PROSPECTUS SUPPLEMENT
(To Prospectus dated December 19, 2014)

Filed Pursuant to Rule 424 (b)(5)
Registration No. 333-200359

BLUEROCK"
RESIDENTIAL

BLUEROCK RESIDENTIAL GROWTH REIT, INC.

2,500,000 Shares

8250% Series A Cumulative Redeemable Preferred Stock
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We are offering 2,500,000 shares ofour 8.250% Series A Cumulative Redeemable Preferred Stock, $0.01 par value per share (“Series A
Preferred Stock™).

We will pay cumulative cash dividends on the Series A Preferred Stock, from the date oforiginal issue to, but not including, October 21, 2022, ata
rate 0f8.250% per annum ofthe $25.00 liquidation preference per share (equivalent to the fixed annual amount 0£$2.0625 per share) (the “Initial

Rate”). Dividends on the Series A Preferred Stock will be payable quarterly in arrears on each January 5th) April 5th) July 5th and October 5" ofeach
year, commencing on January 5, 2016, when, as and if authorized by our board ofdirectors and declared by us. The Series A Preferred Stock will rank
senior to our Class A common stock, $0.01 par value per share (“Class A common stock”) and Class B-3 common stock, $0.01 par value per share
(“Class Bcommon stock,” and collectively with Class A common stock, “common stock™), with respect to priority of dividend payments and rights
upon our liquidation, dissolution or winding up.

Generally, we are not permitted to redeem the Series A Preferred Stock prior to October 21, 2020, except in limited circumstances relating to our
ability to qualify as a real estate investment trust (“REIT”), our compliance with our Asset Coverage Ratio (as defined herein), or in connection with a
Change of Control/Delisting (as defined herein). On or after October 21, 2020, we may, at our option, redeem the Series A Preferred Stock, in whole
or in part, at any time or from time to time, for cash ata redemption price 0£$25.00 per share, plus an amount equal to all accrued and unpaid
dividends on such Series A Preferred Stock to and including the redemption date.

Commencing on October 21, 2022, we will pay cumulative cash dividends on the Series A Preferred Stock at an annual dividend rate ofthe Initial
Rate increased by 2.0% ofthe liquidation preference per annum, which will increase by an additional 2.0% ofthe liquidation preference per annum on
each subsequent anniversary thereafter, subject to a maximum annual dividend rate of 14.0%.

Commencing on October 21, 2022, the holders ofthe Series A Preferred Stock may, at their option, elect to cause us to redeem their shares ata
redemption price 0£$25.00 per share, plus an amount equal to all accrued but unpaid dividends, ifany, to and including the redemption date, payable
in cash or shares ofour Class A common stock, or any combination thereof, at our option. If we elect to redeem some or all ofthe Series A Preferred
Stock held by any such redeeming holders in shares ofour Class A common stock, the number ofshares ofour Class A common stock to be issued
per share of Series A Preferred Stock that we choose to redeem with shares ofour Class A common stock will be equal to the quotient obtained by
dividing (i) the sum ofthe $25.00 liquidation preference plus an amount equal to all accrued and unpaid dividends to and including the redemption
date (unless the redemption date is after a record date for a Series A Preferred Stock dividend payment and prior to the corresponding Series A
Preferred Stock dividend payment date, in which case no additional amount for such accrued and unpaid dividend will be included in this sum) by (ii)
the Common Stock Price (as defined herein). Upon the redemption ofSeries A Preferred Stock for shares ofour Class A common stock, we will not
issue fractional shares ofour Class A common stock but will instead pay the cash value ofsuch fractional shares.

Should a Change ofControl/Delisting occur, each holder of Series A Preferred Stock may, atits sole option, elect to cause us to redeem anyor
all of such holder’s shares of Series A Preferred Stock in cash ata redemption price 0f$25.00 per share, plus an amount equal to all accrued but
unpaid dividends, to and including the redemption date, no earlier than 30 days and no later than 60 days following the date we notify holders ofthe
Change of Control/Delisting. In addition, in the eventa Change of Control/Delisting should occur we may, at our option, redeem the Series A
Preferred Stock, in whole or in part, within 120 days after the first date on which such Change ofControl/Delisting occurred, by paying $25.00 per
share, plus an amount equal to all accrued and unpaid dividends to and including the redemption date, in cash.

If we fail to maintain an Asset Coverage Ratio ofatleast200% (as defined herein), we will redeem a portion ofour outstanding Redeemable and
Term Preferred Stock (as defined herein), which may include, in our sole option, Series A Preferred Stock, in an amount at least equal to the lesser of
(1) the minimum number ofshares ofRedeemable and Term Preferred Stock necessary to cause us to meet our required Asset Coverage Ratio and (2)
the maximum number ofshares of Redeemable and Term Preferred Stock that we can redeem out ofcash legally available for such redemption. The
Series A Preferred Stock has no stated maturity and is not generally subject to mandatory redemption or any sinking fund. Holders ofshares ofthe
Series A Preferred Stock will generally have no voting rights except for limited voting rights if we fail to pay dividends for each ofsix or more
consecutive quarterly periods and in certain other circumstances.

We are organized and conduct our operations in a manner that will allow us to maintain our qualification as a REIT. To assist us in qualifying as a
REIT, among other purposes, our charter contains certain restrictions relating to the ownership and transfer of our capital stock. See “Description of
Series A Preferred Stock — Restrictions on Ownership and Transfer” in this prospectus supplement and “Description ofCapital Stock — Restrictions
on Ownership and Transfer” in the accompanying prospectus.

Currently no market exists for the Series A Preferred Stock. We have filed an application to list the Series A Preferred Stock on the NYSE MKT
under the symbol “BRG-PrA.” Ifthe application is approved, trading ofthe Series A Preferred Stock is expected to commence within 30 days after the
date ofinitial issuance ofthe Series A Preferred Stock.

Our Class A common stock is listed on the NYSE MKT under the symbol “BRG.” On October 15, 2015, the closing price ofour Class A common
stock as reported on the NYSE MKT was $12.25 per share.

The Series A Preferred Stock has not been rated and is subject to the risks associated with non-rated securities. You should carefully
read and consider “Risk Factors” beginning on page S-12 of this prospectus supplement, page 6 of the accompanying prospectus, in our
most recent Annual Report on Form 10-K filed with the Securities and Exchange Commission on March 4,2015, and under similar headings in
the other documents that are incorporated by reference into this prospectus supplement or the accompanying prospectus for a discussion of
the risks that should be considered in connection with your investment in our Series A Preferred Stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved ofthese securities or passed



upon the adequacy or accuracy ofthis prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal
offense.

Per Share Total
Public offering price $ 25.00 $62,500,000.00
Underwriting discounts and commissions(!)

$ 07875 § 1,968,750.00
Proceeds, before expenses, to us $ 242125 $ 60,531,250.00

(1) See “Underwriting” for additional disclosure regarding the underwriting discounts and commissions payable to the underwriters by us.

We have granted the underwriters a 30-day option to purchase up to 375,000 additional shares ofSeries A Preferred stock at the public offering
price, less the underwriting discounts and commissions, to cover overallotments, ifany. If the underwriters exercise this option in full, the total public

offering amount will be $71,875,000, the total underwriting discounts and commissions payable by us will be $2,264,062.50 and our total proceeds,
before expenses, will be $69,610,937.50.

Delivery of the shares of our Series A Preferred Stock in book-entry form is expected to be made on or about October 21, 2015.

Book-Running Managers

Wunderlich Compass Point D.A. Davidson & Co. Janney Montgomery Scott

Prospectus Supplement Dated October 15, 2015
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We have not authorized any dealer, salespersonor other personto give any information or to make any representation
other than those contained in this prospectus supplement, the accompanying prospectus, and any information
incorporated by reference herein. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus supplement, the accompanying prospectus, and any information
incorporated by reference herein. This prospectus supplement and the accompanying prospectus do not constitute an
offer to sell or the solicitation ofan offer to buy any securities other than the registered securities to which it relates, nor
does this prospectus supplement or the accompanying prospectus constitute an offer to sell or the solicitation ofan offer
to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. You should not assume that the information contained in this prospectus supplement and the accompanying
prospectus is accurate on any date subsequent to the date set forth on its front cover or that any information we have
incorporated by reference is correct on any date subsequent to the date ofthe document incorporated by reference, even
though this prospectus supplement and the accompanying prospectus are delivered or securities are sold on a later date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering and adds to orupdates the information contained in the accompanying prospectus. The second part is the accompanying
prospectus, which provides more general information about the securities we may offer from time to time, some of whichmay not
apply to this offering. Generally, when we refer only to the “prospectus,” we are referring to both parts combined. This prospectus
supplement may add to, update or change information in the accompanying prospectus and the documents incorporated by reference
into this prospectus supplement or the accompanying prospectus.

If information in this prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus
supplement. This prospectus supplement, the accompanying prospectus and the documents incorporated into each by reference
include important information about us, the shares of our Series A Preferred Stock being offered, and other information you should
know before investing in these securities.

Youshould rely only on this prospectus supplement, the accompanying prospectus, and the information incorporated or deemed
to be incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectuses we
have prepared. We have not and the underwriters have not authorized anyone to provide you with information that is in addition to, or
different from, that contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any
free writing prospectuses we have prepared. If anyone provides you with different or inconsistent information, you should not rely on
it. We are not and the underwriters are not offering to sell these securities in any jurisdiction where the offer or sale is not permitted.
Youshould not assume that the information contained or incorporated by reference in this prospectus supplement or the
accompanying prospectus is accurate as of any date other than as of the date of this prospectus supplement or the accompanying
prospectus, as the case may be, orinthe case of the documents incorporated by reference, the date of such documents, regardless
of the time of delivery of this prospectus supplement and the accompanying prospectus or any sale of shares of our Series A
Preferred Stock. Our business, financial condition, liquidity, results of operations, and prospects may have changed since those dates.

This prospectus supplement is part of a registration statement on Form S-3 (Registration No. 333-200359) that we have filed with
the SEC relating to the securities offered hereby. This prospectus supplement does not contain all of the information that we have
included in the re gistration statement and the accompanying exhibits and schedules thereto in accordance with the rules and re gulations
of the SEC, and we refer youto such omitted information. It is important for youto read and consider all of the information contained
in this prospectus supplement and the accompanying prospectus before making your investment decision. Youshould also read and
consider the additional information incorporated by reference into this prospectus supplement and the accompanying prospectus. See
“Where You Can Find More Information” in this prospectus supplement. All capitalized terms not defined in this prospectus
supplement shall have the meaning described in the accompanying prospectus.

S-iii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENT S

Statements included in this prospectus supplement, the accompanying prospectus, and the information incorporated by reference
herein that are not historical facts (including any statements conceming investment objectives, other plans and objectives of
management for future operations or economic performance, or assumptions or forecasts related thereto) are forward-lo oking
statements within the meaning of Section21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act; Section
27A of the Securities Act of 1933, as amended, or the Securities Act; and pursuant to the Private Securities Litigation Reform Actof
1995. These statements are only predictions. We caution that forward-looking statements are not guarantees. Actual events or our
investments and results of operations could differ materially from those expressed or implied in any forward-looking statements.
Forward-looking statements are typically identified by the use of terms such as “may,” “should,” “expect,” “could,” “intend,” “plan,”
“anticipate,” “estimate,” “believe,” “continue,” “predict,” “potential” or the negative of such terms and other comparable
terminology.

2 ¢ EENT3

2 < EENT3 ¢

The forward-looking statements included in this prospectus supplement, the accompanying prospectus, and the information
incorporated herein by reference are based upon our current expectations, plans, estimates, assumptions and beliefs that involve
numerous risks and uncertainties. Assumptions relating to the foregoing involve judgments with respect to, among other things, future
economic, competitive and market conditions and future business decisions, all of which are difficult or impossible to predict
accurately and many of which are beyond our control. Although we believe that the expectations reflected in such forward-lo oking
statements are based onreasonable assumptions, our actual results and performance could differ materially from those set forth in the
forward-looking statements. Factors that could have a material adverse effect on our operations and future prospects include, but are
not limited to:

* the factors included in this prospectus supplement, the accompanying prospectus, and incorporated herein by reference,
including those set forth under the heading “Risk Factors”;

e ourability to invest the net proceeds of any offering in the manner set forth in this prospectus supplement, or the
accompanying prospectus;

* the competitive environment in which we operate;

* real estate risks, including fluctuations inreal estate values and the general economic climate inlocal markets and competition
for tenants in such markets;

* decreased rentalrates or increasing vacancy rates;

e ourability to lease units in newly acquired or newly constructed apartment properties;

e potential defaults on or non-renewal of leases by tenants;

¢ creditworthiness of tenants;

e our ability to obtain financing for and complete acquisitions under contract under the contemplated terms, or at all;

* development and acquisition risks, including rising or unanticipated costs and failure of such acquisitions and developments to
perform in accordance with projections;

* the timing of acquisitions and dispositions;

»  the performance of the Bluerock SPs;

e potential natural disasters such as hurricanes, tornadoes and floods;
* national, international, regional and local economic conditions;

* board determination as to timing and payment of dividends, and our ability to pay future distributions at the dividend rates set
forth in this prospectus supplement, or the accompanying prospectus;

* the generallevelof interest rates;

S-iv
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* potential changes in the law or govermmental regulations that affect us and interpretations of those laws and regulations,
including changes inreal estate and zoning or tax laws, and potential increases in real property tax rates;

» financing risks, including the risks that our cash flows from operations may be insufficient to meet required payments of
principal and interest and we may be unable to refinance our existing debt upon maturity or obtain new financing on attractive
terms or at all;

¢ lackof orinsufficient amounts of insurance;
e  ourability to maintain our qualification as a REIT;
e litigation, including costs associated with prosecuting or defending claims and any adverse outcomes; and

e possible environmental liabilities, including costs, fines or penalties that may be incurred due to necessary remediationof
contamination of properties presently owned or previously owned by us or a subsidiary owned by us or acquired by us.

Any of the assumptions underlying forward-looking statements could be inaccurate. You are cautioned not to place undue reliance
on any forward-looking statements included in this prospectus supplement, the accompanying prospectus, or the information
incorporated herein by reference. All forward-looking statements speak only as of their respective dates and the risk that actual results
will differ materially from the expectations expressed in this prospectus supplement, the accompanying prospectus, and the
information included herein by reference will increase with the passage of time. Except as otherwise required by the federal securities
laws, we undertake no obligation to publicly update orrevise any forward-looking statements, whether as a result of new information,
future events, changed circumstances or any other reason. In light of the significant uncertainties inherent in the forward-lo oking
statements included in this prospectus supplement, the accompanying prospectus, and the information incorporated herein by
reference, including, without limitation, the risks described under “Risk Factors,” the inclusion of such forward-looking statements
should not be regarded as a representation by us or any other person that the objectives and plans set forth in this prospectus
supplement, the accompanying prospectus, or the information incorporated herein by reference will be achieved.
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PROSPECT US SUPPLEMENT SUMMARY

This summary highlights selected information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. Because it is a summary, it may not contain all the information that you should consider before investing in
our Series A Preferred Stock. This prospectus supplement and the accompanying prospectus include or incorporate by reference
information about the Series A Preferred Stock we are offering, as well as information regarding our business and detailed financial
data. To fully understand this offering, you should carefully read this prospectus supplement and the accompanying prospectus, as well
as the documents incorporated by reference and any free writing prospectus we have prepared, including the sections entitled “Risk
Factors” herein and incorporated by reference herein and therein, before investing in our Series A Preferred Stock.

I

Unless otherwise indicated or the context requires otherwise, all references to “the company,” “we,” “us” and “our” mean Bluerock
Residential Growth REIT, Inc., a Maryland corporation, together with its consolidated subsidiaries, including, without limitation,
Bluerock Residential Holdings, L.P., a Delaware limited partnership of which we are the sole general partner, which we refer to as our
operating partnership. We refer to Bluerock Real Estate, L.L.C., a Delaware limited liability company, as Bluerock, and we refer to our
external manager, BRG Manager, LLC, a Delaware limited liability company, as our Manager. Both Bluerock and our Manager are
affiliated with the company.

Our Company

Our company’s objective is to maximize long-term stockholder value by acquiring well-located, institutio nal-quality apartment
properties in demo graphically attractive growth markets across the United States. We seek to maximize returns through investments
where we believe we can drive substantial growth in our funds from operations and net asset value through one ormore of our Core-
Plus, Value-Add, Opportunistic and Invest-to-Own investment strategies.

We own a portfolio of apartment properties located primarily in the Southeastern United States. We completed our initial public
offering, or IPO, on April 2, 2014, and have completed three subsequent follow-on equity o fferings. With the proceeds from the
foregoing offerings and the strategic dispositionof fourassets, we have invested in 16 properties and committed to invest inseven
properties, comprised in the aggregate of 1,661 units in four of our markets, bringing the total number of properties in our portfolio
and pending investments under contract to 23, with a total of 6,652 units. As of August 31, 2015, the properties in our portfolio,
exclusive of our development properties, were approximately 95% occupied.

Recent Develo pments

Russell 2000 and Russell 3000 Indexes

On June 29, 2015, the company joined the Russell 2000 Index, as well as the broad-market Russell 3000 Index following the
indexes’ annual reconstitution on June 26, 2015.

Dividends

OnOctober 12, 2015, the company announced monthly cash dividends for the fourth quarter of 2015 equal to a quarterly rate of
$0.29 pershare onthe company’s Class A commonstock and $0.29 per share on the company’s Class Bcommon sstock.

Acquisitions
Since June 30, 2015, the company has completed the following acquisitions:
*  OnAugust 19, 2015, the company made an approximately $12.9 million investment fora 100% interest in the 2012 phase of a
322-unit Class A apartment community in Charlotte, North Carolina, known as the Ashton Reserve at Northlake. This acquisition
(“AshtonI”) is the first phase of a two-phase property that the company is acquiring. See below for Ashton II. The total

acquisition cost of Ashton I was $44.8 million, or approximately $139,000 per unit, and was financed by a mortgage loan in the
amount of $31.9 million. The property was 90.0% leased as of September 30, 2015.
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*  OnAugust 20, 2015, the company made an approximately $11.4 million investment fora 95.0% interest ina 252-unit, Class A
apartment community in Orlando, Florida, known as Arium Palms at World Gateway, located in the prestigious Celebration
submarket, one of Orlando’s most affluent areas, and just minutes from the main entrance to Disney World. The total
acquisition cost was $37.0 million, or approximately $147,000 per unit, and was financed by a mortgage loan in the amount of
$25.0 million. The property was 92.1% leased as of September 30, 2015.

Pending Investments

The company is under contract to purchase the second phase (“AshtonII”) of the Ashton Reserve at Northlake. AshtonIl is a 151-
unit, new, Class A apartment community adjacent to AshtonI in Charlotte, North Carolina. This transaction is expected to close in the
fourth quarter of 2015 following stabilization of the property, which is currently in the final stages of lease-up. At closing, the company
will acquire a 93.4% interest in Ashton II, for an estimated investment of $6.5 million. The total acquisition cost of this property will be
approximately $21.8 million, or approximately $144,000 per unit, and will be financed by a mortgage loan in the approximate amount
of $15.3 million. The company projects a market price per unit o f approximately $150,000.

The company has the right and intends to acquire the second phase (“Park & KingstonII”) of its existing Park & Kingston
property, a Class AA apartment community in Charlotte, North Carolina. Park & Kingston Il consists of 15 additional units under
development at Park & Kingston. This transactionis expected to close in the fourth quarterof 2015 uponcompletionof development
of, and issuance of a certificate of occupancy for, Park & KingstonII foranallocated purchase price of approximately $2.9 million,
and will be financed with permitted supplemental financing under the existing $15.3 million senior mortgage loan secured by the Park &
Kingston property.

The company has the right and intends to acquire from a single seller two newly-built Class A apartment communities totaling 674
units in the Dallas-Fort Worth Metro market. These transactions are expected to simultaneously close in the fourth quarter of 2015. At
closing, the company will acquire a 95.0% interest in both assets, for an investment of approximately $33.1 million in the aggregate.
The acquisition cost of these properties will be approximately $99.7 million in the aggregate, or approximately $14 8,000 per unit, and
will be financed by a mortgage loan in the approximate amount of $64.8 million. The company projects a market price per unit of
approximately $160,000.

Pursuant to pre-development cost share agreements with Bluerock SPs which contractually entitle us to invest, the company
intends to:

* develop a245-unit Class A apartment community located in Raleigh, North Carolina. This transaction is expected to close in
the fourth quarter of 2015. At closing, the company’s interest will be structured as a convertible preferred equity investment
providing a 15% current return with an option to convert to a majority ownership of the underlying asset upon stabilization. The
total development budget is approximately $39.8 million, or approximately $162,000 per unit, and construction is projected to
be completed in or about the fourth quarter of 2017. The company expects to obtain mortgage financing at standard market
rates, in an amount that has not yet been determined, for the development of the property. The company projects a market
price per unit of approximately $200,000.

* develop a300-unit Class A apartment community in Garland, Texas, a suburb of the high-growth Dallas-Fort Worth Metro
market. At closing, the company’s interest will be structured as a convertible preferred equity investment providing a 15%
current return, with an option to convert to a majority ownership of the underlying asset upon stabilization. The total
development budget is approximately $44.1 million, or approximately $147,000 per unit, and construction is projected to be
completed in or about the fourth quarter of 2017. The company expects to obtain mortgage financing at standard market rates,
in an amount that has not yet been determined, for the development of the property. The company projects a market price per
unit o f approximately $170,000.
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* develop a276-unit Class A apartment community located in Jacksonville, Florida. At closing, the company’s interest will be
structured as a convertible preferred equity investment providing a 15% current return, with an option to convert to a majority
ownership o f the underlying asset upon stabilization. The total development budget is approximately $49.9 million, or
approximately $181,000 per unit, and construction is projected to be completed in or about the fourth quarterof 2017. The
company expects to obtain mortgage financing at standard market rates, in an amount that has not yet been determined, for the
development of the property. The company projects a market price per unit o f approximately $208,000.

Recent and Pending Asset Sales

On September 1, 2015, the 209-unit Villas at Oak Crest apartment community in Chattanooga, Tennessee was sold for $18.5
million. The company received approximately $3.4 millionof net proceeds based onits preferred equity investment therein,
representing an Internal Rate of Return (“IRR”) of approximately 21% and a return of 1.29 times our invested equity.

InOctober 2015, the company is expected to close onthe sale of its 313-unit North Park Towers apartment community in
Southfield, Michigan for $18.2 million. The company expects to receive approximately $6.9 million of net proceeds based on its
interest in the property, representing an IRR of approximately 40.0% and a return of 1.68 times our invested equity.

When we refer to IRR in this prospectus supplement, we mean the annualized effective compounded return rate or discount rate
that results in the net present value of all cash flows from a particular investment over the term of the investment being equal to zero,
computed with Microso ft Excel’s XIRR function over the duration of our ownership o f the investment. The IRRs presented in this
prospectus supplement utilize cash flows that are gross of any acquisition, disposition and/or asset management fees payable to
Bluerock and/or its affiliates. Projected per-unit market prices are based on management projections, and estimates are based on
market sales information and market rental rate information.

Corporate Information

Our principal executive offices, and those of our Manager, are located at 712 Fifth Avenue, 9th Floor, New York, New York
10019. Our telephone numberis (877) 826-BLUE (2583). Information regarding the company is also available at
www.bluerockresidential.com. Our website and the information contained therein or connected thereto do not constitute a part of this
prospectus supplement, the accompanying prospectus or any amendment or supplement thereto.
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THE OFFERING

The following is a brief summary of certain terms of this offering and is not intended to be complete. It does not contain all of the
information that is important to you. For a more complete description of the terms of the Series A Preferred Stock, see “Description of
Series A Preferred Stock” in this prospectus supplement.

Issuer

Series A Preferred Stock Offered

Ranking

Dividends

Bluerock Residential Growth REIT, Inc., a Maryland corporation

2,500,000 shares of 8.250% Series A Cumulative Redeemable Preferred Stock
(plus up to an additional 375,000 shares of Series A Preferred Stock that we may
issue and sell upon the exercise of the underwriters’ option to purchase additional
shares). We reserve the right to reopen this series and issue additional shares of
Series A Preferred Stock either through public or private sales at any time and
from time to time.

The Series A Preferred Stock will rank, withrespect to priority of dividend
payments and rights upon liquidation, dissolution or winding up:

« seniorto allclasses orseries of our common stock, and to any other
class orseries of our capital stock issued in the future, unless the terms
of that capital stock expressly provide that it ranks seniorto, oron
parity with, the Series A Preferred Stock.

«  onparity with any class orseries of our capital stock, the terms of
which expressly provide that it will rank on parity with the Series A
Preferred Stock, none of which exists on the date hereof; and

«  juniorto any otherclass orseries of our capital stock, the terms of
which expressly provide that it will rank senior to the Series A Preferred
Stock, none of which exists on the date hereof, and subject to payment
of orprovision for our debts and other liabilities.

Holders of shares of the Series A Preferred Stock will be entitled to receive
cumulative cash dividends onthe Series A Preferred Stock when, as and if
authorized by our board of directors and declared by us from and including the
date of original issue or the end of the most recent dividend period for which
dividends onthe Series A Preferred Stock have been paid, payable quarterly in

arrears on each January sth, April sth, July 5t and October 5™ of each year,
commencing on January 5, 2016. From the date of original issue (or from the
date of issue of any Series A Preferred Stock issued after October 21, 2015) to,
but not including, October 21, 2022, we will pay dividends at the rate of 8.250%
per annum of the $25.00 liquidation preference per share (equivalent to the fixed
annual amount of $2.0625 per share) (the “Initial Rate”). Commencing October
21,2022, we will pay cumulative cash dividends at an annual dividend rate of the
Initial Rate increased by 2.0% of the liquidation preference per annum, which will
increase by an additional 2.0% of the
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Liquidation Preference

Redemption at Option of Holders

liquidation preference per annum on each subsequent anniversary thereafter,
subject to a maximum annual dividend rate of 14.0%. The first dividend payable
onthe Series A Preferred Stock scheduled to be paid on January 5, 2016 willbe a
pro rata dividend from and including the original issue date to and including
December31, 2015, inthe amount of $0.4010 per share.

Dividends will accrue and be paid on the basis of a 360-day year consisting of
twelve 30-day months. Dividends on the Series A Preferred Stock will accrue and
be cumulative from the end of the most recent dividend period for which
dividends have been paid, or if no dividends have been paid, from the date of
original issue. Dividends on the Series A Preferred Stock will accrue whether or
not (i) we have earnings, (ii) there are funds legally available for the payment of
such dividends and (iii) such dividends are authorized by our board of directors
ordeclared by us. Accrued dividends onthe Series A Preferred Stock willnot
bear interest. If we fail to pay any dividend within three (3) business days after the
payment date for such dividend, the then-current dividend rate will increase
following the payment date by an additional 2.0% of the $25.00 stated liquidation
preference, or $0.50 per annum, until we pay the dividend, subject to our ability
to cure the failure, as described in “Description of Series A Preferred

Stock— Adjustment to Dividend Rate — De fault Period.”

If we liquidate, dissolve or wind up, holders of shares of the Series A Preferred
Stock will have the right to receive $25.00 per share of the Series A Preferred
Stock, plus an amount equal to all accrued and unpaid dividends (whether ornot
authorized or declared) to and including the date of payment, before any
distribution or payment is made to holders of our common stock and any other
class orseries of capital stock ranking junior to the Series A Preferred Stock as
to rights upon our liquidation, disso lution or winding up.

The rights of holders of shares of the Series A Preferred Stock to receive their
liquidation preference will be subject to the proportionate rights of any other
class orseries of our capital stock ranking on parity with the Series A Preferred
Stock as to rights upon our liquidation, disso lution or winding up, junior to the
rights of any class orseries of our capital stock expressly designated as having
liquidation preferences ranking senior to the Series A Preferred Stock, and
subject to payment of or provision for our debts and other liabilities.

Commencing onOctober21, 2022, the holders of the Series A Preferred Stock
may, at their option, elect to cause us to redeem their shares at a redemption
price of $25.00 per share, plus an amount equal to all accrued but unpaid
dividends, if any, to and including the redemption date, in cash or in shares of the
Company’s Class Acommonstock,
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Mandatory Redemption for
Asset Coverage

or any combination thereof at our option; provided, a holder shallnot have any
right of redemption with respect to any shares of Series A Preferred Stock being
called for redemption pursuant to our optional redemption as described under
“Descriptionof Series A Preferred Stock— Optional Redemption by the
Company,” our special optional redemption as described under “Description of
Series A Preferred Stock— Special Optional Redemption,” or our requirement
to redeem described under “Descriptionof Series A Preferred

Stock— Mandatory Redemption for Asset Coverage” to the extent we have
delivered notice of our intent to redeem onor prior to the date of delivery of the
holder’s notice to redeem.

Suchredemptions of Series A Preferred Stock shall be payable eitherin cash, or
inshares of our Class A common stock, orany combination thereof, at our
option. If we elect to redeem some orall of the Series A Preferred Stock held
by suchredeeming holderin shares of our Class A common stock, the number
of shares of our Class A commonstock pershare of Series A Preferred Stock to
be issued will be equal to the quotient obtained by dividing (i) the sum of the
$25.00 liquidation preference plus an amount equal to all accrued and unpaid
dividends to and including the redemption date (unless the redemption date is
afterarecord date fora Series A Preferred Stock dividend payment and prior to
the corresponding Series A Preferred Stock dividend payment date, in which
case no additional amount for such accrued and unpaid dividend will be included
in this sum) by (ii) the Common Stock Price (as defined herein). Upon the
redemptionof Series A Preferred Stock for shares of our Class Acommon
stock, we willnot issue fractional shares of our Class A common stock but will
instead pay the cash value of such fractional shares.

If we fail to maintain asset coverage of at least 200% calculated by determining
the percentage value of (1) ourtotal assets plus accumulated depreciation minus
our total liabilities and indebtedness as reported in our financial statements
prepared in accordance with accounting principles generally accepted in the
United States (“GAAP”) (exclusive of the book value of any Redeemable and
Term Preferred Stock (as defined herein)), over (2) the aggregate liquidation
preference, plus an amount equal to all accrued and unpaid dividends, of
outstanding shares of our Series A Preferred Stock and any outstanding shares of
term preferred stock or preferred stock providing for a fixed mandatory
redemption date or maturity date (collectively referred to herein as
“Redeemable and Term Preferred Stock”) on the last business day of any
calendar quarter (“Asset Coverage Ratio”), and such failure is not cured by the
close of business on the date that is 30 calendar days following the filing date of
our Annual Report on Form 10-K or Quarterly Report on Form 10-Q, as
applicable, for that quarter, or the
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Optional Redemption by the Company

Special Optional Redemption

“Asset Coverage Cure Date,” then we will be required to redeem, within 90
calendar days of the Asset Coverage Cure Date, shares of Redeemable and
Term Preferred Stock, which may include Series A Preferred Stock, at least
equalto the lesser of (1) the minimum number of shares of Redeemable and
Term Preferred Stock that will result in us having a coverage ratio of at least
200% and (2) the maximum number of shares of Redeemable and Term
Preferred Stock that can be redeemed solely out of funds legally available for
suchredemption. In connection with any redemption for failure to maintain the
Asset Coverage Ratio, we may, inoursole option, redeem any shares of
Redeemable and Term Preferred Stock we select, including on a non-pro rata
basis. We may elect not to redeem any Series A Preferred Stockto cure such
failure as long as we cure our failure to meet the Asset Coverage Ratio by oron
the Asset Coverage Cure Date. We may also, inour sole option, redeem such
additional number of shares of Redeemable and Term Preferred Stock that will
result in an Asset Coverage Ratio up to and including 285%.

If shares of Series A Preferred Stock are to be redeemed for failure to maintain
the Asset Coverage Ratio, such shares will be redeemed solely incashata
redemption price equalto $25.00 per share plus an amount equal to all accrued
but unpaid dividends, if any, on such shares (whether ornot declared) to and
including the redemption date.

Generally, we may not redeem the Series A Preferred Stock priorto October21,
2020, except in limited circumstances relating to maintaining our qualification as
a REIT, as described in “Description of Series A Preferred Stock — Optional
Redemption by the Company” in this prospectus supplement, complying with
our Asset Coverage Ratio, as described in “Descriptionof Series A Preferred
Stock — Mandatory Redemption for Asset Coverage,” and the special optional
redemption provision described below and in “Descriptionof Series A Preferred
Stock— Special Optional Redemption” in this prospectus supplement. On and
after October 21, 2020, we may, at our option, redeem the Series A Preferred
Stock in whole orin part, at any time or from time to time, solely forcashata
redemption price of $25.00 per share, plus an amount equal to all accrued and
unpaid dividends (whether ornot authorized or declared), if any, to and inc luding
the redemption date. Any partial redemption will be on a pro rata basis.

Uponthe occurrence of a Change of Control/Delisting (as defined below), we
may, at our option, redeem the Series A Preferred Stock in whole or in part within
120 days after the first date on which such Change of Control/Delisting occurred,
solely in cash at a redemption price of $25.00 per share, plus an amount equal to
all accrued and unpaid dividends, if any, to and including the redemption date.
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A “Change of Control/Delisting” is when, after the original issuance of the Series
A Preferred Stock, any of the following has occurred and is continuing:

« a“person” or “group” within the meaning of Section 13(d) of the
Securities Exchange Actof 1934, as amended (the “Exchange Act”),
other than our company, its subsidiaries, and its and their employee
benefit plans, has become the direct or indirect “beneficial owner,” as
defined in Rule 13d-3 under the Exchange Act, of our common equity
representing more than 50% of the total voting power of all
outstanding shares of our common equity that are entitled to vote
generally in the election of directors, with the exceptionof the
formation of a holding company;

« consummation of any share exchange, consolidation or mergerof our
company or any other transaction or series of transactions pursuant to
which our common stock will be converted into cash, securities or
other property, other than any such transaction where the shares of our
common stock outstanding immediately prior to such transaction
constitute, or are converted into or exchanged for, a majority of the
common stock of the surviving person or any direct or indirect parent
company of the surviving person immediately after giving effect to
such transaction;

« any sale, lease or other transfer in one transactionoraseries of
transactions of all or substantially all of the consolidated assets of our
company and its subsidiaries, taken as a whole, to any person other than
one of the company’s subsidiaries;

« ourstockholders approve any plan or proposal for the liquidation or
dissolution of our company;

« ourClass Acommonstockceases to be listed or quoted on a national
securities exchange in the United States; or

«  Continuing Directors cease to constitute at least a majority of our
board of directors;

“Continuing Director” means a director who either was a memberof ourboard of
directors onOctober21, 2015 or who becomes a memberofourboard of
directors subsequent to that date and whose appointment, election or nomination
forelectionby our stockholders was duly approved by a majority of the
continuing directors onour board of directors at the time of such approval, either
by a specific vote or by approval of the proxy statement issued by our company
onbehalf of our board of directors in which such individual is named as nominee
fordirector.
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Redemption at Option of Holders Upona
Change of Control/Delisting

No Maturity, Sinking Fund or Mandatory
Redemption

Limited Voting Rights

If a Change of Control/Delisting occurs at any time the Series A Preferred Stock
is outstanding, then each holder of shares of Series A Preferred Stock shall have
the right, at such holder’s option, to require us to redeem forcashany orallof
suchholder’s shares of Series A Preferred Stock, ona date specified by us that
canbe no earlier than 30 days and no later than 60 days following the date of
delivery of the Change of Control/Delisting Company Notice (as defined below)
(the “Change of Control/Delisting Redemption Date”), at a redemption price
equalto 100% of the liquidation preference of $25.00 per share plus an amount
equal to all accrued but unpaid dividends (whether or not authorized or declared),
to and including the Change of Control/Delisting Redemption Date (the “Change
of Control/Delisting Redemption Price”); provided, a holder shallnot have any
right of redemption with respect to any shares of Series A Preferred Stock being
called for redemption pursuant to our optional redemption as described under
“Description of Series A Preferred Stock — Optional Redemption by the
Company,” our special optional redemption as described under “Description o f
Series A Preferred Stock — Special Optional Redemption,” or our requirement
to redeem described under “Description of Series A Preferred

Stock— Mandatory Redemption for Asset Coverage,” to the extent we have
delivered notice of our intent to redeem onor prior to the date of delivery of the
Change of Control/Delisting Company Notice.

The Series A Preferred Stock has no stated maturity date, is not subject to any
sinking fund, and except as described in “Description of Series A Preferred
Stock— Mandatory Redemption for Asset Coverage,” is not subject to
mandatory redemption. We are not required to set aside funds to redeem the
Series A Preferred Stock. Accordingly, the Series A Preferred Stock may remain
outstanding indefinitely unless and until we decide to redeem the shares at our
optionorholders elect to cause us to redeem their shares under permitted
circumstances described in this prospectus supplement.

Holders of shares of the Series A Preferred Stock will generally have no voting
rights. However, if dividends on the Series A Preferred Stock are in arrears for
eachofsix ormore consecutive quarterly periods, the number of directors on
our board of directors will automatically be increased by two, and holders of
shares of the Series A Preferred Stock and the holders of all other classes or
series of preferred stock ranking on parity with the Series A Preferred Stock with
respect to the payment of dividends and the distribution of assets uponour
liquidation, dissolution or winding up (collectively, the “Parity Preferred Stock™)
and upon which like voting rights have been conferred and are exercisable
(voting togetheras a single class) will be entitled to vote, at

S-9




TABLE OF CONTENTS

Listing

a special meeting called upon the writtenrequest of the holders of at least 20%
of suchstock orat our next annual meeting and at each subsequent annual
meeting of stockholders, forthe election of two additional directors to serve on
ourboard of directors (the “Series A Preferred Directors™) until all accrued and
unpaid dividends with respect to the Series A Preferred Stock and the Parity
Preferred Stock, if any, have been paid or declared and a sum sufficient for the
payment thereof set apart for payment. The Series A Preferred Directors will be
elected by a plurality of the votes cast inthe election. For the avoidance of
doubt, the board of directors shallnot be permitted to fill the vacancies on the
board of directors as a result of the failure of 20% of the holders of Series A
Preferred Stock to deliver such written request for the election of the Series A
Preferred Directors.

In addition, the affirmative vote or consent of the holders of at least two-thirds
of the shares outstanding at the time of the Series A Preferred Stock, and the
Parity Preferred Stock upon which like voting rights have been conferred (voting
together as a single class), is required for us to authorize orissue any class or
series of capital stock ranking, as to payment of dividends and the distribution of
assets upon our liquidation, dissolution or winding up, senior to the Series A
Preferred Stock orto amend any provision of our charter so as to materially and
adversely affect the terms of the Series A Preferred Stock. Nothing in the
preceding sentence shall restrict our ability to authorize shares of other classes
orseries of preferred stock with the same ranking as to dividend parity and rights
upon liquidation as the Series A Preferred Stock orto require such shares of
otherclasses orseries of preferred stock to vote together with the Series A
Preferred Stock as a single class, except as otherwise specifically provided
herein or in our charter. If suchamendment to our charter does not equally affect
the terms of the Series A Preferred Stock and of any Parity Preferred Stock, the
affirmative vote orconsent of the holders of at least two-thirds of Series A
Preferred Stock issued and outstanding at the time, voting separately as a class,
is required. Holders of shares of Series A Preferred Stock also will have the
exclusive right to vote onany amendment to our charter on which holders of the
Series A Preferred Stock are otherwise entitled to vote and that would alter only
the contract rights, as expressly set forth in our charter, of the Series A Preferred
Stock, with any such amendment requiring the affirmative vote orconsent of
holders of two-thirds of the Series A Preferred Stockissued and outstanding at
the time.

We have filed an application to list the Series A Preferred Stock onthe NYSE
MKT under the symbol “BRG-PrA.” If the application is approved, trading of the
Series A Preferred Stock is expected to commence within 30 days after the
initial delivery of the Series A Preferred Stock. The
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Restrictions on ownership and transfer

Use of proceeds

Transfer Agent and Registrar

Settlement date

Risk factors

underwriters have advised us that they may make a market in the Series A
Preferred Stock, but they are not obligated to do so and may discontinue market
making at any time without notice. No assurance canbe givenas to the liquidity
of the trading market for the Series A Preferred Stock.

To assist us in maintaining our qualification as a REIT for federal income tax
purposes, among other purposes, we impose restrictions on the ownership and
transfer of our capital stock. Our charter provides that generally no person may
own, orbe deemed to own by virtue of the attribution provisions of the Internal
Revenue Code of 1986, as amended (the “Code”), either (1) more than 9.8% in
value of our outstanding shares of capital stock, or (2) more than 9.8% in value
orinnumber of shares, whichever is more restrictive, of our outstanding
common stock. In addition, the articles supplementary establishing the Series A
Preferred Stock will provide that generally no person may own, or be deemed to
own by virtue of the attribution provisions of the Code, either more than 9.8% in
value or in number of shares, whichever is more restrictive, of the outstanding
Series A Preferred Stock.

We estimate that the net proceeds from the sale of the Series A Preferred Stock
in this o ffering will be approximately $60.1 million (or approximately $69.2
million if the underwriters’ option to purchase additional shares is exercised in
full), after deducting underwriting discounts o f approximately $2.0 million (or
approximately $2.3 million if the underwriters’ option to purchase additional
shares is exercised in full) and estimated offering expenses of $400,000 payable
by us. We intend to use the net proceeds from this o ffering for future
investments and acquisitions and for other general corporate and working capital
purposes, which may include the funding of capital improvements at properties.
See “Use of Proceeds.”

The transfer agent and registrar for the Series A Preferred Stock is American
Stock Transfer & Trust Company, LLC.

Delivery of the shares of Series A Preferred Stock will be made against payment
thereforonorabout October21, 2015.

Investing inthe Series A Preferred Stock involves various risks. You should read
carefully and consider the matters discussed under the caption entitled “Risk
Factors” in this prospectus supplement, the accompanying prospectus, in our
most recent Annual Report on Form 10-K filed with the SEC and under similar
headings in the other documents incorporated by reference into this prospectus
supplement or the accompanying prospectus before making a decision to invest
inthe Series A Preferred Stock.
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RISKFACTORS

Investing inour Series A Preferred Stock involves significant risks. Before purchasing the Series A Preferred Stock offered by this
prospectus supplement and the accompanying prospectus, youshould carefully consider the risks, uncertainties and additional
information (i) set forth in our most recent Annual Report on Form 10-K, any of our subsequent Quarterly Reports on Form 10-Q and
any of our Current Reports on Form 8-K and amendments thereto on Form 8-K/A, as applicable, which are incorporated, ordeemed to
be incorporated, by reference into this prospectus supplement and the accompanying prospectus, and in the other documents and
information incorporated by reference in this prospectus supplement and the accompanying prospectus, and (ii) contained in this
prospectus supplement. For a description of these reports and documents, and information about where you can find them, see
“Where You Can Find More Information” and “Incorporation of Certain Documents By Reference.” The risks and uncertainties in the
documents and information incorporated by reference in this prospectus supplement and the accompanying prospectus are those that
we currently believe may materially affect the company. Additional risks not presently known or that are currently deemed immaterial
also could materially and adversely affect our financial condition, results of operations, business and prospects. Some statements in
this prospectus supplement and the accompanying prospectus, including statements in the following risk factors, constitute forward-
looking statements. Please refer to the section entitled “Cautionary Note Regarding Forward-Looking Statements.”

Risks Related to this Offering

We may not be able complete any investments we have under contract as of the date of this prospectus supplement including those
described under “Prospectus Summary — Pending Investments.”

We may not complete investments that we have described under “Prospectus Supplement Summary — Pending Investments,”
which are subject to further negotiation of definitive investment agreements, in some instances, and the satisfaction of various closing
conditions. Failure to consummate one or more of these investments on the terms contemplated, or at all, could have a negative
impact on our financial condition, results of operations and our ability to pay dividends uponthe Series A Preferred Stock.

We intend to use the net proceeds from this offering to fund future investments and for other general corporate and working capital
purposes, but this offering is not conditioned upon the closing of pending property investments and we will have broad discretion to
determine alternative uses of proceeds.

As described under “Use of Proceeds,” we intend to use a portion of the net proceeds from this offering to fund future
investments and for other general corporate and working capital purposes. However, this o ffering will not be conditioned upon the
closing of definitive agreements to acquire or invest in any properties. We will have broad discretion in the application of the net
proceeds from this offering, and holders of our Series A Preferred Stock willnot have the opportunity as part of their investment
decisionto assess whether the net proceeds are being used appropriately. Because of the number and variability of factors that will
determine our use of the net proceeds from this o ffering, their ultimate use may vary substantially from their currently intended use,
and result in investments that are not accretive to our results from operations.

The Series A Preferred Stock has not been rated.

We have not sought to obtain a rating for the Series A Preferred Stock. No assurance canbe given, however, that one or more
rating agencies might not independently determine to issue such a rating or that such a rating, if issued, would not adversely affect the
market price of the Series A Preferred Stock. Inaddition, we may elect in the future to obtain a rating of the Series A Preferred Stock,
which could adversely impact the market price of the Series A Preferred Stock. Ratings only reflect the views of the rating agency or
agencies issuing the ratings and such ratings could be revised downward, placed onnegative outlook or withdrawn entirely at the
discretion of the issuing rating agency if in its judgment circumstances so warrant. While ratings do no reflect market prices or the
suitability of a security for a particular investor, such downward revision or withdrawal o f a rating could have an adverse effect onthe
market price of the Series A Preferred Stock. It is also possible that the Series A Preferred Stock will never be rated.
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Dividend payments on the Series A Preferred Stock are not guaranteed.

Although dividends onthe Series A Preferred Stock are cumulative, our board of directors must approve the actual payment of the
distributions. Our board of directors canelect at any time or from time to time, and for an inde finite duration, not to pay any or all
accrued distributions. Our board of directors could do so for any reason, and may be prohibited from doing so in the follo wing
instances:

e poorhistorical or projected cash flows;
* the need to make payments on our indebtedness;

¢ concluding that payment of distributions onthe Series A Preferred Stock would cause us to breach the terms of any
indebtedness or other instrument or agreement; or

e determining that the payment of distributions would violate applicable law regarding unlawful distributions to stockholders.

The Series A Preferred Stock is a new issuance and does not have an established trading market, which, among other factors, may
negatively affect its market value and your ability to transfer or sell your shares.

The Series A Preferred Stockis a new issue of securities with no established trading market. We have filed an application to list the
Series A Preferred Stock onthe NYSE MKT under the symbol“BRG-PrA”, but there can be no assurance that the NYSE MKT will
accept the Series A Preferred Stock for listing. Even if the application is approved, however, an active trading market onthe NYSE
MKT for the shares may not develop or, evenif it develops, may not last and transaction costs could be high, in which case the trading
price of the shares could be adversely affected and your ability to transfer or sell your shares of Series A Preferred Stock will be
limited. If an active trading market does develop onthe NYSE MKT, the Series A Preferred Stock may trade at prices lower than the
initial o ffering price. The trading price of the Series A Preferred Stock will depend on many factors, including:

e prevailing interest rates;

¢ the market for similar securities;

* general economic and financial market conditions;

* ourissuance of debt or preferred equity securities; and

e our financial condition, results of operations and prospects.

We have been advised by the underwriters that they may make a market in the shares of the Series A Preferred Stock, but they are
not obligated to do so, and evenif they do, may discontinue market-making at any time without notice.

Because we conduct substantially all of our operations through our operating partnership, our ability to pay dividends on our
Series A Preferred Stock depends almost entirely on the distributions we receive from our operating partnership. We may not be able to
pay dividends regularly.

We may not be able to pay dividends on a regular quarterly basis in the future. We intend to contribute the entire net proceeds from
this o ffering to our operating partnership in exchange for Series A Preferred Units that have substantially the same economic terms as
the Series A Preferred Stock. Because we conduct substantially all o f our operations through our operating partnership, our ability to
pay dividends onthe Series A Preferred Stock willdepend almost entirely on payments and distributions we receive on our interests in
our operating partnership. If our operating partnership fails to operate profitably and to generate sufficient cash from operations (and
the operations of its subsidiaries), we may not be able to pay dividends on the Series A Preferred Stock. Furthermore, any new shares
of preferred stock on parity with the Series A Preferred Stock will substantially increase the cash required to continue to pay cash
dividends at stated levels. Any commonstock orpreferred stock that may be issued in the future to finance acquisitions, upon
exercise of stock options or otherwise, would have a similar effect.
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Your interests could be diluted by the incurrence of additional debt, the issuance of additional shares of preferred stock, including
additional shares of Series A Preferred Stock, and by other transactions.

As of June 30, 2015, our total long term indebtedness was approximately $255.2 million, and we may incur significant additional
debt in the future. The Series A Preferred Stock is subordinate to all of our existing and future debt and liabilities and those of our
subsidiaries. Our future debt may include restrictions on our ability to pay dividends to preferred stockholders inthe event of a default
under the debt facilities or under other circumstances. Our charter currently authorizes the issuance of up to 250,000,000 shares of
preferred stockin one ormore classes orseries. The issuance of additional preferred stock on parity with or senior to the Series A
Preferred Stock would dilute the interests of the holders of shares of Series A Preferred Stock, and any issuance of preferred stock
senior to the Series A Preferred Stock or of additional indebtedness could affect our ability to pay dividends on, redeem or pay the
liquidation preference onthe Series A Preferred Stock. We may issue preferred stock on parity with the Series A Preferred Stock
without the consent of the holders of the Series A Preferred Stock. Other than the Asset Coverage Ratio and the right of holders to
cause us to redeem the Series A Preferred Stock upona Change of Control/Delisting, none of the provisions relating to the Series A
Preferred Stockrelate to or limit our indebtedness or afford the holders of shares of Series A Preferred Stock protection in the event
of a highly leveraged or other transaction, including a merger or the sale, lease or conveyance of all or substantially all our assets or
business, that might adversely affect the holders of shares of Series A Preferred Stock.

Ifwe are required to make payments under any “bad boy” carve-out guaranties, recourse guaranties, and completion guaranties
that we may provide in connection with certain mortgages and related loans in connection with an event that constitutes a Change of
Control/Delisting, our business and financial results could be materially adversely affected.

In causing our subsidiaries to obtain certain nonrecourse loans, we may provide standard carve-out guaranties. These guaranties are
generally only applicable if and when the borrower directly, or indirectly through agreement with an affiliate, joint venture partner or
other third party, voluntarily files a bankruptcy or similar liquidation or reorganization action or takes other actions that are fraudulent or
improper (commonly referred to as “bad boy” guaranties). We also may enter into recourse guaranties with respect to future
mortgages, or provide credit support to development projects through completion guaranties, which also could increase riskof
repayment. Insome circumstances, pursuant to guarantees to which we are a party or that we may enter into in the future, the
Company’s obligations pursuant to such “bad boy” carve-out guaranties and other guaranties may be triggered by a Change of
Control/Delisting, because, among other things, such an event may result indirectly ina change of control of the applicable borrower.
Because a Change of Control/Delisting while any Series A Preferred Stock is outstanding also triggers aright of redemption for cash
by the holders thereof, the effect of a Change of Control/Delisting could negatively impact our liquidity and overall financial
condition, and could negatively impact your ability to receive dividends or other amounts on your shares of preferred stock.

Redemption of our Series A Preferred Stock for shares of our Class A common stock will dilute the ownership interest of existing
stockholders, including stockholders whose shares of Series A Preferred Stock were previously redeemed for shares of our Class A
common stock.

Commencing on October21, 2022, the holders of the Series A Preferred Stock have the option to cause us to redeem their shares
at aredemption price of $25.00 per share, plus an amount equal to all accrued but unpaid dividends. Such redemptions shall be payable
eitherin cash, orinshares of our Class A common stock, at our option. The redemptionof our Series A Preferred Stock for shares of
our Class A common stock may result in the dilution of some orall of the ownership interests of existing stockholders, including
stockholders whose shares of Series A Preferred Stock were previously redeemed for shares of our Class A common stock. Any
sales in the public market of our Class A common stock issuable upon any such redemption could adversely affect prevailing market
prices of our Class A common stock. In addition, any redemptionof our Series A Preferred Stock for shares of our Class A common
stock could depress the price of our Class A commonstock.
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In the event you exercise a Redemption at Option of Holder on or after October 21, 2022, we may redeem your shares of Series A
Preferred Stock either for cash, or for shares of our Class A common stock, or any combination thereof, in our sole discretion.

If we choose to so redeem for Class A common stock, youwillreceive shares of our Class A common stock and therefore be
subject to the risks of ownership thereof, including, but not limited to, the following:

e  Market risk;

e Dividend risk;

¢ Interest rate risk; and/or

* Risks associated with our operations.

Please see our Annual Report on Form 10-K filed on March 4, 2015, which is incorporated herein by reference, for a list o f risks
associated with our company, our operations and ownership of our Class A commonstock. Ownership of our Series A Preferred
Stock willnot give youthe rights of holders of our common stock. Until and unless youreceive shares of our Class A common stock
uponredemption, you will have only those rights applicable to holders of our Series A Preferred Stock.

There is a risk of delay in our redemption of the Series A Preferred Stock, and we may fail to redeem such securities as required by
their terms.

Substantially all o f the investments we presently hold and the investments we expect to acquire in the future are, and will be, illiquid.
The illiquidity of our investments may make it difficult for us to obtain cash quickly if a need arises. If we are unable to obtain sufficient
liquidity prior to a redemption date, we may be forced to engage in a partial redemption or to delay a required redemption. If sucha
partial redemption or delay were to occur, the market price of shares of the Series A Preferred Stock might be adversely affected,
and stockholders entitled to a redemption payment may not receive payment.

The Series A Preferred Stock will bear a risk of early redemption by us.

We may voluntarily redeem some orall of the Series A Preferred Stock for cashonorafter October21, 2020. Any such
redemptions may occur at a time that is unfavorable to holders of the Series A Preferred Stock. We may have an incentive to redeem
the Series A Preferred Stock voluntarily if market conditions allow us to issue other preferred stock or debt securities at an interest or
distribution rate that is lower than the distribution rate onthe Series A Preferred Stock. Given the potential for early redemption of the
Series A Preferred Stock, holders of such shares may face anincreased reinvestment risk, which is the risk that the return on an
investment purchased with proceeds from the sale orredemption of the Series A Preferred Stock may be lower than the return
previously obtained from the investment in such shares.

You should not expect us to redeem the shares of Series A Preferred Stock on the date they first become redeemable or on any
particular date after they become redeemable.

Except in limited circumstances related to our ability to qualify as a REIT, our compliance with our Asset Coverage Ratio, ora
special optional redemption in connection with a Change of Control/Delisting, the Series A Preferred Stock may be redeemed by us at
our option, either in whole or in part, only onor after October21, 2020. Any decision we make at any time to propose a redemptionof
the Series A Preferred Stock will depend upon, among other things, our evaluation of our capital position and general market
conditions at the time. It is likely that we would choose to exercise our optional redemption right only when prevailing interest rates
have declined, which would adversely affect your ability to reinvest your proceeds from the redemptionina comparable investment
with an equal or greater yield to the yield onthe Series A Preferred Stock had your shares not beenredeemed. In addition, there is no
penalty or premium payable onredemption, and the market price of the shares of Series A Preferred Stock may not exceed the $25.00
liquidation preference at the time the shares become redeemable for any reason.
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Compliance with the Asset Coverage Ratio may result in our early redemption of your Series A Preferred Stock.

If we are not in compliance with the Asset Coverage Ratio, we may redeem shares of Series A Preferred Stock or other stock as
described in “Description of Series A Preferred Stock— Mandatory Redemption for Asset Coverage, ” including shares that will
result in compliance with the Asset Coverage Ratio up to and including 285%. This could result in our ability to redeem a significant
amount of the Series A Preferred Stock priorto October 21, 2020.

We may not have sufficient funds to redeem the Series A Preferred Stock upon a Change of Control/Delisting.

Uponthe occurrence of a Change of Control/Delisting, unless we have exercised our right to redeem the Series A Preferred
Stock, eachholder of the Series A Preferred Stock will have the right to require us to redeem all or any part of such stockholder’s
Series A Preferred Stock at a price equal to the liquidation preference of $25.00 per share, plus an amount equal to any accumulated
and unpaid dividends up to and including the date of payment. If we experience a Change of Control/Delisting, there can be no
assurance that we would have sufficient financial resources available to satisfy our obligations to redeem the Series A Preferred Stock
and any guarantees or indebtedness that may be required to be repaid or repurchased as a result of such event. Our failure to redeem
the Series A Preferred Stock could have material adverse consequences forus and the holders of the Series A Preferred Stock. See
“Description of the Series A Preferred Stock— Special Optional Redemption” and “Description of the Series A Preferred Stock—
Redemption at Option of Holders Upon a Change of Control/Delisting.” In addition, the special o ptional redemption in connection with
a Change of Control/Delisting feature of the Series A Preferred Stock may have the effect of inhibiting a third party from making an
acquisition proposal for the company, orof delaying, deferring or preventing a change of control of the company under
circumstances that otherwise could provide the holders of our Class A commonstock and Series A Preferred Stock with the
opportunity for liquidity or the opportunity to realize a premium over the then-current market price or that stockholders may otherwise
believe is in their best interests.

Market interest rates may have an effect on the value of the Series A Preferred Stock.

One of the factors that will influence the price of the Series A Preferred Stock will be the dividend yield on the Series A Preferred
Stock (as a percentage of the price of the Series A Preferred Stock, as applicable) relative to market interest rates. An increase in
market interest rates, which are currently at low levels relative to historical rates, may lead prospective purchasers of the Series A
Preferred Stock to expect a higher dividend yield and higher interest rates would likely increase our borrowing costs and potentially
decrease funds available for distribution. Thus, higher market interest rates could cause the market price of the Series A Preferred
Stockto decrease.

Holders of the Series A Preferred Stock will be subject to inflation risk.

Inflation is the reduction in the purchasing power of money resulting from the increase in the price of goods and services. Inflation
risk is the risk that the inflation-adjusted, or “real,” value of an investment in preferred stock or the income from that investment will be
worth less in the future. As inflation occurs, the real value of the Series A Preferred Stock and dividends payable on such shares
declines.

As a holder of Series A Preferred Stock you have extremely limited voting rights.

Your voting rights as a holder of shares of Series A Preferred Stock will be extremely limited. Our common sstock is the only class
orseries of our stock carrying full voting rights. Voting rights for holders of shares of Series A Preferred Stock exist primarily with
respect to the ability to elect two additional directors in the event that dividends for each of six quarterly dividend periods payable on
the Series A Preferred Stock are in arrears, and with respect to voting onamendments to our charter that materially and adversely
affect the rights of the Series A Preferred Stock or the creation of additional classes or series of preferred stock that are senior to the
Series A Preferred Stock withrespect to a liquidation, disso lution or winding up of our affairs. See “Description of Series A Preferred
Stock— Limited Voting Rights” below. Other than the limited circumstances described in this prospectus supplement, holders of
Series A Preferred Stock will not have voting rights.
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The amount of your liquidation preference is fixed and you will have no right to receive any greater payment.

The payment due upon liquidation is fixed at the liquidation preference of $25.00 per share of Series A Preferred Stock, plus an
amount equal to allaccrued and unpaid dividends thereon, to, but not including the date of, liquidation, whether or not authorized or
declared. If, in the case of our liquidation, there are remaining assets to be distributed after payment o f this amount, you will have no
right to receive orto participate in these amounts. Further, if the market price of your Series A Preferred Stock is greater than the
liquidation preference, you will have no right to receive the market price from us upon our liquidation.

Our charter contains, and the articles supplementary establishing the Series A Preferred Stock will contain, restrictions upon
ownership and transfer of the Series A Preferred Stock, which may impair the ability of holders to acquire the Series A Preferred Stock
and the shares of our common stock into which shares of Series A Preferred Stock may be converted, at the company’s option, pursuant
to the redemption at the option of the holder after October 21, 2022.

Our charter contains, and the articles supplementary establishing the Series A Preferred Stock will contain, restrictions on
ownership and transfer of the Series A Preferred Stock intended to assist us in maintaining our qualification as a REIT for federal
income tax purposes. For example, to assist us in qualifying as a REIT, the articles supplementary establishing the Series A Preferred
Stock will prohibit anyone from owning, or being deemed to own by virtue of the applicable constructive ownership provisions of the
Code, more than 9.8% in value or number of shares, whichever is more restrictive, of the outstanding Series A Preferred Stock. See
“Description of the Series A Preferred Stock — Restrictions on Ownership and Transfer” in this prospectus supplement. You should
consider these ownership limitations prior to your purchase of the Series A Preferred Stock. The restrictions could also have anti-
takeover effects and could reduce the possibility that a third party will attempt to acquire control of us, which could adversely affect
the market price of the Series A Preferred Stock.

Our ability to pay dividends or redeem shares is limited by the requirements of Maryland law.

Our ability to pay dividends on the Series A Preferred Stock orredeem shares is limited by the laws of Maryland. Under applicable
Maryland law, a Maryland corporation generally may not make a distribution (including a dividened or redemption) if, after giving
effect to the distribution, the corporation would not be able to pay its debts as the debts become due in the usual course of business,
orthe corporation’s total assets would be less than the sum of its total liabilities plus, unless the corporation’s charter provides
otherwise, the amount that would be needed, if the corporation were dissolved at the time of the distribution, to satisfy the preferential
rights upon dissolution of stockholders whose preferential rights are superior to those receiving the distribution. Accordingly, we
generally may not make a distribution on the Series A Preferred Stock if, after giving effect to the distribution, we would not be able to
pay our debts as they become due in the usual course of business or our total assets would be less than the sum of our total liabilities
plus, unless the terms of such class or series provide otherwise, the amount that would be needed to satisfy the preferential rights upon
dissolution of the holders of shares of any class orseries of preferred stock then outstanding, if any, with preferences senior to those
of'the Series A Preferred Stock. Any dividends or redemption payments may be delayed or prohibited.

If our common stock is delisted, your ability to transfer or sell your shares of the Series A Preferred Stock may be limited and the
market value of the Series A Preferred Stock will be materially adversely affected.

If ourcommonstockis delisted, it is likely that the Series A Preferred Stock will be delisted as well. Accordingly, if ourcommon
stock is delisted, your ability to transfer or sell your shares of the Series A Preferred Stock may be limited and the market value of the
Series A Preferred Stock may be materially adversely affected.
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To the extent that our distributions represent a return of capital for tax purposes, stockholders may recognize an increased gain or
a reduced loss upon subsequent sales (including cash redemptions) of their shares of Series A Preferred Stock.

The dividends payable by us onthe Series A Preferred Stock may exceed our current and accumulated earnings and pro fits as
determined for U.S. federal income tax purposes. If that were to occur, it would result in the amount o f distributions that exceed our
eamings and profits being treated first as a return of capital to the extent of the stockholder’s adjusted tax basis in the stockholder’s
Series A Preferred Stock and then, to the extent of any excess over the stockholder’s adjusted tax basis in the stockholder’s Series A
Preferred Stock, as capital gain. Any distribution that is treated as a return of capital will reduce the stockholder’s adjusted tax basis in
the stockholder’s Series A Preferred Stock, and subsequent sales (including cash redemptions) of such stockholder’s Series A
Preferred Stock will result inrecognition of an increased taxable gain or reduced taxable loss due to the reduction in such adjusted tax
basis. See “Material Federal Income Tax Considerations — Taxation of Taxable U.S. Stockholders” in the accompanying prospectus.
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USE OF PROCEEDS

We estimate that the net proceeds we willreceive from this offering, after deducting underwriting discounts, commissions and
fees and the estimated offering expenses of approximately $400,000 payable by us, will be approximately $60.1 million (or
approximately $69.2 million if the underwriters’ overallotment option is exercised in full). We will contribute the net proceeds of this
offering to our operating partnership in exchange for Series A Preferred Units (as defined herein).

We intend to use the net proceeds of this offering for future acquisitions, investments in properties, and other general corporate
and working capital purposes, which may include the funding of capital improvements at our properties.

We generally intend to use prudent amounts of leverage in making our investments, which we define as having total indebtedness
of approximately 65% of the fair market value of allof ourinvestments. To the extent we make investments, including investments in
properties in our investment pipeline, we expect to require debt financing consistent with our leverage policy. We invest primarily
through controlling positions in joint ventures with our Bluerock SPs, with Bluerock SPs investing the remaining equity.

Pending the permanent use of the net proceeds of this offering, we intend to invest the net proceeds in interest-bearing, short-term
investment-grade securities, money-market accounts or other investments that are consistent with our intention to maintain our
qualification as a REIT.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

(Loss) income from continuing operations before
adjustment for non controlling interest

Add back:

Fixed Charges

Distributed income of equity investees

Deduct:

Equity in (earnings) loss of equity investees

Capitalized Interest

Earnings as Defined

Fixed Charges

Interest expense including amortization of deferred
financing fees

Capitalized Interest

Interest portion of rent expense

Fixed Charges

Preferred Shared dividends

Combined Fixed Charges and Preferred Dividends

Ratio of Earnings to Combined Fixed Charges and
Preferred Dividends

Six Year Ended December 31,
Mo nths
Ended
June 30,
2015
(Unaudited) 2014 2013 2012 2011 2010
(In thousands, except for ratio computation)
$ 8,643  $(6,674) $(4,219) $7,365 $(4,315) $(2,307)
5,018 8,683 4,961 1,226 375 308
17,306 11,550 289 607 905 392
(13,317)  (5,133)  (1,501) (13) 74 1,147
— (143) (99) — — S
$ 17,650 $ 8,283 $ (569) $9,185 $(2,961) $ (460)
$ 5,018 § 8,538 $4,854 $1,217 $ 357 § 295
— 143 99 — — —
— 2 8 9 18 13
$§ 5,018 § 8,683 $4,961 $1,226 $§ 375 § 308
$ 5,018 $ 8,683 $ 4,961 $1,226 $§ 375 $ 308
3.52 (a) (b) 7.49 (c) (d)

(a) Due to the loss from continuing operations the ratio coverage was less than 1:1. We would have needed to generate additional
eamings from continuing operations of $0.4 million to achieve a coverage ratio of 1:1 for2014.

(b) Due to the loss from continuing operations the ratio coverage was less than 1:1. We would have needed to generate additional
earnings from continuing operations of $5.5 million to achieve a coverage ratio of 1:1 for2013.

(c) Due to the loss from continuing operations the ratio coverage was less than 1:1. We would have needed to generate additional
earnings from continuing operations of $3.3 million to achieve a coverage ratio of 1:1 for2011.

(d) Due to the loss from continuing operations the ratio coverage was less than 1:1. We would have needed to generate additional
earnings from continuing operations of $0.8 million to achieve a coverage ratio of 1:1 for2010.
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CAPIT ALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2015:
¢ onanactual basis; and

* onanas adjusted basis to give effect to the issuance and sale 02,500,000 shares of our Series A Preferred Stock in this
offering fornet proceeds of approximately $60.1 million, after deducting the underwriting discounts, commissions and fees
and the estimated offering expenses payable by us (assuming no exercise of the underwriters’ overallotment option).

Youshould read the table below in conjunction with “Use of Proceeds” appearing elsewhere in this prospectus supplement, as well
as “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial
statements and related notes included in our most recent Annual Report on Form 10-K, any of our subsequent Quarterly Reports on
Form 10-Q and any of our Current Reports on Form 8-K and amendments thereto on Form 8-K/A, as applicable, each of which is
incorporated herein by reference.

As of June 30,2015 (in
thousands)
Historical As Adjusted
(unaudited) (unaudited)

Cash and cash equivalents $ 95,429 § 155,560
Mortgages payable 243,744 243,744
Mortgage payable associated withreal estate held forsale 11,500 11,500
Total mortgages payable 255,244 255,244

Series A Preferred Stock, $0.01 par value per share, liquidation preference
$25.00, no shares authorized, issued and outstanding, historical and

2,875,000 shares authorized, 2,500,000 shares issued and outstanding, as adjusted — 60,131
Stockholders’ equity:

Class A commonstock, $0.01 par value pershare, 747,586,185 shares authorized, 18,847,818

shares issued and outstanding, historical, and as adjusted 188 188
Class B-2 commonstock, $0.01 par value per share, 804,605 shares authorized, 353,630 shares

issued and outstanding, historical, as adjusted 4 4
Class B-3 commonstock, $0.01 par value per share, 804,605 shares authorized, 353,629 shares

issued and outstanding, historical, as adjusted 4 4
Additio nal paid-in capital 246,030 246,030
Cumulative distributions inexcess of earnings (27,574) (27,574)
Stockholders’ equity 218,652 218,652
Noncontrolling interests 31,340 31,340

Total Equity 249,992 249,992

Total Capitalization $505,236 $ 565,367

S-21



TABLE OF CONTENTS

DESCRIPTION OF SERIES A PREFERRED STOCK

The following summary of the material terms and provisions of the Series A Preferred Stock does not purport to be complete and is
subject to the terms of our charter, including the articles supplementary setting forth the terms of the Series A Preferred Stock, and our
bylaws, each of which is available from us and is or will be filed with the SEC. This description of the particular terms of the Series A
Preferred Stock supplements, and to the extent inconsistent therewith replaces, the description of the general terms and provisions of
our preferred stock set forth in the accompanying prospectus.

General

Prior to the closing of this offering, our board of directors or a duly authorized committee thereof will classify 2,875,000 shares
of our authorized but unissued preferred stock as, and will approve articles supplementary setting forth the terms of, a series of our
preferred stock, designated as the 8.250% Series A Cumulative Redeemable Preferred Stock. When issued in accordance with this
prospectus supplement and the accompanying prospectus, the Series A Preferred Stock will be validly issued, fully paid and
nonassessable. Our board of directors may authorize the issuance and sale of additional shares of Series A Preferred Stock from time
to time.

Holders of the Series A Preferred Stock are not eligible to participate in the company’s dividend reinvestment plan.

In connection with this offering, we, in accordance with the terms of the partnership agreement of our operating partnership, will
contribute or otherwise transfer the net proceeds of the sale of the Series A Preferred Stockto our operating partnership, and our
operating partnership will issue to us 8.250% Series A Cumulative Redeemable Preferred Units (“Series A Preferred Units™). Our
operating partnership will be required to make all required distributions on the Series A Preferred Units after any distributionof cashor
assets to the holders of preferred units ranking senior to the Series A Preferred Units as to distributions and liquidation that we may
issue and prior to any distribution of cash orassets to the holders of common units of limited partnership interest in our operating
partnership or to the holders of any other equity interest of our operating partnership, except for any other series of preferred units
ranking on a parity with the Series A Preferred Units as to distributions and liquidation, in which case distributions will be made pro rata
with the Series A Preferred Units; provided however, that our operating partnership may make such distributions as are necessary to
enable us to maintain our qualification as a REIT.

Listing

We have filed an application to list the Series A Preferred Stock onthe NYSE MKT under the symbol “BRG-PrA.” We willuse our
best efforts to have the listing application for the Series A Preferred Stock approved. If the application is approved, trading of the
Series A Preferred Stock is expected to commence within 30 days after the initial delivery date of the Series A Preferred Stock. See
“Underwriting” in this prospectus supplement for a discussion of the expected trading of the Series A Preferred Stock onthe NYSE
MKT.

Ranking

The Series A Preferred Stock will rank, with respect to priority of payment of dividends and distributions and rights upon vo luntary
or invo luntary liquidation, dissolution or winding up of our affairs:

* seniorto allclasses orseries of ourcommonstock, and to any other class orseries of our capital stock issued in the future,
unless the terms of that capital stock expressly provide that it ranks senior to, or on parity with, the Series A Preferred Stock;

* onparity withany class orseries of our capital stock, the terms of which expressly provide that it will rank on parity with the
Series A Preferred Stock, none of which exists on the date hereof; and

* juniorto any otherclass orseries of our capital stock, the terms of which expressly provide that it will rank senior to the Series
A Preferred Stock, none of which exists on the date hereof.
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The term “capital stock” does not include convertible or exchangeable debt securities, which, prior or subsequent to conversion
orexchange, will rank senior inright of payment to the Series A Preferred Stock. The Series A Preferred Stock will also rank junior in
right of payment to our other existing and future debt obligations.

Dividends

Subject to the preferential rights of the holders of any class orseries of our capital stock ranking senior to the Series A Preferred
Stock with respect to priority of dividend payments, holders of shares of the Series A Preferred Stock are entitled to receive
cumulative cash dividends, when, as and if authorized by our board of directors and declared by us, out of funds legally available for
the payment of dividends. From the date of original issue (or from the date of issue of any Series A Preferred Stockissued after
October21, 2015) to, but not including, October 21, 2022, we will pay dividends at the rate of 8.250% per annum of the $25.00
liquidation preference per share of the Series A Preferred Stock (equivalent to the fixed annual amount of $2.0625 per share of the
Series A Preferred Stock (the “Initial Rate”)). Commencing October21, 2022, we will pay cumulative cash dividends at an annual
dividend rate of the Initial Rate increased by 2.0% of the liquidation preference per annum, which will increase by an additional 2.0% of
the liquidation preference per annum on each subsequent anniversary thereafter, subject to a maximum annual dividend rate of 14.0%.

Dividends onthe Series A Preferred Stock will accrue and be cumulative from and including the date of original issue orthe end of
the most recent dividend period for which dividends onthe Series A Preferred Stock have been paid, and will be payable to holders

quarterly in arrears on each January Sth, April Sth, July 5t and October 5™ of each year, or, if such day is not a business day, on the next
succeeding business day, with the same force and effect as if made onsuch date. The term “business day” means each day, other than
a Saturday or a Sunday, which is not a day on which banks in New York are required to close.

The amount of any dividend payable onthe Series A Preferred Stock for any dividend period will be computed on the basis of a
360-day year consisting of twelve 30-day months. A dividend period is the respective period commencing on and including each
January 15%, April 1%, July 13tand October 15t of each year and ending on and including the day preceding the first day of the next
succeeding dividend period (other than the initial dividend period and the dividend period during which any shares of Series A Preferred
Stock shall be redeemed or otherwise reacquired by us). Dividends will be payable to holders of record as they appear in our stock

5 th

records at the close of business onthe 25™ day of the month preceding the applicable payment date (i.e., December 25th, March 25th,

June 25t and September 25th).

The first dividend on the Series A Preferred Stockis scheduled to be paid on January 5, 2016 and will be a pro rata dividend from
and including the original issue date to and including December31, 2015 inthe amount of $0.4010 per share. The record date for the
first dividend will be December 25, 2015.

Dividends onthe Series A Preferred Stock will accrue whether or not:

* we have earnings;

* there are funds legally available for the payment of those dividends; or

* those dividends are authorized by our board of directors or declared by us.

Except as described in the next two paragraphs, unless full cumulative dividends onthe Series A Preferred Stock for all past
dividend periods that have ended shall have been or contemporaneously are declared and paid in cash or declared and a sum sufficient
for the payment thereof is set apart for payment, we will not:

* declare and pay or declare and set apart for payment dividends, and we will not declare and make any other distribution of cash
or other property, directly or indirectly, onor withrespect to any shares of our common stock or shares of any other class or
series of our capital stock ranking, as to dividends, on parity with or junior to the Series A Preferred Stock, forany period; or
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* redeem, purchase or otherwise acquire for any consideration, or pay or make available any monies for a sinking fund for the
redemptionof, any commonstock orshares of any other class orseries of our capital stock ranking, as to payment of
dividends and the distribution of assets upon our liquidation, dissolution or winding up, on parity with or junior to the Series A
Preferred Stock.

The foregoing sentence, however, will not prohibit:

* dividends payable solely in shares of capital stock ranking, as to payment of dividends and the distribution of assets upon our
liquidation, disso lution or winding up, junior to the Series A Preferred Stock, or in options, warrants or rights to subscribe foror
purchase any such junior shares, including shares issued under any existing distribution reinvestment plan;

* the conversioninto or exchange for other shares of any class orseries of capital stock ranking, as to payment of dividends and
the distribution of assets upon our liquidation, disso lution or winding up, junior to the Series A Preferred Stock;

* ourpurchase of shares of Series A Preferred Stock or any other class orseries of capital stock ranking, as to payment of
dividends and the distribution o f assets upon our liquidation, dissolution or winding up, on parity with or junior to the Series A
Preferred Stock pursuant to our charter to the extent necessary to preserve our qualification as a REIT as discussed under “—
Restrictions on Ownership and Transfer”; and

e ourpurchase of shares of the Parity Preferred Stock pursuant to a purchase or exchange offer made onthe same terms to
holders of all outstanding shares of Series A Preferred Stock.

When we do not pay dividends in full (and do not set apart a sum sufficient to pay them in full) on the Series A Preferred Stock and
the shares of any other class orseries of capital stock ranking, as to dividends, on parity with the Series A Preferred Stock, we will
declare any dividends uponthe Series A Preferred Stock and each such other class orseries of capital stock ranking, as to dividends,
on parity with the Series A Preferred Stock pro rata, so that the amount of dividends declared and paid per share of Series A Preferred
Stock and such other class orseries of capital stock will in all cases bear to each other the same ratio that accrued dividends per share
onthe Series A Preferred Stock and such other class orseries of capital stock (which will not include any accrual inrespect o f unpaid
dividends onsuch otherclass orseries of capital stock for prior dividend periods if such other class orseries of capital stock does not
have a cumulative dividend) bear to each other. No interest, or sum of money in lieu of interest, will be payable inrespect of any
dividend payment or payments on the Series A Preferred Stock which may be in arrears.

Holders of shares of Series A Preferred Stock are not entitled to any dividend, whether payable in cash, property or shares of
capital stock, inexcess of full cumulative dividends on the Series A Preferred Stock as described above. Any dividend payment made
onthe Series A Preferred Stock will first be credited against the earliest accrued but unpaid dividends due withrespect to those shares
which remain payable. Accrued but unpaid dividends onthe Series A Preferred Stock willaccrue as of the dividend payment date on
which they first become payable.

Our board of directors may not authorize, and we may not declare, any dividends onthe Series A Preferred Stock, orpay orset
apart for payment any dividends onthe Series A Preferred Stock, if the terms of any of our agreements, including any agreements
relating to our indebtedness, prohibit such a declaration, payment or setting apart for payment or provide that such declaration,
payment or setting apart for payment would constitute a breach of or default under such an agreement. Likewise, no dividends will be
authorized by our board of directors and declared by us or paid or set apart for payment if such authorization, declaration, payment or
setting apart for payment is restricted or prohibited by law.

If a default or event of default under the terms of any existing or future indebtedness occurs and is continuing, we may be
precluded from paying certain distributions (other than those required to allow us to maintain our qualification as a REIT) under the
terms of any existing indebtedness or future indebtedness we incur. Further, our board of directors may elect not to pay distributions in
the event of poorhistorical or projected cash flows.
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Increase in Initial Rate. On October21, 2022, the Initial Rate will increase by 2.0% of the liquidation preference per annum, which
annual dividend rate will further increase by an additional 2.0% of the liquidation preference per annum on each subsequent anniversary
thereafter, subject to a maximum annual dividend rate of 14.0%.

Adjustment to Dividend Rate — Default Period. Subject to the cure provisions below, a default period (“Default Period”) with
respect to Series A Preferred Stock willcommence on a date we fail to deposit sufficient funds for the payment of dividends as
required in connection with a dividend payment date or date of redemption. A Default Period will end on the business day on which, by
12:00 noon, New York City time, an amount equal to all unpaid dividends and any unpaid redemption price has have been deposited
irrevocably in trust in same-day funds with our transfer agent, inits capacity as redemption and paying agent (the “Redemption and
Paying Agent”). The applicable dividend rate for each day during the Default Period will be equal to the then-current dividend rate plus
two percent (2.0%) of the $25.00 stated liquidation preference, or $0.50 per annum, or the “De fault Rate.”

No Default Period will be deemed to commence if the amount of any dividend or any redemption price due (if such default is not
solely due to our willful failure) is deposited irrevocably in trust, in same-day funds with the Redemption and Paying Agent by 12:00
noon, New York City time, on a business day that is not later than three business days after the applicable dividend payment date or
redemption date.

Liquidation Preference

Upon any voluntary or invo luntary liquidation, dissolution or winding up of our affairs, before any distribution or payment shall be
made to holders of shares of ourcommonstockorany other class orseries of capital stock ranking, as to rights upon any vo luntary or
invo luntary liquidation, disso lution or winding up of our affairs, junior to the Series A Preferred Stock, holders of shares of Series A
Preferred Stock will be entitled to be paid out of our assets legally available for distribution to our stockholders, after payment of or
provision for our debts and other liabilities, a liquidation preference of $25.00 per share of Series A Preferred Stock, plus an amount
per share equal to allaccrued and unpaid dividends (whether or not authorized or declared) to and including the date of payment. If,
upon our vo luntary or invo luntary liquidation, disso lution or winding up, our available assets are insufficient to pay the fullamount o f the
liquidating distributions on all outstanding shares of Series A Preferred Stock and the corresponding amounts payable on all shares of
the Parity Preferred Stock, thenholders of shares of Series A Preferred Stock and the Parity Preferred Stock will share ratably in any
distribution of assets in proportion to the full liquidating distributions to which they would otherwise be respectively entitled.

Holders of shares of Series A Preferred Stock will be entitled to written notice of any distribution in connection with any vo luntary
or invo luntary liquidation, dissolution or winding up of our affairs not less than 30 days and not more than 60 days prior to the
distribution payment date. After payment of the full amount of the liquidating distributions to which they are entitled, holders of shares
of Series A Preferred Stock will have no right or claim to any of our remaining assets. Our consolidation or merger with or into any
other corporation, trust or other entity, or the voluntary sale, lease, transfer or conveyance of all or substantially all of our property or
business, willnot be deemed to constitute a liquidation, dissolution or winding up of our affairs and no such advance notice will be
required.

In determining whether a distribution (other than upon vo luntary or invo luntary liquidation), by dividend, redemption or other
acquisition of shares of our capital stock or otherwise, is permitted under Maryland law, amounts that would be needed, if we were to
be dissolved at the time of the distribution, to satisfy the preferential rights upon dissolution of holders of shares of Series A Preferred
Stock willnot be added to our total liabilities.

Redemption at Option of Holders

After October 21, 2022, if any Series A Preferred Stockis outstanding, then each holder of shares of Series A Preferred Stock
shall have the right, at such holder’s option, to require us to redeem any orallof suchholder’s shares of Series A Preferred Stockata
redemption price of $25.00 per share, plus an amount equal to all accrued but unpaid dividends, if any, to and including the Holder
Redemption Date (as hereinafter defined) (such price, the “Holder Redemption Price”), which Holder Redemption Price may be paid in
cash
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orinequal value of shares of the company’s Class A commonstock, or in any combination thereof, at the company’s option;
provided, however, that a holder shall not have any right of redemption with respect to any shares of Series A Preferred Stock being
called for redemption pursuant to our optional redemption as described under “Description of Series A Preferred Stock — Optional
Redemption by the Company,” our special optional redemption as described under “Descriptionof Series A Preferred

Stock— Special Optional Redemption,” or our requirement to redeem described under “Description of Series A Preferred Stock—
Mandatory Redemption for Asset Coverage” to the extent we have delivered notice of our intent to redeem thereunder on or prior to
the date of delivery of the holder’s Holder Redemption Notice hereunder.

Redemptionof Series A Preferred Stock shall be made at the option of the holder thereof, upon:

(i) delivery to the transfer agent, acting as redemption and paying agent, by a holder of a duly completed notice (the
“Holder Redemption Notice”) in compliance with the Depository Trust Company’s (“DTC”) procedures for tendering
interests in global certificates and specifying the number of shares of our Class A common stock, if any, that are held by such
holder as of the date of such Holder Redemption Notice, prior to the close of business onthe business day inmediately
preceding the Holder Redemption Date; and

(i) book-entry transfer of the Series A Preferred Stock in compliance with the procedures of DTC, such transfer being a
conditionto receipt by the holder of the Holder Redemption Price therefor.

Notwithstanding anything herein to the contrary, any holder delivering to the transfer agent a Holder Redemption Notice shall have
the right to withdraw, in whole or in part, such Holder Redemption Notice at any time prior to the close of business on the business day
immediately preceding the Holder Redemption Date by delivery of a written notice o f withdrawal to the transfer agent inaccordance
with the below.

The transfer agent shall promptly notify us of the receipt by it of any Holder Redemption Notice or written notice o f withdrawal
thereof.

Onorbefore September21, 2022, we shall provide to allholders of record of the Series A Preferred Stock and the transfer agent
anotice (the “Company Redemption Notice”) of the holders’ option to require us to redeem any and all of each such holder’s shares
of Series A Preferred Stock. Suchnotice shall be sent in accordance with the procedures of DTC for providing notices.
Simultaneously with providing such Company Redemption Notice, we must publish a notice containing the information included therein
ina newspaper of general circulation in New York, New York or shall publish such information on our website or through such other
public medium as we may use at such time.

The Company Redemption Notice shall specify:
(i) the date onwhich a holder of Series A Preferred Stock may begin exercising the redemption right;
(ii) the formula for the calculation of the Holder Redemption Price;
(iii) the name and address of the transfer agent; and
(iv) the procedures that holders must follow to require us to purchase their Series A Preferred Stock.

Our failure to give the foregoing notices orany defect contained therein shall not limit the redemptionrights of the holders of
Series A Preferred Stock or affect the validity of the proceedings for the purchase of the Series A Preferred Stock.

Uponreceipt by the transfer agent of the Holder Redemption Notice, the holder of the Series A Preferred Stockinrespectof
which such Holder Redemption Notice was given shall (unless such Holder Redemption Notice is withdrawn) thereafter be entitled to
receive solely the Holder Redemption Price withrespect to such shares of Series A Preferred Stock. The Holder Redemption Price
may be paid in cash or in equal value of shares of the company’s Class A common stock, or any combination thereof, at the
company’s option.

If we elect to redeem some orall of the Series A Preferred Stock held by any suchredeeming holders in shares of our Class A
common stock, the number of shares of our Class Acommonstockto be issued per
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share of Series A Preferred Stock that we choose to redeem with shares of our Class A common stock will be equal to the quotient
obtained by dividing (i) the sum of the $25.00 liquidation preference plus an amount equal to all accrued and unpaid dividends to and
including the Holder Redemption Date (unless the Holder Redemption Date is after a record date fora Series A Preferred Stock
dividend payment and prior to the corresponding Series A Preferred Stock dividend payment date, in which case no additional amount
forsuchaccrued and unpaid dividend payment will be included in this sum) by (ii) the Common Stock Price (as defined below). Upon
the redemption of Series A Preferred Stock for shares of our Class A common stock, we willnot issue fractional shares of our Class A
common stock but will instead pay the cash value of such fractional shares.

The “Common Stock Price” will be (x) the volume weighted average of the closing sales price per share of our Class A common
stock (or, if no closing sale price is reported, the volume weighted average of the closing bid and ask prices or, if more than one in
either case, the volume weighted average of the volume weighted average closing bid and the volume weighted average closing ask
prices) forthe ten (10) consecutive trading days immediately preceding, but not including, the Holder Redemption Date as reported
onthe NYSE MKT or the principal U.S. securities exchange on which our Class A common stockis then traded, or (y) the average of
the last quoted bid prices forour common stock in the over-the-counter market as reported by OTC Markets Group, Inc. or similar
organization for the ten (10) consecutive trading days immediately preceding, but not including, the Holder Redemption Date, if our
commonstockis not then listed for trading ona U.S. securities exchange.

Redemptions of Series A Preferred Stock will be made ona monthly basis. The Holder Redemption Price for any Holder

Redemption Notice received onor before the 25th day of any month (and after the 25th day of the previous month), whether payable
incashorinshares of the company’s Class A commonstock, shall be paid to such holder on the sth day of the following month (such
date, the “Holder Redemption Date”). Payment of the Holder Redemption Price for the redemption of any such shares of Series A

Preferred Stock in cash shall be subject to receipt of funds by the transfer agent.

A Holder Redemption Notice may be withdrawn (in whole or in part) by means of a written notice of withdrawal delivered to the
transfer agent in accordance with the Company Redemption Notice at any time prior to the close of business on the business day
immediately preceding the Holder Redemption Date, specifying the number of shares of Series A Preferred Stock withrespect to
which such notice of withdrawal is being submitted; provided, however, the notice must comply with appropriate procedures of DTC.

Priorto 11:00 a.m. (local time inthe City of New York) on the Holder Redemption Date, we must deposit with the transfer agent in
trust sufficient funds (in immediately available funds if deposited onsuch business day) to pay the Holder Redemption Price of all the
shares of Series A Preferred Stock that are to be redeemed incash as of the Holder Redemption Date. If the transfer agent holds funds
sufficient to pay the Holder Redemption Price of the Series A Preferred Stock for which a Holder Redemption Notice has been
tendered and not withdrawn on the Holder Redemption Date, then as of such Holder Redemption Date, (a) such shares of Series A
Preferred Stock will cease to be outstanding and dividends will cease to accrue thereon (whether ornot book-entry transfer of such
shares of Series A Preferred Stockis made) and (b) all other rights of the holders inrespect thereo f will terminate (other than the right
to receive the Holder Redemption Price, in cash orinshares of the company’s Class A commonstock, as applicable, upon book-entry
transfer of such shares of Series A Preferred Stock).

To the extent that the aggregate amount of cash deposited by us to satisfy the Holder Redemption Price exceeds the aggregate
Holder Redemption Price of the shares of Series A Preferred Stock that we have elected to redeem incashas of the Holder
Redemption Date, then, following the Holder Redemption Date, the transfer agent must promptly return any such excess to our
company.

In connection with the company’s determination to issue shares of the company’s Class Acommonstockuponredemptionofa
holder’s Series A Preferred Stock afterreceipt of suchholder’s Holder Redemption Notice, we will comply with all federal and state
securities laws and stock exchange rules in connection with any redemption of shares of Series A Preferred Stock for shares of our
Class Acommonstock. We willnot issue shares of our Class A commonstockuponredemption unless the shares of Class A
common stock would be freely transferable under federal and state securities laws by holders that are not considered affiliates of the
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company. Notwithstanding any other provision of the Series A Preferred Stock, we willnot redeem shares of Series A Preferred Stock
forshares of our Class A commonstock to the extent that receipt of suchcommonstock would cause such holder (or any other
person) to exceed the share ownership limits contained in our charter, unless we provide an exemption from this limitation for such
holder. See “— Restrictions on Ownership and Transfer” below.

Our obligation to redeem any shares of our Series A Redeemable Preferred Stock is subject to applicable law.
Optional Redemption by the Company

Except withrespect to the special optional redemption described below and in certain limited circumstances relating to
compliance with our Asset Coverage Ratio, as described in “Description of Series A Preferred Stock — Mandatory Redemption for
Asset Coverage,” and maintaining our qualification as a REIT as described in “— Restrictions on Ownership and Transfer,” we may not
redeem the Series A Preferred Stock priorto October21, 2020. On and after October 21, 2020, we may, at our option, uponnot
fewer than 30 and not more than 60 days’ written notice, redeem the Series A Preferred Stock, in whole or in part, at any time or from
time to time, solely for cashat a redemption price of $25.00 per share, plus anamount equal to all accrued and unpaid dividends
(whether ornot authorized or declared) to and including the date fixed for redemption, without interest, to the extent we have funds
legally available for that purpose.

If fewer than all o f the outstanding shares of Series A Preferred Stock are to be redeemed, we will select the shares of Series A
Preferred Stock to be redeemed pro rata (as nearly as may be practicable without creating fractional shares) by lot, or by any other
equitable method that we determine will not violate the 9.8% Series A Preferred Stock ownership limit. If suchredemptionis to be by
lot and, as a result of suchredemption, any holder of shares of Series A Preferred Stock, other thana holder of Series A Preferred
Stock that has received an exemption from the ownership limit, would have actual or constructive ownership of more than the 9.8% of
the issued and outstanding shares of Series A Preferred Stock by value or number of shares, whicheveris more restrictive, because
suchholder’s shares of Series A Preferred Stock were not redeemed, or were only redeemed in part, then, except as otherwise
provided in the charter, we willredeem the requisite numberof shares of Series A Preferred Stock of such holder such that no holder
willown in excess of the 9.8% Series A Preferred Stock ownership limit subsequent to suchredemption. See “— Restrictions on
Ownership and Transfer” below. Inorder for their shares of Series A Preferred Stock to be redeemed, holders must surrender their
shares at the place, orinaccordance with the book-entry procedures, designated in the notice of redemption. Holders will then be
entitled to the redemption price plus an amount equal to any accrued and unpaid dividends payable upon redemption follo wing
surrender of the shares as detailed below. If a notice of redemption has been given (in the case of a redemption of the Series A
Preferred Stock other than to preserve our qualification as a REIT), if the funds necessary for the redemption have been set apart by us
in trust for the benefit of the holders of any shares of Series A Preferred Stock called for redemption and if irrevocable instructions
have been givento pay the redemption price plus anamount equal to all accrued and unpaid dividends, then from and after the
redemption date, dividends will cease to accrue onsuch shares of Series A Preferred Stock and such shares of Series A Preferred
Stock willno longerbe deemed outstanding. At such time, all rights of the holders of such shares will terminate, except the right to
receive the redemption price plus an amount equal to all accrued and unpaid dividends payable upon redemption, without interest. So
long as no dividends are in arrears and subject to the provisions of applicable law, we may from time to time repurchase all or any part
of the Series A Preferred Stock, including the repurchase of shares of Series A Preferred Stock in open-market transactions and
individual purchases at such prices as we negotiate, ineach case as duly authorized by our board of directors.

Unless full cumulative dividends on all shares of Series A Preferred Stock have beenor contemporaneously are authorized,
declared and paid or declared and a sum sufficient for the payment thereof set apart for payment for all past dividend periods that have
ended, no shares of Series A Preferred Stock will be redeemed unless all outstanding shares of Series A Preferred Stock are
simultaneously redeemed and we will not purchase or otherwise acquire directly or indirectly any shares of Series A Preferred Stockor
any class orseries of our capital stock ranking, as to payment of dividends and the distribution of assets upon our liquidation,
dissolution or winding up, on parity with or junior to the Series A Preferred Stock (except by conversion into or exchange forour
capital stock ranking junior to the Series A Preferred Stock as to payment
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of dividends and the distribution of assets upon our liquidation, dissolution or winding up); provided, however, that whether or not the
requirements set forth above have been met, we may purchase shares of Series A Preferred Stock or any other class orseries of
capital stock ranking, as to payment of dividends and the distribution of assets upon our liquidation, dissolution or winding up, on parity
with or junior to the Series A Preferred Stock pursuant to our charter to the extent necessary to ensure that we meet the requirements
for qualification as a REIT for federal income tax purposes, and may purchase or acquire shares of Series A Preferred Stock or the
Parity Preferred Stock pursuant to a purchase or exchange offer made onthe same terms to holders of all outstanding shares of Series
A Preferred Stock. See “— Restrictions on Ownership and Transfer” below.

Notice of redemption will be mailed, postage prepaid, not less than 30 nor more than 60 days prior to the redemption date,
addressed to the respective holders of record of the Series A Preferred Stock to be redeemed at their respective addresses as they
appearonourstock transfer records as maintained by our transfer agent named in “— Transfer Agent and Registrar.” No failure to give
suchnotice or any defect therein or in the mailing thereof will affect the validity of the proceedings for the redemption of any shares
of Series A Preferred Stock except as to the holder to whom notice was defective ornot given; provided that, notice given to the last
address of record willbe deemed to be valid notice. In addition to any information required by law or by the applicable rules of any
exchange upon which the Series A Preferred Stock may be listed or admitted to trading, eachnotice will state:

* the redemption date;

e the redemption price;

e the numberof shares of Series A Preferred Stock to be redeemed;

* procedures of DTC forbookentry transfer of shares of Series A Preferred Stock for payment of the redemption price;

* that dividends onthe shares of Series A Preferred Stock to be redeemed will cease to accrue onsuchredemption date; and

« that payment of the redemption price plus an amount equal to any accrued and unpaid dividends will be made uponbook entry
transferof such Series A Preferred Stock in compliance with DTC’s procedures.

If fewer than all o f the shares of Series A Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder
will also specify the number of shares of Series A Preferred Stock held by such holder to be redeemed or the method for determining
such number.

Any suchredemption may be made conditional onsuch factors as may be determined by our board of directors and as set forth in
the notice of redemption.

We are not required to provide suchnotice in the event we redeem Series A Preferred Stock in order to qualify or maintain our
status as a REIT.

If a redemption date falls after a dividend record date and on or prior to the corresponding dividend payment date, eachholder of
shares of the Series A Preferred Stock at the close of business onsuch dividend record date will be entitled to the dividend payable on
such shares on the corresponding dividend payment date notwithstanding the redemption of such shares on or prior to such dividend
payment date and eachholder of shares of Series A Preferred Stock that surrenders such shares on such redemption date will be
entitled to an amount equal to the dividends accruing after the end of the applicable dividend period, up to, but not including, the
redemption date. Except as described above, we will make no payment or allowance for unpaid dividends, whether ornot in arrears, on
Series A Preferred Stock for which a notice of redemption has been given.

Allshares of Series A Preferred Stock that we redeem, repurchase or otherwise acquire will be retired and restored to the status of
authorized but unissued shares of preferred stock, without designation as to series or class.
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Subject to applicable law and the limitation on purchases when dividends onthe Series A Preferred Stock are in arrears, we may, at
any time and from time to time, purchase Series A Preferred Stock in the open market, by tender or by private agreement.

Future debt instruments or senior capital stock may prohibit us from redeeming or otherwise repurchasing any shares of our capital
stock, including the Series A Preferred Stock, except in limited circumstances.

Special Optional Redemption

Uponthe occurrence of a Change of Control/Delisting (as defined below), we may, at our option, redeem the Series A Preferred
Stock, in whole orin part within 120 days after the first date on which such Change of Control/Delisting occurred, solely incashat a
redemption price of $25.00 per share, plus an amount equal to any accrued and unpaid dividends to, and including, the redemption date.

We will mail to you, if youare arecord holder of the Series A Preferred Stock, anotice of redemptionno fewer than 30 days nor
more than 60 days before the redemption date. We will send the notice to your address shown on our stock transfer books. A failure to
give notice of redemption or any defect in the notice or in its mailing will not affect the validity of the redemptionof any Series A
Preferred Stock except as to the holder to whom notice was defective. Each notice will state the following:

* the redemption date;

e the redemption price;

e the numberof shares of Series A Preferred Stock to be redeemed;

* DTC’s procedures forbookentry transfer of Series A Preferred Stock for payment of the redemption price;

* that dividends onthe shares of Series A Preferred Stockto be redeemed will cease to accrue onsuch redemption date;

* that payment of the redemption price and an amount equal to any accrued and unpaid dividends will be made uponbook entry
transfer of such Series A Preferred Stock in compliance with DTC’s procedures; and

*  that the Series A Preferred Stock is being redeemed pursuant to our special optional redemption right in connection with the
occurrence of a Change of Control/Delisting and a brief description of the transaction or transactions constituting such Change
of Control/Delisting .

If we redeem fewer than all of the outstanding shares of Series A Preferred Stock, the notice of redemption mailed to each
stockholder will also specify the number of shares of Series A Preferred Stock that we willredeem from each stockholder or the
method for determining such number. In this case, we will determine the number of shares of Series A Preferred Stock to be
redeemed as described above in “— Optional Redemption by the Company.”

If we have givenanotice of redemption and have set apart sufficient funds for the redemption in trust for the benefit of the holders
of'the Series A Preferred Stock called for redemption, then from and after the redemption date, those shares of Series A Preferred
Stock will be treated as no longer being outstanding, no further dividends will accrue and all other rights of the holders of those shares
of Series A Preferred Stock will terminate. The holders of those shares of Series A Preferred Stock will retain their right to receive the
redemption price for their shares and an amount equal to all accrued and unpaid dividends to, but not including, the redemption date,
without interest.

The holders of Series A Preferred Stock at the close of business ona dividend record date will be entitled to receive the dividend
payable withrespect to the Series A Preferred Stock on the corresponding payment date notwithstanding the redemption of the Series
A Preferred Stock between suchrecord date and the corresponding payment date or our default in the payment of the dividend due.
Except as provided above, we will make no payment or allowance forunpaid dividends, whether ornot in arrears, on Series A
Preferred Stock to be redeemed.
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A “Change of Control/Delisting” is when, after the original issuance of the Series A Preferred Stock, any of the following has
occurred and is continuing :

e a“person” or“group” within the meaning of Section 13(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), other than our company, its subsidiaries, and its and their employee benefit plans, has become the direct or
indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of our common equity representing more than
50% of the total voting power of all outstanding shares of our common equity that are entitled to vote generally in the election
of directors (“Voting Stock”); provided, that notwithstanding the foregoing, such a transaction willnot be deemed to involve a
Change of Control/Delisting if (i) we become a direct or indirect wholly-owned subsidiary of a holding company and (ii) the
direct or indirect holders of the Voting Stock of such holding company immediately following that transaction are substantially
the same as the holders of our Voting Stock immediately prior to that transaction;

* consummation of any share exchange, consolidation or merger of our company or any other transaction or series of
transactions pursuant to which our common stock will be converted into cash, securities or other property, other than any such
transaction where the shares of our common stock outstanding immediately prior to such transaction constitute, or are
converted into or exchanged for, a majority of the commonstock of the surviving person or any direct or indirect parent
company of the surviving person immediately after giving effect to such transaction;

* any sale, lease orother transfer in one transactionor a series of transactions of all or substantially all o f the consolidated assets
of our company and its subsidiaries, taken as a whole, to any person other than one of the company’ s subsidiaries;

e ourstockholders approve any plan or proposal for the liquidation or dissolution of our company;
e ourClass Acommonstockceases to be listed or quoted on a national securities exchange in the United States; or
*  Continuing Directors cease to constitute at least a majority of our board of directors;

“Continuing Director” means a director who either was a memberof ourboard of directors on October 21, 2015 or who becomes
amemberof ourboard of directors subsequent to that date and whose appointment, election or nomination for election by our
stockholders was duly approved by a majority of the continuing directors on our board of directors at the time of such approval,
either by a specific vote or by approval of the proxy statement issued by our company onbehalf of our board of directors in which
such individual is named as nominee for director.

Redemption at Option of Holders Upon a Change of Control/Delisting

If a Change of Control/Delisting occurs at any time the Series A Preferred Stock is outstanding, then each holder of shares of
Series A Preferred Stock shall have the right, at such holder’s option, to require us to redeem for cashany orall of such holder’s shares
of Series A Preferred Stock, ona date specified by us that can be no earlier than 30 calendar days and no later than 60 calendar days
following the date of delivery of the Change of Control/Delisting Company Notice (as defined below) (the “Change of
Control/Delisting Redemption Date”), at a redemption price equalto 100% of the liquidation preference of $25.00 per share plus an
amount equal to all accrued but unpaid dividends (whether ornot authorized or declared), to and including the Change of
Control/Delisting Redemption Date (the “Change of Control/Delisting Redemption Price”); provided, a holder shall not have any right
of redemption with respect to any shares of Series A Preferred Stock being called for redemption pursuant to our optional redemption
as described under “Description of Series A Preferred Stock — Optional Redemption by the Company” or our special optional
redemption as described under “Description of Series A Preferred Stock — Special Optional Redemption,” to the extent we have
delivered notice of our intent to redeem onor prior to the date of delivery of the Change of Control/Delisting Company Notice.

Redemptionof Series A Preferred Stock shall be made, at the option of the holder thereof, upon:

(i) delivery to the transfer agent, acting as redemption and paying agent, by a holder of a duly completed notice (the
“Change of Control/Delisting Redemption Notice”) incompliance with
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DTC’s procedures fortendering interests in global certificates, prior to the close of business on the business day immediately
preceding the Change of Control/Delisting Redemption Date; and

(il) book-entry transfer of the Series A Preferred Stock in compliance with the procedures of DTC, such transfer being a
condition to receipt by the holder of the Change of Control/Delisting Redemption Price therefor.

Notwithstanding anything herein to the contrary, any holder delivering to the transfer agent the Change of Control/Delisting
Redemption Notice shall have the right to withdraw, in whole or in part, such Change of Control/Delisting Redemption Notice at any
time prior to the close of business on the business day immediately preceding the Change of Control/Delisting Redemption Date by
delivery of a written notice of withdrawal to the transfer agent in accordance with the below.

The transfer agent shall promptly notify us of the receipt by it of any Change of Control/Delisting Redemption Notice or written
notice of withdrawal thereof.

Onorbefore the 20th calendar day after the occurrence of a Change of Control/Delisting, we shall provide to allholders of record
of the Series A Preferred Stock and the transfer agent a notice (the “Change of Control/Delisting Company Notice”) of the
occurrence of such Change of Control/Delisting and o f the redemptionright at the option of the holders arising as a result thereof.
Suchnotice shall be sent in accordance with the procedures of DTC for providing notices. Simultaneously with providing such Change
of Control/Delisting Company Notice, we must publish a notice containing the information included therein in a newspaper of general
circulationin New York, New York or shall publish such information on our website or through such other public medium as we may use
at such time.

Each Change of Control/Delisting Company Notice shall specify:
(i) the events causing a Change of Control/Delisting;
(ii) the date of the Change of Control/Delisting;

(iii) the last date on which a holder of Series A Preferred Stock may exercise the redemption right pursuant to the Change of
Control/Delisting;

(iv) the Change of Control/Delisting Redemption Price;

(v) the Change of Control/Delisting Redemption Date;

(vi) the name and address of the transfer agent; and

(vii) the procedures that holders must follow to require us to purchase their Series A Preferred Stock.

Our failure to give the foregoing notices or any defect contained therein shall not limit the redemption rights of the holders of
Series A Preferred Stock or affect the validity of the proceedings for the purchase of the Series A Preferred Stock.

Uponreceipt by the transfer agent of the Change of Control/Delisting Redemption Notice, the holder of the Series A Preferred
Stockinrespect of which such Change of Control/Delisting Redemption Notice was given shall (unless such Change of
Control/Delisting Redemption Notice is withdrawn) thereafter be entitled to receive solely the Change of Control/Delisting
Redemption Price in cash withrespect to such shares of Series A Preferred Stock. Such Change of Control/Delisting Redemption
Price shall be paid to such holder, subject to receipt of funds by the transfer agent, on the later of (x) the Change of Control/Delisting
Redemption Date withrespect to such shares of Series A Preferred Stock and (y) the time of book-entry transfer of such Series A
Preferred Stockto the transfer agent by the holder thereof.

A Change of Control/Delisting Redemption Notice may be withdrawn (in whole or in part) by means of a written notice of
withdrawal delivered to the transfer agent in accordance with the Change of Control/Delisting Company Notice at any time prior to the
close of business on the business day immediately preceding the Change of Control/Delisting Redemption Date, specifying the
number of shares of Series A
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Preferred Stock withrespect to which suchnotice of withdrawal is being submitted; provided, however, the notice must comply with
appropriate procedures of DTC.

Priorto 11:00 a.m. (local time in the City of New York) onthe Change of Control/Delisting Redemption Date, we must deposit
with the transfer agent in trust sufficient funds (in immediately available funds if deposited onsuch business day) to pay the Change of
Control/Delisting Redemption Price of all the shares of Series A Preferred Stock that are to be purchased as of the Change of
Control/Delisting Redemption Date. If the transfer agent holds funds sufficient to pay the Change of Control/Delisting Redemption
Price of the Series A Preferred Stock for which a Change of Control/Delisting Redemption Notice has been tendered and not
withdrawn on the Change of Control/Delisting Redemption Date, then as of such Change of Control/Delisting Redemption Date, (a)
such shares of Series A Preferred Stock will cease to be outstanding and dividends will cease to accrue thereon (whether ornot book-
entry transfer of such shares of Series A Preferred Stock is made) and (b) all other rights of the holders inrespect thereof will
terminate (other than the right to receive the Change of Control/Delisting Redemption Price upon book-entry transfer of such shares of
Series A Preferred Stock).

To the extent that the aggregate amount of cash deposited by us to satisfy the Change of Control/Delisting Redemption Price
exceeds the aggregate Change of Control/Delisting Redemption Price of the shares of Series A Preferred Stock that we are obligated
to redeem as of the Change of Control/Delisting Redemption Date, then, following the Change of Control/Delisting Redemption
Date, the transfer agent must promptly return any such excess to our company.

We will not be required to make a redemption in connection with a Change of Control/Delisting if a third party makes such an o ffer
in a manner, at the times and otherwise in compliance with the requirements for an offer made by us and the third party redeems all
Series A Preferred Stock properly tendered and not withdrawn under its o ffer.

In connection with any offer to redeem Series A Preferred Stock in connection with a Change of Control/Delisting, we will, in each
case if required, (i) comply with Rule 13e-4, Rule 14e-1 and any other tender o ffer rules under the Exchange Act, that may then be
applicable, (ii) file a Schedule TO or any other required schedule under the Exchange Act and (iii) otherwise comply with all federal and
state securities laws.

Mandatory Redemption for Asset Coverage

If we fail to maintain asset coverage of at least 200% calculated by determining the percentage value of (1) ourtotal assets plus
accumulated depreciation minus our total liabilities and indebtedness as reported in our financial statements prepared in accordance
with accounting principles generally accepted in the United States (“GAAP”) (exclusive of the book value of any Redeemable and
Term Preferred Stock (as defined herein)), over (2) the aggregate liquidation preference, plus an amount equal to all accrued and
unpaid dividends, of our outstanding Series A Preferred Stock and any outstanding shares of term preferred stock or preferred stock
providing for a fixed mandatory redemption date or maturity date (“Redeemable and Term Preferred Stock”) onthe last business day
of any calendar quarter (“Asset Coverage Ratio”), and such failure is not cured by the close of business on the date that is 30 calendar
days following the filing date of our Annual Report on Form 10-K or Quarterly Report on Form 10-Q, as applicable, for that quarter, or
the “Asset Coverage Cure Date,” then we will be required to redeem, within 90 calendar days of the Asset Coverage Cure Date, shares
of Redeemable and Term Preferred Stock, which may include Series A Preferred Stock, at least equal to the lesser of (1) the minimum
number of shares of Redeemable and Term Preferred Stock that will result in us having a coverage ratio of at least 200% and (2) the
maximum number of shares of Redeemable and Term Preferred Stock that can be redeemed solely out of funds legally available for
suchredemption. In connection with any redemption for failure to maintain such Asset Coverage Ratio, we may, inoursole option,
redeem any shares of Redeemable and Term Preferred Stock we select, including on a non-pro rata basis. We may elect not to
redeem any Series A Preferred Stock to cure such failure as long as we cure our failure to meet the Asset Coverage Ratio by or onthe
Asset Coverage Cure Date. We may also, inour sole option within such time period, redeem such additional number o f shares of
Redeemable and Term Preferred Stock that will result in an Asset Coverage Ratio up to and including 285%.

If shares of Series A Preferred Stock are to be redeemed for failure to maintain the Asset Coverage Ratio, such shares will be
redeemed solely in cash at a redemption price equalto $25.00 per share plus an amount
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equal to all accrued but unpaid dividends, if any, onsuch shares (whether ornot declared) to and including the redemption date
otherwise inaccordance with the procedures for redemption described under “Description of Series A Preferred Stock— Optional
Redemption by the Company” with the notice specifying that such redemptionis being made in accordance with our covenant to
maintain the Asset Coverage Ratio.

No Maturity, Sinking Fund or Mandatory Redemption

The Series A Preferred Stock has no stated maturity date, is not subject to any sinking fund, and (except as described under
“Mandatory Redemption for Asset Coverage” and “Redemption at Option of Holders upon a Change of Control/Delisting,” above), is
not subject to mandatory redemption. We are not required to set aside funds to redeem the Series A Preferred Stock.

Limited Voting Rights
Holders of shares of the Series A Preferred Stock generally do not have any voting rights, except as set forth below.

If dividends onthe Series A Preferred Stock are in arrears foreach of six ormore consecutive quarterly periods (which we refer to
as a preferred dividend default), the number of directors then constituting our board of directors will automatically be increased by two
and holders of shares of Series A Preferred Stock and the holders of the Parity Preferred Stock upon which like voting rights have been
conferred and are exercisable (voting togetheras a single class) will be entitled to vote for the election of two additional directors to
serve onour board of directors (which we refer to as the Series A Preferred Directors), until all unpaid dividends for past dividend
periods shall have been paid in full or a sum sufficient for such payment in full is set apart for payment with respect to the Series A
Preferred Stock and the Parity Preferred Stock. The nomination procedures with respect to the Series A Preferred Directors will be
established by the company, as necessary. The Series A Preferred Directors will be elected by a plurality of the votes cast in the
electionand each of the Series A Preferred Directors will serve until the next annual meeting of stockholders and until his successor is
duly elected and qualifies or until the director’s right to hold the office terminates, whichever occurs earlier. The election will take
place at:

* aspecial meeting called upon the writtenrequest of holders of at least 20% o f the outstanding shares of Series A Preferred
Stock and the Parity Preferred Stock; provided, that, if we receive the request no earlier than 120 days before and no later than
45 days before the date fixed for our next annual or special meeting of stockholders, we must instead provide for the election
at such annual or special meeting of stockholders, to the extent we may do so in compliance with applicable law. For the
avoidance of doubt, the board of directors shallnot be permitted to fill the vacancies onthe board of directors as a result of
the failure 0f 20% of the holders of Series A Preferred Stock to deliver such written request for the election of the Series A
Preferred Directors; and

* cachsubsequent annual meeting (orspecial meeting held in its place) until all accrued dividends onthe Series A Preferred
Stock and on the Parity Preferred Stock have been paid in full for all past dividend periods that have ended.

If and when all accrued dividends onthe Series A Preferred Stock and the Parity Preferred Stock shall have been paid in full or a sum
sufficient for such payment in full is set apart for payment, holders of shares of Series A Preferred Stock and the Parity Preferred
Stock shall be divested of the voting rights set forth above (subject to re-vesting in the event of each and every preferred dividend
default) and the term and office of each Series A Preferred Directorso elected will terminate and the number of directors will be
automatically reduced accordingly.

Any Series A Preferred Director may be removed at any time with or without cause by the vote of, and may not be removed
otherwise than by the vote of, the holders of record of a majority of the outstanding shares of Series A Preferred Stock and the Parity
Preferred Stock (voting together as a single class). So long as a preferred dividend default continues, any vacancy in the office of a
Series A Preferred Director may be filled by written consent of the Series A Preferred Director remaining in office, or if none remains
inoffice, by a vote of the holders of record of a majority of the outstanding shares of Series A Preferred Stock and the Parity
Preferred Stock upon which like voting rights have been conferred (voting together as a single class).
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So long as any shares of Series A Preferred Stock remain outstanding, in addition to any other vote or consent of stockholders
required by our charter, we will not, without the affirmative vote or consent of the holders of at least two-thirds of the outstanding
shares of Series A Preferred Stock voting together as a single class with the Parity Preferred Stock upon which like voting rights have
been conferred, authorize, create orissue, orincrease the number of authorized orissued shares of, any class orseries of capital
stock ranking senior to the Series A Preferred Stock with respect to payment of dividends or the distribution of assets uponour
liquidation, dissolution or winding up, or reclassify any of our authorized capital stock into such capital stock, or create, authorize or
issue any obligation or security convertible into or evidencing the right to purchase such capital stock.

In addition, so long as any shares of Series A Preferred Stock remain outstanding, we will not, without the affirmative vote or
consent of the holders of at least two-thirds of the outstanding shares of Series A Preferred Stock, amend, alter or repeal our charter,
including the terms of the Series A Preferred Stock, whether by merger, consolidation, transfer or conveyance of substantially all o f
our assets or otherwise, so as to materially and adversely affect any right, preference, privilege or voting power of the Series A
Preferred Stock, except that with respect to the occurrence of any of the events set forth above, so long as the Series A Preferred
Stock remains outstanding with the terms of the Series A Preferred Stock materially unchanged, taking into account that, upon the
occurrence of anevent set forth above, we may not be the surviving entity, the occurrence of suchevent willnot be deemed to
materially and adversely affect the rights, preferences, privileges or voting power of the Series A Preferred Stock, and insuch case
suchholders shallnot have any voting rights with respect to the events set forth above; provided, further, that with respect to any such
amendment, alteration or repeal that equally affects the terms of the Series A Preferred Stock and the Parity Preferred Stock upon
which like voting rights have been conferred, the affirmative vote orconsent of the holders of two-thirds of the shares of Series A
Preferred Stock and the Parity Preferred Stock (voting together as a single class) shall be required. Furthermore, if holders of shares
of the Series A Preferred Stock will receive the greater of the full trading price of the Series A Preferred Stock on the date of anevent
set forth above orthe $25.00 per share liquidation preference pursuant to the occurrence of any of the events set forth above or
pursuant to a special optional redemption by us or a redemption at the option of the holder upon a Change of Control/Delisting, then
such holders shall not have any voting rights withrespect to the events set forth above.

In addition, and in circumstances other than the voting issues addressed in the paragraph above, so long as any shares of Series A
Preferred Stock remain outstanding, the holders of shares of Series A Preferred Stock also will have the exclusive right to vote on any
amendment, alteration orrepeal of our charter, including the terms of the Series A Preferred Stock, that would alter only the contract
rights, as expressly set forth in our charter, of the Series A Preferred Stock, and the holders of any other classes orseries of our
capital stock willnot be entitled to vote onsuch an amendment, alteration or repeal, with any such amendment requiring the affirmative
vote orconsent of holders of two-thirds of the Series A Preferred Stockissued and outstanding at the time. Withrespect to any
amendment, alteration or repeal of our charter, including the terms of the Series A Preferred Stock, that equally affects the terms of
the Series A Preferred Stock and the Parity Preferred Stock upon which like voting rights have been conferred, so long as any shares
of Series A Preferred Stock remain outstanding, the holders of shares of Series A Preferred Stock and the Parity Preferred Stock
(voting together as a single class), also will have the exclusive right to vote on any amendment, alteration or repeal of our charter,
including the terms of the Series A Preferred Stock, that would alter only the contract rights, as expressly set forth in our charter, of
the Series A Preferred Stock and such other classes orseries of preferred stock, and the holders of any other classes orseries of our
capital stock will not be entitled to vote onsuch anamendment, alteration or repeal.

Holders of shares of Series A Preferred Stock willnot be entitled to vote withrespect to any increase in the total numberof
authorized shares of ourcommonstock orpreferred stock, any issuance or increase in the number o f authorized shares of Series A
Preferred Stock or the creation orissuance of any other class orseries of capital stock, or any issuance or increase in the number of
authorized shares of any class orseries of capital stock, in each case ranking on parity with or junior to the Series A Preferred Stock
withrespect to the payment of dividends and the distribution of assets upon liquidation, dissolution or winding up.
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Except as described above, holders of shares of Series A Preferred Stock will not have any voting rights with respect to, and the
consent of the holders of shares of Series A Preferred Stock is not required for, the taking of any corporate action, including any
mergerorconsolidation involving us or a sale of all or substantially all of our assets.

Restrictions on Ownership and Transfer

Inorder for us to maintain our qualification as a REIT under the Code, our shares of stock must be beneficially owned by 100 or
more persons during at least 335 days of a taxable year of 12 months or during a proportionate part of a shorter taxable year. Also, no
more than 50% of the value of our outstanding shares of capital stock may be owned, directly or indirectly, by five or fewer
individuals (as defined by the Code to include certain entities) during the last half of any taxable year.

To help us to maintain our qualification as a REIT, among other purposes, our charter, subject to certain exceptions, contains, and
the articles supplementary establishing the Series A Preferred Stock will contain, restrictions on the number of shares of our common
stock, Series A Preferred Stock, and our capital stock that a person may own. Our charter generally restricts any person from acquiring
beneficial or constructive ownership inexcess of 9.8% of the lesser of the aggregate number or value of the outstanding shares of
our commonstock, orinexcess of 9.8% in value of the aggregate of the outstanding shares of our capital stock. In addition, the
articles supplementary establishing the Series A Preferred Stock will provide that generally no person may own, or be deemed to own
by virtue of the attribution provisions of the Code, either more than 9.8% in value or in number of shares, whicheveris more
restrictive, of the outstanding Series A Preferred Stock.

The beneficial ownership and/or constructive ownership rules under the Code are complex and may cause shares of stock owned
actually or constructively by a group of related individuals and/or entities to be owned constructively by one individual or entity. See
“Description of Capital Stock — Restrictions on Ownership and Transfer” in the accompanying prospectus.

Transfer Agent and Registrar
The transfer agent and registrar for the Series A Preferred Stock is American Stock Transfer & Trust Company, LLC.

Book-Entry Procedures

The Series A Preferred Stock will only be issued in the form of global securities held in book-entry form. The Depository Trust
Company (“DTC”) orits nominee will be the sole registered holder of the Series A Preferred Stock. Owners of beneficial interests in
the Series A Preferred Stock represented by the global securities will hold their interests pursuant to the procedures and practices of
DTC. As aresult, beneficial interests in any such securities will be shown on, and transfers will be effected only through, records
maintained by DTC and its direct and indirect participants and any such interest may not be exchanged for certificated securities,
except in limited circumstances. Owners of beneficial interests must exercise any rights inrespect of other interests, including any
right to convert or require repurchase of their interests inthe Series A Preferred Stock, in accordance with the procedures and
practices of DTC. Beneficial owners willnot be holders and willnot be entitled to any rights provided to the holders of the Series A
Preferred Stock under the global securities or the articles supplementary establishing the Series A Preferred Stock. We and any of our
agents may treat DTC as the sole holder and registered owner of the global securities.

DTC has advised us as follows: DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the
provisions of Section 17A of the Exchange Act. DTC facilitates the settlement of transactions amongst participants through
electronic computerized book-entry changes in participants’ accounts, eliminating the need for physical movement of securities
certificates. DTC’s participants include securities brokers and dealers, including the underwriters, banks, trust companies, clearing
corporations and other organizations, some of whom and/or their representatives own DTC. Access to DTC’s book-entry system is
also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custo dial relationship with a
participant, either directly or indirectly.
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The Series A Preferred Stock, represented by one or more global securities, will be exchangeable for certificated securities with
the same terms only if:

*  DTC is unwilling or unable to continue as depositary orif DTC ceases to be a clearing agency registered under the Exchange
Act and a successor depositary is not appointed by us within 90 days; or

* we decide to discontinue use of the system of book-entry transfer through DTC (or any successor depositary).
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ADDITIONAL MAT ERIAL FEDERAL INCOME T AX CONSIDERATIONS

This summary supplements the discussion contained under the caption “Material Federal Income Tax Considerations” in the
accompanying prospectus and should be read in conjunction therewith.

Taxation of Non-U.S. Stockholders and Information Reporting Requirements and Withholding.

As referenced in the accompanying prospectus under the captions “Material Federal Income Tax Considerations — Non-U.S.
Stockholders — Dispositions” and “Material Federal Income Tax Considerations — Information Reporting Requirements and
Withholding,” a U.S. withholding tax rate of 30% will be imposed onproceeds from the sale of ourstockreceived after December 31,
2016 by U.S. stockholders that hold our stock through foreign accounts if certain disclosure requirements related to U.S. accounts are
not satisfied and to certain non-U.S. stockholders if certain disclosure requirements related to U.S. ownership are not satisfied. The
effective date of the imposition of this U.S. withholding tax has been extended to payments received after December 31, 2018.

Redemption at Option of Holders

As described in “Description of Series A Preferred Stock— Redemption at Option of Holders,” we have the optionto pay the
Holder Redemption Price, in whole or in part, in cash or shares of our Class A common stock.

If we elect to pay the entire Holder Redemption Price in Class A commonstock, stockholders willnot recognize gainorloss,
except to the extent they receive cashin lieu of fractional shares. A stockholder’s tax basis in our Class A common stock received will
be equal to its adjusted tax basis inthe Series A Preferred Stock being redeemed less any portion allocable to cashreceived inlieuof
a fractional share. Cashreceived in lieu of a fractional share generally will be treated as a payment in a taxable exchange for such
fractional share, and gainor loss will be recognized on the receipt of cash inanamount equal to the difference between the amount of
cashreceived and the adjusted tax basis allocable to the fractional share deemed exchanged. This gainor loss will be long-term capital
gainor loss if the U.S. stockholder has held our Series A Preferred Stock for more than one year at the time of conversion.

If we elect to pay the Holder Redemption Price partly in Class A common stock and partly in cash, stockholders will recognize no
loss onthe redemption. If a stockholderrealizes gain on the redemption, the stockholder will be required to recognize that gain in an
amount equal to the lesserof (1) the gainrealized and (2) the amount of cashreceived, excluding cash attributable to a fractional
share. Cashreceived in lieu of fractional shares will be treated as described in the paragraph above. Stockholders will realize gainto the
extent the sum of the cash and the fair market value of our Class A common stockreceived exceeds their adjusted tax basis in the
Series A Preferred Stock. A stockholders aggregate basis in our Class Acommonstockreceived (including any fractional share
interest) will be equal to the stockholder’s adjusted tax basis inthe Series A Preferred Stock, decreased by the amount of cash
received (excluding cash attributable to a fractional share) and increased by the amount of gainrecognized on the redemption.

Stockholders should refer to “Material Federal Income Tax Considerations — Taxation of U.S. Stockholders ona Redemptionof
Our Preferred Stock” in the accompanying prospectus fora discussion of the federal income tax consequences of a cashredemption
of our Series A Preferred Stock.
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UNDERWRITING

Under the terms and subject to the conditions of an underwriting agreement dated as of October 15, 2015, the underwriters named
below, for whom Wunderlich Securities, Inc., or Wunderlich, and Compass Point Research & Trading, LLC, or Compass Point, are
acting as the representatives, have severally agreed to purchase, and we have agreed to sell to them, severally, the number of shares
of Series A Preferred Stock indicated below:

Number of Shares of
Series A Preferred

Stock
Wunderlich Securities, Inc. 930,653
Compass Point Research & Trading, LLC 629,565
D.A. Davidson & Co. 786,304
Janney Montgomery Scott, LLC 153,478
Total 2,500,000

The underwriters and the representatives are collectively referred to as the “underwriters” and the “representatives,” respectively.
The underwriters are o ffering the shares of Series A Preferred Stock subject to their acceptance of the shares from us and subject to
prior sale. The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the
shares of Series A Preferred Stock offered hereby are subject to the approval of certain legal matters by their counseland to certain
other conditions. The underwriters are obligated to take and pay forall of the shares of Series A Preferred Stock offered hereby if any
such shares are taken. However, the underwriters are not required to take or pay for the shares of Series A Preferred Stock covered by
the underwriters’ overallotment option described below.

The underwriters initially propose to offer the shares of Series A Preferred Stock to the public at the o ffering price listed on the
cover page of this prospectus supplement and part to certain dealers, which may include the underwriters, at such o ffering price less a
selling concessionnot inexcess of $0.50 per share. After the initial o ffering of the shares of Series A Preferred Stock, the offering
price and other selling terms may from time to time be varied by the representatives.

We have granted to the underwriters an overallotment option, exercisable for 30 days from the date of this prospectus
supplement, to purchase up to an additional 375,000 shares of Series A Preferred Stock at the public offering price listed onthe cover
page of this prospectus supplement, less underwriting discounts and commissions. The underwriters may exercise this optionsolely
for the purpose of covering over-allotments. To the extent the optionis exercised, each underwriter willbecome obligated, subject
to certain conditions, to purchase their pro rata share of the additional shares of Series A Preferred Stock based onthe numberof
shares of Series A Preferred Stock initially purchased by each underwriter as set forth in the table.

The following table shows the per share and total public offering price, underwriting discounts and commissions, and proceeds
before expenses to us. These amounts are shown assuming bothno exercise and full exercise of the underwriters’ option to purchase
up to an additional 375,000 shares of Series A Preferred Stock.

Per share of Series A

Preferred Stock Total
Witho ut With Witho ut With
Overallotment Overallotment Overallo tment Overallo tment
Public Offering Price $ 2500 $ 2500 $ 62,500,000.00 $ 71,875,000.00
Underwriting discounts and commissions paid by us $ 0.7875 $ 0.7875 $ 1,968,750.00 $ 2,264,062.50
Proceeds to us before expenses $§ 242125 § 242125 § 60,531,250.00 $ 69,610,937.50

The estimated o ffering expenses payable by us, exclusive of the underwriting discounts, commissions and fees, are
approximately $400,000. We have agreed to reimburse all of Wunderlich’s and Compass Point’s reasonable out of pocket costs and
expenses customarily borne by anissuer incidental to the purchase, sale and delivery of the Series A Preferred Stock offered by the
underwriters, including all fees and expenses of filing with the SEC and FINRA (plus all Blue Sky fees and expenses). Additionally, we
have agreed to pay up
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to $85,000 in the aggregate of all actually and reasonably incurred costs and expenses of Wunderlich, including fees and expenses of
underwriters’ counsel.

The shares of Series A Preferred Stock are a new issue of securities with no established trading market. We have filed an
application to list shares of Series A Preferred Stock onthe NYSE MKT under the symbol “BRG-PrA”. If the application is approved,
trading of the shares of Series A Preferred Stockonthe NYSEMKT is expected to begin within 30 days after the date of initial
issuance of the Series A Preferred Stock. The representative of the underwriters has advised us that, following completion of the
offering of shares of our Series A Preferred Stock, one or more underwriters may make a market in such shares after the o ffering,
although they are under no obligation to do so. The underwriters may discontinue any market making activities at any time without
notice. We can give no assurance as to the approval of the listing by the NYSE MKT or the development, maintenance or liquidity of
any trading market for the shares of our Series A Preferred Stock.

We, our directors, our executive officers, certain Bluerock affiliated funds and their affiliates have agreed that, without the prior
written consent of the representative, on behalf of the underwriters, we and they will not, during the period ending 60 days after the
date of this prospectus supplement (the “restricted period”):

* offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of ourcommon
stock, preferred stock or any securities convertible into or exercisable or exchangeable for shares of ourcommonstock; or

« file any registration statement with the SEC relating to the offering of any shares of our commonstock, preferred stock or any
securities convertible into or exercisable or exchangeable for shares of ourcommonstock; or

e enterinto any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of the shares of ourcommonstock;

whether any such transaction described above is to be settled by delivery of shares of our common stock, preferred stock or such
other securities, in cash or otherwise.

The 60-day restricted period described in the preceding paragraph will be extended if:

*  during the last 17 days of the 60-day restricted period, we issue an earnings release or announce material news or a material
event; or

* priorto the expiration of the 60-day restricted period, we announce that we will release earnings results during the 16-day
period beginning on the last day of the 60-day restricted period, in which case the restrictions described in the preceding
paragraph will continue to apply until the expiration of the 18-day period beginning on the issuance of the earnings release or the
announcement of the material news or material event.

The restrictions described in the two immediately preceding paragraphs do not apply to:
e the sale of shares of Series A Preferred Stock to the underwriters;

* ourissuance of shares of commonstockuponthe exercise of an option or a warrant or the conversion of a security
outstanding onthe date of this prospectus supplement of which the underwriters have been advised in writing; or

* withrespect to ourdirectors and our officers, the establishment of a trading plan pursuant to Rule 10b5-1 under the Securities
Exchange Act of 1934, as amended, orthe Exchange Act, forthe transfer of shares of common stock, provided that (i) such
plandoes not provide for the transfer of shares of common stock during the applicable restricted period and (ii) to the extent a
public announcement or filing under the Exchange Act, if any, is required of or voluntarily made regarding the establishment of
such plan, such announcement or filing shall include a statement to the effect that no transfer of shares of common stock may
be made under such plan during the applicable restricted period.
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Inorderto facilitate the offering of the shares of Series A Preferred Stock, the underwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the shares of Series A Preferred Stock. Specifically, the underwriters may sellmore
shares than they are obligated to purchase under the underwriting agreement, creating a short position. A short sale is covered if the
short positionis no greater than the number o f shares available for purchase by the underwriters under the overallotment option. The
underwriters canclose out a covered short sale by exercising the overallotment option or purchasing shares in the open market. In
determining the source of shares to close out a covered short sale, the underwriters will consider, among other things, the open
market price of shares compared to the price available under the overallotment option. The underwriters may also sell shares inexcess
of the overallotment option, creating a naked short position. The underwriters must close out any naked short position by purchasing
shares in the open market. A naked short positionis more likely to be created if the underwriters are concermed that there may be
downward pressure onthe price of the shares of Series A Preferred Stock inthe open market after pricing that could adversely affect
investors who purchase in this o ffering. As an additional means of facilitating this o ffering, the underwriters may bid for, and purchase,
shares of Series A Preferred Stock in the open market to stabilize the price of the Series A Preferred Stock. These activities may raise
or maintain the market price of the shares of Series A Preferred Stock above independent market levels or prevent or retard a decline
in the market price of the Series A Preferred Stock. The underwriters are not required to engage inthese activities and may end any of
these activities at any time.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.

A prospectus supplement and the accompanying prospectus in electronic format may be made available on websites maintained
by one or more underwriters, or selling group members, if any, participating in this o ffering. The representative may agree to allocate
anumberof shares of Series A Preferred Stock to underwriters for sale to their online brokerage account holders. Internet distributions
will be allocated by the representative to underwriters that may make Internet distributions on the same basis as other allocations.

Pricing ofthe Offering

The offering price in this o ffering was determined by negotiations between us and the representatives. Among the factors
considered in determining the o ffering price were our future prospects and those of our industry in general, historical and current
interest rates, our sales, earnings and certain other financial and operating information in recent periods, and the price-earnings ratios,
price-sales ratios, market prices of securities, and certain financial and operating information of companies engaged in activities
similar to ours.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include
securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal
investment, hedging, financing and brokerage activities. The underwriters and certain o f their affiliates have provided from time to
time, and may provide in the future, investment and commercial banking and financial advisory services to us and our affiliates in the
ordinary course of business, for which they have received and may continue to receive customary fees and commissions. Each of the
underwriters participated in the underwriting of the shelf takedown offering of Class A Common Stock that was completed on May 19,
2015. Inthe ordinary course of their various business activities, the underwriters and their respective affiliates may make orhold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(including bank loans) for their own account and for the accounts of their customers, and such investment and securities activities may
involve securities and/or instruments of ours. The underwriters and their respective affiliates may also make investment
recommendations and/or publish or express independent research views inrespect of such securities or instruments and may at any
time hold, orrecommend to clients that they acquire, long and/or short positions in such securities and instruments.

LEGAL MATTERS

The statements under the caption “Material Federal Income Tax Considerations” in the prospectus accompanying this prospectus
supplement as they relate to U.S. federal income tax matters have been
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reviewed by our special tax counsel, Hunton & Williams LLP, which has opined as to certain federal income tax matters relating to
Bluerock Residential Growth REIT, Inc. Certain legal matters regarding the validity of the shares of Series A Preferred Stock offered
hereby and certain matters of Maryland law have been passed upon forus by Venable LLP. Certain legal matters relating to this
offering will be passed upon for the underwriters by Bass, Berry & Sims PLC.

EXPERTS

The financial statements of Bluerock Residential Growth REIT, Inc. and subsidiaries as of December 31, 2014 and 2013 and for
eachof the two years inthe period ended December 31, 2014 incorporated by reference in this prospectus supplement and the
accompanying prospectus have beenso incorporated inreliance onthe reports of BDO USA, LLP, an independent registered public
accounting firm, incorporated herein by reference, given on the authority of said firm as experts in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of Grove at Waterford for the years ended December
31,2013 and 2012 incorporated in this prospectus supplement and the accompanying prospectus and elsewhere in the registration
statement by reference to Pre-Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-
198770) filed with the SEC on September 29, 2014 have beenso incorporated by reference have been so included inreliance on the
report of Plante & Moran, PLLC, an independent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

The historical statement of revenues and certain direct operating expenses of Village Green of Ann Arbor for the years ended
December31, 2013 and 2012 incorporated in this prospectus supplement and the accompanying prospectus and elsewhere in the
registration statement by reference to Pre-Effective Amendment No. I to the company’s Registration Statement on Form S-11 (File
No.333-198770) filed with the SEC on September 29, 2014 have beenso incorporated by reference have been so included in reliance
onthe report of Plante & Moran, PLLC, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of North Park Towers for the years ended December
31,2013 and 2012 incorporated in this prospectus supplement and the accompanying prospectus and elsewhere in the registration
statement by reference to Pre-Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-
198770) filed with the SEC on September 29, 2014 have been so incorporated by reference have beenso included inreliance on the
report of Plante & Moran, PLLC, anindependent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

The historical statement of revenues and certain direct operating expenses of Lansbrook Village for the year ended December 31,
2013 incorporated by reference in this prospectus supplement and accompanying prospectus have been so incorporated inreliance on
the report of BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the
authority of said firm as experts in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of ARIUM Grande Lakes for the year ended December
31,2013 incorporated by reference in this prospectus supplement and accompanying prospectus have beenso incorporated in
reliance onthe report of BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference, givenon
the authority of said firm as experts in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of Fox Hill for the year ended December 31, 2014
incorporated by reference in this prospectus supplement and accompanying prospectus have beenso incorporated inreliance on the
report of BDO USA, LLP, anindependent registered public accounting firm, incorporated herein by reference, given on the authority
of said firm as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMAT ION
We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act.

We will provide to each person, including any beneficial owner, to whom our prospectus is delivered, uponrequest, a copy of any
or all of the information that we have incorporated by reference into our prospectus but not delivered with our prospectus. To receive
afree copy of any of the documents incorporated by reference in our prospectus, other than exhibits, unless they are specifically
incorporated by reference inthose documents, call or write us at:

Bluerock Residential Growth REIT, Inc.
c/o Bluerock Real Estate, L.L.C.
712 Fifth Avenue

9t Floor
New York, New York 10019

(877) 826-BLUE (2583)

Our website at www.bluerockresidential.com contains additional information about us. Our website and the information contained
therein or connected thereto do not constitute a part of this prospectus supplement, the accompanying prospectus or any supplement
thereto.

We have filed with the SEC a registration statement on Form S-3 withrespect to the securities offered hereby, of which this
prospectus supplement and accompanying prospectus are a part under the Securities Act of 1933. This prospectus supplement and
accompanying prospectus do not contain all o f the information set forth in the registration statement, portions of which have been
omitted as permitted by the rules and regulations of the SEC. Statements contained in this prospectus supplement and accompanying
prospectus as to the content of any contract or other document incorporated by reference in the registration statement are necessarily
summaries of such contract or other document, with each such statement being qualified in all respects by such contract or other
document as incorporated by reference in the registration statement. For further information regarding our company and the securities
offered by this prospectus supplement and accompanying prospectus, reference is made by this prospectus supplement and
accompanying prospectus to the registration statement and the schedules and exhibits incorporated therein by reference.

The registration statement and the schedules and exhibits forming a part of the registration statement filed by us with the SEC can
be inspected and copies obtained from the Securities and Exchange Commission at Room 1580, 100 F Street, N.E., Washington, D.C.
20549. Copies of such material can be obtained from the Public Reference Section of the Securities and Exchange Commission,
Room 1580, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. In addition, the SEC maintains a website that contains
reports, proxies and information statements and other information regarding our company and other registrants that have been filed
electronically with the SEC. The address of such site is http.//www.sec.gov.
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INCORPORATION OF CERT AIN DOCUMENTS BY REFERENCE

We are incorporating certain information about us that we have filed with the SEC by reference in this prospectus supplement and
accompanying prospectus, which means that we are disclosing important information to youby referring youto those documents. We
are also incorporating by reference in this prospectus supplement and accompanying prospectus information that we file with the SEC
after this date. The information we incorporate by reference is an important part o f this prospectus supplement and accompanying
prospectus, and later information that we file with the SEC automatically will update and supersede the information we have included in
orincorporated by reference into this prospectus supplement and accompanying prospectus.

We incorporate by reference the following documents we have filed, or may file, with the SEC:

3

Our Annual Report on Form 10-K forthe year ended December 31, 2014 filed with the SEC on March4, 2015;
Our Quarterly Report on Form 10-Q for the period ended June 30, 2015 filed with the SEC on August 11, 2015;
Our Quarterly Report on Form 10-Q for the period ended March 31, 2015 filed with the SEC on May 13, 2015;

Our Current Reports on Form 8-K and amendments thereto on Form 8-K/A, as applicable, filed with the SEC on January 12,
2015, January 15, 2015, January 21, 2015, February 17, 2015, February 18, 2015, March 11, 2015, March 20, 2015, April 1,
2015, April 8, 2015, April 13, 2015, May 13, 2015, May 15, 2015, May 18, 2015, May 21, 2015, May 27, 2015, May 29, 2015,
June 4, 2015, July 9, 2015, August 11, 2015, August 12, 2015, August 17, 2015, August 25, 2015, August 26, 2015,
September 11, 2015 and September 14, 2015.

The descriptionof our shares of Class A common stock contained in our Form 8-A, filed March 21, 2014, including any
amendments orreports filed for the purpose of updating the description;

The Historical Statement of Revenues and Certain Direct Operating Expenses of Grove at Waterford for the three months
ended March 31, 2014 (unaudited) and for the years ended December 31, 2013 and 2012 as provided on pages F-89 to F-90 of
Pre-Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the
SEC on September 29, 2014;

The Historical Statement of Revenues and Certain Direct Operating Expenses of Village Green Ann Arbor for the three months
ended March 31, 2014 (unaudited) and for the years ended December 31, 2013 and 2012 as provided on pages F-95 to F-96 of
Pre-Effective Amendment No. I to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the
SEC on September 29, 2014;

The Historical Statement of Revenues and Certain Direct Operating Expenses of North Park Towers for the three months
ended March 31, 2014 (unaudited) and for the years ended December 31, 2013 and 2012 as provided onpages F-98 to F-99 of
Pre-Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the
SEC on September 29, 2014;

The Historical Statements of Revenues and Certain Direct Operating Expenses of Lansbrook Village for the year ended
December31, 2013 and the three months ended March 31, 2014 and 2013 (unaudited) as provided onpages F-101 to F-102 of
Pre-Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the
SEC on September 29, 2014;

The Historical Statements of Revenues and Certain Direct Operating Expenses of ARIUM Grande Lakes for the year ended
December31, 2013 (audited) and the nine months ended September 30, 2014 and 2013 (unaudited) as provided in the
company’s Current Report on Form 8-K/A filed with the SEC on November 17, 2014;

The Historical Statements of Revenues and Certain Operating Expenses of Fox Hill for the year ended December 31, 2014
(audited) as provided in the company’s Form 8-K/A filed with the SEC on April 8, 2015; and
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* Alldocuments that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act onorafter the date of
the initial filing of the registration statement o f which this prospectus supplement and the accompanying prospectus forms a
part and prior to the effectiveness of suchregistration statement and on or after the date of this prospectus supplement and the
accompanying prospectus and prior to the termination of the o ffering made pursuant to this prospectus supplement and the
accompanying prospectus are also incorporated herein by reference and will automatically update and supersede information
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.

We are not, however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed in
the future, that are furnished to, but not deemed “filed” with, the SEC, including our compensation committee report and performance
graph (included in any proxy statement) or any information furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K (or
corresponding information furnished under Item 9.01 orincluded as an exhibit to Form §-K).

The Section entitled “Where You Can Find More Information” above describes how you can obtainoraccess any documents or
information that we have incorporated by reference herein. The information relating to us contained in this prospectus supplement and
accompanying prospectus does not purport to be comprehensive and should be read to gether with the information contained in the
documents incorporated or deemed to be incorporated by reference in this prospectus supplement and accompanying prospectus.

Upon written or oral request, we will provide, free of charge, to each person, including any beneficial owner, to whom a
prospectus is delivered, a copy of any or all of the reports or documents that are incorporated by reference into this prospectus
supplement and accompanying prospectus. Such written or oral requests should be made to:

Bluerock Residential Growth REIT, Inc.
c/o Bluerock Real Estate, L.L.C.
712 Fifth Avenue

9t Floor

New York, New York 10019
(877) 826-BLUE (2583)

In addition, suchreports and documents may be found on our website at www.bluerockresidential.com.
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PROSPECTUS

BLUEROCK"
RESIDENTIAL

BLUEROCK RESIDENTIAL GROWTH REIT, INC.
$500,000,000

Class A Common Stock
Preferred Stock
Debt Securities

Depositary Shares
Warrants
Units

We may offer, issue and sell from time to time, together or separately, the securities described in this prospectus at an aggregate
public offering price that willnot exceed $500,000,000.

This prospectus describes some of the general terms that apply to the securities. We will provide the specific terms of any
securities we may o ffer in supplements to this prospectus. You should read this prospectus and any applicable prospectus supplement
care fully before you invest. We also may authorize one or more free writing prospectuses to be provided to you in connection with
the offering. The prospectus supplement and any free writing prospectus also may add, update or change information contained or
incorporated in this prospectus.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to purchasers ona
continuous or delayed basis. The prospectus supplement for each offering of securities will describe the plan of distribution for that
offering. For general information about the distribution of securities offered, see “Plan of Distribution” in this prospectus. The
prospectus supplement also will set forth the price to the public of the securities and the net proceeds that we expect to receive from
the sale of such securities.

Our Class A commonstockis listed onthe NYSE MKT under the symbol “BRG.” On November 14, 2014, the last sale price of
our Class A common stock as reported onthe NYSE MKT was $12.81 per share.

We have elected to qualify as a real estate investment trust, or REIT, for federal income tax purposes under the Internal Revenue
Code of 1986, as amended, or the Code. Shares of our capital stock are subject to ownership limitations that are primarily intended to
assist us in maintaining our qualification as a REIT. Our charter contains certain restrictions relating to the ownership and transferof our
capital stock, including, subject to certain exceptions, a 9.8% ownership limit of common stock by value or number of shares,
whichever is more restrictive. See “Description of Capital Stock — Restrictions on Ownership and Transfer” in this prospectus fora
description of these restrictions.

Investing in our securities involves a high degree ofrisk. You should carefully read and consider “Risk Factors”
included on page 6 of this prospectus, in our most recent Annual Report on Form 10-K, any of our subsequent Quarterly
Reports on Form 10-Q and any of our Current Reports on Form 8-K, and under similar headings in the other documents
that are incorporated by reference into this prospectus, and in any applicable prospectus supplement for a discussion of
the risks that should be considered in connection with your investment in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

Prospectus Dated December 19, 2014
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We have not authorized any dealer, salespersonor other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus. This prospectus does not constitute an offer
to sell or the solicitation of an offer to buy any securities other than the registered securities to which it relates, nor does
this prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to
whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information
contained in this prospectus is accurate on any date subsequent to the date set forth on its front cover or that any
information we have incorporated by reference is correct on any date subsequent to the date ofthe document incorporated
by reference, even though this prospectus is delivered or securities are sold on a later date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf” registration statement on Form S-3 that we have filed with the Securities and Exchange
Commission, or the SEC. By using a shelf registration statement, we may sell, at any time and from time to time, inone or more
offerings, any combination o f the securities described in this prospectus forup to a total dollaramount of $500,000,000 at prices and
onterms to be determined at the time of offering. The exhibits to our registration statement and documents incorporated by
reference contain the full text of certain contracts and other important documents that we have summarized in this prospectus or that
we may summarize in a prospectus supplement. Since these summaries may not contain all the information that you may find important
in deciding whether to purchase the securities we offer, youshould review the full text of these documents. The registration statement
and the exhibits and other documents can be obtained at the SEC’s website (www.sec.gov) and as otherwise may be indicated under
the sections entitled “Where You Can Find More Information” and “Incorporation of Certain Documents By Reference.”

This prospectus only provides you with a general description of the securities we may offer and sell from time to time, which is
not meant to be a complete description of each such security. Each time we sell securities, we will provide a prospectus supplement
that contains specific information about the terms of those securities. The prospectus supplement also may add, update or change
information contained in this prospectus. If there is any inconsistency between the information in this prospectus and any prospectus
supplement, youshould rely on the information in the prospectus supplement. You should read carefully both this prospectus and any
prospectus supplement to gether with the additional information described under the sections entitled “Where You Can Find More
Information” and “Incorporation of Certain Documents By Reference.”

Unless otherwise indicated orthe context requires otherwise, including with respect to the securities offered by this prospectus as
described in “Description of the Securities We May Offer,” in this prospectus and any prospectus supplement hereto, references to
“the company,” “we,” “us” and “our” mean Bluerock Residential Growth REIT, Inc., a Maryland corporation, to gether with its
consolidated subsidiaries, including, without limitation, Bluerock Residential Holdings, L.P., a Delaware limited partnership of which we
are the sole general partner, which we refer to as our Operating Partnership. We refer to Bluerock Real Estate, L.L.C., a Delaware
limited liability company, as Bluerock, and we refer to our external manager, BRG Manager, LLC, a Delaware limited liability company,

as our Manager. Both Bluerock and our Manager are related parties to the company.
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CERT AIN DEFINITIONS

We use certain defined terms throughout this prospectus, any prospectus supplement, and in other documents that are
incorporated by reference into this prospectus, which terms have the following meanings:

Bluerock SPs: Bluerock strategic partners, which are leading regional apartment owner/operators with which we invest through
controlling positions in joint ventures. Bluerock SPs bring deep intellectual and relationship capital in their local markets, extensive
operational infrastructure and ability to execute as a ‘local sharpshooter’, a trackrecord of success, and capital to invest alongside us,
which we believe aligns their interests with ours.

Core-Plus: Core-Plus investments generally consist of properties that demonstrate predictable and stable cash flow with a high
proportion of the total return attributable to current income. These communities, however, also provide an opportunity for the owner
to achieve appreciation by increasing occupancy and/or executing enhancement projects. These enhancement projects can generally
be undertaken without disrupting the property’s rent roll and while maintaining occupancy and the in-place cash flow stream.

Invest-to-Own: Invest-to-Own investments generally consist of investment in the development of Class A properties where the
investor can capture significant development premiums and minimize and/or eliminate development risks and guarantees. Our targeted
Invest-to-Own investments will generally take the form of a convertible preferred equity structure that provides income during the
development period and the ability to capture development premiums at completion by exercising the conversion right to take control
and an equity stake in the ownership of the project.

Opportunistic: Opportunistic investments generally consist of properties that exhibit some characteristics of distress, such as
operational inefficiencies, significant deferred capital maintenance or broken capital structures providing an opportunity fora
substantial portion o f total return attributable to appreciation in value.

Value-Add: Value-Add investments generally consist of properties that are well-occupied and provide a relatively stable stream of
cash flow; however, they also provide an opportunity for the improvement of the physical, financial, operational, or management
characteristics of the property inorder to drive rent growth, minimize turnover, and/or control operating expenses, with a high
proportion of the total return attributable to appreciation in value. Value-Add initiatives are typically identified by the buyer prior to
acquisition and include projects such as comprehensive interior upgrades to units, re-tenanting and/or repositioning of the property,
and curing deferred maintenance or physical obsolescence.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENT S

Statements included in this prospectus and the information incorporated by reference into this prospectus that are not historical
facts (including any statements concerning investment objectives, other plans and objectives of management for future operations or
economic performance, or assumptions or forecasts related thereto) are forward-looking statements within the meaning of Section
21Eof the Securities Exchange Act of 1934, as amended, or the Exchange Act; Section27A of the Securities Act of 1933, as
amended, or the Securities Act; and pursuant to the Private Securities Litigation Reform Act of 1995. These statements are only
predictions. We caution that forward-looking statements are not guarantees. Actual events or our investments and results of operations
could differ materially from those expressed or implied in any forward-looking statements. Forward-looking statements are typically
identified by the use of terms such as “may,” “should,” “expect,” “could,” “intend,” “plan,” “anticipate,” “estimate,” “believe,”
“continue,” “predict,” “potential” or the negative of such terms and other comparable terminology.

99 ¢ 2 ¢

LENT3

The forward-looking statements included herein and incorporated herein by reference are based upon our current expectations,
plans, estimates, assumptions and beliefs that involve numerous risks and uncertainties. Assumptions relating to the foregoing involve
judgments with respect to, among other things, future economic, competitive and market conditions and future business decisions, all
of which are difficult or impossible to predict accurately and many of which are beyond our control. Although we believe that the
expectations reflected in such forward-looking statements are based onreasonable assumptions, our actual results and performance
could differ materially from those set forth in the forward-looking statements. Factors that could have a material adverse effect onour
operations and future prospects include, but are not limited to:

e the factors included in this prospectus and incorporated herein by reference, including those set forth under the heading “Risk
Factors”;

e ourability to invest the net proceeds of any offering in the manner set forth in this prospectus or any applicable prospectus
supplement;

* the competitive environment in which we operate;

* real estate risks, including fluctuations inreal estate values and the general economic climate in local markets and competition
for tenants in such markets;

e decreased rental rates orincreasing vacancy rates;

*  ourability to lease units in newly acquired or newly constructed apartment properties;

e potential defaults on ornon-renewal of leases by tenants;

e creditworthiness of tenants;

e ourability to obtain financing for and complete acquisitions under contract;

e acquisitionrisks, including failure o f such acquisitions to perform in accordance with projections;
* the timing of acquisitions and dispositions;

* the performance of the Bluerock SPs;

* potential natural disasters such as hurricanes;

* national, international, regional and local economic conditions;

e ourability to pay future distributions at the dividend rates set forth in this prospectus or any applicable prospectus supplement;
* the generallevelof interest rates;

* potential changes inthe law or governmental regulations that affect us and interpretations of those laws and regulations,
including changes inreal estate and zoning or tax laws, and potential increases in real property tax rates;
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» financing risks, including the risks that our cash flows from operations may be insufficient to meet required payments of
principal and interest and we may be unable to refinance our existing debt upon maturity or obtain new financing on attractive
terms or at all;

¢ lackof orinsufficient amounts of insurance;
e ourability to maintain our qualification as a REIT;
e litigation, including costs associated with prosecuting or defending claims and any adverse outcomes; and

e possible environmental liabilities, including costs, fines or penalties that may be incurred due to necessary remediationof
contamination of properties presently owned or previously owned by us or a subsidiary owned by us or acquired by us.

Any of the assumptions underlying forward-looking statements could be inaccurate. You are cautioned not to place undue reliance
on any forward-looking statements included in this prospectus orincluded herein by reference. All forward-looking statements are
made as of the date of this prospectus orthe date of any document incorporated herein by reference, and the risk that actual results
will differ materially from the expectations expressed in this prospectus and included herein by reference will increase with the passage
of time. Except as otherwise required by the federal securitics laws, we undertake no obligationto publicly update orrevise any
forward-looking statements, whether as a result of new information, future events, changed circumstances or any other reason. In light
of the significant uncertainties inherent in the forward-looking statements included in this prospectus and included herein by reference,
including, without limitation, the risks described under “Risk Factors,” the inclusion of such forward-looking statements should not be
regarded as a representation by us or any other person that the objectives and plans set forth in this prospectus or included herein by
reference will be achieved.
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BLUEROCKRESIDENT IAL GROWTHREIT, INC.

Bluerock Residential Growth REIT, Inc. was formed as a Maryland corporation on July 25, 2008, and has elected to be taxed as a
REIT under the Internal Revenue Code of 1986, as amended, orthe Code, commencing with our taxable year ended December 31,
2010. The company’s objective is to maximize long-term stockholder value by acquiring well-located, institutio nal-quality apartment
properties in demo graphically attractive growth markets across the United States. We seek to maximize returns through investments
where we believe we can drive substantial growth in our funds from operations and net asset value through one ormore of our Core-
Plus, Value-Add, Opportunistic and Invest-to-Own investment strategies.

Foradescriptionof our portfolio of apartment properties, see Item 2, “Management’s Discussion and Analysis o f Financial
Condition and Results of Operations - Overview” in our Quarterly Report on Form 10-Q for the quarterly period ended September 30,
2014, which is incorporated herein by reference.

We are externally managed and advised by our Manager, BRG Manager, LLC, and we have no employees of our own. Our
Manager provides all managerial and administrative personnel to us pursuant to the Management Agreement dated as of April 2, 2014,
among the company, our Operating Partnership and our Manager, as amended from time to time. Our Manager is controlled by
Bluerock, which is indirectly controlled by R. Ramin Kamfar, our Chairman o f the Board of Directors, Chief Executive Officer and
President.

Our consolidated financial statements include the accounts of the company and our Operating Partnership. The company controls
our Operating Partnership through its sole general partnership interest and conducts substantially all its business through our Operating
Partnership.

Our principal executive offices are located at 712 Fifth Avenue, 9th Floor, New York, New York 10019. Our telephone number is
(212) 843-1601. Our internet address is www.bluerockresidential.com. Our internet website and the information contained therein or
connected thereto do not constitute a part of this prospectus or any amendment or supplement thereto.
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RISKFACTORS

Investing in our securities involves significant risks. Before purchasing the securities offered by this prospectus youshould
carefully consider the risks, uncertainties and additional information (i) set forth in our most recent Annual Report on Form 10-K, any of
our subsequent Quarterly Reports on Form 10-Q and any of our Current Reports on Form 8-K and amendments thereto on Form 8-K/A,
as applicable (including without limitation our Current Report on Form 8-K/A filed with the SEC onNovember 17, 2014 and our Current
Report on Form 8-K filed with the SEC on November 18, 2014), which are incorporated, ordeemed to be incorporated, by reference
into this prospectus, and in the other documents incorporated by reference in this prospectus that we file with the SEC on or after the
date of this prospectus and which are deemed incorporated by reference in this prospectus, and (ii) contained in any applicable
prospectus supplement. For a description of these reports and documents, and information about where you can find them, see
“Where You Can Find More Information” and “Incorporation of Certain Documents By Reference.” The risks and uncertainties in the
documents incorporated by reference in this prospectus are those that we currently believe may materially affect the company.
Additional risks not presently known or that are currently deemed immaterial also could materially and adversely affect our financial
condition, results of operations, business and prospects.
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the offering of securitics under this
prospectus for general corporate purposes, including funding our investment activity, the repayment of outstanding indebtedness,
working capital and other general purposes. Further details relating to the use of the net proceeds from the offering of securities under
this prospectus will be set forth in the applicable prospectus supplement. Pending such uses, we anticipate that we will invest the net
proceeds ininterest-bearing securities in a manner consistent with maintaining our qualificationas a REIT.
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DESCRIPTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the securities that we may offer from time to time. As further described in this
prospectus, these summary descriptions are not meant to be complete descriptions of each security. The particular terms of any
security will be described in the accompanying prospectus supplement and other o ffering material. The accompanying prospectus
supplement may add, update or change the terms and conditions of the securitics as described in this prospectus. As used in this
prospectus and any accompanying prospectus supplement, references to “our,” “we,” “us” and similar terms when referring to a
security offered, mean securities of Bluerock Residential Growth REIT, Inc. excluding its subsidiaries, unless otherwise expressly

stated or the context otherwise requires.

Our board of directors may authorize the issuance of additional securities, including commonstock, preferred stock, convertible
preferred stock and convertible debt, for cash, property or other consideration on such terms as it may deem advisable, and may
classify orreclassify any unissued shares of capital stock of our company into other classes orseries of stock without approval of the
holders of the outstanding securitics. We may issue debt obligations with conversion privileges on such terms and conditions as the
directors may determine, whereby the holders of such debt obligations may acquire our commonstock or preferred stock. We may
also issue warrants, options and rights to buy shares on such terms as the directors deem advisable, despite the possible dilution in the
value of the outstanding shares that may result from the exercise of such warrants, options orrights to buy shares, as part of a ratable
issue to stockholders, as part of a private or public offering, or as part of other financial arrangements. Our board of directors, with the
approval of a majority of the directors and without any action by stockholders, may also amend our charter from time to time to
increase ordecrease the aggregate number of shares of our stock or the number of shares of stock of any class orseries that we have
authority to issue.
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DESCRIPTION OF CAPITALSTOCK

We were formed under the laws of the state of Maryland. The rights of our stockholders are governed by Maryland law as well as
our charter and bylaws. The following summary of our capital stock does not purport to be complete and is subject to and qualified in
its entirety by reference to Maryland law and to our charter (including the applicable articles supplementary designating the terms of a
class orseries of preferred stock) and bylaws, copies of which are filed as exhibits to the registration statement o f which this
prospectus forms a part. See “Where You Can Find More Information.”

General

Our charter provides that we may issue up to 750,000,000 shares of common stock, $0.01 par value per share, and 250,000,000
shares of preferred stock, $0.01 par value per share. Of our 750,000,000 authorized shares of common stock, 747,586,185 shares
have beenclassified as Class A common stock, 804,605 shares have been classified as Class B-1 commonstock, 804,605 shares
have been classified as Class B-2 commonstock, and 804,605 shares have been classified as Class B-3 common stock. Our charter
authorizes our board of directors, with the approval of a majority of the directors and without any action by stockholders, to amend
our charter from time to time to increase or decrease the aggregate number of authorized shares of stock or the number of shares of
stock of any class orseries that we have authority to issue. As of the date of this prospectus, we have 7,531,188 shares of Class A
commonstock, 353,630 shares of Class B-1 common stock, 353,630 shares of Class B-2 commonstock, and 353,629 shares of
Class B-3 commonstockissued and outstanding, and no shares of preferred stock issued and outstanding. Under Maryland law,
stockholders are not generally liable for our debts or obligations.

As of the date of this prospectus, there were outstanding: (a) 282,759 units of limited partnership interest in our Operating
Partnership, or OP Units, which were issued in the contribution transactions in connection with our initial public o ffering in April 2014, or
the PO, and which may, subject to certain limitations, be redeemed for cashor, at our option, exchanged for shares of our Class A
commonstockona one-for-one basis; and (b) 146,016 units of a special class of partnership interest in our Operating Partnership, or
LTIP Units, issued to our former advisor, Bluerock Multifamily Advisor, LLC, an affiliate o f Bluerock, in payment of acquisition fees
related to the contribution transactions in connection with our IPO, (excluding 179,562 unvested LTIP Units issued to our Manager
concurrently with the completion of our IPO, which will vest ratably on an annual basis over a three-year period that commenced on
April 30, 2014 and may convert to OP Units upon reaching capital account equivalency with the OP Units held by us, and may then be
settled in shares of our Class A common stock). Other than those described in the previous sentence, there are no outstanding rights
of any otherkind inrespect of ourcommon stock.

Our charter also contains a provision permitting our board of directors, by resolution, to classify or reclassify any unissued
commonstock orpreferred stock into one ormore classes orseries of stock and establish the preferences, conversionor other
rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications, or terms or conditions of
redemption of any such stock, subject to certain restrictions, including the express terms of any class orseries of stock outstanding at
the time. We believe that the power to classify orreclassify unissued shares of stock and thereafter issue the classified or reclassified
shares provides us with increased flexibility in structuring possible future financings and acquisitions and in meeting other needs that
might arise.

Our charter and bylaws contain certain provisions that could make it more difficult to acquire control of the company by means of a
tender offer, a proxy contest or otherwise. These provisions are expected to discourage certaintypes of coercive takeover practices
and inadequate takeover bids and to encourage persons seeking to acquire control of the company to negotiate first with our board of
directors. We believe that these provisions increase the likelihood that proposals initially willbe on more attractive terms than would be
the case in their absence and facilitate negotiations that may result inimprovement of the terms of an initial o ffer that might involve a
premium price forour common stock or otherwise be in the best interest of our stockholders. See the section entitled “Risk Factors”
included elsewhere in this prospectus.

Common Stock

Subject to the preferential rights of any preferred stock and any preferential rights o f any other class orseries of stock and to the
provisions of our charter regarding the restrictions on the ownership and transfer of
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stock, the holders of our common stock are entitled to receive distributions authorized by our board of directors and declared by us
out of legally available funds after payment of, or provision for, full cumulative distributions on and any required redemptions of
shares of preferred stock then outstanding, and, upon our liquidation or disso lution, are entitled to share ratably in the distributable
assets of our company remaining after satisfaction of the prior preferential rights o f any preferred stock and the satisfactionofallof
our debts and liabilities. Holders of our common stock do not have preference, conversion, exchange, sinking fund, or redemption
rights or preemptive rights to subscribe forany of our securities, and generally have no appraisal rights.

Subject to the restrictions on ownership and transfer of stock contained in our charter and except as may otherwise be specified in
our charter, each share of our common stock will have one vote per share on all matters voted on by stockholders, including the
electionof directors. Because stockholders do not have cumulative voting rights, holders of a majority of the outstanding shares of
commonstockcanelect our entire board of directors. Generally, the affirmative vote of a majority of all votes cast is necessary to
take stockholder action, except that a plurality of all the votes cast at a meeting at which a quorum is present is sufficient to elect a
director, and except as set forth in the next paragraph.

Under Maryland law, a Maryland corporation generally cannot dissolve, amend its charter, merge, convert, sell all or substantially
allofits assets, engage ina share exchange or engage in similar transactions outside the ordinary course of business, unless approved
by the affirmative vote of stockholders holding at least two-thirds of the shares entitled to vote on the matter. However, a Maryland
corporation may provide inits charter for approval of these matters by a lesser percentage, but not less than a majority of all of the
votes entitled to be cast on the matter. Our charter provides fora majority vote in these situations. Our charter further provides that any
orallof our directors may be removed from office for cause, and then only by the affirmative vote of at least a majority of the votes
entitled to be cast generally inthe election of directors. For these purposes, “cause” means, with respect to any particular director,
convictionof a felony or final judgment of a court of competent jurisdiction holding that such director caused demonstrable material
harm to us through bad faith or active and deliberate dishonesty.

Each stockholder entitled to vote on a matter may do so at a meeting in personor by proxy directing the manner in which he or she
desires that his or her vote be cast or without a meeting by a consent in writing or by electronic transmission. Any proxy must be
received by us prior to the date on which the vote is taken. Pursuant to Maryland law and our bylaws, if no meeting is held, 100% of the
stockholders must consent in writing or by electronic transmission to take effective action onbehalf of our company, unless the
actionis advised, and submitted to the stockholders for approval, by our board of directors, in which case such action may be
approved by the consent in writing or by electronic transmission of stockholders entitled to cast not less than the minimum numberof
votes that would be necessary to authorize or take the action at a meeting of stockholders.

Preferred Stock

Our charter authorizes our board of directors, without further stockholder action, to provide for the issuance of up to 250,000,000
shares of preferred stock, inone ormore classes orseries, with such terms, preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends or other distributions, qualifications and terms or conditions of redemption, as our board of
directors may approve.

If any preferred stock is publicly offered, the terms and conditions of such preferred stock, including any convertible preferred
stock, will be set forth in articles supplementary and described in a prospectus supplement relating to the issuance of such preferred
stock, if such preferred stockis registered. Because our board of directors has the power to establish the preferences and rights of
eachclass orseries of preferred stock, it may afford the holders of any series orclass of preferred stock preferences, powers, and
rights senior to the rights of holders of common stock or other preferred stock. If we ever create and issue additional preferred stock
with a distribution preference over common stock or preferred stock, payment of any distribution preferences of new outstanding
preferred stock would reduce the amount of funds available for the payment of distributions onthe common stock and junior preferred
stock. Further, holders of preferred stock are normally entitled to receive a preference payment if we liquidate, dissolve, or wind up
before any payment is made to the common stockholders, likely reducing the amount common stockholders would otherwise
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receive uponsuch anoccurrence. In addition, under certain circumstances, the issuance of additional preferred stock may delay,
prevent, render more difficult or tend to discourage the following:

* amerger, tender offer, or proxy contest;
e the assumptionof control by a holder of a large block of our securities; or
e the removal of incumbent management.

Also, our board of directors, without stockholder approval, may issue additional preferred stock with voting and conversion rights
that could adversely affect the holders of commonstock or preferred stock.

As of the date of this prospectus, there are no shares of preferred stock outstanding and we have no present plans to issue any
preferred stock.

Restrictions on Ownership and Transfer

Inorderto qualify as a REIT under the federal tax laws, we must meet several requirements concerning the ownership of our
outstanding capital stock. Specifically, no more than 50% in value of our outstanding capital stock may be owned, directly or
indirectly, by five or fewer individuals, as defined in the federal income tax laws to include specified private foundations, employee
benefit plans and trusts, and charitable trusts, during the last half of a taxable year, other than our first REIT taxable year. Moreover,
100 or more persons must own our outstanding shares of capital stock during at least 335 days of a taxable yearof 12 months or
during a proportionate part of a shorter taxable year, other than our first REIT taxable year.

Because ourboard of directors believes it is essential for our company to qualify and continue to qualify as a REIT and for other
corporate purposes, our charter, subject to the exceptions described below, provides that no personmay own, or be deemed to own
by virtue of the attribution provisions of the federal income tax laws, more than 9.8% of:

» the total value of the outstanding shares of our capital stock; or
e the total value or number (whicheveris more restrictive) of outstanding shares of our common stock.

This limitation regarding the ownership of our shares is the “9.8% Ownership Limitation.” Further, our charter provides for certain
circumstances where our board of directors may exempt (prospectively orretroactively) a person from the 9.8% Ownership
Limitation and establish or increase an excepted holder limit for such person. This exceptionis the “Excepted Holder Ownership
Limitation.” Subject to certain conditions, our board of directors may also increase the 9.8% Ownership Limitation for one or more
persons and decrease the 9.8% Ownership Limitation for all other persons.

To assist us in preserving our status as a REIT, among other purposes, our charter also contains limitations on the o wnership and
transfer of shares of capital stock that would:

* result in our capital stock being beneficially owned by fewer than 100 persons, determined without reference to any rules of
attribution;

e result inour company being “closely held” under the federal income tax laws; and

e cause our company to own, actually or constructively, 9.8% ormore of the ownership interests in a tenant of our real property,
under the federal income tax laws or otherwise fail to qualify as a REIT.

Any attempted transfer of our stock which, if effective, would result in our stock being beneficially owned by fewer than 100
persons will be null and void, with the intended transferee acquiring no rights in such shares of stock. If any transfer of our stock occurs
which, if effective, would result in any person owning shares in violation of the other limitations described above (including the 9.8%
Ownership Limitation), then that number of shares the ownership of which otherwise would cause such personto violate such
limitations will automatically result in such shares being designated as shares-in-trust and transferred automatically to a trust effective
on the day before the purported transfer of such shares. The record holder of the shares that are designated as shares-in-trust, or the
prohibited owner, will be required to submit such number of shares of capital stock to our company for registration in the name of the
trust. We will designate the trustee, but it will
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not be affiliated with our company. The beneficiary of the trust willbe one or more charitable organizations that are named by our
company. If the transfer to the trust would not be effective for any reasonto prevent a violation of the limitations on ownership and
transfer, then the transfer of that number of shares that otherwise would cause the violation will be null and void, with the intended
transferee acquiring no rights in such shares.

Shares-in-trust will remain shares of issued and outstanding capital stock and will be entitled to the same rights and privileges as all
other stock of the same class orseries. The trust will receive all dividends and other distributions on the shares-in-trust and will hold
such dividends or other distributions in trust for the benefit of the beneficiary. Any dividend or other distribution paid prior to our
discovery that shares of stock have been transferred to the trust will be paid by the recipient to the trustee upon demand. Any dividend
or other distribution authorized but unpaid will be paid when due to the trustee. The trust will vote all shares-in-trust and, subject to
Maryland law, the trustee will have the authority to rescind as void any vote cast by the proposed transferee prior to our discovery that
the shares have been transferred to the trust and to recast the vote in accordance with the desires of the trustee acting for the benefit
of the beneficiary. However, if we have already taken irreversible corporate action, then the trustee willnot have the authority to
rescind and recast the vote.

Within 20 days of receiving notice from us that shares of our stock have been transferred to the trust, the trustee will sell the shares
to a person designated by the trustee, whose ownership of the shares will not violate the above ownership limitations. Upon the sale,
the interest of the beneficiary in the shares sold will terminate and the trustee will distribute the net proceeds of the sale to the
prohibited owner and to the beneficiary as follows. The prohibited owner generally willreceive from the trust the lesserof:

* the price pershare such prohibited owner paid for the shares of capital stock that were designated as shares-in-trust or, in the
case of a gift or devise, the market price per share on the date of such transfer; or

* the price pershare received by the trust from the sale of such shares-in-trust.

The trustee may reduce the amount payable to the prohibited owner by the amount of dividends and other distributions that have
been paid to the prohibited owner and are owed by the prohibited owner to the trustee. The trust will distribute to the beneficiary any
amounts received by the trust in excess of the amounts to be paid to the prohibited owner. If, prior to our discovery that shares of our
stock have been transferred to the trust, the shares are sold by the proposed transferee, then the shares shallbe deemed to have been
sold onbehalf of the trust and, to the extent that the prohibited owner received an amount for the shares that exceeds the amount such
prohibited owner was entitled to receive, the excess shall be paid to the trustee upon demand.

In addition, the shares-in-trust willbe deemed to have been offered forsale to our company, or our designee, at a price per share
equalto the lesserof:

e the price pershare in the transaction that created such shares-in-trust or, in the case of a gift or devise, the market price per
share onthe date of such gift ordevise; or

e the market price per share on the date that our company, or our designee, accepts such offer.

We may reduce the amount payable to the prohibited owner by the amount of dividends and other distributions that have been paid
to the prohibited owner and are owed by the prohibited owner to the trustee. We may pay the amount of such reduction to the trustee
for the benefit of the beneficiary. We will have the right to accept such offer fora period of 90 days after the later of the date of the
purported transfer which resulted in such shares-in-trust or the date we determine in good faith that a transfer resulting in such shares-in-
trust occurred.

“Market price” on any date means the closing price forourstock onsuchdate. The “closing price” refers to the last quoted price
as reported by the primary securities exchange or market on which our stock is then listed or quoted for trading. If our stock is not so
listed or quoted at the time of determination o f the market price, our board of directors will determine the market price in good faith.
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If youacquire or attempt to acquire shares of our capital stock in violation o f the foregoing restrictions, or if youowned common
or preferred stock that was transferred to a trust, then we willrequire youto give us immediate writtennotice of such event or, in the
case of a proposed or attempted transaction, at least 15 days written notice, and to provide us with such other information as we may
request inorder to determine the effect, if any, of such transfer on our status as a REIT.

If youown, directly or indirectly, more than 5%, orsuch lower percentages as required under the federal income tax laws, of our
outstanding shares of stock, then you must, within 30 days after January 1 of each year, provide to us a written statement or affidavit
stating your name and address, the number of shares of capital stock owned directly or indirectly, and a description of how such shares
are held. In addition, each direct or indirect stockholder shall provide to us such additional information as we may request in order to
determine the effect, if any, of such ownership on our qualification as a REIT and to ensure compliance with the ownership limit.

The ownership limit generally will not apply to the acquisition of shares of capital stock by an underwriter that participates in a public
offering of such shares. Inaddition, our board of directors, uponreceipt of a ruling from the IRS oranopinionof counsel and upon
such other conditions as our board of directors may direct, including the receipt of certain representations and undertakings required
by our charter, may exempt (prospectively orretroactively) a person from the ownership limit and establish orincrease an excepted
holder limit for such person. However, the ownership limit will continue to apply until our board of directors determines that it is no
longer in the best interests of our company to attempt to qualify, or to continue to qualify, as a REIT or that compliance is no longer
required for REIT qualification.

All certificates, if any, representing our common or preferred stock, will bear a legend referring to the restrictions described
above.

The ownership limit in our charter may have the effect of delaying, deferring or preventing a takeover or other transaction or
change in control of our company that might involve a premium price for your shares or otherwise be in your interest as a stockholder.

Distributions

Some orall of our distributions have been paid and may continue to be paid from sources other than cash flow from operations,
such as from the proceeds of our continuous registered o fferings conducted prior to our IPO, our IPO, our firmly-underwritten public
offering in October 2014, or the Follow-On Offering, and/or any future o ffering, or from cash advances to us by our Manager, the
sale of our assets, or cashresulting from a waiver of asset management fees and borrowings (including borrowings secured by our
assets) in anticipation of future operating cash flow until such time as we have sufficient cash flow from operations to fully fund the
payment of distributions therefrom. Generally, our policy is to pay distributions from cash flow from operations. Further, because we
may receive income from interest or rents at various times during our fiscal year and because we may need cash flow from operations
during a particular period to fund capital expenditures and other expenses, we expect that at least during the early stages of our
development and from time to time during our operational stage, we will declare distributions in anticipation of cash flow that we
expect to receive during a later period and we will pay these distributions in advance of our actual receipt of these funds. We may fund
such distributions from third party borrowings, offering proceeds, sale proceeds, advances from our Manager or sponsors or from
our Manager’s deferral of its base management fee. To the extent that we make payments or reimburse certain expenses to our
Manager pursuant to our Management Agreement, our cash flow and therefore our ability to make distributions from cash flow, as well
as cash flow available for investment, will be negatively impacted. In addition, certain amounts we are required to pay to our Manager,
including the base management fee, the incentive fee, and the termination fee, depend on stockholder equity, our AFFO and the
weighted average of the issue price pershare of our Class Acommonstock, and the base management fee and incentive fee earned
during the 12-month period prior to termination, respectively, and therefore cannot be quantified or reserved foruntil such fees have
beenearned. Inaddition, to the extent we invest indevelopment or redevelopment projects or in properties that have significant
capital requirements, these properties willnot inmediately generate operating cash flow, although we intend to
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structure many of these investments under our Invest-to-Own strategy providing for income to us during the development stage. Our
ability to make distributions may be negatively impacted, especially during our early periods of operation.

Ourboard of directors intends to, on a quarterly basis, establish the distribution amount for our Class A common stock foreach
month during the quarter. The record date and payment date willbe as determined by our board of directors in their sole discretion. We
expect to declare distributions on a quarterly basis and to pay distributions to our stockholders ona monthly basis, in arrears.
Distributions will be paid to stockholders as of the record dates for the periods selected by the directors.

We are required to make distributions sufficient to satisfy the requirements for qualification as a REIT for tax purposes. Generally,
distributed income will not be taxable to us under the Code if we distribute at least 90% of our REIT taxable income.

Distributions are authorized at the discretion of our board of directors, in accordance with our earnings, cash flow, anticipated cash
flow and general financial condition. The board’s discretion will be directed, in substantial part, by its intention to cause us to continue
to qualify as a REIT.

Many of the factors that can affect the availability and timing of cash distributions to stockholders are beyond our control, and a
change in any one factor could adversely affect our ability to pay future distributions. There can be no assurance that future cash flow
will support distributions at the rate that such distributions are paid in any particular distribution period.

Under Maryland law, we may issue our own securities as stock dividends in lieu of making cash distributions to stockholders. We
may issue securities as stock dividends in the future.
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DESCRIPTION OF DEPOSIT ARY SHARES

We may issue depositary shares, each of which will represent a fractional interest in a share of a particular class orseries of our
preferred stock, as specified in the applicable prospectus supplement. Shares of a class orseries of preferred stock represented by
depositary shares will be deposited under a separate deposit agreement that we will enter into with a bank or trust company named
therein, as depositary, which depositary receipts will evidence the depositary shares. Subject to the terms of the deposit agreement,
eachowner of a depositary receipt will be entitled, in proportion to the fractional interest in a share of a particular class orseries of
preferred stock represented by the depositary shares evidenced by that depositary receipt, to the rights and preferences of, and will
be subject to the limitations and restrictions on, the class orseries of preferred stock represented by those depositary shares
(including, if applicable, dividend, voting, conversion, redemption and liquidation rights).

Some of the particular terms of the depositary shares offered by the applicable prospectus supplement, as wellas some of the
terms of the related deposit agreement, will be described in the prospectus supplement, which may also include, if applicable, a
discussion of material federal income tax considerations.

Copies of the applicable form of deposit agreement and depositary receipt will be filed or incorporated by reference as exhibits
to the registration statement of which this prospectus is a part or to a document incorporated or deemed to be incorporated by
reference herein and may be obtained as described below under “Where You Can Find More Information.” The statements in this
prospectus relating to any deposit agreement, the depositary receipts to be issued thereunder and the related depositary shares are
summaries of certain anticipated provisions thereof and do not purport to be complete and are subject to, and qualified in their entirety
by reference to, all the provisions of the applicable deposit agreement and related depositary receipts. Accordingly, youshould read
the form of deposit agreement and depositary receipt in their entirety before making an investment decision.
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DESCRIPTION OF DEBT SECURITIES

The debt securities that we may issue may constitute debentures, notes, bonds or other evidences of our indebtedness, to be
issued in one or more series, which may include senior debt securities, subordinated debt securities and senior subordinated debt
securities.

Debt securities that we may issue may be issued under a senior indenture between us and a trustee, or a subordinated indenture
betweenus and a trustee, which we refer to individually as an indenture and, collectively, as the indentures. The descriptions in this
sectionrelating to the debt securities and the indentures are summaries of their provisions. The summaries are not complete and are
qualified in their entirety by reference to the actual indentures and debt securities and the further descriptions in the applicable
prospectus supplement. If we enter into any revised indenture or indenture supplement, we will file a copy of that revised indenture or
indenture supplement with the SEC. A form of the senior indenture and a form of the subordinated indenture under which we may issue
our debt securities have been filed with the SEC as exhibits to the registration statement of which this prospectus is a part. Whenever
we refer in this prospectus or in any prospectus supplement to particular sections or defined terms of an indenture, those sections or
defined terms are incorporated by reference in this prospectus orin the prospectus supplement, as applicable. You should refer to the
provisions of the indentures for provisions that may be important to you.

The particular terms of any series of debt securities we o ffer, including the extent to which the general terms set forth below may
be applicable to a particular series, willbe described in a prospectus supplement relating to such series.

General

We may issue an indeterminate principal amount of debt securities in separate series. We may specify a maximum aggregate
principal amount for the debt securities of any series. The debt securities will have terms that are consistent with the applicable
indenture. Unless the prospectus supplement indicates otherwise, senior debt securities will be unsecured and unsubordinated
obligations and will rank e qual with all our other unsecured and unsubordinated debt. We will make payments on our subordinated debt
securities only if we have made all payments due under our senior indebtedness, including any outstanding senior debt securities.

The indentures might not limit the amount o f other debt that we may incur and might not contain financial or similar restrictive
covenants. The indentures might not contain any provisionto protect holders of debt securities against a sudden or dramatic decline in
our ability to pay our debt.

We will describe the debt securities and the price or prices at which we will o ffer the debt securities in a prospectus supplement.
We will describe:

e the title and form of the debt securities;

e any limit onthe aggregate principal amount of the debt securitics or the series of which they are a part and if such series may be
reopened from time to time;

* the personto whom any interest ona debt security of the series will be paid;
* the date or dates on which we must repay the principal;

* the rate orrates at which the debt securities will bear interest, if any, the date or dates from which interest will accrue, and the
dates on which we must pay interest;

» ifapplicable, the duration and terms of the right to extend interest payment periods;

e the place orplaces where we must pay the principal and any premium or interest on the debt securities;

* the terms and conditions on which we may redeem any debt security, if at all;

* any obligation to redeem or purchase any debt securities, and the terms and conditions on which we must do so;

* the denominations in which we may issue the debt securities;
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e the manner in which we will determine the amount of principal of or any premium or interest on the debt securities;
e the currency in which we will pay the principal o f and any premium or interest on the debt securities;
e the principalamount of the debt securities that we will pay upon declaration of acceleration o f their maturity;

e the amount that will be deemed to be the principal amount for any purpose, including the principal amount that will be due and
payable upon any maturity or that will be deemed to be outstanding as of any date;

» ifapplicable, that the debt securities are defeasible and the terms of such defeasance;

« if applicable, the terms of any right to convert debt securities into, or exchange debt securities for, shares of commonstock
orother securities or property;

*  whether we will issue the debt securities in the form of one or more global securities and, if so, the depositary and terms for
the global securities;

* the subordination provisions that will apply to any subordinated debt securities;

* the events of default applicable to the debt securities and any change in the right of the trustee or the holders to declare the
principal amount of any of the debt securities due and payable;

» the material federal income tax considerations applicable to the debt securities;
e the covenants in the indentures; and

e whether the debt securities will be guaranteed.

Conversion and Exchange Rights

If applicable, we will describe the terms on which youmay convert debt securities into or exchange them forcommonstockor
other securitics or property in the applicable prospectus supplement. The conversion or exchange may be mandatory or may be at
your option. We will describe how to calculate the number of shares of common stock or other securities or property that you will
receive upon conversion or exchange in the applicable prospectus supplement.

Subordination of Subordinated Debt Securities

We will pay the indebtedness underlying the subordinated debt securities if we have made all payments due under our senior
indebtedness, including any outstanding senior debt securities. If we distribute our assets to creditors upon any disso lution, winding -up,
liquidation or reorganization or in bankruptcy, insolvency, receivership or similar proceedings, we must first pay all amounts due or to
become due onall senior indebtedness before we pay the principal of, or any premium or interest on, the subordinated debt securities.
If anevent of default accelerates the subordinated debt securities, we may not make any payment on the subordinated debt securities
until we have paid all senior indebtedness or the acceleration is rescinded. If the payment of subordinated debt securities accelerates
because of anevent of default, we must promptly notify holders of senior indebtedness of the acceleration.

If we experience a bankruptcy, dissolution or reorganization, holders of senior indebtedness may receive more, ratably, and
holders of subordinated debt securitics may receive less, ratably, than our other creditors. The indenture for subordinated debt
securities may not limit our ability to incur additional senior indebtedness.

Form, Exchange and Transfer

We will issue debt securities only in fully registered form, without coupons, and only in denominations of $1,000 and inte gral
multiples thereof. The holder of a debt security may elect, subject to the terms of the applicable indenture and the limitations
applicable to global securities, to exchange them for other debt securities of the same series of any authorized denominationand of
similar terms and aggregate principal amount.
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Holders of debt securities may present them for exchange as provided above or forregistration of transfer, duly endorsed or with
the form of transfer duly executed, at the office of the transfer agent we designate for that purpose. We willnot impose a service
charge forany registration of transfer or exchange of debt securities, but we may require a payment sufficient to cover any tax or
other governmental charge payable in connection with the transfer or exchange. We will name the transfer agent in the applicable
prospectus supplement. We may designate additional transfer agents or rescind the designation of any transfer agent or approve a
change in the office through which any transfer agent acts, but we must maintain a transfer agent in each place in which we will pay on
debt securities.

If we redeem the debt securities, we willnot be required to issue, register the transfer of or exchange any debt security during a
specified period prior to mailing a notice of redemption. We are not required to register the transfer of or exchange any debt security
selected forredemption, except the unredeemed portion of the debt security being redeemed.

Global Securities

The debt securities may be represented, in whole or in part, by one or more global securities that will have an aggregate principal
amount equal to that of all debt securities of that series. We will deposit each global security with a depositary or a custodian. The
global security will bear a legend regarding the restrictions on exchanges and registration of transfer.

No global security may be exchanged in whole or in part for debt securities registered, and no transfer of a global security in whole
or in part may be registered, in the name of any person other than the depositary or any nominee orsuccessor of the depositary unless:

» the depositary is unwilling or unable to continue as depositary; or
e the depositary is no longerin good standing under the Exchange Act, or other applicable statute or regulation.
The depositary will determine how all securities issued in exchange fora global security will be registered.

As long as the depositary or its nominee is the registered holder of a global security, we will consider the depositary or the
nominee to be the sole owner and holder of the global security and the underlying debt securities. Except as stated above, owners of
beneficial interests in a global security willnot be entitled to have the global security or any debt security registered in their names, will
notreceive physical delivery of certificated debt securitics and willnot be considered to be the owners orholders of the global
security or underlying debt securities. We will make all payments of principal, premium and interest ona global security to the
depositary orits nominee. The laws of some jurisdictions require that some purchasers of securities take physical delivery of such
securities in definitive form. These laws may prevent you from transferring your beneficial interests in a global security.

Only institutions that have accounts with the depositary or its nominee and persons that hold beneficial interests through the
depositary or its nominee may own beneficial interests ina global security. The depositary will credit, on its book-entry registration
and transfer system, the respective principal amounts of debt securities represented by the global security to the accounts of its
participants. Your ownership o f beneficial interests in a global security will be shown only on, and the transfer of those ownership
interests will be effected only through, records maintained by the depositary or any such participant.

The policies and procedures of the depositary may govern payments, transfers, exchanges and others matters relating to
beneficial interests ina global security. We and the trustee will assume no responsibility or liability for any aspect of the depositary’s or
any participant’s records relating to, or for payments made onaccount of, beneficial interests ina global security.

Payment and Paying Agents

Unless we indicate otherwise, we will pay principal and any premium or interest on a debt security to the person in whose name the
debt security is registered at the close of business onthe regular record date for such interest.
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Unless we indicate otherwise, we will pay principal and any premium or interest on the debt securities at the office of our
designated paying agent. Unless we indicate otherwise, the corporate trust office of the trustee will be the paying agent for the debt
securities.

We will name any other paying agents for the debt securities of a particular series in the applicable prospectus supplement. We may
designate additional paying agents, rescind the designation of any paying agent or approve a change in the office through which any
paying agent acts, but we must maintain a paying agent in each place of payment for the debt securities.

The paying agent will return to us allmoney we pay to it for the payment of the principal, premium or interest on any debt security
that remains unclaimed for a specified period. Thereafter, the holder may look only to us for payment, as anunsecured general
creditor.

Consolidation, Merger and Sale of Assets

Except as may be provided fora series of debt securities, under the terms of the indentures, so long as any securities remain
outstanding, we may not consolidate or enter into a share exchange with or merge into any other person, in a transaction in which we
are not the surviving corporation, orsell, convey, transfer or lease our properties and assets substantially as an entirety to any person,
unless:

* the successorassumes our obligations under the debt securities and the indentures; and

¢ we meet the other conditions described in the indentures.

Events of Default
Each of the following will constitute an event of default under each indenture:
*  our failure to pay the principal of or any premium on any debt security when due;
*  our failure to pay any interest on any debt security when due, for more than a specified number of days past the due date;
*  our failure to deposit any sinking fund payment when due;

e our failure to perform any covenant or agreement in the indenture that continues for a specified number of days after written
notice has been given by the trustee orthe holders of a specified percentage in aggregate principal amount of the debt
securities of that series;

* certainevents of our bankruptcy, insolvency or reorganization; and
e anyotherevent of default specified in the applicable prospectus supplement.

If anevent of default occurs and continues, both the trustee and holders of a specified percentage in aggregate principal amount
of the outstanding securities of that series may declare the principal amount of the debt securities of that series to be immediately due
and payable. The holders of a majority in aggregate principal amount o f the outstanding securities of that series may, under certain
circumstances, rescind and annul the acceleration if all events of default, other than the nonpayment of accelerated principal, have
beencured or waived.

Except for certain duties incase of anevent of default, the trustee willnot be obligated to exercise any of its rights or powers at
the request or direction of any of the holders, unless the holders have offered the trustee reasonable indemnity. If they provide this
indemnification, the holders of a majority in aggregate principal amount of the outstanding securities of any series may direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on
the trustee withrespect to the debt securities of that series.

No holderof a debt security of any series may institute any proceeding withrespect to the indentures, or for the appointment of a
receiveroratrustee, or for any other remedy, unless:

e the holder has previously given the trustee writtennotice of a continuing event of default;
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* the holders of a specified percentage in aggregate principal amount of the outstanding securities of that series have made a
written request upon the trustee, and have offered reasonable indemnity to the trustee, to institute the proceeding;

» the trustee has failed to institute the proceeding fora specified period of time after its receipt of the notification; and
e the trustee has not received a direction inconsistent with the request within a specified number of days.
Modification and Waiver
We and the trustee may change an indenture without the consent of any holders with respect to specific matters, including:
* to fix any ambiguity, defect or inconsistency in the indenture; and
e to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.

In addition, under the indentures, we and the trustee may change the rights of holders of a series of notes with the written consent
of the holders of at least a majority in aggregate principal amount o f the outstanding debt securities of each series that is affected.
However, we and the trustee may only make the following changes with the consent of the holder of any outstanding debt securities
affected:

» extending the fixed maturity of the series of notes;

e reducing the principal amount, reducing the rate of or extending the time of payment of interest, or any premium payable upon
the redemption, of any debt securities; or

¢ reducing the percentage of debt securities the holders of which are required to consent to any amendment.

The holders of a majority in principal amount o f the outstanding debt securities of any series may waive any past default under the
indenture with respect to debt securities of that series, except a default in the payment of principal, premium or interest on any debt
security of that series orinrespect of a covenant or provision of the indenture that cannot be waived or amended without each holder’s
consent.

Except in certain limited circumstances, we may set any day as a record date for the purpose of determining the holders of
outstanding debt securities of any series entitled to give or take any direction, notice, consent, waiver or other action under the
indentures. In certain limited circumstances, the trustee may set a record date. To be effective, the action must be taken by holders of
the requisite principal amount of such debt securities within a specified period following the record date.

Defeasance

We may apply the provisions in the indentures relating to defeasance and discharge of indebtedness, orto defeasance of certain
restrictive covenants, to the debt securities of any series. The indentures provide that, upon satisfaction of the requirements described
below, we may terminate all of our obligations under the debt securities of any series and the applicable indenture, known as legal
defeasance, other than our obligation:

* to maintain a registrar and paying agents and hold moneys for payment in trust;
* toregisterthe transfer or exchange of the notes; and
* to replace mutilated, destroyed, lost or stolennotes.

In addition, we may terminate our obligationto comply with any restrictive covenants under the debt securities of any series or the
applicable indenture, known as covenant defeasance.

We may exercise our legal defeasance option even if we have previously exercised our covenant defeasance option. If we
exercise either defeasance option, payment of the notes may not be accelerated because of the occurrence of events of default.
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To exercise either defeasance option as to debt securities of any series, we must irrevocably deposit in trust with the trustee
money and/or obligations backed by the full faith and credit of the United States that will provide money in an amount sufficient in the
written opinion of a nationally recognized firm of independent public accountants to pay the principal of, premium, if any, and each
installment o f interest on the debt securities. We may establish this trust only if:

no event of default has occurred and continues to occur;

inthe case of legal defeasance, we have delivered to the trustee an opinion of counsel to the effect that we have received
from, or there has been published by, the Internal Revenue Service, or the IRS, a ruling or there has been a change in law, which
inthe opinion of our counsel, provides that holders of the debt securities willnot recognize gainorloss for U.S. federal
income tax purposes as a result of such deposit, defeasance and discharge and will be subject to federal income tax on the
same amount, in the same manner and at the same times as would have been the case if such deposit, defeasance and
discharge had not occurred;

inthe case of covenant defeasance, we have delivered to the trustee an opinion of counsel to the effect that the holders of the
debt securities willnot recognize gainorloss for U.S. federal income tax purposes as aresult of such deposit, defeasance and
discharge and will be subject to U.S. federal income tax onthe same amount, in the same manner and at the same times as
would have been the case if such deposit, defeasance and discharge had not occurred; and

we satisfy other customary conditions precedent described in the applicable indenture.

Notices

We will mail notices to holders of debt securities as indicated in the applicable prospectus supplement.

Title

We may treat the person in whose name a debt security is registered as the absolute owner, whether or not such debt security may
be overdue, for the purpose of making payment and for all other purposes.

Governing Law

The indentures and the debt securities willbe governed by and construed in accordance with the laws of the state of New York.

21



TABLE OF CONTENTS

DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt securities, shares of common stock, shares of preferred stock or depositary shares.
Warrants may be issued independently or together with any securities or may be attached to or separate from the securities. Fach
series of warrants will be issued under a separate warrant agreement to be entered into by us with a bank or trust company, as warrant
agent, as specified in the applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the
warrants and will not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners o f warrants.

We will describe the specific terms o f any warrants we may o ffer in the applicable prospectus supplement relating to those
warrants, which terms will include :

the title of the warrants;

the aggregate number of warrants;

the price or prices at which the warrants will be issued;

the designation, amount and terms of the securities purchasable upon exercise of the warrants;

any provisions for adjustment of the number of securities purchasable upon exercise of the warrants or the exercise price of
the warrants;

the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of the warrants
issued with each security;

if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants will be
separately transferable;

the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;
the minimum or maximum number of warrants which may be exercised at any one time;
the date on which the right to exercise the warrants shall commence and the date on which the right shall expire;

a discussion of the material federal income tax considerations, if any, applicable to the acquisition, ownership, exercise and
disposition of the warrants;

information with respect to book-entry procedures, if applicable; and

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

Each warrant will entitle the holder of the warrant to purchase for cash orupon cash-less exercise, if applicable, the number of debt
securities, shares of commonstock or preferred stock or depositary shares at the exercise price stated or determinable in the
applicable prospectus supplement. Warrants may be exercised at any time up to the close of business on the expiration date shown in
the applicable prospectus supplement, unless otherwise specified in such prospectus supplement. After the close of business on the
expiration date, unexercised warrants willbecome void. Warrants may be exercised as described in the applicable prospectus
supplement. When the warrant holder makes the payment and properly completes and signs the warrant certificate at the corporate trust
office of the warrant agent or any other o ffice indicated in the applicable prospectus supplement, we will, as soon as possible, forward
the debt securities, shares of common stock or preferred stock or depositary shares that the warrant holder has purchased. If the
warrant holder exercises the warrant for less than all o f the warrants represented by the warrant certificate, we will issue a new warrant
certificate for the remaining warrants.
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DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of two ormore of the following: shares of
commonstock, shares of preferred stock, debt securities, warrants and depositary shares or any combination o f such securities.
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BOOKENTRY PROCEDURES AND SETTLEMENT

We may issue the securities offered pursuant to this prospectus in certificated or book-entry form orinthe form of one or more
global securities. The accompanying prospectus supplement will describe the manner in which the securities offered thereby will be
issued.
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IMPORT ANT PROVISIONS OF MARYLAND CORPORATE LAW AND
OUR CHARTER AND BYLAWS

The following is a summary of some important provisions of Maryland law, our charter and our bylaws in effect as of the date of
this prospectus, copies of which are filed as an exhibit to the registration statement to which this prospectus relates and may also be
obtained from us.

Our Charter and Bylaws

Stockholder rights and related matters are govemed by the Maryland General Corporation Law, or MGCL, and our charter and
bylaws. Provisions of our charter and bylaws, which are summarized below, may make it more difficult to change the compositionof
ourboard of directors and may discourage or make more difficult any attempt by a personor group to obtain control of our company.

Stockholders’ Meetings

An annual meeting of our stockholders will be held each year on the date and at the time and place set by our board of directors for
the purpose of electing directors and for the transaction of such other business as may properly come before the meeting. A special
meeting of our stockholders may be called in the manner provided in the bylaws, including by the president, the chief executive
officer, the chairman of the board, or our board of directors, and, subject to certain procedural requirements set forth in our bylaws,
must be called by the secretary to act on any matter that may properly be considered at a meeting of stockholders upon written
request of stockholders entitled to cast at least a majority of all the votes entitled to be cast on such matter at such meeting. Subject
to the restrictions on ownership and transfer of stock contained in our charter and except as may otherwise be specified in our charter,
at any meeting of the stockholders, each outstanding share of common stock entitles the owner of record thereof on the applicable
record date to one vote on all matters submitted to a vote of stockholders. In general, the presence inpersonorby proxy of a
majority of our outstanding shares of common stock entitled to vote constitutes a quorum, and the majority vote of our stockholders
will be binding onall of our stockholders.

Our Board of Directors

Avacancy inour board of directors caused by the death, resignation or incapacity of a director or by an increase in the numberof
directors may be filled only by the vote of a majority of the remaining directors, even if the remaining directors do not constitute a
quorum, and any director elected to filla vacancy will serve for the remainder o f the full term of the directorship in which the vacancy
occurred. Any director may resign at any time and may be removed only for cause, and then only by our stockholders entitled to cast
at least a majority of the votes entitled to be cast generally in the election of directors.

Eachdirector will serve a term beginning on the date of his or her election and ending on the next annual meeting of the
stockholders and when his or her successoris duly elected and qualifies. Because holders of commonstock have no right to
cumulative voting for the election of directors, at each annual meeting of stockholders, the holders of the shares of commonstock
with a majority of the voting power of the common stock will be able to elect all of the directors.

Limitation of Liability and Indemnification

Maryland law permits us to include in our charter a provision limiting the liability of our directors and o fficers to us and our
stockholders for money damages, except for liability resulting from (1) actualreceipt of an improper benefit or profit in money,
property orservices or (2) active and deliberate dishonesty established by a final judgment and which is material to the cause of
action.
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Maryland law requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a directoror
officer who has beensuccessful, onthe merits or otherwise, in the defense of any proceeding to which he or she is made or
threatened to be made a party by reason of his or her service in that capacity and permits a corporation to indemnify its present and
former directors and officers, among others, against judgments, penalties, fines, settlements and reasonable expenses actually
incurred by them in connection with any proceeding to which they may be made or threatened to be made a party by reason of their
service inthose orother capacities unless it is established that:

* the actoromissionof the director or officer was material to the matter giving rise to the proceeding and (1) was committed in
bad faith or (2) was the result of active and deliberate dishonesty;

» the director or officer actually received an improper personal benefit in money, property orservices; or

e inthe case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was
unlawful.

However, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in the right of the corporationor fora
judgment of liability on the basis that personal benefit was improperly received, unless in either case a court orders indemnification and
then only forexpenses.

Finally, Maryland law permits a Maryland corporation to advance reasonable expenses to a director or officeruponreceipt of a
written affirmation by the directororofficer of his or her good faith belief that he or she has met the standard of conduct necessary
for indemnification and a written undertaking by him or her or on his or her behalf to repay the amount paid or reimbursed if it is
ultimately determined that the standard of conduct was not met.

To the maximum extent permitted by Maryland law, our charter limits the liability of our directors and o fficers to us and our
stockholders for monetary damages and our charter authorizes us to obligate ourselves to indemnify and, without requiring a
preliminary determination o f the ultimate entitlement to indemnification, pay or reimburse reasonable expenses inadvance of final
disposition of a proceeding to our directors, our officers, and our Manager (including any director or officer who is or was serving at
the request of our company as a director, officer, partner, member, manager or trustee of another corporation, real estate investment
trust, partnership, limited liability company, joint venture, trust, employee benefit plan or other enterprise). In addition, our bylaws
require us to indemnify and advance expenses to our directors and our officers, and permit us, with the approval of our board of
directors, to provide such indemnification and advance of expenses to any individual who served a predecessorof us inany of the
capacities described above and to any employee oragent of us, including our Manager, or a predecessorof us.

However, the SEC takes the position that indemnification against liabilities arising under the Securities Act is against public policy
and unenforceable.

We may also purchase and maintain insurance to indemnify such parties against the liability assumed by them whether ornot we are
required or have the power to indemnify them against this same liability.

Takeover Provisions ofthe MGCL

The following paragraphs summarize some provisions of Maryland law and our charter and bylaws which may delay, deferor
prevent a transaction or a change of control of our company that might involve a premium price for our stockholders.

Business Combinations

Under the MGCL, certain “business combinations” (including a merger, consolidation, share exchange or, in certain
circumstances, an asset transfer or issuance or reclassification of equity securities) between a Maryland corporation and an interested
stockholder (defined as any person who beneficially owns, directly or indirectly, 10% ormore of the voting power of the
corporation’s then 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, directly or indirectly, of 10% ormore of the voting power of the then-
outstanding stock of the corporation) or an affiliate of such an interested stockholder are prohibited for five years after the most

26



TABLE OF CONTENTS

recent date on which the interested stockholder becomes an interested stockholder. A personis not an interested stockholder under
the statute if the board of directors approved in advance the transaction by which the person otherwise would have become an
interested stockholder. However, in approving a transaction the board of directors may provide that its approval is subject to
compliance, at or after the time of approval, with any terms and conditions determined by the board. After the five-year prohibition,
any such business combination must be recommended by the board of directors of such corporation and approved by the affirmative
vote of at least (1) 80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation and (2)
two -thirds of the votes entitled to be cast by holders of voting stock of the corporation other than voting stock 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, unless, among other conditions, the corporation’s common stockholders receive a minimum price (as defined
inthe MGCL) for their shares and the consideration is received in cash or in the same form as previously paid by the interested
stockholder forits shares. These provisions of the MGCL do not apply, however, to business combinations that are approved or
exempted by a board of directors prior to the time that the interested stockholder becomes an interested stockholder.

Pursuant to the statute, our board of directors has opted out of these provisions of the MGCL provided that the business
combination is first approved by our board of directors, in which case, the five-year prohibition and the super-majority vote
requirements willnot apply to business combinations between us and any person. As a result, any person may be able to enter into
business combinations with us that may not be in the best interest of our stockholders without compliance by our company with the
super-majority vote requirements and the other provisions of the statute.

Control Share Acquisitions

The MGCL provides that “control shares” of a Maryland corporation acquired in a “control share acquisition” have no voting rights
except to the extent approved at a special meeting by the affirmative vote of two-thirds of the votes entitled to be cast onthe matter,
excluding shares of stockina corporationinrespect of which any of the following persons is entitled to exercise or direct the
exercise of the voting power of shares of stock of the corporation in the election of directors:

e apersonwho makes orproposes to make a control share acquisition;
* anofficerof the corporation; or
* anemployee of the corporation who is also a director of the corporation.

“Controlshares” are voting shares of stock which, if aggregated with all other such shares of stock previously acquired by the
acquiror or inrespect of which the acquiror is able to exercise or direct the exercise of voting power (except solely by virtue of a
revocable proxy), would entitle the acquiror to exercise voting power in electing directors within one of the following ranges of
voting power:

e one-tenthormore but less than one-third;
*  one-third ormore but less than a majority; or
* amajority ormore of all voting power.

Controlshares do not include shares the acquiring person is then entitled to vote as a result of having previously obtained
stockholder approval. A “control share acquisition” means the acquisition of issued and outstanding controlshares, subject to certain
exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions (including an
undertaking to pay expenses), may compelourboard of directors to calla special meeting of stockholders to be held within 50 days
of demand to consider the voting rights of the shares. If no request for a meeting is made, the corporation may itself present the
question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring persondoes not deliver an acquiring person statement as
required by the statute, then, subject to certain conditions and limitations, the corporation may redeem any or all of the control shares
(except those for which voting rights have previously been approved) for fair value determined without regard to the absence of
voting rights for the control shares, as of the date of the
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last control share acquisition by the acquiror or of any meeting of stockholders at which the voting rights of such shares are
considered and not approved. If voting rights for controlshares are approved at a stockholders meeting and the acquiror becomes
entitled to vote a majority of the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair value of the
shares as determined for purposes of such appraisal rights may not be less than the highest price per share paid by the acquiror in the
control share acquisition.

The control share acquisition statute does not apply to (1) shares acquired in a merger, consolidation or share exchange if the
corporationis a party to the transactionor (2) acquisitions approved or exempted by the charter or bylaws of the corporation.

Our bylaws contain a provision exempting from the control share acquisition statute any and all acquisitions by any personof our
stock. We cannot assure you that such provision willnot be amended or eliminated at any time in the future.

Subtitle 8

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the Exchange
Act and at least three independent directors to elect to be subject, by provision in its charter or bylaws ora resolution of its board of
directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of the following five provisions:

¢ aclassified board;
e atwo-thirds vote requirement for removing a director;
* arequirement that the number of directors be fixed only by vote of the directors;

e arequirement that a vacancy onthe board be filled only by the remaining directors and for the remainder o f the full term of the
directorship in which the vacancy occurred; and

* amajority requirement for the calling of a special meeting of stockholders.

We have elected to provide that vacancies onourboard of directors may be filled only by the remaining directors and for the
remainder of the full term of the directorship in which the vacancy occurred. Through provisions in our charter and bylaws unrelated to
Subtitle 8, we already vest inour board of directors the exclusive power to fix the number of directorships and require, unless called
by the president, the chief executive officer, the chairman of the board or our board of directors, the request of stockholders entitled
to cast at least a majority of the votes entitled to be cast on any matter that may properly be considered at a meeting of stockholders
to calla special meeting to act on such matter.

Dissolution or Termination of Our Company

We are an infinite-life corporation that may be dissolved under the MGCL at any time by the affirmative vote of a majority of our
entire board and of stockholders entitled to cast at least a majority of all the votes entitled to be cast on the matter. Our Operating
Partnership has a perpetual existence.

Advance Notice of Director Nominations and New Business

Our bylaws provide that with respect to an annual meeting of stockholders, nominations of individuals for election to the board of
directors and the proposal of business to be considered by stockholders may be made only (1) pursuant to our notice of the meeting,
(2) by orat the direction of the board of directors or (3) by a stockholder who is a stockholder of record both at the time of giving the
advance notice required by our bylaws and at the time of the meeting, who is entitled to vote at the meeting in the electionof each
individual so nominated or on such other business and who has complied with the advance notice procedures of the bylaws. With
respect to special meetings of stockholders, only the business specified in our notice of the meeting may be brought before the
meeting. Nominations of individuals for election to the board of directors at a special meeting may be made only (1) by or at the
direction of the board of directors or (2) provided that the special meeting has been called in accordance with our bylaws for the
purpose of electing directors, by a stockholder who is a stockholder of record both at the time of giving the advance notice required
by our bylaws and at the time of the meeting, who is entitled to vote at the meeting in the election of each individual so nominated and
who has complied with the advance notice provisions of the bylaws.
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MAT ERIAL FEDERAL INCOME T AX CONSIDERATIONS

This section summarizes the material federal income tax considerations that you, as a securityholder, may consider relevant in
connection with the purchase, ownership and disposition of our securities. Hunton & Williams LLP has acted as our special tax counsel,
has reviewed this summary, and is of the opinion that the discussion contained herein is accurate in all material respects. Because this
sectionis a summary, it does not address all aspects of taxation that may be relevant to particular securityholders in light of their
personal investment or tax circumstances, or to certain types of securityholders that are subject to special treatment under the U.S.
federal income tax laws, such as:

* insurance companies;
* tax-exempt organizations (except to the limited extent discussed in “— Taxation of Tax-Exempt Stockholders” below);
¢ financial institutions or broker-dealers;

¢ non-U.S. individuals and foreign corporations (except to the limited extent discussed in “— Taxation of Non-U.S.
Stockholders” below);

* U.S. expatriates;

* persons who mark-to-market our securities;

* subchapter S corporations;

* U.S.stockholders (as defined below) whose functional currency is not the U.S. dollar;
* regulated investment companies and REITs;

e trusts and estates;

*  holders who receive our securitics through the exercise of employee stock options or otherwise as compensation;

99 < 99 <

* persons holding oursecurities as part of a “straddle,” “hedge,” “conversion transaction,” “synthetic security” or other

integrated investment;
* persons subject to the alternative minimum tax provisions of the Code; and
* persons holding our securities through a partnership or similar pass-through entity.

This summary assumes that securityholders hold shares as capital assets for U.S. federal income tax purposes, which generally
means property held for investment.

The statements in this section are not intended to be, and should not be construed as, tax advice. The statements in this section
based onthe Code, current, temporary and proposed Treasury regulations, the legislative history of the Code, current administrative
interpretations and practices of the IRS, and court decisions. The reference to IRS interpretations and practices includes the IRS
practices and policies endorsed in private letter rulings, which are not binding on the IRS except withrespect to the taxpayer that
receives the ruling. Ineach case, these sources are relied upon as they exist on the date of this discussion. Future legislation, Treasury
regulations, administrative interpretations and court decisions could change the current law or adversely affect existing interpretations
of current law on which the information in this section is based. Any such change could apply retroactively. We have not received any
rulings from the IRS conceming our qualification as a REIT. Accordingly, even if there is no change in the applicable law, no assurance
canbe provided that the statements made in the following discussion, which do not bind the IRS or the courts, willnot be challenged
by the IRS or will be sustained by a court if so challenged.

29



TABLE OF CONTENTS

WE URGE YOU TO CONSULT YOUR TAX ADVISOR REGARDING THE SPECIFIC TAX CONSEQUENCES TO YOU OF
THE PURCHASE, OWNERSHIP AND SALE OF OUR SECURITIES AND OF OUR ELECTION TO BE TAXED AS A REIT.
SPECIFICALLY, YOU ARE URGED TO CONSULT YOUR OWN TAX ADVISOR REGARDING THE FEDERAL, STATE,
LOCAL, FOREIGN, AND OTHER TAX CONSEQUENCES OF SUCHPURCHASE, OWNERSHIP, SALE AND ELECTION, AND
REGARDING POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

Taxation of our Company

We elected to be taxed as a REIT under the federal income tax laws commencing with our taxable year ended December 31, 2010.
We believe that we have been organized and have operated so as to qualify us as a REIT commencing with our taxable year ended
December31, 2010, and intend to continue to so operate. This section discusses the laws goveming the federal income tax treatment
of a REIT and its stockholders. These laws are highly technical and complex.

In the opinion of Hunton & Williams LLP, we qualified to be taxed as a REIT under the federal income tax laws for our taxable years
ended December 31, 2010 through December 31, 2013, and our organization and current and proposed method of operation will
enable us to continue to qualify as a REIT for our taxable year ending December 31, 2014 and in the future. Investors should be aware
that Hunton & Williams LLP’s opinion is based upon customary assumptions, conditioned upon certain representations made by us as
to factual matters, including representations regarding the nature of our assets, the conduct of our business and the value of our
commonstock, is not binding upon the IRS orany court, and speaks as of the date issued. In addition, Hunton & Williams LLP’s
opinionis based on existing U.S. federal income tax law governing qualification as a REIT, which is subject to change either
prospectively orretroactively. Moreover, our qualification and taxation as a REIT will depend upon our ability to meet on a continuing
basis, through actual results, certain qualification tests set forth inthe U.S. federal income tax laws. Those qualification tests involve
the percentage of income that we earn from specified sources, the percentage of our assets that falls within specified categories, the
diversity of our capital stock ownership, and the percentage of our earnings that we distribute. Hunton & Williams LLP will not re view
our compliance with those tests on a continuing basis. Accordingly, no assurance canbe given that our actual results of operations for
any particular taxable year will satisfy such requirements. Hunton & Williams LLP’s opinion does not foreclose the possibility that we
may have to use one ormore of the REIT savings provisions described below, which could require us to pay anexcise or penalty tax
(which could be material) in order for us to maintain our REIT qualification. For a discussion of the tax consequences of our failure to
qualify as a REIT, see “— Failure to Qualify.”

As long as we qualify as a REIT, we generally willnot be subject to U.S. federal income tax on the taxable income that we
distribute to our stockholders. The benefit of that tax treatment is that it avoids the “double taxation,” or taxation at both the corporate
and stockholderlevels, which generally results from owning stock in a corporation. However, we will be subject to U.S. federal tax in
the following circumstances:

*+  We willpay U.S. federal income tax on any taxable income, including net capital gain, that we do not distribute to
stockholders during, or within a specified time period after, the calendar year in which the income is earned.

*+  We may be subject to the “alternative minimum tax” on any items of tax preference including any deductions of net
operating losses.

*  We will pay income tax at the highest corporate rate on:

* netincome from the sale or other disposition of property acquired through foreclosure (“foreclosure property”) that
we hold primarily for sale to customers in the ordinary course of business, and

* othernon-qualifying income from foreclosure property.

*+  We willpay a 100% tax onnet income from sales or other dispositions of property, other than foreclosure property, that
we hold primarily for sale to customers in the ordinary course of business.
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If we fail to satisfy one orbothofthe 75% gross income test orthe 95% gross income test, as described below under
“— Gross Income Tests,” and nonetheless continue to qualify as a REIT because we meet other requirements, we will pay
a 100% tax onthe gross income attributable to the greater of the amount by which we fail the 75% gross income test or the
95% gross income test, in either case, multiplied by a fraction intended to reflect our pro fitability.

If we fail to distribute during a calendar year at least the sum of (1) 85% of our REIT ordinary income for the year, (2) 95%
of our REIT capital gainnet income for the year, and (3) any undistributed taxable income required to be distributed from
earlier periods, we will pay a 4% nondeductible excise tax onthe excess of the required distribution over the amount we
actually distributed.

We may elect to retain and pay income tax onour net long-term capital gain. In that case, a stockholder would be taxed on
its proportionate share of our undistributed long-term capital gain (to the extent that we made a timely designation of such
gainto the stockholders) and would receive a credit or refund for its proportionate share of the tax we paid.

We will be subject to a 100% excise tax on transactions with any TRSs we form in the future that are not conducted on an
arm’s-length basis.

If we fail to satisfy any of the asset tests, other than a de minimis failure of the 5% asset test, the 10% vote testor 10%
value test, as described below under “— Asset Tests,” as long as the failure was due to reasonable cause and not to willful
neglect, we file a description of each asset that caused such failure with the IRS, and we dispose of the assets causing the
failure or otherwise comply with the asset tests within six months after the last day of the quarter in which we identify such
failure, we will pay a tax equal to the greater of $50,000 or the highest federal income tax rate then applicable to U.S.
corporations (currently 35%) on the net income from the nonqualifying assets during the period in which we failed to satisfy
the asset tests.

If we fail to satisfy one or more requirements for REIT qualification, other than the gross income tests and the asset tests,
and such failure is due to reasonable cause and not to willful neglect, we will be required to pay a penalty of $50,000 for
each such failure.

If we acquire any asset from a C corporation, or a corporation that generally is subject to full corporate-level tax, ina merger
or other transaction in which we acquire a basis in the asset that is determined by reference either to the C corporation’s basis in

the asset orto another asset, we will pay tax at the highest regular corporate rate applicable if we recognize gain on the sale or

disposition of the asset during the 10-year period after we acquire the asset provided no election is made for the transaction to

be taxable ona current basis. The amount of gain on which we will pay tax is the lesserof:

the amount of gain that we recognize at the time of the sale or disposition, and
the amount of gain that we would have recognized if we had sold the asset at the time we acquired it.

We may be required to pay monetary penalties to the IRS in certain circumstances, including if we fail to meet record-
keeping requirements intended to monitor our compliance with rules relating to the composition of a REIT’s stockholders,
as described below in “— Recordkeeping Requirements.”

The earnings of our lower-tier entities that are subchapter C corporations, including any TRSs we form in the future, will be
subject to U.S. federal corporate income tax.

In addition, notwithstanding our qualification as a REIT, we may also have to pay certain state and local income taxes because not
all states and localities treat REITs in the same manner that they are treated for U.S. federal income tax purposes. Moreover, as further
described below, any TRSs we form in the future will be subject to federal, state and local corporate income tax on their taxable

Income.
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Requirements for Qualification
A REIT is a corporation, trust, or association that meets each of the following requirements:
1. Itis managed by one ormore trustees or directors.
Its beneficial ownership is evidenced by transferable shares, or by transferable certificates of beneficial interest.

It would be taxable as a domestic corporation, but for the REIT provisions of the U.S. federal income tax laws.

2
3
4. Itis neither a financial institution nor an insurance company subject to special provisions of the U.S. federal income tax laws.
5. Atleast 100 persons are beneficial owners of its shares or ownership certificates.

6

Not more than 50% in value of its outstanding shares or ownership certificates is owned, directly or indirectly, by five or fewer
individuals, which the Code defines to include certain entities, during the last half of any taxable year.

7. Itelects to be a REIT, or has made such election for a previous taxable year, and satisfies all relevant filing and other
administrative requirements established by the IRS that must be met to elect and maintain REIT qualification.

8. It meets certain other qualification tests, described below, regarding the nature of its income and assets and the amount of its
distributions to stockholders.

9. Ituses acalendaryear for U.S. federal income tax purposes and complies with the recordkeeping requirements of the U.S.
federal income tax laws.

We must meet requirements 1 through4, 8 and 9 during our entire taxable year and must meet requirement 5 during at least 335
days of a taxable year of 12 months, or during a proportionate part of a taxable year of less than 12 months. If we comply with all the
requirements for ascertaining the ownership of our outstanding shares in a taxable year and have no reasonto know that we violated
requirement 6, we willbe deemed to have satisfied requirement 6 for that taxable year. For purposes of determining stock ownership
under requirement 6, an “individual” generally includes a supplemental unemployment compensation benefits plan, a private
foundation, ora portion of a trust permanently set aside orused exclusively for charitable purposes. An “individual,” however,
generally does not include a trust that is a qualified employee pension or profit sharing trust under the U.S. federal income tax laws, and
beneficiaries of such a trust will be treated as holding our shares in proportion to their actuarial interests in the trust for purposes of
requirement 6.

Our charter provides restrictions regarding the transfer and ownership of shares of our capital stock. See “Description of Capital
Stock — Restrictions on Ownership and Transfer.” We believe that we have issued sufficient stock with sufficient diversity of
ownership to allow us to satisfy requirements 5 and 6 above. The restrictions in our charter are intended (among other things) to assist
us in continuing to satisfy requirements 5 and 6 above. These restrictions, however, may not ensure that we will, inall cases, be able to
satisfy such share ownership requirements. If we fail to satisfy these share ownership requirements, our qualification as a REIT may
terminate.

Qualified REIT Subsidiaries. A corporation that is a “qualified REIT subsidiary” is not treated as a corporation separate from its
parent REIT. All assets, liabilities, and items of income, deduction, and credit of a “qualified REIT subsidiary” are treated as assets,
liabilities, and items of income, deduction, and credit of the REIT. A “qualified REIT subsidiary” is a corporation, other thana TRS, all
ofthe stock of which is owned by the REIT. Thus, in applying the requirements described herein, any “qualified REIT subsidiary” that
we own will be ignored, and all assets, liabilities, and items of income, deduction, and credit of such subsidiary will be treated as our
assets, liabilities, and items of income, deduction, and credit.

Other Disregarded Entities and Partnerships. Anunincorporated domestic entity, such as a partnership or limited liability company
that has a single owner, generally is not treated as an entity separate from its owner for U.S. federal income tax purposes. An
unincorporated domestic entity with two or more owners is
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generally treated as a partnership for U.S. federal income tax purposes. Inthe case of a REIT that is a partner in a partnership that has
other partners, the REIT is treated as owning its proportionate share of the assets of the partnership and as earning its allocable share

of the gross income of the partnership for purposes of the applicable REIT qualification tests. Our proportionate share for purposes of
the 10% value test (see “— Asset Tests”) will be based on our proportionate interest in the equity interests and certain debt securities
issued by the partnership. Forall of the other asset and income tests, our proportionate share will be based on our proportionate
interest in the capital interests in the partnership. Our proportionate share of the assets, liabilities, and items of income of any
partnership, joint venture, or limited liability company that is treated as a partnership for U.S. federal income tax purposes in which we
acquire an equity interest, directly or indirectly, will be treated as our assets and gross income for purposes of applying the various
REIT qualification requirements.

We own limited partner or non-managing member interests in partnerships and limited liability companies that are joint ventures, and
we intend to acquire similar interests in the future. If a partnership or limited liability company in which we own an interest takes or
expects to take actions that could jeopardize our qualification as a REIT orrequire us to pay tax, we may be forced to dispose of our
interest in such entity. In addition, it is possible that a partnership or limited liability company could take an action which could cause us
to faila gross income or asset test, and that we would not become aware of such action in time to dispose of our interest in the
partnership or limited liability company or take other corrective action on a timely basis. In that case, we could fail to qualify as a REIT
unless we were able to qualify for a statutory REIT “savings” provision, which may require us to pay a significant penalty tax to
maintain our REIT qualification.

Taxable REIT Subsidiaries. A REIT may ownup to 100% of the shares of one or more TRSs. A TRS is a fully taxable corporation
that may earn income that would not be qualifying income if earned directly by the parent REIT. The subsidiary and the REIT must
jointly elect to treat the subsidiary as a TRS. A corporation of whicha TRS directly or indirectly owns more than 35% of the voting
power or value of the securities will automatically be treated as a TRS. We willnot be treated as holding the assets of a TRS oras
receiving any income that the TRS earns. Rather, the stockissued by a TRS to us will be an asset in our hands, and we will treat the
distributions paid to us from such TRS, if any, as income. This treatment may affect our compliance with the gross income and asset
tests. Because we will not include the assets and income of TRSs in determining our compliance with the REIT requirements, we may
use such entities to undertake indirectly activities, such as earning fee income, that the REIT rules might otherwise preclude us from
doing directly or through pass-through subsidiaries. Overall, no more than25% of the value of a REIT’s assets may consist of stockor
securities of one ormore TRSs.

A TRS pays income tax at regular corporate rates on any income that it earns. In addition, the TRS rules limit the deductibility of
interest paid or accrued by a taxable REIT subsidiary to its parent REIT to assure that the TRS is subject to an appropriate levelof
corporate taxation. Further, the rules impose a 100% excise tax ontransactions between a TRS and its parent REIT or the REIT’s
tenants that are not conducted on an arm’s-length basis.

A TRS may not directly or indirectly operate or manage any health care facilities or lodging facilities or provide rights to any brand
name under which any health care facility or lodging facility is operated. A TRS is not considered to operate or manage a “qualified
health care property” or “qualified lodging facility” solely because the TRS directly or indirectly possesses a license, permit, or
similar instrument enabling it to do so.

Rent that we receive from a TRS will qualify as “rents from real property” as long as (1) at least 90% of the leased space in the
property is leased to persons other than TRSs and related-party tenants, and (2) the amount paid by the TRS to rent space at the
property is substantially comparable to rents paid by other tenants of the property for comparable space, as described in further detail
below under “— Gross Income Tests — Rents from Real Property.” If we lease space to a TRS in the future, we will seek to comply
with these requirements.

Gross Income Tests

We must satisfy two gross income tests annually to maintain our qualification as a REIT. First, at least 75% of our gross income
foreachtaxable year must consist of defined types of income that we derive,
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directly or indirectly, from investments relating to real property or mortgages onreal property or qualified temporary investment
income. Qualifying income for purposes of that 75% gross income test generally includes:

* rents from real property;

* interest ondebt secured by mortgages onreal property, or on interests in real property;
e dividends or other distributions on, and gain from the sale of, shares in other REITs;

* gainfrom the sale of real estate assets;

* income and gainderived from foreclosure property; and

* income derived from the temporary investment of new capital that is attributable to the issuance of our stock ora public
offering of our debt with a maturity date of at least five years and that we receive during the one-year period beginning on the
date on which we received such new capital.

Second, in general, at least 95% of our gross income for each taxable year must consist of income that is qualifying income for
purposes of the 75% gross income test, other types of interest and dividends, gain from the sale or disposition of shares or
securities, or any combination of these. Cancellation o f indebtedness, or COD, income and gross income from our sale of property
that we hold primarily for sale to customers in the ordinary course of business is excluded from both the numerator and the
denominator inboth gross income tests. In addition, income and gain from “hedging transactions” that we enter into to hedge
indebtedness incurred or to be incurred to acquire or carry real estate assets and that are clearly and timely identified as such will be
excluded from both the numerator and the denominator for purposes of the 75% and 95% gross income tests. Finally, certain foreign
currency gains will be excluded from gross income for purposes of one orboth of the gross income tests. See “— Foreign Currency
Gain.” The following paragraphs discuss the specific application of the gross income tests to us.

Rents from Real Property. Rent that we receive, including as a result of our ownership of preferred or common equity interests ina
partnership that owns rental properties, from our real property will qualify as “rents from real property,” which is qualifying income for
purposes of the 75% and 95% gross income tests, only if the following conditions are met:

»  First, the rent must not be based, in whole or in part, on the income or profits of any person, but may be based ona fixed
percentage or percentages of receipts orsales.

* Second, neither we nor a direct or indirect owner of 10% ormore of our stock may own, actually or constructively, 10% or
more of a tenant from whom we receive rent, other thana TRS.

e Third, if the rent attributable to personal property leased in connection with a lease of real property is 15% orless of the total
rent received under the lease, then the rent attributable to personal property will qualify as rents from real property. However, if
the 15% threshold is exceeded, the rent attributable to personal property will not qualify as rents from real property.

*  Fourth, we generally must not operate or manage our real property or furnish or render services to our tenants, other than
through an “independent contractor” who is adequately compensated and from whom we do not derive revenue. However, we
need not provide services through an “independent contractor,” but instead may provide services directly to our tenants, if the
services are “usually or customarily rendered” in connection with the rental of space for occupancy only and are not
considered to be provided for the tenants’ convenience. In addition, we may provide a minimal amount of “noncustomary”
services to the tenants of a property, other than through an independent contractor, as long as our income from the services
(valued at not less than 150% of our direct cost of performing suchservices) does not exceed 1% of ourincome from the
related property. Furthermore, we may ownup to 100% of the stock of a TRS which may provide customary and
noncustomary services to our tenants without tainting our rental income for the related properties.

If a portion of the rent that we receive from a property does not qualify as “rents from real property” because the rent attributable
to personal property exceeds 15% of the total rent for a taxable year, the portion
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of the rent that is attributable to personal property will not be qualifying income for purposes of either the 75% or95% gross income
test. Thus, if suchrent attributable to personal property, plus any other income that is nonqualifying income for purposes of the 95%
gross income test, during a taxable yearexceeds 5% of our gross income during the year, we would lose our REIT qualification. If,
however, the rent from a particular property does not qualify as “rents from real property” because either (1) the rent is considered
based onthe income or profits of the related tenant, (2) the tenant either is a related party tenant or fails to qualify for the exceptions
to the related party tenant rule for qualifying TRSs or (3) we furnish noncustomary services to the tenants of the property, or manage
oroperate the property, other than through a qualifying independent contractor ora TRS, none of the rent from that property would
qualify as “rents from real property.”

Our Operating Partnership and its subsidiaries generally lease substantially all our properties to tenants’ that are individuals. Our
leases typically have a term of at least one year and require the tenant to pay fixed rent. We do not anticipate leasing significant
amounts of personal property pursuant to our leases. Moreover, we do not intend to perform any services other than customary ones
for our tenants, unless such services are provided through independent contractors ora TRS. Accordingly, we anticipate that our
leases will generally produce rent that qualifies as “rents from real property” for purposes of the 75% and 95% gross income tests.

In addition to the rent, the tenants may be required to pay certain additional charges. To the extent that such additional charges
represent reimbursements of amounts that we are obligated to pay to third parties, such charges generally will qualify as “rents from
real property.” To the extent such additional charges represent penalties for nonpayment or late payment of such amounts, such
charges should qualify as “rents from real property.” However, to the extent that late charges do not qualify as “rents from real
property,” they instead will be treated as interest that qualifies for the 95% gross income test.

Interest. The term “interest” generally does not include any amount received oraccrued, directly or indirectly, if the determination
of suchamount depends in whole or in part on the income or profits of any person. However, interest generally includes the following:

* anamount that is based ona fixed percentage or percentages of receipts or sales; and

e anamount that is based onthe income or profits of a debtor, as long as the debtor derives substantially all of its income from
the real property securing the debt from leasing substantially all of its interest in the property, and only to the extent that the
amounts received by the debtor would be qualifying “rents from real property” if received directly by a REIT.

If aloan contains a provision that entitles a REIT to a percentage of the borrower’s gainupon the sale of the real property securing
the loan ora percentage of the appreciation in the property’s value as of a specific date, income attributable to that loan provision will
be treated as gain from the sale of the property securing the loan, which generally is qualifying income for purposes of both gross
income tests.

In connection with development projects, we may originate mezzanine loans, which are loans secured by equity interests in an
entity that directly or indirectly owns real property, rather than by a direct mortgage of the real property. In Revenue Procedure 2003-
65, the IRS established a safe harbor under which loans secured by a first priority security interest in o wnership interests in a partnership
or limited liability company owning real property will be treated as real estate assets for purposes of the REIT asset tests described
below, and interest derived from those loans will be treated as qualifying income for both the 75% and 95% gross income tests,
provided several requirements are satisfied. Although the Revenue Procedure provides a safe harbor on which taxpayers may rely, it
does not prescribe rules of substantive tax law. Moreover, we anticipate that our mezzanine loans typically willnot meet all of the
requirements forreliance onthe safe harbor. To the extent any mezzanine loans that we originate do not qualify for the safe harbor
described above, the interest income from the loans will be qualifying income for purposes of the 95% gross income test, but there is
arisk that such interest income will not be qualifying income for purposes of the 75% gross income test. We intend to invest in
mezzanine loans in a manner that will enable us to continue to satisfy the REIT gross income and asset tests.

Dividends. Our share of any dividends received from any corporation (including any TRS, but excluding any REIT) in which we
own an equity interest will qualify for purposes of the 95% gross income test but not for
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purposes of the 75% gross income test. Our share of any dividends received from any other REIT in which we own an equity interest,
if any, will be qualifying income for purposes of both gross income tests.

Prohibited Transactions. A REIT will incura 100% tax on the net income (including foreign currency gain) derived from any sale
or other disposition of property, other than foreclosure property, that the REIT holds primarily for sale to customers in the ordinary
course of a trade or business. We believe that none of our properties have been or will be held primarily for sale to customers and that
all prior sales of our properties were not, and a sale of any of our properties in the future will not be in the ordinary course of our
business. However, there can be no assurance that the IRS would not disagree with that belief. Whether a REIT holds a property
“primarily for sale to customers in the ordinary course of a trade or business” depends on the facts and circumstances ineffect from
time to time, including those related to a particular property. A safe harbor to the characterization of the sale of property by a REIT as
a prohibited transaction and the 100% prohibited transaction tax is available if the following requirements are met:

*  the REIT has held the property fornot less than two years;

* the aggregate expenditures made by the REIT, orany partner of the REIT, during the two-year period preceding the date of the
sale that are includable in the basis of the property do not exceed 30% of the selling price of the property;

o cither (1) during the year in question, the REIT did not make more thansevensales of property other than foreclosure property
orsales to which Section 1033 of the Code applies, (2) the aggregate adjusted bases of all such properties sold by the REIT
during the yeardid not exceed 10% of the aggregate bases of all of the assets of the REIT at the beginning of the year or (3)
the aggregate fair market value of all such properties sold by the REIT during the year did not exceed 10% of the aggregate
fair market value of all of the assets of the REIT at the beginning of the year;

e inthe case of property not acquired through foreclosure or lease termination, the REIT has held the property for at least two
years for the production of rental income; and

e if the REIT has made more thansevensales of non-foreclosure property during the taxable year, substantially all o f the
marketing and development expenditures with respect to the property were made through an independent contractor from
whom the REIT derives no income.

We will attempt to comply with the terms of the safe-harbor provisions in the U.S. federal income tax laws prescribing when a
property sale willnot be characterized as a prohibited transaction. However, not all of our prior sales of properties have qualified for
the safe-harbor provisions. In addition, we cannot assure you that we can comply with the safe-harbor provisions or that we have
avoided and will avoid owning property that may be characterized as property that we hold “primarily for sale to customers in the
ordinary course of a trade or business.” The 100% tax willnot apply to gains from the sale of property that is held througha TRS or
other taxable corporation, although such income will be taxed to the corporation at regular corporate income tax rates.

Fee Income. Fee income generally will not be qualifying income for purposes of both the 75% and 95% gross income tests. Any
fees earned by a TRS willnot be included for purposes of the gross income tests.

Foreclosure Property. We will be subject to tax at the maximum corporate rate on any income from foreclosure property, which
includes certain foreign currency gains and related deductions, other than income that otherwise would be qualifying income for
purposes of the 75% gross income test, less expenses directly connected with the production of that income. However, gross
income from foreclosure property will qualify under the 75% and 95% gross income tests. Foreclosure property is any real property,
including interests in real property, and any personal property incident to such real property:

« thatis acquired by a REIT as the result of the REIT having bid on such property at foreclosure, or having otherwise reduced

such property to ownership or possession by agreement or process of law, after there was a default or default was imminent
ona lease of such property or onindebtedness that such property secured;
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*  for which the related loan was acquired by the REIT at a time when the default was not imminent or anticipated; and
« forwhich the REIT makes a proper election to treat the property as foreclosure property.

A REIT willnot be considered to have foreclosed on a property where the REIT takes control of the property as a mortgagee-in-
possessionand cannot receive any profit or sustain any loss except as a creditor of the mortgagor. Property generally ceases to be
foreclosure property at the end of the third taxable year (or, withrespect to qualified health care property, the second taxable year)
following the taxable year in which the REIT acquired the property, or longer if an extension is granted by the Secretary of the
Treasury. However, this grace period terminates and foreclosure property ceases to be foreclosure property on the first day:

* onwhichalease is entered into for the property that, by its terms, will give rise to income that does not qualify for purposes of
the 75% gross income test, or any amount is received or accrued, directly or indirectly, pursuant to a lease entered into onor
after such day that will give rise to income that does not qualify for purposes of the 75% gross income test;

* onwhich any construction takes place on the property, other than completion of a building or any other improvement, where
more than 10% of the construction was completed before default became imminent; or

*  whichis more than 90 days after the day on which the REIT acquired the property and the property is used in a trade or business
which is conducted by the REIT, other than through an independent contractor from whom the REIT itself does not derive or
receive any income.

Hedging Transactions. From time to time, we or our Operating Partnership may enter into hedging transactions with respect to one
ormore of ourassets or liabilities. Our hedging activities may include entering into interest rate swaps, caps, and floors, options to
purchase suchitems, and futures and forward contracts. Income and gain from “hedging transactions” will be excluded from gross
income for purposes of boththe 75% and 95% gross income tests provided we satisfy the indemnification requirements discussed
below. A “hedging transaction” means either (1) any transaction entered into in the normal course of our or our Operating Partnership’s
trade or business primarily to manage the risk of interest rate, price changes, or currency fluctuations with respect to borrowings made
orto be made, or ordinary obligations incurred or to be incurred, to acquire or carry real estate assets and (2) any transaction entered
into primarily to manage the risk of currency fluctuations with respect to any item of income or gain that would be qualifying income
under the 75% or95% gross income test (or any property which generates such income or gain). We are required to clearly identify
any such hedging transaction before the close of the day on which it was acquired, originated, or entered into and to satisfy other
identification requirements. We intend to structure any hedging transactions in a manner that does not jeopardize our qualification as a
REIT.

COD Income. From time-to-time, we and our subsidiaries may recognize COD income in connection with repurchasing debt at a
discount. COD income is excluded from gross income for purposes of both the 95% gross income test and the 75% gross income
test.

Foreign Currency Gain. Certain foreign currency gains will be excluded from gross income for purposes of one orboth of the
gross income tests. “Real estate foreign exchange gain” will be excluded from gross income for purposes of the 75% and 95%
gross income tests. Real estate foreign exchange gain generally includes foreign currency gain attributable to any item of income or
gain that is qualifying income for purposes of the 75% gross income test, foreign currency gain attributable to the acquisition or
ownership of (or becoming or being the obligor under) obligations secured by mortgages onreal property or an interest in real
property and certain foreign currency gain attributable to certain “qualified business units” of a REIT. “Passive foreign exchange gain”
willbe excluded from gross income for purposes of the 95% gross income test. Passive foreign exchange gain generally includes
real estate foreign exchange gain as described above, and also includes foreign currency gain attributable to any item of income or
gain that is qualifying income for purposes of the 95% gross income test and foreign currency gain attributable to the acquisitionor
ownership of (orbecoming or being the obligorunder) obligations. These exclusions forreal estate foreign exchange gain and
passive foreign exchange gain do not apply to any certain foreign currency gain derived
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from dealing, or engaging in substantial and regular trading, in securities. Such gain is treated as nonqualifying income for purposes of
boththe 75% and 95% gross income tests.

Failure to Satisfy Gross Income Tests. 1f we fail to satisfy one orbothof the gross income tests for any taxable year, we
nevertheless may qualify as a REIT for that year if we qualify for relief under certain provisions of the U.S. federal income tax laws.
Those relief provisions are available if:

* our failure to meet those tests is due to reasonable cause and not to willful neglect; and

* following such failure for any taxable year, we file a schedule of the sources of ourincome inaccordance with regulations
prescribed by the Secretary of the U.S. Treasury.

We cannot predict, however, whether in all circumstances we would qualify for the relief provisions. In addition, as discussed
above in “— Taxation of Our Company,” even if the relief provisions apply, we would incur a 100% tax onthe gross income
attributable to the greater of the amount by which we fail the 75% gross income test or the 95% gross income test multiplied, in either
case, by a fraction intended to reflect our profitability.

Asset Tests

To qualify as a REIT, we also must satisfy the following asset tests at the end of each quarter of each taxable year. First, at least
75% of the value of our total assets must consist of:

* cashorcashitems, including certainreceivables and money market funds and, in certain circumstances, foreign currencies;
e govemment securities;

* interests inreal property, including leaseholds and options to acquire real property and leaseholds;

* interests inmortgage loans secured by real property;

e stockinother REITs; and

* investments instock or debt instruments during the one-year period following our receipt o f new capital that we raise through
equity offerings or public offerings of debt with at least a five-year term.

Second, of ourinvestments not included in the 75% asset class, the value of our interest in any one issuer’s securitics may not
exceed 5% of the value of our total assets, orthe 5% asset test.

Third, of our investments not included in the 75% asset class, we may not own more than 10% of the voting power of any one
issuer’s outstanding securities or 10% of the value of any one issuer’s outstanding securities, or the 10% vote test or 10% value test,
respectively.

Fourth, no more than 25% of the value of our total assets may consist of the securities of one or more TRSs.

Fifth, no more than25% of the value of our total assets may consist of the securities of TRSs and other non-TRS taxable
subsidiaries and other assets that are not qualifying assets for purposes of the 75% asset test, orthe 25% securities test.

Forpurposes of the 5% asset test, the 10% vote test and the 10% value test, the term “securities” does not include shares in
another REIT, equity or debt securities of a qualified REIT subsidiary or TRS, mortgage loans that constitute real estate assets, or
equity interests in a partnership. The term “securities,” however, generally includes debt securities issued by a partnership or another
REIT, except that for purposes of the 10% value test, the term “securities” does not include:

*  “Straight debt” securities, which is defined as a written unconditional promise to pay ondemand or ona specified date a sum
certain inmoney if (1) the debt is not convertible, directly or indirectly, into equity, and (2) the interest rate and interest
payment dates are not contingent on profits, the borrower’s discretion, or similar factors. “Straight debt” securities do not
include any securities issued by a partnership or a corporation in which we or any controlled TRS (i.e., a TRS in which
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we own directly or indirectly more than 50% of the voting power or value of the stock) hold non-"straight debt” securities that
have anaggregate value of more than 1% of the issuer’s outstanding securities. However, “straight debt” securities include
debt subject to the following contingencies:

* acontingency relating to the time of payment of interest or principal, as long as either (1) there is no change to the
effective yield of the debt obligation, other than a change to the annual yield that does not exceed the greaterof 0.25% or
5% of the annual yield, or (2) neither the aggregate issue price nor the aggregate face amount of the issuer’s debt
obligations held by us exceeds $1 million and no more than 12 months o f unaccrued interest on the debt obligations can be
required to be prepaid; and

* acontingency relating to the time or amount of payment upon a default or prepayment of a debt obligation, as long as the
contingency is consistent with customary commercial practice.

* Any loanto anindividual or an estate;

* Any “section467 rental agreement,” other than an agreement with a related party tenant;
* Any obligationto pay “rents from real property”;

* Certainsecurities issued by govemmental entities;

*  Any security issued by a REIT;

* Any debt instrument issued by an entity treated as a partnership for U.S. federal income tax purposes in which we are a partner
to the extent of our proportionate interest in the equity and debt securities of the partnership; and

* Any debt instrument issued by an entity treated as a partnership for U.S. federal income tax purposes not described in the
preceding bullet points if at least 75% of the partnership’s gross income, excluding income from prohibited transactions, is
qualifying income for purposes of the 75% gross income test described above in “— Gross Income Tests.”

Forpurposes of the 10% value test, our proportionate share of the assets of a partnership is our proportionate interest in any
securities issued by the partnership, without regard to the securities described in the last two bullet points above.

We believe that our holdings of assets comply with the foregoing asset tests, and we intend to monitor compliance on an ongoing
basis. However, independent appraisals have not been obtained to support our conclusions as to the value of our assets or the value of
any particular security or securitiecs. Moreover, values of some assets may not be susceptible to a precise determination, and values
are subject to change in the future. As described above, Revenue Procedure 2003-65 provides a safe harbor pursuant to which certain
mezzanine loans secured by a first priority security interest in ownership interests in a partnership or limited liability company will be
treated as qualifying assets for purposes of the 75% asset test (and therefore, are not subject to the 5% asset test and the 10% vote
orvalue test). See “— Gross Income Tests.” Although we anticipate that our mezzanine loans typically will not qualify for that safe
harbor, we believe our mezzanine loans should be treated as qualifying assets forthe 75% asset test or should be excluded from the
definition of securities for purposes of the 10% vote or value test. We intend to make mezzanine loans only to the extent such loans
willnot cause us to fail the asset tests described above.

We will continue to monitor the status of our assets for purposes of the various asset tests and will manage our portfolio inorder
to comply at all times with such tests. However, there is no assurance that we will not inadvertently fail to comply with such tests. If we
fail to satisfy the asset tests at the end of a calendar quarter, we willnot lose our REIT qualification if:

* we satisfied the asset tests at the end of the preceding calendar quarter; and

* the discrepancy between the value of our assets and the asset test requirements arose from changes in the market values of our
assets and was not wholly or partly caused by the acquisition of one or more non-qualifying assets.
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If we did not satisfy the condition described in the second item, above, we still could avoid disqualification by eliminating any
discrepancy within 30 days after the close of the calendar quarter in which it arose.

If we violate the 5% asset test, the 10% vote test orthe 10% value test described above, we willnot lose our REIT qualification if
(1) the failure is de minimis (up to the lesserof 1% of ourassets or $10 million) and (2) we dispose of assets causing the failure or
otherwise comply with the asset tests within six months after the last day of the quarter in which we identify such failure. In the event of
a failure of any of the asset tests (other than de minimis failures described in the preceding sentence), as long as the failure was due to
reasonable cause and not to willful neglect, we willnot lose our REIT qualification if we (1) dispose of assets causing the failure or
otherwise comply with the asset tests within six months after the last day of the quarter in which we identify the failure, (2) we file a
descriptionof each asset causing the failure with the IRS and (3) pay a tax equal to the greater of $50,000 or35% of the net income
from the assets causing the failure during the period in which we failed to satisfy the asset tests.

Distribution Requirements

Eachyear, we must distribute dividends, other than capital gain dividends and deemed distributions of retained capital gain, to our
stockholders inanaggregate amount at least equal to:

e the sum of

*  90% of our “REIT taxable income,” computed without regard to the dividends paid deduction and our net capital gainor
loss, and

*  90% of our after-tax net income, if any, from foreclosure property, minus
e the sum of certainitems of non-cash income.

We must pay such distributions in the taxable year to which they relate, or in the following taxable year if either (1) we declare the
distribution before we timely file our U.S. federal income tax return for the year and pay the distribution on or before the first regular
dividend payment date after such declaration or (2) we declare the distribution in October, November or December of the taxable
year, payable to stockholders of record ona specified day in any such month, and we actually pay the dividend before the end of
January of the following year. The distributions under clause (1) are taxable to the stockholders in the year in which paid, and the

distributions in clause (2) are treated as paid on December 315! of the prior taxable year. Inboth instances, these distributions relate to
our prior taxable year for purposes of the 90% distribution requirement.

We will pay U.S. federal income tax ontaxable income, including net capital gain, that we do not distribute to stockholders.
Furthermore, if we fail to distribute during a calendar year, or by the end of January following the calendar year in the case of
distributions with declaration and record dates falling in the last three months of the calendar year, at least the sum of:

* 85% ofour REIT ordinary income forsuchyear,

*  95% of our REIT capital gain net income forsuchyear, and

e any undistributed taxable income from prior periods.

We will incur a 4% nondeductible excise tax onthe excess of suchrequired distribution over the amounts we actually distribute.

Inorderto satisfy the REIT distribution requirements, the dividends we pay must not be “preferential.” A dividend determined to
be preferential will not qualify for the dividends paid deduction. To avoid paying preferential dividends, we must treat every
stockholderofaclass of stock withrespect to which we make a distribution the same as every other stockholder of that class, and we
must not treat any class of stock other than according to its dividend rights as a class. For example, if certain stockholders receive a
distribution that is more or less than the distributions received by other stockholders of the same class, the distribution will be
preferential. If any part of a distribution is preferential, none of that distribution will be applied towards satisfying our REIT distribution
requirements.
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We may elect to retain and pay income tax on the net long-term capital gain we receive in a taxable year. If we so elect, we will be
treated as having distributed any such retained amount for purposes of the 4% nondeductible excise tax described above. We intend
to make timely distributions sufficient to satisfy the annual distribution requirements and to avoid corporate income tax and the 4%
nondeductible excise tax.

It is possible that, from time to time, we may experience timing differences between the actual receipt of income and actual
payment of deductible expenses and the inclusion of that income and deduction of such expenses in arriving at our REIT taxable
income. For example, we may not deduct recognized capital losses from our “REIT taxable income.” Further, it is possible that, from
time to time, we may be allocated a share of net capital gain attributable to the sale of depreciated property that exceeds our allocable
share of cash attributable to that sale. As a result of the foregoing, we may have less cash than is necessary to distribute taxable
income sufficient to avoid corporate income tax and the excise tax imposed on certain undistributed income orevento meet the 90%
distribution requirement. In such a situation, we may need to borrow funds or, if possible, pay taxable dividends of our capital stock or
debt securities.

We may satisfy the 90% distribution test with taxable distributions of our stock or debt securities. The IRS has issued private letter
rulings to other REITs treating certain distributions that are paid partly in cash and partly in stock as dividends that would satisfy the
REIT annual distribution requirement and qualify for the dividends paid deduction for U.S. federal income tax purposes. Those rulings
may be relied upon only by taxpayers to whom they were issued, but we could request a similar ruling from the IRS. In addition, the
IRS previously issued a revenue procedure authorizing publicly traded REITs to make elective cash/stock dividends. Accordingly, it is
unclear whether and to what extent we will be able to make taxable dividends payable in cash and stock. We have no current intention to
make a taxable dividend payable in our stock.

Under certain circumstances, we may be able to correct a failure to meet the distribution requirement for a year by paying
“deficiency dividends” to our stockholders in a later year. We may include such deficiency dividends in our deduction for dividends
paid for the earlier year. Although we may be able to avoid income tax onamounts distributed as deficiency dividends, we will be
required to pay interest to the IRS based upon the amount of any deduction we take for deficiency dividends.

Recordkeeping Requirements

We must maintain certain records in order to qualify as a REIT. In addition, to avoid a monetary penalty, we must request onan
annual basis information from our stockholders designed to disclose the actual ownership of our outstanding stock. We intend to
comply with these requirements.

Failure to Qualify

If we fail to satisfy one or more requirements for REIT qualification, other than the gross income tests and the asset tests, we
could avoid disqualification if our failure is due to reasonable cause and not to willful neglect and we pay a penalty of $50,000 for each
such failure. In addition, there are relief provisions for a failure of the gross income tests and asset tests, as described in “— Gross
Income Tests” and “— Asset Tests.”

If we fail to qualify as a REIT in any taxable year, and no relief provision applies, we would be subject to U.S. federal income tax
and any applicable alternative minimum tax on our taxable income at regular corporate rates. In calculating our taxable income ina year
in which we fail to qualify as a REIT, we would not be able to deduct amounts paid out to stockholders. In fact, we would not be
required to distribute any amounts to stockholders in that year. Insuch event, to the extent of our current and accumulated eamings and
profits, distributions to stockholders generally would be taxable as ordinary income. Subject to certain limitations of the U.S. federal
income tax laws, corporate stockholders may be eligible for the dividends received deduction and stockholders taxed at individual
rates may be eligible for the reduced U.S. federal income tax rate of 20% on such dividends. Unless we qualified for relief under
specific statutory provisions, we also would be disqualified from taxation as a REIT for the four taxable years following the year
during which we ceased to qualify as a REIT. We cannot predict whether in all circumstances we would qualify for such statutory relief.
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Taxation of Taxable U.S. Stockholders

As used herein, the term “U.S. stockholder” means a beneficial owner of shares of our stock that for U.S. federal income tax
purposes is:

« acitizenorresident of the United States;

* acorporation (including an entity treated as a corporation for U.S. federal income tax purposes) created or organized inor
under the laws of the United States, any of its states or the District of Columbia;

* anestate whose income is subject to U.S. federal income taxationregardless of its source; or

* any trustif (1) acourt is able to exercise primary supervision over the administration of such trust and one ormore U.S.
persons have the authority to control all substantial decisions of the trust or (2) it has a valid election in place to be treated as a
U.S. person.

If a partnership, entity or arrangement treated as a partnership for U.S. federal income tax purposes holds our stock, the U.S.
federal income tax treatment of a partner in the partnership will generally depend on the status of the partner and the activities of the
partnership. If you are a partner in a partnership holding our stock, youshould consult your tax advisor regarding the consequences of
the ownership and disposition of our stock by the partnership.

As long as we qualify as a REIT, a taxable U.S. stockholder must generally take into account as ordinary income distributions made
out of our current or accumulated earnings and pro fits that we do not designate as capital gain dividends or retained long-term capital
gain. A U.S. stockholder will not qualify for the dividends received deduction generally available to corporations. In addition, dividends
paid to a U.S. stockholder generally will not qualify for the 20% tax rate for “qualified dividend income.” The maximum tax rate for
qualified dividend income received by U.S. stockholders taxed at individual rates is currently 20%. The maximum tax rate on qualified
dividend income is lower than the maximum tax rate on ordinary income, which is 39.6%. Qualified dividend income generally includes
dividends paid by domestic C corporations and certain qualified foreign corporations to U.S. stockholders that are taxed at individual
rates. Because we are not generally subject to U.S. federal income tax onthe portionof our REIT taxable income distributed to our
stockholders (See — “Taxation of Our Company” above), our dividends generally willnot be eligible for the 20% rate on qualified
dividend income. As a result, our ordinary REIT dividends will be taxed at the higher tax rate applicable to ordinary income. However,
the 20% tax rate for qualified dividend income will apply to our ordinary REIT dividends (1) attributable to dividends received by us
from non REIT corporations, and (2) to the extent attributable to income upon which we have paid corporate income tax (e.g., to the
extent that we distribute less than 100% of our taxable income). In general, to qualify for the reduced tax rate on qualified dividend
income, a stockholder must hold ourcommonstock for more than 60 days during the 121-day period beginning on the date that is 60
days before the date on which our stockbecomes ex-dividend.

A U.S. stockholder generally will take into account as long-term capital gain any distributions that we designate as capital gain
dividends without regard to the period for which the U.S. stockholder has held our stock. We generally will designate our capital gain
dividends as either 20% or 25% rate distributions. See “— Capital Gains and Losses.” A corporate U.S. stockholder, however, may be
required to treat up to 20% of certain capital gain dividends as ordinary income.

We may elect to retain and pay income tax onthe net long-term capital gain that we receive in a taxable year. In that case, to the
extent that we designate suchamount in a timely notice to such stockholder, a U.S. stockholder would be taxed on its proportionate
share of our undistributed long-term capital gain. The U.S. stockholder would receive a credit for its proportionate share of the tax we
paid. The U.S. stockholder would increase the basis inits stock by the amount of its proportionate share of our undistributed long-term
capital gain, minus its share of the tax we paid.

A U.S. stockholder will not incur tax on a distribution in excess of our current and accumulated earnings and profits if the distribution
does not exceed the adjusted basis of the U.S. stockholder’s stock. Instead, the distribution will reduce the adjusted basis of such
stock. A U.S. stockholder will recognize a distribution in excess of both our current and accumulated earnings and profits and the U.S.
stockholder’s adjusted basis in
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his or her stock as long-term capital gain, or short-term capital gain if the shares of the stock have been held for one yearor less,
assuming the shares of stock are a capital asset in the hands of the U.S. stockholder. In addition, if we declare a distribution in October,
November, or December of any year that is payable to a U.S. stockholder of record ona specified date in any such month, such
distribution shall be treated as both paid by us and received by the U.S. stockholder on December 31 of such year, provided that we
actually pay the distribution during January o f the following calendar year.

U.S. stockholders may not include in their individual income tax returns any of our net operating losses or capital losses. Instead,
these losses are generally carried over by us for potential o ffset against our future income. Taxable distributions from us and gain
from the dispositionof our stock willnot be treated as passive activity income and, therefore, stockholders generally willnot be able
to apply any “passive activity losses,” such as losses from certain types of limited partnerships in which the U.S. stockholderis a
limited partner, against such income. In addition, taxable distributions from us and gain from the disposition of our stock generally will
be treated as investment income for purposes of the investment interest limitations. We will notify U.S. stockholders after the close of
our taxable year as to the portions of the distributions attributable to that year that constitute ordinary income, return of capital and
capital gain.

Certain U.S. stockholders who are individuals, estates or trusts and whose income exceeds certain thresholds are required to pay a
3.8% Medicare tax. The Medicare tax applies to, among other things, dividends and other income derived from certain trades or
business and net gains from the sale or other disposition of property, such as our capital stock, subject to certain exceptions. Our
dividends and any gain from the disposition of our stock generally are the type of gain that is subject to the Medicare tax.

Taxation of U.S. Stockholders on the Disposition of Our Stock

A U.S.stockholder who is not a dealer in securities must generally treat any gain or loss realized upon a taxable disposition of our
stock as long-term capital gain or loss if the U.S. stockholder has held our stock for more than one year and otherwise as short-term
capital gainorloss. In general, a U.S. stockholder will realize gain or loss in an amount equal to the difference between the sum of the
fair market value of any property and the amount of cashreceived in such disposition and the U.S. stockholder’s adjusted tax basis. A
stockholder’s adjusted tax basis generally will equal the U.S. stockholder’s acquisition cost, increased by the excess of net capital
gains deemed distributed to the U.S. stockholder (discussed above) less tax deemed paid on such gains and reduced by any returns of
capital. However, a U.S. stockholder must treat any loss upona sale or exchange of commonstockheld by such stockholder for six
months orless as a long-term capital loss to the extent of capital gain dividends and any other actual or deemed distributions from us
that such U.S. stockholder treats as long-term capital gain. Allora portionof any loss that a U.S. stockholderrealizes upon a taxable
disposition of our stock may be disallowed if the U.S. stockholder purchases other shares of our stock within 30 days before or after
the disposition.

Taxation of U.S. Stockholders on a Conversion of Our Preferred Stock

Except as provided below, (i) a U.S. stockholder generally willnot recognize gainor loss upon the conversion of preferred stock
into our Class A common stock, and (ii) a U.S. stockholder’s basis and holding period in our Class A common stockreceived upon
conversion generally will be the same as those of the converted preferred stock (but the basis will be reduced by the portionof
adjusted tax basis allocated to any fractional share exchanged for cash). Any of our Class A commonstockreceived ina conversion
that are attributable to accumulated and unpaid dividends onthe converted preferred stock will be treated as a distribution that is
potentially taxable as a dividend. Cashreceived uponconversion in lieu of a fractional share generally will be treated as a payment ina
taxable exchange forsuch fractional share, and gain or loss will be recognized on the receipt of cash in an amount equal to the
difference between the amount of cashreceived and the adjusted tax basis allocable to the fractional share deemed exchanged. This
gainorloss willbe long-term capital gain or loss if the U.S. stockholder has held our preferred stock for more than one year at the time
of conversion. U.S. stockholders are urged to consult with their tax advisors regarding the U.S. federal income tax consequences of
any transaction by which such holder exchanges stockreceived ona conversionof preferred stock for cash or other property.
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Taxation of U.S. Stockholders on a Redemption of Our Preferred Stock

A redemptionof our preferred stock will be treated under Section 302 of the Code as a distribution that is taxable as dividend
income (to the extent of our current or accumulated earnings and profits), unless the redemption satisfies certain tests set forth in
Section 302(b) of the Code enabling the redemptionto be treated as a sale of the preferred stock (in which case the redemption will
be treated in the same manner as a sale described above under “—Taxation of U.S. Stockholders on the Disposition of Our Stock”).
The redemption will satisfy such tests if it: (1) is “substantially disproportionate” with respect to the U.S. stockholder’s interest in our
stock; (2) results ina “complete termination” of the U.S. stockholder’s interest in all our classes of our stock; or (3) is “not essentially
equivalent to a dividend” with respect to the stockholder, all within the meaning of Section302(b) of the Code. In determining whether
any of these tests have beenmet, stock considered to be owned by the U.S. stockholder by reason of certain constructive o wnership
rules set forthinthe Code, as well as stock actually owned, generally must be taken into account. Because the determination as to
whether any of the three alternative tests of Section 302(b) of the Code described above will be satisfied with respect to any particular
U.S. stockholder of the preferred stock depends upon the facts and circumstances at the time that the determination must be made,
prospective investors are urged to consult their tax advisors to determine such tax treatment. If a redemption of our preferred stock
does not meet any of the three tests described above, the redemption proceeds will be treated as a distribution, as described above
under “—Taxation of U.S. Stockholders on Distributions on Our Stock.” In that case, a U.S. stockholder’s adjusted tax basis in the
redeemed preferred stock will be transferred to such U.S. stockholder’s remaining stock holdings inus. If the U.S. stockholderdoes
not retain any of our stock, such basis could be transferred to a related person that holds our stock or it may be lost.

Under proposed Treasury regulations, if any portion of the amount received by a U.S. stockholder ona redemptionof any class of
our preferred stock is treated as a distribution with respect to our stock but not as a taxable dividend, then such portion will be allocated
to allstock of the redeemed class held by the redeemed stockholder just before the redemption on a pro-rata, share-by-share, basis.
The amount applied to each share will first reduce the redeemed U.S. stockholder’s basis in that stock and any excess after the basis is
reduced to zero will result in taxable gain. If the redeemed stockholder has different bases in its stock, then the amount allocated could
reduce some of the basis in certain stock while reducing all the basis and giving rise to taxable gain in others. Thus, the redeemed U.S.
stockholder could have gainevenif such U.S. stockholder’s basis in all its stock of the redeemed class exceeded such portion.

The proposed Treasury regulations permit the transfer of basis in the redeemed preferred stock to the redeemed U.S.
stockholder’s remaining, unredeemed preferred stock of the same class (if any), but not to any other class of stock held (directly or
indirectly) by the redeemed U.S. stockholder. Instead, any unrecovered basis in the redeemed preferred stock would be treated as a
deferred loss to be recognized when certain conditions are satisfied. The proposed Treasury regulations would be effective for
transactions that occur after the date the regulations are published as final Treasury regulations. There can, however, be no assurance
as to whether, when and in what particular form such proposed Treasury regulations will ultimately be finalized.

Capital Gains and Losses

A taxpayer generally must hold a capital asset for more than one year for gainorloss derived from its sale or exchange to be
treated as long-term capital gain or loss. The highest marginal individual income tax rate currently is 39.6%. The maximum tax rate on
long-term capital gain applicable to taxpayers taxed at individual rates is 20% forsales and exchanges of assets held for more than
one year. The maximum tax rate onlong-term capital gain from the sale orexchange of “Section 1250 property,” or depreciable real
property, is 25%, which applies to the lesser of the totalamount of the gain or the accumulated depreciation onthe Section 1250

property.

Withrespect to distributions that we designate as capital gain dividends and any retained capital gain that we are deemed to
distribute, we generally may designate whether such a distribution is taxable to U.S. stockholders taxed at individual rates currently at a
20% or25% rate. Thus, the tax rate differential between capital gain and ordinary income for those taxpayers may be significant. In
addition, the characterization of income as capital gain or ordinary income may affect the deductibility of capital losses. A non-
corporate taxpayer may deduct capital losses not offset by capital gains against its ordinary income
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only up to a maximum annual amount of $3,000. A non-corporate taxpayer may carry forward unused capital losses indefinitely. A
corporate taxpayer must pay tax onits net capital gain at ordinary corporate rates. A corporate taxpayer may deduct capital losses
only to the extent of capital gains, with unused losses being carried back three years and forward five years.

Taxation of Tax- Exempt Stockholders

Tax-exempt entities, including qualified employee pension and profit sharing trusts and individual retirement accounts, generally
are exempt from U.S. federal income taxation. However, they are subject to taxation on their unrelated business taxable income, or
UBTI. Although many investments inreal estate generate UBTI, the IRS has issued a ruling that dividend distributions from a REIT to
anexempt employee pensiontrust do not constitute UBTI so long as the exempt employee pensiontrust does not otherwise use the
shares of the REIT in anunrelated trade or business of the pension trust. Based on that ruling, amounts that we distribute to tax-exempt
stockholders generally should not constitute UBTI. However, if a tax-exempt stockholder were to finance (or be deemed to finance)
its acquisition of stock with debt, a portion of the income that it receives from us would constitute UBTI pursuant to the “debt-
financed property” rules. Moreover, social clubs, voluntary employee benefit associations, supplemental unemployment benefit
trusts and qualified group legal services plans that are exempt from taxationunder special provisions of the U.S. federal income tax
laws are subject to different UBTI rules, which generally will require them to characterize distributions that they receive from us as
UBTTI. Finally, in certain circumstances, a qualified employee pension or profit sharing trust that owns more than 10% of our capital
stock must treat a percentage of the dividends that it receives from us as UBTI. Such percentage is equal to the gross income we
derive from anunrelated trade or business, determined as if we were a pension trust, divided by our total gross income for the year in
which we pay the dividends. That rule applies to a pension trust holding more than 10% of our capital stock only if:

» the percentage of our dividends that the tax-exempt trust must treat as UBTI is at least 5%;

*  we qualify as a REIT by reason of the modification of the rule requiring that no more than 50% of our capital stock be owned
by five or fewer individuals that allows the beneficiaries of the pension trust to be treated as holding our capital stock in
proportion to their actuarial interests in the pension trust; and

o either:
* one pensiontrust owns more than 25% of the value of our capital stock; or

* agroup of pension trusts individually holding more than 10% of the value of our capital stock collectively owns more than
50% of the value of our capital stock.

Taxation of Non-U.S. Stockholders

The term “non-U.S. stockholder” means a beneficial owner of our stock that is not a U.S. stockholder, a partnership (or entity
treated as a partnership for U.S. federal income tax purposes) or a tax-exempt stockholder. The rules governing U.S. federal income
taxation o f nonresident alien individuals, foreign corporations, foreign partnerships, and other foreign stockholders are complex. This
sectionis only a summary of suchrules. We urge non-U.S. stockholders to consult their tax advisors to determine the impact
offederal, state, and local income taxlaws on the purchase, ownership and sale of our stock, including any reporting
requirements.

Distributions

A non-U.S. stockholder that receives a distribution that is not attributable to gain from our sale or exchange of a “United States real
property interest,” or USRPI, as defined below, and that we do not designate as a capital gain dividend or retained capital gain will
recognize ordinary income to the extent that we pay such distribution out of our current or accumulated earnings and pro fits. A
withho Iding tax equal to 30% of the gross amount o f the distribution ordinarily will apply to such distribution unless an applicable tax
treaty reduces or eliminates the tax. However, if a distribution is treated as effectively connected with the non-U.S. stockholder’s
conductof a U.S. trade or business, the non-U.S. stockholder generally will be subject to
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U.S. federal income tax on the distribution at graduated rates, in the same manner as U.S. stockholders are taxed withrespect to such
distribution, and a non-U.S. stockholder that is a corporation also may be subject to the 30% branch profits tax withrespect to that
distribution. We plan to withhold U.S. income tax at the rate of 30% onthe gross amount of any such distribution paid to a non-U.S.
stockholder unless either:

* alowertreaty rate applies and the non-U.S. stockholder files an IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable,
evidencing eligibility for that reduced rate with us;

* the non-U.S. stockholder files an IRS Form W-8ECI with us claiming that the distributionis effectively connected income; or
* the distribution is treated as attributable to a sale of a USRPI under FIRPT A (discussed below).

Anon-U.S. stockholder willnot incur tax on a distribution in excess of our current and accumulated earnings and pro fits if the
excess portionof such distributiondoes not exceed the adjusted basis of its stock. Instead, the excess portion of such distribution will
reduce the adjusted basis of suchstock. A non-U.S. stockholder will be subject to tax on a distribution that exceeds both our current
and accumulated earnings and pro fits and the adjusted basis of its stock, if the non-U.S. stockholder otherwise would be subject to tax
on gain from the sale or disposition of its stock, as described below. We must withhold 10% of any distribution that exceeds our
current and accumulated earnings and pro fits. Consequently, although we intend to withhold at a rate of 30% on the entire amount o f
any distribution, to the extent that we do not do so, we will withhold at a rate of 10% onany portionof a distribution not subject to
withholding at a rate of 30%. Because we generally cannot determine at the time we make a distribution whether the distribution will
exceed our current and accumulated earnings and pro fits, we normally will withhold tax on the entire amount of any distribution at the
same rate as we would withhold on a dividend. However, a non-U.S. stockholder may claim a refund of amounts that we withhold if we
later determine that a distribution in fact exceeded our current and accumulated earnings and profits.

For any year in which we qualify as a REIT, a non-U.S. stockholder may incur tax on distributions that are attributable to gain from
our sale orexchange of a USRPI under the Foreign Investment in Real Property Tax Act of 1980, or FIRPT A. A USRPI includes certain
interests inreal property and stock in corporations at least 50% of whose assets consist of interests inreal property. Under FIRPTA, a
non-U.S. stockholder is taxed on distributions attributable to gain from sales of USRPIs as if such gain were effectively connected with
a U.S. business of the non-U.S. stockholder. A non-U.S. stockholder thus would be taxed onsuch a distribution at the normal capital
gains rates applicable to U.S. stockholders, subject to applicable alternative minimum tax and a special alternative minimum tax in the
case of anonresident alien individual. A non-U.S. corporate stockholder not entitled to treaty relief or exemption also may be subject
to the 30% branch profits tax on such a distribution.

However, if the applicable class of our stock s regularly traded on an established securitiecs market in the United States, capital gain
distributions on that class of stock that are attributable to our sale of a USRPI will be treated as ordinary dividends rather than as gain
from the sale of a USRPI, as long as the non-U.S. stockholder did not own more than 5% of the applicable class of our stock at any
time during the one-year period preceding the distribution. Insuch a case, non-U.S. stockholders generally will be subject to
withholding tax on such capital gain distributions in the same manner as they are subject to withholding tax on ordinary dividends.

We believe that our Class A commonstockis regularly traded on an established securities market in the United States. If our Class
A commonstockis not regularly traded on an established securities market in the United States, capital gain distributions that are
attributable to our sale of USRPIs will be subject to tax under FIRPTA, as described above. Insuch case, we must withhold 35% of any
distribution that we could designate as a capital gain dividend. A non-U.S. stockholder may receive a credit against its tax liability for
the amount we withhold. Moreover, if a non-U.S. stockholder disposes of our stock during the 30-day period preceding a dividend
payment, and suchnon-U.S. stockholder (ora personrelated to suchnon-U.S. stockholder) acquires or enters into a contract or option
to acquire our common stock within 61 days of the first day of the 30-day period described above, and any portion of such dividend
payment would, but for the disposition, be treated
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as a USRPI capital gain to such non-U.S. stockholder, then suchnon-U.S. stockholder shall be treated as having USRPI capital gain in an
amount that, but for the disposition, would have been treated as USRPI capital gain.

A U.S. withholding tax at a 30% rate applies to dividends paid to certain non-U.S. stockholders if certain disclosure requirements
related to U.S. accounts or ownership are not satisfied. If payment o f withholding taxes is required, non-U.S. stockholders that are
otherwise eligible for an exemption from, orreduction of, U.S. withholding taxes with respect of such dividends will be required to
seek a refund from the IRS to obtain the benefit or such exemption or reduction. We will not pay any additional amounts inrespect of
any amounts withheld.

Dispositions

Non-U.S. stockholders could incur tax under FIRPT A withrespect to gainrealized upon a disposition of our stock if we are a United
States real property holding corporation during a specified testing period. If at least 50% of a REIT’s assets are USRPIs, then the
REIT will be a United States real property holding corporation. We believe that we are, and that we will continue to be, a United States
real property holding corporationbased onour investment strategy. However, even if we are a United States real property holding
corporation, a non-U.S. stockholder generally would not incur tax under FIRPT A on gain from the sale of our stock if we are a
“domestically controlled qualified investment entity.”

A “domestically controlled qualified investment entity” includes a REIT in which, at all times during a specified testing period, less
than 50% in value of its shares are held directly or indirectly by non-U.S. stockholders. We cannot assure you that this test will be met.

If the applicable class of our stock is regularly traded on an established securities market, an additional exception to the tax under
FIRPT A will be available withrespect to such stock, evenif we do not qualify as a domestically controlled qualified investment entity
at the time the non-U.S. stockholdersells such stock. Under that exception, the gain from such a sale by such a non-U.S. stockholder
willnot be subject to tax under FIRPTA if (1) the applicable class of our stock s treated as being regularly traded under applicable
Treasury Regulations on an established securities market and (2) the non-U.S. stockholder owned, actually or constructively, 5% or
less of that class of stock at all times during a specified testing period. As noted above, we believe that our Class A common stock is
regularly traded on an established securities market.

If the gain on the sale of shares of our stock were taxed under FIRPT A, a non-U.S. stockholder would be taxed on that gain in the
same manner as U.S. stockholders, subject to applicable alternative minimum tax and a special alternative minimum tax in the case of
nonresident alien individuals. In addition, distributions that are subject to tax under FIRPT A also may be subject to a 30% branch pro fits
tax when made to a non-U.S. stockholder treated as a corporation (under U.S. federal income tax principles) that is not otherwise
entitled to treaty exemption. Finally, if we are not a domestically controlled qualified investment entity at the time our stock is sold and
the non-U.S. stockholder does not qualify for the exemptions described in the preceding paragraph, under FIRPT A the purchaser of
shares of our stock also may be required to withhold 10% of the purchase price and remit this amount to the IRS onbehalf of the
selling non-U.S. stockholder.

With respect to individual non-U.S. stockholders, evenif not subject to FIRPTA, capital gains recognized from the sale of shares
of our stock will be taxable to suchnon-U.S. stockholder if he or she is a non-resident alien individual who is present in the United States
for 183 days ormore during the taxable year and some other conditions apply, in which case the non-resident alien individual may be
subject to a U.S. federal income tax onhis or her U.S. source capital gain.

A U.S. withholding tax at a 30% rate willbe imposed on proceeds from the sale of ourstockreceived after December 31, 2016 by
certain non-U.S. stockholders if certain disclosure requirements related to U.S. accounts or ownership are not satisfied. If payment of
withho Iding taxes is required, non-U.S. stockholders that are otherwise eligible for an exemption from, orreductionof, U.S.
withho lding taxes withrespect of such proceeds will be required to seek a refund from the IRS to obtain the benefit or such exemption
orreduction. We will not pay any additional amounts inrespect of any amounts withheld.
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Information Reporting Requirements and Withholding

We will report to our stockholders and to the IRS the amount of distributions we pay during each calendar year, and the amount of
tax we withhold, if any. Under the backup withholding rules, a stockholder may be subject to backup withholding with respect to
distributions unless the stockholder:

e isacorporationor qualifies for certain other exempt categories and, when required, demonstrates this fact; or

* provides a taxpayer identification number, certifies as to no loss of exemption from backup withholding, and otherwise
complies with the applicable requirements of the backup withho Iding rules.

A stockholder who does not provide us with its correct taxpayer identification number also may be subject to penalties imposed
by the IRS. Any amount paid as backup withholding will be creditable against the stockholder’s income tax liability. In addition, we may
be required to withhold a portion of capital gain distributions to any stockholders who fail to certify their non-foreign status to us.

Backup withho Iding will generally not apply to payments of dividends made by us or our paying agents, in their capacities as such,
to anon-U.S. stockholder provided that the non-U.S. stockholder furnishes to us or our paying agent the required certification as to its
non-U.S. status, such as providing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI, or certain other requirements are met.
Notwithstanding the foregoing, backup withholding may apply if either we or our paying agent has actual knowledge, orreason to
know, that the holderis a U.S. person that is not an exempt recipient. Payments of the proceeds from a disposition or a redemption
effected outside the U.S. by a non-U.S. stockholder made by orthrough a foreign office of a broker generally willnot be subject to
information reporting or backup withhoIding. However, information reporting (but not backup withholding) generally will apply to such
a payment if the broker has certain connections with the U.S. unless the broker has documentary evidence inits records that the
beneficial owner is a non-U.S. stockholder and specified conditions are met or an exemption is otherwise established. Payment of the
proceeds from a disposition by a non-U.S. stockholder of our stock made by or through the U.S. office of a broker is generally
subject to information reporting and backup withhoIding unless the non-U.S. stockholder certifies under penalties of perjury that it is not
a U.S. person and satisfies certain other requirements, or otherwise establishes an exemption from information reporting and backup
withho Iding .

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be refunded or credited
against the stockholder’s U.S. federal income tax liability if certain required information is furnished to the IRS. Stockholders should
consult their own tax advisors regarding application of backup withholding to them and the availability of, and procedure for obtaining
an exemption from, backup withholding.

A U.S. withholding tax at a 30% rate applies to dividends received by U.S. stockholders who own our stock through foreign
accounts or foreign intermediaries if certain disclosure requirements related to U.S. accounts or ownership are not satisfied. In
addition, if those disclosure requirements are not satisfied, a U.S. withholding tax at a 30% rate willbe imposed on proceeds from the
sale of ourstockreceived after December 31, 2016 by U.S. stockholders who own our stock through foreign accounts or foreign
intermediaries. In addition, we may be required to withhold a portion of capital gain distributions to any U.S. stockholders who fail to
certify their non-foreign status to us. We will not pay any additional amounts inrespect of amounts withheld.

Other Tax Consequences

Tax Aspects of Our Investments in Our Operating Partnership and Subsidiary Partnerships

The following discussion summarizes certain U.S. federal income tax considerations applicable to our direct or indirect
investments in our Operating Partnership and any subsidiary partnerships or limited liability companies that we form oracquire (each
individually a “Partnership” and, collectively, the “Partnerships”). The discussiondoes not cover state or local tax laws or any federal
tax laws other than income tax laws.

Classification as Partnerships. We are entitled to include in our income our distributive share of each Partnership’s income and to
deduct our distributive share of each Partnership’s losses only if such Partnership
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is classified for U.S. federal income tax purposes as a partnership (or an entity that is disregarded for U.S. federal income tax purposes
if the entity is treated as having only one owner or member for U.S. federal income tax purposes) rather than as a corporationor an
association taxable as a corporation. An unincorporated entity with at least two owners or members will be classified as a partnership,
rather than as a corporation, for U.S. federal income tax purposes if it:

* s treated as a partnership under the Treasury Regulations relating to entity classification (the “check-the-box regulations™); and
* isnota “publicly-traded partnership.”

Under the check-the-box regulations, an unincorporated entity with at least two owners or members may elect to be classified
either as an association taxable as a corporation or as a partnership. If such an entity fails to make an election, it generally will be
treated as a partnership (or an entity that is disregarded for U.S. federal income tax purposes if the entity is treated as having only one
owner ormember for U.S. federal income tax purposes) for U.S. federal income tax purposes. Once our Operating Partnership is no
longertreated as a disregarded entity, we intend for our Operating Partnership to be classified as a partnership for U.S. federal income
tax purposes and willnot cause our Operating Partnership to elect to be treated as an association taxable as a corporation under the
check-the-box regulations.

A publicly-traded partnership is a partnership whose interests are traded on an established securitics market or are readily tradable
onasecondary market or the substantial equivalent thereof. A publicly-traded partnership will not, however, be treated as a corporation
for any taxable year if, for each taxable year beginning after December 31, 1987 in which it was classified as a publicly-traded
partnership, 90% or more of the partnership’s gross income for such year consists of certain passive-type income, including real
property rents, gains from the sale or other disposition of real property, interest, and dividends, or (the “90% passive income
exception”). Treasury Regulations provide limited safe harbors from the definition of a publicly-traded partnership. Pursuant to one of
those safe harbors (the “private placement exclusion”), interests in a partnership will not be treated as readily tradable on a secondary
market or the substantial equivalent thereof if (1) all interests in the partnership were issued in a transaction or transactions that were not
required to be registered under the Securities Act of 1933, as amended, and (2) the partnership does not have more than 100 partners
at any time during the partnership’s taxable year. In determining the number of partners in a partnership, a person owning an interest in a
partnership, grantor trust, or S corporation that owns an interest in the partnership is treated as a partner in such partnership only if (1)
substantially all o f the value of the owner’s interest in the entity is attributable to the entity’s direct or indirect interest in the partnership
and (2) a principal purpose of the use of the entity is to permit the partnership to satisfy the 100-partner limitation. Each Partnership in
which we own an interest currently qualifies for the private placement exclusion.

We have not requested and do not intend to request a ruling from the IRS that our Operating Partnership will be classified as a
partnership for U.S. federal income tax purposes once it is treated as having two or more partners for U.S. federal income tax
purposes. If for any reason our Operating Partnership were taxable as a corporation, rather than as a partnership, for U.S. federal
income tax purposes, we likely would not be able to qualify as a REIT unless we qualified for certain relief provisions. See “— Gross
Income Tests” and “— Asset Tests.” Inaddition, any change in a Partnership’s status for tax purposes might be treated as a taxable
event, in which case we might incur tax liability without any related cash distribution. See “— Distribution Requirements.” Further, items
of income and deduction of such Partnership would not pass through to its partners, and its partners would be treated as stockholders
for tax purposes. Consequently, such Partnership would be required to pay income tax at corporate rates onits net income, and
distributions to its partners would constitute dividends that would not be deductible in computing such Partnership’s taxable income.

Income Taxation of the Partnerships and their Partners

Partners, Not the Partnerships, Subject to Tax. A partnership is not a taxable entity for U.S. federal income tax purposes. Rather,
we are required to take into account our allocable share of each Partnership’s income, gains, losses, deductions, and credits for any
taxable year of such Partnership ending within or with our taxable year, without regard to whether we have received or willreceive any
distribution from such Partnership.
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Partnership Allocations. Although a partnership agreement generally will determine the allocation of income and losses among
partners, such allocations will be disregarded for tax purposes if they do not comply with the provisions of the U.S. federal income tax
laws governing partnership allocations. If anallocationis not recognized for U.S. federal income tax purposes, the item subject to the
allocation will be reallocated in accordance with the partners’ interests in the partnership, which will be determined by taking into
account all of the facts and circumstances relating to the economic arrangement of the partners with respect to such item. Each
Partnership’s allocations of taxable income, gain, and loss are intended to comply with the requirements of the U.S. federal income tax
laws governing partnership allocations.

Tax Allocations With Respect to Partnership Properties. Income, gain, loss, and deduction attributable to appreciated or
depreciated property that is contributed to a partnership in exchange for an interest in the partnership must be allocated in a manner
such that the contributing partneris charged with, or benefits from, respectively, the unrealized gain or unrealized loss associated with
the property at the time of the contribution. The amount of the unrealized gain or unrealized loss (“built-in gain” or “built-in loss™) is
generally equal to the difference between the fair market value of the contributed property at the time of contribution and the adjusted
tax basis of such property at the time of contribution (a “book-tax difference”). Any property purchased for cash initially will have an
adjusted tax basis equal to its fair market value, resulting in no book-tax difference.

Allocations withrespect to book-tax differences are solely for U.S. federal income tax purposes and do not affect the book
capital accounts or other economic orlegal arrangements among the partners. The U.S. Treasury Department has issued regulations
requiring partnerships to use a “reasonable method” for allocating items with respect to which there is a book-tax difference and
outlining several reasonable allocation methods. Under certain available methods, the carryover basis of contributed properties in the
hands of our Operating Partnership (1) could cause us to be allocated lower amounts of depreciation deductions for tax purposes than
would be allocated to us if all contributed properties were to have a tax basis equal to their fair market value at the time of the
contribution and (2) in the event of a sale of such properties, could cause us to be allocated taxable gaininexcess of the economic or
book gainallocated to us as a result of such sale, with a corresponding benefit to the contributing partners. An allocation described in
(2) above might cause us to recognize taxable income inexcess of cashproceeds inthe event of a sale or other dispositionof
property, which might adversely affect our ability to comply with the REIT distribution requirements and may result in a greater portion
of our distributions being taxed as dividends. We have not yet decided what method will be used to account for book-tax differences.

Sale of a Partnership’s Property

Generally, any gainrealized by a Partnership on the sale of property held by the Partnership for more than one year will be long-
term capital gain, except for any portion of such gain that is treated as depreciation or cost recovery recapture. Under Section 704 (c)
of the Code, any gainorloss recognized by a Partnership on the disposition of contributed properties will be allocated first to the
partners of the Partnership who contributed such properties to the extent of their built-in gain or loss onthose properties for U.S.
federal income tax purposes. The partners’ built-in gain or loss on such contributed properties will equal the difference between the
partners’ proportionate share of the book value of those properties and the partners’ tax basis allocable to those properties at the time
of the contribution as reduced for any decrease inthe “book-tax difference.” See “— Income Taxation of the Partnerships and their
Partners — Tax Allocations With Respect to Partnership Properties.” Any remaining gainorloss recognized by the Partnership on the
disposition of the contributed properties, and any gain or loss recognized by the Partnership on the disposition of the other properties,
will be allocated among the partners in accordance with their respective percentage interests in the Partnership.

Our share of any gainrealized by a Partnership on the sale of any property held by the Partnership as inventory or other property
held primarily for sale to customers in the ordinary course of the Partnership’s trade or business will be treated as income from a
prohibited transaction that is subject to a 100% penalty tax. Such prohibited transaction income also may have anadverse effect upon
our ability to satisfy the income tests for REIT qualification. See “— Gross Income Tests.” We do not presently intend to acquire or
hold or to allow any Partnership to acquire or hold any property that represents inventory or other property held primarily for sale to
customers in the ordinary course of our or such Partnership’s trade or business.
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Legislative or Other Actions Affecting REIT's

The present federal income tax treatment of REITs may be modified, possibly with retroactive effect, by legislative, judicial or
administrative action at any time. The REIT rules are constantly under review by persons involved in the legislative process and by the
IRS and the U.S. Treasury Department which may result in statutory changes as well as revisions to regulations and interpretations.
Additionally, several of the tax considerations described herein are currently under review and are subject to change. Prospective
securityholders are urged to consult with their tax advisors regarding the effect of potential changes to the federal tax laws on an
investment in our securities.

State and Local Taxes

We and/or youmay be subject to taxation by various states and localities, including those in which we or a stockholder transacts
business, owns property orresides. The state and local tax treatment may differ from the U.S. federal income tax treatment described
above. Consequently, youshould consult your tax advisors regarding the effect of state and local tax laws upon an investment in our
securities.
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PLAN OF DISTRIBUTION
We may sell the securities offered by this prospectus from time to time in one or more transactions, including without limitation:
» directly to purchasers;
* throughagents;
e to orthroughunderwriters;
e throughdealers;
¢« inblocktrades;
* througha combination of any of these methods; or
* through any other method permitted by applicable law and described in a prospectus supplement.
In addition, we may issue the securities as a dividend or distribution to our existing stockholders or other securityholders.
The prospectus supplement withrespect to any offering of securities will include the following information:
* the terms of the offering;
* the names of any underwriters or agents;
* the name ornames of any managing underwriter or underwriters;
e the purchase price or public offering price of the securities;
e the net proceeds from the sale of the securities;
* any delayed delivery arrangements;
e any underwriting discounts, commissions and other items constituting underwriters’ compensation;
* any discounts orconcessions allowed orreallowed or paid to dealers;
e any commissions paid to agents; and
e any securities exchange on which the securities may be listed.
Any public offering price, discounts or concessions allowed orreallowed or paid to dealers may be changed from time to time.
The distribution of the offered securitiecs may be effected from time to time in one or more transactions:
» atafixed price or prices, which may be changed;
e atmarket prices prevailing at the time of sale;
e atprices related to prevailing market prices; or
* atnegotiated prices.
Sales through Underwriters or Dealers

If underwriters are used in the sale, the underwriters may resell the securities from time to time in one or more transactions,
including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Underwriters may
offersecurities to the public either through underwriting syndicates represented by one or more managing underwriters or directly by
one or more firms acting as underwriters. Unless we inform you otherwise in the applicable prospectus supplement, the obligations of
the underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase allof
the offered securities if they purchase any of them. The underwriters may change from time to time any public offering price and any
discounts or concessions allowed orreallowed or paid to dealers.
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In connection with the sale of the securities, underwriters may receive compensation from us or from purchasers of the securities,
for whom they may act as agents, in the form of discounts, concessions or commissions. Underwriters may sell the securities to or
through dealers, and these dealers may receive compensation in the form of discounts, concessions or commissions from the
underwriters and/or commissions from the purchasers for whom they may act as agents, which is not expected to exceed that
customary in the types of transactions involved. Underwriters, dealers and agents that participate in the distribution o f the securities
may be deemed to be underwriters, and any discounts or commissions they receive from us, and any profit on the resale of the
securities they realize may be deemed to be underwriting discounts and commissions, under the Securities Act.

We will describe the name ornames of any underwriters, dealers oragents, any compensation they receive from us and the
purchase price of the securities in a prospectus supplement relating to the securities.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of
the Securities Act withrespect to any sale of those securities. We will describe the terms of any sales of these securities in the
applicable prospectus supplement.

Unless otherwise specified in the applicable prospectus supplement, each series of the securities will be a new issue with no
established trading market, other than shares of our Class A common stock, which are currently listed onthe NYSE MKT. We currently
intend to list any shares of common stock sold pursuant to this prospectus onthe NYSE MKT. We may elect to list any class orseries
of shares of preferred stock on an exchange, but are not obligated to do so. It is possible that one or more underwriters may make a
market in a series of the securities, but underwriters will not be obligated to do so and may discontinue any market making at any time
without notice. Therefore, we can give no assurance about the liquidity of the trading market for any of the securities.

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize,
maintain, or otherwise affect the price of the securities. This may include over-allotments or short sales of the securities, which
involve the sale by persons participating in the offering of more securities than we sold to them. Inthese circumstances, these
persons would cover such over-allotments or short positions by making purchases inthe open market or by exercising their over-
allotment option, if any. In addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing
securities in the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the o ffering
may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The effect of these
transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in the
openmarket. These transactions may be discontinued at any time. From time to time, we may engage in transactions with these
underwriters, dealers, and agents in the ordinary course of business.

Direct Sales and Sales through Agents
We may sell the securities directly. In this case, no underwriters or agents would be involved.

We also may sell the securities through agents designated by us from time to time. Any agent involved in the offer orsale of the
offered securities inrespect of which this prospectus is delivered will be named, and any commissions payable by us to the agent will
be set forth, in the applicable prospectus supplement. Unless otherwise indicated in the applicable prospectus supplement, any agent
will be acting on a reasonable best efforts basis for the period of its appointment. Underwriters or agents could make sales deemed to
be an “at-the-market” o ffering as defined in Rule 4 15 promulgated under the Securities Act, including sales made directly onthe NYSE
MKT, the existing trading market for our Class A commonstock, orsales made to or through a market maker other thanon an
exchange. Any agent may, and if acting as agent in an “at-the-market” equity o ffering will, be deemed to be an underwriter, as that term
is defined in the Securities Act, of the offered securities.
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Remarketing Arrangements

Securities also may be offered and sold, if so indicated in the applicable prospectus supplement, in connection with a remarketing
upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing
firms, acting as principals for theirownaccounts or as agents for us. Any remarketing firm will be identified and the terms of its
agreements, if any, with us and its compensation will be described in the applicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the applicable prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from
certain types of institutions to purchase securities from us at the public offering price under delayed delivery contracts. Institutions
with which we may make these delayed delivery contracts include commercial and savings banks, insurance companies, pension funds,
investment companies, educational and charitable institutions and others. These contracts would provide for payment and delivery ona
specified date in the future. The obligations of any purchaser under any such delayed delivery contract will be subject to the condition
that the purchase of the securities shall not, at the time of delivery, be prohibited under the laws of the jurisdiction to which the
purchaser is subject. The contracts would be subject only to those conditions described in the applicable prospectus supplement. The
applicable prospectus supplement will describe the commission payable for solicitation of those contracts. The underwriters and other
agents will not have any responsibility with regard to the validity or performance of these delayed delivery contracts.

General Information

We may have agreements with the underwriters, dealers, agents and remarketing firms to indemnify them against certain civil
liabilities, including liabilities under the Securities Act, or to contribute with respect to payments that the underwriters, dealers, agents
or remarketing firms may be required to make. Underwriters, dealers, agents and remarketing firms may be customers of, engage in
transactions with, or perform services for, us in the ordinary course of their businesses.

In compliance with Financial Industry Regulatory Authority, Inc., or FINRA, guidelines, the maximum commission or discount to
be received by any FINRA member or independent broker dealer may not exceed 8.0% of the aggregate amount of the securities
offered pursuant to this prospectus orany applicable prospectus supplement.
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LEGAL MATTERS

The statements under the caption “Material Federal Income Tax Considerations” as they relate to U.S. federal income tax matters
have beenreviewed by our special tax counsel, Hunton & Williams LLP, which has opined as to certain federal income tax matters
relating to Bluerock Residential Growth REIT, Inc. Certain legal matters regarding the validity o f the securities o ffered hereby and
certain matters of Maryland Law have been passed upon forus by Venable LLP. If the validity of any securities, and/or any other legal
matters, are also passed upon by counsel for the underwriters, dealers or agents of an offering of those securities, that counsel will be
named in the applicable prospectus supplement.

EXPERTS

The financial statements of Bluerock Residential Growth REIT, Inc. (formerly Bluerock Multifamily Growth REIT, Inc., and
previously Bluerock Enhanced Multifamily Trust, Inc.) and subsidiaries as of December 31, 2013 and 2012 and for each of the two
years in the period ended December 31, 2013 incorporated by reference in this prospectus have been so incorporated inreliance on
the reports of BDO USA, LLP, anindependent registered public accounting firm, incorporated herein by reference, given on the
authority of said firm as experts in auditing and accounting.

The statements of revenue inexcess of certain expenses of Springhouse at Newport News for the years ended December 31,
2011 and 2010 have been incorporated by reference herein and in the registration statement in reliance upon the report of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

The historical statement of revenues and certain direct operating expenses of Enders Place at Baldwin Park for the year ended
December31, 2011 incorporated by reference in this prospectus have been so incorporated inreliance onthe reports of BDO USA,
LLP, anindependent registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts
in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of MDA City Apartments for the year ended December
31,2011 incorporated by reference in this prospectus have beenso incorporated inreliance on the reports of BDO USA, LLP, an
independent registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in
auditing and accounting.

The historical statement of revenues and certain direct operating expenses of Grove at Waterford for the years ended December
31,2013 and 2012 incorporated in this prospectus and elsewhere in the registration statement by reference to Pre-Effective
Amendment No. | to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC on September
29,2014 have beenso incorporated by reference have beenso included inreliance onthe report of Plante & Moran, PLLC, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of Village Green of Ann Arbor for the years ended
December31, 2013 and 2012 incorporated in this prospectus and elsewhere in the registration statement by reference to Pre-Effective
Amendment No. | to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC on September
29, 2014 have beenso incorporated by reference have beenso included inreliance on the report of Plante & Moran, PLLC, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of Villas at Oak Crest for the years ended December
31,2013 and 2012 incorporated in this prospectus and elsewhere in the registration statement by reference to Pre-Effective
Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC on September
29,2014 have beenso incorporated by reference have beenso included inreliance onthe report of Plante & Moran, PLLC, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of North Park Towers for the years ended December
31,2013 and 2012 incorporated in this prospectus and elsewhere in the registration statement by reference to Pre-Effective
Amendment No. | to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC on September
29,2014 have beenso incorporated by
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reference have beenso included inreliance onthe report of Plante & Moran, PLLC, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.

The historical statement of revenues and certain direct operating expenses of Lansbrook Village for the year ended December 31,
2013 incorporated by reference in this prospectus have beenso incorporated inreliance on the reports of BDO USA, LLP, an
independent registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in
auditing and accounting.

The historical statement of revenues and certain direct operating expenses of ARIUM Grande Lakes for the year ended December
31, 2013 and the nine months ended September 30, 2014 incorporated by reference in this prospectus have beenso incorporated in
reliance onthe reports of BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given
on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act.

We will provide to each person, including any beneficial owner, to whom our prospectus is delivered, uponrequest, a copy of any
orall of the information that we have incorporated by reference into our prospectus but not delivered with our prospectus. To receive
afree copy of any of the documents incorporated by reference in our prospectus, other than exhibits, unless they are specifically
incorporated by reference in those documents, call or write us at:

Bluerock Residential Growth REIT, Inc.
c/o Bluerock Real Estate, L.L.C.
712 Fifth Avenue

9th Floor

New York, New York 10019
(877) 826-BLUE (2583)

Our website at www.bluerockresidential.com contains additional information about us. Our website and the information contained
therein or connected thereto do not constitute a part of this prospectus or any supplement thereto.

We have filed with the SEC a registration statement on Form S-3 with respect to the securities offered hereby, of which this
prospectus is a part under the Securities Act of 1933. This prospectus does not contain all o f the information set forth in the
registration statement, portions of which have been omitted as permitted by the rules and regulations o f the SEC. Statements
contained in this prospectus as to the content of any contract or other document incorporated by reference in this registration
statement are necessarily summaries of such contract or other document, with each such statement being qualified in all respects by
such contract or other document as incorporated by reference in this registration statement. For further information regarding our
company and the securities offered by this prospectus, reference is made by this prospectus to the registration statement and the
schedules and exhibits incorporated therein by reference.

The registration statement and the schedules and exhibits forming a part of the registration statement filed by us with the SEC can
be inspected and copies obtained from the Securities and Exchange Commission at Room 1580, 100 F Street, N.E., Washington, D.C.
20549. Copies of such material can be obtained from the Public Reference Section of the Securities and Exchange Commission,
Room 1580, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. In addition, the SEC maintains a website that contains
reports, proxies and information statements and other information regarding our company and other registrants that have been filed
electronically with the SEC. The address of such site is http.//www.sec.gov.
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INCORPORATION OF CERT AIN DOCUMENTS BY REFERENCE

We are incorporating certain information about us that we have filed with the SEC by reference in this prospectus, which means that
we are disclosing important informationto youby referring youto those documents. We are also incorporating by reference in this
prospectus information that we file with the SEC after this date. The information we incorporate by reference is an important part of
this prospectus, and later information that we file with the SEC automatically will update and supersede the information we have
included in orincorporated into this prospectus.

We incorporate by reference the following documents we have filed, or may file, with the SEC:

Our Annual Report on Form 10-K for the period ended December 31, 2013 filed with the SEC on February 14, 2014;

Our Quarterly Report on Form 10-Q for the period ended March 31, 2014 filed with the SEC onMay 15, 2014;

Our Quarterly Report on Form 10-Q for the period ended June 30, 2014 filed with the SEC on August 14, 2014;

Our Quarterly Report on Form 10-Q for the period ended September 30, 2014 filed with the SEC on November 11, 2014;

Our Current Reports on Form 8-K and amendments thereto on Form 8-K/A, as applicable, filed with the SEC on January 22,
2014, January 29, 2014, February 28, 2014, March 7, 2014, March 17, 2014, March 18, 2014, April 1, 2014, April 8, 2014,
May 21, 2014, May 30, 2014, June 3, 2014, July 8, 2014, July 30, 2014, August 6, 2014, August 7, 2014, October 7, 2014,
November4,2014, November 10, 2014, November 17, 2014, and November 18, 2014;

The descriptionof our shares of Class A common stock contained in our Form 8-A, filed March 21, 2014, including any
amendments or reports filed for the purpose of updating the description;

The Statements of Revenues in Excess of Certain Expenses of Springhouse at Newport News for the three months ended
March 31, 2012 (unaudited) and for the years ended December31, 2011 and 2010 as provided on pages F-79 to F-81 of Pre-
Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC
on September 29, 2014;

The Historical Statements of Revenues and Certain Direct Operating Expenses of Enders Place At Baldwin Park for the nine
months ended September 30, 2012 (unaudited) and for the year ended December 31, 2011 and the nine months ended
September 30, 2011 (unaudited) as provided onpages F-83 to F-84 of Pre-Effective Amendment No. 1 to the company’s
Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC on September 29, 2014;

The Combined Historical Statements of Revenues and Certain Direct Operating Expenses of MDA Apartments for the nine
months ended September 30, 2012 (unaudited) and for the year ended December31, 2011 and the nine months ended
September 30, 2011 (unaudited) as provided on pages F-86 to F-87 of Pre-Effective Amendment No. 1 to the company’s
Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC on September 29, 2014;

The Historical Statement of Revenues and Certain Direct Operating Expenses of Grove at Waterford for the three months
ended March 31, 2014 (unaudited) and for the years ended December 31, 2013 and 2012 as provided on pages F-89 to F-90 of
Pre-Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the
SEC on September 29, 2014;

The Historical Statement of Revenues and Certain Direct Operating Expenses of Villas at Oak Crest for the three months ended
March 31, 2014 (unaudited) and for the years ended December31, 2013 and 2012 as provided on pages F-92 to F-93 of Pre-
Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC
on September 29, 2014;
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*  The Historical Statement of Revenues and Certain Direct Operating Expenses of Village Green Ann Arbor for the three months
ended March 31, 2014 (unaudited) and for the years ended December 31, 2013 and 2012 as provided on pages F-95 to F-96 of
Pre-Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the
SEC on September 29, 2014;

* The Historical Statement of Revenues and Certain Direct Operating Expenses of North Park Towers for the three months
ended March 31, 2014 (unaudited) and for the years ended December 31, 2013 and 2012 as provided on pages F-98 to F-99 of
Pre-Effective Amendment No. I to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the
SEC on September 29, 2014;

e The Historical Statements of Revenues and Certain Direct Operating Expenses of Lansbrook Village for the year ended
December31, 2013 and the three months ended March 31, 2014 and 2013 as provided onpages F-101 to F-102 of Pre-
Effective Amendment No. 1 to the company’s Registration Statement on Form S-11 (File No. 333-198770) filed with the SEC
on September 29, 2014;

* The Historical Statements of Revenues and Certain Direct Operating Expenses of ARIUM Grande Lakes for the year ended
December31, 2013 (audited) and the nine months ended September 30, 2014 as provided in the company’s Current Report on
Form 8-K/A filed with the SEC on November 17,2014 ; and

* Alldocuments that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act onor after the date of
the initial filing of the registration statement o f which this prospectus forms a part and prior to the effectiveness of this
registration statement and on or after the date of this prospectus and prior to the termination o f the offering made pursuant to
this prospectus are also incorporated herein by reference and will automatically update and supersede information contained or
incorporated by reference in this prospectus.

We are not, however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed in
the future, that are furnished to, but not deemed “filed” with, the SEC, including our compensation committee report and performance
graph (included in any proxy statement) or any information furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K (or
corresponding information furnished under Item 9.01 or included as an exhibit to Form 8-K).

The Section entitled “Where You Can Find More Information” above describes how youcanobtainor access any documents or
information that we have incorporated by reference herein. The information relating to us contained in this prospectus does not purport
to be comprehensive and should be read to gether with the information contained in the documents incorporated or deemed to be
incorporated by reference in this prospectus.

Upon written or oral request, we will provide, free of charge, to each person, including any beneficial owner, to whom a
prospectus is delivered, a copy of any orall of the reports or documents that are incorporated by reference into this prospectus. Such
written or oral requests should be made to:

Bluerock Residential Growth REIT, Inc.
c/o Bluerock Real Estate, LL.C.
712 Fifth Avenue
9th Floor
New York, New York 10019
(877) 826-BLUE (2583)

In addition, such reports and documents may be found on our website at www.bluerockresidential.com.
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