholders. If a major tenant declares bankruptcy, we may be unable to
collect balances due under its leases, which would have a harmful effect on our financial condition and ability to pay
distributions to you. Our success will depend on the financial ability of our tenants to remain current with their leases with us.
We may experience concentration in one or more tenants if the future leases we have with those tenants represent a significant
percentage of our operations. As of March 4729 , 2623-2024 , we have feur-five tenants, that each account for more than 10 %
of our annualized rent: the General Service Administration, Dollar General, the City of San Antonio, exp U. S. Services
Administratton; PRA-Heldings;-Inc., Prattand-Whitney-Automation;Jnesand-Kohl ' s Corporation who collectively
contributed approximately 64 % of our portfolio ’ s Coerperatien-annualized base rent . Any of our current or future tenants,
or any guarantor of one of our current or future tenant’ s lease obligations, could be subject to a bankruptcy proceeding pursuant
to Title 11 of the bankruptcy laws of the United States. Such a bankruptcy filing would bar us from attempting to collect pre-
bankruptcy debts from the bankrupt tenant or its properties unless we receive an enabling order from the bankruptcy court. Post-
bankruptcy debts would be paid currently. If we assume a lease, all pre- bankruptcy balances owing under it must be paid in
full. If a lease is rejected by a tenant in bankruptcy, we would have a general unsecured claim for damages. This claim could be
paid only in the event funds were available, and then only in the same percentage as that realized on other unsecured claims.
The bankruptcy of a current or future tenant or lease guarantor could delay our efforts to collect past due balances under the
relevant lease, and could ultimately preclude full collection of these sums. Such an event also could cause a decrease or
cessation of current rental payments, reducing our operating cash flows and the amount available for distributions to you. In the
event a current or future tenant or lease guarantor declares bankruptcy, the tenant or its director may not assume our lease or its
guaranty. If a given lease or guaranty is not assumed, our operating cash flows and the amounts available for distributions to you
may be adversely affected. The bankruptcy of a major tenant would have a harmful effect on our ability to pay distributions to
you. A high concentration of our properties in a particular geographic area, or with tenants in a similar industry, magnify the
effects of downturns in that geographic area or industry. We plan to focus our acquisition efforts on majerprimary-and-eoastat
markets where our tenants or potential tenants can be successful in their current and future operations . As of March +7
29 ,2023-2024 , we own twelve-twenty- six propertics exelading-the-tenaney—in—eommeonproperty-, which are located in
Alabama (1 property), Arizona (1 property), California (3 properties), Colorado (1 property), Washington, D. C. (1 property),
Florida (4-§ properties), Hinots-Georgia (1 property ), Illinois (2 properties), Maine (2 properties ), North Carolina (1
property), Ohio (3 properties), Pennsylvania (1 property), Texas (2 properties) and Virginia (2 properties). In the event that
we have a concentration of properties in any particular geographic area, any adverse situation that disproportionately affects that
geographic area, such as a local economic downturn or a severe natural disaster, would have a magnified adverse effect on our
portfolio. In addition, eturfeeus-we may er-own eeastal-propertics , either currently or in the future, that subjects us to the
risk of rising sea levels, potential flooding, increased frequency or severity of hurricanes or other natural disasters as a result of
climate change and global warming, which risk is increased given our geographic concentration. Similarly, if tenants of our
properties become concentrated in a certain industry or industries or in any particular tenant, any adverse effect to that industry
or tenant generally would have a disproportionately adverse effect on our portfolio. We own stxtwenty- three of our properties
through preferred equity partnerships, which may lead to disagreements with our partners and adversely affect our interest in the
partnerships. As of March 729 , 2623-2024 , we own stx-twenty- three propertles texehiding-our-tenaney—i—common
property)-through preferred equity partnershlps and we may enter into more in the future. Our partners, as well as any future
partners, may have interests that are different from ours which may result in conflicting views as to the conduct of the business
of the partnership. In the event that we have a disagreement with a partner as to the resolution of a particular issue to come
before the partnership, or as to the management or conduct of the business of the partnership in general, we may not be able to
resolve such disagreement in our favor and such disagreement could have a material adverse effect on our interest in the
partnership. In addition, investments made in partnerships or other co- ownership arrangements involve risks not otherwise
present in investments we make, including the following risks: * that our partner in an investment could become insolvent or
bankrupt; * that our partner may at any time have economic or business interests or goals that are or that become inconsistent
with our business interests or goals  that the partner could take actions that decrease the value of an investment to us; or ¢ that
the partner may be in a position to take action contrary to our instructions or requests or contrary to our policies or objectives.
Any of the risks above might subject us to liabilities and thus reduce our returns on our investment with that partner. If a sale-
leaseback transaction is re- characterized in a tenant” s bankruptcy proceeding, our financial condition could be adversely
affected. We may enter into sale- leaseback transactions, whereby we would purchase a property and then lease the same
property back to the person from whom we purchased it. In the event of the bankruptcy of a tenant, a transaction structured as a
sale- leaseback may be re- characterized as either a financing or a preferred equity partnership (which is generally classified as



Redeemable Non- Controlling Interest or Non- Redeemable Non- Controlling Interest in our Operating Partnership), either of
which outcomes could adversely affect our business. If the sale- leaseback were re- characterized as a financing, we might not be
considered the owner of the property, and as a result would have the status of a creditor in relation to the tenant. In that event,
we would no longer have the right to sell or encumber our ownership interest in the property. Instead, we would have a claim
against the tenant for the amounts owed under the lease, with the claim arguably secured by the property. The tenant / debtor
might have the ability to propose a plan restructuring the term, interest rate and amortization schedule of its outstanding balance.
If confirmed by the bankruptcy court, we could be bound by the new terms, and prevented from foreclosing our lien on the
property. If the sale- leaseback were re- characterized as a joint venture, our lessee and we could be treated as co- venturers with
regard to the property. As a result, we could be held liable, under some circumstances, for debts incurred by the lessee relating
to the property. Either of these outcomes could adversely affect our cash flow and the amount available for distributions to you.
We may obtain only limited warranties when we purchase a property and would 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 its
“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 will only survive for a limited period after the closing. Thus, the purchase of properties with limited
warranties increases the risk that we may lose some or all of our invested capital in the property as well as the loss of rental
income from that property. Our real estate investments may include special use single- tenant properties that may be difficult to
sell or re- lease upon lease terminations. We have invested and intend to invest primarily in single- tenant, income- producing
commercial retail, medical, office and industrial properties, a number of which may include special use single- tenant properties.
If the leases on these properties are terminated or not renewed, we may have difficulty re- leasing or selling these properties to
new tenants due to the lack of efficient alternate uses for such properties. Therefore, we may be required to expend substantial
funds to renovate and / or adapt any such property for a revenue- generating alternate use or make rent concessions in order to
lease the property to another tenant or sell the property. These and other limitations may adversely affect the cash flows from,
lead to a decline in value of or eliminate the return on investment of, these special use single- tenant properties. We may be
unable to secure funds for future tenant improvements, build outs or capital needs, which could adversely impact our ability to
pay cash distributions to our stockholders. When tenants do not renew their leases or otherwise vacate their space, it is usual
that, in order to attract replacement tenants, we will be required to expend substantial funds for tenant improvements, tenant
refurbishments or tenant- specific build outs to the vacated space. In addition, although we expect that our leases with tenants
will require tenants to pay routine property maintenance costs, we will likely be responsible for any major structural repairs,
such as repairs to the foundation, exterior walls and rooftops. If we need additional capital in the future to improve or maintain
our properties or for any other reason, we will have to obtain financing from cash flow from operations, borrowings, property
sales or future equity offerings. These sources of funding may not be available on attractive terms or at all. If we cannot procure
additional funding for capital improvements, our investments may generate lower cash flows or decline in value, or both. Our
inability to sell a property when we desire to do so could adversely impact our ability to pay cash distributions to you. The real
estate market is affected by many factors, such as general economic conditions, availability of financing, interest rates, supply
and demand, and other factors that are beyond our control. We cannot predict whether we will be able to sell any property for
the price or on the terms set by us, or whether any price or other terms offered by a prospective purchaser would be acceptable
to us. We may be required to expend funds to correct defects or to make improvements before a property can be sold. We may
not have adequate funds available to correct such defects or to make such improvements. Moreover, in acquiring a property, we
may agree to restrictions that prohibit the sale of that property for a period of time or impose other restrictions, such as a
limitation on the amount of debt that can be placed or repaid on that property. We cannot predict the length of time needed to
find a willing purchaser and to close the sale of a property. Our inability to sell a property when we desire to do so may cause us
to reduce our selling price for the property, and could adversely impact our ability to pay distributions to you. Furthermore, our
ability to dispose of certain of our properties is subject to certain limitations imposed by our tax protection agreements. We may
not be able to sell our properties at a price equal to, or greater than, the price for which we purchased such property, which may
lead to a decrease in the value of our assets. Some of our leases may not contain rental increases over time, or the rental
increases may be less than the fair market rate at a future point in time. In such event, 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. We may acquire or 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. Lock- out provisions could materially restrict us from selling or otherwise
disposing of or refinancing properties. These provisions would affect our ability to turn our investments into cash and thus affect
cash available for distributions to you. Lock- out provisions may prohibit us from reducing the outstanding indebtedness with
respect to any properties, refinancing such indebtedness on a non- recourse basis 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 the
shares, 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 in control even
though that disposition or change in control might be in the best interests of our stockholders. Rising expenses could reduce cash
flow and funds available for future acquisitions. 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 being paid in an amount that is
insufficient to cover operating expenses, we could be required to expend funds with respect to that property for operating
expenses. The properties will be subject to increases in tax rates, utility costs, operating expenses, insurance costs, repairs and



maintenance and administrative expenses. While we expect that many of our properties will be leased on a net- lease basis or
will require the tenants to pay all or a portion of such expenses, renewals of leases or future leases may not be negotiated on that
basis, in which event we may have to pay those costs. If we are unable to lease properties on a net- lease basis or on a basis
requiring the tenants to pay all or some of such expenses, or if tenants fail to pay required tax, utility and other impositions, we
could be required to pay those costs which could adversely affect funds available for future acquisitions or cash available for
distributions. Adverse economic conditions may negatively affect our returns and profitability. Our operating results may be
affected by the following market and economic challenges, which may result from a continued or exacerbated general economic
slowdown experienced by the nation as a whole or by the local economics where our properties are located: * poor economic
conditions may result in tenant defaults under leases; © re- leasing may require concessions or reduced rental rates under the new
leases; and ¢ increased insurance premiums may reduce funds available for distribution or, to the extent such increases are
passed through to tenants, may lead to tenant defaults. Increased insurance premiums may make it difficult to increase rents to
tenants on turnover, which may adversely affect our ability to increase our returns. The length and severity of any economic
downturn cannot be predicted. Carrently-Recently , the economic climate was has-beenrnegatively impacted by the actions
taken by governmental authorities, businesses and individuals in response to the coronavirus pandemic. Our tenants, and
therefore, operations will be negatively affected in the event of a prolonged economic downturn. Increased vacancy rates could
have an adverse impact on our ability to make distributions and the value of an investment in our shares. If we experience
vacancy rates that are higher than historical vacancy rates, we may have to offer lower rental rates and greater tenant
improvements or concessions than expected. Increased vacancies may have a greater impact on us, as compared to real estate
investment programs with other investment strategies, as our investment approach relies on long- term leases in order to provide
a relatively stable stream of income for our business. As a result, increased vacancy rates could have the following negative
effects on us: * the values of our potential investments in commercial properties could decrease below the amount paid for such
investments;  revenues from such properties could decrease due to low or no rental income during vacant periods, lower future
rental rates and / or increased tenant improvement expenses or concessions; and / or  revenues from such properties that secure
loans could decrease, making it more difficult for us to meet our payment obligations. All of these factors could impair our
ability to make distributions and decrease the value of an investment in our shares. Global market and economic conditions,
including as a result of health crises may materially and adversely affect us and our tenants. If the U. S. economy were to
continue to experience adverse economic conditions as a result of the coronavirus or otherwise, such as high unemployment
levels, such conditions may have an impact on the results of operations and financial conditions of our tenants. During periods
of economic slowdown, rising interest rates and declining demand for real estate may result in a general decline in rents or an
increased incidence of lease defaults. Volatility in the United States and global markets can make it difficult to determine the
breadth and duration of the impact of future economic and financial market crises and the ways in which our tenants and our
business may be affected. A lack of demand for rental space could adversely affect our ability to gain new tenants, which may
affect our growth and profitability. Accordingly, the adverse economic conditions could materially and adversely affect us. We
may be adversely affected by unfavorable economic changes in the specific geographic areas where our investments are
concentrated. Adverse conditions (including business layoffs or downsizing, the impact of disruptions in global trade
agreements or the imposition of tariffs, industry slowdowns, changing demographics, protests, riots and other factors) in the
areas where our investments are located and / or concentrated, and local real estate conditions (such as oversupply of, or reduced
demand for, office, industrial, retail or multifamily properties) may have an adverse effect on the value of our investments. A
material decline in the demand or the ability of tenants to pay rent for office, industrial or retail space in these geographic areas
may result in a material decline in our cash available for distribution to our stockholders. We may recognize substantial
impairment charges on our properties. We may in the future incur substantial impairment charges, which we are required to
recognize whenever we sell a property for less than its carrying value or we determine that the carrying amount of the property
is not recoverable and exceeds its fair value (or, for direct financing leases, that the unguaranteed residual value of the
underlying property has declined). By their nature, the timing or extent of impairment charges are not predictable. We may incur
non- cash impairment charges in the future, which may reduce our net income. If we suffer losses that are not covered by
insurance or that are in excess of insurance coverage, we could lose invested capital and anticipated profits. Generally, each of
our tenants will be responsible for insuring its goods and premises and, in some circumstances, may be required to reimburse us
for a share of the cost of acquiring comprehensive insurance for the property, including casualty, liability, fire and extended
coverage customarily obtained for similar properties in amounts that we determine are sufficient to cover reasonably foreseeable
losses. Tenants of single- tenant properties leased on a net- lease basis typically are required to pay all insurance costs associated
with those properties. Material losses may occur in excess of insurance proceeds with respect to any property, as insurance may
not be sufficient to fund the losses. However, there are types of losses, generally of a catastrophic nature, such as losses due to
wars, acts of terrorism, earthquakes, floods, hurricanes, pollution or environmental matters, which are either uninsurable or not
economically insurable, or may be insured subject to limitations, such as large deductibles or co- payments. Insurance risks
associated with potential terrorism acts could sharply increase the premiums we pay for coverage against property and casualty
claims. Additionally, mortgage lenders in some cases have begun to insist that commercial property owners purchase specific
coverage against terrorism as a condition for providing mortgage loans. It is uncertain whether such insurance policies will be
available, or available at reasonable cost, which could inhibit our ability to finance or refinance our potential properties. In these
instances, we may be required to provide other financial support, either through financial assurances or self- insurance, to cover
potential losses. We may not have adequate, or any, coverage for such losses. Real estate related taxes may increase and if these
increases are not passed on to tenants, our income will be reduced. Some local real property tax assessors may seek to reassess
some of our properties as a result of our acquisition of the property. Generally, from time to time, our property taxes may
increase as property values or assessment rates change or for other reasons deemed relevant by the assessors. An increase in the



assessed valuation of a property for real estate tax purposes will result in an increase in the related real estate taxes on that
property. Although most of our tenant leases permit us to pass through such tax increases to the tenants for payment, there is no
assurance that renewal leases or future leases will be negotiated on the same basis. Increases not passed through to tenants will
adversely affect our income, cash available for distributions, and the amount of distributions to you. We could be exposed to
environmental liabilities with respect to investments to which we take title. In the course of our business, and taking title to
properties, we could be subject to environmental liabilities with respect to such properties. Federal, state and local laws impose
liability on a landowner for releases or the otherwise improper presence on the premises of hazardous substances. In such a
circumstance, we may be held liable to a governmental entity or to third parties for property damage, personal injury,
investigation and cleanup costs incurred by these parties in connection with environmental contamination, or we may be
required to investigate or clean up hazardous or toxic substances or chemical releases at a property. The costs associated with
investigation or remediation activities could be substantial. If we become subject to significant environmental liabilities, our
business, financial condition, liquidity and results of operations could be materially and adversely affected. Properties may
contain mold or asbestos or other hazardous conditions. Under various U. S. federal, state and local environmental laws,
ordinances and regulations, a current or previous owner or operator of real property may be liable for the cost of removal or
remediation of hazardous or toxic substances on, under or in such property, such as mold, asbestos or other conditions. Mold
contamination has been linked to a number of health problems, resulting in recent litigation by tenants seeking various remedies,
including damages and ability to terminate their leases. Originally occurring in residential property, mold claims have recently
begun to appear in commercial properties as well. Several insurance companies have reported a substantial increase in mold-
related claims, causing a growing concern that real estate owners might be subject to increasing lawsuits regarding mold
contamination. No assurance can be given that a mold condition will not exist at one or more of our properties, with the risk of
substantial damages, legal fees and possibly loss of tenants. It is unclear whether such mold claims would be covered by the
customary insurance policies we obtain. CC & Rs may restrict our ability to operate a property. Some of our properties are
contiguous to other parcels of real property, comprising part of the same commercial center. In connection with such properties,
there are significant covenants, conditions and restrictions (“ CC & Rs ”) restricting the operation of such properties and any
improvements on such properties, and related to granting easements on such properties. Moreover, the operation and
management of the contiguous properties may impact such properties. Compliance with CC & Rs may adversely affect our
operating costs and reduce the amount of funds that we have available to pay distributions. Our operating results may be
negatively affected by potential development and construction delays and resultant increased costs and risks. We may acquire
and develop properties upon which we will construct improvements. We will be subject to uncertainties associated with re-
zoning for development, environmental concerns of governmental entities and / or community groups, and our builder’ s ability
to build in conformity with plans, specifications, budgeted costs, and timetables. If a builder fails to perform, we may resort to
legal action to rescind the purchase or the construction contract or to compel performance. A builder’ s performance may also be
affected or delayed by conditions beyond the builder’ s control. Delays in completion of construction could also give tenants the
right to terminate preconstruction leases. We may incur additional risks when we make periodic progress payments or other
advances to builders before they complete construction. These and other such factors can result in increased costs of a project or
loss of our investment. In addition, we will be subject to normal lease- up risks relating to newly constructed projects. We also
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, we may pay too
much for a property, and our return on our investment could suffer. We may invest in unimproved real property. Returns from
development of unimproved properties are also subject to risks associated with re- zoning the land for development and
environmental concerns of governmental entities and / or community groups. Although we intend to limit any investment in
unimproved property to property we intend to develop, your investment nevertheless is subject to the risks associated with
investments in unimproved real property. Competition with third parties in acquiring properties and other investments may
reduce our profitability and the return on your investment. We compete with many other entities engaged in real estate
investment activities, including individuals, corporations, bank and insurance company investment accounts, REITs, real estate
limited partnerships, and other entities engaged in real estate investment activities, many of which have greater resources than
we do. Larger competitors may enjoy significant competitive advantages that result from, among other things, a lower cost of
capital and enhanced operating efficiencies. In addition, the number of entities and the amount of funds competing for suitable
investments may increase. Any such increase would result in increased demand for these assets and therefore possibly increased
prices paid for them. If we pay higher prices for properties and other investments, our profitability may be reduced and you may
experience a lower return on your investment. Our properties may face competition that could reduce the amount of rent paid to
us, which would reduce the cash available for distributions and the amount of distributions. We expect that our properties will
typically be located in developed areas. Therefore, there are and will be numerous other properties within the market area of
each of our properties that will compete with us for tenants. The number of competitive properties could have a material effect
on our ability to rent space at our properties and the amount of rents charged. We could be adversely affected if additional
competitive properties are built in locations competitive with our properties, causing increased competition for customer traffic
and creditworthy tenants. This could result in decreased cash flow from tenants and may require us to make capital
improvements to properties that we would not have otherwise made, thus affecting cash available for distributions, and the
amount available for distributions to you. Costs of complying with governmental laws and regulations, including those relating
to environmental matters, may adversely affect our income and the cash available for any distributions. All real property and the
operations conducted on real property are subject to federal, state and local laws and regulations relating to environmental
protection and human health and safety. These laws and regulations generally govern wastewater discharges, air emissions, the
operation and removal of underground and above- ground storage tanks, the use, storage, treatment, transportation and disposal



of solid and hazardous materials, and the remediation of contamination associated with disposals. Environmental laws and
regulations may impose joint and several liability on tenants, owners or operators for the costs to investigate or remediate
contaminated properties, regardless of fault or whether the acts causing the contamination were legal. This liability could be
substantial. In addition, the presence of hazardous substances, or the failure to properly remediate these substances, may
adversely affect our ability to sell, rent or pledge such property as collateral for future borrowings. Some of these laws and
regulations have been amended so as to require compliance with new or more stringent standards as of future dates. Compliance
with new or more stringent laws or regulations or stricter interpretation of existing laws may require material expenditures by us.
Future laws, ordinances or regulations may impose material environmental liability. Additionally, several conditions, such as our
tenants’ operations, the existing condition of land when we buy it, operations in the vicinity of our properties, such as the
presence of underground storage tanks, or activities of unrelated third parties, may affect our properties. In addition, there are
various local, state and federal fire, health, life- safety and similar regulations with which we may be required to comply, and
that may subject us to liability in the form of fines or damages for noncompliance. Any material expenditures, fines, or damages
we must pay will reduce our ability to make distributions and may reduce the value of your investment. State and federal laws in
this area are constantly evolving, and we intend to monitor these laws and take commercially reasonable steps to protect
ourselves from the impact of these laws, including obtaining environmental assessments of most properties that we acquire;
however, we will not obtain an independent third- party environmental assessment for every property we acquire. In addition,
any such assessment that we do obtain may not reveal all environmental liabilities or that a prior owner of a property did not
create a material environmental condition not known to us. The cost of defending against claims of liability, of compliance with
environmental regulatory requirements, of remediating any contaminated property, or of paying personal injury claims would
materially adversely affect our business, assets or results of operations and, consequently, amounts available for distribution to
you. Inflation and changes in interest rates may materially and adversely affect us and our tenants. We are currently
experiencing high rates of inflation and increasing interest rates in the United States. A continued rise in inflation or interest
rates may result in rates greater than the increases in rent that we anticipate may be provided by many of our leases. Increased
costs may have an adverse impact on our tenants if increases in their operating expenses exceed increases in revenue, which
may adversely affect the tenants’ ability to pay rent owed to us. In addition, while the Company does not have any variable rate
debt, to the extent that we incur variable rate debt in the future, increases in interest rates would increase our interest costs,
which could reduce our cash flows and our ability to pay distributions to you. Furthermore, if we need to repay existing debt
during periods of rising interest rates, we could be required to liquidate one or more of our investments in properties at times that
may not permit realization of the maximum return on such investments. Our costs associated with complying with the
Americans with Disabilities Act may affect cash available for distributions. Our properties will be subject to the Americans with
Disabilities Act of 1990 (the “ Disabilities Act ”’). Under the Disabilities Act, all places of public accommodation are required to
comply with federal requirements related to access and use by disabled persons. The Disabilities Act has separate compliance
requirements for *“ public accommodations ” and “ commercial facilities ” that generally require that buildings and services,
including restaurants and retail stores, be made accessible and available to people with disabilities. The Disabilities Act’ s
requirements could require removal of access barriers and could result in the imposition of injunctive relief, monetary penalties,
or, in some cases, an award of damages. We will attempt to acquire properties that comply with the Disabilities Act or place the
burden on the seller or other third party, such as a tenant, to ensure compliance with the Disabilities Act. However, we cannot
assure you that we will be able to acquire properties or allocate responsibilities in this manner. If we cannot, our funds used for
Disabilities Act compliance will reduce the cash available for distributions and the amount of distributions to you. We may not
be able to re- lease or renew leases at our properties on terms favorable to us or at all. We are subject to risks that upon
expiration or earlier termination of the leases for space at our properties, the space may not be released or, if re- leased, the
terms of the renewal or re- leasing (including the costs of required renovations or concessions to tenants) may be less favorable
than current lease terms. Any of these situations may result in extended periods where there is a significant decline in revenues
or no revenues generated by an investment. If we are unable to re- lease or renew leases for all or substantially all of the spaces
at these investments, if the rental rates upon such renewal or re- leasing are significantly lower than expected, if our reserves for
these purposes prove inadequate, or if we are required to make significant renovations or concessions to tenants as part of the
renewal or re- leasing process, we will experience a reduction in net income and may be required to reduce or eliminate
distributions to our stockholders. Lease defaults, terminations or landlord- tenant disputes may adversely reduce our income
from our property portfolio. Lease defaults or terminations by one or more of our significant tenants may reduce our revenues
unless a default is cured or a suitable replacement tenant is found promptly. In addition, disputes may arise between us and a
tenant that result in the tenant withholding rent payments, possibly for an extended period. These disputes may lead to litigation
or other legal procedures to secure payment of the rent withheld or to evict the tenant. In other circumstances, a tenant may have
a contractual right to abate or suspend rent payments. Even without such right, a tenant might determine to do so. Any of these
situations may result in extended periods during which there is a significant decline in revenues or no revenues generated by the
property. If this were to occur, it could adversely affect our results of operations. Net leases may not result in fair market lease
rates over time, which could negatively impact our income and reduce the amount of funds available to make distributions to
our stockholders. A significant portion of our rental income is derived from net leases, which generally provide the tenant
greater discretion in using the leased property than ordinary property leases, such as the right to freely sublease the property, to
make alterations in the leased premises and to terminate the lease prior to its expiration under specified circumstances.
Furthermore, net leases typically have longer lease terms and, thus, there is an increased risk that contractual rental increases in
future years will fail to result in fair market rental rates during those years. As a result, our income and distributions to our
stockholders could be lower than they would otherwise be if we did not engage in net leases. Your investment return may be
reduced if we are required to register as an investment company under the U. S. Investment Company Act of 1940 (and similar



legislation in other jurisdictions). Neither we nor any of our subsidiaries intend to register as investment companies under the U.
S. Investment Company Act of 1940, as amended, and the rules thereunder (and similar legislation in other jurisdictions) (the
Investment Company Act ”). If we or our subsidiaries were obligated to register as investment companies, we would have to
comply with a variety of substantive requirements under the Investment Company Act that impose, among other things: ¢
limitations on capital structure; * restrictions on specified investments; * prohibitions on transactions with affiliates; and ¢
compliance with reporting, record keeping, voting, proxy disclosure and other rules and regulations that would significantly
increase our operating expenses. * Under the relevant provisions of Section 3 (a) (1) of the Investment Company Act, an
investment company is any issuer that: ¢ is or holds itself out as being engaged primarily, or proposes to engage primarily, in the
business of investing, reinvesting or trading in securities (the *“ primarily engaged test ); or ¢ is engaged or proposes to engage
in the business of investing, reinvesting, owning, holding or trading in securities and owns or proposes to acquire “ investment
securities ” having a value exceeding 40 % of the value of such issuer’ s total assets (exclusive of U. S. government securities
and cash items) on an unconsolidated basis (the “ 40 % test ). “ Investment securities ”” excludes U. S. government securities
and securities of majority- owned subsidiaries that are not themselves investment companies and are not relying on the
exception from the definition of investment company under Section 3 (c¢) (1) or Section 3 (¢) (7) (relating to private investment
companies). We believe that neither we nor our Operating Partnership will be required to register as an investment company.
With respect to the 40 % test, the entities through which we and our Operating Partnership intend to own our assets will be
majority- owned subsidiaries that are not themselves investment companies and are not relying on the exceptions from the
definition of investment company under Section 3 (c) (1) or Section 3 (c) (7). With respect to the primarily engaged test, we and
our Operating Partnership are holding companies and do not intend to invest or trade in securities ourselves. Rather, through the
majority- owned subsidiaries of our Operating Partnership, we and our Operating Partnership are primarily engaged in the non-
investment company businesses of these subsidiaries, namely the business of purchasing or otherwise acquiring real estate and
real estate- related assets. To maintain compliance with the Investment Company Act, our subsidiaries may be unable to sell
assets we would otherwise want them to sell and may need to sell assets we would otherwise wish them to retain. In addition, our
subsidiaries may have to acquire additional assets that they might not otherwise have acquired or may have to forgo
opportunities to make investments that we would otherwise want them to make and would be important to our investment
strategy. Moreover, the SEC or its staff may issue interpretations with respect to various types of assets that are contrary to our
views and current SEC staff interpretations are subject to change, which increases the risk of non- compliance and the risk that
we may be forced to make adverse changes to our portfolio. If we were required to register as an investment company but failed
to do so, we would be prohibited from engaging in our business and criminal and civil actions could be brought against us. In
addition, our contracts would be unenforceable unless a court required enforcement and a court could appoint a receiver to take
control of us and liquidate our business. Risks Associated with Debt Financing We have used and may continue to use mortgage
and other debt financing to acquire properties or interests in properties and otherwise incur other indebtedness, which increases
our expenses and could subject us to the risk of losing properties in foreclosure if our cash flow is insufficient to make loan
payments. We are permitted to acquire real properties and other real estate- related investments, including entity acquisitions, by
assuming either existing financing secured by the asset or by borrowing new funds. In addition, we may incur or increase our
mortgage debt by obtaining loans secured by some or all of our assets to obtain funds to acquire additional investments or to pay
distributions to our stockholders. We also may borrow funds, if necessary, to satisfy the requirement that we distribute at least
90 % of our annual “ REIT taxable income, ™ or otherwise as is necessary or advisable to assure that we continue to qualify as a
REIT for federal income tax purposes at such time as our Board of Directors determines is in our best interest. As of December
31,2022-2023 , we had total cash (unrestricted and restricted) of § 3, #52-151 , 996-946 , propertics with a cost basis of $ 56-104
, 947912 , 324421 and outstanding debt of $ 36-56 , 733-817 , 878-310 . There is no limit on the amount we may invest in any
single property or other asset or on the amount we can borrow to purchase any individual property or other investment. If we
mortgage a property and have insufficient cash flow to service the debt, we risk an event of default which may result in our
lenders foreclosing on the properties securing the mortgage. If we cannot repay or refinance loans incurred to purchase our
properties, or interests therein, then we may lose our interests in the properties secured by the loans we are unable to repay or
refinance. We utilize, and intend to continue to utilize, leverage, which may limit our financial flexibility in the future.
According to NAREIT, the National Association of Real Estate Investment Trusts, REITs have largely been resilient during the
pandemic as overall leverage ratios were at or near the lowest on record. According to NAREIT, REITs also lengthened the
maturities of their debts to reduce risks of having to refinance during adverse market conditions and maintained high levels of
liquidity, both on balance sheet through holdings of cash and securities and also through committed lines of credit. Our ability to
execute our business strategies, and in particular to make new investments, is highly dependent upon our ability to procure
external financing. Our principal sources of external financing include the issuance of our equity securities and mortgages
secured by properties. We continue to obtain mortgages from the commercial mortgage- backed securities (“ CMBS ) market,
life insurance companies and regional banks. However, with rising interest rates, lenders are currently concerned about the
outlook of the credit markets, market volatility, and the potential impact of new regulations. Even though we have been
successful in procuring equity financing and secured mortgages financing, we cannot be assured that we will be successful at
doing so in the future. High levels of debt or increases in interest rates could increase the amount of our loan payments, which
could reduce the cash available for distribution to stockholders. High debt levels will cause us to incur higher interest charges,
resulting in higher debt service payments, and may be accompanied by restrictive covenants. Interest we pay reduces cash
available for distribution to stockholders. Additionally, with-respeetto-otr-we currently do not have any variable rate debt 5
but if we do in the future then increases in interest rates increase our interest costs, which reduces our cash flow and our ability
to make distributions to you. In addition, if we need to repay existing debt during periods of rising interest rates, we could be
required to liquidate one or more of our investments in properties at times which may not permit realization of the maximum



return on such investments and could result in a loss. In addition, if we are unable to service our debt payments, our lenders may
foreclose on our interests in the real property that secures the loans we have entered into. High mortgage rates may make it
difficult for us to finance or refinance properties, which could reduce the number of properties we can acquire, our cash flow
from operations and the amount of cash distributions we can make. To qualify as a REIT, we will be required to distribute at
least 90 % of our annual taxable income (excluding net capital gains) to our stockholders in each taxable year, and thus our
ability to retain internally generated cash is limited. Accordingly, our ability to acquire properties or to make capital
improvements to or remodel properties will depend on our ability to obtain debt or equity financing from third parties or the
sellers of properties. If mortgage debt is unavailable at reasonable rates, we may not be able to finance the purchase of
properties. If we place mortgage debt on properties, we run the risk of being unable to refinance the properties when the debt
becomes due or of being unable to refinance on favorable terms. If interest rates are higher when we refinance the properties,
our income could be reduced. We may be unable to refinance properties. If any of these events occurs, our cash flow would be
reduced. This, in turn, would reduce cash available for distribution to you and may hinder our ability to raise capital by issuing
more stock or borrowing more money. Lenders may require us to enter into restrictive covenants relating to our operations,
which could limit our ability to make distributions to you. We make acquisitions and operate our business in part through the
utilization of leverage pursuant to loan agreements with various financial institutions. These loan agreements contain standard
affirmative and negative covenants, including prohibitions on additional liens on the collateral, financial reporting obligations
and maintenance of insurance, in addition to Debt Service Coverage Ratios (" DSCR") covenants. Loan documents we enter into
may contain covenants that limit our ability to further mortgage the property, discontinue insurance coverage, or replace our
property manager. These covenants, as well as any future covenants we may enter into through further loan agreements, could
limit our operational flexibility and / or could inhibit our financial flexibility in the future and prevent distributions to
stockholders. As of December 31, 2622-2023 ., we were in compliance with all covenants with the exception of one project
level debt service coverage ratio (" DSCR') covenant for 2510 Walmer Ave. Our Bayport Credit Union loan covenant
requires project level, property level and portfolio level DSCR minimum testing. At the project- level, 2510 Walmer Ave
tested ata 1. 17: 1 DSCR, compared with the 1. 25: 1 project level minimum DSCR, driven by its vacancy since January
2023. According to the governing loan documents, failing to meet DSCR coverage requirements is a technical default
triggering the risk of forfeiture of the property, accelerating the repayment of the remaining outstanding balance of the
loan at the lender' s discretion. All other DSCR covenants tested compliant and the lender has indicated no intention of
action. Additionally, a new lease was executed for 2510 Walmer Ave. on March 28, 2024 and will restore the property to
full occupancy upon commencement . Some of our mortgage loans may have “ due on sale ” provisions, which may impact
the manner in which we acquire, sell and / or finance our properties. In purchasing properties subject to financing, we may
obtain financing with “ due- on- sale ” and / or “ due- on- encumbrance ” clauses. Due- on sale clauses in mortgages allow a
mortgage lender to demand full repayment of the mortgage loan if the borrower sells the mortgaged property. Similarly, due-
on- encumbrance clauses allow a mortgage lender to demand full repayment if the borrower uses the real estate securing the
mortgage loan as security for another loan. In such event, we may be required to sell our properties on an all- cash basis, which
may make it more difficult to sell the property or reduce the selling price. Lenders may be able to recover against our other
properties under our mortgage loans. In financing our acquisitions, we will seek to obtain secured nonrecourse loans. However,
only recourse financing may be available, in which event, in addition to the property securing the loan, the lender would have
the ability to look to our other assets for satisfaction of the debt if the proceeds from the sale or other disposition of the property
securing the loan are insufficient to fully repay it. Also, in order to facilitate the sale of a property, we may allow the buyer to
purchase the property subject to an existing loan whereby we remain responsible for the debt. If we are required to make
payments under any “ bad boy ” carve- out guaranties that we may provide in connection with certain mortgages and related
loans, our business and financial results could be materially adversely affected. In obtaining certain nonrecourse loans, we may
provide standard carve- out guaranties. These guaranties are only applicable if and when the borrower directly, or indirectly
through agreement with an affiliate, joint venture partner or other third party, voluntarily files a bankruptcy or similar liquidation
or reorganization action or takes other actions that are fraudulent or improper (commonly referred to as *“ bad boy ” guaranties).
Although we believe that “ bad boy ” carve- out guaranties are not guaranties of payment in the event of foreclosure or other
actions of the foreclosing lender that are beyond the borrower’ s control, some lenders in the real estate industry have recently
sought to make claims for payment under such guaranties. In the event such a claim were made against us under a “ bad boy ”’
carve- out guaranty following foreclosure on mortgages or related loan, and such claim were successful, our business and
financial results could be materially adversely affected. In accordance with our President and CEO' s employment agreement,
we are also required to pay a guaranty fee payable to him for his personal guaranty and such payment will reduce the funds
available for distribution to our stockholders because cash otherwise available for distribution will be required to pay principal
and interest associated with these mortgage loans. Interest- only indebtedness may increase our risk of default and ultimately
may reduce our funds available for distribution to our stockholders. We may finance our property acquisitions using interest-
only mortgage indebtedness. During the interest- only period, the amount of each scheduled payment will be less than that of a
traditional amortizing mortgage loan. The principal balance of the mortgage loan will not be reduced (except in the case of
prepayments) because there are no scheduled monthly payments of principal during this period. After the interest- only period,
we will be required either to make scheduled payments of amortized principal and interest or to make a lump- sum or “ balloon ”
payment at maturity. These required principal or balloon payments will increase the amount of our scheduled payments and may
increase our risk of default under the related mortgage loan. If the mortgage loan has an adjustable interest rate, the amount of
our scheduled payments also may increase at a time of rising interest rates. Increased payments and substantial principal or
balloon maturity payments will reduce the funds available for distribution to our stockholders because cash otherwise available
for distribution will be required to pay principal and interest associated with these mortgage loans. We may enter into derivative



or hedging contracts that could expose us to contingent liabilities and certain risks and costs in the future. Part of our investment
strategy may involve entering into derivative or hedging contracts that could require us to fund cash payments in the future
under certain circumstances, such as the early termination of the derivative agreement 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 derivative contract. The amount due would be equal to the unrealized loss of the open swap positions with the respective
counterparty and could also include other fees and charges. These economic losses would be reflected in our financial 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 adversely impact our financial condition and results of operations. Further, the cost
of using derivative or hedging instruments increases as the period covered by the instrument increases and during periods of
rising and volatile interest rates. We may increase our derivative or hedging activity and thus increase our related costs during
periods when interest rates are volatile or rising and hedging costs have increased. In addition, hedging instruments involve risk
since they often are not traded on regulated exchanges, guaranteed by an exchange or its clearing house, or regulated by any U.
S. or foreign governmental authorities. Consequently, in many cases, there are no requirements with respect to record keeping,
financial responsibility or segregation of customer funds and positions. Furthermore, the enforceability of agreements
underlying derivative transactions may depend on compliance with applicable statutory and commodity and other regulatory
requirements and, depending on the identity of the counterparty, applicable international requirements. The business failure of a
hedging counterparty with whom we enter into a hedging transaction will most likely result in a default. Default by a party with
whom we enter into a hedging transaction may result in the loss of unrealized profits and force us to cover our resale
commitments, if any, at the then current market price. Although generally we will seek to reserve the right to terminate our
hedging positions, it may not always be possible to dispose of or close out a hedging position without the consent of the hedging
counterparty, and we may not be able to enter into an offsetting contract in order to cover our risk. We cannot be assured that a
liquid secondary market will exist for hedging instruments purchased or sold, and we may be required to maintain a position
until exercise or expiration, which could result in losses. Complying with REIT requirements may limit our ability to hedge risk
effectively. The REIT provisions of the Code may limit the ability of a REIT to hedge the risks inherent to its operations. From
time to time, we may enter into hedging transactions with respect to one or more of our assets or liabilities. Our hedging
transactions may include entering into interest rate swaps, caps and floors, options to purchase these items, and futures and
forward contracts. Any income or gain derived by us from transactions that hedge certain risks, such as the risk of changes in
interest rates, will not be treated as gross income for purposes of either the 75 % or the 95 % income test for the purposes of
qualifying as a REIT unless specific requirements are met. Such requirements include that the hedging transaction be properly
identified within prescribed time periods and that the transaction either (1) hedges risks associated with indebtedness issued by
us that is incurred to acquire or carry real estate assets or (2) manages the risks of currency fluctuations with respect to income or
gain that qualifies under the 75 % or 95 % income test (or assets that generate such income). To the extent that we do not
properly identify such transactions as hedges, hedge with other types of financial instruments, or hedge other types of
indebtedness, the income from those transactions is not likely to be treated as qualifying income for purposes of the 75 %- and
95 %- income tests. As a result of these rules, we may have to limit the use of hedging techniques that might otherwise be
advantageous, which could result in greater risks associated with interest rate or other changes than we would otherwise incur.
Interest rates may continue to increase. Current economic conditions are signaling that interest rates are likely to continue to rise
throughout 2023 and potentially beyond in response to an inflationary environment. If there is a continued increase in interest
rates, any debt servicing on investments could be significantly higher than currently anticipated, which would reduce the
amount of cash available for distribution to the stockholders. Also, rising interest rates may affect the ability of our management
to refinance an investment. Investments may be less desirable to prospective purchasers in a rising interest rate environment and
their values may be adversely impacted by the reduction in cash flow due to increased interest payments. We may use floating
rate, interest- only or short- term loans to acquire assets. Our management has the right, in its sole discretion, to negotiate any
debt financing, including obtaining (i) interest- only, (ii) floating rate and / or (iii) short- term loans to acquire assets. If our
management obtains floating rate loans, the interest rate would not be fixed but would float with an established index (probably
at higher interest rates in the future). No principal would be repaid on interest- only loans. Finally, we would be required to
refinance short- term loans at the end of a relatively short period. No assurance can be given that our management would be able
to refinance with fixed- rate permanent loans in the future, on favorable terms or at all, to refinance the short- term loans. In
addition, no assurance can be given that the terms of such future loans to refinance the short- term loans would be favorable to
us. We may use leverage to make investments. Our management, in its sole discretion, may leverage our assets. As a result of
the use of leverage, a decrease in revenues of a leveraged asset may materially and adversely affect that investment’ s cash flow
and, in turn, our ability to make distributions. No assurance can be given that future cash flow of a particular asset will be
sufficient to make the debt service payments on any borrowed funds for that asset and also cover operating expenses. If the
investment’ s revenues are insufficient to pay debt service and operating expenses, we would be required to use net income from
other assets, working capital or reserves, or seek additional funds. There can be no assurance that additional funds will be
available, if needed, or, if such funds are available, that they will be available on terms acceptable to us. Leveraging an asset
allows a lender to foreclose on that asset. Lenders financing an asset, even non- recourse lenders, are expected in all instances to
retain the right to foreclose on that asset if there is a default in the loan terms. If this were to occur, we would likely lose our
entire investment in that asset. Lenders may have approval rights with respect to an encumbered asset. A lender financing an
asset will likely have numerous other rights, which may include the right to approve any change in the property manager for a
particular investment. Availability of financing and market conditions will affect the success of the Company. Market
fluctuations in real estate financing may affect the availability and cost of funds needed in the future for investments. In addition,
credit availability has been restricted in the past and may become restricted again in the future. Restrictions upon the availability



of real estate financing or high interest rates for real estate loans could adversely affect the investments and our ability to execute
its investment goals. We continue to have significant debt obligations and our independent registered public accounting
firm’ s report contains an explanatory paragraph that expresses substantial doubt about our ability to continue as a «
going concern ”. We have significant debt obligations under our Bayport Credit Union commercial loan agreements,
with $ 7. 3 million and $ 4. 6 million of secured nonrecourse principal due in September 2024 and October 2024,
respectively. We cannot reasonably guarantee that our business will generate sufficient cash flows from operations, or
that future capital will be available to us, in an amount sufficient to fund our future liquidity needs and to make the
required payment on the indebtedness. In the absence of adequate cash from operations and / or other available capital
resources we could face substantial liquidity constraints. To the extent that we could not repay or refinance our
indebtedness when due, or generate adequate cash flows from operations, we may have to curtail operations which
would adversely affect our ability to continue as a going concern. We cannot reasonably guarantee that we will be able to
raise sufficient capital through debt or equity financings on terms acceptable to us, or at all, or that we could
consummate dispositions of assets or operations for fair market value, in a timely manner or at all. Federal Income Tax
Risks The Company' s failure to qualify as a REIT would adversely affect our operations and our ability to make distributions.
We elected to be taxed as a REIT for federal income tax purposes commencing with our taxable year ending December 31,
2021. Our ongoing qualification as a REIT will depend upon our ability to meet, through investments, actual operating results,
distributions and satisfaction of specific rules, the various tests imposed by the Code. We believe that we have structured our
activities in a manner designed to satisfy all of these requirements. However, if certain of our operations were to be
recharacterized by the Internal Revenue Service (the “ IRS ”), such recharacterization could jeopardize our ability to satisfy all
of the requirements for qualification as a REIT. We will not apply for a ruling from the IRS regarding our status as a REIT.
Future legislative, judicial or administrative changes to the federal income tax laws could be applied retroactively, which could
prevent our qualification or result in our disqualification as a REIT. If we fail to qualify as a REIT for any taxable year after
having qualified we will be subject to federal income tax on our taxable income at corporate rates. Also, we would generally be
disqualified from treatment as a REIT for the four taxable years following the year of losing our REIT status. Losing our REIT
status would reduce our net earnings available for investment or distribution to stockholders because of the additional tax
liability. In addition, distributions to stockholders would no longer qualify for the dividends paid deduction, and we would no
longer be required to make distributions. If this occurs, we might be required to borrow funds or liquidate some investments in
order to pay the applicable tax. Moreover, if any of our initial properties acquired before we qualified as a REIT were to be sold
within five years after electing REIT status, the disposition could give rise to gain that would be subject to corporate income tax.
To qualify as a REIT, we may not have, at the end of any taxable year, any undistributed earnings and profits that are
attributable to a “ C ” corporation taxable year. We do not believe we will have any undistributed “ C ” corporation earnings and
profits, but in the event we do accumulate any non- REIT earnings and profits, we intend to distribute such non- REIT earnings
and profits before the end of our first REIT taxable year to comply with this requirement. There can be no assurance that the IRS
would not take the position that the distribution procedure is not available, in which case we would fail to qualify as a REIT. We
may have difficulty satisfying the requirement that we not be closely held. One of the requirements for REIT qualification is
that we not be closely held. For these purposes, we will be closely held if five or fewer individuals (including certain entities
treated as individuals for this purpose) own (or are treated as owning under applicable attribution rules) more than 50 % by
value of our stock at any time during the second half of the taxable year. This requirement does not apply during our first REIT
year. Upon the election to be taxed as a REIT for our taxable year ending December 31, 2021, the closely held test became
effective for our taxable year ending December 31, 2022 and we were not considered closely held. As of December 31, 2023
we maintain that we are not closely held. Our articles of incorporation generally restrict any person from owning or being
treated as owning more than 9. 8 % of our stock, limiting the amount of our stock any five persons could own or be treated as
owning 49 % of our stock, in order to prevent us from failing the closely held requirement. As permitted in our articles of
incorporation, however, our Board has granted, and may grant from time to time in the future, waivers with respect to the 9. 8 %
ownership restriction for holders for which we determine, based on such holders’ representations, covenants and agreements,
that such waivers would not jeopardize our status as a REIT. Re- characterization of sale- leaseback transactions may cause us to
lose our REIT status. We may purchase properties and lease them back to the sellers of such properties. While we will use our
best efforts to structure any such sale- leaseback transaction so that the lease will be characterized as a “ true lease, ” thereby
allowing us to be treated as the owner of the property for federal income tax purposes, the IRS could challenge such
characterization. In the event that any sale- leaseback transaction is challenged and re- characterized as a financing transaction or
loan for federal income tax purposes, deductions for depreciation and cost recovery relating to such property would be
disallowed. If a sale- leaseback transaction were so recharacterized, we might fail to satisfy the REIT qualification “ asset tests ”
or the “ income tests ” and, consequently, lose our REIT status effective with the year of recharacterization. Alternatively, the
amount of our REIT taxable income could be recalculated which might also cause us to fail to meet the distribution requirement
for a taxable year. In certain circumstances, we may be subject to federal and state income taxes as a REIT, which would reduce
our cash available for distribution to you. Even if we maintain our status as a REIT, we may be subject to federal income taxes
or state 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 % tax. We may not be able to make sufficient distributions to avoid excise
taxes applicable to REITs. We may also decide to retain capital gains we earn from the sale or other disposition of our property
and pay income tax directly on such gain. In that event, our stockholders would be treated as if they earned that income and paid
the tax on it directly. We may also be subject to state and local taxes on our income or property, either directly or at the level of
the Operating Partnership or at the level of the other entities through which we indirectly own our assets. Any federal or state
taxes we pay will reduce our cash available for distribution to you. REIT distribution requirements could adversely affect our



liquidity. In order to maintain our REIT status and to meet the REIT distribution requirements, we may need to borrow funds on
a short- term basis or sell assets, even if the then- prevailing market conditions are not favorable for these borrowings or sales.
To qualify as a REIT, we generally must distribute to our stockholders at least 90 % of our net taxable income each year,
excluding capital gains. In addition, we will be subject to corporate income tax to the extent we distribute less than 100 % of our
net taxable income including any net capital gain. We intend to make distributions to our stockholders to comply with the
requirements of the Code for REITs and to minimize or eliminate our corporate income tax obligation to the extent consistent
with our business objectives. Our cash flows from operations may be insufficient to fund required distributions as a result of
differences in timing between the actual receipt of income and the recognition of income for federal income tax purposes, or the
effect of non- deductible capital expenditures, the creation of reserves or required debt service or amortization payments. The
insufficiency of our cash flows to cover our distribution requirements could have an adverse impact on our ability to maintain
our REIT status. We may have to incur short- or long- term debt or liquidate an investment in a property we were not planning to
sell to pay these distributions. In addition, we will be subject to a 4 % nondeductible excise tax on the amount, if any, by which
distributions paid by us in any calendar year are less than the sum of 85 % of our ordinary income, 95 % of our capital gain net
income and 100 % of our undistributed income from prior years. Further, amounts distributed will not be available to fund
investment activities. We expect to fund our investments by raising equity capital and through borrowings from financial
institutions and the debt capital markets. If we fail to obtain debt or equity capital in the future, it could limit our ability to grow,
which could have a material adverse effect on the value of our common stock. Dividends payable by REITs do not qualify for
the reduced tax rates available for some dividends. The maximum tax rate applicable to “ qualified dividend income * payable
to U. S. stockholders that are taxed at individual rates is 20 % (exclusive of the application of the 3. 8 % net investment tax).
Dividends (other than capital gain dividends) payable by REITs, however, generally are not eligible for the reduced rates on
qualified dividend income and therefore may be subject to a 37 % maximum U. S. federal income tax rate on ordinary income
when paid to such stockholders. Through taxable years ending December 31, 2025, the top effective rate applicable to ordinary
dividends from REITs is 29. 6 % (through a 20 % deduction for ordinary REIT dividends received that are not *“ capital gain
dividends ” or “ qualified dividend income, ” subject to complex limitations). The more favorable rates applicable to regular
corporate qualified dividends could cause investors who are taxed at individual rates to perceive investments in REITs to be
relatively less attractive than investments in the stocks of non- REIT corporations that pay dividends, which could adversely
affect the value of the shares of REITs, including our common stock if we qualify as a REIT. We may be unable to generate
sufficient revenue from operations, operating cash flow or portfolio income to pay our operating expenses, and our operating
expenses could rise, diminishing our ability to pay distributions to our stockholders. If we are established as a REIT, we are
generally required to distribute at least 90 % of our REIT taxable income, determined without regard to the dividends paid
deduction and not including net capital gains, each year to our stockholders. To qualify for the tax benefits applicable to REITs,
we have and intend to continue to make distributions to our stockholders in amounts such that we distribute all or substantially
all our net taxable income each year, subject to certain adjustments. However, our ability to make distributions may be adversely
affected by the risk factors described herein. Our ability to make and sustain cash distributions is based on many factors,
including the return on our investments, the size of our investment portfolio, operating expense levels, and certain restrictions
imposed by Maryland law. Some of the factors are beyond our control and a change in any such factor could affect our ability to
pay future dividends. No assurance can be given as to our ability to pay distributions to our stockholders. In the event of a
downturn in our operating results and financial performance or unanticipated declines in the value of our asset portfolio, we may
be unable to declare or pay monthly distributions or make distributions to our stockholders. The timing and amount of
distributions are in the sole discretion of our Board, which considers, among other factors, our earnings, financial condition,
debt service obligations and applicable debt covenants, REIT qualification requirements and other tax considerations and capital
expenditure requirements as our Board may deem relevant from time to time. Our tax protection agreements could give rise to
material liability. We have entered into a tax protection agreement with each of the former Greenwal and Riverside Crossing
LLCs, in connection with their respective contributions of property to us in June 2019. These agreements limit our ability to
dispose of any interest in those contributed properties in a taxable transaction prior to the seventh anniversary of the applicable
contribution date. Upon such a disposition, subject to certain exceptions (such as a tax- deferred Section 1031 like- kind
exchange), we are required to indemnify Greenwal and Riverside Crossing LLCs. and their indirect owners for their federal,
state and local income tax liabilities attributable to the built- in gain that existed with respect to such contributed property as of
the contribution date, plus in certain instances, an additional amount so that after the counterparty (or certain other parties) has
paid any federal, state and local income taxes on the tax indemnity payments received, including any additional amounts, it has
received an amount equal to the additional federal, state and local income taxes incurred. Moreover, the agreements require a
similar indemnification obligation if, during the seven- year period from the applicable contribution date, we do not maintain a
certain minimum level of nonrecourse debt secured by the contributed property or fail to offer the contributors the opportunity to
guarantee any replacement debt upon a future repayment, retirement, refinancing or other reduction (other than a scheduled
amortization) of currently outstanding debt on their respective contributed property. We agreed to these provisions to facilitate
the property acquisitions and assist the contributors in deferring the recognition of taxable gain as a result of their contribution
of the properties to us. At the time of contribution, the approximate appraised value of the property contributed by Greenwal
was $ 11. 8 million, and the approximate value of the property contributed by Riverside Crossing was $ 7. 1 million. Legislative
or regulatory action could adversely affect investors. Because our operations are governed to a significant extent by the federal
tax laws, new legislative or regulatory action could adversely affect investors. You are urged to consult with your own tax
advisor with respect to the status of legislative, regulatory or administrative developments and proposals and their potential
effect on an investment in our common stock. You should also note that our counsel’ s tax opinion assumes that no legislation
will be enacted after the date of this Form 10- K that will be applicable to an investment in our shares, and that future legislation



may affect this tax opinion. Foreign purchasers of our common stock may be subject to FIRPTA tax upon the sale of their
shares. Foreign persons (other than certain foreign pension funds) disposing of a U. S. real property interest, including shares of
a U. S. corporation whose assets consist principally of U. S. real property interests, are generally subject to the Foreign
Investment in Real Property Tax of 1980, as amended, known as FIRPTA, on the gain recognized on the disposition. Such
FIRPTA tax does not apply, however, to the disposition of stock in a REIT if the REIT is * domestically controlled. ” A REIT is
“ domestically controlled ” if less than 50 % of the REIT’ s stock, by value, has been owned directly or indirectly by persons
who are not qualifying U. S. persons during a continuous five- year period ending on the date of disposition or, if shorter,
during the entire period of the REIT’ s existence. We cannot assure you that we will qualify as a “ domestically controlled ”
REIT. If we were to fail to so qualify, gain realized by foreign investors on a sale of our shares would be subject to FIRPTA tax,
unless our shares were regularly traded on an established securities market and the foreign investor did not at any time during a
specified testing period directly or indirectly own more than 10 % of the value of our outstanding common stock. Risks Related
to our Securities The stock price of our common stock may be volatile or may decline regardless of our operating performance,
and you may not be able to resell your shares at or above the price at which you purchased your shares. The market price of our
common stock may be volatile. In addition, the trading volume in our common stock may fluctuate and cause significant price
variations to occur. If the market price of our common stock declines significantly, you may be unable to resell your shares at or
above the price at which you purchased your shares. We cannot assure you that the market price of our common stock will not
fluctuate or decline significantly in the future. Some of the factors that could negatively affect our share price or result in
fluctuations in the price or trading volume of our common stock include: ¢ actual or anticipated variations in our operating
results, funds from operations, cash flows, liquidity or distributions; ¢ changes in our earnings estimates or those of analysts; ®
publication of research reports about us or the real estate industry or sector in which we operate; ¢ increases in market interest
rates that lead purchasers of our shares to demand a higher dividend yield; ¢ changes in market valuations of companies similar
to us; * adverse market reaction to any securities we may issue or additional debt we incur in the future; « adverse impacts of the
coronavirus on our tenants or the economy in general; ¢ additions or departures of key management personnel; ¢ actions by
institutional stockholders; ¢ speculation in the press or investment community;  high levels of volatility in the credit markets; ¢
the realization of any of the other risk factors included herein; and ¢ general market and economic conditions. In the past,
companies that have experienced volatility in the market price of their stock have been subject to securities class action
litigation. Accordingly, we may be the target of securities related litigation or other similar litigation in the future. Litigation of
this type could result in substantial costs and diversion of management’ s attention and resources, which could have a material
adverse effect on business, financial condition, results of operations and prospects. Any adverse determination in litigation could
also subject us to significant liabilities. We can provide no assurance that our common stock and warrants will continue to meet
Nasdaq listing requirements. If we fail to comply with the continuing listing standards of Nasdaq, our securities could be
delisted. Our shares of common stock and warrants are currently listed on the Nasdaq Capital Market (" Nasdaq"). For our
securities to continue to be listed on the Nasdaq, we must meet the current Nasdaq continued listing requirements. If we were
unable to meet these requirements, our securities could be delisted from the Nasdaq. Any such delisting of our securities could
have an adverse effect on the market price of, and the efficiency of the trading market for, our securities, not only in terms of the
number of shares and warrants that can be bought and sold at a given price, but also through delays in the timing of transactions
and less coverage of us by securities analysts, if any. Also, if in the future we were to determine that we need to seek additional
equity capital, it could have an adverse effect on our ability to raise capital in the public or private equity markets. Because we
have 110 —8-million authorized shares of stock, management could issue additional shares, diluting the current shareholders’
equity. We have 100 —8-million authorized shares of common stock and 10 —6-million authorized shares of preferred stock. Our
management could, without the consent of the existing shareholders, issue substantially more shares of common stock, causing
a large dilution in the equity position of our current shareholders. Additionally, large share issuances would generally have a
negative impact on the value of our shares, which could cause you to lose a substantial amount, or all, of your investment.
Holders of the warrants have no rights as a common stockholder until they acquire our common stock. Until holders of our
warrants acquire shares of our common stock upon exercise of the warrants, the holders will, with certain limited exceptions,
have no rights with respect to shares of our common stock issuable upon exercise of the warrants. Upon exercise of the warrants,
the holder will be entitled to exercise the rights of a common stockholder as to the security exercised only as to matters for
which the record date occurs after the exercise. The exclusive forum clause set forth in the warrants may have the effect of
limiting an investor’ s rights to bring legal action against us and could limit the investor’ s ability to obtain a favorable judicial
forum for disputes with us. Our outstanding warrants provide for investors to consent to exclusive forum to state or federal
courts located in New York, New York. This exclusive forum may have the effect of limiting the ability of investors to bring a
legal claim against us due to geographic limitations and may limit an investor’ s ability to bring a claim in a judicial forum that it
finds favorable for disputes with us. Alternatively, if a court were to find this exclusive forum provision inapplicable to, or
unenforceable in respect of, one or more of the specified types of actions or proceedings, we may incur additional costs
associated with resolving such matters in other jurisdictions, which could adversely affect our business and financial condition.
Notwithstanding the foregoing, nothing in the warrant limits or restricts the federal district court in which a holder of a warrant
may bring a claim under the federal securities laws. Provisions of our warrants could discourage an acquisition of us by a third
party. Certain provisions of our warrants could make it more difficult or expensive for a third party to acquire us. The warrants
prohibit us from engaging in certain transactions constituting “ fundamental transactions ” unless, among other things, the
surviving entity assumes our obligations under the warrants. These and other provisions of our warrants could prevent or deter a
third party from acquiring us even where the acquisition could be beneficial to you. If securities or industry analysts do not
publish research or publish inaccurate or unfavorable research about our business, our stock price and trading volume could
decline. The trading market for our common stock will depend in part on the research and reports that securities or industry



analysts publish about us and our business. If no analysts commence coverage of us, or if analysts commence and then cease
coverage of us, the trading price for our common stock would be negatively affected. If one or more of the analysts publish
inaccurate or unfavorable research about our business, the price for our common stock would likely decline. We are an emerging
growth company and we cannot be certain if the reduced disclosure requirements applicable to emerging growth companies will
make our common stock less attractive to investors. For as long as we continue to be an emerging growth company, we intend to
take advantage of certain exemptions from various reporting requirements that are applicable to other public companies
including, but not limited to, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and
stockholder approval of any golden parachute payments not previously approved. In addition, we have elected to use the
extended transition period for complying with new or revised accounting standards. This election allows us to delay the adoption
of new or revised accounting standards that have different effective dates for public and private companies until those standards
apply to private companies. As a result of this election, our financial statements may not be comparable to those of companies
that comply with public company effective dates for such new or revised accounting standards. Further, we cannot predict if
investors will find our common stock less attractive because we will rely on these exemptions. If some investors find our
common stock less attractive as a result, there may be a less active trading market for our common stock and our stock price
may be more volatile. We will remain an emerging growth company until the earliest of (i) the end of the fiscal year in which
the market value of our common stock that is held by non- affiliates exceeds $ 700 million, (ii) the end of the fiscal year in
which we have total annual gross revenue of $ 1. 07 billion or more during such fiscal year, (iii) the date on which we issue
more than $ 1 billion in non- convertible debt in a three- year period or (iv) the last day of the fiscal year following the fifth
anniversary of the date of the first sale of our common stock pursuant to an effective registration statement under the Securities
Act. The limits on the percentage of shares of our common stock that any person may own may discourage a takeover or
business combination that could otherwise benefit our stockholders. Our charter, with certain exceptions, authorizes our Board to
take such actions as are necessary and desirable to preserve our qualification as a REIT. Unless exempted by our Board, no
person may own more than 9. 8 % in value of our outstanding capital stock or more than 9. 8 % in value or number of shares,
whichever is more restrictive, of our outstanding common stock. A person that did not acquire more than 9. 8 % of our shares
may become subject to our charter restrictions if redemptions by other stockholders cause such person’ s holdings to exceed 9. 8
% of our outstanding shares. Our 9. 8 % ownership limitation may have the effect of delaying, deferring or preventing a change
in control of us, including an extraordinary transaction (such as a merger, tender offer or sale of all or substantially all of our
assets) that might provide a premium price for our stockholders. Our charter permits our Board to issue stock with terms that
may subordinate the rights of the holders of our common stock or discourage a third party from acquiring us in a manner that
could result in a premium price to our stockholders. Our Board may classify or reclassify any unissued common stock or
preferred stock into other classes or series of stock and establish the preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends and other distributions, qualifications and terms or conditions of redemption of any such
stock without stockholder approval. Thus, our Board could authorize the issuance of preferred stock with terms and conditions
that could have priority as to distributions and amounts payable upon liquidation over the rights of the holders of our common
stock. Such preferred stock could also have the effect of delaying, deferring or preventing a change in control of us, including an
extraordinary transaction (such as a merger, tender offer or sale of all or substantially all of our assets) that might otherwise
provide a premium price to holders of our common stock. Our charter includes a provision that may discourage a stockholder
from launching a tender offer for our shares. Our charter provides that any tender offer made by a person, including any “ mini-
tender ” offer, must comply with most provisions of Regulation 14D of the Exchange Act. The offeror must provide the
Company notice of such tender offer at least 10 business days before initiating the tender offer. If the offeror does not comply
with these requirements, no person may transfer any shares held by such person to the offeror without first offering the shares to
us at the lowest of (1) the latest offering price of our common stock; (2) the fair market value of one share of our common stock
as determined by an independent valuation; and (3) the lowest tender offer price offered in such tender offer. In addition, the
noncomplying offeror person shall be responsible for all of the Company’ s expenses in connection with that offeror’ s
noncompliance. This provision of our charter may discourage a person from initiating a tender offer for our shares and prevent
you from receiving a premium price for your shares in such a transaction. Maryland law and our organizational documents limit
our rights and the rights of our stockholders to recover claims against our directors and officers, which could reduce your and
our recovery against them if they cause us to incur losses. Maryland law provides that a director will not have any liability as a
director so long as he or she performs his or her duties in accordance with the applicable standard of conduct. In addition,
Maryland law and our charter provide that no director or officer shall be liable to us or our stockholders for monetary damages
unless the director or officer (1) actually received an improper benefit or profit in money, property or services or (2) was
actively and deliberately dishonest as established by a final judgment as material to the cause of action. Moreover, our charter
generally requires us to indemnify and advance expenses to our directors and officers for losses they may incur by reason of
their service in those capacities unless their act or omission was material to the matter giving rise to the proceeding and was
committed in bad faith or was the result of active and deliberate dishonesty, they actually received an improper personal benefit
in money, property or services or, in the case of any criminal proceeding, they had reasonable cause to believe the act or
omission was unlawful. Further, we expect to enter into separate indemnification agreements with each of our officers and
directors. As a result, you and we may have more limited rights against our directors or officers than might otherwise exist under
common law, which could reduce your and our recovery from these persons if they act in a manner that causes us to incur
losses. In addition, we are obligated to fund the defense costs incurred by these persons in some cases. Certain provisions of
Maryland law could inhibit transactions or changes of control under circumstances that could otherwise provide stockholders
with the opportunity to realize a premium. Certain provisions of the Maryland General Corporation Law applicable to us



prohibit business combinations with: (1) any person who beneficially owns 10 % or more of the voting power of our outstanding
voting stock, which we refer to as an “ interested stockholder; ” (2) an affiliate or associate of ours who, at any time within the
two- year period prior to the date in question, was the beneficial owner of 10 % or more of the voting power of our then
outstanding stock, which we also refer to as an “ interested stockholder; ” or (3) an affiliate of an interested stockholder. These
prohibitions last for five years after the most recent date on which the interested stockholder became an interested stockholder.
Thereafter, any business combination with the interested stockholder or an affiliate of the interested stockholder must be
recommended by our Board and approved by the affirmative vote of at least 80 % of the votes entitled to be cast by holders of
our outstanding voting stock, and two- thirds of the votes entitled to be cast by holders of our voting stock other than shares held
by the interested stockholder or its affiliate with whom the business combination is to be effected or held by an affiliate or
associate of the interested stockholder. These requirements could have the effect of inhibiting a change in control even if a
change in control were in our stockholders’ best interest. These provisions of Maryland law do not apply, however, to business
combinations that are approved or exempted by our Board prior to the time that someone becomes an interested stockholder.
Pursuant to the business combination statute, our Board has exempted any business combination involving us and any person,
provided that such business combination is first approved by a majority of our Board.



