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Set forth below are the risk factors that we believe are material to our stockholders and a summary thereof. The occurrence of
any of the risks discussed in this Annual Report on Form 10- K could have a material adverse effect on our business, financial
condition, results of operations and ability to pay dividends on our Class A common stock and they may also impact the trading
price of our Class A common stock. Summary Risk Factors « Our real estate assets are located in the New York City area and,
therefore, our business is particularly vulnerable to an economic downturn in New York City , including trends that reduce
demand for office real estate or risks that affect the general and New York City retail environments. * Risks related to
operating businesses that are not REIT qualifying assets and being classified as a taxable C corporation . + Our ability to
fund our capital requirements will depend on, among other things, the amount of cash we are able to generate from our
operations and outside sources, which may not be available on acceptable or favorable terms, or at all . * Our ability to
maintain effective system of internal control over financial reporting . - Certain periods of our unaudited financial
statements were required to be restated or revised as a result of management identifying and reporting a material weakness in our
internal control over financial reporting for the quarterly periods ended March 31, 2022, June 30, 2022 and September 30, 2022.
* There is no assurance that we will restart paying cash dividends. « We are subject to risks associated with a pandemic,
epidemic or outbreak of a contagious disease, such as the global COVID- 19 pandemic, which may have a material adverse
effect on our business. * The ongoing Russia- Ukraine conflict and the recent escalation of the Israel- Hamas conflict may
adversely impact our business operations and financial performance. ¢ Inflation may have an adverse effect on our investments
and results of operations ¢ Increasing interest rates could increase the amount of our debt payments. « We depend on tenants for
our revenue, and accordingly lease terminations, tenant default and bankruptcy have adversely affected and could in the future
adversely affect the income produced by our properties . ® Our ability to maintain or increase rental rates, and to renew
leases with current tenants or enter into new leases with new tenants at competitive rental rates. - We may change our
targeted investments without stockholder consent, and our strategy to acquire assets opportunistically involves a higher
risk of loss than more conservative investment strategies. * Risks related to our relatively small asset base and the high
concentration of our total assets in two large individual real estate assets, including the reliance on three major tenants. *
We may incur additional risks from acquisition or origination of real estate debt or investment in real estate- related
securities issued by real estate market participants . - Costs of complying with governmental laws and regulations, including
those relating to environmental matters and discovery of previously undetected environmentally hazardous conditions, may
adversely affect our operating results. « We depend on our Advisor and our Property Manager to provide us with executive
officers, key personnel and all services required for us to conduct our operations and our operating performance may be
impacted by any adverse changes in the financial health or reputation of our Advisor and our Property Manager. ¢ All of our
executive officers face conflicts of interest, such as conflicts created by the terms of our agreements with the Advisor and
compensation payable thereunder, conflicts allocating investment opportunities to us, and conflicts in allocating their time and
attention to our matters. Conflicts that arise may not be resolved in our favor and could result in actions that are adverse to us. *
We may terminate our advisory agreement in only limited circumstances, which may require payment of a termination fee. « We
have substantial indebtedness and may be unable to repay, refinance, restructure or extend our indebtedness as it becomes due
and we may incur additional indebtedness in the future. « We have been in breach of several of our mortgage loan covenants,
which are not events of default, for multiple quarters. « The stockholder rights plan adopted by our Board, our classified board
and other aspects of our corporate structure and Maryland law may discourage a third party from acquiring us in a manner that
might result in a premium price to our stockholders. * Failure to qualify as a REIT for prior taxable years would subject us to U.
S. federal income tax and potentially state and local tax. Risks Related to Our Properties and Operations All of our real estate
assets are located in the New York City area and, therefore, our business is particularly vulnerable to an economic downturn in
New York City. All of the real estate assets we own are located in the New York City area. We are subject to risks generally
inherent in concentrating investments in a certain geographic area. These risks resulting from a lack of diversification become
greater in downturns. The economy and real estate market in New York City were has-beennegatively impacted by the
eontinttngtmpaets-ef-the COVID- 19 pandemic and continues to be challenged as a result of the impact the COVID- 19
pandemic had on the changing nature of in- office working arrangements . A further downturn in New York City’ s
economy for any reason such as employee layoffs or downsizing, industry slowdowns, relocations of businesses, increases in
real estate and other taxes (or limits on tax deductibility), costs of complying with governmental regulations or increased
regulation, in a submarket within New York City or in the overall national economy could reduce demand for office or retail
space. Likewise, declines in the financial services or media sectors may have a disproportionate adverse effect on the New York
City real estate market. Any sustained period of increased non- payment, delinquencies or losses caused by adverse market or
economic conditions in New York City or in the overall national economy could adversely affect the value of our assets,
revenues, results of operations and financial condition. We have no operating history with businesses that are not REIT
qualifying assets. We cannot make any assurance that our new business plan will be successfully implemented. For the year
ended December 31, 2022, we announced our intention to expand the scope of the assets and businesses we may acquire and
operate. We may acquire other assets and operating businesses such as hotels, expand our co- working office space business and
seek to invest in and operate businesses such as hotel or parking lot management companies. Excluding hotels, these assets do
not generate REIT- qualifying income and are operating businesses. There is no assurance that we will be able to identify and



acquire other assets or operating businesses at acceptable prices, if at all or that we will be able to operate the asset and
businesses in a profitable fashion. Further, we may acquire assets in areas outside of New York City which will, among other
things, expose us to risks and economic uncertainties in these new areas. We may not be able to effectively manage or adjust for
these risks and economic uncertainties, and our business may be adversely affected if we do not manage these challenges
successfully. Moreover, there is no assurance that the anticipated benefits of the transition from a REIT to a taxable C
corporation will be realized or that we will be able to use existing or future NOLs to offset future taxable income, if any. Our
federal NOLs totaled $ +86-298 . 5-8 million as of December 31, 2623-2024 . A portion of these federal NOLs will begin to
expire during 2035. Likewise, a portion of the NOL carryforward may be limited in its use due to certain portions of the Code,
including but not limited to Section 382 which imposes an annual limit on the amount of NOLs and net capital loss carry
forwards that the Company may use to affect future taxable income. If we fail to maintain an effective system of internal control
over financial reporting, we may not be able to accurately report our financial results or prevent fraud. As a result, stockholders
could lose confidence in our financial and other public reporting, which is likely to negatively affect our business and the market
price of our common stock. Effective internal control over financial reporting is necessary for us to provide reliable financial
reports and prevent fraud. Any failure to implement required new or improved controls, or difficulties encountered in our
implementation could cause us to fail to meet our reporting obligations. In addition, any testing conducted by us, or any testing
conducted by our independent registered public accounting firm, may reveal deficiencies in our internal control over financial
reporting that are deemed to be material weaknesses or that may require prospective or retroactive changes to our financial
statements or identify other areas for further attention or improvement. Inferior internal controls could also cause investors to
lose confidence in our reported financial information, Wthh is hkely to negatlvely affect our business and the market prlce of
our Class A common stock. atreh-a d :

v se— 1 he addmonal reportlng and other obhgatlons
resultlng from -t-hese—any material Weaknesses 1nclud1ng any htlgatlon or regulatory inquires that may result therefrom, increase
legal and financial compliance costs and the costs of related legal, accounting and administrative activities and may impact
investor perceptions. Certain of our unaudited financial statements for the three and six months ended June 30, 2022 were
required to be restated and our management and audit committee identified a material weakness in our internal control over
financial reporting. ©ur-In November 2022, our management and audit committee concluded #rNevember2622-that our
previously issued unaudited consolidated financial statements as of and for the three and six month periods ended June 30, 2022
(the “ Interim Financial Statements ™), included in the Company’ s Quarterly Report on Form 10- Q filed on August 12, 2022
(the “ Q2 2022 10- Q ), were materially misstated. Management and the audit committee concluded that these Interim Financial
Statements should no longer be relied upon. We filed an amendment to the Q2 2022 10- Q on November 14, 2022 in order to
correct the errors by (i) restating our previously issued unaudited condensed consolidated financial statements as of and for the
three and six month periods ended June 30, 2022, and (ii) revising our previously issued unaudited condensed consolidated
financial statements as of and for the three month period ended March 31, 2022. Our management evaluated the impact of these
errors on its assessment of the design and operating effectiveness of the Company’ s internal control over financial reporting and
identified a material weakness in its internal control over financial reporting. The material weakness was due to the lack of an
effectively designed control activity over identifying corporate expenses associated with non- operating / non- typical events
such as the 2022 contested proxy, including new vendors and new services from existing vendors. A material weakness is
defined as a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a
reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected
on a timely basis. A material weakness may result in a misstatement of accounts or disclosures that would result in a material
misstatement of the Company’ s financial statements that would not be prevented or detected on a timely basis or cause us to fail
to meet our obligations under securities laws, stock exchange listing rules, or debt instrument covenants to file periodic financial
reports on a timely basis. Any of these failures could result in adverse consequences that could materially and adversely affect
the Company’ s business, including an adverse impact on the market price of its common stock, potential action by the SEC,
shareholder lawsuits, delisting of the Company’ s stock, and general damage to its reputation. The Company incurred costs to
rectify the material weaknesses described above and may have to incur additional costs if new issues emerge. The additional
reporting and other obligations resulting from these material weaknesses, including any litigation or regulatory inquires that
may result therefrom, increase legal and financial compliance costs and the costs of related legal, accounting and administrative
activities and may impact investor perceptions. As of December 31, 2024 and 2023 ard-20822-, we had cash and cash
equivalents and restricted cash of $ 18. 9 million and $ 12. 8 mithen-and-$+6—-million, respectively. Under the guarantee of
certain recourse liabilities under one of our mortgage loans, we are required to maintain a minimum net worth in excess of § 175.
0 million and minimum liquid assets (i. e. cash, cash equivalents and restricted cash) of $ 10. 0 million. This minimum net worth
and cash requirement impacts our ability to fund our other cash needs. In the years ended December 31, 2024 and 2023 and
2622, the net cash provided by our property operations were not alone sufficient to fund operating expenses and other capital
requirements. Our principal sources of cash in recent periods has been cash on hand from prior financings or from offerings of

our Class A common stock including proceeds from eur-Commen-StoekATMProgram-and-mere-reeently-the Rights Offering.



General economic conditions such as persistently high inflation and inereastng-interest rates and the eentinutng-impact efthe
COVID- 19 pandemic had on the changing nature of in- office working arrangements on the New York City real estate
market, which kas-led, for example, to a slow return of persons to their offices may cause certain of our tenants to be unable to
make rent payments to us timely, or at all, reducing the amount of cash generated from our operations and therefore our ability
to fund operatlng expenses and other Capltal requ1rements —Si1 :

termlnatlons 1nc1ud1ng the terminations in J anuary 2021 due to the bankruptcy of Knotel, a co- workmg company that was
previously the second largest tenant in our portfolio based on annualized straight- line rent as of September 30, 2020 and-which
occupied several floors at the beth-eur-9 Times Square and 123 William Street properties. There can be no assurance that we
will be able to recover on any of the claims we have against Knotel. Funding our cash needs from cash on hand or the other
sources mentioned above reduces the amount of capital available for other uses, including acquisitions and capital expenditures,
which limits our financial and operating flexibility and could adversely affect our business. Our ability to increase the amount of
cash we generate from property operations depends on a variety of factors, including the performance of our tenants and our
business. We-Some of our loan agreements also contain cash trap provisions that are triggered if the performance of our
properties decline. When these cash traps are active, any excess cash flows are restricted to the specific property and are
unable to be used for other purposes, such as expenses on capital improvements at other properties. This could affect our
liquidity and our ability to make distributions to our stockholders. As of December 31, 2024, much of our cash was
restricted due to the operation of three cash traps (1140 Avenue of the Americas, 400 E. 67th Street and 8713 Fifth
Avenue), which together, represent 32. 6 % of the rentable square feet in our portfolio as of December 31, 2024. Also, we
had § 2-1 . 5-6 million of cash maintained in segregated cash accounts, and classified as restricted cash on our consolidated
balance sheet as of December 31, 20623-2024 , resulting from the breach of covenants under loan agreements secured by our
1140 Avenue of the Americas property. Due to this covenant breach all cash generated, if any, at our 1140 Avenue of Americas
property is required to be held in a segregated account unavailable to us until the covenant breach is cured . Our 8713 Fifth
Avenue property has not generated excess cash after debt service and as of December 31, 2024 there is no related cash
maintained in a segregated and restricted cash account for that property . If we experience additional lease terminations,
due to tenant bankruptcies or otherwise, or tenants placed on cash basis continue to not pay rent, it is possible that certain of the
covenants on other loans may be breached and we may also become restricted from accessing excess cash flows from those
properties. Breaches of loan covenants have reduced the cash available to us and further breaches will limit our ability to access
cash generated by these properties (see — “ We have been in breach of several of our mortgage loan covenants for multiple
quarters ” ). There is no assurance that we will be able to cure any breaches of any of our mortgage loan covenants on favorable
terms or at all and access the excess cash generated by these properties, if any. Our ability to increase the cash flow from our
properties in amounts necessary to cure the covenant breaches and otherwise generate excess cash from our properties that may
be used to satisfy our capital needs will depend on the success of our leasing initiatives. We may not be able to lease all or any
portion of our currently vacant space, and we may experience additional terminations. Renewals and new leases have been and
in the future may be, at lower rental rates. If we are not able to generate sufficient cash from operations, we will need to generate
funds from outside sources to meet our capital requirements. However, there can be no assurance that we will be able to do so.
Equity or debt capital may not be available to us on favorable terms, or at all. We do not have a corporate- level revolving credit
facility or any other corporate- level indebtedness, and there can be no assurance that we would be able to obtain corporate-
level financing on favorable terms, or at all. Any future indebtedness we may incur may impose restrictions on us that affect our
ability to pay dividends and other distributions as well as other restrictions, including financial covenants, which would decrease
our operating and financial flexibility and our ability to achieve our operating objectives. The issuance of additional shares of
our Class A common stock, including pursuant to our Common Stock ATM Program , if resumed , could dilute the interests of
the holders of our common stock, and any issuance of shares of preferred stock could dilute the interests of the holders of our
Class A common stock and affect our ability to pay dividends on our Class A common stock in the future. We face competition
for tenants and acquisitions from entities that may have more capital than us. The New York City real estate market is highly
competitive and there are many competing properties in the New York City area. We compete for tenants based on a number of
factors that include location, rental rates, security, suitability of the property’ s design to prospective tenant needs and the
manner in which the property is operated. Many competitors have substantially greater marketing budgets and financial
resources than we do, which could limit our success when we compete with them directly. Competition could have a material
effect on our occupancy levels, rental rates and on property operating expenses. To the extent we engage in additional
acquisition activities, we compete with many other entities including REITs, sovereigns, specialty finance companies, family
offices, banks, mortgage bankers, insurance companies, mutual funds, private investment funds, institutional investors and
lenders. Many of these competitors, as compared to us, have a lower cost of capital enhanced operating efficiencies and
substantially greater financial resources. In addition, the number of competing properties in the New York City area could have
a material effect on our occupancy levels, rental rates and on the operating expenses of certain of our properties. As we expand
the type of assets or businesses we may seek to acquire, we are also competing with third- parties who may have greater access
or expertise with these other assets which may limit the number of suitable investment opportunities available to us and also
may result in higher prices, lower yields and a narrower spread of yields over our borrowing costs, making it more difficult for
us to acquire new investments on attractive terms. In addition: * we have limited sources of capital available to us to fund
acquisitions; * we may not be able to raise the necessary debt or equity financing on favorable terms, or at all, in order to fund
acquisitions; * we may acquire properties or other assets that are not accretive and may not successfully integrate, manage and
lease these assets we acquire to meet our expectations; * we may need to fund improvements or renovations to acquired assets; ®



agreements to acquire assets and businesses generally, and properties in particulate, are typically subject to customary conditions
to closing, and we may spend significant time and money on potential acquisitions that we do not consummate; ¢ the process of
acquiring assets or business or pursuing an acquisition may divert the attention of our management team from our existing
business operations; « we may be unable to quickly and efficiently integrate new acquisitions, particularly acquisitions of
portfolios of properties, into our existing operations; « market conditions may result in higher vacancies and lower- than
expected rental rates at our properties; and « we may acquire properties or other assets or businesses without recourse, or with
only limited recourse, for liabilities, whether known or unknown. We rely upon our Advisor and the professionals employed by
affiliates of our Advisor to identify suitable investments. To the extent that our Advisor and the professionals employed by
affiliates of our Advisor face competing demands upon their time at times when we have capital ready for investment, we may
face delays in locating suitable further investments. Delays we encounter in the selection and acquisition of income- producing
assets would likely lower returns. These delays may be lengthier in the case of early stage assets or businesses or properties
under development. Moreover, there can be no assurance that our Advisor will be successful in obtaining suitable further
investments on financially attractive terms or that our objectives will be achieved. In the event we are unable to timely locate
suitable investments, we may be unable to meet our investment objectives, which could adversely affect our business . There is
no assurance we will restart paying cash dividends . Decisions regarding the frequency and amount of any future dividends
we pay on our Class A common stock will remain at all times entirely at the discretion of our Board, which reserves the right to
change our dividend policy at any time and for any reason. Our ability to pay dividends in the future depends on our ability to
operate profitably and to generate sufficient cash flows from the operations. We cannot guarantee that we will be able to pay
dividends on a regular basis on our Class A common stock or any other class or series of stock we may issue in the future. We
have not paid dividends on our Class A common stock since March 2022. There is no assurance as to when or if we will pay
dividends in the future. During the six months ended June 30, 2022 and during the year ended December 31, 2021, we paid our
Class A common stockholders dividends in the amount equal to $ 0. 80 per share per quarter (adjusted for the Reverse Stock
Split). These dividends were not funded with cash flow generated by operations but rather from available cash on hand
consisting of proceeds from prior period financings and proceeds from our Common Stock ATM Program. Funding dividends
from these sources reduced the capital available for other requirements, such as capital expenditures, investing in new assets and
paying operating expenses. In addition, although our Board has adopted a resolution authorizing consideration of share
repurchases of up to $ 100 million of shares of Class A common stock over a long- term period actual repurchases must be
reviewed and approved by our Board based on management recommendations taking into consideration all information
available at the specific time including our available cash resources (including the ability to borrow), market capitalization,
trading price and alternative uses such as acquisitions. Provisions contained in our loan agreements may also impact our ability
to pay dividends. If we do not restart paying cash dividends on our Class A common stock, the return on your investment, if
any, will depend solely on an increase, if any, in the market value of our Class A common stock. We may be unable to secure
funds for future tenant improvements or capital needs. We are generally responsible for funding any major structural repairs to
our properties, such as repairs to the foundation, exterior walls and rooftops as well as for tenant improvement and leasing
commission costs associated with our leasing activities. #Our cash, cash equivalents and restricted cash as of December 31,
2024 includes a significant amount of restricted cash, which may not be available to make tenant improvements or satisfy
our capital needs, and if we need additional capital in the future to improve or maintain our properties or for tenant
improvements and leasing commissions, we may have to obtain financing from sources, beyond our cash flow from operations,
such as borrowings or future equity offerings. These sources of funding may not be available on attractive terms or at all. If we
cannot fund capital improvements, tenant improvements or leasing commissions, our investments may generate lower cash
flows or decline in value, or both and result in our inability to lease vacant space or retain tenants upon the expiration of their
leases, which could have a material adverse effect on us. Our properties have been and may continue to be subject to impairment
charges. We periodically evaluate our real estate investments for impairment indicators. The judgment regarding the existence of
impairment indicators is based on factors such as market conditions, tenant performance, legal structure and our intent and
ability to hold the property. For example, the early termination of, or default under, a lease by a major tenant may lead to an
impairment charge. If we determine that an impairment has occurred, we are required to make a downward adjustment to the
net carrying value of the property. Impairment charges also indicate a potential permanent adverse change in the fundamental
operating characteristics of the impaired property. There is no assurance that these adverse changes will be reversed in the future
and the decline in the impaired property’ s value could be permanent. Any such impairment could have a material adverse effect
on our financial condition and results of operations. During the year ended December 31, 2623-2024 we have incurred
impairment charges of $ 66-112 . 6-5 million. We are subject to risks associated with a pandemic, epidemic or outbreak of a
contagious disease, such as the global COVID- 19 pandemic, which may have a material adverse effect on our business. We are
subject to risks associated with public health crises, such as pandemics and epidemics, including the COVID- 19 pandemic. The
COVID- 19 pandemic has subsided with the normalization of living with COVID- 19 following the increase in accessibility to
COVID- 19 vaccines and antiviral treatments. While the U. S. has removed or reduced the restrictions taken in response to the
COVID- 19 pandemic, a resurgence of the COVID- 19 pandemic could once again impact our operations and the operations of
our tenants as a result of quarantines, location closures, illnesses, and travel restrictions. Any future resurgence of COVID- 19 or
variants of the virus, and the severity and duration thereof, remain uncertain, however, a substantial and continuous deterioration
in the business environment in the U. S. as a consequence thereof could have a material adverse effect on our business, financial
condition and results of operations. The impact of the COVID- 19 pandemic evolved rapidly and resulted in a decrease in
economic activity particularly in the New York City area -whieh-eentintesto-. The COVID- 19 pandemic has had a
potentially long- term negatively—- negative affeetthe-impact on New York City real estate market due to the risk that
tenants may reduce the office space they lease as some portion of the workforce continues to work remotely on a hybrid



or full- time basis . Presently, because substantially all of our income derived from rentals of commercial real property, our
business, income, cash flow, results of operations, financial condition, liquidity, prospects, ability to service our debt obligations,
consummate future property acquisitions and pay dividends and other distributions to our stockholders has been and will
continue to be adversely affected if a significant number of tenants are unable to meet their obligations to us. Certain tenants
have been, or may be in the future, unwilling or unable to pay rent in full or on a timely basis due to bankruptcy, 1ack of
hquldlty, or funding, operatlonal failures, or for other reasons - : : sotngforw aF

duratlon of any future public health crisis, including the potential emergence of new variants of the COVID 19 virus, the pace
at which government restrictions are imposed and lifted, the scope of additional actions taken to mitigate the spread of disease,
global vaccination and booster rates, the speed and extent to which global markets fully recover from the disruptions caused by
such a public health crisis, and the impact of these factors on our business, financial condition and results of operations, will
depend on future developments that are highly uncertain and cannot be predicted with confidence. We may change our targeted
investments without stockholder consent. We have invested in a portfolio of primarily office properties and other property types,
such as retail, located in the five boroughs of New York City. Our Board recently changed our investment policies to expand our
business to other asset types including operating businesses. We also decided to revoke our election to be taxed as a REIT,
effective as of January 1, 2023. Our Board may further change our targeted investments and investment guidelines at any time
without the consent of our stockholders, which could result in our making investments that are different from, and possibly
riskier than, initially anticipated by, among other things, increasing our exposure to interest rate risk, default risk and market
fluctuations. Part of our strategy for building our portfolio involves acquiring assets opportunistically. This strategy involves a
higher risk of loss than more conservative investment strategies. In order to meet our investment objectives, we have acquired
and may continue to acquire assets that have less than 80 % occupancy at the time of acquisition, but which we believe we can
reposition, redevelop or remarket to enhance value. Investing in opportunistic assets subjects us to increased risks relating to,
among other things, changes in the local economy, such as New York City, and increased competition for tenants at similar
properties in those markets, as well as increased risks that the economic trends and demand for office and retail space and other
real estate may change. For these and other reasons, there is no assurance that we will be profitable or that we will realize
growth in the value of our real estate properties. In addition, leasing vacant space will likely result in our incurring expenses for
tenant improvements and leasing commissions, which could adversely impact our cash flow. Two of our individual real estate
investments represent a material percentage of our assets. As of December 31, 2623-2024 , our portfolio consisted of six
properties, and the two largest assets, 123 William Street and 1140 Avenue of the Americas, aggregated approximately 68-80
% of the total rentable square footage in our portfolio and 62-77 % of annualized straight- line rent. Due to our relatively small
asset base and the high concentration of our total assets in relatively large individual real estate assets, the value of our assets
could vary more widely with the performance of specific assets than if we invested in a more diverse portfolio of properties.
Because of this asset concentration, even modest changes in the value of our real estate assets could have a significant impact on
the value of our assets and the value of our Class A common stock. We rely significantly on the following major tenants and
therefore, are subject to tenant credit concentrations that make us more susceptible to adverse events with respect to these
tenants. As of December 31, 2023-2024 , the following tenants accounted for 5 % or more of our total annualized rental income
on a straight- line basis, based on leases commenced: Tenant % of Annualized Straight- Line RentCity National Bank7-Bank9 .
4-6 % Planned Parentheod5—- Parenthood Federation of America, Inc . &-7. 5 % Equinex5-Equinox6 . 9-4 % The failure of
any of these tenants to pay rent could have a material adverse effect on our cash flow and the value of the applicable property
and our results of operations. In addition, the individual value of our properties may be impacted in part by the credit quality of
the underlying tenants, and an adverse change in the financial condition or a decline in the credit rating of any of these material
tenants may result in a decline in the value of the specific properties and our results of operations . The ongoing Russia-
Ukraine conflict may adversely impact our business operations and financial performance . United States and global
markets are experiencing volatility and disruption following the geopolitical instability resulting from the ongoing Russia-
Ukraine conflict and the-, until reeentrecently , eseatation-ofthe [sracl- Hamas conflict. In response to the ongoing Russia-
Ukraine conflict, the North Atlantic Treaty Organization (“ NATO ) deployed additional military forces to eastern Europe, and
the United States, the United Kingdom, the European Union and other countries have announced various sanctions and
restrictive actions against Russia, Belarus and related individuals and entities, including the removal of certain financial
institutions from the Society for Worldwide Interbank Financial Telecommunication (SWIFT) payment system. Certain
countries, including the United States, have also provided and may continue to provide military aid or other assistance to
Ukraine and-to-Israel, increasing geopolitical tensions among a number of nations. The invasion of Ukraine by Russia and-the
esealationof the-Israel—Hamas-eenthet-and the resulting measures that have been taken, and could be taken in the future, by
NATO, the United States, the United Kingdom, the European Union, Israel-and-its-netghberingstates-and other countries have



created global security concerns that could have a lasting impact on regional and global economies. Although the length and
impact of the ongoing eenfhets— conflict are-is highly unpredictable, they-it could lead to market disruptions, including
significant volatility in commodity prices, credit and capital markets, as well as supply chain interruptions and increased cyber-
attacks against U. S. companies. Additionally, any resulting sanctions could adversely affect the global economy and financial
markets and lead to instability and lack of liquidity in capital markets. Fhese--- The ongoing eenfliets— conflict and the
resulting geopolitical instability can adversely impact our business operations and financial performance. These factors may also
result in the weaking of the financial condition of a significant tenant or a number of smaller tenants, which could adversely
impact their ability to timely pay rent. Our revenues is largely dependent on the success and economic viability of our tenants
and, as a result, our financial condition and results of operations may be adversely affected. We may in the future acquire or
originate real estate debt or invest in real estate- related securities issued by real estate market participants, which could expose
us to additional risks. We may in the future acquire or originate first mortgage debt loans, mezzanine loans, preferred equity or
securitized loans, commercial mortgage- backed securities (“ CMBS ”), preferred equity and other higher- yielding structured
debt and equity investments. Doing so would expose us not only to the risks and uncertainties we are currently exposed to
through our direct investments in real estate but also to additional risks and uncertainties attendant to investing in and holding
these types of investments, such as:  risk of defaults by borrowers in paying debt service on outstanding indebtedness and to
other impairments of our loans and investments; ¢ increased competition from entities engaged in mortgage lending and, or
investing in our target assets; ¢ deterioration in the performance of properties securing our investments may cause deterioration
in the performance of our investments and, potentially, principal losses to us; ¢ fluctuations in interest rates and credit spreads
could reduce our ability to generate income on our loans and other investments; ¢ difficulty in redeploying the proceeds from
repayments of our existing loans and investments;  the illiquidity of certain of these investments; * lack of control over certain
of our loans and investments; * the potential need to foreclose on certain of the loans we originate or acquire, which could result
in losses; * additional risks, including the risks of the securitization process, posed by investments in CMBS and other similar
structured finance investments, as well as those we structure, sponsor or arrange; ¢ use of leverage may create a mismatch with
the duration and interest rate of the investments that we finance; and ° risks related to the operating performance or trading price
volatility of any publicly- traded and private companies primarily engaged in real estate businesses we invest in. Any one or a
combination of these factors may cause a borrower to default on a loan or to declare bankruptcy. If a default or bankruptcy
occurs and the underlying asset value is less than the loan amount, we will suffer a loss. In the event of any default under a
commercial real estate loan held directly by us, we will bear a risk of loss of principal or accrued interest to the extent of any
deficiency between the value of the collateral and the principal and accrued interest of the commercial real estate loan, which
could have a material adverse effect on our cash flow from operations. In the event of a default by a borrower on a non- recourse
commercial real estate loan, we will only have recourse to the underlying asset (including any escrowed funds and reserves)
collateralizing the commercial real estate loan. If a borrower defaults on one of our commercial real estate investments and the
underlying property collateralizing the commercial real estate debt is insufficient to satisfy the outstanding balance of the debt,
we may suffer a loss of principal or interest. In addition, even if we have recourse to a borrower’ s assets, we may not have full
recourse to such assets in the event of a borrower bankruptcy as the loan to such borrower will be deemed to be secured only to
the extent of the value of the mortgaged property at the time of bankruptcy (as determined by the bankruptcy court) and the lien
securing the loan will be subject to the avoidance powers of the bankruptcy trustee or debtor- in- possession to the extent the
lien is unenforceable under state law. We are also exposed to these risks through the commercial real estate loans underlying a
commercial real estate security we hold, which may result in us not recovering a portion or all of our investment in such
commercial real estate security. Risks Related to Investments in Real Estate We generally obtain only limited warranties when
we purchase a property and therefore have only limited recourse if our due diligence did not identify any issues that lower the
value of our property. We have acquired, and may continue to acquire, properties in ““ as is ”” condition on a “ where is ” basis
and “ with all faults, ” without any warranties of merchantability or fitness for a particular use or purpose. In addition, purchase
agreements we entered in the past, or may enter into in the future into may contain only limited warranties, representations and
indemnifications that will only survive for a limited period after the closing. The purchase of properties with limited warranties
increases the risk that we may lose some or all our invested capital in the property as well as the loss of rental income from that
property, which could have an adverse effect on our business, financial condition and results of operations. We may be unable to
sell a property at the time or on the terms we desire. The real estate market is affected by many factors, such as general
economic conditions, availability of financing, interest rates and other factors, including supply and demand, that are beyond our
control. Because real estate investments are relatively illiquid, we have a limited ability to vary our portfolio in response to
changes in economic or other conditions. We cannot predict whether we will be able to sell any property for the price or on the
terms set by us, or whether any price or other terms offered by a prospective purchaser would be acceptable to us. We cannot
predict the length of time needed to find a willing purchaser and to close the sale of a property or properties. Further, we may
also be required to expend funds to correct defects or to make improvements, before a property can be sold and may not have
funds available to correct such defects or to make such improvements. We may be unable to sell our properties at a profit or at
the time or on the terms we desire. Moreover, in acquiring a property or incurring debt securing a property, we may agree to
restrictions that prohibit the sale of that property for a period of time or impose other restrictions, such limiting the amount of
debt that can be secured by that property. Our inability to sell a property when we desire to do so may cause us to reduce our
selling price for the property, which could have an adverse effect on our business, financial condition and results of operations.




- may be unable to renew leases or re- lease space on favorable terms or at all as leases
expire. Approximately 45-42 % of our leases (based on annualized straight- line rent) expire over the next five years. We may be
unable to renew expiring leases on terms and conditions that are as, or more, favorable as the terms and conditions of the
expiring leases. While we are working to identify and enter into leases with additional new tenants to replace Knotel, which filed
for bankruptcy and terminated its leases with us in January 2021, and to increase the rental income at our properties through
leasing activity, there can be no assurance we will be able to lease all or any portion of our currently vacant space at any
property on acceptable or favorable terms, or at all. For example, annualized straight- line rent per square foot for certain leases,
including the leases we have entered into to replace Knotel, are lower than the annualized straight- line rent per square foot
under the previous leases. In addition, additional vacancies may occur at one or more of our properties due to a default by a
tenant on its lease or expiration of a lease. Vacancies may reduce the value of a property as a result of reduced cash flow
generated by the property. In addition, changes in space utilization by our tenants may impact our ability to renew or re- let
space without the need to incur substantial costs in renovating or redesigning the internal configuration of the relevant property.
If we are unable to promptly renew expiring leases or re- lease the space at similar rates or if we incur substantial costs in
renewing or re- leasing the space, our cash flow could be adversely affected. In addition to the bankruptcy of Knotel, or any
guarantor of a tenant’ s lease obligations, we could also become insolvent or be subject to a bankruptcy proceeding pursuant to
Title 11 of the United States Code. A bankruptcy filing of our tenants or any guarantor of a tenant” s lease obligations would
result in a stay of all efforts by us to collect pre- bankruptcy debts from these entities or their assets, unless we receive an
enabling order from the bankruptcy court. Post- bankruptcy debts would be required to be paid currently. If a lease is assumed
by the tenant, all pre- bankruptcy balances owing under it must be paid in full. If a lease is rejected by a tenant in bankruptcy,
we would only have a general unsecured claim for damages. If a lease is rejected, it is unlikely we would receive any payments
from the tenant because our claim is capped at the rent reserved under the lease, without acceleration, for the greater of one year
or 15 % of the remaining term of the lease, but not greater than three years, plus rent already due but unpaid as of the date of the
bankruptcy filing (post- bankruptcy rent would be payable in full). This claim could be paid only if funds were available, and
then only in the same percentage as that realized on other unsecured claims. A tenant or lease guarantor bankruptcy could delay
efforts to collect past due balances under the relevant leases, and could ultimately preclude full collection of these sums. A
tenant or lease guarantor bankruptcy could cause a decrease or cessation of rental payments that would mean a reduction in our
cash flow and the amount available for distributions to our stockholders. We cannot assure our stockholders that the tenant or its
trustee will assume our lease and that our cash flow and the amounts available for distributions to our stockholders will not be
adversely affected. A sale- leaseback transaction may be recharacterized in a tenant’ s bankruptcy proceeding. We may enter
into sale- leaseback transactions, whereby we purchase a property and then lease the same property back to the purchaser, who
becomes our tenant as part of the transaction. In the event of the bankruptcy of a tenant, a transaction structured as a sale-
leaseback may be recharacterized as either a financing or a joint venture, and either type of recharacterization could adversely
affect our business. If the sale- leaseback were recharacterized as a financing, we might not be considered the owner of the
property, and as a result would have the status of a creditor. In that event, we would no longer have the right to sell or encumber
our ownership interest in the property. Instead, we would have a claim against the tenant for the amounts owed under the lease.
The tenant / debtor might have the ability to propose a plan restructuring the term, interest rate and amortization schedule of its
outstanding balance. If this plan were confirmed by the bankruptcy court, we would be bound by the new terms. If the sale-
leaseback were recharacterized as a joint venture, our lessee and we could be treated as co- venturers with regard to the property.
As aresult, we could be held liable, under some circumstances, for debts incurred by the lessee relating to the property. Either
of these outcomes could adversely affect our cash flow. If we sell a property by providing financing to the purchaser, we will
bear the risk of default by the purchaser. In some instances, we may sell our properties by providing financing to purchasers. In
these cases, we will bear the risk that the purchaser may default, which could negatively impact our cash flow. Even in the
absence of a purchaser default, the proceeds from the sale will be delayed until the promissory notes or other property we may
accept upon the sale are actually paid, sold, refinanced or otherwise disposed of. In some cases, we may receive initial down
payments in cash and other property in the year of sale in an amount less than the selling price, and subsequent payments will be
spread over a number of years. If any purchaser defaults under a financing arrangement with us, it could negatively impact our
cash flow. Joint venture investments could be adversely affected by our lack of sole decision- making authority, our reliance on
the financial condition of co- venturers and disputes between us and our co- venturers. We may enter into joint ventures,
partnerships and other co- ownership arrangements (including preferred equity investments) for the purpose of making
investments. If we do so, we may not be in a position to exercise sole decision- making authority regarding the joint venture.
Investments in joint ventures may, under certain circumstances, involve risks not present were a third party not involved,
including the possibility that partners or co- venturers might become bankrupt or fail to fund their required capital contributions.
Co- venturers may have economic or other business interests or goals which are inconsistent with our business interests or goals,
and may be in a position to take actions contrary to our policies or objectives. Such investments may also have the potential risk
of impasses on decisions, such as a sale, because neither we nor the co- venturer would have full control over the joint venture.
In addition, to the extent our participation represents a minority interest, a majority of the participants may be able to take



actions which are not in our best interests because of our lack of full control. Disputes between us and co- venturers may result
in litigation or arbitration that would increase our expenses and prevent our officers or directors from focusing their time and
effort on our business. Consequently, actions by or disputes with co- venturers might result in subjecting properties owned by
the joint venture to additional risk. In addition, we may in certain circumstances be liable for the actions of our co- venturers.
Covenants, conditions and restrictions may restrict our ability to operate a property, which may adversely affect our operating
costs. Some of our properties are contiguous to other parcels of real property, comprising part of the same building. In
connection with such properties, there may be covenants, conditions, restrictions, and easements governing the operation of, and
improvements, to, such properties. Moreover, the operation and management of the contiguous properties may impact our
properties. Compliance with these covenants, conditions, restrictions, and easements may adversely affect our operating costs
and reduce the amount of funds that we have available for other purposes. Our real properties are subject to property taxes that
may increase in the future, which could adversely affect our cash flow. Our real properties are subject to real property taxes that
may increase as tax rates change and as the real properties are assessed or reassessed by taxing authorities. We anticipate that
certain of our leases will generally provide that the property taxes, or increases therein, are charged to the lessees as an expense
related to the real properties that they occupy, while other leases will generally provide that we are responsible for such taxes. In
any case, as the owner of the properties, we are ultimately responsible for payment of the taxes to the applicable government
authorities. If real property taxes increase, lessees may be unable to make the required tax payments, ultimately requiring us to
pay the taxes even if otherwise stated under the terms of the lease. If we fail to pay any such taxes, the applicable taxing
authority may place a lien on the real property and the real property may be subject to a tax sale. In addition, we are generally
responsible for real property taxes related to any vacant space. We may suffer uninsured losses relating to real property or have
to pay expensive premiums for insurance coverage. Our general liability, property and umbrella liability , insurance coverage on
all our properties may not be adequate to insure against liability claims and provide for the costs of defense. Similarly, we may
not have adequate coverage against the risk of direct physical damage or to reimburse us on a replacement cost basis for costs
incurred to repair or rebuild each property. Moreover, there are types of losses, generally catastrophic in nature, such as losses
due to wars, acts of terrorism, earthquakes, floods, hurricanes, pollution or environmental matters including as a result of climate
change, that are uninsurable or not economically insurable, or may be insured subject to limitations, such as large deductibles or
co- payments. Insurance risks associated with such catastrophic events could sharply increase the premiums we pay for coverage
against property and casualty claims. This risk is particularly relevant with respect to potential acts of terrorism. The Terrorism
Risk Insurance Act of 2002 (the “ TRIA ”), under which the U. S. federal government bears a significant portion of insured
losses caused by terrorism, will expire on December 31, 2027, and there can be no assurance that Congress will act to renew or
replace the TRIA following its expiration. In the event that the TRIA is not renewed or replaced, terrorism insurance may
become difficult or impossible to obtain at reasonable costs or at all, which may result in adverse impacts and additional costs to
us. Changes in the cost or availability of insurance due to the non- renewal of the TRIA or for other reasons could expose us to
uninsured casualty losses. If any of our properties incurs a casualty loss that is not fully insured, the value of our assets will be
reduced by any such uninsured loss. In addition, other than any working capital reserve or other reserves we may establish, we
have no source of funding to repair or reconstruct any uninsured property. Additionally, mortgage lenders insist in some cases
that commercial property owners purchase coverage against terrorism as a condition for providing mortgage loans. Accordingly,
to the extent terrorism risk insurance policies are not available at reasonable costs, if at all, our ability to finance or refinance
indebtedness secured by our properties could be impaired. In such instances, we may be required to provide other financial
support, either through financial assurances or self- insurance, to cover potential losses. We may not have adequate, or any,
coverage for such losses. Actual or threatened terrorist attacks and other acts of violence, civilian unrest, or war may affect the
markets in which we operate our business and our profitability. We own properties in the New York City area which has
experienced, and remains susceptible to, terrorist attacks. Because our properties are generally open to the public, they are
exposed to a number of incidents that may take place within their premises and that are beyond our control or ability to prevent.
Any actual or threatened act of terror, mass shooting or other acts of violence, civilian unrest or war, could have a negative
effect on our business, including us losing our tenants or being forced to close one or more of our properties for some time. If
any of these incidents were to occur, the relevant property could face material damage to its image and the revenues generated
therefrom. In addition, we may be exposed to civil liability and be required to indemnify the victims, and our insurance
premiums could rise, any of which could adversely affect us. Moreover, any terrorist attack, other act of violence or war,
including armed conflicts, could result in increased volatility in, or damage to, the worldwide financial markets and economy,
including demand for properties and availability of financing. Increased economic volatility could adversely affect our tenants’
abilities to conduct their operations profitably or our ability to borrow money or issue capital stock at acceptable prices. Inflation
may have an adverse effect on our investments and results of operations. Recent inereases-and-eentintting-increases in the rate of
inflation, both real and anticipated, may impact our investments and results of operations. Inflation could erode the value of
long- term leases that do not contain indexed escalation provisions, or contain fixed annual rent escalation provisions that are at
rates lower than the rate of inflation, and increase expenses including those that cannot be passed through under our leases.
Actual increases or the perception of increases in inflation could also increase the amount we reimburse our Advisor for our
general and administrative expenses and our mortgage interest costs. An increase in our expenses, or expenses paid or incurred
by our Advisor or its affiliates that are reimbursed by us pursuant to the Advisory Agreement, or a failure of revenues to
increase at least with inflation could adversely impact our results of operations. Most of our leases for properties contain fixed
rental rate with annual escalation based upon fixed percentage increases while some are based on other measures.
Approximately 84-82 % of our leases with our tenants contain rent escalation provisions which increase the amount of cash rent
due by an average of 2-0 . 2-4 % per year. These provisions generally increase rental rates during the terms of the leases either at
fixed rates or other measures. Approximately 84-82 % are fixed- rate, and +6-18 % do not contain any escalation provisions.



Inflation as measured by the consumer price index for all items as of December 31, 2623-2024 as published by the Bureau of
Labor Statistics, was 3-2 . 49 % shewever-. If the rental rate increases continue to lag behind inflation, our net income and cash
flow would be negatively impacted. Future leases may not even contain escalation provisions and these provisions may not be
sufficient to protect our revenues or expenses from the adverse effects of inflation. In addition, increased operating costs paid by
our tenants could have an adverse impact on them if increases in their operating expenses exceed increases in their revenue,
which may adversely affect their ability to pay rent owed to us or property expenses to be paid, or reimbursed to us, by our
tenants. Conversely, unusually low inflation can cause deflation, or an outright decline in prices. Deflation can lead to a negative
cycle where consumers delay purchases in anticipation of lower prices, causing businesses to stop hiring and postpone
investments as sales weaken. Deflation would have a serious impact on economic growth and may adversely affect the financial
condition of our tenants and the rental rates at which we renew or enter into leases. In addition to base rent, some of our leases
require our tenants to (i) pay their allocable share of increases in operating expenses, over the base year in the lease or (ii) their
allocable share of operating expense. Operating expenses common area maintenance costs, real estate taxes and insurance.
Increased operating costs reimbursed to us or paid directly by our tenants under these net leases could have an adverse impact on
our tenants if increases in their operating expenses exceed increases in their revenue, which may adversely affect our tenants’
ability to pay rent owed to us or property expenses to be paid, or reimbursed to us, by our tenants. Renewals of leases or future
leases for our net lease properties may not be negotiated on a triple- net basis or on a basis requiring the tenants to pay all or
some of such expenses, in which event we may have to pay those costs. If we are unable to lease properties on a basis requiring
the tenants to pay all or some of such expenses, or if tenants fail to pay required tax, utility and other impositions, we could be
required to pay those costs. We face possible risks associated with the natural disasters and the physical effects of climate
change. We are subject to risks associated with natural disasters and the physical effects of climate change, which can include
storms, hurricanes and flooding, any of which could have a material adverse effect on our properties and business. To the extent
climate change causes changes in weather patterns, the New York City area could experience increases in storm intensity and
rising sea- levels. Over time, these conditions could result in declining demand for space in our buildings or the inability of us to
lease space in the buildings at all. Climate change may also have indirect effects on our business by increasing the cost of (or
making unavailable) property insurance on terms we find acceptable, increasing the cost of energy at our properties and
requiring us to expend funds as we seek to repair and protect our properties against such risks. Climate change may have a
material adverse effect on our properties or business. Growing public concern about climate change has resulted in the increased
focus of local, state, regional, national and international regulatory bodies on greenhouse gas (“ GHG ) emissions and climate
change issues. Legislation to regulate GHG emissions has periodically been introduced in the U. S. Congress, and there has been
a wide- ranging policy debate, both in the U. S. and internationally, regarding the impact of these gases and possible means for
their regulation. Federal, state or foreign legislation or regulation on climate change could result in increased capital
expenditures to improve the energy efficiency of our existing properties or to protect them from the consequence of climate
change and could also result in increased compliance costs or additional operating restrictions that could adversely impact the
businesses of our tenants and their ability to pay rent. Failure to succeed in new markets or in new asset classes may have
adverse consequences on our performance. We may acquire properties or other assets both within and outside of our existing
market areas. There can be no assurance that we will be able to operate successfully in new markets, or in new asset classes
including expanded property types such as hotels. We may be exposed to a variety of risks if we choose to enter new markets
including particularly to the extent our Advisor and its affiliates do not have experience in those markets, inability of our
Advisor to evaluate accurately local market conditions, hire and retain key personnel, identify appropriate acquisition
opportunities, and navigate local governmental and permitting procedures. In addition, we may abandon opportunities to enter
new markets or acquire new classes of property that we have begun to explore for any reason and may, as a result, fail to recover
expenses already incurred. We may be adversely affected by certain trends that reduce demand for office real estate. Some
businesses are rapidly evolving to increasingly permit employee telecommuting, flexible work schedules, open workplaces and
teleconferencing. These practices enable businesses to reduce their requirements for office space. A continuation of the
movement towards these practices could over time erode the overall demand for office space and, in turn, place downward
pressure on occupancy, rental rates and property valuations. We are subject to risks that affect the general and New York City
retail environments. Certain of our properties located in New York City are leased to retail tenants which generated 26-27 % of
the annualized straight- line rental income during the year ended December 31, 2023-2024 . As such, these properties are
affected by the general and New York City retail environments, including the level of consumer spending and consumer
confidence, store closures and changing consumer preferences among other things. These factors could adversely affect the
financial condition of our retail tenants and the willingness of retailers to lease space in our retail locations. Under various
federal, state and local environmental laws, ordinances and regulations (including those of foreign jurisdictions), a current or
previous owner or operator of real property may be liable for the cost of removal or remediation of hazardous or toxic
substances on, under or in such property. The costs of removal or remediation could be substantial. Such laws often impose
liability whether or not the owner or operator knew of, or was responsible for, the presence of such hazardous or toxic
substances. Environmental laws also may impose restrictions on the manner in which property may be used or businesses may
be operated, and these restrictions may require substantial expenditures. Environmental laws provide for sanctions for
noncompliance and may be enforced by governmental agencies or, in certain circumstances, by private parties. Certain
environmental laws and common law principles could be used to impose liability for release of and exposure to hazardous
substances, including asbestos- containing materials into the air, and third parties may seek recovery from owners or operators
of real properties for personal injury or property damage associated with exposure to released hazardous substances. In addition,
when excessive moisture accumulates in buildings or on 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 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, the presence of significant mold at any of our properties could
require us to undertake a costly remediation program to contain or remove the mold from the affected property, which could
adversely affect our operating results. The cost of defending against claims of liability, of compliance with environmental
regulatory requirements, of remediating any contaminated property, or of paying personal injury claims could materially
adversely affect our business, the value of our properties or our results of operations and, consequently, amounts available for
distribution to our stockholders. Environmental laws also may impose liens on property or restrictions on the manner in which
property may be used or businesses may be operated, and these restrictions may require substantial expenditures or prevent us
from operating such properties. Some of these laws and regulations have been amended so as to require compliance with new or
more stringent standards as of future dates. Compliance with new or more stringent laws or regulations or stricter interpretation
of existing laws may require us to incur material expenditures. Future laws, ordinances or regulations may impose material
environmental liability. There are costs associated with complying with the Americans with Disabilities Act. Our properties are
subject to the Americans with Disabilities Act of 1990 ( the “ Disabilities Act 7). Under the Disabilities Act, all places of public
accommodation are required to comply with federal requirements related to access and use by disabled persons. The Disabilities
Act has separate compliance requirements for “ public accommodations ”” and “ commercial facilities  that generally require
that buildings and services, including restaurants and retail stores, be made accessible and available to people with disabilities.
The Disabilities Act’ s requirements could require removal of access barriers and could result in the imposition of injunctive
relief, monetary penalties, or, in some cases, an award of damages. A determination that our properties do not comply with the
Disabilities Act could result in liability for both governmental fines and damages. If we are required to make unanticipated
major modifications to any of our properties to comply with the Disabilities Act which are determined not to be the
responsibility of our tenants, we could incur unanticipated expenses that could have an adverse impact upon our financial
resources, including cash available to pay distributions. Risks Related to Our Indebtedness Our level of indebtedness may
increase our business risks. As of December 31, 2623-2024 , we had total outstandlng indebtedness of approximately $ 395-347 .
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various purposes. The amount of our indebtedness could have material adverse consequences for us, including: * hindering our
ability to adjust to changing market, industry or economic conditions; ¢ limiting our ability to access the capital markets to raise
additional equity or debt on favorable terms or at all, whether to refinance maturing debt, to fund acquisitions, to fund dividends
or for other corporate purposes; * limiting the amount of cash flow available for future operations, acquisitions, dividends, stock
repurchases or other uses; *« making us more vulnerable to economic or industry downturns, including interest rate increases —3
requiring us to dispose of one or more of our properties at disadvantageous prices in order to service our indebtedness or to raise
funds to pay indebtedness at maturity; and  resulting in an event of default if we fail to pay our debt obligations when due, fail
to refinance our maturing debt timely, or fail to comply with the financial and other restrictive covenants contained in our loan
agreements which event of default could rise to the lender’ s right to accelerate the amount due under the applicable loan and
could permit certain of our lenders to foreclose on our assets securing the debt. In most instances, we acquire real properties by
using either existing financing or borrowing new funds. In addition, we may incur mortgage debt and pledge the underlying
property as security for that debt to obtain funds to acquire additional real properties or for other corporate purposes. We have
been in breach of several of our mortgage loan covenants for multiple quarters. As of December 31, 2623-2024 , we were in
breach of covenants under +we-three separate mortgage loans aggregating $ +69-159 . 0 million in principal amount, which are
secured by twe-three of our properties —: 1140 Avenue of the Americas, 400 E. 67th Street, and by-8713 Fifth Avenue. These
properties represented, in the aggregate, 23-33 % of the total rentable square feet in our portfolio as of December 31, 2623-2024 .
These breaches, which have been ongoing for several quarters are described in more detail elsewhere in this Annual Report on
Form 10- K (see Note 4 — Mortgage Notes Payable, Net to our 2623-2024 Financial Statements for additional information)
require us to hold any excess cash generated by the properties, if any, in a segregated account as additional collateral under the
loans. We had § 2-1 . 5-6 million, of cash maintained in segregated cash accounts, and classified as restricted cash on our
consolidated balance sheet as of December 31, 2823-2024 , resulting from breaches of the mortgage loans secured by our 1140
Avenue of the Americas property. Cash held in these accounts is or was not otherwise available to us to fund operating expenses
at our other properties and other capital requirements until the breaches have been cured. There was no cash maintained in
segregated cash accounts for our 8713 Fifth Avenue property as of December 31, 2623-2024 since this property had not
generated excess cash after debt service. We were also informed by the applicable lender that we were in default under the
loan agreements for two of our properties: 1140 Avenue of the Americas and 400 E. 67th Street (as described in the ¢
Notice of Defaults ” section in Item 7A. Management’ s Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources). While we disagree with the lenders and are contesting such notices,
there can be no assurance that we will prevail or that the debt for each property will not be accelerated. In addition, the
non- recourse mortgages with respect to our 400 E. 67th Street / 200 Riverside Blvd. and 8713 Fifth Avenue properties
are subject to cash sweep arrangements, whereby each month the excess cash flow from the properties securing the loan
is deposited into a cash management account held for the benefit of our lenders until the applicable event triggering the
cash sweep has been cured in accordance with the terms of the debt agreement. Unless we are able to enter into a sufficient
number of new leases on terms that allow us to cure the applicable breaches, we do not anticipate we will be able to access
excess cash flow from these properties. If we experience additional lease terminations, due to tenant bankruptcies or otherwise,
it is possible that certain of the covenants on other loans may be breached and we may also become restricted from accessing
excess cash flows from these properties. During the year ended December 31, 2623-2024 , the net cash provided by our property



operations has not been sufficient to fund operating expenses and other cash requirements. In the event of a shortfall between the
cash flow from our properties and the cash flow needed to service mortgage debt on our properties, we must identify other
sources to fund the interest payments or risk defaulting on the indebtedness. There can be no assurance that these sources will be
available in the future. In addition, incurring mortgage debt increases the risk of loss because defaults on indebtedness secured
by a property may result in lenders initiating foreclosure actions. In that case, we could lose the property securing the loan that
is in default. For U. S. federal income tax purposes, a foreclosure of any of our properties would be treated as a sale of the
property for a purchase price equal to the outstanding balance of the debt secured by the mortgage. If the outstanding balance of
the debt secured by the mortgage exceeds our tax basis in the property, we would recognize taxable income on foreclosure, but
would not receive any cash proceeds. We may give full or partial guarantees to lenders of mortgage debt to subsidiary entities
that hold title to our properties. If we provide a guaranty on behalf of an entity that owns one of our properties, we will be
responsible to the lender for repaying the debt if it is not paid by the entity. If any mortgages contain cross- collateralization or
cross- default provisions, a default on a single property could affect multiple properties. Changes in the debt markets could
materially and adversely impact us. The commercial debt markets are subject to volatility, resulting in, from time to time, the
tightening of underwriting standards by lenders and credit rating agencies and reductions in the availability of financing. In
addition, interest rates reeently-increased during 2022 and 2023 as a result of actions taken by the U. S. Federal Reserve Board
which may continue to impact our ability in the future to access capital on favorable terms, in a timely manner, or at all, which
could make obtaining funding for our capital requirements more challenging or expensive. Increases in the overall cost of
borrowings, either due to increases in the index rates or due to increases in lender spreads, may negatively impact our ability to
refinance existing indebtedness at maturity and we will need to factor increases into pricing and projected returns for any future
acquisitions. This may result in lower net income from existing properties and require us to pledge additional collateral for any
new or refinanced indebtedness as well as acquisitions generating lower overall economic returns. If we are unable to borrow
monies on terms and conditions that we find acceptable, our ability to purchase properties, finance or refinance existing
indebtedness and meet other capital requirements may be limited, and the return on our assets including new acquisitions may
be negatively impacted. Furthermore, the availability or cost of debt could have an impact on the overall amount of capital
being invested in real estate, which may result in price or value decreases of real estate assets which could negatively impact the
value of our assets and the ability to sell properties the proceeds of which may be used to reduce our total debt. We have
incurred indebtedness and expect that we will incur indebtedness in the future. Although none of our indebtedness is variable
rate thatisnoteotherwisefixed-by-swap-, to the extent that we incur variable rate debt not fixed by swap in the future, increases
in interest rates would increase our interest costs, which could reduce our cash flows and our ability to use cash for other
corporate purposes. The domestic and international commercial real estate debt markets are subject to volatility, resulting
in, from time to time, the tightening of underwriting standards by lenders and credit rating agencies and reductions in
the availability of financing. Beginning in early 2022, in response to significant and prolonged increases in inflation, the
U. S. Federal Reserve Board sgmﬁeanﬂy—mefeased-ralsed interest rates eleven times during 2022 and 2023 and the-then
paused federat-funds—rate increases in 2622-and-the fourth quarter of 2023 following the deceleration of inflationary
growth. During that same period the European Central Bank and the Bank of England similarly raised interest rates
and implemented fiscal policy interventions responsive to high levels of inflation and recession fears. The Federal
Reserve Board cut interest rates in September 2024 and December 2024, and it may seek to further reduce interest rates,
increase interest rates or maintain current interest rates. The timing, number and amount of any future interest rate
changes are uncertain, and there can be no assurance that rates will continue to decrease at a rate currently predicted or
at all, which would in turn negatively impact our borrowing costs . In addition, further increases in interest rates could make
it more difficult for us to refinance our existing debt or require us to sell properties. Increases in interest rates would also impact
new or refinanced fixed rate debt, which could adversely affect our business, financial condition, results of operations and
liquidity. Our loan agreements contain restrictive covenants that limit operating and financial flexibility. Our mortgage loans
generally contain covenants that limit the ability of the subsidiaries, holding title to the properties to incur additional
indebtedness secured by the properties as well as to incur additional debt engage 111 property traanerq make drqtrrbutrons to the
OP, and discontinue insurance coverage. We may be Thetoan d q esrequired #s-to
maintain a minimum net worth and a minimum level of liquid assets. In addltron loan documents may hmrt our ability to replace
property managers or terminate certain leases. Future indebtedness we may incur may also impose restrictions on us that require
us to comply with financial covenants, affect our distribution and operating policies or limit our ability to incur additional debt,
further mortgage a property, engage in mergers and consolidations, discontinue insurance coverage or replace our Advisor or
Property Manager. These or other limitations decrease our operating and financial flexibility and our ability to achieve our
operating objectives. Our failure to comply with restrictive covenants could result in an event of default which, if not cured or
waived, could result in the acceleration of debt under such agreements. Any such event of default or acceleration could have a
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Adv1sor faces Conﬂlcts of interest relatmg to the purchase and leasmg of propertles and these conflicts may not be resolved in
our favor, which could adversely affect our investment opportunities. We rely on our Advisor and the executive officers and
other key real estate professionals at our Advisor to identify suitable investment opportunities for us. Several of these
individuals are also executive officers or key real estate professionals at AR Global and other entities advised by affiliates of AR
Global. Many investment opportunities that are suitable for us may also be suitable for other entities advised by affiliates of AR
Global. We do not have any agreements with any of these entities that govern the allocation of investment opportunities. Thus,
the executive officers and real estate professionals at our Advisor could direct attractive investment opportunities to other
entities advised by affiliates of AR Global. We and other entities advised by affiliates of AR Global also rely on these executive
officers and other key real estate professionals to supervise the property management and leasing of properties. These
individuals, as well as AR Global, as an entity, are not prohibited from engaging, directly or indirectly, in any business or from
possessing interests in other businesses and ventures, including businesses and ventures involved in the acquisition,
development, ownership, leasing or sale of real estate investments. Our Property Manager is an affiliate of our Advisor and
therefore we face conflicts of interest in determining whether to assign certain operating assets to our Property Manager or an
unaffiliated property manager. Our Property Manager is an affiliate of our Advisor. As we acquire each asset, our Advisor will
assign such asset to a property manager in the ordinary course of business; however, because our Property Manager is affiliated
with our Advisor, our Advisor faces certain conflicts of interest in making this decision because of the compensation that will be
paid to our Property Manager. Our Advisor faces conflicts of interest relating to joint ventures, which could result in a
disproportionate benefit to the other venture partners. We may enter into joint ventures with other entities advised by affiliates
of AR Global for the acquisition, development or improvement of properties. Our Advisor may have conflicts of interest in
determining which entity advised by affiliates of AR Global enters into any particular joint venture agreement. The co- venturer
may have economic or business interests or goals that are or may become inconsistent with our business interests or goals. In
addition, our Advisor may face a conflict in structuring the terms of the relationship between our interests and the interest of the
affiliated co- venturer and in managing the joint venture. Due to the role of our Advisor and its affiliates, agreements and
transactions between the co- venturers with respect to any joint venture will not have the benefit of arm” s- length negotiation of
the type normally conducted between unrelated co- venturers, which may result in the co- venturer receiving benefits greater
than the benefits that we receive. In addition, we may assume liabilities related to the joint venture that exceeds the percentage
of our investment in the joint venture. Our Advisor, AR Global and their officers and employees and certain of our executive
officers and other key personnel face competing demands relating to their time, and this may cause returns on our investments to
suffer. Our Advisor, AR Global and its officers and employees and certain of our executive officers and other key personnel and
its respective affiliates are key personnel, general partners and sponsors of other entities, including entities advised by affiliates
of AR Global, having investment objectives and legal and financial obligations similar to ours and may have other business
interests as well. Because these individuals have competing demands on their time and resources, they may have conflicts of
interest in allocating their time between our business and these other activities. If these conflicts occur, the returns on our
investments may suffer. Our officers and directors face conflicts of interest related to the positions they hold with related parties.
Our executive officers are also officers of our Advisor, our Property Manager and other affiliates of AR Global. Our executive
officers and our directors also serve in similar capacities at other entities advised by affiliates of AR Global. As a result, these
individuals owe duties to these other entities which may conflict with the duties that they owe to us. These conflicting duties
could result in actions or inactions that are detrimental to our business. Conflicts with our business and interests are most likely
to arise from involvement in activities related to: (a) compensation to our Advisor and its affiliates, including the Property
Manager; (b) allocation of any new investments and management time and services between us and the other entities; (c) our
purchase of properties from, or sale of properties, to entities advised by affiliates of AR Global; and (d) investments with entities
advised by affiliates of our Advisor. Our Advisor faces conflicts of interest relating to the structure of the compensation it may
receive. Under the Advisory Agreement, the Advisor is entitled to substantial minimum compensation regardless of
performance as well as incentive compensation if certain thresholds are satisfied. The variable portion of the base management
fee payable to the Advisor under the Advisory Agreement increases proportionately with the cumulative net proceeds from the
issuance of common, preferred or other forms of equity by us. In addition, the Advisor may earn LTIP Units if certain
performance conditions are satisfied over a three- year performance period under our multi- year outperformance award



agreement with the Advisor. The performance period started in August 2020. These arrangements, coupled with the fact that the
Advisor does not maintain a significant equity interest in us, may result in the Advisor taking actions or recommending
investments that are riskier or more speculative than absent these compensation arrangements. In addition, these fees and other
compensation payable to the Advisor reduce the cash available for investment or other corporate purposes. Risks Related to Our
Corporate Structure The trading price of our Class A common stock may fluctuate significantly. The trading price of our Class
A common stock may be volatile and subject to significant price and volume fluctuations in response to market and other
factors, many of which are out of our control. Among the factors that could affect trading price are: * our financial condition,
including the level of our indebtedness, and performance; * our ability to grow through property acquisitions, the terms and pace
of any acquisitions we may make and the availability and terms of financing or other capital for those acquisitions ¢ our ability
to integrate and manage assets; * the financial condition of our tenants, including tenant bankruptcies or defaults; ¢ actual or
anticipated quarterly fluctuations in our operating results and financial condition; * the amount and frequency of our dividend
payments; * additional sales of equity securities, including Class A common stock, or the perception that additional sales may
occur; ¢ our reputation and the reputation of AR Global and its affiliates or other entities advised by AR Global and its affiliates;
« uncertainty and volatility in the equity and credit markets; ¢ increases in interest rates; * inflation and continuing increases, or
the perception of increases, in the rate of inflation; * changes in revenue, earnings or estimates, or publication of research reports
and recommendations by financial analysts or actions taken by rating agencies with respect to our securities; ¢ failure to meet
analyst revenue or earnings estimates or projections made by our Advisor; ¢ strategic actions by us or our competitors, such as
acquisitions or restructurings; ¢ the extent of investment in our shares by institutional investors; ¢ the extent of short- selling of
our shares; ¢ general financial and economic market conditions and, in particular, developments related to market conditions for
real estate related companies;  changes in tax laws; ¢ economic factors unrelated to our performance; and ¢ all other risk factors
addressed elsewhere in this Annual Report on Form 10- K. An increase in interest rates could also make an investment in our
Class A common stock less attractive if we are not able to increase our dividend rate, which could reduce the trading price of
our Class A common stock. Maryland law prohibits certain business combinations, which may make it more difficult for us to
be acquired and may discourage a third party from acquiring us in a manner that might result in a premium price to our
stockholders. Under Maryland law, *“ business combinations ” between a Maryland corporation and an interested stockholder or
an affiliate of an interested stockholder are prohibited for five years after the most recent date on which the interested
stockholder becomes an interested stockholder. These business combinations, but are not limited to, include a merger,
consolidation, share exchange or, in circumstances specified in the statute, an asset transfer or issuance or reclassification of
equity securities. An interested stockholder is defined as: « any person who beneficially owns, directly or indirectly, 10 % or
more of the voting power of the corporation’ s outstanding voting stock; or  an affiliate or associate of the corporation who, at
any time within the two - year period prior to the date in question, was the beneficial owner of, directly or indirectly, 10 % or
more of the voting power of the then outstanding stock of the corporation. A person is not an interested stockholder under the
statute if our Board approved in advance the transaction by which the person otherwise would have become an interested
stockholder. However, in approving a transaction, our Board may provide that its approval is subject to compliance, at or after
the time of approval, with any terms and conditions determined by our Board. After the five- year prohibition, any business
combination between the Maryland corporation and an interested stockholder generally must be recommended by the board of
directors of the corporation and approved by the affirmative vote of at least: * 80 % of the votes entitled to be cast by holders of
outstanding shares of voting stock of the corporation; and  two- thirds of the votes entitled to be cast by holders of voting stock
of the corporation other than shares held by the interested stockholder with whom or with whose affiliate the business
combination is to be effected or held by an affiliate or associate of the interested stockholder. These super- majority vote
requirements do not apply if the corporation’ s common stockholders receive a minimum price, as defined under Maryland law,
for their shares in the form of cash or other consideration in the same form as previously paid by the interested stockholder for
its shares. The business combination statute permits various exemptions from its provisions, including business combinations
that are exempted by our Board prior to the time that the interested stockholder becomes an interested stockholder. Pursuant to
the statute, our Board has exempted any business combination involving our Advisor or any affiliate of our Advisor or any REIT
formed and organized by our sponsor (an entity under common ownership with AR Global). Consequently, the five- year
prohibition and the super- majority vote requirements will not apply to business combinations between us and our Advisor or
any affiliate of our Advisor, or any REIT advised by any affiliate of our Advisor. As a result, our Advisor and any affiliate of
our Advisor may be able to enter into business combinations with us that may not be in the best interest of our stockholders,
without compliance with the super- majority vote requirements and the other provisions of the statute. The business
combination statute may discourage others from trying to acquire control of us and increase the difficulty of consummating any
offer. We have a classified board, which may discourage a third party from acquiring us in a manner that might result in a
premium price to our stockholders. Our Board is divided into three classes of directors. At each annual meeting, directors of one
class are elected to serve until the annual meeting of stockholders held in the third year following the year of their election and
until their successors are duly elected and qualify. The classification of our Board may have the effect of delaying, deferring or
preventing a change in control of us, including an extraordinary transaction (such as a merger, tender offer or sale of all or
substantially all our assets) that might result in a premium price for our stockholders. The stockholder rights plan adopted by our
Board may discourage a third party from acquiring us in a manner that might result in a premium price to our stockholders. Our
Board has adopted a stockholder rights plan that will expire in August 2025 , unless further extended by our Board. If a person
or entity, together with its affiliates and associates, acquires beneficial ownership of 4. 9 % or more of our then outstanding
common stock, subject to certain exceptions (including our Board’ s right to grant waivers), each right would entitle its holder
(other than the acquirer, its affiliates and associates) to purchase a fraction of a share of Series A Preferred Stock , par value $ 0.
01 per share, of the Company . [n addition, under certain circumstances, we may exchange the rights (other than rights



beneficially owned by the acquirer, its affiliates and associates), in whole or in part, for shares of Class A common stock on a
one- for- one basis. The stockholder rights plan could make it more difficult for a third party to acquire us or a large block of our
Class A common stock without the approval of our Board, which may discourage a third party from acquiring us in a manner
that might result in a premium price to our stockholders. We have limited rights to terminate our Advisor. The initial term of the
advisory agreement with the Advisor (as amended from time to time, the * Advisory Agreement ) expires on July 1, 2030, but
is automatically renewed upon expiration for consecutive five- year terms unless notice of termination is provided by either
party 180 days in advance of the expiration of the term. If we terminate the agreement in connection with a change in control,
we would be required to pay a termination fee that could be up to $ 15. 0 million plus four times the compensation paid to our
Advisor in the previous year, plus expenses. The limited termination rights contained in the Advisory Agreement will make it
difficult for us to renegotiate the terms of the Advisory Agreement or replace our Advisor even if the terms of the Advisory
Agreement are no longer consistent with the terms generally available to externally- managed entities, which could have a
material adverse effect on us. We have no employees. Personnel and services that we require are provided to us under contracts
with our Advisor and its affiliate, the Property Manager. We depend on our Advisor, and the Property Manager to manage our
operations and to acquire and manage our portfolio of assets. Our success depends to a significant degree upon the contributions
of our executive officers and other key personnel of our Advisor and its affiliates, including Michael Anderson, chief executive
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these key personnel and we cannot guarantee that all, or any partlcular one, will remain employed by our Advisor or one of its
affiliates and otherwise available to continue to perform services for us. If any of our key personnel were to cease their
affiliation with our Advisor or its affiliates, our operating results, business and prospects could suffer. Further, we do not
maintain key person life insurance on any person. We believe that our success depends, in large part, upon the ability to our
Advisor to hire, retain or contract for services or highly skilled managerial, operational and marketing personnel. We also
depend on these key personnel to maintain relationships with firms that have special expertise in certain services or detailed
knowledge regarding our investments and assets especially real properties located in the five boroughs of New York City,
particularly in Manhattan. If our Advisor loses or is unable to obtain the services of skilled personnel due to an overall labor
shortage, lack of skilled labor, increased turnover or labor inflation, our Advisor' s ability to manage our business and implement
our investment strategies could be delayed or hindered, which could have a material adverse effect on us. Any adverse changes
in the financial condition or financial health of, or our relationship with, our Advisor, or its affiliates, could hinder their ability to
successfully manage our operations and our investments. Additionally, changes in ownership or management practices, the
occurrence of adverse events affecting our Advisor or its affiliates or other companies advised by our Advisor and its affiliates
could create adverse publicity and adversely affect us and our relationship with lenders, tenants or other third- parties with
whom we do business. Our business and operations could suffer if our Advisor or any other party that provides us with services
essential to our operations experiences system failures or cyber incidents or a deficiency in cybersecurity. The internal
information technology networks and related systems of our Advisor and other parties that provide us with services essential to
our operations are vulnerable to damage from any number of sources, including computer viruses, unauthorized access, energy
blackouts, natural disasters, terrorism, war and telecommunication failures. Any system failure or accident that causes
interruptions in our operations could result in a material disruption to our business. We may also incur additional costs to
remedy damages caused by these disruptions. As reliance on technology has increased, so have the risks posed to those systems.
Our Advisor and other parties that provide us with services essential to our operations must continuously monitor and develop
their networks and information technology to prevent, detect, address and mitigate the risk of unauthorized access, misuse,
computer viruses, and social engineering, such as phishing. Our Advisor is continuously working, including with the aid of third
party service providers, to install new, and to upgrade existing, network and information technology systems, to create processes
for risk assessment, testing, prioritization, remediation, risk acceptance, and reporting, and to provide awareness training around
phishing, malware and other cyber risks to ensure that our Advisor, and other parties that provide us with services essential to
our operations are protected against cyber risks and security breaches. However, these upgrades, processes, new technology and
training may not be sufficient to protect us from all risks. Even the most well protected information, networks, systems and
facilities remain potentially vulnerable because the techniques and technologies used in attempted attacks and intrusions evolve
and generally are not recognized until launched against a target. In some cases attempted attacks and intrusions are designed not
to be detected and, in fact, may not be detected. The remediation costs and lost revenues experienced by a subject of an
intentional cyberattack or other event which results in unauthorized third party access to systems to disrupt operations, corrupt
data or steal confidential information may be significant and significant resources may be required to repair system damage,
protect against the threat of future security breaches or to alleviate problems, including reputational harm, loss of revenues and
litigation, caused by any breaches. Additionally, any failure to adequately protect against unauthorized or unlawful processing of
personal data, or to take appropriate action in cases of infringement may result in significant penalties under privacy law.
Furthermore, a security breach or other significant disruption involving the information technology networks and related
systems of our Advisor or any other party that provides us with services essential to our operations could: « result in misstated
financial reports, violations of loan covenants, missed reporting deadlines or missed permitting deadlines; ¢ result in the
unauthorized access to, and destruction, loss, theft, misappropriation or release of, proprietary, confidential, sensitive or
otherwise valuable information (including information about tenants), which others could use to compete against us or for
disruptive, destructive or otherwise harmful purposes and outcomes; ¢ result in our inability to maintain the building systems



relied upon by our tenants for the efficient use of their leased space; ¢ require significant management attention and resources to
remedy any damages that result;  subject us to claims for breach of contract, damages, credits, penalties or termination of leases
or other agreements; or * adversely impact our reputation among our tenants and investors generally. There can be no assurance
that the measures adopted by our Advisor and other parties that provide us with services essential to our operations will be
sufficient, and any material adverse effect experienced by our Advisor and other parties that provide us with services essential to
our operations could, in turn, have an adverse impact on us. Our bylaws designate the Circuit Court for Baltimore City,
Maryland as the sole and exclusive forum for certain actions and proceedings that may be initiated by our stockholders. 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, is the sole and exclusive forum for (a) any derivative action or proceeding brought on our behalf, other than actions
arising under federal securities laws; (b) any Internal Corporate Claim, as such term is defined in the Maryland General
Corporation Law (the “ MGCL ”), or any successor provision thereof, including, without limitation, (i) any action asserting a
claim of breach of any duty owed by any of our directors, officers or other employee to us or to our stockholders or (i) any
action asserting a claim against us or any of our directors, officers or other employees arising pursuant to any provision of the
MGCL, our charter or our bylaws; or (c) 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. Our bylaws also provide that unless we consent in writing, none of
the foregoing actions, claims or proceedings may be brought in any court sitting outside the State of Maryland and the federal
district courts are, to the fullest extent permitted by law, the sole and exclusive forum for the resolution of any complaint
asserting a cause of action under the Securities Act of 1933 (the *“ Securities Act ). These choice of forum provisions may limit
a stockholder’ s ability to bring a claim in a judicial forum that the stockholder believes is favorable. Alternatively, if a court
were to find these provisions of our bylaws inapplicable to, or unenforceable in respect of, one or more of the specified types of
actions or proceedings, we may incur additional costs associated with resolving these matters in other jurisdictions. Maryland
law limits the ability of a third party to buy a large stake in us and exercise voting power in electing directors, which may
discourage a third party from acquiring us in a manner that might result in a premium price to our stockholders. The Maryland
Control Share Acquisition Act provides that holders of “ control shares ” of a Maryland corporation acquired in a “ control share
acquisition ” have no voting rights except to the extent approved by the stockholders by the affirmative vote of two- thirds of all
the votes entitled to be cast on the matter, excluding all shares of stock owned by the acquirer, by officers or by employees who
are directors of the corporation. “ Control shares ” are voting shares of stock which, if aggregated with all other shares of stock
owned by the acquirer or in respect of which the acquirer can exercise or direct the exercise of voting power (except solely by
virtue of a revocable proxy), would entitle the acquirer to exercise voting power in electing directors within specified ranges of
voting power. Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously
obtained stockholder approval or shares acquired directly from the corporation. A *“ control share acquisition ” means, subject to
certain exceptions, the acquisition of issued and outstanding control shares. The control share acquisition statute does not apply
(a) to shares acquired in a merger, consolidation or share exchange if the corporation is a party to the transaction, or (b) to
acquisitions approved or exempted by the charter or bylaws of the corporation. Our bylaws contain a provision exempting from
the Maryland Control Share Acquisition Act any and all acquisitions of our stock by any person. There can be no assurance that
this provision will not be amended or eliminated at any time in the future. Certain provisions in our bylaws and agreements may
deter, delay or prevent a change in our control. Provisions contained in our bylaws may deter, delay or prevent a change in
control of our Board, including, for example, provisions requiring qualifications for an individual to serve as a director and a
requirement that certain of our directors be “ Managing Directors ” and other directors be “ Independent Directors ” as defined in
our governing documents. As changes occur in the marketplace for corporate governance policies, the provisions may change,
be removed, or new ones may be added. We depend on our OP and its subsidiaries for cash flow and are structurally
subordinated in right of payment to the obligations of our OP and its subsidiaries. We conduct, and intend to continue
conducting, all of our business operations through our OP and accordingly, we rely on distributions from our OP and its
subsidiaries to provide cash to pay our obligations or distributions to our stockholders if, or when, we begin to pay distributions
again. There is no assurance that our OP or its subsidiaries will be able to, or be permitted to, pay distributions to us that will
enable us to pay distributions to our stockholders and meet our other obligations. Each of our OP’ s subsidiaries is a distinct
legal entity and, under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from these
entities. In addition, any claims we may have will be structurally subordinated to all existing and future liabilities and
obligations of our OP and its subsidiaries. Therefore, in the event of our bankruptcy, liquidation or reorganization, our assets and
those of our OP and its subsidiaries will be available to satisfy the claims of our creditors or to pay our stockholders only after all
the liabilities and obligations of our OP and its subsidiaries have been paid in full. U. S. Federal Income Tax Risks We elected to
be taxed as a REIT commencing with our taxable year ended December 31, 2014, but revoked our election, effective as of
January 1, 2023. Prior to revoking our REIT election, our qualification as a REIT depended upon our satisfaction of certain
asset, income, organizational, distribution, stockholder ownership and other requirements on a continuing basis. We structured,
our activities in a manner designed to satisfy all the requirements to qualify as a REIT. However, 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, any opinion of our counsel, regarding qualification as a REIT is not binding on the Internal Revenue
Service (the “ IRS ”). Satisfying the asset tests depended on our analysis of the characterization and fair market values of our
assets, some of which are not susceptible to a precise determination, and for which we did not obtain independent appraisals.
Our compliance with the REIT income or quarterly asset requirements also depended on our ability to successfully manage the
composition of our income and assets on an ongoing basis. Accordingly, if certain of our operations were to be recharacterized
by the IRS, such recharacterization could jeopardize our ability to have satisfied all requirements for qualification as a REIT for



prior taxable years. 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 for prior taxable years. If the IRS were to
determine that we failed to qualify as a REIT for any prior taxable year ended on or before December 31, 2022, and we do not
qualify for certain statutory relief provisions, we would be subject to U. S. federal income tax on our taxable income for any
such taxable year at the applicable corporate rate. If that were to happen, we would also be disqualified from treatment as a
REIT for the four taxable years following the year in which we lost our REIT qualification. Losing our REIT qualification for
any prior taxable year (s) could reduce our current and / or future net earnings available for investment or distribution to
stockholders because of additional tax liability for any such year (s). In addition, amounts paid to stockholders during any such
year (s) that were treated as dividends for U. S. federal income tax purposes would no longer qualify for the dividends paid
deduction, for such year (s). If we were to lose our REIT qualification for any prior taxable year (s), we might be required to
borrow funds or liquidate some investments in order to pay any applicable tax. We may be subject to adverse legislative or
regulatory tax changes that could increase our tax liability, reduce our operating flexibility, and reduce the market price of
shares of our stock. Changes to the tax laws may occur, and any such changes could have an adverse effect on an investment in
shares of our stock or on the market value or the resale potential of our assets. Our stockholders are urged to consult with an
independent tax advisor with respect to the status of legislative, regulatory or administrative developments and proposals and
their potential effect on an investment in shares of our stock. Non- U. S. stockholders will be subject to U. S. federal withholding
tax and may be subject to U. S. federal income tax on dividends and other distributions received from us and upon the
disposition of shares of our stock. Subject to certain exceptions, amounts paid to non- U. S. stockholders will be treated as
dividends for U. S. federal income tax purposes to the extent of our current or accumulated earnings and profits. Such dividends
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 dividends are treated as  effectively connected ” with the conduct by the non- U. S. stockholder of a U. S.
trade or business. Gain recognized by a non- U. S. stockholder upon the sale or exchange of shares of our stock generally will
not be subject to U. S. federal income taxation unless such stock constitutes a “ U. S. real property interest ” (“ USRPI ”). Shares
of any class of our stock that is *“ regularly traded ” on an “ established securities market, ” as such terms are defined by
applicable Treasury regulations, will not constitute a USRPI for any non- U. S. stockholder who owned, actually and
constructively, 5 % or less of the outstanding shares of our stock of that class at all times during the shorter of, the period during
which such non- U. S. stockholder held such shares of stock or the five- year period ending on the date of the sale.



