
Risk	Factors	Comparison	2025-02-24	to	2024-02-14	Form:	10-K

Legend:	New	Text	Removed	Text	Unchanged	Text	Moved	Text	Section	

Our	operations	and	financial	results	are	subject	to	various	risks	and	uncertainties,	including	those	described	below.	You	should
consider	and	read	carefully	all	of	the	risks	and	uncertainties	described	below,	together	with	all	of	the	other	information
contained	in	this	Annual	Report	on	Form	10-	K,	including	the	section	titled	“	Management’	s	Discussion	and	Analysis	of
Financial	Condition	and	Results	of	Operations	”	and	our	consolidated	financial	statements	and	the	related	notes	as	well	as	other
information	filed	with	the	SEC	from	time	to	time.	The	risks	described	below	are	those	which	we	believe	are	the	material	risks
we	face.	The	occurrence	of	any	of	the	following	risks	or	additional	risks	and	uncertainties	not	presently	known	to	us	or	that	we
currently	believe	to	be	immaterial	could	materially	and	adversely	affect	our	business,	financial	condition,	or	results	of
operations.	In	such	case,	the	trading	price	of	our	common	stock	could	decline.	Risks	Related	to	Our	Business	and	Properties
Global	market	and	economic	conditions	may	materially	and	adversely	affect	us	and	our	tenants.	Changes	in	global	or	national
market	and	economic	conditions,	such	as	global	economic	and	financial	market	volatility	and	global	geopolitical	conflict,	have
caused,	and	may	continue	to	cause,	among	other	things,	tightening	in	the	credit	markets,	lower	levels	of	liquidity,	higher
fluctuating	interest	rates	and	,	increased	inflation,	increases	in	the	rate	of	default	and	bankruptcy	,	and	lower	consumer	and
business	spending,	which	could	materially	and	adversely	affect	us.	For	example,	the	current	and	continued	continuing	macro-
economic	conditions	of	high	fluctuating	inflation	and	high	fluctuating	interest	rates	have	increased	the	costs	associated	with
acquiring	new	properties	and	decreased	the	availability	of	financing	on	terms	that	we	find	attractive,	which	has	reduced	our
ability	to	acquire	properties	at	our	historical	rate	with	attractive	terms.	Other	potential	consequences	of	changes	in	economic	and
financial	conditions	include:	changes	in	the	performance	of	our	tenants,	which	may	result	in	lower	rent	and	lower	recoverable
expenses	than	the	tenant	can	afford	to	pay	,	and	tenant	defaults	under	the	lease;	current	or	potential	tenants	may	delay	or
postpone	entering	into	long-	term	leases	with	us;	continuing	increased	costs	of	acquiring	new	properties	on	attractive	terms;
inability	to	borrow	on	terms	and	conditions	that	we	find	to	be	acceptable,	which	could	continue	to	reduce	our	ability	to	pursue
acquisition	opportunities	or	increase	future	interest	expense;	and	the	recognition	of	impairment	charges	on	or	reduced	values	of
our	properties,	which	may	adversely	affect	our	results	of	operations	or	limit	our	ability	to	dispose	of	assets	at	attractive	prices
and	may	reduce	the	availability	of	buyer	financing.	We	are	also	limited	in	our	ability	to	reduce	costs	to	offset	the	results	of	a
prolonged	or	severe	economic	downturn	given	certain	fixed	costs	and	commitments	associated	with	our	operations.
Accordingly,	a	decline	in	economic	conditions	could	materially	and	adversely	affect	us.	We	are	subject	to	risks	related	to
commercial	real	estate	ownership	that	could	reduce	the	value	of	our	properties.	Our	core	business	is	the	ownership	of	single-
tenant,	retail	commercial	real	estate	subject	to	long-	term	net	leases.	Accordingly,	our	performance	is	subject	to	risks	incident	to
the	ownership	of	commercial	real	estate,	which	include	the	inability	to	collect	rents	from	tenants	due	to	financial	hardship,
including	bankruptcy;	changes	in	local	real	estate	conditions	in	the	markets	in	which	we	operate,	including	the	availability	and
demand	for	single-	tenant,	retail	commercial	real	estate	space;	changes	in	consumer	trends	and	preferences	that	affect	the
demand	for	products	and	services	offered	by	our	tenants;	inability	to	lease	or	sell	properties	upon	expiration	or	termination	of
existing	leases;	environmental	risks,	including	the	presence	of	hazardous	or	toxic	substances	or	materials	on	our	properties;	the
subjectivity	of	real	estate	valuations	and	changes	in	such	these	valuations	over	time;	the	illiquid	nature	of	real	estate	compared
to	most	other	financial	assets;	changes	in	laws	and	governmental	regulations,	including	those	governing	real	estate	usage	and
zoning;	changes	in	interest	rates	and	the	availability	of	financing;	and	changes	in	the	general	economic	and	business	climate.
The	occurrence	of	any	of	these	may	cause	the	value	of	our	real	estate	to	decline,	which	could	materially	and	adversely	affect	us.
We	may	not	be	able	to	successfully	execute	our	acquisition	or	development	strategies.	Our	ability	to	expand	our	portfolio
through	property	acquisitions	requires	us	to	identify	and	complete	acquisitions	or	investment	opportunities	on	attractive	terms
that	are	compatible	with	our	growth	strategy	and	to	successfully	integrate	newly	acquired	properties	into	our	portfolio.	The
current	and	continued	macro-	economic	conditions	of	high	fluctuating	inflation	and	high	fluctuating	interest	rates	have
increased	the	costs	associated	with	acquiring	new	properties	and	decreased	the	availability	of	financing	on	terms	that	we	find
acceptable,	which	has	reduced	our	ability	to	acquire	properties	at	our	historical	rate	with	attractive	terms.	Additionally	As	a
result	,	our	ability	we	may	not	be	able	to	successfully	operate	acquired	properties	may	be	constrained	by	risks	associated	with
the	ownership	of	real	estate.	As	a	result,	we	may	not	be	able	to	implement	our	investment	and	acquisition	strategies	successfully
.	We	cannot	assure	you	that	our	portfolio	of	properties	will	expand	at	all,	or	if	it	will	expand	at	any	specified	rate	or	to	any
specified	size.	Because	we	may	invest	in	markets	other	than	the	ones	in	which	our	current	properties	are	located	or	properties
which	may	be	leased	to	tenants	other	than	those	to	which	we	have	historically	leased	properties,	we	may	also	be	subject	to	the
risks	associated	with	investment	in	new	markets	or	with	new	tenants	that	may	be	relatively	unfamiliar	to	our	management	team.
Our	property	development	developments	activities	related	to	our	build-	to-	suit	projects	are	subject	to,	without	limitation,	risks
relating	to	the	availability	and	timely	receipt	of	zoning	and	other	regulatory	approvals	and	the	cost	and	timely	completion	of
construction	(including	risks	from	factors	beyond	our	control,	such	as	weather	or	,	labor	conditions	,	or	material	shortages).
Additionally,	new	development	may	involve	risks	related	to	construction	delays	or	costs	-	cost	overruns	that	may	increase
anticipated	project	costs.	These	risks	could	result	in	substantial	unanticipated	delays	or	expenses	and,	under	certain
circumstances,	could	prevent	completion	of	development	activities	once	undertaken	or	provide	a	tenant	with	the	opportunity	to
reduce	rent	or	terminate	a	lease.	Any	of	these	situations	may	delay	or	eliminate	proceeds	or	cash	flows	we	expect	from
development	build-	to-	suit	projects,	which	could	have	an	adverse	effect	on	our	financial	condition.	Our	business	is	dependent
upon	our	tenants	successfully	operating	their	businesses	and	their	failure	to	do	so	could	materially	and	adversely	affect	us.	Each



of	our	properties	is	leased	by	a	single	tenant.	Therefore,	we	believe	that	the	success	of	our	investments	is	materially	dependent
on	the	financial	stability	of	our	tenants.	The	success	of	any	one	of	our	tenants	is	dependent	on	its	individual	business	and	its
industry,	which	could	be	adversely	affected	by	poor	management,	global	market	and	economic	conditions	in	general,	changes	in
consumer	trends	and	preferences	that	decrease	demand	for	a	tenant	'	’	s	products	or	services	,	or	other	factors	over	which	neither
they	nor	we	have	control.	Our	portfolio	includes	properties	leased	to	single	tenants	that	operate	in	multiple	locations,	which
means	that,	as	of	December	31,	2023	2024	,	we	owned	numerous	properties	leased	by	the	same	entity	(or	related	group	of
entities),	including	Dollar	General,	CVS,	Walgreens,	Dollar	Tree	/	Family	Dollar,	Food	Lion	/	Stop	&	Shop,	Hobby	Lobby,	7-
Eleven,	Festival	Foods,	Advance	Auto	Parts	,	and	Sam’	s	/	Walmart.	To	the	extent	we	own	numerous	properties	leased	and	/	or
operated	by	one	entity	(or	related	group	of	entities),	the	general	failure	of	that	single	entity	(or	related	group	of	entities)	or	a	loss
or	significant	decline	in	its	business	could	materially	and	adversely	affect	us.	At	any	given	time,	any	tenant	may	experience	a
downturn	in	its	business	that	may	weaken	its	operating	results	or	the	overall	financial	condition	of	individual	properties	or	its
business	as	a	whole.	As	a	result,	a	tenant	may	delay	lease	commencement,	fail	to	make	rental	payments	when	due,	decline	to
extend	a	lease	upon	its	expiration,	become	insolvent	,	or	declare	bankruptcy	.	For	example,	in	2024,	Big	Lots	filed	for
bankruptcy	protection	and	Walgreens	announced	that	it	would	close	about	1,	200	underperforming	stores	in	the	United
States	over	three	years	.	We	depend	on	our	tenants	to	operate	the	properties	we	own	in	a	manner	that	generates	revenues
sufficient	to	allow	them	to	meet	their	obligations	to	us,	including	their	obligations	to	pay	rent,	maintain	certain	insurance
coverage	,	and	pay	real	estate	taxes.	The	ability	of	our	tenants	to	fulfill	their	obligations	under	our	leases	may	depend,	in	part,
upon	the	overall	profitability	of	their	operations.	Cash	flow	generated	by	certain	tenant	businesses	may	not	be	sufficient	for	a
tenant	to	meet	its	obligations	to	us.	We	could	be	materially	and	adversely	affected	if	a	number	of	our	tenants	were	unable	to
meet	their	obligations	to	us.	Single-	tenant	leases	involve	significant	risks	of	tenant	default.	Our	strategy	focuses	primarily	on
investing	in	single-	tenant,	retail	commercial	real	estate	subject	to	long-	term	net	leases	across	the	United	States.	The	financial
failure	of,	or	default	in	payment	by,	a	single	tenant	under	its	lease	is	likely	to	cause	a	significant	or	complete	reduction	in	our
rental	revenue	from	that	property	and	a	reduction	in	the	value	of	the	property.	We	may	also	experience	difficulty	or	a	significant
delay	in	re-	leasing	or	selling	such	property.	This	risk	will	be	magnified	if	we	decide	to	lease	multiple	properties	to	a	single
tenant	under	a	master	lease.	A	tenant	failure	or	default	under	a	master	lease	could	reduce	or	eliminate	rental	revenue	from
multiple	properties	and	reduce	the	value	of	such	properties.	In	addition,	we	would	be	responsible	for	all	of	the	operating	costs	of
a	property	following	a	vacancy	at	a	single-	tenant	building.	Because	our	properties	have	generally	been	built	to	suit	a	particular
tenant	'	’	s	specific	needs,	we	may	also	incur	significant	costs	to	make	the	leased	premises	ready	for	another	tenant.	Our
assessment	that	certain	businesses	are	e-	commerce	resistant	and	recession-	resilient	may	prove	to	be	incorrect.	We	primarily
invest	in	properties	leased	to	tenants	in	industries	where	a	physical	location	is	critical	to	the	generation	of	sales	and	profits	with	a
focus	on	necessity	goods	and	essential	services	in	the	retail	sector	such	as	home	improvement,	auto	parts,	drug	stores	and
pharmacies,	general	retail,	grocers,	convenient	convenience	stores,	discount	stores	and	quick-	service	restaurants.	We	believe
these	characteristics	make	our	tenants	'	’	businesses	e-	commerce	resistant	and	resilient	through	all	economic	cycles.	While	we
believe	this	to	be	the	case,	businesses	previously	thought	to	be	internet	resistant,	such	as	the	retail	grocery	and	drug	store	and
pharmacy	industry	industries	,	have	proven	to	be	susceptible	to	competition	from	e-	commerce.	Technology	and	business
conditions,	particularly	in	the	retail	industry,	are	rapidly	changing,	and	our	tenants	may	be	adversely	affected	by	technological
innovation,	changing	consumer	preferences	,	and	competition	from	non-	traditional	sources.	To	the	extent	our	tenants	face
increased	competition	from	non-	traditional	competitors,	such	as	internet	vendors,	some	of	which	may	have	different	business
models	and	larger	profit	margins,	their	businesses	could	suffer.	There	can	be	no	assurance	that	our	tenants	will	be	successful	in
the	face	of	any	new	competition,	and	a	deterioration	in	our	tenants	'	’	businesses	could	impair	their	ability	to	meet	their	lease
obligations	to	us	and	materially	and	adversely	affect	us.	The	A	substantial	number	of	our	properties	are	leased	to	unrated	tenants
and	the	tools	we	use	to	determine	the	creditworthiness	of	our	tenants	may	not	be	accurate.	As	of	December	31,	2023	2024	,	29
44	.	5	2	%	of	our	properties	are	leased	to	unrated	or	sub-	investment	grade	tenants	that	we	determine,	through	our	disciplined
underwriting	and	risk	management	strategy,	to	be	creditworthy.	This	strategy	includes	reviewing	corporate	level	financial
information,	assessing	business	risks	,	and	reviewing	investment	ratings	or	establishing	a	“	shadow	rating	”	using	our	proprietary
credit	modeling	process	for	unrated	tenants.	A	shadow	rating	does	not	constitute	a	published	credit	rating	and	lacks	the	extensive
company	participation	that	is	typically	involved	when	a	rating	agency	publishes	a	rating;	accordingly,	a	shadow	rating	may	not
be	as	indicative	of	creditworthiness	as	a	rating	published	by	Moody	'	’	s	Investor	Services,	S	&	P	Global	Ratings,	or	another
nationally	recognized	statistical	rating	organization.	Our	calculations	of	shadow	ratings	and	rent	coverage	ratios	are	based	on
financial	information	provided	to	us	by	our	tenants	and	prospective	tenants	without	independent	verification	on	our	part,	and	we
must	assume	the	appropriateness	of	estimates	and	judgments	that	were	made	by	the	party	preparing	the	financial	information.	If
our	measurement	of	credit	quality	proves	to	be	inaccurate	,	we	may	be	subject	to	defaults,	and	investors	may	view	our	cash
flows	as	less	stable.	In	addition,	most	investment	grade	tenants	are	not	required	to	provide	unit-	level	reporting
information	pursuant	to	their	leases.	In	these	cases,	we	utilize	technology	tools	that	track	cell	phone	use	in	stores	to
assess	the	performance	of	a	particular	store.	If	the	data	provided	by	these	tools	is	not	accurate	,	we	may	be	subject	to
defaults,	and	investors	may	view	our	cash	flows	as	less	stable.	Our	portfolio	has	geographic	market	concentrations	that	make	us
especially	susceptible	to	adverse	developments	in	those	geographic	markets.	As	of	December	31,	2023	2024	,	our	portfolio
included	substantial	holdings	in	Texas	(12.	3	%),	Illinois	(	8	10	.	6	1	%),	Texas	New	York	(7.	6	4	%),	Wisconsin	Georgia	(	7	6
.	2	%),	Wisconsin	New	York	(	6.	5	.	7	%),	and	North	Carolina	(5.	0	9	%),	Georgia	(5.	4	%),	Alabama	(5.	1	%),	and	Ohio	(5.	1
%)	based	on	ABR	as	of	December	31,	2023	2024	.	In	addition,	a	significant	portion	of	our	portfolio	holdings	(based	on	ABR	as
of	December	31,	2023	2024	)	were	located	in	the	South	(	43	46	.	4	%)	and	Midwest	(	31	30	.	3	0	%)	regions	of	the	United	States
(as	defined	by	the	U.	S.	Census	Bureau).	This	geographic	concentration	could	adversely	affect	our	operating	performance	if
conditions	become	less	favorable	in	any	of	the	regions,	states	,	or	markets	within	such	states	in	which	we	have	a	concentration



of	properties.	An	economic	downturn	or	other	adverse	events	or	conditions	,	such	as	natural	disasters	in	any	of	these	areas,	or
any	other	area	where	we	may	have	significant	concentration	in	the	future,	could	materially	and	adversely	affect	us.	We	are
subject	to	risks	related	to	tenant	concentration,	and	an	adverse	development	with	respect	to	a	large	tenant	could	materially	and
adversely	affect	us.	The	top	five	tenants	in	our	portfolio	—	Dollar	General,	CVS,	Walgreens,	Dollar	Tree	and	,	Home	Depot	,
and	Walgreens	—	contributed	10.	9	%,	7.	8	%,	6.	9	%,	5	.	0	%,	6.	2	%,	5.	2	%,	5.	0	%,	and	4.	7	3	%,	respectively,	of	our	ABR
as	of	December	31,	2023	2024	.	As	a	result,	our	financial	performance	depends	significantly	on	the	revenues	generated	from
these	tenants	and,	in	turn,	their	financial	condition.	In	the	future,	we	may	experience	additional	tenant	and	industry
concentrations.	In	the	event	that	one	of	these	tenants,	or	another	tenant	that	occupies	a	significant	portion	of	our	properties	or
whose	lease	payments	represent	a	significant	portion	of	our	rental	revenue,	were	to	experience	financial	weakness	or	file	for
bankruptcy,	it	could	have	a	material	adverse	effect	on	us.	We	may	be	unable	to	renew	leases,	lease	vacant	space	,	or	re-	lease
space	as	leases	expire	on	favorable	terms	or	at	all.	Our	results	of	operations	depend	on	our	ability	to	continue	to	strategically
lease	our	properties,	including	renewing	expiring	leases,	leasing	vacant	space	,	and	re-	leasing	space	in	properties	where	leases
are	expiring,	optimizing	our	tenant	mix	,	or	leasing	properties	on	more	economically	favorable	terms.	Current	tenants	may
decline,	or	may	not	have	the	financial	resources	available,	to	renew	current	leases	,	and	we	cannot	assure	you	that	leases	that	are
renewed	will	have	terms	that	are	as	economically	favorable	to	us	as	the	expiring	lease	terms.	If	tenants	do	not	renew	the	leases
as	they	expire,	we	will	have	to	find	new	tenants	to	lease	our	properties	,	and	there	is	no	guarantee	that	we	will	be	able	to	find
new	tenants,	that	our	properties	will	be	re-	leased	at	rental	rates	equal	to	or	above	the	current	average	rental	rates	,	or	that
substantial	rent	abatements,	tenant	improvement	allowances,	early	termination	rights	,	or	below-	market	renewal	options	or	other
tenant	inducements	will	not	be	offered	to	attract	new	tenants.	In	addition,	the	loss	of	a	tenant,	either	through	lease	expiration	or
tenant	bankruptcy	or	insolvency,	may	require	us	to	spend	significant	amounts	of	capital	to	renovate	the	property	before	it	is
suitable	for	a	new	tenant	and	cause	us	to	incur	significant	costs.	Many	of	the	leases	we	enter	into	or	acquire	are	for	properties
that	are	specially	suited	to	the	particular	business	of	our	tenants.	Because	these	properties	have	been	designed	or	physically
modified	for	a	particular	tenant,	if	the	current	lease	is	terminated	or	not	renewed,	we	may	be	subject	to	an	uncertain	period	of
downtime	without	rental	income,	be	required	to	renovate	the	property	at	substantial	costs,	decrease	the	rent	we	charge	,	or
provide	other	concessions	in	order	to	lease	the	property	to	another	tenant.	In	addition,	in	the	event	we	are	required	or	desire	to
sell	the	property,	we	may	have	difficulty	selling	it	to	a	party	other	than	the	tenant	due	to	the	special	purpose	for	which	the
property	may	have	been	designed	or	modified.	If	we	are	unable	to	renew	leases,	lease	vacant	space	,	or	re-	lease	space	as	leases
expire,	it	could	have	a	material	adverse	effect	on	us.	Defaults	by	borrowers	on	loans	we	originate	could	lead	to	losses.	Mortgage
loans	receivable	are	investments	made	by	issuing	first-	lien	mortgage	loans	to	the	owner	of	a	property,	with	the	property	serving
as	collateral	for	the	loans.	These	mortgage	loans	allow	us	to	receive	a	fixed	rate	of	return	and	generally	provide	us	an	option	to
acquire	the	property	at	predetermined	pricing	and	dates.	A	default	by	a	borrower	on	its	loan	payments	to	us	that	would	prevent
us	from	earning	interest	or	receiving	a	return	of	the	principal	of	our	loan	could	materially	and	adversely	affect	us.	In	the	event	of
a	default,	we	may	also	experience	delays	in	enforcing	our	rights	as	lender	and	may	incur	substantial	costs	in	collecting	the
amounts	owed	to	us	and	in	liquidating	the	property	that	serves	as	collateral	for	the	loan.	Foreclosure	and	other	similar
proceedings	used	to	enforce	payment	of	real	estate	loans	are	generally	subject	to	principles	of	equity,	which	are	designed	to
relieve	the	indebted	party	from	the	legal	effect	of	that	party	'	’	s	default.	In	the	event	we	have	to	foreclose	on	a	property,	the
amount	we	receive	from	the	foreclosure	sale	of	the	property	may	be	inadequate	to	fully	pay	the	amounts	owed	to	us	by	the
borrower	and	our	costs	incurred	to	foreclose,	repossess	,	and	sell	the	property.	Some	of	our	tenants	operate	under	franchise	or
license	agreements,	which,	if	terminated	or	not	renewed	prior	to	the	expiration	of	their	leases	with	us,	would	likely	impair	their
ability	to	pay	us	rent.	Of	the	ABR	of	our	portfolio	as	of	December	31,	2023	2024	,	4	8	.	6	8	%	is	operated	by	tenants	under
franchise	or	license	agreements.	Generally,	franchise	agreements	have	terms	that	end	earlier	than	the	respective	expiration	dates
of	the	related	leases.	In	addition,	a	tenant	tenants	’	'	s	rights	as	a	franchisee	or	licensee	typically	may	be	terminated	,	and	the
tenant	may	be	precluded	from	competing	with	the	franchiser	or	licensor	upon	termination.	Usually,	we	have	no	notice	or	cure
rights	with	respect	to	such	a	termination	and	have	no	rights	to	assignment	of	any	such	franchise	agreement.	This	may	have	an
adverse	effect	on	our	ability	to	mitigate	losses	arising	from	a	default	on	any	of	our	leases.	A	franchiser	'	’	s	or	licensor	'	’	s
termination	or	refusal	to	renew	a	franchise	or	license	agreement	would	likely	have	a	material	adverse	effect	on	the	ability	of	the
tenant	to	make	payments	under	its	lease,	which	could	materially	and	adversely	affect	us.	The	bankruptcy	or	insolvency	of	any	of
our	tenants	could	result	in	the	termination	of	such	tenant	tenants	’	'	s	lease	and	material	losses	to	us.	The	occurrence	of	a	tenant
bankruptcy	or	insolvency	could	diminish	the	income	we	receive	from	that	tenant	'	’	s	lease	or	leases	or	force	us	to	“	take	back	”	a
property	as	a	result	of	a	default	or	a	rejection	of	a	lease	by	a	tenant	in	bankruptcy.	If	a	tenant	becomes	bankrupt	or	insolvent,
federal	law	may	prohibit	us	from	evicting	such	tenant	based	solely	upon	such	bankruptcy	or	insolvency.	In	addition,	a	bankrupt
or	insolvent	tenant	may	be	authorized	to	reject	and	terminate	its	lease	or	leases	with	us.	Any	claims	against	such	bankrupt	a
tenant	for	unpaid	future	rent	would	be	subject	to	statutory	limitations	that	would	likely	result	in	our	receipt	of	rental	revenues
that	are	substantially	less	than	the	contractually	specified	rent	we	are	owed	under	the	lease	or	leases	(s)	.	In	addition,	any	claim
we	have	for	unpaid	past	rent,	if	any,	may	not	be	paid	in	full.	We	may	also	be	unable	to	re-	lease	a	terminated	or	rejected	space
or	to	re-	lease	it	on	comparable	or	more	favorable	terms	,	or	at	all	.	As	a	result,	tenant	bankruptcies	may	materially	and
adversely	affect	us.	Illiquidity	of	real	estate	investments	could	significantly	impede	our	ability	to	respond	to	adverse	changes	in
the	performance	of	our	properties	and	harm	our	financial	condition.	Our	real	estate	investments	are	relatively	difficult	to	sell
quickly.	As	a	result,	our	ability	to	promptly	sell	one	or	more	properties	in	our	portfolio	in	response	to	changing	economic,
financial	,	or	investment	conditions	is	limited.	We	may	be	unable	to	realize	our	investment	objective	by	sale,	other	disposition	,
or	refinancing	at	attractive	prices	within	any	given	period	of	time	or	may	otherwise	be	unable	to	complete	any	exit	strategy.	In
particular,	these	risks	could	arise	from	weakness	in	or	even	the	lack	of	an	established	market	for	a	property,	changes	in	the
financial	condition	,	or	prospects	of	prospective	purchasers,	changes	in	national	or	international	economic	macroeconomic



conditions	,	and	changes	in	laws,	regulations	,	or	fiscal	policies	of	the	jurisdiction	in	which	the	property	is	located.	In	addition,
the	Code	imposes	restrictions	on	a	REIT	'	’	s	ability	to	dispose	of	properties	that	are	not	applicable	to	other	types	of	real	estate
companies.	In	particular,	the	tax	laws	applicable	to	REITs	effectively	require	that	we	hold	our	properties	for	investment,	rather
than	primarily	for	sale	in	the	ordinary	course	of	business,	which	may	cause	us	to	forgo	or	defer	sales	of	properties	that	otherwise
would	be	in	our	best	interest.	Therefore,	we	may	not	be	able	to	alter	our	portfolio	in	response	to	economic	or	other	conditions
promptly	or	on	favorable	terms,	which	may	materially	and	adversely	affect	us.	We	face	significant	competition	for	tenants,
which	may	decrease	or	prevent	increases	of	the	occupancy	and	rental	rates	of	our	properties,	and	competition	for	acquisitions
may	reduce	the	number	of	acquisitions	we	are	able	to	complete	and	increase	the	costs	of	these	acquisitions.	We	compete	with
numerous	developers,	owners	,	and	operators	of	properties,	many	of	which	own	properties	similar	to	ours	in	the	same	markets	in
which	our	properties	are	located,	some	of	which	may	have	greater	financial	resources	than	we	do.	If	our	competitors	offer	space
at	rental	rates	below	current	market	rates,	or	below	the	rental	rates	we	currently	charge	our	tenants	,	we	may	lose	existing	or
potential	tenants	,	and	we	may	be	pressured	to	reduce	our	rental	rates	or	to	offer	more	substantial	rent	abatements,	tenant
improvements,	early	termination	rights	,	or	below-	market	renewal	options	in	order	to	retain	tenants	when	our	leases	expire.	This
competition	also	may	increase	the	demand	for	the	types	of	properties	in	which	we	typically	invest	and,	therefore,	reduce	the
number	of	suitable	investment	opportunities	available	to	us	,	and	increase	the	prices	paid	for	such	acquisition	properties.
Accordingly,	competition	for	the	acquisition	of	real	property	and	tenants	could	materially	and	adversely	affect	us.	A	loss	of	key
management	personnel	could	adversely	affect	our	performance.	We	are	dependent	on	the	efforts	and	performance	of	our	key
management,	including	Mark	Manheimer,	our	Chief	Executive	Officer,	and	Daniel	Donlan,	our	Chief	Financial	Officer.	We
cannot	guarantee	we	will	retain	any	of	our	executive	leadership	team	,	and	they	could	be	difficult	to	replace.	The	loss	of	their
services	until	suitable	replacements	are	found	could	adversely	affect	our	business,	diminish	our	investment	opportunities	,	and
weaken	our	relationships	with	lenders,	business	partners,	existing	and	prospective	tenants	,	and	industry	personnel,	all	of	which
could	materially	and	adversely	affect	us.	Any	material	failure,	weakness,	interruption	,	or	breach	in	security	of	our	information
systems	or	data,	or	those	of	our	the	third	party	vendors	parties	with	whom	we	work	,	could	prevent	us	from	effectively
operating	our	business.	We	rely	on	information	systems	across	our	operations	and	corporate	functions,	including	finance	and
accounting,	and	depend	on	such	systems	to	ensure	payment	of	obligations,	collection	of	cash,	data	warehousing	to	support
analytics,	and	other	various	processes	and	procedures.	Our	ability	to	manage	our	business	depends	significantly	on	the	reliability
and	capacity	of	these	systems.	The	failure	of	these	systems	to	operate	effectively,	maintenance	problems,	failures	or	delays	in
upgrading	or	transitioning	to	new	platforms,	or	a	breach	in	security	of	these	systems	,	or	data	(	such	as	in	the	event	of	cyber-
attacks,	malicious	internet-	based	activity,	online	and	offline	fraud,	and	administrative	or	technical	failures	and	other	similar
activities	that	threaten	the	confidentiality,	integrity,	and	availability	of	our	information	technology	systems,	including	those	of
the	third	parties	upon	which	with	whom	we	rely	work	,	could	or	data)	has	in	the	past,	and	may	again	in	the	future,	result	in
the	theft	of	intellectual	property,	personal	information	or	personal	property,	damage	to	our	reputation	and	third-	party	claims,	as
well	as	reduced	efficiency	in	our	operations	and	in	the	accuracy	of	our	internal	and	external	financial	reporting.	For	example,
during	the	second	quarter	of	2024,	the	Company	was	the	victim	of	a	criminal	scheme	involving	a	business	email
compromise	of	an	employee	that	led	to	two	fraudulent	transfers	to	a	third	party	impersonating	one	of	our	development
partners.	A	failure	or	weakness	in	our	information	systems	(or	those	of	the	third	parties	upon	which	with	whom	we	rely	work
)	has	in	the	past	and	could	again	in	the	future	materially	and	adversely	affect	us,	and	the	remediation	of	any	such	problems
could	result	in	significant	unplanned	expenditures.	Our	reliance	on	vendors	third	parties	could	introduce	new	cybersecurity
risks	and	vulnerabilities	,	and	other	threats	to	our	business	operations.	We	engage	a	variety	of	vendors	third	parties	to	process
and	store	data,	some	of	which	may	be	private	or	include	personally	--	personal	identifiable	information.	We	also	depend	on
vendors	third	parties	to	host	certain	of	our	systems	and	infrastructure.	Our	ability	to	monitor	these	vendors	third	parties	’
information	security	practices	is	limited,	and	these	vendors	third	parties	may	not	have	adequate	information	security	measures
in	place.	If	our	vendors	the	third	parties	with	whom	we	work	experience	a	security	incident	or	other	interruption,	we	could
experience	adverse	consequences,	including	harm	to	our	business,	results	of	operations	,	and	financial	condition.	We	and	the
third	parties	upon	which	with	whom	we	work	are	rely	may	be	subject	to	a	variety	of	evolving	threats,	including	,	but	not
limited	to	,	social-	engineering	attacks	(including	through	deep	fakes,	which	are	increasingly	more	difficult	to	identify	as
fake,	and	phishing	attacks),	malicious	code	(such	as	viruses	and	worms),	malware	(including	as	a	result	of	advanced	persistent
threat	intrusions),	denial-	of-	service	attacks	(such	as	credential	stuffing),	credential	stuffing	attacks,	credential	harvesting,
personnel	misconduct	or	error,	ransomware	attacks,	software	bugs,	server	malfunctions,	software	or	hardware	failures,	loss	of
data	or	other	information	technology	assets,	adware,	telecommunications	failures,	earthquakes,	fires,	floods,	and	other	similar
threats.	In	particular,	severe	ransomware	attacks	are	becoming	increasingly	prevalent	and	can	lead	to	significant	interruptions	in
our	operations,	loss	of	sensitive	data	and	income,	reputational	harm,	and	diversion	of	funds.	Extortion	payments	may	alleviate
the	negative	impact	of	a	ransomware	attack,	but	we	may	be	unwilling	or	unable	to	make	such	payments	due	to,	for	example,
applicable	laws	or	regulations	prohibiting	such	payments.	It	may	be	difficult	or	costly	to	detect,	investigate,	mitigate,
contain,	and	remediate	a	security	incident.	Our	efforts	to	do	so	may	not	be	successful.	Actions	taken	by	us	or	the	third
parties	with	whom	we	work	to	detect,	investigate,	mitigate,	contain,	and	remediate	a	security	incident	could	result	in
outages,	data	losses,	and	disruptions	of	our	business.	Threat	actors	have	in	the	past	and	may	in	the	future	gain	access	to
other	networks	and	systems	after	a	compromise	of	our	networks	and	systems.	While	we	have	implemented	security
measures	designed	to	protect	against	security	incidents,	there	can	be	no	assurance	that	these	measures	will	be	effective.	We	take
steps	designed	to	detect,	mitigate,	and	remediate	vulnerabilities	in	our	information	systems	(such	as	in	our	hardware	and
software,	including	that	of	third	parties	with	whom	we	work)	.	We	may	have	not	and	may	not	in	the	future	,	however,
detect	and	remediate	all	such	vulnerabilities	,	including	on	a	timely	basis.	Further,	we	have	(and	may	in	the	future)	experience
experienced	delays	in	developing	and	deploying	remedial	measures	and	patches	designed	to	address	any	such	identified



vulnerabilities.	Vulnerabilities	could	be	exploited	and	result	in	a	security	incident.	Applicable	data	privacy	and	security
obligations	may	require	us	,	or	we	may	voluntarily	choose,	to	notify	relevant	stakeholders	(including	affected	individuals,
customers,	regulators,	and	investors)	of	security	incidents	,	or	to	take	other	actions	.	Such	disclosures	and	actions	are
costly,	and	the	disclosure	or	the	failure	to	comply	with	such	requirements	could	lead	to	adverse	consequences.	If	we	(or	a	third
party	upon	with	whom	we	rely	work	)	experience	a	security	incident	or	are	perceived	to	have	experienced	a	security	incident,
we	may	experience	adverse	consequences.	These	consequences	may	include:	government	enforcement	actions	(for	example,
investigations,	fines,	penalties,	audits,	and	inspections);	additional	reporting	requirements	and	/	or	oversight;	restrictions	on
processing	sensitive	data	(including	personal	data);	litigation	(including	class	claims);	indemnification	obligations;	negative
publicity;	reputational	harm;	monetary	fund	diversions;	interruptions	in	our	operations	(including	availability	of	data);	financial
loss;	and	other	similar	harms.	Security	incidents	and	attendant	consequences	may	prevent	or	cause	customers	to	stop	using	our
services,	deter	new	customers	from	using	our	services,	and	negatively	impact	our	ability	to	grow	and	operate	our	business.	Data
privacy	risks,	including	evolving	laws,	regulations,	and	other	obligations	and	compliance	efforts,	may	result	in	business
interruption	and	increased	costs	and	liabilities.	Laws,	regulations	,	and	other	obligations	(including	applicable	guidance,	industry
standards,	external	and	internal	privacy	and	security	policies	and	contractual	requirements)	relating	to	personal	data	are
constantly	evolving,	as	federal,	state,	local	,	and	foreign	governments	continue	to	adopt	new	measures	addressing	data	privacy,
data	security,	and	processing	personal	data.	Existing	privacy	and	data	protection	laws	and	regulations	in	the	United	States
(including	the	California	Consumer	Privacy	Act,	as	amended	(“	CCPA	”)),	Europe	(including	the	E.	U.’	s	General	Data
Protection	Regulation)	and	other	jurisdictions	impose	stringent	obligations	on	such	activities.	For	example,	the	CCPA,	which
applies	to	business	representative	and	other	types	of	personal	data	of	California	residents,	provides	for	fines	of	up	to	$	7,	500	per
intentional	violation	and	allows	private	litigants	affected	by	certain	data	breaches	to	recover	significant	statutory	damages.	Such
laws	and	regulations	may	be	interpreted	or	applied	in	a	manner	that	is	inconsistent	with	each	other	and	may	complicate	our
existing	data	management	practices.	Evolving	compliance	and	operational	requirements	under	the	privacy	laws	of	the
jurisdictions	in	which	we	operate,	regulations,	and	other	obligations	have	become	increasingly	burdensome	and	complex.
Privacy-	related	claims	or	lawsuits	initiated	by	governmental	bodies,	customers	,	or	other	third	parties,	irrespective	of	the	merits,
could	be	time	consuming,	result	in	costly	enforcement	actions	(including	regulatory	proceedings,	investigations,	fines,	penalties,
audits,	and	inspections),	litigation	(including	class	action	claims)	,	or	mass	arbitration	demands,	penalties	and	fines,	require	us	to
change	our	business	practices	,	or	cause	business	interruptions	,	and	may	lead	to	administrative,	civil,	or	criminal	liability.
Insurance	on	our	properties	may	not	adequately	cover	all	losses	,	and	uninsured	losses	could	materially	and	adversely	affect	us.
Our	tenants	generally	are	required	to	maintain	liability	and	property	insurance	coverage	for	the	properties	they	lease	from	us
pursuant	to	triple	-	net	or	double-	net	leases.	These	leases	generally	require	our	tenants	to	name	us	(and	any	of	our	lenders	that
have	a	mortgage	on	the	property	leased	by	the	tenant)	as	additional	insureds	on	their	liability	policies	and	additional	named
insured	and	/	or	loss	payee	(or	mortgagee,	in	the	case	of	our	lenders)	on	their	property	policies.	Depending	on	the	location	of	the
property,	losses	of	a	catastrophic	nature,	such	as	those	caused	by	earthquakes	and	floods,	may	be	covered	by	insurance	policies
that	are	held	by	our	tenant	with	limitations	such	as	large	deductibles	or	co-	payments	that	a	tenant	may	not	be	able	to	meet.	In
addition,	losses	of	a	catastrophic	nature,	such	as	those	caused	by	wind	/	hail,	hurricanes,	terrorism,	acts	of	war	,	or	pandemics	or
endemics,	may	be	uninsurable	or	not	economically	insurable.	In	addition,	changes	in	building	codes	and	ordinances,
environmental	considerations,	and	other	factors,	including	terrorism	or	acts	of	war,	may	make	any	insurance	proceeds	we
receive	insufficient	to	repair	or	replace	a	property	if	it	is	damaged	or	destroyed.	In	the	event	there	is	damage	to	our	properties
that	is	not	covered	by	insurance,	we	may	be	materially	and	adversely	affected.	We	may	acquire	properties	or	portfolios	of
properties	through	tax	deferred	contribution	transactions,	which	could	result	in	stockholder	dilution	and	limit	our	ability	to	sell
such	assets.	In	the	future	we	may	acquire	properties	or	portfolios	of	properties	through	tax	deferred	contribution	transactions	in
exchange	for	OP	units,	which	may	result	in	stockholder	dilution.	This	acquisition	structure	may	have	the	effect	of,	among	other
things,	reducing	the	amount	of	tax	depreciation	we	could	deduct	over	the	tax	life	of	the	acquired	properties,	and	may	require
that	we	agree	to	protect	the	contributors’	ability	to	defer	recognition	of	taxable	gain	through	restrictions	on	our	ability	to	dispose
of	the	acquired	properties	and	/	or	the	allocation	of	partnership	debt	to	the	contributors	to	maintain	their	tax	bases.	These
restrictions	could	limit	our	ability	to	sell	an	asset	at	a	time,	or	on	terms	,	that	would	be	favorable	absent	such	restrictions.	In
addition,	as	part	of	the	formation	transactions,	our	predecessor	made	limited	representations,	warranties	,	and	covenants	to	us
regarding	the	contributed	assets.	Because	many	liabilities,	including	tax	liabilities,	may	not	have	been	identified,	we	may	have
no	recourse	for	such	liabilities.	Any	unknown	or	unquantifiable	liabilities	to	which	the	properties	and	assets	previously	owned
by	our	predecessor	are	subject	could	adversely	affect	the	value	of	those	properties	and	as	a	result	adversely	affect	us.	We	may
experience	a	decline	in	the	fair	value	of	our	assets,	which	may	have	a	material	impact	on	our	financial	condition,	liquidity	,	and
results	of	operations	and	adversely	impact	the	market	value	of	our	common	stock.	A	decline	in	the	fair	market	value	of	our
assets	may	require	us	to	recognize	an	other-	than-	temporary	impairment	against	such	assets	under	Generally	Accepted
Accounting	Principles	(“	GAAP	”)	if	we	were	to	determine	that	we	do	not	have	the	ability	and	intent	to	hold	any	assets	in
unrealized	loss	positions	to	maturity	or	for	a	period	of	time	sufficient	to	allow	for	recovery	to	the	amortized	cost	of	such	assets.
In	such	event,	we	would	recognize	unrealized	losses	through	earnings	and	write	down	the	amortized	cost	of	such	assets	to	a	new
cost	basis	,	based	on	the	fair	value	of	such	assets	on	the	date	they	are	considered	to	be	other-	than-	temporarily	impaired.	Such
impairment	charges	reflect	non-	cash	losses	at	the	time	of	recognition;	subsequent	disposition	or	sale	of	such	assets	could	further
affect	our	future	losses	or	gains,	as	they	are	based	on	the	difference	between	the	sale	price	received	and	adjusted	amortized	cost
of	such	assets	at	the	time	of	sale,	which	may	adversely	affect	our	financial	condition,	liquidity	,	and	results	of	operations.	The
form,	timing	,	and	/	or	amount	of	dividend	distributions	in	future	periods	may	vary	and	be	affected	by	economic	and	other
considerations.	The	form,	timing	,	and	/	or	amount	of	dividend	distributions	will	be	authorized	at	the	discretion	of	our	board	of
directors	and	will	depend	on	actual	cash	from	operations,	our	financial	condition,	capital	requirements,	the	annual	distribution



requirements	applicable	to	REITs	under	the	Code,	Maryland	law	,	and	other	factors	as	our	board	of	directors	may	consider
relevant.	Risks	Related	to	Financing	our	Business	Our	growth	depends	on	external	sources	of	capital	that	are	outside	of	our
control	and	may	not	be	available	to	us	on	commercially	reasonable	terms	or	at	all.	In	order	to	qualify	as	a	REIT,	we	are	required
under	the	Code,	among	other	things,	to	distribute	annually	at	least	90	%	of	our	REIT	taxable	income	(which	does	not	equal	net
income	as	calculated	in	accordance	with	GAAP),	determined	without	regard	to	the	dividends	paid	deduction	and	excluding	any
net	capital	gain.	In	addition,	we	will	be	subject	to	U.	S.	federal	income	tax	at	the	corporate	rate	to	the	extent	that	we	distribute
less	than	100	%	of	our	REIT	taxable	income,	determined	without	regard	to	the	dividends	paid	deduction	and	including	any	net
capital	gain.	Because	of	these	distribution	requirements,	we	may	not	be	able	to	fund	future	capital	needs,	including	any
necessary	acquisition	financing,	from	operating	cash	flow.	Consequently,	we	may	rely	on	third-	party	sources	to	fund	our	capital
needs,	and	we	may	not	be	able	to	obtain	financing	on	favorable	terms	or	at	all.	Any	additional	debt	we	incur	may	increase	our
leverage	and	likelihood	of	default.	Our	access	to	third-	party	sources	of	capital	depends,	in	part,	on:	general	market	conditions;
the	market	'	’	s	perception	of	our	growth	potential;	our	current	debt	levels;	our	current	and	expected	future	earnings;	our	cash
flow	and	cash	distributions;	and	the	price	per	share	of	our	common	stock.	If	we	cannot	obtain	capital	from	third-	party	sources,
we	may	not	be	able	to	acquire	properties	when	strategic	opportunities	exist,	meet	the	capital	and	operating	needs	of	our	existing
properties,	satisfy	our	debt	service	obligations	,	or	make	the	cash	distributions	to	our	stockholders	necessary	to	qualify	as	a
REIT.	Under	certain	circumstances,	covenants	and	provisions	in	our	existing	and	future	debt	instruments	may	prevent	us	from
making	distributions	that	we	deem	necessary	to	comply	with	REIT	requirements.	In	addition,	if	we	are	unable	to	obtain
financing	in	order	to	make	distributions	required	to	maintain	our	qualification	as	a	REIT,	we	may	make	taxable	in-	kind
distributions	of	our	own	stock,	which	may	cause	our	stockholders	to	be	required	to	pay	income	taxes	with	respect	to	such
distributions	in	excess	of	any	cash	they	receive,	or	we	may	be	required	to	withhold	taxes	with	respect	to	such	distributions	in
excess	of	any	cash	our	stockholders	receive.	Our	level	of	indebtedness	could	materially	and	adversely	affect	our	financial
position,	including	reducing	funds	available	for	other	business	purposes	and	reducing	our	operational	flexibility.	As	of
December	31,	2023	2024	,	we	had	a	$	200.	0	million	2028	Term	Loan,	a	$	175.	0	million	2027	Term	Loan,	a	$	150	250	.	0
million	2029	Term	Loan	,	and	$	80	239	.	0	million	of	borrowings	outstanding	under	our	$	400.	0	million	Revolver	.	On	January
15,	2025,	we	amended	our	PNC	Credit	Agreement	to	provide	for:	a	new	$	175.	0	million	2030	Term	Loan	B	and	an
upsized	$	500.	0	million	Revolver.	The	2030	Term	Loan	B	and	the	upsized	Revolver	initially	mature	in	January	2029	and
include,	at	the	Company’	s	election,	a	one-	year	option	to	extend	the	maturity	to	January	2030.	The	2030	Term	Loan	B
was	fully	funded	on	the	closing	date,	and	the	Company	has	hedged	the	entire	$	175.	0	million	2030	Term	Loan	B	at	an
all-	in	fixed	interest	rate	of	5.	12	%	through	January	2030.	The	Wells	Fargo	Credit	Agreement	was	amended	and
restated	to	extend	the	maturity	date	of	the	existing	$	175.	0	million	2030	Term	Loan	A	from	January	2027	to	January
2029	with	an	option,	at	the	Company’	s	election,	to	extend	the	maturity	to	January	2030	.	Our	level	of	debt	and	the
limitations	imposed	on	us	by	our	debt	agreements	could	have	significant	adverse	consequences,	including	the	following:	our
cash	flow	may	be	insufficient	to	meet	our	required	principal	and	interest	payments;	cash	interest	expense	and	financial
covenants	relating	to	our	indebtedness	may	limit	or	eliminate	our	ability	to	make	distributions	to	our	common	stockholders;	we
may	be	unable	to	borrow	additional	funds	as	needed	or	on	favorable	terms,	which	could,	among	other	things,	adversely	affect
our	ability	to	capitalize	upon	investment	opportunities	or	meet	operational	needs;	we	may	be	unable	to	refinance	our
indebtedness	at	maturity	,	or	the	refinancing	terms	may	be	less	favorable	than	the	terms	of	our	original	indebtedness;
counterparties	may	fail	to	honor	their	obligations	under	any	hedge	agreements	we	enter	into,	such	agreements	may	not
effectively	hedge	interest	rate	fluctuation	risk,	and,	upon	the	expiration	of	any	hedge	agreements	we	enter	into,	we	would	be
exposed	to	then-	existing	market	rates	of	interest	and	future	interest	rate	volatility;	we	may	be	forced	to	dispose	of	properties,
possibly	on	unfavorable	terms	or	in	violation	of	certain	covenants	to	which	we	may	be	subject;	we	may	be	restricted	from
accessing	some	of	our	excess	cash	flow	after	debt	service	if	certain	of	our	tenants	fail	to	meet	certain	financial	performance
metric	thresholds;	we	may	violate	restrictive	covenants	in	our	loan	documents,	which	would	entitle	the	lenders	to	accelerate	our
debt	obligations;	and	our	default	under	any	loan	with	cross	default	provisions	could	result	in	a	default	on	other	indebtedness.	In
the	future,	we	may	enter	into	secured	lending	arrangements	whereby	lenders	or	mortgagees	may	foreclose	on	our	properties	or
our	interests	in	entities	that	our	properties	that	secure	their	loans	and	receive	an	assignment	of	rents	and	leases	if	we	were	to
default	under	such	arrangements.	The	occurrence	of	any	of	these	events	could	materially	and	adversely	affect	us.	Furthermore,
foreclosures	could	create	taxable	income	without	accompanying	cash	proceeds,	which	could	hinder	our	ability	to	meet	the	REIT
distribution	requirements	imposed	by	the	Code.	Failure	to	hedge	effectively	against	interest	rate	changes	may	materially	and
adversely	affect	us.	We	currently	hedge	a	portion	of	our	interest	rate	volatility	through	interest	rate	swaps.	These	arrangements
involve	risks	and	may	not	be	effective	in	reducing	our	exposure	to	interest	rate	changes.	In	addition,	the	counterparties	to	any
hedging	arrangements	we	enter	into	in	the	future	may	not	honor	their	obligations.	Failure	to	hedge	effectively	against	changes	in
interest	rates	relating	to	the	interest	expense	of	our	future	floating-	rate	borrowings	may	materially	and	adversely	affect	us.	Our
debt	financing	agreements	contain	or	may	contain	restrictions	and	covenants	which	may	limit	our	ability	to	enter	into	or	obtain
funding	for	certain	transactions,	operate	our	business	,	or	make	distributions	to	our	common	stockholders.	Our	current	debt
agreements	and	other	debt	agreements	we	may	enter	into	in	the	future	contain	or	may	contain	financial	and	other	covenants	with
which	we	are	or	will	be	required	to	comply	,	and	that	limit	limits	or	will	limit	our	ability	to	operate	our	business.	These
covenants,	as	well	as	any	additional	covenants	to	which	we	may	be	subject	in	the	future	because	of	additional	borrowings,	could
cause	us	to	have	to	forego	-	forgo	investment	opportunities,	reduce	,	or	eliminate	distributions	to	our	common	stockholders	or
obtain	financing	that	is	more	expensive	than	financing	we	could	obtain	if	we	were	not	subject	to	the	covenants.	In	addition,	the
agreements	governing	our	borrowings	may	have	cross	default	provisions,	which	provide	that	a	default	under	one	of	our	debt
financing	agreements	would	lead	to	a	default	on	all	of	our	debt	financing	agreements.	The	covenants	and	other	restrictions	under
our	debt	agreements	may	affect,	among	other	things,	our	ability	to:	incur	indebtedness;	create	liens	on	assets;	cause	our



subsidiaries	to	distribute	cash	to	us	to	fund	distributions	to	stockholders	or	to	otherwise	use	in	our	business;	sell	or	substitute
assets;	modify	certain	terms	of	our	leases;	manage	our	cash	flows;	and	make	distributions	to	equity	holders,	including	our
common	stockholders.	Additionally,	these	restrictions	may	adversely	affect	our	operating	and	financial	flexibility	and	may	limit
our	ability	to	respond	to	changes	in	our	business	or	competitive	environment,	all	of	which	may	materially	and	adversely	affect
us.	Risks	Related	to	Government	Regulation	and	Tax	Matters	Our	failure	to	qualify	or	maintain	our	qualification	as	a	REIT	for
U.	S.	federal	income	tax	purposes	would	reduce	the	amount	of	funds	we	have	available	for	distribution	and	limit	our	ability	to
make	distributions	to	our	stockholders.	We	believe	that	our	organization	and	current	proposed	method	of	operation	has	have
enabled	us	to	meet	the	requirements	for	qualification	and	taxation	as	a	REIT	commencing	with	our	short	taxable	year	ended
December	31,	2019,	and	we	intend	to	continue	to	operate	in	such	a	manner.	However,	we	cannot	assure	you	that	we	will	qualify
and	remain	qualified	as	a	REIT.	Meeting	some	of	these	requirements	may	involve	the	determination	of	various	factual	matters
and	circumstances	not	entirely	within	our	control.	The	REIT	qualification	requirements	are	extremely	complex	,	and
interpretation	of	the	U.	S.	federal	income	tax	laws	governing	qualification	as	a	REIT	is	limited.	Furthermore,	future	legislative,
judicial	,	or	administrative	changes	to	the	U.	S.	federal	income	tax	laws	could	be	applied	retroactively,	which	could	result	in	our
disqualification	as	a	REIT.	If	we	fail	to	qualify	as	a	REIT	in	any	taxable	year,	we	will	face	serious	tax	consequences	that	will
substantially	reduce	the	funds	available	for	distributions	to	our	stockholders	because:	we	would	not	be	allowed	a	deduction	for
dividends	paid	to	stockholders	in	computing	our	taxable	income	and	would	be	subject	to	U.	S.	federal	income	tax	at	the
corporate	rate;	we	could	be	subject	to	increased	state	and	local	taxes;	and	,	unless	we	are	entitled	to	relief	under	certain	U.	S.
federal	income	tax	laws,	we	could	not	re-	elect	REIT	status	until	the	fifth	calendar	year	after	the	year	in	which	we	failed	to
qualify	as	a	REIT.	In	addition,	if	we	fail	to	qualify	as	a	REIT,	we	will	no	longer	be	required	to	make	distributions.	As	a	result	of
all	these	factors,	our	failure	to	qualify	as	a	REIT	could	impair	our	ability	to	expand	our	business	and	raise	capital,	and	it	would
adversely	affect	the	value	of	our	common	stock.	If	our	operating	partnership	failed	to	qualify	as	a	partnership	or	is	not	otherwise
disregarded	for	U.	S.	federal	income	tax	purposes,	we	would	cease	to	qualify	as	a	REIT.	Our	operating	partnership	intends	to
qualify	as	a	partnership	for	U.	S.	federal	income	tax	purposes	,	and	intends	to	take	that	position	for	all	income	tax	reporting
purposes.	We	cannot	assure	you,	however,	that	the	Internal	Revenue	Service	(“	IRS	”)	will	not	challenge	the	status	of	our
operating	partnership	or	any	other	subsidiary	partnership	in	which	we	own	an	interest	as	a	partnership	for	U.	S.	federal	income
tax	purposes,	or	that	a	court	would	not	sustain	such	a	challenge.	If	classified	as	a	partnership,	our	operating	partnership	generally
will	not	be	a	taxable	entity	and	will	not	incur	any	U.	S.	federal	income	tax	liability.	However,	our	operating	partnership	would
be	treated	as	a	corporation	for	U.	S.	federal	income	tax	purposes	if	it	was	a	“	publicly	traded	partnership,	”	unless	at	least	90	%
of	its	income	was	qualifying	income	as	defined	in	the	Code.	A	“	publicly	traded	partnership	”	is	a	partnership	whose	partnership
interests	are	traded	on	an	established	securities	market	or	are	readily	tradable	on	a	secondary	market	(or	the	substantial
equivalent	thereof).	Although	our	operating	partnership’	s	partnership	units	are	not	traded	on	an	established	securities	market,
the	operating	partnership’	s	units	could	be	viewed	as	readily	tradable	on	a	secondary	market	(or	the	substantial	equivalent
thereof),	and	our	operating	partnership	may	not	qualify	for	one	of	the	“	safe	harbors	”	under	the	applicable	tax	regulations.
Qualifying	income	for	the	90	%	test	generally	includes	passive	income,	such	as	real	property	rents,	dividends	,	and	interest.	The
income	requirements	applicable	to	REITs	and	the	definition	of	qualifying	income	for	purposes	of	this	90	%	test	are	similar	in
most	respects.	Our	operating	partnership	may	not	meet	this	qualifying	income	test.	If	our	operating	partnership	were	to	be	taxed
as	a	corporation,	it	would	incur	substantial	tax	liabilities,	and	we	would	then	fail	to	qualify	as	a	REIT	for	U.	S.	federal	income
tax	purposes,	unless	we	qualified	for	relief	under	certain	statutory	savings	provisions,	and	our	ability	to	raise	additional	capital
and	pay	distributions	to	our	stockholders	would	be	impaired.	Even	if	we	qualify	as	a	REIT	for	U.	S.	federal	income	tax
purposes,	we	may	be	subject	to	other	tax	liabilities	that	reduce	our	cash	flow	and	our	ability	to	make	distributions	to
stockholders.	In	order	to	qualify	as	a	REIT,	we	generally	are	required	to	distribute	at	least	90	%	of	our	REIT	taxable	income,
determined	without	regard	to	the	dividends	paid	deduction	and	excluding	any	net	capital	gain,	each	year	to	our	stockholders.	To
the	extent	that	we	satisfy	this	distribution	requirement,	but	distribute	less	than	100	%	of	our	REIT	taxable	income,	we	will	be
subject	to	U.	S.	federal	corporate	income	tax	on	our	undistributed	taxable	income.	In	addition,	we	will	be	subject	to	a	4	%
nondeductible	excise	tax	if	the	actual	amount	that	we	pay	out	to	our	stockholders	in	a	calendar	year	is	less	than	the	minimum
amount	specified	under	the	Code.	Moreover,	if	we	have	net	income	from	“	prohibited	transactions,	”	that	income	will	be	subject
to	a	100	%	tax.	In	general,	prohibited	transactions	are	sales	or	other	dispositions	of	property	that	we	own	or	hold	an	interest	in,
directly	or	indirectly	through	any	subsidiary	entity,	including	our	operating	partnership,	but	generally	excluding	taxable	REIT
subsidiaries	(“	TRSs	”),	that	is	deemed	to	be	held	primarily	for	sale	to	customers	in	the	ordinary	course	of	business.	The
determination	as	to	whether	a	particular	sale	is	a	prohibited	transaction	depends	on	the	facts	and	circumstances	related	to	that
sale.	While	we	will	undertake	sales	of	assets	if	those	assets	become	inconsistent	with	our	long-	term	strategic	or	return
objectives,	we	do	not	believe	that	those	sales	should	be	considered	prohibited	transactions,	but	there	can	be	no	assurance	that	the
IRS	would	not	contend	otherwise.	The	need	to	avoid	prohibited	transactions	could	cause	us	to	forego	or	defer	sales	of	properties
that	might	otherwise	be	in	our	best	interest	to	sell.	For	example,	if	circumstances	make	it	not	profitable	or	otherwise
uneconomical	for	us	to	remain	in	certain	states	or	geographical	markets,	the	100	%	tax	could	delay	our	ability	to	exit	those
states	or	markets	by	selling	our	assets	in	those	states	or	markets	other	than	through	a	TRS,	which	could	harm	our	operating
profits.	Furthermore,	even	if	we	qualify	for	taxation	as	a	REIT,	we	may	be	subject	to	certain	U.	S.	federal,	state	,	and	local
income,	property	,	and	excise	taxes	on	our	income	or	property.	In	addition,	our	TRSs	will	be	subject	to	U.	S.	federal	income	tax
and	applicable	state	and	local	taxes	on	their	net	income.	Any	of	these	taxes	would	reduce	our	cash	available	for	distribution	to
stockholders.	Dividends	payable	by	REITs	generally	do	not	qualify	for	the	reduced	tax	rates	available	for	some	dividends.
Income	from	“	qualified	dividends	”	payable	to	U.	S.	stockholders	that	are	individuals,	trusts	,	and	estates	is	generally	subject	to
tax	at	reduced	rates.	Currently,	the	maximum	tax	rate	applicable	to	qualified	dividend	income	payable	to	U.	S.	stockholders	that
are	individuals,	trusts	,	and	estates	is	20	%.	Dividends	payable	by	REITs,	however,	generally	are	not	eligible	for	this	reduced



rate.	Distributions	from	REITs	that	are	treated	as	dividends	but	are	not	designated	as	qualified	dividends	or	capital	gain
dividends	are	treated	as	ordinary	income.	For	taxable	years	beginning	before	January	1,	2026,	distributions	from	REITs	that	are
treated	as	dividends	but	are	not	designated	as	qualified	dividends	or	capital	gain	dividends	are	taxed	as	ordinary	income	after
deducting	20	%	of	the	amount	of	the	dividend	in	the	case	of	non-	corporate	stockholders.	To	qualify	for	this	deduction,	the	U.	S.
stockholder	receiving	such	dividends	must	hold	the	dividend-	paying	REIT	stock	for	at	least	46	days	taking	into	account	certain
special	holding	period	rules)	of	the	91-	day	period	beginning	45	days	before	the	stock	becomes	ex-	dividend	and	cannot	be
under	an	obligation	to	make	related	payments	with	respect	to	a	position	in	substantially	similar	or	related	property.	At	the	current
maximum	ordinary	income	tax	rate	of	37	%	applicable	for	taxable	years	beginning	before	January	1,	2026,	the	maximum	tax
rate	on	ordinary	REIT	dividends	for	non-	corporate	stockholders	is	29.	6	%.	Although	this	does	not	adversely	affect	the	taxation
of	REITs	or	dividends	payable	by	REITs,	the	more	favorable	rates	applicable	to	regular	corporate	qualified	dividends	could
cause	investors	who	are	individuals,	trusts	,	and	estates	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.	In	addition,	certain	U.	S.	stockholders	may	be	subject	to	a	3.	8	%	Medicare	tax	on
dividends	payable	by	REITs.	Tax	rates	could	be	changed	in	future	legislation.	The	share	ownership	restrictions	of	the	Code	for
REITs	and	the	9.	8	%	share	ownership	limit	in	our	charter	may	inhibit	market	activity	in	shares	of	our	stock	and	restrict	our
business	combination	opportunities.	In	order	to	qualify	as	a	REIT,	five	or	fewer	individuals,	as	defined	in	the	Code,	may	not
own,	actually	or	constructively,	more	than	50	%	in	value	of	our	issued	and	outstanding	shares	of	stock	at	any	time	during	the
last	half	of	each	taxable	year,	other	than	the	first	year	for	which	a	REIT	election	is	made.	Attribution	rules	in	the	Code
determine	if	any	individual	or	entity	actually	or	constructively	owns	shares	of	our	common	stock	under	this	requirement.
Additionally,	at	least	100	persons	must	beneficially	own	shares	of	our	common	stock	during	at	least	335	days	of	a	taxable	year
for	each	taxable	year,	other	than	the	first	year	for	which	a	REIT	election	is	made.	To	help	ensure	that	we	meet	these	tests,
among	other	purposes,	our	charter	restricts	certain	acquisition	and	ownership	levels	of	shares	of	our	common	stock.	Our	charter,
with	certain	exceptions,	authorizes	our	directors	to	take	such	actions	as	are	necessary	or	advisable	to	preserve	our	qualification	as
a	REIT.	Unless	exempted	by	our	board	of	directors	(prospectively	or	retroactively),	for	so	long	as	we	qualify	as	a	REIT,	our
charter	prohibits,	among	other	limitations	on	ownership	and	transfer	of	shares	of	our	stock,	any	person	from	beneficially	or
constructively	owning	(applying	certain	attribution	rules	under	the	Code)	more	than	9.	8	%	in	value	or	number	of	shares,
whichever	is	more	restrictive,	of	our	outstanding	common	stock	or	of	any	class	or	series	of	our	preferred	stock,	or	more	than	9.	8
%	of	the	aggregate	value	of	all	of	our	outstanding	stock.	Our	board	of	directors	may	grant	exemptions	from	these	limits	to
stockholders	but	may	not	grant	an	exemption	that	would	result	in	our	failing	to	qualify	as	a	REIT.	These	waivers	may	be	subject
to	initial	and	ongoing	conditions	intended	to	protect	our	status	as	a	REIT.	These	restrictions	on	transferability	and	ownership
will	not	apply,	however,	if	our	board	of	directors	determines	that	it	is	no	longer	in	our	best	interest	to	qualify	as	a	REIT	or	that
compliance	with	such	restriction	is	no	longer	required	in	order	for	us	to	so	qualify	as	a	REIT.	These	restrictions	on	ownership
and	transfer	of	our	stock	may,	among	other	things:	discourage	a	tender	offer	or	other	transactions	or	a	change	in	management	or
of	control	that	might	involve	a	premium	price	for	our	common	stock	or	that	our	stockholders	otherwise	believe	to	be	in	their	best
interests;	or	result	in	the	transfer	of	shares	acquired	in	excess	of	the	restrictions	to	a	trust	for	the	benefit	of	one	or	more
charitable	beneficiaries	and,	as	a	result,	the	forfeiture	by	the	acquirer	of	the	benefits	of	owning	the	additional	shares.	The	ability
of	our	board	of	directors	to	revoke	our	REIT	qualification	without	stockholder	approval	may	cause	adverse	consequences	to	our
stockholders.	Our	charter	provides	that	our	board	of	directors	may	revoke	or	otherwise	terminate	our	REIT	election,	without	the
approval	of	our	stockholders,	if	it	determines	that	it	is	no	longer	in	our	best	interest	to	continue	to	qualify	as	a	REIT.	If	we	cease
to	be	a	REIT,	we	will	not	be	allowed	a	deduction	for	dividends	paid	to	stockholders	in	computing	our	taxable	income	and	will
be	subject	to	U.	S.	federal	income	tax	at	corporate	rates	and	state	and	local	taxes,	which	may	have	adverse	consequences	on	our
total	return	to	our	stockholders.	If	a	transaction	intended	to	qualify	as	a	1031	Exchange	is	later	determined	to	be	taxable,	we	may
face	adverse	consequences,	and	if	the	laws	applicable	to	such	transactions	are	amended	or	repealed,	we	may	not	be	able	to
dispose	of	properties	on	a	tax-	deferred	basis.	In	order	to	avoid	potentially	significant	taxable	gains	upon	the	sale	of	properties
that	no	longer	meet	our	investment	criteria,	we	intend	to	dispose	of	properties	in	1031	Exchanges.	The	ability	to	complete	a
1031	Exchange	depends	on	many	factors,	including,	among	others,	identifying	and	acquiring	suitable	replacement	property
within	limited	time	periods,	and	the	ownership	structure	of	the	properties	being	sold	and	acquired.	Therefore,	we	are	not	always
able	to	sell	an	asset	as	part	of	a	1031	Exchange.	When	successful,	a	1031	Exchange	enables	us	to	defer	the	taxable	gain	on	the
asset	sold.	It	is	possible	that	the	qualification	of	a	transaction	as	a	1031	Exchange	could	be	successfully	challenged	and
determined	to	be	currently	taxable.	In	such	case,	our	taxable	income	and	earnings	and	profits	would	increase.	This	could
increase	the	dividend	income	to	our	stockholders	by	reducing	any	return	of	capital	they	received.	In	some	circumstances,	we
may	be	required	to	pay	additional	dividends	or,	in	lieu	of	that,	U.	S.	federal	corporate	income	tax,	possibly	including	interest	and
penalties.	In	addition,	such	recharacterization	could	result	in	such	property	sale,	and	potentially	other	property	sales,	being
subject	to	the	100	%	penalty	tax	on	net	income	from	prohibited	transactions.	As	a	result,	we	may	be	required	to	borrow	funds	in
order	to	pay	additional	dividends	or	taxes,	and	the	payment	of	such	taxes	could	cause	us	to	have	less	cash	available	to	distribute
to	our	stockholders.	In	addition,	if	a	1031	Exchange	were	later	to	be	determined	to	be	taxable,	we	may	be	required	to	amend	our
tax	returns	for	the	applicable	year	in	question,	including	any	information	reports	we	sent	our	stockholders.	Moreover,	it	is
possible	that	legislation	could	be	enacted	that	could	modify	or	repeal	the	laws	with	respect	to	1031	Exchanges,	which	could
make	it	more	difficult	or	impossible	for	us	to	dispose	of	properties	on	a	tax	deferred	basis.	Complying	with	REIT	requirements
may	limit	our	ability	to	hedge	our	liabilities	effectively	and	may	cause	us	to	incur	tax	liabilities.	The	REIT	provisions	of	the
Code	substantially	limit	our	ability	to	hedge	our	assets	and	liabilities.	Any	income	from	a	hedging	transaction	we	enter	into	to
manage	the	risk	of	interest	rate	changes,	price	changes	,	or	currency	fluctuations	with	respect	to	borrowings	made	or	to	be	made
to	acquire	or	carry	real	estate	assets,	or	from	certain	terminations	of	such	hedging	positions,	if	properly	identified	under



applicable	Treasury	Regulations,	does	not	constitute	“	gross	income	”	for	purposes	of	both	income	tests	that	apply	to	REITs.	To
the	extent	that	we	enter	into	other	types	of	hedging	transactions,	the	income	from	those	transactions	will	likely	be	treated	as	non-
qualifying	income	for	purposes	of	both	of	the	gross	income	tests.	As	a	result	of	these	rules,	we	may	need	to	limit	our	use	of
advantageous	hedging	techniques	or	implement	those	hedges	through	a	TRS.	This	could	increase	the	cost	of	our	hedging
activities	because	our	TRSs	would	be	subject	to	tax	on	gains	or	expose	us	to	greater	risks	associated	with	changes	in	interest
rates	than	we	would	otherwise	want	to	bear.	In	addition,	losses	in	any	TRS	in	which	we	own	an	interest	will	generally	not
provide	any	tax	benefit,	except	that	such	losses	could	theoretically	be	carried	forward	against	future	taxable	income	in	such
TRS.	The	U.	S.	federal	income	tax	treatment	of	the	cash	that	we	might	receive	from	cash	settlement	of	the	our	forward	sale
agreement	agreements	is	unclear	and	could	jeopardize	our	ability	to	meet	the	REIT	qualification	requirements.	In	the	event	that
we	elect	to	settle	a	forward	sale	agreement	for	cash	and	the	settlement	price	is	below	the	applicable	forward	sale	price,	we
would	be	entitled	to	receive	a	cash	payment	from	the	applicable	forward	purchaser.	Under	Section	1032	of	the	Code,	generally,
no	gain	or	loss	is	recognized	by	a	corporation	when	it	deals	in	its	own	shares,	including	pursuant	to	a	“	securities	futures
contract,	”	as	defined	in	the	Code	by	reference	to	the	Exchange	Act.	Although	we	believe	that	any	amount	received	by	us	in
exchange	for	our	stock	would	qualify	for	the	exemption	under	Section	1032	of	the	Code,	because	it	is	not	entirely	clear	whether
each	forward	sale	agreement	qualifies	as	a	“	securities	futures	contract,	”	the	U.	S.	federal	income	tax	treatment	of	any	cash
settlement	payment	we	receive	is	uncertain.	In	the	event	that	we	recognize	a	significant	gain	from	the	cash	settlement	of	a
forward	sale	agreement,	we	might	not	be	able	to	satisfy	the	gross	income	requirements	applicable	to	REITs	under	the	Code.	In
that	case,	we	may	be	able	to	rely	upon	the	relief	provisions	under	the	Code	in	order	to	avoid	the	loss	of	our	REIT	status.	Even	if
the	relief	provisions	apply,	we	will	be	subject	to	a	100	%	tax	on	the	greater	of	(i)	the	excess	of	75	%	of	our	gross	income
(excluding	gross	income	from	prohibited	transactions)	over	the	amount	of	such	income	attributable	to	sources	that	qualify	under
the	75	%	test	or	(ii)	the	excess	of	95	%	of	our	gross	income	(excluding	gross	income	from	prohibited	transactions)	over	the
amount	of	such	gross	income	attributable	to	sources	that	qualify	under	the	95	%	test,	multiplied	in	either	case	by	a	fraction
intended	to	reflect	our	profitability.	In	the	event	that	these	relief	provisions	were	not	available,	we	could	lose	our	REIT	status
under	the	Code.	Complying	with	REIT	requirements	may	cause	us	to	forego	otherwise	attractive	opportunities	or	liquidate
otherwise	attractive	investments.	To	qualify	as	a	REIT,	we	must	continually	satisfy	tests	concerning,	among	other	things,	the
nature	and	diversification	of	our	assets,	the	sources	of	our	income	,	and	the	amounts	we	distribute	to	our	stockholders.	In
particular,	we	must	ensure	that	at	the	end	of	each	calendar	quarter,	at	least	75	%	of	the	value	of	our	assets	consists	of	cash,	cash
items,	government	securities	,	and	qualified	REIT	real	estate	assets,	including	certain	mortgage	loans	and	mortgage-	backed
securities.	The	remainder	of	our	investment	in	securities	(other	than	government	securities,	securities	of	TRSs	,	and	qualified
real	estate	assets)	generally	cannot	include	more	than	10	%	of	the	outstanding	voting	securities	of	any	one	issuer	or	more	than
10	%	of	the	total	value	of	the	outstanding	securities	of	any	one	issuer.	In	addition,	in	general,	no	more	than	5	%	of	the	value	of
our	assets	(other	than	government	securities,	securities	of	TRSs	,	and	qualified	real	estate	assets)	can	consist	of	the	securities	of
any	one	issuer,	and	no	more	than	20	%	of	the	value	of	our	total	assets	can	be	represented	by	securities	of	one	or	more	TRSs.	If
we	fail	to	comply	with	these	requirements	at	the	end	of	any	calendar	quarter,	we	must	correct	the	failure	within	30	days	after	the
end	of	the	calendar	quarter	or	qualify	for	certain	statutory	relief	provisions	to	avoid	losing	our	REIT	qualification	and	suffering
adverse	tax	consequences.	We	may	be	required	to	liquidate	or	forgo	otherwise	attractive	investments	in	order	to	satisfy	the	asset
and	income	tests	or	to	qualify	under	the	statutory	relief	provisions.	We	also	may	be	required	to	make	distributions	to
stockholders	at	disadvantageous	times	or	when	we	do	not	have	funds	readily	available	for	distribution.	As	a	result,	having	to
comply	with	the	distribution	requirement	could	cause	us	to:	(i)	sell	assets	in	adverse	market	conditions;	(ii)	borrow	on
unfavorable	terms;	or	(iii)	distribute	amounts	that	would	otherwise	be	invested	in	future	acquisitions,	capital	expenditures	,	or
repayment	of	debt.	Accordingly,	satisfying	the	REIT	requirements	could	materially	and	adversely	affect	us.	Moreover,	if	we	are
compelled	to	liquidate	our	investments	to	meet	any	of	these	asset,	income	,	or	distribution	tests,	or	to	repay	obligations	to	our
lenders,	we	may	be	unable	to	comply	with	one	or	more	of	the	requirements	applicable	to	REITs	or	may	be	subject	to	a	100	%
tax	on	any	resulting	gain	if	such	sales	constitute	prohibited	transactions.	Our	ownership	of	and	relationship	with	our	TRSs	will
be	limited,	and	a	failure	to	comply	with	the	limits	would	jeopardize	our	REIT	status	and	may	result	in	the	application	of	a	100	%
excise	tax.	A	REIT	may	own	up	to	100	%	of	the	stock	of	one	or	more	TRSs.	A	TRS	is	a	corporation	other	than	a	REIT	in	which
a	REIT	directly	or	indirectly	holds	stock,	and	that	has	made	a	joint	election	with	such	REIT	to	be	treated	as	a	TRS.	A	TRS	also
includes	any	corporation	other	than	a	REIT	with	respect	to	which	a	TRS	owns	securities	possessing	more	than	35	%	of	the	total
voting	power	or	value	of	the	outstanding	securities	of	such	corporation.	Other	than	some	activities	relating	to	lodging	and	health
care	facilities,	a	TRS	may	generally	engage	in	any	business,	including	the	provision	of	customary	or	non-	customary	services	to
tenants	of	its	parent	REIT.	A	TRS	is	subject	to	income	tax	as	a	regular	C	corporation.	A	TRS	may	hold	assets	and	earn	income
that	would	not	be	qualifying	assets	or	income	if	held	or	earned	directly	by	a	REIT.	Overall,	no	more	than	20	%	of	the	value	of	a
REIT	'	’	s	assets	may	consist	of	securities	of	one	or	more	TRSs.	If	the	IRS	were	to	determine	that	the	value	of	our	interests	in	all
of	our	TRSs	exceeded	this	limit	at	the	end	of	any	calendar	quarter,	then	we	may	fail	to	qualify	as	a	REIT	if	relief	provisions	do
not	apply.	If	we	determine	it	to	be	in	our	best	interest	to	own	a	substantial	number	of	our	properties	through	one	or	more	TRSs,
then	it	is	possible	that	the	IRS	may	conclude	that	the	value	of	our	interests	in	our	TRSs	exceeds	20	%	of	the	value	of	our	total
assets	at	the	end	of	any	calendar	quarter	and	therefore	cause	us	to	fail	to	qualify	as	a	REIT.	Additionally,	as	a	REIT,	no	more
than	25	%	of	our	gross	income	with	respect	to	any	year	may,	in	general,	be	from	sources	other	than	certain	real	estate-	related
assets.	Dividends	paid	to	us	from	a	TRS	are	typically	considered	to	be	non-	real	estate	income.	Therefore,	we	may	fail	to	qualify
as	a	REIT	if	dividends	from	all	of	our	TRSs,	when	aggregated	with	all	other	non-	real	estate	income	with	respect	to	any	one
year,	are	more	than	25	%	of	our	gross	income	with	respect	to	such	year.	A	TRS	will	typically	pay	federal,	state	,	and	local
income	tax	at	corporate	rates	on	any	income	that	it	earns.	This	tax	obligation,	if	material,	would	diminish	the	amount	of	the
proceeds	from	the	sale	or	operation	of	such	property,	or	other	income	earned	through	the	TRS	that	would	be	distributable	to	our



stockholders.	U.	S.	federal,	state	,	and	local	corporate	income	tax	rates	may	be	increased	in	the	future,	and	any	such	increase
would	reduce	the	amount	of	the	net	proceeds	available	for	distribution	by	us	to	our	stockholders	from	the	sale	of	property	or
other	income	earned	through	a	TRS	after	the	effective	date	of	any	increase	in	such	tax	rates.	We	do	not	anticipate	material
income	tax	obligations	in	connection	with	our	ownership	of	interests	in	TRSs.	In	addition,	the	Code	imposes	a	100	%	excise	tax
on	certain	transactions	between	a	TRS	and	its	parent	REIT	that	are	treated	as	not	being	conducted	on	an	arm	'	’	s-	length	basis.
Our	TRSs	will	pay	U.	S.	federal,	state	,	and	local	income	tax	on	their	taxable	income,	and	their	after-	tax	net	income	will	be
available	for	distribution	to	us	but	is	not	required	to	be	distributed	to	us.	There	can	be	no	assurance	that	we	will	be	able	to
comply	with	the	20	%	limitation	discussed	above	or	to	avoid	application	of	the	100	%	excise	tax	discussed	above.	New
legislation	or	administrative	or	judicial	action,	in	each	instance	potentially	with	retroactive	effect,	could	make	it	more	difficult	or
impossible	for	us	to	qualify	or	remain	qualified	as	a	REIT.	The	U.	S.	federal	income	tax	treatment	of	REITs	may	be	modified,
possibly	with	retroactive	effect,	by	legislative,	judicial	,	or	administrative	action	at	any	time,	which	could	affect	the	U.	S.	federal
income	tax	treatment	of	an	investment	in	us.	The	U.	S.	federal	income	tax	rules	dealing	with	REITs	are	constantly	under	review
by	persons	involved	in	the	legislative	process,	the	IRS	,	and	the	U.	S.	Department	of	the	Treasury,	which	could	result	in
statutory	changes	as	well	as	frequent	revisions	to	regulations	and	interpretations.	There	can	be	no	assurance	that	future	changes
to	the	U.	S.	federal	income	tax	laws	or	regulatory	changes	will	not	be	proposed	or	enacted	that	could	impact	our	business	and
financial	results.	If	enacted,	certain	of	such	changes	could	have	an	adverse	impact	on	our	business	and	financial	results.	We
cannot	predict	whether,	when	,	or	to	what	extent	any	new	U.	S.	federal	tax	laws,	regulations,	interpretations	,	or	rulings	will
impact	the	real	estate	investment	industry	or	REITs.	Prospective	investors	are	urged	to	consult	their	tax	advisors	regarding
potential	future	changes	to	the	U.	S.	federal	tax	laws	on	an	investment	in	our	stock.	Foreign	investors	may	be	subject	to	U.	S.
federal	withholding	tax	and	may	be	subject	to	U.	S.	federal	income	tax	on	distributions	received	from	us	and	upon	disposition	of
shares	of	our	common	stock.	Subject	to	certain	exceptions,	distributions	received	from	us	will	be	treated	as	dividends	of	ordinary
income	to	the	extent	of	our	current	or	accumulated	earnings	and	profits.	Such	dividends	paid	to	a	non-	U.	S.	stockholder
ordinarily	will	be	subject	to	U.	S.	withholding	tax	at	a	30	%	rate,	or	such	lower	rate	as	may	be	specified	by	an	applicable	income
tax	treaty,	unless	the	distributions	are	treated	as	“	effectively	connected	”	with	the	conduct	by	the	non-	U.	S.	stockholder	of	a	U.
S.	trade	or	business.	Pursuant	to	the	Foreign	Investment	in	Real	Property	Tax	Act	of	1980	(“	FIRPTA	”),	capital	gain
distributions	attributable	to	sales	or	exchanges	of	“	U.	S.	real	property	interests	”	(“	USRPIs	”),	generally	will	be	taxed	to	a	non-
U.	S.	stockholder	as	if	such	gain	were	effectively	connected	with	a	U.	S.	trade	or	business.	However,	a	capital	gain	dividend
will	not	be	treated	as	effectively	connected	income	if	(i)	the	distribution	is	received	with	respect	to	a	class	of	stock	that	is
regularly	traded	on	an	established	securities	market	located	in	the	United	States	and	(ii)	the	non-	U.	S.	stockholder	does	not	own
more	than	10	%	of	the	class	of	our	stock	at	any	time	during	the	one-	year	period	ending	on	the	date	the	distribution	is	received.
Gain	recognized	by	a	non-	U.	S.	stockholder	upon	the	sale	or	exchange	of	our	common	stock	generally	will	not	be	subject	to	U.
S.	federal	income	taxation	unless	such	stock	constitutes	a	USRPI	under	FIRPTA.	Our	common	stock	will	not	constitute	a	USRPI
so	long	as	we	are	a	“	domestically-	controlled	”	REIT.	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	shares	of	our	stock	would	be	subject	to	FIRPTA	tax,	unless	the	shares	of	our	stock	were	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.	We	and	our	subsidiaries	and	stockholders	may	be	subject	to	state,
local	,	or	foreign	tax	filing	and	payment	obligations	taxation	in	various	jurisdictions	,	including	those	in	which	we	or	they
transact	business,	own	property	,	or	reside.	We	may	own	assets	located	in,	or	transact	business	in,	numerous	jurisdictions,	and
may	be	required	to	file	tax	returns	in	some	or	all	of	those	jurisdictions.	Our	state,	local	,	or	foreign	tax	treatment	and	that	of	our
stockholders	may	not	conform	to	the	U.	S.	federal	income	tax	treatment	discussed	above.	Prospective	investors	should	consult
their	tax	advisors	regarding	the	application	and	effect	of	state	and	local	income	and	other	tax	laws	on	an	investment	in	our	stock.
Liabilities	arising	under	environmental	laws	may	materially	and	adversely	affect	us.	The	properties	we	own	or	have	owned	in
the	past	may	subject	us	to	known	and	unknown	environmental	liabilities.	We	typically	obtain	Phase	I	environmental	site
assessments	on	all	properties	we	finance	or	acquire.	However,	the	Phase	I	environmental	site	assessments	are	limited	in	scope
and	therefore	may	not	reveal	all	environmental	conditions	affecting	a	property.	Under	various	federal,	state	,	and	local	laws	and
regulations	relating	to	the	environment,	as	a	current	or	former	owner	or	operator	of	real	property,	we	may	be	liable	for	costs	and
damages	resulting	from	environmental	matters,	including	the	presence	or	discharge	of	hazardous	or	toxic	substances,	waste	,	or
petroleum	products	at,	on,	in,	under	,	or	migrating	from	such	property,	including	costs	to	investigate	or	clean	up	such
contamination	and	liability	for	personal	injury,	property	damage	,	or	harm	to	natural	resources.	If	environmental	contamination
exists	on	our	properties,	we	could	be	subject	to	strict,	joint	and	/	or	several	liability	for	the	contamination	by	virtue	of	our
ownership	interest;	we	may	face	liability	regardless	of	our	knowledge	of	the	contamination,	the	timing	of	the	contamination,	the
cause	of	the	contamination,	or	the	party	responsible	for	the	contamination	of	the	property.	If	our	environmental	liability
insurance	is	inadequate,	we	may	become	subject	to	material	losses	for	environmental	liabilities.	Although	our	leases	generally
require	our	tenants	to	operate	in	compliance	with	all	applicable	laws	and	to	indemnify	us	against	any	environmental	liabilities
arising	from	a	tenant	'	’	s	activities	on	the	property,	we	could	be	subject	to	strict	liability	by	virtue	of	our	ownership	interest.	We
cannot	be	sure	that	our	tenants	will,	or	will	be	able	to,	satisfy	their	indemnification	obligations,	if	any,	under	our	leases.
Furthermore,	the	discovery	of	environmental	liabilities	on	any	of	our	properties	could	lead	to	significant	remediation	costs	or	to
other	liabilities	or	obligations	attributable	to	the	tenant	of	that	property	,	or	could	result	in	material	interference	with	the	ability
of	our	tenants	to	operate	their	businesses	as	currently	operated.	Noncompliance	with	environmental	laws	or	discovery	of
environmental	liabilities	could	each	individually	or	collectively	affect	such	tenant	'	’	s	ability	to	make	payments	to	us,	including



rental	payments	and,	where	applicable,	indemnification	payments.	Additionally,	the	known	or	potential	presence	of	hazardous
substances	on	a	property	may	adversely	affect	our	ability	to	sell,	lease	,	or	improve	the	property	,	or	to	borrow	using	the	property
as	collateral.	Environmental	laws	may	also	create	liens	on	contaminated	properties	in	favor	of	the	government	for	damages	and
costs	it	incurs	to	address	such	contamination.	Moreover,	if	contamination	is	discovered	on	our	properties,	environmental	laws
may	impose	restrictions	on	the	manner	in	which	they	may	be	used	or	businesses	may	be	operated,	and	these	restrictions	may
require	substantial	expenditures.	We	are	subject	to	various	environmental	laws	that	regulate	the	presence	of	asbestos	containing
materials	(ACM),	vapor	intrusion,	lead-	based	paint	,	and	other	hazardous	materials.	Such	laws	may	impose	fines,	penalties,	or
other	obligations	for	failure	to	comply	with	these	requirements	or	expose	us	to	third-	party	liability.	Our	properties	may	contain
or	develop	harmful	mold,	which	could	lead	to	liability	for	adverse	health	effects	and	costs	of	remediation.	When	excessive
moisture	accumulates	in	buildings	or	on	building	materials,	or	moisture	otherwise	occurs	within	a	building	or	building	materials,
mold	growth	may	occur,	particularly	if	the	moisture	problem	remains	undiscovered	or	is	not	addressed	over	a	period	of	time.
Some	molds	may	be	toxic	and	produce	airborne	toxins	or	irritants.	Concern	about	indoor	exposure	to	mold	has	been	increasing,
as	exposure	to	mold	may	cause	a	variety	of	adverse	health	effects	and	symptoms,	including	allergic	or	other	reactions.	As	a
result,	should	our	tenants	or	their	employees	or	customers	be	exposed	to	mold	at	any	of	our	properties	,	we	could	be	required	to
undertake	a	costly	remediation	program	to	contain	or	remove	the	mold	from	the	affected	property.	In	addition,	exposure	to	mold
by	our	tenants	or	others	could	subject	us	to	liability	if	property	damage	or	health	concerns	arise.	If	we	were	to	become	subject	to
significant	mold-	related	liabilities,	we	could	be	materially	and	adversely	affected.	Compliance	with	the	Americans	with
Disabilities	Act	and	fire,	safety	,	and	other	regulations	may	require	us	to	make	unanticipated	expenditures	that	materially	and
adversely	affect	us.	Our	properties	are	subject	to	the	Americans	with	Disabilities	Act	,	or	(“	ADA	”)	,	fire	and	safety	regulations,
building	codes	,	and	other	regulations.	Failure	to	comply	with	these	laws	and	regulations	could	result	in	imposition	of	fines	by
the	government	or	an	award	of	damages	to	private	litigants,	or	both.	While	our	tenants	are	obligated	by	law	to	comply	with	the
ADA	and	typically	obligated	under	our	leases	to	cover	costs	associated	with	compliance	with	the	ADA	and	other	property
regulations,	if	required	changes	involve	greater	expenditures	than	anticipated	or	if	the	changes	must	be	made	on	a	more
accelerated	basis	than	anticipated,	the	ability	of	our	tenants	to	cover	costs	could	be	adversely	affected,	and	we	could	be	required
to	expend	our	own	funds	to	comply	with	applicable	law	and	regulation.	Risks	Related	to	Our	Organizational	Structure	and
Ownership	of	Our	Common	Stock	Our	bylaws	designate	the	Circuit	Court	for	Baltimore	City,	Maryland	as	the	sole	and
exclusive	forum	for	certain	types	of	actions	and	proceedings	that	may	be	initiated	by	our	stockholders	and	provide	that	claims
relating	to	causes	of	action	under	the	Securities	Act	may	only	be	brought	in	federal	district	courts,	which	could	limit
stockholders	'	’	ability	to	obtain	a	favorable	judicial	forum	for	disputes	with	us	or	our	directors,	officers	,	or	employees	and	could
discourage	lawsuits	against	us	and	our	directors,	officers	,	and	employees.	Our	bylaws	provide	that,	unless	we	consent	in	writing
to	the	selection	of	an	alternative	forum,	the	Circuit	Court	for	Baltimore	City,	Maryland,	or,	if	that	court	does	not	have
jurisdiction,	the	United	States	District	Court	for	the	District	of	Maryland,	Northern	Division,	will	be	the	sole	and	exclusive
forum	for	(a)	any	Internal	Corporate	Claim,	as	such	term	is	defined	in	the	Maryland	General	Corporation	Law	(“	MGCL	”),	(b)
any	derivative	action	or	proceeding	brought	on	our	behalf	(other	than	actions	arising	under	federal	securities	laws),	(c)	any
action	asserting	a	claim	of	breach	of	any	duty	owed	by	any	of	our	directors,	officers	,	or	other	employees	to	us	or	to	our
stockholders,	(d)	any	action	asserting	a	claim	against	us	or	any	of	our	directors,	officers	,	or	other	employees	arising	pursuant	to
any	provision	of	the	MGCL	or	our	charter	,	or	bylaws	or	(e)	any	other	action	asserting	a	claim	against	us	or	any	of	our	directors,
officers	,	or	other	employees	that	is	governed	by	the	internal	affairs	doctrine.	These	choice	of	forum	provisions	will	not	apply	to
suits	brought	to	enforce	a	duty	or	liability	created	by	the	Securities	Act,	the	Exchange	Act,	or	any	other	claim	for	which	federal
courts	have	exclusive	jurisdiction.	Furthermore,	our	bylaws	provide	that,	unless	we	consent	in	writing	to	the	selection	of	an
alternative	forum,	the	federal	district	courts	of	the	United	States	of	America	shall,	to	the	fullest	extent	permitted	by	law,	be	the
sole	and	exclusive	forum	for	the	resolution	of	any	claim	arising	under	the	Securities	Act.	These	exclusive	forum	provisions	may
limit	the	ability	of	our	stockholders	to	bring	a	claim	in	a	judicial	forum	that	such	stockholders	find	favorable	for	disputes	with	us
or	our	directors,	officers,	or	employees,	which	may	discourage	such	lawsuits	against	us	and	our	directors,	officers,	and
employees.	Alternatively,	if	a	court	were	to	find	the	choice	of	forum	provisions	contained	in	our	bylaws	to	be	inapplicable	or
unenforceable	in	an	action,	we	may	incur	additional	costs	associated	with	resolving	such	action	in	other	jurisdictions,	which
could	materially	adversely	affect	our	business,	financial	condition,	and	operating	results.	For	example,	under	the	Securities	Act,
federal	courts	have	concurrent	jurisdiction	over	all	suits	brought	to	enforce	any	duty	or	liability	created	by	the	Securities	Act,
and	investors	cannot	waive	compliance	with	the	federal	securities	laws	and	the	rules	and	regulations	thereunder.	In	addition,	the
exclusive	forum	provisions	described	above	do	not	apply	to	any	actions	brought	under	the	Exchange	Act.	Our	rights	and	the
rights	of	our	stockholders	to	take	action	against	our	directors	and	officers	are	limited.	As	permitted	by	Maryland	law,	our	charter
eliminates	the	liability	of	our	directors	and	officers	to	us	and	our	stockholders	for	money	damages	to	the	maximum	extent
permitted	by	Maryland	law.	Therefore,	our	directors	and	officers	will	be	subject	to	monetary	liability	resulting	only	from:	actual
receipt	of	an	improper	benefit	or	profit	in	money,	property	,	or	services;	or	active	and	deliberate	dishonesty	by	the	director	or
officer	that	is	established	by	a	final	judgment	and	is	being	material	to	the	cause	of	action	adjudicated.	As	a	result,	we	and	our
stockholders	have	rights	against	our	directors	and	officers	that	are	more	limited	than	might	otherwise	exist.	Accordingly,	in	the
event	that	actions	taken	by	any	of	our	directors	or	officers	impede	the	performance	of	our	company,	stockholders’	and	our
ability	to	recover	damages	from	such	director	or	officer	will	be	limited.	In	addition,	our	charter	requires	us	to	indemnify	and
advance	expenses	to	our	directors	and	officers	for	actions	taken	by	them	in	those	and	certain	other	capacities	to	the	maximum
extent	permitted	by	Maryland	law.	We	are	a	holding	company	with	no	direct	operations	and	we	rely	on	funds	received	from	our
operating	partnership	to	pay	liabilities.	We	are	a	holding	company	and	we	conduct	substantially	all	of	our	operations	through
our	operating	partnership.	We	do	not	have,	apart	from	an	interest	in	our	operating	partnership,	any	independent	operations.	As	a
result,	we	rely	on	distributions	from	our	operating	partnership	to	pay	any	dividends	and	other	distributions	we	might	declare	on



shares	of	our	common	stock.	We	also	rely	on	distributions	from	our	operating	partnership	to	meet	any	of	our	obligations,
including	any	tax	liability	on	taxable	income	allocated	to	us	from	our	operating	partnership.	In	addition,	because	we	are	a
holding	company,	your	claims	as	stockholders	will	be	structurally	subordinated	to	all	existing	and	future	liabilities	and
obligations	(whether	or	not	for	borrowed	money)	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	the	claims	of	our	stockholders	only	after	all	of	our	and	our	operating	partnership	'	’	s	and	its	subsidiaries	'	’	liabilities	and
obligations	have	been	paid	in	full.	In	connection	with	the	acquisition	of	properties	or	otherwise,	we	may	issue	units	of	our
operating	partnership	to	third	parties.	Such	issuances	would	reduce	our	ownership	in	our	operating	partnership.	Because	you	will
not	directly	own	units	of	our	operating	partnership,	you	will	not	have	any	voting	rights	with	respect	to	any	such	issuances	or
other	partnership	level	activities	of	our	operating	partnership.	The	market	price	of	shares	of	our	common	stock	may	be
volatile,	which	could	cause	the	value	of	your	investment	to	decline.	The	market	price	of	our	common	stock	may	be	highly
volatile	and	could	be	subject	to	wide	fluctuations.	Securities	markets	worldwide	experience	significant	price	and	volume
fluctuations.	This	market	volatility,	as	well	as	general	macroeconomic,	market,	or	political	conditions,	could	reduce	the
market	price	of	shares	of	our	common	stock	in	spite	of	our	operating	performance.	In	addition,	our	results	of	operations
could	be	below	the	expectations	of	public	market	analysts	and	investors	due	to	a	number	of	potential	factors,	including
variations	in	our	quarterly	results	of	operations,	additions	or	departures	of	key	management	personnel,	our	ability	to
accretively	raise	capital	and	deploy	proceeds	in	suitable	investments,	failure	to	meet	analysts’	earnings	estimates,
publication	of	research	reports	about	our	industry,	cybersecurity	incidents,	litigation	and	government	investigations,
changes	or	proposed	changes	in	laws	or	regulations,	or	differing	interpretations	or	enforcement	thereof	affecting	our
business,	changes	in	market	valuations	of	similar	companies,	or	speculation	in	the	press	or	investment	community,
adverse	market	reactions	to	announcements	by	our	tenants,	including	announcements	about	store	closures,	credit	rating
downgrades	and	bankruptcies,	announcements	by	our	competitors	of	significant	acquisitions,	dispositions,	strategic
partnerships,	joint	ventures	or	capital	commitments,	and	adverse	publicity	about	our	industry,	and	in	response	the
market	price	of	shares	of	our	common	stock	could	decrease	significantly.	In	the	past	few	years,	stock	markets	have
experienced	extreme	price	and	volume	fluctuations.	In	the	past,	following	periods	of	volatility	in	the	overall	market	and
the	market	price	of	a	company’	s	securities,	securities	class	action	litigation	has	often	been	instituted	against	these
companies.	This	litigation,	if	instituted	against	us,	could	result	in	substantial	costs	and	a	diversion	of	our	management’	s
attention	and	resources.	Conflicts	of	interest	could	arise	in	the	future	between	the	interests	of	our	stockholders	and	the	interests
of	holders	of	OP	units,	which	may	impede	business	decisions	that	could	benefit	our	stockholders.	Conflicts	of	interest	could
arise	in	the	future	as	a	result	of	the	relationships	between	us	and	our	affiliates,	on	the	one	hand,	and	our	operating	partnership	or
any	future	partner	thereof,	on	the	other.	Our	directors	and	officers	have	duties	to	our	company	under	applicable	Maryland	law	in
connection	with	the	management	of	our	company.	At	the	same	time,	one	of	our	wholly-	owned	subsidiaries,	NETSTREIT	GP,
LLC,	as	the	general	partner	of	our	operating	partnership,	has	fiduciary	duties	and	obligations	to	our	operating	partnership	and	its
limited	partners	under	Delaware	law	and	the	partnership	agreement	of	our	operating	partnership	in	connection	with	the
management	of	our	operating	partnership.	The	fiduciary	duties	and	obligations	of	NETSTREIT	GP,	LLC,	as	the	general	partner
of	our	operating	partnership,	and	its	limited	partners	may	come	into	conflict	with	the	duties	of	our	directors	and	officers	to	our
company.	Under	the	terms	of	the	partnership	agreement	of	our	operating	partnership,	if	there	is	a	conflict	between	the	interests
of	our	stockholders	on	one	hand	and	any	limited	partners	on	the	other,	we	will	endeavor	in	good	faith	to	resolve	the	conflict	in	a
manner	not	adverse	to	either	our	stockholders	or	any	limited	partners;	provided,	however,	that	any	conflict	that	cannot	be
resolved	in	a	manner	not	adverse	to	either	our	stockholders	or	any	limited	partners	must	be	resolved	in	favor	of	our	stockholders.
The	partnership	agreement	of	our	operating	partnership	also	provides	that	the	general	partner	will	not	be	liable	to	our	operating
partnership,	its	partners	,	or	any	other	person	bound	by	the	partnership	agreement	for	monetary	damages	for	losses	sustained,
liabilities	incurred	,	or	benefits	not	derived	by	our	operating	partnership	or	any	limited	partner,	except	for	liability	for	the	general
partner	'	’	s	intentional	harm	or	gross	negligence.	Moreover,	the	partnership	agreement	of	our	operating	partnership	provides	that
our	operating	partnership	is	required	to	indemnify	the	general	partner	and	its	members,	managers,	managing	members,	officers,
employees,	agents	,	and	designees	from	and	against	any	and	all	claims	that	relate	to	the	operations	of	our	operating	partnership,
except	(i)	if	the	act	or	omission	of	the	person	was	material	to	the	matter	giving	rise	to	the	action	and	either	was	committed	in
bad	faith	or	was	the	result	of	active	or	deliberate	dishonesty,	(ii)	for	any	transaction	for	which	the	indemnified	party	received	an
improper	personal	benefit,	in	money,	property	,	or	services	or	otherwise	in	violation	or	breach	of	any	provision	of	the	partnership
agreement	or	(iii)	in	the	case	of	a	criminal	proceeding,	if	the	indemnified	person	had	reasonable	cause	to	believe	that	the	act	or
omission	was	unlawful.	If	we	fail	to	maintain	an	effective	system	of	internal	controls,	we	may	not	be	able	to	accurately
determine	our	financial	results	or	prevent	fraud.	As	a	result,	our	investors	could	lose	confidence	in	our	reported	financial
information,	which	could	harm	our	business	and	the	value	of	our	shares.	Effective	internal	controls	are	necessary	for	us	to
provide	reliable	financial	reports	and	effectively	prevent	fraud.	We	have	in	the	past	and	may	in	the	future	discover	areas	of	our
internal	controls	that	need	improvement	.	For	example,	during	the	quarter	ended	June	30,	2024,	the	Company	was	the
victim	of	a	criminal	scheme	involving	a	business	email	compromise	of	an	employee	that	led	to	two	fraudulent	transfers
totaling	$	3.	3	million	to	a	third	party	impersonating	one	of	our	development	partners.	The	result	was	a	$	2.	8	million
loss,	net	of	insurance	recoveries.	While	the	Company	subsequently	identified	the	unauthorized	transfers,	our	internal
controls	did	not	operate	effectively	to	prevent	the	loss	from	occurring.	Following	these	events,	we	strengthened	our
processes	and	controls	related	to	fund	transfers	and	vendor-	related	information	updates,	and	reinforced	existing
policies	and	procedures	around	these	processes.	We	also	conducted	additional	training	to	emphasize	the	importance	of
exercising	professional	skepticism	and	judgment	related	to	the	procurement	and	payment	process.	Management	believes
that	the	foregoing	actions	have	strengthened	our	procurement	and	payment	process	and	improved	our	ability	to	detect



fraudulent	activities	and	safeguard	Company	assets	.	Section	404	of	the	Sarbanes-	Oxley	Act	of	2002	requires	us	to	evaluate
and	report	on	our	internal	controls	over	financial	reporting	and	have	our	independent	auditors	annually	issue	their	opinion	on	our
internal	control	over	financial	reporting.	As	we	grow	our	business,	our	internal	controls	will	become	more	complex,	and	we	will
require	additional	resources	to	ensure	our	internal	controls	remain	effective.	If	we	or	our	independent	auditors	discover	a
material	weakness,	the	disclosure	of	that	fact,	even	if	quickly	remedied,	could	reduce	the	market	value	of	our	common	stock.
The	existence	of	any	material	weakness	or	significant	deficiency	could	require	management	to	devote	significant	time	and	incur
significant	expense	to	remediate	any	such	material	weaknesses	or	significant	deficiencies	,	and	management	may	not	be	able	to
remediate	any	such	material	weaknesses	or	significant	deficiencies	in	a	timely	manner.	Any	such	failure	could	cause	investors	to
lose	confidence	in	our	reported	financial	information	and	adversely	affect	the	market	value	of	our	common	shares	or	limit	our
access	to	the	capital	markets	and	other	sources	of	liquidity.


